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LICENSE AND ACCESS AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

THIS "LICENSE AND ACCESS AGREEMENT (Sussex County Renewable Energy 
Program, Series 2011)" (including any amendments or supplements hereto from time to time in 
accordance with the terms hereof, this "Fredon Township Local Unit License Agreement"), dated 
as of December 1, 2011, is made by and among Fredon Township (the "Licensor"), a public 
body corporate and politic organized and existing under the laws of the State of New Jersey, in 
the County of Sussex (the "County"), State of New Jersey ("State") and the MORRIS 
COUNTY IMPROVEMENT AUTHORITY (including any successors and assigns, the 
"Authority" or the "Licensee"), duly created by resolution of the Board of Chosen Freeholders 
("Board of Freeholders") of Morris County as a public body corporate and politic of the State 
pursuant to and in accordance with the provisions of the county improvement authorities law, 
constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40:37A-44 et seq., the "Act") and other 
applicable law. 

- 
WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 

"County") desires to undertake the development and implenlentation of a renewable energy 
program (the "Renewable Energy Program") for the financing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
Energy Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instnunentalities, public bodies 
or other local government entities (collectively, including the County, d e  "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 
Morris (the "Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Act"), and other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the 



Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Morris County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section I I " ) ,  
which purposes include the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shared Sewices 
Act"), and all other applicable law, the terms of which agreement has been set forth in that 
certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1, 
201 1 (as amended and supplemented fiom time to time in accordance with its terms, the "Sewice 
Agreement") between the County and the Authority, and consented to by Morris County; 

WHEREAS, the County has determined to enter into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defined) for the 
following primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority to enter into the kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Morris County has 
developed and implemented its own renewable energy program through the Authority, which 
Authority has retained (in accordance with all applicable law) experienced legal, engineering, 
energy consulting, and financial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting f m s ,  Birsdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (collectively, the "Authority Consultants") and 
(iii) accordingly, it is more administratively efficient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex County Consultants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to Renewable Energy Projects involving solar panels, are to be 
installed on, in, affixed or adjacent to andlor for any other Local Unit controlled buildings, other 
structures, lands or other properties of the Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and maintenance 



of the Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defined in the 
hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so fmanced, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, and Town of Newton (collectively, the "Municipal 
Series 201 1 Local Units"); and 

(ii) Byram Township School District, Frankford Township's Consolidated 
Schools, Franklin Borough Board of Education, Green Township Board of 
Education, Hardyston Board of Education, High Point Regional School 
District, Kittatinny Regional School District, Newton Board of Education 
(collectively, the "Board of Education Series 2011 Local Units"); and 

(iii) County, Sussex County Community College and Sussex County Technical 
School (the "County Series 2011 Local Units"); 

(each a "Series 2011 Local Unit", and, collectively, the "Series 2011 Local Units"), through the 
issuance by the Authority of the hereinafter defined Series 201 1 Bonds; 

WHEREAS, in order to finance the Renewable Energy Projects for the Series 2011 
Local Units on, in or about their Local Unit Facilities, the Authority shall sell the following 
series of Series 2011 Bonds, (i) one series of bonds in the aggregate principal amount of 
$26,715,000 and entitled, "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 201 1A (Federally Taxable)" dated their date of delivery (the "Series 
20IIA Bonds") the terms of which sale shall be as set forth in that certain Bond Purchase 
Agreement between the Underwriter and the Authority (the "Series 201 1A Bonds"), and (ii) one 
series of notes in the aggregate principal amount of $985,000 and entitled, "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Note, Series 2011B (Federally 
Taxable)" (the "Series 2011B Note, and together with the Series 2011A Bonds, "Series 2011 
Bonds"), by the same sale method as the Series 201 1A Bonds; 



WHEREAS, after taking into account the 'hereinafter defined Equity Contribution, the 
Series 2011 Bonds shall also finance all other costs associated with the Renewable Energy 
Program that the Authority determines to be necessary, convenient or desirable for the successful 
implementation of the Renewable Energy Program, including without limitation (i) all or a 
portion of the Preliminary Program Costs, Administrative Expenses and Company Development 
Fees and Expenses (as such terms are defmed in the hereinafter defined Bond Resolution), (ii) 
costs incurred in connection with the issuance of the Series 201 1 Bonds, (iii) costs incurred or to 
be incurred in connection with the design, permitting, acquisition, construction, installation, 
operation and maintenance of the Renewable Energy Projects for the Series 201 1 Local Units, 
(iv) one year's worth of Series 201 1A Bonds capitalized interest and (v) such other amounts as 
shall be set forth in the Bond Resolution (collectively, the Series 2011 Project"); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectively, the "Bonds") shall be issued pursuant to the terms of that certain 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS SERIES 2011 AND ADDITIONAL BONDS OF THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY" adopted by the governing body of the Authority on 
September 28, 201 1, as amended and supplemented from time to time in accordance with its 
terms, including by one or more Certificates of an Authorized Officer of the Authority, each 
dated the date of issuance of the respective series of Series 201 1 Bonds (the "Bond Resolution"), 
all in accordance with Sections 17-19 of the Act (N.J.S.A. 40:37A-60, 61 and 62) and all other 
applicable law; 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 
Bonds, the Authority shall have entered into a "License and Access Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended or supplemented from time to time in accordance with its terms, each agreement shall 
constitute a "Local Unit License Agreemenf', and collectively, the "Local Unit License 
Agreements") with each Series 2011 Local Unit that would, among other things, provide the 
Authority andlor its assignees the right and obligation to (i) access the Local Unit Facilities of 
each such Series 201 1 Local Unit, most particularly their roofs, parking area andlor grounds and 
electrical systems (the "Local Unit License"), (ii) fmance, design, permit, acquire, construct, 
install, operate and maintain the Renewable Energy Projects on, in, affixed or adjacent to, or for 
the benefit of such Local Unit Facilities, (iii) receive the right to the renewable energy produced 
from the Renewable Energy Projects financed by the Series 2011 Bonds, and (iv) sell all or a 
portion of the renewable energy produced from such Renewable Energy Projects through the 
Authority to the respective Series 201 1 Local Units, pursuant to an assignment (under each Local 
Unit License Agreement) from the Authority to the Series 2011 Local Units of the Power 
Purchase Agreement (as hereinafter defined), the terms of which Power Purchase Agreement 
could be entered into directly by the Series 201 1 Local Units under N.J.S.A. 40A:ll-15(45) of 
the Local Public Contracts Law (for the Municipal and County Series 201 1 Local Units). under 
N.J.S.A. 18A:lSA-42(o) of the Public Schools Contracts Law (for the Board of Education Series 
2011 Local Units) and under N.J.S.A. 18A:64A-25.1 et seq. of the County College Contracts 
Law for the College Series 201 1 Local Unit; 



WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A:ll-4.l(k) of the Local Public Contracts Law and N.J.S.A. 18A:18A-4.l(k) 
of the Public Schools Contracts Law, (ii) Local Finance Board Notice 2008-20, December 3, 
2008, Contracting for Renewable Energy Services, (iii) the State Board of Public Utilities 
("BPU") protocol for measuring energy savings in PPA agreements dated February 20, 2009 
(Public Entity Energy EfJiciency and Renewable Energy Cost Savings Guidelines), (iv) Local 
Finance Board Notice 2009-10 dated June 12, 2009, Contracting for Renewable Energy 
Services: Update on Power Purchase Agreements, and (v) all other applicable law, and pursuant 
to a competitive contracting process governed thereby, which included a request for solar 
developer proposals issued by the Authority dated September 8, 2011, as amended (the 
"Company RFP") and the receipt of proposals from prospective solar developers, including that 
proposal dated October 13, 2011 (the "Company Proposal") submitted with respect to Sunlight 
General Sussex Solar, LLC (the "Company"), the Authority selected the Company to design, 
permit, acquire, construct, install, operate and maintain the Renewable Energy Projects for the 
designated Local Unit Facilities of such Series 201 1 Local Units, with such Program terms as are 
set forth in the following Company Documents to be entered into between the Company and, at a 
minimum, the Authority, or acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated 
December 1, 201 1 (as the same may be amended or supplemented from 
time to time in accordance with its terms, the "Company Lease 
Agreement") between the Authority, as owner and lessor, and the 
Company, as lessee, (I) conveying to the Company a leasehold interest in 
and to the Renewable Energy Projects, (11) assigning to the Company a 
license of the necessary portion of each Series 2011 Local Units' Local 
Unit Facilities (obtained by the Authority through the Local Unit License 
Agreements) in order for the Company to design, permit, acquire, 
construct, install, operate and maintain the Renewable Energy Projects, for 
such Series 201 1 Local Units, and (III) obligating the Company to operate 
and maintain, or cause the operation and maintenance of, the Renewable 
Energy Projects for the Series 201 1 Local Units; 

(b) That certain "Power Purchase Agreement (Sussex County Renewable 
Energy Program, Series 201 1)" dated December 1,201 1 (as the same may 
be amended or supplemented from time to time in accordance with its 
terms, the "Power Purchase Agreement") authorized pursuant to N.J.S.A. 
40:37A-77 and -78 of the Act, N.J.S.A. 40A:65-4 of the Shared Services 
Act, N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law (regarding 
that portion to be assigned to the Municipal Series 201 1 Local Units and 
the County Series 2011 Local Unit under the applicable Local Unit 
License Agreement), N.J.S.A. 18A:18A-42(o) of the Public Schools 
Contracts Law (regarding that portion to be assigned to the Board of 
Education Series 2011 Local Units under the applicable Local Unit 
License Agreements) and N.J.S.A. 18A:64A-25.1 et seq. of the County 



College Contracts Law (regarding that portion to be assigned to the 
College Series 201 1 Local Unit under the applicable License Agreement) 
and the guidelines applicable to such contracts promulgated by the BPU 
whereby, among other things, 

(I) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement to issue the Series 201 1 Bonds to finance 
the Renewable Energy Projects, and if applicable, the 
Capital Improvement Projects, for the Series 2011 Local 
Units, and the Company shall be entitled to draw a 
dedicated portion of the net proceeds of the Series 2011 
Bonds for the design, permitting, acquisition construction, 
renovation, and installation of such Projects on a 
requisition basis, 

(11) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement, as nominal owner of the Renewable 
Energy Projects for State law purposes, to assign to the 
Company all or a portion of the Authority's rights to the 
Solar Renewable Energy Certificates ("SRFCs") generated 
by the Renewable Energy Projects for the Series 2011 
Local Units, and 

(111) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of fifteen 
(15) years, plus extensions if applicable, for a fixed power 
purchase price per kilowatt hour, as escalated under the 
terms thereof (such terms to be established pursuant to the 
Company Proposal), the renewable energy generated by the 
Renewable Energy Projects, which Authority obligation to 
purchase shall be assigned to the Series 201 1 Local Units 
as part of the Local Unit License Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement and the 
hereinafter defmed Company Disclosure Agreement, Company Pledge 
Agreement, EPC Contract, and County Security Agreement, if any, may 
be collectively defined as the "Company Documents"); 

WHEREAS, payment of the principal of (including mandatory sinking fund installments, 
if any) and interest on the Series 201 1 Bonds, shall be secured by the Trust Estate as defmed 
under and in accordance with the terms of the Bond Resolution, which shall include, among 
other things, (i) Basic Lease Payments to be made by the Company under, and as defined in, the 
Company Lease Agreement, (ii) certain Additional Lease Payments to be made by the Company 
under, and as defined in, the Company Lease Agreement, which Additional Lease Payments 



shall be attributable to (a) the Purchase Option Price payable in accordance with Section 701 of 
the Company Lease Agreement upon any optional redemption of the Series 201 1 Bonds or (b) 
the Mandatory Purchase Price payable in accordance with Section 702 of the Company Lease 
Agreement upon any acceleration of the Series 201 1 Bonds, and (iii) payments by the County 
under the hereinafter defined County Guaranty to the extent other funds (including the Basic 
Lease Payments) are not available to make the Series 201 1 Bond debt service payments on time 
and in full, all in accordance with the terms of the Bond Resolution; 

WHEREAS, the payment of the principal (including mandatory sinking h d  
installments, if any) of, and interest (at interest rates not to exceed the maximum rates set forth in 
the Local Finance Board Application) on the Series 2011 Bonds, but not any redemption 
premium, shall be fully, unconditionally and irrevocably guaranteed in accordance with (i) the 
terms of a guaranty ordinance of the County finally adopted by the Board of Freeholders on 
August 17, 2011, (ii) by a guaranty certificate to be executed by an authorized officer of the 
County within each Series 2011 Bond and (iii) that certain "County Guaranty Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the 
same may be amended and supplemented from time to time in accordance with its terms, the 
"County Guaranty Agreement") by and between the County and the Authority, as acknowledged 
by the Company setting forth, among other things, the County's obligation to make any such 
guaranty payments in accordance with and within the parameters set forth in the guaranty 
ordinance and the Bond Resolution (collectively, the "County Guaranty"), all pursuant to Section 
37 ("Section 37") of the Act (N.J.S.A. 40:37A-80); 

WHEREAS, the holders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entitled to the pledge of the Trust 
Estate under the Bond Resolution on a pro-rata basis with the holders of any Outstanding Bonds 
as defined therein, including the Series 201 1 Bonds, although the guaranty of the County shall 
only extend to any such Series of Additional Bonds to the extent (i) the aggregate principal 
amount of all such Series of Additional Bonds, when taken together with the aggregate principal 
amount of the Series 2011 Bonds, shall not exceed $50,000,000, or (ii) the County adopts and 
executes similar official action and documents constituting the County Guaranty; 

WHEREAS, under the Company RFP, the Authority shall be obligated to obtain an 
equity contribution, a letter of credit, cash, a covenant to provide same, a reserve or other form of 
security acceptable to and, if necessary, issued for the benefit of the County (the "County 
Security") to be issued by a sufficiently rated banking or other fmancial institution, or if the 
County Security is provided by or on behalf of the Company, then the Company (in any such 
case, the "County Security Provider"), all to secure, in part, the County's payment obligations 
under the County Guaranty (but not to secure the payment of debt service on the Series 2011 
Bonds, as any such County Security shall be deposited in the County Security Fund created and 
defined under the Bond Resolution, which Fund shall not be a part of the Trust Estate pledged 
for the payment of the Series 201 1 Bonds), the terms of which County Security may be set forth 
in a letter of credit and reimbursement or other agreement to be dated the first day of the month 
of issuance of the applicable series of Bonds (as the same may be amended and supplemented 
from time to time in accordance with its terms, the "County Security Agreement") among, at a 



minimum, the Company, the County Security Provider, and the Authority, and acknowledged by 
the County; 

WHEREAS, to the extent the need for a County Security Agreement has been eliminated 
due to the type of County Security found acceptable to the County and the Authority, then the 
provisions regarding the County Security shall not be set forth in any County Security 
Agreement, but rather shall be set forth in the Bond Resolution, the County Guaranty 
Agreement, the Company Lease Agreement, and as required, the other Program Documents (as 
hereinafter defined); 

WHEREAS, under the Company Proposal, the Company is providing County Security 
acceptable to the County and the Authority in the form of the sum of (i) an equity contribution to 
be made by or on behalf of the Company, in the form of a combination of (a) the in kind 
acceptance by Power Partners MasTec LLC, of Charlotte, North Carolina and authorized to 
transact business in the State (including afiliates, the "EPC Contractor"), to delay receipt of 
payment for services performed by the EPC Contractor in connection with the construction of the 
Renewable Energy Projects for the Series 201 1 Local Units, under that certain Turnkey Design, 
Engineering, Procurement and Construction Contract dated December 12,201 1 (as the same may 
be amended or supplemented from time to time in accordance with its terms, the "EPC 
Contracf3 between the Company and the EPC Contractor with respect to such Renewable 
Energy Projects) by and between the Company and the EPC Contractor, in the estimated amount 
of $7,818,860 (the "In-Kind Equity Contribution") until the earlier of (x) receipt of the Company 
of Section 1603 Grant proceeds for all the Renewable Energy Projects or (y) the Initial Basic 
Lease Payment Date and (b) a cash contribution in the amount currently anticipated to be 
$1,500,000 but subject to increase or decrease, as applicable, so as to be equal to the excess of 
(x) the actual costs for which the Company is responsible in connection with the Renewable 
Energy Projects (including the initial funding of the County Reserve described below) over (y) 
the amount of the Series 2011 Bond proceeds, the Section 1603 Grant (as defined in the 
Company Lease Agreement) proceeds available to fund such costs through the Initial Basic 
Lease Payment Date (the "Cash Equity Contribution") which will be funded by or on behalf of 
the Company no later than the earlier of (i) ninety (90) days after completion of the Renewable 
Energy Projects or (ii) March 15,2013 (the In-Kind Equity Contribution, together with the Cash 
Equity Contribution shall be known as the "Equity Contribution"), (ii) a cash reserve in the 
amount of $1,500,000 (the "County Reserve") to be deposited in the County Security Fund for 
the benefit of the County, then as Reimbursement Collateral (as defined in the Bond Resolution), 
which amount shall be funded no later than the earlier of (i) ninety (90) days after completion of 
the Renewable Energy Projects or (ii) March 15, 2013, and (iii) in the event of a Company 
default under the Company Documents, the SRECs and payments made by the Series 201 1 Local 
Units under the Local Unit License Agreements, all of which would be available to repay the 
County once the County has made payment under the County Guaranty: 

WHEREAS, the Company Proposal, including the Equity Contribution and the funding 
of the County Reserve described above, has been deemed acceptable by the County and the 
Authority, in lieu of the amount of funds contemplated by the Company RFP to be deposited in 
the County Security Fund because the Company Proposal, including the Equity Contribution and 
the funding of the County Reserve described above(i) reduce the amount of the Series 2011 



Bonds required to be issued by the County and (ii), shall eliminate the need to fund any County 
Deficiency Amount (as defmed in the Company RFP); 

WHEREAS, should the County otherwise have insufficient sources of funds to make its 
Basic Lease Payments on time and in full, the Company shall have the ability to draw funds from 
the County Reserve in order to enable the Company to make its Basic Lease Payments; 

WHEREAS, should the Company fail to make its Basic Lease Payments on time and in 
full, thereby causing the County to make payments to the Series 201 1 Bondholders under the 
County Guaranty, which in turn causes the County Security to be drawn upon to reimburse the 
County for all or a portion of any such County Guaranty repayments, (i) the County Security 
Agreement, if any, may provide that the Authority assign and pledge the Reimbursement 
Collateral to the County Security Provider, as reimbursement security for any such draw on the 
County Security, or (ii) to the extent no County Security Agreement shall exist, then the 
Company, as County Security Provider in such instance, shall only be entitled to such excess 
County Security, as Reimbursement Collateral, if any shall remain available, after and to the 
extent the County has been fully paid under its County Guaranty but only to the extent of any 
County Security provided by or on behalf of the Company; 

WHEREAS, in the event the Company provides the County Security Fund requirement, 
in part, through such a covenant to provide immediately available funds, if applicable, but in any 
event to secure other Company obligations under the Company Documents, the Authority shall 
require the Company to further secure such obligations by pledging certain property interests of 
the Company and its member's interest in and to the Company to the Trustee, all as shall be set 
forth in the Company Lease Agreement and that certain "Pledge and Security Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the 
same may be amended or supplemented from time to time in accordance with its terms, the 
"Company Pledge Agreement"), and issued by the sole member of the Company, in favor of the 
Trustee, and acknowledged and accepted by the Company; 

WHEREAS, the Company as a potential "materially obligated person" within the 
meaning and for the purposes set forth in Rule 15c2-12 ("Rule 15c-12") promulgated by the 
Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934, as 
amended, shall be required to enter into that certain "Company Continuing Disclosure 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated December 1,201 1 
(as the same may be amended and supplemented fiom time to time in accordance with its terms, 
the "Company Continuing Disclosure Agreement") with the Authority and the Trustee, as 
dissemination agent (the "Dissemination Agent") in order to satisfy the secondary market 
disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15c2-12, the County will be 
required to enter into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "County 
Continuing Disclosure Agreement" and together with the Company Continuing Disclosure 



Agreement, the "Continuing Disclosure Agreements"; the County Continuing Disclosure 
Agreement, along with the County Guaranty and the County Security Agreement, if any, shall be 
collectively known as the "County Documents") with the Dissemination Agent in order to satisfy 
the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution andlor the Continuing 
Disclosure Agreements, the Authority shall (i) not be considered a "materially obligated person" 
within the meaning and for the purposes set forth in Rule 15c2-12, and (ii) be required to provide 
certain material events notices in accordance with Rule 15c2-12, and accordingly, the Authority 
shall be required to provide such material events notices under the terms of the Company 
Continuing Disclosure Agreement and the County Continuing Disclosure Agreement, all in order 
to satisfy the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
N.J.S.A. 40A:5A-6, 7 and 8 of the Local Authorities Fiscal Control Law, the Authority shall 
have made an application dated July 19, 201 1 (the "Local Finance Board Application") to, and 
seek, obtain, and officially recognize the findings from, the Local Finance Board (the "Local 
Finance Board") in the Department of Local Government Services of the State Department of 
Community Affairs; 

WHEREAS, in order to market and sell the Series 201 1 Bonds, the Authority shall by 
negotiated sale publicly offer the Series 201 1 Bonds, in which public offering case the Authority 
shall have authorized (i): the distribution of a preliminary official statement "deemed final" 
within the meaning and for the purposes of Rule 15c2-12 describing the terms of the Series 201 1 
Bonds, the Series 201 1 Project and the other transactions contemplated hereby (the "Preliminary 
OfJicial Statement"); and (ii) the execution and delivery of a bond purchase agreement (the 
"Bond Purchase Agreement") with an underwriter to be selected by the Authority through a fair 
and open process (alternatively, the "Undenuuiter") to purchase all of the Series 201 1 Bonds, and 
(iii) delivery of a final Official Statement incorporating the terms of the sale of the Series 201 1 
Bonds and certain other information into the Preliminary Official Statement (the "OfJicial 
Statement, and together with the Preliminary Official Statement, and the Bond Purchase 
Agreement, and any of the same or other offering or sale documents that may be required by the 
County "Sale Documents"); 

WHEREAS, prior to the issuance of the Series 201 1 Bonds and in accordance with 
Section 13 ("Section 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have made a 
detailed report regarding the Renewable Energy Program to Board of Chosen Freeholders of the 
County of Sussex (the "Sussex County Board of Freeholders") and the Morris County Board of 
Freeholders, which report shall include, without limitation, descriptions of the Series 201 1 
Bonds, the Bond Resolution, the Company Documents, the County Documents, the Local Unit 
License Agreements, and if and as applicable, the Sale Documents (collectively, the "Program 
Documents"), and which report and amended report shall be accepted by both the County and 
Morris County by resolution adopted by the Sussex County Board of Freeholders and the Morris 
County Board of Freeholders pursuant to Section 13. 



NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which is hereby acknowledged, the parties hereby agrees as follows: 



ARTICLE I 

DEFINITIONS 

Section 1.1. Definitions. 

(a) The following defined terms shall have the respective meanings ascribed 
to such terms in the preambles hereof: 

Fredon Township Local Unit License Agreement 
Act 
Authority 
Board of Education Series 2011 Local Units 
Board of Freeholders 
Bond Purchase Agreement 
Bond Resolution 
Bonds 
BPU 
Capital Improvement Projects* 
Cash Equity Contribution 
Company 
Company Continuing Disclosure Agreement 
Company Documents 
Company Lease Agreement 
Company Pledge Agreement 
Company Proposal 
Company RFP 
County 
County Continuing Disclosure Agreement 
County Guaranty 
County Guaranty Agreement 
County Reserve 
County Security 
County Security Agreement 
County Security Provider 
County Sewice Agreement 
County Series 2011 Local Units 
Dissemination Agent 
Equity Contribution 
EPC Contract 
EPC Contractor 
Initial Tranche 
In-Kind Equity Contribution 
Local Units 
Local Unit FacilitiesX 
Local Unit License 



Local Unit License Agreement 
Local Unit License Agreements 
Municipal Series 2011 Local Units 
Official Statement 
Power Purchase Agreement 
Preliminary Official Statement 
Preliminary Program Costs 
Program Documents 
Projects* 
Renewable Energy Program 
Renewable Energy ProjectsX 
Rule 15c2-12 
Sale Documents 
Second Tranche 
Section 1603 Grant 
Series 2011 Bonds 
Series 2011A Bonds 
Series ZO11B Note 
Series 2011 Local Unit* 
Series 2011 Local Units 
Shared Services Act 
SRECs 
State 
Underwriter 

*as such defined terms may be amended or supplemented pursuant to Section 4.6 of the Power 
Purchase Agreement. 

(b) The following defmed terms shall, for all purposes of this Fredon 
Township Local Unit License Agreement, have the meanings ascribed to such terms in the Bond 
Resolution 

Account 
Additional Bonds 
Administrative Expense Account 
Administrative Fund 
Aged Account 
Bond 
Capitalized Interest Account 
Code 
Company Development Fees and Expenses 
Completion Conditions 
Comdetion Proiect - " 

Consulting Energy Engineer 
Consulting Energy Engineering Services 
Cost 



Costs of Issuance Account 
County Security Fund 
County Security Fund Requirement 
Debt Service Fund 
Funds 
General Fund 
Gross Substitute Power Purchase Price 
Interest Account 
Investment Securities 
Net Substitute Power Purchase Price 
Outstanding 
Paying Agent 
Principal Account 
Principal Office 
Project Fund 
Rating Agency 
Renewable Energy Program Interested Party 
Restoration Security Fund 
Restoration Security Fund Requirement 
Revenue Account 
Revenue Fund 
Revenues 
Series 
Series 2011B Bonds 
Sinking Fund Installments 
Supplemental Resolution 
Tax Certificate 
Tax-exempt Bonds 
Trustee 
Trust Estate 

(c) The following defied terms shall, for all purposes of this Fredon 
Township Local Unit License Agreement, have the meanings ascribed to such terms in the 
following Sections hereof. 

(i) Section 3.l(a): 

Fredon Township Capital Improvement Projects 
Fredon Township Licensee 
Predon Township Licensees 
Fredon Township Local Unit Facilities 
Predon Township Local Unit License 
Fredon Township Project Activities 
Fredon Township Projects 
Fredon Township Renewable Energy Projects 



(ii) Section 3.8: 

Revised Fredon Township Renewable Energy Projects 

(iii) Section 5.2(a)(i) 

Gross Substitute Power Purchase Price 
Net Substitute Power Purchase Price 

(iv) Section 6.l(a) 

Authority Event of Default 

(v) Section 6.l(b) 

Licensor Event of Default 

(vi) Section 7.l(c) 

Term 

(d) The following defined terms shall, for all purposes of this Fredon 
Township Local Unit License Agreement, have the following meanings: 

"Fredon Township Acceptance Certificates" shall mean individually or 
collectively, as the case may be, the Fredon Township CIP Acceptance Certificate and the 
Fredon Township REP Acceptance Certificate, each in the form attached as Exhibit E to the 
Fredon Township Local Unit License Agreement and Exhibit B to the Company Lease 
Agreement. 

"Fredon Township CIP Acceptance Certificate" shall mean the certificate 
applicable to the Fredon Township Capital Improvement Projects in the form attached as Exhibit 
E-2 to the Fredon Township Local Unit License Agreement and Exhibit B-2 to the Company 
Lease Agreement, executed by an Authorized Officer of the Company, and acknowledged by an 
Authorized Officer of the Licensor, and acknowledged'as to form only by an Authorized Officer 
of the Authority, setting forth, among other things, Licensor's acceptance of all of the Fredon 
Township Capital Improvement Projects, all as set forth in Section 4.3 of the Fredon Township 
Local Unit License Agreement and Section 5lO(d)(ii) of the Company Lease Agreement. As 
there are no Fredon Township Capital Improvement Projects for the Licensor, this definition 
shall have no effect in this Fredon Township Local Unit License Agreement. The Parties 
acknowledge and agree that no Fredon Township Capital Improvement Projects will be 
undertaken by the Company hereunder and that, accordingly, all provisions in this Agreement 
regarding the Capital Improvement Projects are not applicable and of no force and effect. 

"Fredon Township Construction Manager" shall mean, individually or 
collectively, as the case may be, the person or firm hired, employed or otherwise engaged by 



either of the Authority or the Licensor, that shall be responsible for the oversight of the 
implementation of one or more segments of the design, permitting, acquisition, construction, and 
installation, and as applicable, the operation and maintenance of the Renewable Energy Projects 
by the Company for the Licensor, or the design, permitting, acquisition, construction, renovation, 
and installation of the Capital Improvement Projects by the Company for the Licensor. 

"Fredon Township Draw Papers" shall mean the requisitions, and attachments 
thereto, applicable to either the (i) Fredon Township Renewable Energy Projects or (ii) Fredon 
Township Capital Improvement Projects, in either case in the form attached as Exhibit D to the 
Fredon Township Local Unit License Agreement and Exhibit C to the Company Lease 
Agreement, each executed by an Authorized Offlcer of the Company, and acknowledged by an 
Authorized Officer of the Licensor, and acknowledged as to form only by an Authorized Officer 
of the Authority, setting forth, among other things, the requisitioning of funds from the Project 
Fund for either or both of the Fredon Township Renewable Energy Projects or the Fredon 
Township Capital Improvement Projects, all as set forth in Section 4.1 of the Fredon Township 
Local Unit License Agreement and Section 510(a), (b) and (c) of the Company Lease 
Agreement. 

"Fredon Township Interconnection Agreement" shall mean, individually or 
collectively, as the case may be, one or more agreements between or among, the existing local 
electric utility distribution provider and one or more of the Company, the Licensor and/or the 
Authority, with respect to the interconnection of the completed Fredon Township Renewable 
Energy Projects for the Licensor to the electric utility distribution system of such provider, which 
may take the form of an application and acceptance by at least two of such parties. 

"Fredon Township REP Acceptance Certificate" shall mean the certificate 
applicable to the Fredon Township Renewable Energy Projects in the form attached as Exhibit 
E-1 to the Fredon Township Local Unit License Agreement and Exhibit B-1 to the Company 
Lease Agreement, executed by an Authorized Officer of the Company, and acknowledged by an 
Authorized Officer of the Licensor, and acknowledged as to form only by an Authorized Officer 
of the Authority, setting forth, among other things, the Company's acceptance of all of the 
Fredon Township Renewable Energy Projects, all as set forth in Section 4.2 of the Fredon 
Township Local Unit License Agreement and Section 510(d)(i) of the Company Lease 
Agreement. 

"Authorized Officer" or "Authorized Representative" shall mean, (i) with 
respect to the Authority: the Chairperson, the Vice Chairperson, the Treasurer, or the Secretary 
of the Authority and, when used with reference to an act or document, also means any other 
person who shall be authorized by resolution or the by-laws of the Authority to perform such act 
or to execute such document or any other person or persons who shall be authorized by 
resolution of the Authority to act on behalf of the Authority or by a written certificate duly 
executed on behalf of the Authority by the Chairperson or by the Vice Chairperson of the 
Authority, which certificate shall set forth such authorization and shall contain the specimen 
signatures of each such person; (ii) with respect to the Licensor: the Mayor, Deputy Mayor, and 
the Clerk or such other person designated as an Authorized Officer in the Fredon Township 
Local Unit License Agreement or any other person or persons who shall be authorized to act on 



behalf of such Licensor by virtue of a resolution of the governing body of the Licensor, which 
resolution shall set forth such authorization; (iii) with respect to the Trustee: any officer of the 
Trustee authorized by the Trustee to act or execute documents on behalf of the Trustee; (iv) with 
respect to Company: any officer or any authorized signatory of the Company authorized by the 
Company to act or execute documents on behalf of the Company; (v) with respect to the County 
Security Provider, if any: any officer of the County Security Provider authorized by the County 
Security Provider to act or execute documents on behalf of the County Security Provider; (vi) 
with respect to the County in any capacity other than clause (ii) above, the County Administrator 
of the County and, when used with reference to an act or document, also means any other person 
who shall be authorized by State statute, ordinance, resolution, by-laws or Administrative Code 
of the County to perform such act or to execute such document or any other person or persons 
who shall be authorized by resolution or ordinance of the Board of Freeholders to act on behalf 
of the County or by a written certificate duly executed on behalf of the County by the County 
Administrator of the County, which certificate shall set forth such authorization and shall contain 
the specimen signatures of each such person. 

"Event of Default" shall mean, individually or collectively, as the case may be, 
an Authority Event of Default or a Licensor Event of Default. 



ARTICLE II 

REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE PARTIES 

Section 2.1. Representations and Warranties of the Licensor. 

(a) The Licensor has the full right, power and authority under all applicable 
law to discharge its duties and obligations hereunder, and enjoy its rights and benefits hereunder, 
all in accordance with the terms hereof, each of which, together with all other terms hereof, shall 
be and are valid and binding terms enforceable against the Licensor. The Licensor has received 
any and all approvals and has taken all off~cial action necessary to authorize an Authorized 
Officer of the Licensor to execute and deliver this Fredon Township Local Unit License 
Agreement (and any documents contemplated hereby, including without limitation the Fredon 
Township Draw Papers, the Fredon Township Acceptance Certificates, and any Fredon 
Township Interconnection Agreement) to the Licensee, and none of the provisions hereof, in any 
material way, conflict with the provisions of any other agreement to which the Licensor is a 
party or an acknowledgement party, including without limitation any other Program Document 
or any other agreement regarding liens or encumbrances applicable to the Licensor or its 
property, including the Fredon Township Local Unit Facilities. Licensor holds good, record and 
marketable title to each of the Fredon Township Local Unit Facilities and the land underlying the 
Fredon Township Local Unit Facilities. There are no mortgages or other liens against the Fredon 
Township Local Unit Facilities or the land except as set forth on Exhibit G. 

Section 2.2. Representations and Warranties of the Licensee. 

(a) The Licensee has the full right, power and authority under the Act and all 
other applicable law to discharge its duties and obligations hereunder, and enjoy its rights and 
benefits hereunder, all in accordance with the terms hereof, each of which, together with all other 
terms hereof, shall be and are valid and binding terms enforceable against the Licensee. The 
Licensee has taken all official action necessary to authorize an Authorized Officer of the 
Licensee to execute and deliver this Fredon Township Local Unit License Agreement to the 
Licensor, and none of the provisions hereof, in any material way, conflict with the provisions of 
any other agreement to which the Licensee is a party or an acknowledgement party, including 
without limitation any other Program Document or any other agreement regarding liens or 
encumbrances applicable to the Licensee or its property. 

Section 2.3. Mutual Representations, Warranties and Acknowledgments of the 
Licensor and the Licensee. 

(a) The Licensor shall constitute a Series 201 1 Local Unit for all purposes of 
the Renewable Energy Program pursuant to the provisions of all of the Program Documents, 
entitled to the rights, duties and obligations of a Series 201 1 Local Unit. 

@) To the extent the circumstances set forth in Section 5.2 hereof arise, 
whereby an Event of Default under the Company Lease Agreement has occurred due to the late 
or insufficient payment of Basic Lease Payments by the Company thereunder, this Fredon 



Township Local Unit License Agreement shall be deemed to be a power purchase agreement for 
purposes of (i) N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law, to the extent the 
Licensor is a Series 2011 Municipal Local Unit or a Series 201 1 County Local Unit, or (ii) 
N.J.S.A. 18A:lSA-42(o) of the Public Schools Contracts Law, to the extent the Licensor is a 
Series 201 1 Board of Education Local Unit, as applicable. 

Section 2.4. Covenants of the Licensor. 

(a) Upon the delivery of the Fredon Township C P  Acceptance Certificate 
with respect to the Fredon Township Capital Improvement Projects, if any, the Licensor shall 
own such Fredon Township Capital Improvement Projects, and further, the Licensor shall be 
obligated to maintain, and as necessary, operate the Fredon Township Capital Improvement 
Projects, it being expressly understood and acknowledged by the parties hereto that neither the 
Authority nor any other Renewable Energy Program Interested Party shall, after such time, have 
&y obligations in connection therewith. 

@) To the extent the Licensor determines to exercise the fair market value 
purchase option with respect to the Fredon Township Renewable Energy Projects set forth in 
Section 5.l(d) hereof, the Licensor shall pay for and conclude such purchase in an expeditious 
manner from the Company (which Company shall have taken fee ownership of the Fredon 
Township Renewable Energy Projects pursuant to Section 609(b) of the Company Lease 
Agreement) or from or through the Authority, as applicable, which purchase price may be funded 
by the Licensee if so agreed to by the parties in writing. 

(c) Although the Company shall be responsible for the payment of 
Administrative Expenses caused by the action or inaction of the Company, to the extent 
Licensor's action or inaction pursuant to the terms of this Fredon Township Local Unit License 
Agreement results in the Authority incurring Administrative Expenses, Licensor shall be 
responsible for the prompt payment of same. 

Section 2.5. Covenants of the Licensee. 

(a) The Authority shall issue the Bonds pursuant to the Bond Resolution, the 
Act, and all other applicable law, such that the amounts on deposit with the Trustee in the Project 
Account of the Project Fund, together with the Equity Contribution, shall be sufficient, after 
taking into account all such other amounts on deposit therein earmarked for the funding of the 
Renewable Energy Projects of all the other Series 201 1 Local Units, to fund the Cost of the 
Fredon Township Renewable Energy Projects on, or as applicable, in the Fredon Township 
Local Unit Facilities. 

(b) The Authority shall issue the Bonds pursuant to the Bond Resolution, the 
Act, and all other applicable law, such that the amounts on deposit with the Trustee in the Capital 
Improvement Project Account of the Project Fund, shall be suff~cient, after taking into account 
all such other amounts on deposit therein earmarked for the funding of the Capital Improvement 
Projects of all the other Series 2011 Local Units, to fund the Cost of the Fredon Township 
Capital Improvement Projects on or as applicable, in the Fredon Township Local Unit Facilities. 



(c) No later than the issuance of the Bonds, the Authority shall have 
authorized, delivered and executed, and shall have caused the Company to have authorized, 
delivered and executed, or otherwise be bound by the terms and provisions of, the Company 
Documents, which by their terms shall require the Company to design, permit, acquire, construct, 
install, operate and maintain the Fredon Township Renewable Energy Projects on or as 
applicable, in or about the Fredon Township Local Unit Facilities, it also being expressly 
understood and acknowledged by the parties hereto that such Fredon Township Renewable 
Energy Projects, and any products derived therefrom including the electricity generated as 
renewable energy thereby, shall be owned in fee by the Licensee, subject to the terms of the 
Company Documents, including without limitation the conveyance of the ownership thereof, for 
Federal income tax purposes, to the Company pursuant to the terms thereof. 

(d) No later than the issuance of the Bonds, the Authority shall have 
authorized, delivered and executed, and shall have caused the Company to have authorized, 
delivered and executed, or otherwise be bound by the terms and provisions of, the Company 
Documents, which by their terms shall require the Company to design, permit, acquire, construct, 
renovate, and install the Fredon Township Capital Improvement Projects on or as applicable, in 
or about the Fredon Township Local Unit Facilities, it also being expressly understood and 
acknowledged by the parties hereto that that such Fredon Township Capital Improvement 
Projects shall be owned in fee by the Licensor. 

(e) The Authority shall exercise the Fair Market Value purchase option under 
the Company Documents, and take, any action consistent therewith, to the extent the Authority is 
so directed by the Licensor, all in accordance with Section 5.l(d) hereof. 

Section 2.6. Inapplicable Terms. 

Notwithstanding anythmg to the contrary contained in this Local Unit License 
Agreement, the parties hereto acknowledge and agree that (a) the Company is not responsible for 
the construction of any Fredon Township Capital Improvement Projects under the Program 
Documents and any references herein to Fredon Township Capital Improvement Projects, Fredon 
Township Capital Improvement Project Fund, Fredon Township CIP Acceptance Certificates or 
any other term defined by reference to Fredon Township Capital Improvement Projects (without 
limiting the application of any such term to the extent not related to Fredon Township Capital 
Improvement Projects) shall be of no further force and effect, and (b) as recited in the preambles 
hereof, there shall be no need for a County Security Agreement or a third-party County Security 
Provider, which due to the funding of the County Reserve upon issuance of the Series 201 1A 
Bonds, shall be the Company for purposes of the Program Documents. 



ARTICLE I11 

LICENSE 

Section 3.1. License. 

(a) For the Term of this Fredon Township Local Unit License Agreement, the 
Licensor does hereby grant to the Authority and its designees set forth in writing and delivered to 
the Licensor, which the Licensor hereby acknowledges shall include the Company pursuant to 
the Company Documents, and any of the Authority's or the Company's subcontractors, 
consultants, agents, and any other person or entity the Authority or the Company deems 
necessary, desirable or convenient in order to discharge their respective obligations or exercise 
their respective rights under this Fredon. Township Local Unit License Agreement (each, an 
"Fredon Township Licensee", and collectively, the "Fredon Township Licensees"), the non- 
exclusive right and obligation to access the Local Unit Facilities of the Licensor as described on 
Exhibit A hereto (the "Fredon Township Local Unit Facilities"), including without limitation 
the roofs and electrical systems thereof, and all lands and properties of the Licensor that are 
reasonably necessary, desirable or convenient in order to give the Authority, the Company, or 
any other Fredon Township Licensee access to the Fredon Township Local Unit Facilities, and 
the Authority hereby accepts, subject to all of the terms and provisions of this Fredon Township 
Local Unit License Agreement, a license (the "Fredon Township Local Unit License") 
allowing each Fredon Township Licensee to enter the Fredon Township Local Unit Facilities for 
the purpose of (i) designing, permitting, acquiring, constructing, installing, financing, operating 
and maintaining the Renewable Energy Projects for the Licensor described on Exhibit B hereto 
(the "Fredon Township Renewable Energy Projects"), and (ii) designing, permitting, 
acquiring, constructing, renovating, installing, and financing the Capital Improvement Projects 
for the Licensor described on Exhibit C hereto (the "Fredon Township Capital Improvement 
Projects", and together with the Fredon Township Renewable Energy Projects, the "Fredon 
Township Projects") and to take all such other reasonable actions in connection therewith 
(collectively, and as additionally described in subsection (c) below, the "Fredon Township 
Project Activities"), all at the sole cost and expense of the Authority or any other Fredon 
Township Licensee, but not the Licensor[, unless expressly set forth elsewhere herein]. As there 
are no Fredon Township Capital Improvement Projects for the Licensor, this definition shall 
have no effect in this Fredon Township Local Unit License Agreement. Notwithstanding the 
foregoing, the Licensor shall be responsible for all operating, maintenance and repair costs 
incurred from the Point of Delivery (as defined in the Power Purchase Agreement) to Licensor's 
operating site (solely the site and not including the solar improvements) at or in each of its 
Fredon Township Local Unit Facilities. 

(b) For all purposes of this Fredon Township Local Unit License Agreement, 
the Fredon Township Local Unit License shall be deemed to include a preliminary license 
granted by the Licensor to the Authority and shall include, as Fredon Township Licensees, any 
entities involved in the procurement process directed by the Authority to select the Company, so 
long as the Authority submits a list of such entities to the Licensor, for the sole purpose of 
allowing any such entities to accumulate sufficient information to submit a response to the 
Authority pursuant to such procurement process, thereby allowing such information gathering to 



constitute permissive Fredon Township Activities, which preliminary Fredon Township Local 
Unit License shall automatically cease upon the establishment of the Company pursuant to such 
procurement process (to be automatically replaced, for the Authority and, among such entities, 
for the Company only, by subsection (a) above). 

(c) The Fredon Township Licensees shall have access to the Fredon Township 
Local Unit Facilities to conduct Fredon Township Project Activities, a portion of which are 
expressly set forth in subsection (a) above, and shall include the following: 

(i) The investigation of the Fredon Township Local Unit 
Facilities necessary to issue or cause the issuance of the opinion (structural 
condition of roof) and analysis (wind analysis) contemplated by Section 4.6(a) of 
the Power Purchase Agreement; 

(ii) The construction, installation and operation and 
maintenance of any equipment for the Fredon Township Renewable Energy 
Projects, including but not limited to photovoltaic solar modules, photovoltaic 
solar mounting systems, roofing modifications as approved by the Authority and 
Licensor, electrical power, and control wiring, controls, protective relays, 
connections, fixtures, machinery, equipment, and other personal property that are 
required, desirable or convenient to construct, operate, and maintain the Fredon 
Township Renewable Energy Projects, subject to the Authority and Licensor's 
rights to notice, and Licensor's right to approve the Plans and Specifications 
therefore in accordance with Section 501 of the Company Lease Agreement; 

(iii) All activities in connection with the removal of the Fredon 
Township Renewable Energy Projects as contemplated by Section 3.7(b)(i) of the 
Power Purchase Agreement; and 

(iv) The monitoring of the Fredon Township Renewable Energy 
Projects' system performance and metering from remote locations through access 
to the Licensor's data management network at the Fredon Township Local Unit 
Facilities. 

(d) No other activities beyond the scope of the Fredon Township Project 
Activities shall be undertaken on the Fredon Township Local Unit Facilities by the Authority or 
any other Fredon Township ~icensee, unless expressly agreed to in writing by all the other 
parties hereto. 

(e) Licensor shall use commercially reasonable efforts to obtain, or cause to 
be obtained (in form and substance reasonably satisfactory to the Company) non-disturbance 
agreements or, if applicable, waivers andlor consents from any of its mortgagees, landlords, or 
similar parties in interest with respect to all access and other rights which Licensor is obligated to 
provide or cause to be provided to the Company pursuant to this Section 3.1 and the Power 
Purchase Agreement. Licensor shall use commercially reasonable efforts to avoid interfering 



with the Company's performance of its obligations under this Fredon Township Local Unit 
License Agreement, the Company Lease Agreement or the Power Purchase Agreement. 

Section 3.2. Predon Township Licensees. The parties hereto expressly 
acknowledge and agree that in addition to the Authority, for the duration of the Term of this 
Fredon Township Local Unit License Agreement, the Fredon Township License shall permit the 
Fredon Township Licensees to enter upon the Fredon Township Local Unit Facilities to conduct 
the Fredon Township Project Activities, at which time any such Fredon Township Licensees 
shall automatically, without any further action, be bound by the provisions of this Fredon 
Township Local Unit License Agreement during the Term hereof. The Licensee must require 
the EPC Contractor to provide the names of all employees, agents, and workers of the EPC 
Contractor and subcontractors who will be present at the site, and the Licensee acknowledges 
that the same will be used for purposes of checking all identities against the Megans law registry. 

Section 3.3. Observation. In connection with all' Fredon Township Project 
Activities, the Authority and/or any other Fredon Township Licensee shall afford the Licensor 
and/or its representatives, the opportunity to observe all Fredon Township Project Activities; 
provided, however, that such observation activities shall not interfere with any Fredon Township 
Project Activities or delay construction of the Projects; and provided, further, that the Licensor 
hereby releases and agrees to indemnify, defend and hold harmless the Authority and each other 
Fredon Township Licensee from and against any and all loss, cost, damage, injury or expense 
arising out of the Licensor's, or its representatives' or consultant's entry or activities on the 
Fredon Township Local Unit Facilities for purposes of observing Project Activities not in 
compliance with this Section. 

Section3.4. Reports; Inspection. The Authority shall, and shall cause all Fredon 
Township Licensees, to promptly provide the Licensor with copies of any final written reports 
prepared, compiled or generated as part of the Fredon Township Project Activities, if any [list of 
reports can be added here]. Further, the Licensor shall have the right, upon the provision of 
reasonable advance written notice to the Authority and so long as the following action shall not, 
to the greatest extent practicable, interfere with the Fredon Township Local Unit License, to 
inspect the Fredon Township Local Unit Facilities and/or the Fredon Township Renewable 
Energy Projects during the Term of this Fredon Township Local Unit License Agreement to 
ensure the Authority is complying with the terms hereof. 

Section 3.5. Restoration. In the event the Fredon Township Local Unit License under 
this Fredon Township Local Unit License Agreement is revoked for any reason against the 
Authority, the Authority shall itself, or cause any other Fredon Township Licensee or other entity 
to promptly restore the Local Unit Facilities to exactly (or better, as newer) the condition of such 
Local Unit Facilities immediately prior to the granting of the Fredon Township Local Unit 
License hereunder, or to such other condition as shall be mutually agreeable to the Licensor and 
the Authority, provided that the costs of restoration where the revocation shall have been caused 
by the Licensor shall be paid for by the Licensor. 

Section 3.6. Insurance. Prior to accessing the Local Unit Facilities, the Authority 
shall deliver, or cause the Company performing Fredon Township Project Activities on the 



Fredon Township Local Unit Facilities to deliver, evidence of insurance of the Company in the 
coverage and amounts required under Article VII, Section 7.3 of the Company RFP, which is 
attached as a portion of Exhibit A-1 to the Company Lease Agreement, as may be modified by 
the Program Documents, and as required by Sections 601 through 607 inclusive of the Company 
Lease Agreement, all such policies to be satisfactory to the Authority and the Licensor. All 
certificates of insurance required hereunder shall name as additional insureds the Authority and 
the Licensor. All such policies shall contain a provision whereby the same cannot be canceled or 
modified unless the Authority and the Licensor is given at least thirty (30) days prior written 
notice of such cancellation or modification. Notwithstanding anything else contained herein or 
in the Power Purchase Agreement, to the extent the insurance is in accordance with Acord 25 
(2010105) should any of the above described policies be cancelled before the expiration date 
thereof, notice will be delivered in accordance with the policy provisions. 

Section 3.7. Revocation. 

(a) The parties expressly acknowledge that the Fredon Township Local Unit License 
cannot be revoked (including deemed revocation situations where the Fredon Township Local 
Unit Facilities are unavailable to allow the Company to perform Fredon Township Project 
Activities due to damage, condemnation or otherwise, which are governed by clauses (ii), (iii) 
and to the extent the circumstances giving rise to the deemed revocation are within the 
Licensor's control, (iv) below, inclusive, and where time periods shall commence from the onset 
of the unavailability of the Fredon Township Local Unit Facilities) once Bonds have been issued 
and are Outstanding, unless the Licensor satisfies clause (iv) below after complying with clause 
(i), and seeking to relocate pursuant to clauses (ii) and (iii) below: 

(i) The Licensor shall notify, in writing, the Licensee, the County, the 
Trustee and the Company that the Licensor intends to revoke its Fredon Township 
Local Unit License for the Fredon Township Local Unit Facilities, at least one (1) 
year prior to any such revocation; and 

(ii) The Licensor, working cooperatively with the Authority, shall seek 
to provide the Licensee, within such one (1) year period, with a substitute location 
for the Fredon Township Renewable Energy Projects, with as similar physical 
conditions to the existing Fredon Township Local Unit Facilities as is practicable, 
it being expressly understood that (A) the substitution shall not occur until the 
substitute Fredon Township Renewable Energy Project on the Fredon Township 
Local Unit Facilities is up and running so that none of the Authority, the Licensor, 
or the Company shall lose any electricity or SREC production during any 
transition period, and (B) the Licensor shall continue to pay all amounts due under 
this Fredon Township Local Unit License Agreement during such period 
(including without limitation the amounts set forth in Section 5.l(c)(i) hereof) as 
if such attempted revocation were not occurring, regardless of whether Licensor 
continues to receive and utilize the electricity from the Fredon Township 
Renewable Energy Projects located on, or as applicable in, the Fredon Township 
Local Unit Facilities, all as contemplated hereby, during such period; and 



(iii) To the extent the Authority and the Company agree to such 
relocation within such period, as evidenced by a Certificate of an Authorized 
Offlcer of each of the Authority and the Company delivered to the Licensor, the 
Trustee, and the County, then (A) the Licensor shall pay for all costs of relocating 
the Fredon Township Renewable Energy Projects on, or as applicable in, such 
new location (thereupon such new agreed upon location shall be deemed the new 
Fredon Township Local Unit Facilities for all purposes of this Fredon Township 
Local Unit License Agreement and the other Program Documents, and similarly, 
the new Fredon Township Renewable Energy Projects on, or as applicable in, 
such new Fredon Township Local Unit Facilities shall be deemed the new Fredon 
Township Renewable Energy Projects for all purposes of this Fredon Township 
Local Unit License Agreement and the other Program Document), including 
without limitation any relocation costs, re-installation costs, costs improving the 
condition of the new location to accept the Fredon Township Renewable Energy 
Projects, and the fees and expenses of all Renewable Energy Program Interested 
Parties involved with any such relocation, and as applicable, their consultants, and 
(B) prospectively, after such relocation, the Licensor shall continue to pay all 
amounts due under this Fredon Township Local Unit License Agreement for the 
remainder of the Term hereof (including without limitation the amounts set forth 
in Section 5.l(c)(i) hereof) and the parties shall be entitled to and obligated to 
perfom, as applicable, the rights, duties, and obligations hereunder, as if such 
relocation never occurred, in which case clause (iv) of this Section 3.7(a) shall 
have no effect. 

(iv) To the extent the Authority and the Company do not agree to such 
relocation within such period (or alternatively, the Licensor has been unable to 
secure an acceptable alternative site within such period), as evidenced by a 
Certificate of an Authorized Officer of each of the Authority and the Company 
delivered to the Licensor, the Trustee, and the County, then Licensor shall pay (A) 
the Trustee an amount sufficient to pay the principal of, redemption premium, if 
any, and interest on all of the Outstanding Bonds allocable to the Fredon 
Township Renewable Energy Projects (as determined by the Authority, in its sole 
discretion, based on the Projects funded by the proceeds of Bonds and the pro-rata 
share of all other Bond proceeds) or provision for payment thereof and thereon 
shall have been made in accordance with Article XI1 of the Bond Resolution, 
together with the fees and expenses of all Renewable Energy Program Interested 
Parties involved in effecting such prepayment, redemption, andlor defeasance, 
and as applicable, their consultants, and (B) the Company an amount that 
reimburses the Company, on a net present value basis, for (I) the value of all 
SRECs that would have been obtained and accrued to the benefit of the Company 
during the remainder of the then existing Term hereof, such value to be based on 
an objective standard of valuation acceptable to the Company and available at 
such time, as approved by the Authority, (11) any other revenues the Company 
would have received under the Program Documents through the remainder of the 
then existing Term had the Fredon Township Renewable Energy Projects been 
operating at the Fredon Township Local Unit Facilities for the remainder of such 



then existing Term, if any (other than the credit against its Basic Lease Payments 
for payments that would have been made by the Licensor under Section 5.l(c)(i) 
hereof, as the Company is already receiving that benefit through the payment to 
the 'Trustee contemplated by sub-clause (A) above, which payments shall be 
credited against the Company's Basic Lease Payment obligations under the terms 
of the Program Documents) and (111) any penalties, recapture amounts or other 
payments required to be made by or on behalf of the Company or its investors 
under the Code or the American Recovery and Reinvestment Act of 2009 caused 
by an early revocation within any recapture period for any grants or tax benefits 
claimed by the Company relating to the Fredon Township Renewable Energy 
Projects. 

(b) The Licensor shall not, except in respect of a deemed revocation pursuant to 
Section 3.7(c), revoke the Fredon Township Local Unit License prior to the expiration of the 
Term hereof, in accordance with Section 7.1 hereof, unless any such revocation notice in writing 
shall be delivered to the Authority and the other Renewable Energy Program Interested Parties to 
the effect that (i) the provisions of Section 3.7(a) hereof have been complied with, (ii) that no 
suitable site for relocating the Fredon Township Renewable Energy Projects was found and/or 
approved in accordance with the terms of Section 3.7(a) hereof, and (iii) such notice is 
accompanied by immediately available funds in the amounts set forth in Section 3.7(a)(iv) 
hereof. 

(c) Any damage, taking, condemnation or otherwise of any Fredon Township Local 
Unit Facility as a result of which such Fredon Township Local Unit Facility is unavailable to 
allow the Company to perform its Fredon Township Project Activities shall be deemed to be a 
revocation of the Fredon Township Local Unit License by Licensor pursuant to Section 3.7(a) 
hereof. 

Section 3.8. Material Change to Fredon Township Renewable Energy Projects 
Prior to Issuance of the Acceptance Certificates. 

To the extent the Licensor requests a material change to the Fredon Township Renewable 
Energy Projects prior to the issuance of the Acceptance Certificates, the Licensor shall notify, in 
writing, the Licensee, the County, the Trustee and the Company of any requests for such material 
changes. To the extent the Authority and the Company agree to such material changes to the 
Fredon Township Renewable Energy Projects (the "Revised Fredon Township Renewable 
Energy Projects"), as evidenced by a Certificate of an Authorized Off~cer of each of the 
Authority and the Company delivered to the Licensor, the Trustee, and the County, the Licensor 
shall, prior to the Company undertaking the Revised Fredon Township Renewable Energy 
Project, advance funds to or, if already incurred, reimburse the Company for all costs incurred by 
the Company upon reliance of the Fredon Township Renewable Energy Projects set forth on 
Exhibit B hereto, and to the extent deemed appropriate by the Company, the relevant 
documentation relating thereto will be amended, as applicable. 



Section 3.9. Abandonment. 

If any Fredon Township Renewable Energy Project is abandoned by the Company 
pursuant to Section 4.6(e) of the Power Purchase Agreement, the obligations under this Fredon 
Township Local Unit License Agreement assumed by the Company shall, as between the 
Company on the one hand and the Licensor and the Authority on the other hand, with respect to 
such Fredon Township Renewable Energy Project, be deemed terminated and discharged. 



ARTICLE IV 

Fredon Township DRAW PAPERS; Fredon Township ACCEPTANCE CERTIFICATES; 
COSTS OF ISSUANCE 

Section 4.1. Fredon Township Draw Papers. 

(a) The Authority shall cause the Company to (i) design, permit, acquire, construct, 
install, operate and maintain the Fredon Township Renewable Energy Projects and (ii) design, 
permit, acquire, construct, renovate, and install the Fredon Township Capital Improvement 
Projects, all (x) in accordance with the Plans and Specifications therefor that shall be approved 
by the Licensor in accordance with Section 501 of the Company Lease Agreement, (y) pursuant 
to Development Contracts entered into by the Company after review by the Licensor in 
accordance with Section 502 of the Company Lease Agreement, and (z) otherwise as set forth in 
the Company Documents. 

(b) The Authority shall issue the Series 201 1 Bonds to finance, among other things, a 
portion of the Fredon Township Renewable Energy Projects and the Fredon Township Capital 
Improvement Projects. The Authority may, in its sole discretion, but only upon the prior written 
consent of the Company provided in its sole discretion, issue any other Series of Bonds to 
finance any Completion Project relating to the Fredon Township Renewable Energy Projects or 
the Fredon Township Capital Improvement Projects, if necessary, desirable or convenient, as 
determined by the Authority in its sole discretion. 

(c) The Authority shall cause the Company to submit, from time to time, to the 
Licensor, with a copy to the Authority, the Fredon Township Draw Papers, in substantially the 
form attached as Exhibit C to the Company Lease Agreement and Exhibit D hereto, executed by 
the Company, for a portion of the Cost of (i) the design, permitting, acquisition, construction, 
installation, operation, and maintenance of the Fredon Township Renewable Energy Projects and 
(ii) the design, permitting, acquisition, construction, renovation, and, installation of the Fredon 
Township Capital Improvement Projects. The Licensor shall promptly review the Fredon 
Township Draw Papers to determine that the statements set forth therein are true, accurate and 
complete. Upon completion of such review, and no later than three (3) Business Days after 
receipt of the Fredon Township Draw Papers from the Company, the Licensor shall execute the 
acknowledgment form to such Fredon Township Draw Papers where indicated, and promptly 
forward the original of such Fredon Township Draw Papers to the Trustee, with copies sent to 
the Company and the Authority. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the Fredon Township Construction Manager the Licensor's rights to 
review, acknowledge, accept, execute and deliver any Fredon Township Draw Papers, which 
delegation shall be conclusively evidenced by the Licensor's filing of a Certificate of an 
Authorized Officer of the Licensor to such effect with the Trustee, with copies to the Authority, 
the Company, and the Fredon Township Construction Manager; provided, however, that any 



such delegation shall not absolve the Licensor from any obligations with respect thereto, 
including the timeliness requirements set forth herein. By the Licensor's authorization, 
execution and delivery of this Fredon Township Local Unit License Agreement, the Licensor 
shall not require any fiu-ther government approvals, including that of its governing body (so long 
as same does not violate state statutes and regulations), in order to cause an Authorized Officer 
of the Licensor either to (i) review, acknowledge, accept, execute and deliver any Fredon 
Township Draw Papers or (ii) delegate any such action to the Fredon Township Construction 
Manager. 

(e) Notwithstanding anythmg to the contrary herein or in any Program Document, the 
Authority may delegate to the Fredon Township Construction Manager the Authority's rights to 
acknowledge, as to form only, and on such basis, execute and deliver any Fredon Township 
Draw Papers to the Fredon Township Construction Manager, which delegation shall be 
conclusively evidenced by the Authority's filing of a Certificate of an Authorized Officer of the 
Authority to such effect with the Trustee, with copies to the Company, the Licensor, and the 
Fredon Township Construction Manager; provided, however, that any such delegation shall not 
absolve the Authority from any obligations with respect thereto, including the timeliness 
requirements set forth herein. By the Authority's authorization, execution and delivery of this 
Fredon Township Local Unit License Agreement, the Authority shall not require any further 
government approvals, including that of its goveming body, in order to cause an Authorized 
Officer of the Authority either to (i) acknowledge, as to form only, and on such basis, execute 
and deliver any Fredon Township Draw Papers or (ii) delegate any such action to the Fredon 
Township Construction Manager. 

Section 4.2. Fredon Township REP Acceptance Certificate Relating to the Fredon 
Township Renewable Energy Projects. 

(a) When the Company has determined that all of the Fredon Township Renewable 
Energy Projects have been designed, acquired, constructed, and installed in accordance with the 
Plans and Specification and the Fredon Township Interconnection Agreement has been duly 
authorized, executed and delivered (by or among such parties that may include the Licensor), the 
Authority shall cause the Company to submit to the Licensor, with a copy to the Authority, the 
Fredon Township REP Acceptance Certificate applicable to such Fredon Township Renewable 
Energy Projects duly executed by an Authorized Officer of the Company, in substantially the 
form of Exhibit B-1 to the Company Lease Agreement and Exhibit E-l hereto. 

(b) The Licensor shall promptly review the form Fredon Township REP Acceptance 
Certificate applicable to the Fredon Township Renewable Energy Projects received from the 
Company to determine that the statements set forth therein are true, accurate and complete. The 
Licensor shall promptly contact the Company to clarify or otherwise change the Fredon 
Township REP Acceptance Certificate to a form acceptable to Licensor. Upon completion of 
such review and if applicable, clarification process or discussion with the Company, and no later 
than five (5) Business Days after receipt of the Fredon Township REP Acceptance Certificate 
from the Company in a form acceptable to the Licensor, the Licensor shall execute the 
acknowledgment form to such Fredon Township REP Acceptance Certificate where indicated, 



and promptly forward the original of such Fredon Township REP Acceptance Certificate to the 
Trustee, with copies sent to the Company and the Authority. 

(c) Notwithstanding anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the Fredon Township Construction Manager the Licensor's rights to 
review, acknowledge, accept, execute and deliver the Fredon Township REP Acceptance 
Certificate to the Fredon Township Construction Manager, which delegation shall be 
conclusively evidenced by the Licensor's filing of a Certificate of an Authorized Officer of the 
Licensor to such effect with the Trustee, with copies to the Authority, the Company, and the 
Fredon Township Construction Manager; provided, however, that any such delegation shall not 
absolve the Licensor from any obligations with respect thereto, including the timeliness 
requirements set forth herein. TheFredon Township Construction Manager shall use all 
reasonable efforts to ensure that copies of all Draw Papers and the REP Acceptance Certificate 
are forwarded to the Licensor in a reasonably timely manner. By the Licensor's authorization, 
execution and delivery of this Fredon Township Local Unit License Agreement, the Licensor 
shall not require any W e r  govemment approvals, including that of its governing body, in order 
to cause an Authorized Officer of the Licensor either to (i) review, acknowledge, accept, execute 
and deliver the Fredon Township REP Acceptance Certificate or (ii) delegate any such action to 
the Fredon Township Construction Manager. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Authority may delegate to the Fredon Township Construction Manager the Authority's rights to 
acknowledge, as to form only, and on such basis, execute and deliver the Fredon Township REP 
Acceptance Certificate, which delegation shall be conclusively evidenced by the Authority's 
filing of a Certificate of an Authorized Officer of the Authority to such effect with the Trustee, 
with copies to the Company, the Licensor, and the Fredon Township Construction Manager; 
provided, however, that any such delegation shall not absolve the Authority from any obligations 
with respect thereto, including the timeliness requirements set forth herein. By the Authority's 
authorization, execution and delivery of this Fredon Township Local Unit License Agreement, 
the Authority shall not require any further govemment approvals, including that of its governing 
body, in order to cause an Authorized Officer of the Authority either to (i) acknowledge, as to 
form only, and on such basis, execute and deliver the Fredon Township REP Acceptance 
Certificate or (ii) delegate any such action to the Fredon Township Construction Manager. 

Section 4.3. Fredon Township CIP Acceptance Certificate Relating to the Fredon 
Township Capital Improvement Projects. 

(a) When the Company has determined that all of the Fredon Township Capital 
Improvement Projects have been designed, acquired, constructed, renovated, and installed in 
accordance with the Plans and Specification, the Authority shall cause the Company to submit to 
the Licensor, with a copy to the Authority, the Fredon Township CIP Acceptance Certificate 
applicable to such Fredon Township Capital Improvement Projects duly executed by an 
Authorized Officer of the Company, in substantially the form of Exhibit B-2 to the Company 
Lease Agreement and Exhibit E 2  hereto. 



@) The Licensor shall promptly review the form Fredon Township CIP Acceptance 
Certificate applicable to the Fredon Township Capital Improvement Projects received from the 
Company to determine that the statements set forth therein are true, accurate and complete. The 
Licensor shall promptly contact the Company to clarify or otherwise change the Fredon 
Township CIP Acceptance Certificate to a form acceptable to Licensor. Upon completion of such 
review and if applicable, clarification process or discussion with the Company, and no later than 
five (5) Business Days after receipt of the Fredon Township CIP Acceptance Certificate from the 
Company in a form acceptable to the Licensor, the Licensor shall execute the acknowledgment 
form to such Fredon Township CIP Acceptance Certificate where indicated, and promptly 
forward the original of such Fredon Township CIP Acceptance Certificate to the Trustee, with 
copies sent to the Company and the Authority. 

(c) Notwithstanding anythmg to the contrary herein or in any Program Document, the 
Licensor may delegate to the Fredon Township Construction Manager the Licensor's rights to 
review, acknowledge, accept, execute and deliver the Fredon Township CIP Acceptance 
Certificate, which delegation shall be conclusively evidenced by the Licensor's filing of a 
Certificate of an Authorized Officer of the Licensor to such effect with the Trustee, with copies 
to the Authority, the Company, and the Fredon Township Construction Manager; provided, 
however, that any such delegation shall not absolve the Licensor from any obligations with 
respect thereto, including the timeliness requirements set forth herein. By the Licensor's 
authorization, execution and delivery of this Fredon Township Local Unit License Agreement, 
the Licensor shall not require any further government approvals, including that of its governing 
body, in order to cause an Authorized Officer of the Licensor either to (i) review, acknowledge, 
accept, execute and deliver the Fredon Township CIP Acceptance Certificate or (ii) delegate any 
such action to the Fredon Township Construction Manager. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Authority may delegate to the Fredon Township Construction Manager the Authority's rights to 
acknowledge, as to form only, and on such basis, execute and deliver the Fredon Township CIP 
Acceptance Certificate, which delegation shall be conclusively evidenced by the Authority's 
filing of a Certificate of an Authorized Officer of the Authority to such effect with the Trustee, 
with copies to the Company, the Licensor, and the Fredon Township Construction Manager; 
provided, however, that any such delegation shall not absolve the Authority from any obligations 
with respect thereto, including the timeliness requirements set forth herein. By the Authority's 
authorization, execution and delivery of this Fredon Township Local Unit License Agreement, 
the Authority shall not require any further government approvals, including that of its governing 
body, in order to cause an Authorized Officer of the Authority either to (i) acknowledge, as to 
form only, and on such basis, execute and deliver the Fredon Township CIP Acceptance 
Certificate or (ii) delegate any such action to the Fredon Township Construction Manager. 

Section 4.4. Costs of Issuance. 

The Authority shall make available to the Licensor the moneys on deposit in the Costs of 
Issuance Account of the Administrative Fund held by the Trustee for payment of all Costs of 
Issuance incurred on behalf of the Licensor, as relayed by the Licensor to the Authority in 
writing prior to the issuance of the Series 201 1 Bonds, in the manner provided herein and in the 



Bond Resolution. In order to requisition funds for payment or reimbursement of such Costs of 
Issuance, the Licensor shall submit to the Authority and the Trustee a duly authorized, executed 
and delivered Certificate of an Authorized Officer of the Licensor, acknowledged as to form only 
by the Authority, substantially in the form of Exhibit F hereto. 



ARTICLE V 

POWER PURCHASE AGREEMENT 

Section 5.1. Power Purchase Agreement. 

(a) The Authority shall enter into the Power Purchase Agreement, i f  not 
contemporaneously herewith, on such terms and conditions as shall be approved by  the Licensor, 
which approval shall not be unreasonably withheld or delayed, and which approval shall be 
dispositively evidenced by  the Licensor's acknowledgement o f  the terms thereof as part o f  the 
Power Purchase Agreement, including all amendments or supplements thereto that would have a 
material affect on the Licensor, it being expressly understood that any such amendment having 
no material affect other than ( x )  on the Authority, ( y )  one or more o f  the other Series 201 1 Local 
Units, or ( z )  some other third party shall not require the acknowled,ment o f  the Licensor. 

( i )  Unless the Licensor specifically acknowledges terms and 
conditions other than the following, the Power Purchase Agreement shall provide, 
at a minimum, (A) for the sale o f  electricity conforming to the parameters set 
forth in subsection (c)(i) below, and ( B )  for a minimum fifteen (15) year term, 
unless extended in accordance with subsection @) below; and 

(ii) Although the following related matters need not be set forth in the 
Power Purchase Agreement, the Authority shall cause such terms to be provided 
for in the Company Lease Agreement or other Company Documents, which may, 
to the extent desirable, include the Power Purchase Agreement: (A) the 
Licensor's Fair Market Value purchase option set forth in subsection (d)  below, 
and (B )  the removal o f  the Fredon Township Renewable Energy Projects and 
restoration o f  the Fredon Township Local Unit Facilities matters set forth in 
subsection (e)  below. 

(b) The Power Purchase Agreement shall not be extended beyond its original fifteen 
(15) year term, regardless o f  whether permitted by the original terms of  the Power Purchase 
Agreement, or by an amendment thereof or supplement thereto, without the express written 
consent o f  the Licensor, which consent shall not be unreasonably withheld, but which consent 
shall not be forthcoming unless any such extension is allowable under applicable law. To  the 
extent an amendment or supplement o f  the Power Purchase Agreement is required to effect such 
an extension, such Licensor consent shall be dispositively evidenced i f  set forth in the Licensor's 
acknowledgement o f  the terms o f  any such amendment thereto or supplement thereof as part o f  
the Power Purchase Agreement. 

(c)  The Authority hereby assigns to the Licensor and the Licensor hereby assumes 
(and to the extent any such Power Purchase Agreement shall be entered into subsequent to the 
date o f  authorization, execution and delivery o f  this Fredon Township Local Unit License 
Agreement, such assignment shall take effect immediately upon the authorization, execution and 
delivery o f  the Power Purchase Agreement) all o f  its rights, duties and obligations under the 
Power Purchase Agreement, insofar as it relates to the Licensor or the applicable Series 201 1 





continued operation and maintenance costs, its technological feasibility, as compared to then 
existing alternatives, and its continued utility to the Licensor, and (iii) to the effect that upon the 
exercise of any such Fair Market Value option by the Licensor, the removal and restoration 
obligations set forth in subsection (e) below shall be of no further effect, unless the Company or 
their agents have damaged the Licensor's Local Unit Facility from the Company's operation and 
maintenance of such Renewable Energy Projects, in which case the restoration obligations shall 
remain in effect. The purchase price for any such Fair Market Value purchase is not 
contemplated in the sizing of the Bonds, and the Licensor shall be solely obligated to finance and 
pay (or pay out of available funds) such purchase price to or on behalf of the Company; 
provided, however, that to the extent practicable, the Authority shall determine whether it can 
assist the Licensor with the funding of any such Fair Market Value purchase through the 
issuance of bonds, notes or other obligations of the Authority, if so requested by the Licensor at 
such time, and if practicable, the Authority shall provide such Fair Market Value purchase funds 
to the Licensor at terms that are consistent with then existing current market conditions. 

(e) The Authority shall cause the Power Purchase Agreement to include Force 
Majeure provisions, and shall further cause the Company Documents to include provisions to the 
effect that, upon the expiration of the Power Purchase Agreement (without or after one or more 
extensions to the extent under applicable law), and to the extent the Licensor 
foregoes its right to exercise its Fair Market Value option set forth in subsection (d) above or, as 
applicable, its purchase option set forth in Section 5.2 below, the Company, or any other Fredon 
Township Licensees, as applicable, shall be obligated to (i) remove, within a reasonable period 
of time (as reasonably determined by the Authority), the Fredon Township Renewable Energy 
Projects from the Fredon Township Local Unit Facilities at the sole cost and expense and effort 
of the Company or any such other Fredon Township Licensees, and (ii) restore, within a 
reasonable period of time, the Fredon Township Local Unit Facilities, as improved by the Fredon 
Township Capital Improvement Projects, to the condition prior to the installation of the Fredon 
Township Renewable Energy Projects, reasonable wear and tear excepted, it being expressly 
understood by the Parties that the Local Unit shall expend no cost in any such removal or 
restoration, but shall, to the extent practical, provide such assistance as shall be necessary, 
desirable or convenient to effect such removal and restoration, and the Fredon Township Local 
Unit License shall not expire until such removal and restoration shall have been completed, and 
the Licensor issues a written certificate of an Authorized Oficer of the Licensor to such effect to 
the Authority. 

Section 5.2. Substitute Power Purchase Price. 

(a) To the extent the Company causes an Event of Default to occur as defined 
under the Company Lease Agreement prior to the expiration of its original fifteen (15) year term, 
or any subsequent period of extension, and the nature of such Event of Default (including, 
without limitation, the failure of the Company to make all Basic Lease Payments thereunder on 
time and in full) causes the termination of the Company Lease Agreement and the Power 
Purchase Agreement, this Fredon Township Local Unit License Agreement shall continue in full 
force and effect, with the following changes, which shall not require amendment or supplement 
hereof or hereto, but which changes shall be in place automatically upon the termination of the 
Company Lease Agreement and the Power Purchase Agreement: 



(i) As Section 5.l(c)(i) hereof controls the purchase and 
payment by the Licensor for electricity generated from its Fredon Township 
Renewable Energy Projects so long as the Power Purchase Agreement is in effect, 
upon the early termination of the Power Purchase Agreement for the reasons set 
forth above in subsection (a), the Licensor shall and hereby does agree, during the 
remainder of the Term, to purchase the electricity generated by the Fredon 
Township Renewable Energy Projects located on, or as applicable, in the Fredon 
Township Local Unit Facilities from the Authority, as owner of the Fredon 
Township Renewable Energy Projects, for the same price previously established 
under the prior Power Purchase Agreement (including any escalators set forth 
therein, the "Gross Substitute Power Purchase Price"), and the Licensor shall 
pay the Authority directly for any such electricity, or alternatively, the Authority 
may direct the Licensor to pay all or a portion of such Gross Substitute Power 
Purchase Price, less the amounts set forth in clauses (ii) and (iii) below (after 
taking into account such payments in clauses (ii) and (iii) below, the "Net 
Substitute Power Purchase Price") (A) to or on behalf of the County Security 
Provider, as part of the Reimbursement Collateral to the extent a County Security 
Agreement is then in place and the County Security has fully reimbursed the 
County for payments under its County Guaranty, or (B) if such conditions are not 
fulfilled, to the Trustee, on behalf of the County for deposit in the County 
Security Fund, as the case may be, or (C) as otherwise set forth in a Certificate of 
an Authorized Officer of the Authority. The Licensor shall make all such 
payments in full and on time, without regard to set-off or any other rights it might 
assert against the Authority, the County, the Trustee or any other person or entity 
for any reason, which rights against such persons or entities, if any, are hereby 
waived by the Licensor; 

(ii) The Licensor acknowledges that a portion of the Gross 
Substitute Power Purchase Price may be retained by the Authority as payment of 
its annual Administrative Fee previously payable by the Company as an 
Additional Lease Payment under the Company Lease Agreement; 

(iii) The Licensor acknowledges that upon the termination of 
the Company Lease Agreement, pursuant to this Section 5.2, the Authority may 
determine, under the Act, in accordance with all other applicable law, and in its 
sole discretion, to select an entity to operate and maintain the Fredon Township 
Renewable Energy Projects for the balance of the Term to the same extent as 
previously required in the Company Lease Agreement, or any performance bond 
required under the Company RFP and/or the Power Purchase Agreement, as the 
case may be, and the Licensor further acknowledges, that upon the written 
direction of the Authority and at the Authority's sole discretion, a portion of the 
Gross Substitute Power Purchase Price shall be paid over or directed to the 
payment of such h ( s )  rendering such services, if so required by the terms of 
any agreement between the Authority and such entity so rendering such services, 
the terms of which such agreement shall be automatically acceptable to the 



Licensor, without any further act, if the terms of any such agreement are in fact so 
within the parameters of the applicable Company Lease ~greement, the Company 
Service Agreement, or any perfonnance bond required under the Company RFP 
andlor the Power Purchase Agreement; and 

(iv) Notwithstanding Section 5.l(d) hereof, due to the 
termination of the Company Lease Agreement, pursuant to this Section 5.2, and 
the Company's extinguishment of any interest in and to the Fredon Township 
Renewable Energy Projects, unless a replacement person or entity and agreements 
are in place immediately prior to the expiration of the Term hereof, at such time 
the Licensor shall be entitled to acquire all of the Authority's right, title and 
interest in and to the Fredon Township Renewable Energy Projects for the 
purchase price of $1, which shall be full and complete consideration for the 
acquisition thereof. 



ARTICLE VI 

EVENT OF DEFAULT 

Section 6.1. Default; Event of Default. 

(a) If any of the following events occurs and is continuing, it is hereby 
defined as and declared to be and to constitute an "Authority Event of Default" under this Fredon 
Township Local Unit License Agreement: 

(i) the Authority or any other Fredon Township Licensee shall 
default in the performance or observance of any of the duties, covenants, 
obligations, agreements or conditions on the part of the Authority or any other 
Fredon Township Licensee to be performed or observed under this Fredon 
Township Local Unit License Agreement, which default shall continue for thirty 
(30) days after written notice specifying such default and requiring the same to be 
remedied shall be given to the Authority by the Licensor; provided, however, that 
if any above default be such that it is correctable, but cannot be so corrected 
within such thirty (30) day period, it shall not constitute an Authority Event of 
Default if (A) corrective action is instituted by or on behalf of the Authority or 
any other Fredon Township Licensee within such thirty (30) day period, (B) such 
corrective action is diligently pursued until such default is corrected, and (C) the 
Licensor is kept informed of the progress of such corrective action by the 
Authority no less frequently than once a week. 

(b) If any of the following events occurs, it is hereby defmed as and declared 
to be and to constitute a "Licensor Event of Default" under this Fredon Township Local Unit 
License Agreement: 

(i) The Licensor shall either fail to make payments pursuant to 
Section 5.1 or 5.2 hereof, which default shall continue for forty-five (45) days 
after the date payments are due under an invoice referred to in Section 6.4 of the 
Power Purchase Agreement, or the Licensor shall revoke (including the deemed 
revocation situations as described in Section 3.7(c) that are within the Licensor's 
control) the Fredon Township Local Unit License pursuant to Section 3.7(b) 
hereof, but shall have failed to provide funds to pay or otherwise caused (or been 
the beneficiary of some source having caused) the payment of (A) the principal 
of, redemption premium, if any, and interest on all of the Outstanding Bonds or 
caused (or been the beneficiary of some source having caused) provision for 
payment thereof and thereon shall have been made in accordance with Article XI1 
of the Bond Resolution and (B) the other amounts contemplated by Section 
3.7(a)(iv) hereof; 

(ii) the Licensor shall default in the performance or observance 
of any of the duties, covenants, obligations, agreements or conditions on the part 
of the Licensor to be performed or observed under this Fredon Township Local 



Unit License Agreement or the Power Purchase Agreement, which default shall 
continue for thirty (30) days after written notice specifying such default and 
requiring the same to be remedied shall be given to the Licensor by the Authority 
or a Licensee; provided, however, that if any above default be such that it is 
correctable, but cannot be so corrected within such thirty (30) day period, it shall 
not constitute a Licensor Event of Default if (A) corrective action is instituted by 
or on behalf of the Licensor within such thirty (30) day period, (B) such 
corrective action is diligently pursued until such default is corrected, and (C) the 
Authority is kept informed of the progress of such corrective action by the 
Licensor no less frequently than once a week. 

Section 6.2. Remedies. 

(a) In the case of an Authority Event of Default, unless liquidated damages 
are specifically set forth herein, the Licensor may pursue any available remedy at law or in 
equity or by statute to enforce the rights of the Licensor under this Fredon Township Local Unit 
License Agreement. 

(b) In the case of a Licensor Event of Default of the type set forth in Section 
6.l(b)(i) hereof, the Authority shall be entitled, as liquidated damages for such Licensor Event of 
Default hereunder, payment from or on behalf of the Licensor in the amount necessary to pay, 
through the first available redemption date, all of the principal of, redemption premium, if any, 
and interest on all of the Outstanding Bonds allocable to the Fredon Township Renewable 
Energy Projects (as determined by the Authority, in its sole discretion, based on the Projects 
funded by the proceeds of Bonds and the pro-rata share of all other Bond proceeds), or otherwise 
cause provision thereof and thereon to be made in accordance with Article XI1 of the Bond 
Resolution. Such liquidated damages amount shall be payable by the Licensor to the Authority 
or at its direction the Trustee, at the times required by the Authority or as applicable the Trustee, 
and shall be a non-exclusive remedy (see subsection (c) below). It is expressly understood that 
any such amount owing shall not be subject to set-off or any other defense to non-payment, any 
of which defenses the Licensor hereby waives. 

Further in the case of a Licensor Event of Default of the type set forth in Section 
6.l(b)(i) hereof, the Authority shall be entitled, as further liquidated damages for such Licensor 
Event of Default hereunder, to payment from or on behalf of the Licensor in the amount 
necessary to pay the other (non-Bond) amounts contemplated by Section 3.7(a)(iv) hereof. Such 
additional amounts shall be promptly paid by the Authority to the Company, but only to the 
extent the Company has not caused either an Event of Default, or a default, which event after the 
occurrence of time will become an Event of Default, as defined in and contemplated by any of 
the Company Documents. It is expressly understood that any such amount owing shall not be 
subject to set-off or any other defense to non-payment, any of which defenses the Licensor 
hereby waives. 

(c) In the case of a Licensor Event of Default of the type set forth in Section 
6.l(b)(i) or (ii) hereof, the Authority may pursue any available remedy at law or in equity or by 



statute to enforce the specific performance rights of the Authority under this Fredon Township 
Local Unit License Agreement. 

Section 6.3. Remedies Generally. 

(a) Upon the cure of an Event of Default by or on behalf of the defaulting party, and 
the acceptance thereof in writing by the non-defaulting party delivered to the defaulting party, 
this Fredon Township Local Unit License Agreement shall continue for the duration of the Term 
hereof, as if such Event of Default shall never have occurred. 

(b) No right or remedy by the terms of this Fredon Township Local Unit License 
Agreement conferred upon or reserved to the non-defaulting party is intended to be exclusive of 
any other right or remedy, but each and every such right or remedy shall be cumulative and shall 
be in addition to any other right or remedy given to such non-defaulting party hereunder or now 
or hereafter existing at law or in equity or by statute. The assertion or employment of any right 
or remedy shall not prevent the concurrent or subsequent assertion or employment of any other 
right or remedy. 

(c) No delay or omission to exercise any right or remedy accruing upon any Event of 
Default shall impair any such right or remedy or shall be construed to be a waiver of any such 
Event of Default or acquiescence therein, and every such right or remedy may be exercised from 
time to time and as often as may be deemed expedient. 

(d) No waiver of any Event of Default hereunder shall extend to or shall affect any 
subsequent Event of Default or shall impair any rights or remedies consequent thereon. 

(e) Any delay in completion of the Fredon Township Projects due to a Licensor 
Event of Default or a Licensor default which after the occurrence of time would become an 
Event of Default shall extend the time periods relating to such Fredon Township Projects until 
cured, including without l i t a t i o n  the requirement that the Company complete all Projects, 
including the Fredon Township Projects. by December 14,2012, all in accordance with the terms 
of the Program Documents. 



ARTICLE VII 

MISCELLANEOUS 

Section 7.1 Term. 

(a) This Fredon Township Local Unit License Agreement shall commence on the day 
of authorization, execution and delivery hereof by both parties. 

(b) This Fredon Township Local Unit License Agreement and the Fredon Township 
Local Unit License granted herein shall terminate against the Authority, after which date all 
Fredon Township Project Activities shall cease, upon the f ~ s t  to occur of any of the following, 
none of which shall be considered an Event of Default hereunder: 

(i) (A) The revocation of the Fredon Township Local Unit License 
pursuant to Section 3.7(b) or (c) hereof, (B) as applicable, (I) to the extent Bonds 
are Outstanding, all of the Bonds shall have been paid in full by or on behalf of 
the Licensor, or provision for the payment thereof shall have been made by or on 
behalf of the Licensor in accordance with Article XI1 of the Bond Resolution, or 
(11) to the extent Bonds are no longer Outstanding, all of the amounts paid by the 
County Security Provider under the County Security shall have been reimbursed 
by or on behalf of the Licensor, and all of the amounts paid by the County under 
the County Guaranty shall have been reimbursed, if not from a draw on the 
County Security, from amounts paid by or on behalf of the Licensor and (C) the 
other amounts contemplated by Section 3.7(a)(iv) hereof shall have been paid; 

(ii) The Power Purchase Agreement shall have expired at the end of its 
stated fifteen (15) year term or any term of renewal under applicable law, as 
contemplated by Section S.l(a)(i)(B) hereof, and the Fredon Township 
Renewable Energy Projects shall have been removed from the Fredon Township 
Local Unit Facilities by or on behalf of the Company, the Authority or any of 
their agents, at the sole cost of the Company or otherwise, but not at the cost of 
the Licensor; 

(iii) The Fair Market Value purchase by the Licensor of the Fredon 
Township Renewable Energy Projects from the Company in accordance with 
Section 5.l(a)(ii)(A) hereof; 

(iv) The nominal consideration purchase by the Licensor of the Fredon 
Township Renewable Energy Projects from the Authority in accordance with 
Section 5.2(a)(iv) hereof; or 

(v) The Power Purchase Agreement terminates in accordance with 
Section 1 1.2 thereof, and [either the Licensor or the Licensee desires to terminate 
this Fredon Township Local Unit License Agreement, which termination shall 
occur upon thirty (30) days written notice to the other party] [the Licensor and the 



Licensee agree in writing to terminate this Fredon Township Local Unit License 
Agreement]. 

(c) The "Term" of this Fredon Township Local Unit License Agreement shall be 
from the date of commencement hereof in accordance with subsection (a) above, until the date of 
termination hereof in accordance with subsection (b) above. 

(d) Upon expiration of the Term of this Fredon Township Local Unit License 
Agreement, none of the Licensor, the Authority, nor any other Fredon Township Licensees shall 
have any further rights, duties or obligations with respect to the Fredon Township Local Unit 
License contemplated hereby, which shall thereupon cease and be rendered null and void from 
such point forward. 

Section 7.2. Assignment. The Authority shall not assign this Fredon Township Local 
Unit License Agreement without the express written consent of the other parties hereto and, to 
the extent not in default under the Company Documents, the Company; provided, however, the 
other parties expressly acknowledge that the Authority intends to permit the Fredon Township 
Licensees to gain access under the Fredon Township Local Unit License created hereunder to the 
Local Unit Facilities in accordance with the terms hereof, through whatever reasonable means 
acceptable to the Authority, including without limitation an assignment of the Authority's rights 
hereunder through the Company Documents, any other Program Document, or any other 
agreement to which the Authority shall be a party, as applicable. 

Section 7.3. Notices. Unless otherwise provided in writing, any notices to be 
given or to be served upon any party hereto, or any other documents to be delivered to any 
Renewable Energy Program Interested Party, all in connection with this Fredon Township Local 
Unit License Agreement, must be in writing and may be delivered personally, by telecopy, by e- 
mail, or by overnight, certified or registered mail. If such notice or document is delivered by 
certified or registered mail, it shall be deemed to have been given and received forty-eight (48) 
hours after a registered or certified letter containing such notice, postage prepaid, is deposited in 
the United States mail. If such notice or document is delivered by telecopy or e-mail, a hard 
copy of such notice or document shall be sent by certified or registered mail, although such 
notice or document shall be deemed to have been delivered upon receipt of the telecopy or e-mail 
by such party or other Renewable Energy Program Interested Party. If such notice is given or 
document is delivered otherwise, it shall be deemed to have been given or delivered, as 
applicable, when delivered to and received by the party or other Renewable Energy Program 
Interested Party to whom it is addressed. Such notice or document shall be given to the parties 
or other Renewable Energy Program Interested Party at their following respective addresses or at 
such other address as any party or other Renewable Energy Program Interestcd Party may 
hereafter designate to the other parties hereto in writing: 

(a) Licensor: Fredon Township 

With a copy to: [ Licensor's Counsel] 

(b) Authority: The Morris County Improvement Authority 



P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: John Bonanni, Chairman 
jbonanni@co.Morris.nj .us 

With a copy to: Stephen B. Pearlman, Esq. 
Inglesino, Pearlman, Wyciskala & Taylor, LLC 
600 Parsippany Road, Suite 204 
Parsippany, New Jersey 07054 
Email: spearlman@iandplaw.com 

(c) Trustee: U.S. Bank National Association 
21 South Street, 3rd Floor 
Morristown, NJ 07960 

With a copy to: Nicholas A. Concilio, Esq. 
McElroy, Deutsch, Mulvaney & Carpenter, LLP 
1300 Mt. Kemble Avenue 
P.O. Box 2075 
Morristown, NJ 07962-2075 
Email: nconcilio@,mdmc-1aw.com 

(d) Company: Stacey L. Hughes 
Sunlight General Sussex Solar, LLC 
501 Fifth Avenue, Suite 602 
New York, NY 10017 
Email : principals@sunlightgeneral.com 

With a copy to: James F. Duffy, Esq. 
Nixon Peabody LLP 
100 Summer Street 
Boston, MA 021 10-2 13 1 
Email: jduffy@nixonpeabody.com 

(e) Construction Manager:Jessica Vogel, CBCP 
Birdsall Services Group 
1 101 Laurel Oak Road, Suite 160 
Vorhees, NJ 08043 
Email: jvogel@birdsall.com 

With a copy to: Joseph Santaiti 
Gabel Associates 
417 Denison St. 
Highland Park, NJ 08904 
Email: joseph.santaiti@gabelassociates.com 



Section 7.4. Successors and Assigns. This Fredon Township Local Unit License 
Agreement shall inure to the benefit of and be binding upon the parties and acknowledgment 
parties hereto, and their respective successors andlor assigns. 

Section 7.5. Entire Agreement; Third Party Beneficiaries and Obligors. This 
Fredon Township Local Unit License Agreement contains the entire agreement among the 
parties and may not be modified, amended, altered or cancelled except upon the prior express 
written consent of the parties hereto. This Fredon Township Local Unit License Agreement and 
the duties and obligations contained herein shall be solely for the benefit of the parties hereto 
and, where specifically provided herein, the Company and the other Fredon Township Licensees, 
which upon commencing any action contemplated hereunder, shall automatically also constitute 
third-party obligors hereunder. 

Section7.6. GoverningLaw. This Fredon Township Local Unit License 
Agreement shall be governed by the laws of the State of New Jersey without regard to principles 
of conflicts of laws thereunder. 

Section 7.7. Severability. If any provision of this Fredon Township Local Unit 
License Agreement shall be held or deemed to be or shall, in fact, be illegal, inoperative or 
unenforceable, the same shall not affect any other provision or provisions herein contained or 
render the same invalid, inoperative or unenforceable to any extent whatever. To the extent any 
provision of this Fredon Township Local Unit License Agreement conflicts with the provisions 
of any other Program Document, the parties and acknowledgment parties hereto expressly 
acknowledge that the provisions of this Fredon Township Local Unit License Agreement shall 
control. 

Section 7.8. Counterparts. This Fredon Township Local Unit License 
Agreement may be signed in any number of counterparts with the same effect as if the signatures 
thereto and hereto were upon the same instrument. 

Section 7.9. Effective Date. This Fredon Township Local Unit License 
Agreement shall be effective as of the date hereof and shall terminate in accordance with the 
provisions hereof, including Section 7.1 hereof. 

Section 7.10. Waiver of Sovereign Immunity. For the purposes of this Fredon 
Township Local Unit License Agreement, each of the Authority and the Licensor acknowledge 
and agree that (a) its execution and delivew of this Fredon Township Local Unit License 
Agreement and (b) its performance of the actions contemplated by this Fredon Township Local 
Unit License Agreement, constitute private and commercial acts rather than public or 
governmental acts. To the extent that, in any jurisdiction, the Authority or the Licensor in 
respect of itself or its assets, properties or revenues, shall be entitled to any contract immunity 
from suit, from the jurisdiction of any court, from attachment prior to judgment, from attachment 
in aid of execution of judgment, from execution, or enforcement of a judgment, or from any 
other legal or judicial process or remedy, such party hereby, except with respect to tort claims 
related to this License Agreement, (i) expressly and irrevocably agrees not to claim or assert, and 



expressly and irrevocably waives, any such immunity to the fullest extent permitted by the laws 
of such jurisdiction solely as to the Company and (ii) consents generally to the giving of any 
relief or the issue of any process in connection with any proceeding. This waiver does not apply 
to any Series 201 1 Local Units tort immunity as established by law. 

[ The Remainder of this Page is Intentionally Left Blank - Signature Page to Follow ] 



IN WITNESS WHEREOF, the parties hereto have each caused this Fredon Township 
Local Unit License Agreement to be fully authorized, executed and delivered in its name and on 
its behalf by its Authorized Officers, and have caused its seal to be hereunto duly affixed and 
attested, on or as of the day first above written. 

[SEAL] 
THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY, as Licensee 

nn 
By: 

&n Bonanni, Chairman 

[SEAL] 
PREDON TOWNSHIP, as Licensor 

By: 

Joanne Charner, Municipal Clerk 

ATTEST: 

By: 

Authorized Representative 

Acknowledgment and Acceptance Page to Follow 



IN WITNESS WHEREOF, the parties hereto have each caused this Fredon Township 
Local Unit License Agreement to be hlly authorized, executed and delivered in its name and on 
its behalf by its Authorized Officers, and have caused its seal to be hereunto duly affixed and 
attested, on or as of the day first above written. 

[SEAL] 

ATTEST: 

THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY. as Licensee 

By: 
John Bonnnni, Chairman 

By: 
Ellen M. Sandman, Secretary 

[SEAL] 
FREDON TOWNSHIP, as Licensor 

ATTEST: 

By: u&u4 sa : i: 

Authorized Representative 

Acknowledgment and Acceptance Page to Follow 



The terms and conditions of this Fredon 
Township Local Unit License Agreement are 
hereby ACKNOWLEDGED and ACCEPTED by 
the following acknowledgment party, this 14" day 
of December, 201 1. 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC 



STATE OF NEW JERSEY ) 
) ss.: 

COUNTY OF MORRIS) 

On this 14" day of December, 201 1, before me, a Notary Public in and for said County 
and State, personally appeared John Bonanni, known to me (or proved to me on the basis of 
satisfactory evidence) to be the Chairman of the Authority, that executed the within instrument, 
and known to me to be the person who executed the within instrument. on behalf of said 
Authority. 



STATE OF NEW JERSEY ) 
) ss.: 

COUNTY OF SUSSEX) 

On this/&day of December, 201 1, before me, a Notary Public in and for said County and 
State, personally appeared Joanne Charner known to me (or proved to me on the basis of 
satisfactory evidence) to be the Municipal Clerk of the within Series 2011 Local Unit, that 
executed the within instrument, and known to me to be the person who executed the within 
instrument on behalf of said Company. 

Notary Public 

DEBRA PROMMEL 
NOTARY PUBIC OF NEW JERSEY -~ 

My bnmis&in d. l~bleoli , / ,  , , 
<::, , . . , ' ,  

-',. 



STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NEW YORK) 

On this 14" day of December, 2011, before me, a Notary Public in and for said County 
and State, personally appeared Stacey L. Hughes known to me (or proved to me on the basis of 
satisfactory evidence) to be the Authorized Signatory, The Manager of the Company of the 
within Series 201 1 Local Unit, that executed the within instrument, and known to me to be the 
person who executed the within instrument on behalf of said Company. 

JAMES BROOKS MANN 
NOTARY PUBLIC-STATE OF NEW YO2K 

No. 02MA6233849 
Qualified in New York County 
?ommisslon Expires January 03. 201 5 



EXHIBIT A 

Morris County Improvement Authority 
not to exceed $50,000,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 
(Federally Taxable) 

Series 2011 Local Unit List of Local Unit Facilities 

Fredon Township (7tttp://www. twp.fi-edon. ni. us/) 

(A) Civic Center (Roof 61 kW) 
436 Route 94 
Fredon, NJ 



EXHIBIT B 

[Attach Description of Fredon Township Renewable Energy Projects] 

All Renewable Energy Projects will utilize high efficiency, polycrystalline, glass Solar Panels. 
All roof mounted Renewable Energy Projects shall utilize racking systems specifically selected 
for each application and in accordance with the Company RFP. All Renewable Energy Projects 
will be constructed with a tilt angle varying from 0- 10 degrees from horizontal, facing south, to 
maximize overall installed capacity, ensuring the highest level of system output. All roof and 
walkway canopy Module Mounting Systems shall be laid out in a manner that will provide for 
appropriate walkways for ease of access to the Renewable Energy Projects and other rooftop 
equipment such as W A C  units, vents and fans. All parkmg canopy systems shall utilize a T- 
Bar, single, unilever construction. All Renewable Energy Projects shall be comprised of 
materials and equipment that meets the requirements of Appendix C of the Company RFP, which 
is attached as a portion of Exhibit A-1 to the Company Lease Agreement. 



EXHIBIT C 

[Attach Description of Fredon Township Capital Improvement Projects] 

None 



EXHIBIT D 

[Attach Fredon Township Draw Papers] 

Requisition No. - 

,-,20- 

[Trustee] 

Re: The Monis County Improvement Authority 
County Guaranteed Renewable Energy Program Lease kevenue Bonds, 
Series 201 1 (the "Series 201 1 Bonds") 

Dear Sir or  ad&: 

Pursuant to (i) Section 5 10(c) of that certain "Lease Purchase Agreement (Morris County 
Renewable Energy Program, Series 201 1)" dated as of December 1,201 1 (the "Company Lease 
Agreement") by and between The Morris County Improvement Authority (the "Authority"), as 
lessor, and SUNLIGHT GENERAL SUSSEX SOLAR, LLC, a New Jersey limited liability 
company (the "Company"), as lessee, and (ii) Section 5.02(2) of the Authority's bond resolution 
duly adopted July 20, 2011 and entitled "Resolution Authorizing the Issuance of County of 
Sussex Guaranteed Renewable Energy Program Lease Revenue Notes and Bonds, Series 201 1 
and Additional Bonds of The Morris County Improvement Authority", as amended and 
supplemented, and (iii) with respect to the [Renewable Energy Projects, or as applicable, any 
Completion Project related thereto (the "Fredon Township Renewable Energy Projects")] 
[Capital Improvement Projects, or as applicable, any Completion Project related thereto (the 
"Fredon Township Capital Improvement Projects")] being developed for [ 1, 
as the applicable Series 201 1 Local Unit (the "Licensor") (capitalized terms not defined in this 
Certificate shall have the respective meanings ascribed to such terms in the Company Lease 
Agreement), the Company, by its Authorized Officer stated below, DOES HEREBY CERTIFY 
and REQUISITION moneys on deposit in the Project Fund and held by U.S. Bank National 
Association, as trustee (the "Trustee") for the holders of the Series 201 1 Bonds, as follows: 

1. The Trustee is hereby requested to pay $ from moneys on deposit in 
the Project Fund equal to the aggregate Project Costs for which payment or reimbursement is 
being sought by this requisition. 

(a) $ of which aggregate amount shall be payable to: 



r for 
services] [incurred in connection 

with the following Development Contract: 1; 

[the Company for reimbursement of Costs of the Project previously paid by the Company to 
for 

services] [incurred in connection with the following Development Contract: 
1; and 

@) $ of which aggregate amount shall be payable to: 

r for 
services] [incurred in connection 

with the following Development Contract: 1 

[the Company for reimbursement of Costs of the Project previously paid by the Company to 
for 

services] [incurred in connection with the following Development Contract: 

{Please Note, Include Name and Address of any Contractor and the specific Development 
Contract pursuant to which this Requisition is submitted) 

2. (a) Such funds requested in accordance with Section l(a) of this 
Requisition were incurred in connection with the [acquisition, construction, or installation of the 
Fredon Township Renewable Energy Projects listed on Exhibit A-1] [acquisition, construction, 
renovation or installation of the Fredon Township Capital Improvement Projects listed on 
Exhibit A-21 to the Company Lease Agreement, to be financed by a portion of the proceeds of 
the Series 201 1 Bonds, and all with respect to the following Local Unit Facilities of the Licensor: 

(b) Such funds requested in accordance with Section l(b) of this 
Requisition were incurred in connection with the [acquisition, construction, or installation of the 
Fredon Township Renewable Energy Projects listed on Exhibit A-1] [acquisition, construction, 
renovation or installation of the Fredon Township Capital Improvement Projects listed on 
Exhibit A-21 to the Company Lease Agreement. to be financed by a portion of the proceeds of 
the Series 201 1 Bonds, and all with respect to the following Local Unit Facilities of the Licensor: 

3. Such payment obligation, for which funds have been requested in accordance with 
Section [l(a)] [I@)] of this Requisition, (i) has been properly incurred in accordance with the 
Plans and Specifications, (ii) is an item of the Cost of such Project, (iii) is a proper charge against 
the Project Fund, (iv) has not been the basis of any previous withdrawal, and (v) attached hereto 
is a bill, invoice, receipt or other evidence that payment on such Project Cost is due and owing or 
has been paid by or on behalf of the Company. This Requisition, together with any such 
attachments contemplated by clause (v) above, shall constitute Draw Papers submitted on a Draw 



Date for all purposes of the Company Lease Agreement, the Bond Resolution and the Local Unit 
License Agreement for the Licensor. 

4. This requisition may be executed, acknowledged and accepted in any number of 
counterparts, each of which may be executed by one or more of the respective parties, and all of 
which shall be regarded for all purposes as one original and shall constitute and be but one and 
the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 

The terms of this Requisition are hereby 
ACKNOWLEDGED and ACCEPTED by the 
=censor set forth below, this - day of -, 
2 0 .  

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Requisition is hereby 
ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day o f ,  20-. 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 



EXHIBIT E 

FORMS OF Fredon Township ACCEPTANCE CERTIFICATES 

See Attached: 

Form E-1, Form of Fredon Township REP Acceptance Certificate 
Form E-2, Form of Fredon Township CIP Acceptance Certificate 



EXHIBIT E-1 

[Attach Fredon Township REP Acceptance Certificate] 

I, the undersigned . a duly authorized officer of SUNLIGHT 
GENERAL SUSSEX SOLAR, LLC, a New Jersey limited liability company (the "Company"), 
pursuant to the terms of that certain "Lease Purchase Agreement (Sussex County Renewable 
Energy Program, Series 2011)" dated as of December 1, 2011 (the "Company Lease 
Agreement") between The Moms County Improvement Authority, as lessor (the "Authority"), 
and the Company, as lessee, and with reference to the Renewable Energy Projects, or as 
applicable, any Completion Project related thereto (the "Fredon Township Renewable Energy 
Projects") being developed for [ 1, as the applicable Series 201 1 Local Unit (the 
"Licensor") (capitalized terms not defined in this Certificate shall have the respective meanings 
ascribed to such terms in the Company Lease Agreement), DO HEREBY CERTIFY as follows: 

1. As of ,20-, the Fredon Township Renewable Energy Projects have 
been designed, acquired, constructed, and installed, and therefore have been completed and 
delivered in good order and in conformance with the Plans and Specifications, and are ready for 
use. Attached hereto are the required engineering certifications and / or reports evidencing same. 

2. The Company has previously submitted all eligible Draw Papers to the Trustee 
with respect to the Fredon Township Renewable Energy Projects, against which the Company 
has received (or has directed receipt to a third party vendor) from the Trustee sufficient funds 
from the Project Fund to pay all Costs of the Fredon Township Renewable Energy Projects, 
including the design, permitting, acquisition, construction and installation thereofl, or if such 
funds were insufficient, the Company has provided available funding through the Equity 
Contribution to complete the design, permitting, acquisition, construction and installation 
thereof]. 

3. The Fredon Township Renewable Energy Projects, having been designed, 
acquired, constructed and installed by or on behalf of the Company on the Local Unit Facilities 
for the Licensor with a portion of the proceeds of the Bonds, are hereby accepted for use by the 
Company, with title thereto as set forth in Section 609(a) of the Company Lease Agreement, to 
generate renewable energy therefrom to be sold through the Authority to the Licensor, all as set 
forth in the Program Documents. This Section 3, together with the Licensor's acknowledgment 
below by an Authorized Officer thereof, shall constitute the Company's and the Licensor's 
acceptance of the Fredon Township Renewable Energy Projects for all purposes of Section 
SlO(d)(i)(C) of the Company Lease Agreement and Section 5.02(3)(a)(i)(C) of the Bond 
Resolution. 

4. Attached hereto is one or more duly authorized, fully executed and delivered copy 
or copies of the Fredon Township Interconnection Agreement(s) with the applicable local 
electric utility distribution provider with respect to all of the Fredon Township Renewable 
Energy Projects. 

5. [Choose one, as applicable] 



[This REP Acceptance Certificate is not the fmal Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)@) of the Bond Resolution, and 
accordingly, any moneys on deposit in the Project Fund, if any, including interest, earmarked for 
the Fredon Township Renewable Energy Projects shall remain on deposit in the Project Fund for 
Costs of other Projects.] 

[This REP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall not have caused an Event of Default under the Company Lease Agreement as of 
the date of this REP Acceptance Certificate, nor has the Company acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered REP Acceptance Certificate, any moneys on deposit in the Project Fund, without 
M e r  authorization, shall first be applied to reimburse the Company for its withheld retainage 
under the Company Lease Agreement, and the excess after such application shall be transferred 
by the Trustee to the Debt Service Fund and applied as a credit to the next due Basic Lease 
Payments owed by the Company, in accordance with the terms of the Bond Resolution and the 
Company Lease Agreement.] 

[This REP Acceptance Certif~cate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)@) of the Bond Resolution, and the 
Company shall have either caused an Event of Default under the Company Lease Agreement as 
of the date of this REP Acceptance Certificate, or the Company has acted, or failed to act, in 
such a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered REP Acceptance Certificate, any moneys on deposit in the Project Fund, shall be 
applied as set forth in a Certificate of an Authorized Officer of the Authority.] 

5. This REP Acceptance Certificate may be executed, acknowledged and accepted in 
any number of counterparts, each of which may be executed by one or more of the respective 
parties, and all of which shall be regarded for all purposes as one original and shall constitute and 
be but one and the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

ATTEST: 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 





The terms of this Fredon Township REP 
Acceptance Certificate are hereby 
ACKNOWLEDGED and ACCEPTED by the 
Licensor set forth below, this - day of -9 

2 0 .  

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Fredon Township REP 
Acceptance Certificate is hereby 
ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day o f ,  20-. 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title:: 



EXHIBIT E-2 

[Attach Fredon Township CIP Acceptance Certificate] 

I, the undersigned , a duly authorized officer of [COMPANY[, [a 
Delaware limited liability company] (the "Company"), pursuant to the terms of that certain 
"Lease Purchase Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated as 
of December 1, 2011 (the "Company Lease Agreement") between The Morris County 
Improvement Authority, as lessor (the "Authority"), and the Company, as lessee, and with 
reference to the Capital Improvement Projects, or as applicable, any Completion Project related 
thereto (the "Fredon Township Capital Improvement Projects") being developed for 
[ 1, as the applicable Series 2011 Local Unit (the "Licensor") (capitalized terms 
not defmed in this Certificate shall have the respective meanings ascribed to such terms in the 
Company Lease Agreement), DO HEREBY CERTIFY as follows: 

1. As of, 20-, the Fredon Township Capital Improvement Projects 
have been designed, acquired, constructed, renovated, and installed, and therefore have been 
completed and delivered in good order and in conformance with the Plans and Specifications, 
and are ready for use. 

2. The Company has previously submitted all eligible Draw Papers to the Trustee 
with respect to the Fredon Township Capital Improvement Projects, against which the Company 
has received (or has directed receipt to a third party vendor) from the Trustee sufficient funds 
from the Project Fund to pay all Costs of the Fredon Township Capital Improvement Projects, 
including the design, permitting, acquisition, construction, renovation, and installation thereofl, 
or if such funds were insufficient, the Company has provided available funding through the 
Equity Contribution to complete the design, permitting, acquisition, construction, renovation, 
and installation thereof]. 

3. By obtaining the Licensor's execution of the acknowledgment below, the 
Company is satisfying the requirement regarding the Licensor's acceptance of (a) the Fredon 
Township Capital Improvement Projects for all purposes of Section 5lO(d)(ii)(C) of the 
Company Lease Agreement and Section 5.02(3)(a)(ii)(C) of the Bond Resolution, which Fredon 
Township Capital Improvement Projects, were designed, acquired, constructed, renovated, and 
installed by or on behalf of the Company on the Local Unit Facilities for the Licensor with a 
portion of the proceeds of the Bonds, with title thereto as set forth in Section 609 of the 
Company Lease Agreement and (b) the CIP Acceptance State. This Section 3, together with the 
Licensor's acknowledgment below by an Authorized Officer thereof, shall constitute the 
Licensor's acceptance of the Fredon Township Capital Improvement Projects for all purposes of 
Section 5lO(d)(ii)(C) of the Company Lease Agreement and Section 5.02(3)(a)(ii)(C) of the 
Bond Resolution. 

4.  [Choose one, as applicable] 

[This CIP Acceptance Certificate is not the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and 



accordingly, any moneys on deposit in the Project Fund, if any, including interest, earmarked for 
the Fredon Township Capital Improvement Projects shall remain on deposit in the Project Fund 
for Costs of other Projects.] 

[This CIP Acceptance Certificate is the fmal Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall not have caused an Event of Default under the Company Lease Agreement as of 
the date of this CIP Acceptance Certificate, nor has the Company acted, or failed to act, in such a 
manner as would, with the passage of time, cause an Event of Default under the Company Lease 
Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered CIP Acceptance Certificate, any moneys on deposit in the Project Fund, without 
further authorization, shall first be applied to reimburse the Company for its withheld retainage 
under the Company Lease Agreement, and the excess after such application shall be transferred 
by the Trustee to the Debt Service Fund and applied as a credit to the next due Basic Lease 
Payments owed by the Company, in accordance with the terms of the Bond Resolution and the 
Company Lease Agreement.] 

[This CIP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall have either caused an Event of Default under the Company Lease Agreement as 
of the date of this CIP Acceptance Certificate, or the Company has acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered CIP Acceptance Certificate, any moneys on deposit in the Project Fund, shall be 
applied as set forth in a Certificate of an Authorized Officer of the Authority.] 

5. This CIP Acceptance Certificate may be executed, acknowledged and accepted in 
any number of counterparts, each of which may be executed by one or more of the respective 
parties, and all of which shall be regarded for all purposes as one original and shall constitute and 
be but one and the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

ATTEST: 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 



The terms of this Fredon Township CIP 
Acceptance Certificate are hereby 
ACKNOWLEDGED and ACCEPTED by the 
Licensor set forth below, this - day of -, 
20, 

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Fredon Township CIP 
Acceptance Certificate is hereby 
ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day o f ,  2 0 .  

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 



EXHIBIT F 

CERTIFICATE OF AN AUTHORIZED OFFICER OF THE LICENSOR FOR COSTS 
OF ISSUANCE INCURRED ON BEHALF OF THE LICENSOR 

The Morris County Improvement Authority 
P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: John Bonanni, Chairman 
jbonanni@co.morris.nj.us 

[Trustee] 

Re: The Morris County Improvement Authority 
County Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 201 1 (the "Series 2011 Bonds") 

Dear Sir or Madam: 

Pursuant to (i) Section 4.4 of that certain "License and Access Agreement (Sussex 
County Renewable Energy Program, Series 201 1)" dated as of December 1, 2011 (the "Fredon 
Township Local Unit License Agreement") by and between The Morris County Improvement 
Authority (the "Authority") and 1 (the "Licensor"), and (ii) 
Section 5.03(3)(a) of the Authority's bond resolution duly adopted July 20, 2011 and entitled 
"Resolution Authorizing the Issuance of County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Notes and Bonds, Series 2011 and Additional Bonds of The Morris 
County Improvement Authority", as amended and supplemented, (capitalized terms not defined 
in this Certificate shall have the respective meanings ascribed to such terms in the Fredon 
Township Local Unit License Agreement), the Company, by its Authorized Officer stated below, 
HEREBY REQUESTS that the Authority direct the Trustee to pay the following Costs of 
Issuance incurred with reference to the issuance of the Series 201 1 Bonds on behalf of the 
Licensor from moneys on deposit in the Costs of Issuance Account of the Administrative Fund in 
the amount of $ , which amount shall be payable to 

[ 
for services] 

[the Licensor for reimbursement of Costs of Issuance previously paid by the Licensor to 

for services]. 



Such payment obligation has been properly incurred in accordance with all applicable 
law, is a Cost of Issuance under the Bond Resolution, is a proper charge against the Costs of 
Issuance Account of the Administrative Fund, and has not been the basis of any previous 
withdrawal. Attached hereto is a bill, invoice, receipt or other evidence that payment of said 
Costs of Issuance is due or has been paid by or on behalf of the Licensor. 

Very truly yours, 

[LICENSOR] 

By: 
Authorized Officer 

The form (only) of this Certificate is hereby 
ACKNOWLEDGED by the MORRIS COUNTY 
IMPROVEMENT AUTHORITY this - day 
o f ,  20,  

By: 
Name: 
Title: 



EXHIBIT G 

[None] 



LICENSE AND ACCESS AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

By and Between 

Town of Newton, as Licensor 

And 

MORRIS COUNTY IMPROVEMENT AUTHORITY, as Licensee 

Dated as of December 1,2011 

with respect to Morris County Improvement Authority's 
$27,700,000 aggegate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 (Federally Taxable), 
consisting oE 

$26,715,000 Series 201 1A Bonds, and 
$985,000 Series 201 1B Note 

[00024689-I 
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LICENSE AND ACCESS AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

THIS "LICENSE AND ACCESS AGREEMENT (Sussex County Renewable Energy 
Program, Series 2011)" (including any amendments or supplements hereto from time to time in 
accordance with the terms hereof, this "Town of Newton Local Unit License Agreement"), dated 
as of December 1,201 1, is made by and among Town of Newton (the "Licensor"), a public body 
corporate and politic organized and existing under the laws of the State of New Jersey, in the 
County of Sussex (the "County"), State of New Jersey ("State") and the MORRIS COUNTY 
IMPROVEMENT AUTHORITY (including any successors and assigns, the "Authorify" or the 
"Licensee"), duly created by resolution of the Board of Chosen Freeholders ("Board of 
Freeholders") of Morris County as a public body corporate and politic of the State pursuant to 
and in accordance with the provisions of the county improvement authorities law, constituting 
Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts amendatory thereof and 
supplemental thereto (as codified at N.J.S.A. 40:37A-44 et seq., the "Act") and other applicable 
law. 

- 
WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 

"County") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the financing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
Energy Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 
Morris (the "Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Act"), and other applicable law; 

WHEREAS; as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the 



Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Morris County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section II") ,  
which purposes include the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shared Services 
Act''), and all other applicable law, the terms of which agreement has been set forth in that 
certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1, 
201 1 (as amended and supplemented from time to time in accordance with its terms, the "Service 
Agreement") between the County and the Authority, and consented to by Morris County; 

WHEREAS, the County has determined to enter into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defined) for the 
following primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority to enter into the kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Morris County has 
developed and implemented its own renewable energy program through the Authority, which 
Authority has retained (in accordance with all applicable law) experienced legal, engineering, 
energy consulting, and financial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting firms, Birsdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (collectively, the "Authority Consultants") and 
(iii) accordingly, it is more administratively efficient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex County Consultants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, l i i ted initially to Renewable Energy Projects involving solar panels, are to be 
installed on, in, affixed or adjacent to andlor for any other Local Unit controlled buildings, other 
structures, lands or other properties of the Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and maintenance 



of the Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defined in the 
hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, and Town of Newton (collectively, the "Municipal 
Series 201 1 Local Units"); and 

(ii) Byram Township School District, Frankford Township's Consolidated 
Schools, Franklin Borough Board of Education, Green Township Board of 
Education, Hardyston Board of Education, High Point Regional School 
District, Kittatinny Regional School District, Newton Board of Education 
(collectively, the "Board of Education Series 2011 Local Units"); and 

(iii) County, Sussex County Community College and Sussex County Technical 
School (the "County Series 2011 Local Units"); 

(each a "Series 2011 Local Unit", and, collectively, the "Series 2011 Local Units"), through the 
issuance by the Authority of the hereinafter defined Series 201 1 Bonds; 

WHEREAS, in order to finance the Renewable Energy Projects for the Series 2011 
Local Units on, in or about their Local Unit Facilities, the Authority shall sell the following 
series of Series 2011 Bonds, (i) one series of bonds in the aggregate principal amount of 
$26,715,000 and entitled, "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 2011A (Federally Taxable)" dated their date of delivery (the "Series 
2011A Bonds") the terms of which sale shall be as set forth in that certain Bond Purchase 
Agreement between the Underwriter and the Authority (the "Series 201 1A Bonds"), and (ii) one 
series of notes in the aggregate principal amount of $985,000 and entitled, "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Note, Series 201 1B (Federally 
Taxable)" (the "Series 2011B Note, and together with the Series 2011A Bonds, "Series 2011 
Bonds"), by the same sale method as the Series 201 1A Bonds; 



WHEREAS, after taking into account the hereinafter defined Equity Contribution, the 
Series 2011 Bonds shall also finance all other costs associated with the Renewable Energy 
Program that the Authority determines to be necessary, convenient or desirable for the successful 
implementation of the Renewable Energy Program, including without limitation (i) all or a 
portion of the Preliminary Program Costs, Administrative Expenses and Company Development 
Fees and Expenses (as such terms are defined in the hereinafter defined Bond Resolution), (ii) 
costs incurred in connection with the issuance of the Series 201 1 Bonds, (iii) costs incurred or to 
be incurred in connection with the design, permitting, acquisition, construction, installation, 
operation and maintenance of the Renewable Energy Projects for the Series 201 1 Local Units, 
(iv) one year's worth of Series 201 1A Bonds capitalized interest and (v) such other amounts as 
shall be set forth in the Bond Resolution (collectively, the Series 201 1 Project"); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectively, the "Bonds") shall be issued pursuant to the terms of that certain 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS SERIES 2011 AND ADDITIONAL BONDS OF THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY" adopted by the governing body of the Authority on 
September 28, 2011, as amended and supplemented from time to time in accordance with its 
terms, including by one or more Certificates of an Authorized Officer of the Authority, each 
dated the date of issuance of the respective series of Series 201 1 Bonds (the "Bond Resolution"), 
all in accordance with Sections 17-19 of the Act (N.J.S.A. 40:37A-60, 61 and 62) and all other 
applicable law; 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 
Bonds, the Authority shall have entered into a "License and Access Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended or supplemented from time to time in accordance with its terms, each agreement shall 
constitute a "Local Unit License Agreement", and collectively, the "Local Unit License 
Agreements") with each Series 2011 Local Unit that would, anlong other things, provide the 
Authority andlor its assignees the right and obligation to (i) access the Local Unit Facilities of 
each such Series 201 1 Local Unit, most particularly their roofs, parking area andor grounds and 
electrical systems (the "Local Unit License"), (ii) finance, design, permit, acquire, construct, 
install, operate and maintain the Renewable Energy Projects on, in, affixed or adjacent to, or for 
the benefit of such Local Unit Facilities, (iii) receive the right to the renewable energy produced 
from the Renewable Energy Projects financed by the Series 2011 Bonds, and (iv) sell all or a 
portion of the renewable energy produced from such Renewable Energy Projects through the 
Authority to the respective Series 201 1 Local Units, pursuant to an assignment (under each Local 
Unit License Agreement) from the Authority to the Series 2011 Local Units of the Power 
Purchase Agreement (as hereinafter defined), the terms of which Power Purchase Agreement 
could be entered into directly by the Series 2011 Local Units under N.J.S.A. 40A:ll-15(45) of 
the Local Public Contracts Law (for the Municipal and County Series 201 1 Local Units). under 
N.J.S.A. 18A:18A-42(o) of the Public Schools Contracts Law (for the Board of Education Series 
2011 Local Units) and under N.J.S.A. 18A:64A-25.1 et seq. of the County College Contracts 
Law for the College Series 201 1 Local Unit; 



WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A: 1 1-4.1 (k) of the Local Public Contracts Law and N.J.S.A. 1 8A: 18A-4.10 
of the Public Schools Contracts Law, (ii) Local Finance Board Notice 2008-20, December 3, 
2008, Contracting for Renewable Energy Services, (iii) the State Board of Public Utilities 
("BPU') protocol for measuring energy savings in PPA agreements dated February 20, 2009 
(Public Entity Energy Efficiency and Renewable Energy Cost Savings Guidelines), (iv) Local 
Finance Board Notice 2009-10 dated June 12, 2009, Contracting for Renewable Energy 
Services: Update on Power Purchase Agreements, and (v) all other applicable law, and pursuant 
to a competitive contracting process governed thereby, which included a request for solar 
developer proposals issued by the Authority dated September 8, 2011, as amended (the 
"Company RFP") and the receipt of proposals from prospective solar developers, including that 
proposal dated October 13, 201 1 (the "Company Proposal") submitted with respect to Sunlight 
General Sussex Solar, LLC (the "Company"), the Authority selected the Company to design, 
permit, acquire, construct, install, operate and maintain the Renewable Energy Projects for the 
designated Local Unit Facilities of such Series 201 1 Local Units, with such Program terms as are 
set forth in the following Company Documents to be entered into between the Company and, at a 
minimum, the Authority, or acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated 
December 1, 201 1 (as the same may be amended or supplemented from 
time to time in accordance with its terms, the "Company Lease 
Agreement") between the Authority, as owner and lessor, and the 
Company, as lessee, (I) conveying to the Company a leasehold interest in 
and to the Renewable Energy Projects, (11) assigning to the Company a 
license of the necessary portion of each Series 201 1 Local Units' Local 
Unit Facilities (obtained by the Authority through the Local Unit License 
Agreements) in order for the Company to design, permit, acquire, 
construct, install, operate and maintain the Renewable Energy Projects, for 
such Series 201 1 Local Units, and (111) obligating the Company to operate 
and maintain, or cause the operation and maintenance of, the Renewable 
Energy Projects for the Series 201 1 Local Units; 

(b) That certain "Power Purchase Agreement (Sussex County Renewable 
Energy Program, Series 201 1)" dated December 1,2011 (as the same may 
be amended or supplemented &om time to time in accordance with its 
terms, the "Power Purchase Agreement") authorized pursuant to N.J.S.A. 
40:37A-77 and -78 of the Act, N.J.S.A. 40A:65-4 of the Shared Services 
Act, N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law (regarding 
that portion to be assigned to the Municipal Series 201 1 Local Units and 
the County Series 2011 Local Unit under the applicable Local Unit 
License Agreement), N.J.S.A. lSA:18A-42(o) of the Public Schools 
Contracts Law (regardig that portion to be assigned to the Board of 
Education Series 2011 Local Units under the applicable Local Unit 
License Agreements) and N.J.S.A. 18A:64A-25.1 et seq. of the County 



College Contracts Law (regarding that portion to be assigned to the 
College Series 201 1 Local Unit under the applicable License Agreement) 
and the guidelines applicable to such contracts promulgated by the BPU 
whereby, among other things, 

(I) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement to issue the Series 201 1 Bonds to finance 
the Renewable Energy Projects, and if applicable, the 
Capital Improvement Projects, for the Series 2011 Local 
Units, and the Company shall be entitled to draw a 
dedicated portion of the net proceeds of the Series 2011 
Bonds for the design, permitting, acquisition construction, 
renovation, and installation of such Projects on a 
requisition basis, 

(11) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement, as nominal owner of the Renewable 
Energy Projects for State law purposes, to assign to the 
Company all or a portion of the Authority's rights to the 
Solar Renewable Energy Certificates ( ' ' S E s " )  generated 
by the Renewable Energy Projects for the Series 2011 
Local Units, and 

(111) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of fifteen 
(15) years, plus extensions if applicable, for a fixed power 
purchase price per kilowatt hour, as escalated under the 
terms thereof (such terms to be established pursuant to the 
Company Proposal), the renewable energy generated by the 
Renewable Energy Projects, which Authority obligation to 
purchase shall be assigned to the Series 201 1 Local Units 
as part of the Local Unit License Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement and the 
hereinafter defined Company Disclosure Agreement, Company Pledge 
Agreement, EPC Contract, and County Security Agreement, if any, may 
be collectively defined as the "Company Documents"); 

WHEREAS, payment of the principal of (including mandatory sinking fund installments, 
if any) and interest on the Series 2011 Bonds, shall be secured by the Trust Estate as defined 
under and in accordance with the terms of the Bond Resolution, which shall include, among 
other things, (i) Basic Lease Payments to be made by the Company under, and as defined in, the 
Company Lease Agreement, (ii) certain Additional Lease Payments to be made by the Company 
under, and as defined in, the Company Lease Agreement, which Additional Lease Payments 



shall be attributable to (a) the Purchase Option Price payable in accordance with Section 701 of 
the Company Lease Agreement upon any optional redemption of the Series 201 1 Bonds or (b) 
the Mandatory Purchase Price payable in accordance with Section 702 of the Company Lease 
Agreement upon any acceleration of the Series 201 1 Bonds, and (iii) payments by the County 
under the hereinafter defmed County Guaranty to the extent other funds (including the Basic 
Lease Payments) are not available to make the Series 201 1 Bond debt service payments on time 
and in full, all in accordance with the terms of the Bond Resolution; 

WHEREAS, the payment of the principal (including mandatory sinking fund 
installments, if any) of, and interest (at interest rates not to exceed the maximum rates set forth in 
the Local Finance Board Application) on the Series 2011 Bonds, but not any redemption 
premium, shall be fully, unconditionally and irrevocably guaranteed in accordance with (i) the 
terms of a guaranty ordinance of the County finally adopted by the Board of Freeholders on 
August 17, 2011, (ii) by a guaranty certificate to be executed by an authorized officer of the 
County within each Series 2011 Bond and (iii) that certain "County Guaranty Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the 
same may be amended and supplemented from time to time in accordance with its terms, the 
"County Guaranty Agreement") by and between the County and the Authority, as acknowledged 
by the Company setting forth, among other things, the County's obligation to make any such 
guaranty payments in accordance with and within the parameters set forth in the guaranty 
ordinance and the Bond Resolution (collectively, the "County Guaranty"), all pursuant to Section 
37 ("Section 37") of the Act (N.J.S.A. 40:37A-80); 

WHEREAS, the holders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entitled to the pledge of the Trust 
Estate under the Bond Resolution on a pro-rata basis with the holders of any Outstanding Bonds 
as defined therein, includig the Series 201 1 Bonds, although the guaranty of the County shall 
only extend to any such Series of Additional Bonds to the extent (i) the aggregate principal 
amount of all such Series of Additional Bonds, when taken together with the aggregate principal 
amount of the Series 201 1 Bonds, shall not exceed $50,000,000, or (ii) the County adopts and 
executes similar official action and documents constituting the County Guaranty; 

WHEREAS, under the Company RFP, the Authority shall be obligated to obtain an 
equi& contribution, a letter of credit, cash, a covenant to provide same, a reserve or other form of 
security acceptable to and, if necessary, issued for the benefit of the County (the "County 
Security") to be issued by a sufficiently rated banking or other fmancial institution, or if the 
County Security is provided by or on behalf of the Company, then the Company (in any such 
case, the "County Security Provider"), all to secure, in part, the County's payment obligations 
under the County Guaranty (but not to secure the payment of debt service on the Series 201 1 
Bonds, as any such County Security shall be deposited in the County Security Fund created and 
defined under the Bond Resolution, which Fund shall not be a part of the Trust Estate pledged 
for the payment of the Series 201 1 Bonds), the terms of which County Security may be set forth 
in a letter of credit and reimbursement or other agreement to be dated the first day of the month 
of issuance of the applicable series of Bonds (as the same may be amended and supplemented 
from time to time in accordance with its terms, the "County Security Agreement") among, at a 



minimum, the Company, the County Security Provider, and the Authority, and acknowledged by 
the County; 

WHEREAS, to the extent the need for a County Security Agreement has been eliminated 
due to the type of County Security found acceptable to the County and the Authority, then the 
provisions regarding the County Security shall not be set forth in any County Security 
Agreement, but rather shall be set forth in the Bond Resolution, the County Guaranty 
Agreement, the Company Lease Agreement, and as required, the other Program Documents (as 
hereinafter defmed); 

WHEREAS, under the Company Proposal, the Company is providiig County Security 
acceptable to the County and the Authority in the form of the sum of (i) an equity contribution to 
be made by or on behalf of the Company, in the form of a combination of (a) the in kind 
acceptance by Power Partners MasTec LLC, of Charlotte, North Carolina and authorized to 
transact business in the State (including affiliates, the "EPC Contractor"), to delay receipt of 
payment for services performed by the EPC Contractor in connection with the construction of the 
Renewable Energy Projects for the Series 201 1 Local Units, under that certain Turnkey Design, 
Engineering, Procurement and Construction Contract dated December 12,201 1 (as the same may 
be amended or supplemented from time to time in accordance with its terms, the "EPC 
Contract") between the Company and the EPC Contractor with respect to such Renewable 
Energy Projects) by and between the Company and the EPC Contractor, in the estimated amount 
of $7,818,860 (the "In-Kind Equity Contribution") until the earlier of (x) receipt of the Company 
of Section 1603 Grant proceeds for all the Renewable Energy Projects or (y) the Initial Basic 
Lease Payment Date and (b) a cash contribution in the amount currently anticipated to be 
$1,500,000 but subject to increase or decrease, as applicable, so as to be equal to the excess of 
(x) the actual costs for which the Company is responsible in connection with the Renewable 
Energy Projects (including the initial funding of the County Reserve described below) over (y) 
the amount of the Series 2011 Bond proceeds, the Section 1603 Grant (as defined in the 
Company Lease Agreement) proceeds available to fund such costs through the Initial Basic 
Lease Payment Date (the "Cash Equity Contribution") which will be funded by or on behalf of 
the Company no later than the earlier of (i) ninety (90) days after completion of the Renewable 
Energy Projects or (ii) March 15,2013 (the In-Kind Equity Contribution, together with the Cash 
Equity Contribution shall be known as the "Equity Contuibution"), (ii) a cash reserve in the 
amount of $1,500,000 (the "County Reserve") to be deposited in the County Security Fund for 
the benefit of the County, then as Reimbursement Collateral (as defined in the Bond Resolution), 
which amount shall be funded no later than the earlier of (i) ninety (90) days after completion of 
the Renewable Energy Projects or (ii) March 15, 2013, and (iii) in the event of a Company 
default under the Company Documents, the SRECs and payments made by the Series 201 1 Local 
Units under the Local Unit License Agreements, all of which would be available to repay the 
County once the County has made payment under the County Guaranty: 

WHEREAS, the Company Proposal, including the Equity Contribution and the funding 
of the County Reserve described above, has been deemed acceptable by the County and the 
Authority, in lieu of the amount of funds contemplated by the Company RFP to be deposited in 
the County Security Fund because the Company Proposal, including the Equity Contribution and 
the funding of the County Reserve described above(i) reduce the amount of the Series 2011 



Bonds required to be issued by the County and (ii), shall eliminate the need to fund any County 
Deficiency Amount (as defined in the Company RFP); 

WHEREAS, should the County otherwise have insufficient sources of funds to make its 
Basic Lease Payments on time and in full, the Company shall have the ability to draw funds from 
the County Reserve in order to enable the Company to make its Basic Lease Payments; 

WHEREAS, should the Company fail to make its Basic Lease Payments on time and in 
full. thereby causing the County to make payments to the Series 2011 Bondholders under the 
County Guaranty, which in turn causes the County Security to be drawn upon to reimburse the 
County for all or a portion of any such County Guaranty repayments, (i) the County Security 
Agreement, if any, may provide that the Authority assign and pledge the Reimbursement 
Collateral to the County Security Provider, as reimbursement security for any such draw on the 
County Security, or (ii) to the extent no County Security Agreement shall exist, then the 
Company, as County Security Provider in such instance, shall only be entitled to such excess 
County Security, as Reinibursement Collateral, if any shall remain available, after and to the 
extent the County has been fully paid under its County Guaranty but only to the extent of any 
County Security provided by or on behalf of the Company; 

WHEREAS, in the event the Company provides the County Security Fund requirement, 
in part, through such a covenant to provide immediately available funds, if applicable, but in any 
event to secure other Company obligations under the Company Documents, the Authority shall 
require the Company to further secure such obligations by pledging certain property interests of 
the Company and its member's interest in and to the Company to the Trustee, all as shall be set 
forth in the Company Lease Agreement and that certain "Pledge and Security Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the 
same may be amended or supplemented from time to time in accordance with its terms, the 
"Company Pledge Agreemenf), and issued by the sole member of the Company, in favor of the 
Trustee, and acknowledged and accepted by the Company; 

WHEREAS, the Company as a potential "materially obligated person" within the 
meaning and for the purposes set forth in Rule 15~2-12 ("Rule 15c-12") promulgated by the 
Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934, as 
amended, shall be required to enter into that certain "Company Continuing Disclosure 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated December 1,201 1 
(as the same may be amended and supplemented from time to time in accordance with its terms, 
the "Company Continuing Disclosure Agreemenf) with the Authority and the Trustee, as 
dissemination agent (the "Dissemination Agent") in order to satisfy the secondary market 
disclosure requirements of Rule 15~2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15~2-12, the County will be 
required to enter into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "County 
Continuing Disclosure Agreement" and together with the Company Continuing Disclosure 



Agreement, the "Continuing Disclosure Agreements"; the County Continuing Disclosure 
Agreement, along with the County Guaranty and the County Security Agreement, if any, shall be 
collectively known as the "County Documents") with the Dissemination Agent in order to satisfy 
the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution andlor the Continuing 
Disclosure Agreements, the Authority shall (i) not be considered a "materially obligated person" 
within the meaning and for the purposes set forth.in Rule 15c2-12, and (ii) be required to provide 
certain material events notices in accordance with Rule 1512-12, and accordingly, the Authority 
shall be required to provide such material events notices under the terms of the Company 
Continuing Disclosure Agreement and the County Continuing Disclosure Agreement, all in order 
to satisfy the secondary market disclosure requirements ofRule 15c2-12; 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
N.J.S.A. 40A:5A-6, 7 and 8 of the Local Authorities Fiscal Control Law, the Authority shall 
have made an application dated July 19, 2011 (the "Local Finance Board Application") to, and 
seek, obtain, and officially recognize the findings from, the Local Finance Board (the "Local 
Finance Board") in the Department of Local Government Services of the State Department of 
Community Affairs; 

WHEREAS, in order to market and sell the Series 201 1 Bonds, the Authority shall by 
negotiated sale publicly offer the Series 201 1 Bonds, in which public offering case the Authority 
shall have authorized (i): the distribution of a preliminary official statement "deemed final" 
within the meaning and for the purposes of Rule 15~2-12 describing the terms of the Series 201 1 
Bonds, the Series 201 1 Project and the other transactions contemplated hereby (the "Preliminary 
Oflcial Statement"); and (ii) the execution and delivery of a bond purchase agreement (the 
"Bond Purchase Agreement") with an underwriter to be selected by the Authority through a fair 
and open process (alternatively, the "Underwriter") to purchase all of the Series 201 1 Bonds, and 
(iii) delivery of a final Official Statement incorporating the terms of the sale of the Series 201 1 
Bonds and certain other information into the Preliminary Official Statement (the "OfJial 
Statement, and together with the Preliminary Official Statement, and the Bond Purchase 
Agreement, and any of the same or other offering or sale documents that may be required by the 
County "Sale Documents"); 

WHEREAS, prior to the issuance of the Series 201 1 Bonds and in accordance with 
Section 13 ("Section 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have made a 
detailed report regarding the Renewable Energy Program to Board of Chosen Freeholders of the 
County of Sussex (the "Sussex County Board of Freeholders") and the Morris County Board of 
Freeholders, which report shall include, without limitation, descriptions of the Series 201 1 
Bonds, the Bond Resolution, the Company Documents, the County Documents, the Local Unit 
License Agreements, and if and as applicable, the Sale Documents (collectively, the "Program 
Documents"), and which report and amended report shall be accepted by both the County and 
Morris County by resolution adopted by the Sussex County Board of Freeholders and the Morris 
County Board of Freeholders pursuant to Section 13. 



NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which is hereby acknowledged, the parties hereby agrees as follows: 



ARTICLE I 

DEFINITIONS 

Section 1.1. Definitions. 

(a) The following defined terms shall have the respective meanings ascribed 
to such terms in the preambles hereof: 

Town of Newton Local Unit License Agreement 
Act 
Authority 
Board of Education Series 2011 Local Units 
Board of Freeholders 
Bond Purchase Agreement 
Bond Resolution 
Bonds 
BPU 
Capital Improvement ProjectsX 
Cash Equity Contribution 
Company 
Company Continuing Disclosure Agreement 
Company Documents 
Company Lease Agreement 
Company Pledge Agreement 
Company Proposal 
Company RFP 
County 
County Continuing Disclosure Agreement 
County Guaranty 
County Guaranty Agreement 
County Reserve 
County Security 
County Security Agreement 
County Security Provider 
County Service Agreement 
County Series 2011 Local Units 
Dissemination Agent 
Equity Contribution 
EPC Contract 
EPC Contractor 
Initial Tranche 
In-Kind Equity Contribution 
Local Units 
Local Unit Facilities* 
Local Unit License 



Local Unit License Agreement 
Local Unit ~ icense  Agreements 
Municipal Series 2011 Local Units 
Official Statement 
Power Purchase Agreement 
Preliminary Official Statement 
Preliminary Program Costs 
Program Documents 
Proiects* " 
Renewable Energy Program 
Renewable Energy Projects* -. 

Rule 15c2-12 
Sale Documents 
Second Tranche 
Section 1603 Grant 
Series 2011 Bonds 
Series 2011A Bonds 
Series 2011B Note 
Series 2011 Local UnitX 
Series 2011 Local Units 
Shared Sewices Act 
SRECs 
State 
Underwriter 

*as such defined terms may be amended or supplemented pursuant to Section 4.6 of the Power 
Purchase Agreement. 

(b) The following defined terms shall, for all purposes of this Town of 
Newton Local Unit License Agreement, have the meanings ascribed to such terms in the Bond 
Resolution 

Account 
Additional Bonds 
Administrative Expense Account 
Administrative Fund 
Aged Account 
Bond 
Capitalized Interest Account 
Code 
Company Development Fees and Expenses 
Completion Conditions 
Comnletion Proiect . " 
Consulting Energy Engineer 
Consulting Energy Engineering Services 
Cost 
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Costs of Issuance Account 
County Security Fund 
County Security Fund Requirement 
Debt Service Fund 
Funds 
General Fund 
Gross Substitute Power Purchase Price 
Interest Account 
Investment Securities 
Net Substitute Power Purchase Price 
Outstanding 
Paying Agent 
Principal Account 
Principal Office 
Project Fund 
Rating Agency 
Renewable Energy Program Interested Party 
Restoration Security Fund 
Restoration Security Fund Requirement 
Revenue Account 
Revenue Fund 
Revenues 
Series 
Series ZO11B Bonds 
Sinking Fund Installments 
Supplemental Resolution 
Tax Certificate 
Tax-exempt Bonds 
Trustee 
Trust Estate 

(c) The following defined terms shall, for all purposes of this Town of 
Newton Local Unit License Agreement, have the meanings ascribed to such terms in the 
following Sections hereof. 

(i) Section 3.l(a): 

Town of Newton Capital Improvement Projects 
Town of Newton Licensee 
Town of Newton Licensees 
Town of Newton Local Unit Facilities 
Town of Newton Local Unit License 
Town of Newton Project Activities 
Town of Newton Projects 
Town of Newton Renewable Energy Projects 



(ii) Section 3.8: 

Revised Town of Newton Renewable Energy Projects 

(iii) Section 5.2(a)(i) 

Gross Substitute Power Purchase Price 
Net Substitute Power Purchase Price 

(iv) Section 6.l(a) 

Authority Event of Default 

(v) Section 6.10) 

Licensor Event of Default 

(vi) Section 7.l(c) 

Term 

(d) The following defmed terms shall, for all purposes of this Town of 
Newton Local Unit License Agreement, have the following meanings: 

"Town of Newton Acceptance Certificates" shall mean individually or 
collectively, as the case may be, the Town of Newton CIP Acceptance Certificate and the Town 
of Newton REP Acceptance Certificate, each in the form attached as Exhibit E to the Town of 
Newton Local Unit License Agreement and Exhibit B to the Company Lease Agreement. 

"Town of Newton CIP Acceptance Certificate" shall mean the certificate 
applicable to the Town of Newton Capital Improvement Projects in the form attached as Exhibit 
E-2 to the Town of Newton Local Unit License Agreement and Exhibit B-2 to the Company 
Lease Agreement, executed by an Authorized Officer of the Company, and acknowledged by an 
Authorized Officer of the Licensor, and acknowledged as to form only by an Authorized Officer 
of the Authority, setting forth, among other things, Licensor's acceptance of all of the Town of 
Newton Capital Improvement Projects, all as set forth in Section 4.3 of the Town of Newton 
Local Unit License Agreement and Section 5lO(d)(ii) of the Company Lease Agreement. As 
there are no Town of Newton Capital Improvement Projects for the Licensor, this definition shall 
have no effect in this Town of Newton Local Unit License Agreement. The Parties acknowledge 
and agree that no Town of Newton Capital Improvement Projects will be undertaken by the 
Company hereunder and that, accordimgly, all provisions in this Agreement regarding the Capital 
Improvement Projects are not applicable and of no force and effect. 

"Town of Newton Construction Manager" shall mean, individually or 
collectively, as the case may be, the person or firm hired, employed or otherwise engaged by 
either of the Authority or the Licensor, that shall be responsible for the oversight of the 



implementation of one or more segments of the design, permitting, acquisition, construction, and 
installation, and as applicable, the operation and maintenance of the Renewable Energy Projects 
by the Company for the Licensor, or the design, permitting, acquisition, construction, renovation, 
and installation of the Capital Improvement Projects by the Company for the Licensor. 

"Town of Newton Draw Papers" shall mean the requisitions, and attachments 
thereto, applicable to either the (i) Town of Newton Renewable Energy Projects or (ii) Town of 
Newton Capital Improvement Projects, in either case in the form attached as Exhibit D to the 
Town of Newton Local Unit License Agreement and Exhibit C to the Company Lease 
Agreement, each executed by an Authorized Officer of the Company, and acknowledged by an 
Authorized Officer of the Licensor, and acknowledged as to form only by an Authorized Officer 
of the Authority, setting forth, among other things, the requisitioning of funds from the Project 
Fund for either or both of the Town of Newton Renewable Energy Projects or the Town of 
Newton Capital Improvement Projects, all as set forth in Section 4.1 of the Town of Newton 
Local Unit License Agreement and Section 510(a), (b) and (c) of the Company Lease 
Agreement. 

"Town of Newton Interconnection Agreement" shall mean, individually or 
collectively, as the case may be, one or more agreements between or among, the existing local 
electric utility distribution provider and one or more of the Company, the Licensor and/or the 
Authority, with respect to the interconnection of the completed Town of Newton Renewable 
Energy Projects for the Licensor to the electric utility distribution system of such provider, which 
may take the form of an application and acceptance by at least two of such parties. 

"Town of Newton REP Acceptance Certificate" shall mean the certificate 
applicable to the Town of Newton Renewable Energy Projects in the form attached as Exhibit 
E-1 to the Town of Newton Local Unit License Agreement and Exhibit B-1 to the Company 
Lease Agreement, executed by an Authorized Officer of the Company, and acknowledged by an 
Authorized Officer of the Licensor, and acknowledged as to form only by an Authorized Officer 
of the Authority, setting forth, among other things, the Company's acceptance of all of the Town 
of Newton Renewable Energy Projects, all as set forth in Section 4.2 of the Town of Newton 
Local Unit License Agreement and Section 510(d)(i) of the Company Lease Agreement. 

"Authorized Officer" or "Authorized Representative" shall mean, (i) with 
respect to the Authority: the Chairperson, the Vice Chairperson, the Treasurer, or the Secretary 
of the Authority and, when used with reference to an act or document, also means any other 
person who shall be authorized by resolution or the by-laws of the Authority to perform such act 
or to execute such document or any other person or persons who shall be authorized by 
resolution of the Authority to act on behalf of the Authority or by a written certificate duly 
executed on behalf of the Authority by the Chairperson or by the Vice Chairperson of the 
Authority, which certificate shall set forth such authorization and shall contain the specimen 
signatures of each such person; (ii) with respect to the Licensor: the The Mayor, the Minicipal 
Clerk, and the Town Manager or such other person designated as an Authorized Officer in the 
Town of Newton Local Unit License Agreement or any other person or persons who shall be 
authorized to act on behalf of such Licensor by virtue of a resolution of the governing body of 
the Licensor, which resolution shall set forth such authorization; (iii) with respect to the Trustee: 



any officer of the Trustee authorized by the Trustee to act or execute documents on behalf of the 
Trustee; (iv) with respect to Company: any officer or any authorized signatory of the Company 
authorized by the Company to act or execute documents on behalf of the Company; (v) with 
respect to the County Security Provider, if any: any officer of the County Security Provider 
authorized by the County Security Provider to act or execute documents on behalf of the County 
Security Provider; (vi) with respect to the County in any capacity other than clause (ii) above, the 
County Administrator of the County and, when used with reference to an act or document, also 
means any other person who shall be authorized by State statute, ordinance, resolution, by-laws 
or Administrative Code of the County to perform such act or to execute such document or any 
other person or persons who shall be authorized by resolution or ordinance of the Board of 
Freeholders to act on behalf of the County or by a written certificate duly executed on behalf of 
the County by the County Administrator of the County, which certificate shall set forth such 
authorization and shall contain the specimen signatures of each such person. 

"Event of Default" shall mean, individually or collectively, as the case may be, 
an Authority Event of Default or a Licensor Event of Default. 



ARTICLE I1 

REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE PARTIES 

Section 2.1. Representations and Warranties of the Licensor. 

(a) The Licensor has the full right, power and authority under all applicable 
law to discharge its duties and obligations hereunder, and enjoy its rights and benefits hereunder, 
all in accordance with the terms hereof, each of which, together with all other terms hereof, shall 
be and are valid and binding terms enforceable against the Licensor. The Licensor has received 
any and all approvals and has taken all official action necessary to authorize an Authorized 
Officer of the Licensor to execute and deliver this Town of Newton Local Unit License 
Agreement (and any documents contemplated hereby, including without limitation the Town of 
Newton Draw Papers, the Town of Newton Acceptance Certificates, and any Town of Newton 
Interconnection Agreement) to the Licensee, and none of the provisions hereof, in any material 
way, confiict with the provisions of any other agreement to which the Licensor is a party or an 
acknowledgement party, including without limitation any other Program Document or any other 
agreement regarding liens or encumbrances applicable to the Licensor or its property, including 
the Town of Newton Local Unit Facilities. Licensor holds good, record and marketable title to 
each of the Town of Newton Local Unit Facilities and the land underlying the Town of Newton 
Local Unit Facilities. There are no mortgages or other liens against the Town of Newton Local 
Unit Facilities or the land except as set forth on Exhibit G. 

Section 2.2. Representations and Warranties of the Licensee. 

(a) The Licensee has the full right, power and authority under the Act and all 
other applicable law to discharge its duties and obligations hereunder, and enjoy its rights and 
benefits hereunder, all in accordance with the terms hereof, each of which, together with all other 
terms hereof, shall be and are valid and biding terms enforceable against the Licensee. The 
Licensee has taken all official action necessary to authorize an Authorized Officer of the 
Licensee to execute and deliver this Town of Newton Local Unit License Agreement ro the 
Licensor, and none of the provisions hereof, in any material way, conflict with the provisions of 
any other agreement to which the Licensee is a party or an acknowledgement party, including 
without limitation any other Program Document or any other agreement regarding liens or 
encumbrances applicable to the Licensee or its property. 

Section 2.3. Mutual Representations, Warranties and Acknowledgments of the 
Licensor and the Licensee. 

(a) The Licensor shall constitate a Series 201 1 Local Unit for all purposes of 
the Renewable Energy Program pursuant to the provisions of all of the Program Documents, 
entitled to the rights, duties and obligations of a Series 201 1 Local Unit. 

(b) To the extent the circumstances set forth in Section 5.2 hereof arise, 
whereby an Event of Default under the Company Lease Agreement has occurred due to the late 
or insufficient payment of Basic Lease Payments by the Company thereunder, this Town of 



Newton Local Unit License Agreement shall be deemed to be a power purchase agreement for 
purposes of (i) N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law, to the extent the 
Licensor is a Series 2011 Municipal Local Unit or a Series 2011 County Local Unit, or (ii) 
N.J.S.A. 18A:18A-42(o) of the Public Schools Contracts Law, to the extent the Licensor is a 
Series 201 1 Board of Education Local Unit, as applicable. 

Section 2.4. Covenants of the Licensor. 

(a) Upon the delivery of the Town of Newton CIP Acceptance Certificate 
with respect to the Town of Newton Capital Improvement Projects, if any, the Licensor shall 
own such Town of Newton Capital Improvement Projects, and further, the Licensor shall be 
obligated to maintain, and as necessary, operate the Town of Newton Capital Improvement 
Projects, it being expressly understood and acknowledged by the parties hereto that neither the 
Authority nor any other Renewable Energy Program Interested Party shall, after such time, have 
any obligations in connection therewith. 

(b) To the extent the Licensor determines to exercise the fair market value 
purchase option with respect to the Town of Newton Renewable Energy Projects set forth in 
Section 5.l(d) hereof, the Licensor shall pay for and conclude such purchase in an expeditious 
manner from the Company (which Company shall have taken fee ownership of the Town of 
Newton Renewable Energy Projects pursuant to Section 609(b) of the Company Lease 
Agreement) or from or through the Authority, as applicable, which purchase price may be funded 
by the Licensee if so agreed to by the parties in writing. 

(c) Although the Company shall be responsible for the payment of 
Administrative Expenses caused by the action or inaction of the Company, to the extent 
Licensor's action or inaction pursuant to the terms of this Town of Newton Local Unit License 
Agreement results in the Authority incurring Administrative Expenses, Licensor shall be 
responsible for the prompt payment of same. 

Section 2.5. Covenants of the Licensee. 

(a) The Authority shall issue the Bonds pursuant to the Bond Resolution, the 
Act, and all other applicable law, such that the amounts on deposit with the Trustee in the Project 
Account of the Project Fund, together with the Equity Contribution, shall be suf3cient, after 
taking into account all such other amounts on deposit therein earmarked for the funding of the 
Renewable Energy Projects of all the other Series 2011 Local Units, to fund the Cost of the 
Town of Newton Renewable Energy Projects on, or as applicable, in the Town of Newton Local 
Unit Facilities. 

(b) The Authority shall issue the Bonds pursuant to the Bond Resolution, the 
Act, and all other applicable law, such that the amounts on deposit with the Trustee in the Capital 
Improvement Project Account of the Project Fund, shall be sufficient, after taking into account 
all such other amounts on deposit therein earmarked for the funding of the Capital Improvement 
Projects of all the other Series 201 1 Local Units, to fund the Cost of the Town of Newton Capital 
Improvement Projects on or as applicable, in the Town of Newton Local Unit Facilities. 



(c) No later than the issuance of the Bonds, the Authority shall have 
authorized, delivered and executed, and shall have caused the Company to have authorized, 
delivered and executed, or otherwise be bound by the terms and provisions of, the Company 
Documents, which by their terms shall require the Company to design, permit, acquire, construct, 
install, operate and maintain the Town of Newton Renewable Energy Projects on or as 
applicable, in or about the Town of Newton Local Unit Facilities, it also being expressly 
understood and acknowledged by the parties hereto that such Town of Newton Renewable 
Energy Projects, and any products derived therefrom including the electricity generated as 
renewable energy thereby, shall be owned in fee by the Licensee, subject to the terms of the 
Company Documents, including without limitation the conveyance of the ownership thereof, for 
Federal income tax purposes, to the Company pursuant to the terms thereof. 

(d) No later than the issuance of the Bonds, the Authority shall have 
authorized, delivered and executed, and shall have caused the Company to have authorized, 
delivered and executed, or otherwise be bound by the terms and provisions of, the Company 
Documents, which by their terms shall require the Company to design, permit, acquire, construct, 
renovate, and install the Town of ~ e w t o n  Capital Improvement Projects on or as applicable, in 
or about the Town of Newton Local Unit Facilities, it also being expressly understood and 
acknowledged by the parties hereto that that such Town of Newton Capital Improvement 
Projects shall be owned in fee by the Licensor. 

(e) The Authority shall exercise the Fair Market Value purchase option under 
the Company Documents, and take, any action consistent therewith, to the extent the Authority is 
so directed by the Licensor, all in accordance with Section 5.l(d) hereof. 

Section 2.6. Inapplicable Terms. 

Notwithstanding anyhng to the contrary contained in this Local Unit License 
Agreement, the parties hereto acknowledge and agree that (a) the Company is not responsible for 
the construction of any Town of Newton Capital Improvement Projects under the Program 
Documents and any references herein to Town of Newton Capital Improvement Projects, Town 
of Newton Capital Improvement Project Fund, Town of Newton CIP Acceptance Certificates or 
any other term defined by reference to Town of Newton Capital Improvement Projects (without 
limiting the application of any such term to the extent not related to Town of Newton Capital 
Improvement Projects) shall be of no further force and effect, and (b) as recited in the preambles 
hereof, there shall be no need for a County Security Agreement or a third-party County Security 
Provider, which due to the funding of the County Reserve upon issuance of the Series 201 1A 
Bonds, shall be the Company for purposes of the Program Documents. 



ARTICLE III 

LICENSE 

Section 3.1. License. 

(a) For the Term of this Town of Newton Local Unit License Agreement, the 
Licensor does hereby grant to the Authority and its designees set forth in writing and delivered to 
the Licensor, which the Licensor hereby acknowledges shall include the Company pursuant to 
the Company Documents, and any of the Authority's or the Company's subcontractors, 
consultants, agents, and any other person or entity the Authority or the Company deems 
necessary, desirable or convenient in order to discharge their respective obligations or exercise 
their respective rights under this Town of Newton Local Unit License Agreement (each, an 
"Town of Newton Licensee", and collectively, the "Town of Newton Licensees"), the non- 
exclusive right and obligation to access the Local Unit Facilities of the Licensor as described on 
Exhibit A hereto (the "Town of Newton Local Unit Facilities"), including without limitation 
the roofs and electrical systems thereof, and all lands and properties of the Licensor that are 
reasonably necessary, desirable or convenient in order to give the Authority, the Company, or 
any other Town of Newton Licensee access to the Town of Newton Local Unit Facilities, and the 
Authority hereby accepts, subject to all of the terms and provisions of this Town of Newton 
Local Unit License Agreement, a license (the "Town of Newton Local Unit License") allowing 
each Town of Newton Licensee to enter the Town of Newton Local Unit Facilities for the 
purpose of (i) designing, permitting, acquiring, constructing, installing, financing, operating and 
maintaining the Renewable Energy Projects for the Licensor described on Exhibit B hereto (the 
"Town of Newton Renewable Energy Projects"), and (ii) designing, permitting, acquiring, 
constructing, renovating, installing, and financing the Capital Improvement Projects for the 
Licensor described on Exhibit C hereto (the "Town of Newton Capital Improvement 
Projects", and together with the Town of Newton Renewable Energy Projects, the "Town of 
Newton Projects") and to take all such other reasonable actions in connection therewith 
(collectively, and as additionally described in subsection (c) below, the "Town of Newton 
Project Activities"), all at the sole cost and expense of the Authority or any other Town of 
Newton Licensee, but not the Licensor[, unless expressly set forth elsewhere herein]. As there 
are no Town of Newton Capital Improvement Projects for the Licensor, this definition shall have 
no effect in this Town of Newton Local Unit License Agreement. Notwithstanding the 
foregoing, the Licensor shall be responsible for all operating, maintenance and repair costs 
incurred from the Point of Delivery (as defined in the Power Purchase Agreement) to Licensor's 
operating site (solely the site and not including the solar improvements) at or in each of its Town 
of Newton Local Unit Facilities. 

(b) For all purposes of this Town of Newton Local Unit License Agreement, 
the Town of Newton Local Unit License shall be deemed to include a preliminary license 
granted by the Licensor to the Authority and shall include, as Town of Newton Licensees, any 
entities involved ill the procurement process directed by the Authority to select the Company, so 
long as the Authority submits a list of such entities to the Licensor, for the sole purpose of 
allowing any such entities to accumulate sufficient information to submit a response to the 
Authority pursuant to such procurement process, thereby allowing such information gathering to 



constitute permissive Town of Newton Activities, which preliminary Town of Newton Local 
Unit License shall automatically cease upon the establishment of the Company pursuant to such 
procurement process (to be automatically replaced, for the Authority and, among such entities, 
for the Company only, by subsection (a) above). 

(c) The Town of Newton Licensees shall have access to the Town of Newton 
Local Unit Facilities to conduct Town of Newton Project Activities, a portion of which are 
expressly set forth in subsection (a) above, and shall include the following: 

(i) The investigation of the Town of Newton Local Unit 
Facilities necessary to issue or cause the issuance of the opinion (structural 
condition of roof) and analysis (wind analysis) contemplated by Section 4.6(a) of 
the Power Purchase Agreement; 

(ii) The construction, installation and operation and 
maintenance of any equipment for the Town of Newton Renewable Energy 
Projects, including but not limited to photovoltaic solar modules, photovoltaic 
solar mounting systems, roofing modifications as approved by the Authority and 
Licensor, electrical power, and control wiring, controls, protective relays, 
connections, fixtures, machinery, equipment, and other personal property that are 
required, desirable or convenient to construct, operate, and maintain the Town of 
Newton Renewable Energy Projects, subject to the Authority and Licensor's 
rights to notice, and Licensor's right to approve the Plans and Specifications 
therefore in accordance with Section 501 of the Company Lease Agreement; 

(iii) All activities in connection with the removal of the Town 
of Newton Renewable Energy Projects as contemplated by Section 3.7(b)(i) of the 
Power Purchase Agreement; and 

(iv) The monitoring of the Town of Newton Renewable Energy 
Projects' system performance and metering from remote locations through access 
to the Licensor's data management network at the Town of Newton Local Unit 
Facilities. 

(d) No other activities beyond the scope of the Town of Newton Project 
Activities shall be undertaken on the Town of Newton Local Unit Facilities by the Authority or 
any other Town of Newton Licensee, unless expressly agreed to in writing by all the other parties 
hereto. 

(e) Licensor shall use commercially reasonable efforts to obtain, or cause to 
be obtained (in form and substance reasonably satisfactory to the Company) non-disturbance 
agreements or, if applicable, waivers andlor consents from any of its mortgagees, landlords, or 
similar parties in interest with respect to all access and other rights which Licensor is obligated to 
provide or cause to be provided to the Company pursuant to this Section 3.1 and the Power 
Purchase Agreement. Licensor shall use commercially reasonable efforts to avoid interfering 



with the Company's performance of its obligations under this Town of Newton Local Unit 
License Agreement, the Company Lease Agreement or the Power Purchase Agreement. 

Section 3.2. Town of Newton Licensees. The parties hereto expressly 
acknowledge and agree that in addition to the Authority, for the duration of the Term of this 
Town of Newton Local Unit License Agreement, the Town of Newton License shall permit the 
Town of Newton Licensees to enter upon the Town of Newton Local Unit Facilities to conduct 
the Town of Newton Project Activities, at which time any such Town of Newton Licensees shall 
automatically, without any further action, be bound by the provisions of this Town of Newton 
Local Unit License Agreement during the Term hereof. The Licensee must require the EPC 
Contractor to provide the names of all employees, agents, and workers of the EPC Contractor 
and subcontractors who will be present at the site, and the Licensee acknowledges that the same 
will be used for purposes of checking all identities against the Megans law registry. 

Section 3.3. Observation. In connection with all Town of Newton Project 
Activities, the Authority andor any other Town of Newton Licensee shall afford the Licensor 
and/or its representatives, the opportunity to observe all Town of Newton Project Activities; 
provided, however, that such observation activities shall not interfere with any Town of Newton 
Project Activities or delay construction of the Projects; and provided, further, that the Licensor 
hereby releases and agrees to indemnify, defend and hold harmless the Authority and each other 
Town of Newton Licensee from and against any and all loss, cost, damage, injury or expense 
arising out of the Licensor's, or its representatives' or consultant's entry or activities on the 
Town of Newton Local Unit Facilities for purposes of observing Project Activities not in 
compliance with this Section. 

Section 3.4. Reports; Inspection. The Authority shall, and shall cause all Town of 
Newton Licensees, to promptly provide the Licensor with copies of any final written reports 
prepared, compiled or generated as part of the Town of Newton Project Activities, if any [list of 
reports can be added here]. Further, the Licensor shall have the right, upon the provision of 
reasonable advance written notice to the Authority and so long as the following action shall not, 
to the greatest extent practicable, interfere with the Town of Newton Local Unit License, to 
inspect the Town of Newton Local Unit Facilities andor the Town of Newton Renewable 
Energy Projects during the Term of this Town of Newton Local Unit License Agreement to 
ensure the Authority is complying with the terms hereof. 

Section 3.5. Restoration. In the event the Town of Newton Local Unit License under 
this Town of Newton Local Unit License Agreement is revoked for any reason against the 
Authority, the Authority shall itself, or cause any other Town of Newton Licensee or other entity 
to promptly restore the Local Unit Facilities to exactly (or better, as newer) the condition of such 
Local Unit Facilities immediately prior to the granting of the Town of Newton Local Unit 
License hereunder, or to such other condition as shall be mutually agreeable to the Licensor and 
the Authority, provided that the costs of restoration where the revocation shall have been caused 
by the Licensor shall be paid for by the Licensor. 

Section 3.6. Insurance. Prior to accessing the Local Unit Facilities, the Authority 
shall deliver, or cause the Company performing Town of Newton Project Activities on the Town 



of Newton Local Unit Facilities to deliver, evidence of insurance of the Company in the 
coverage and amounts required under Article VII, Section 7.3 of the Company RFP, which is 
attached as a portion of Exhibit A-1 to the Company Lease Agreement, as may be modified by 
the Program Documents, and as required by Sections 601 through 607 inclusive of the Company 
Lease Agreement, all such policies to be satisfactory to the Authority and the Licensor. All 
certificates of insurance required hereunder shall name as additional insureds the Authority and 
the Licensor. All such policies shall contain a provision whereby the same cannot be canceled or 
modified unless the Authority and the Licensor is given at least thirty (30) days prior written 
notice of such cancellation or modification. Notwithstanding anything else contained herein or 
in the Power Purchase Agreement, to the extent the insurance is in accordance with Acord 25 
(2010105) should any of the above described policies be cancelled before the expiration date 
thereof, notice will be delivered in accordance with the policy provisions. 

Section 3.7. Revocation. 

(a) The parties expressly acknowledge that the Town of Newton Local Unit License 
cannot be revoked (including deemed revocation situations where the Town of Newton Local 
Unit Facilities are unavailable to allow the Company to perform Town of Newton Project 
Activities due to damage, condemnation or otherwise, which are governed by clauses (ii), (iii) 
and to the extent the circumstances giving rise to the deemed revocation are within the 
Licensor's control, (iv) below, inclusive, and where time periods shall commence from-the onset 
of the unavailability of the Town of Newton Local Unit Facilities) once Bonds have been issued 
and are Outstanding, unless the Licensor satisfies clause (iv) below after complying with clause 
(i), and seeking to relocate pursuant to clauses (ii) and (iii) below: 

(i) The Licensor shall notify, in writing, the Licensee, the County, the 
Trustee and the Company that the Licensor intends to revoke its Town of Newton 
Local Unit License for the Town of Newton Local Unit Facilities, at least one (1) 
year prior to any such revocation; and 

(ii) The Licensor, working cooperatively with the Authority, shall seek 
to provide the Licensee, within such one (1) year period, with a substitute location 
for the Town of Newton Renewable Energy Projects, with as similar physical 
conditions to the existing Town of Newton Local Unit Facilities as is practicable, 
it being expressly understood that (A) the substitution shall not occur until the 
substitute Town of Newton Renewable Energy Project on the Town of Newton 
Local Unit Facilities is up and running so that none of the Authority, the Licensor, 
or the Company shall lose any electricity or SREC production during any 
transition period, and (B) the Licensor shall continue to pay all amounts due under 
this Town of Newton Local Unit License Agreement during such period 
(including without limitation the amounts set forth in Section 5.l(c)(i) hereof) as 
if such attempted revocation were not occurring, regardless of whether Licensor 
continues to receive and utilize the electricity from the Town of Newton 
Renewable Energy Projects located on, or as applicable in, the Town of Newton 
Local Unit Facilities, all as contemplated hereby, during such period; and 



(iii) To the extent the Authority and the Company agree to such 
relocation within such period, as evidenced by a Certificate of an Authorized 
Officer of each of the Authority and the Company delivered to the Licensor, the 
Trustee, and the County, then (A) the Licensor shall pay for all costs of relocating 
the Town of Newton Renewable Energy Projects on, or as applicable in, such new 
location (thereupon such new agreed upon location shall be deemed the new 
Town of Newton Local Unit Facilities for all purposes of this Town of Newton 
Local Unit License Agreement and the other Program Documents, and similarly, 
the new Town of Newton Renewable Energy Projects on, or as applicable in, such 
new Town of Newton Local Unit Facilities shall be deemed the new Town of 
Newton Renewable Energy Projects for all purposes of this Town of Newton 
Local Unit License Agreement and the other Program Document), including 
without limitation any relocation costs, re-installation costs, costs improving the 
condition of the new location to accept the Town of Newton Renewable Energy 
Projects, and the fees and expenses of all Renewable Energy Program Interested 
Parties involved with any such relocation, and as applicable, their consultants, and 
(B) prospectively, after such relocation, the Licensor shall continue to pay all 
amounts due under this Town of Newton Local Unit License Agreement for the 
remainder of the Term hereof (including without limitation the amounts set forth 
in Section 5.l(c)(i) hereof) and the parties shall be entitled to and obligated to 
perform, as applicable, the rights, duties, and obligations hereunder, as if such 
relocation never occurred, in which case clause (iv) of this Section 3.7(a) shall 
have no effect. 

(iv) To the extent the Authority and the Company do not agree to such 
relocation within such period (or alternatively, the Licensor has been unable to 
secure an acceptable alternative site within such period), as evidenced by a 
Certificate of an Authorized Officer of each of the Authority and the Company 
delivered to the Licensor, the Trustee, and the County, then Licensor shall pay (A) 
the Trustee an amount sufficient to pay the principal of, redemption premium, if 
any, and interest on all of the Outstanding Bonds allocable to the Town of 
Newton Renewable Energy Projects (as determined by the Authority, in its sole 
discretion, based on the Projects funded by the proceeds of Bonds and the pro-rata 
share of all other Bond proceeds) or provision for payment thereof and thereon 
shall have been made in accordance with Article XI1 of the Bond Resolution, 
together with the fees and expenses of all Renewable Energy Program Interested 
Parties involved in effecting such prepayment, redemption, andlor defeasance, 
and as applicable, their consultants, and (B) the Company an amount that 
reimburses the Company, on a net present value basis, for (I) the value of all 
SRECs that would have been obtained and accrued to the benefit of the Company 
during the remainder of the then existing Term hereof, such value to be based on 
an objective standard of valuation acceptable to the Company and available at 
such time, as approved by the Authority, (11) any other revenues the Company 
would have received under the Program Documents through the remainder of the 
then existing Term had the Town of Newton Renewable Energy Projects been 
operating at the Town of Newton Local Unit Facilities for the remainder of such 



then existing Term, if any (other than the credit against its Basic Lease Payments 
for payments that would have been made by the Licensor under Section 5.l(c)(i) 
hereof, as the Company is already receiving that benefit through the payment to 
the Trustee contemplated by sub-clause (A) above, which payments shall be 
credited against the Company's Basic Lease Payment obligations under the terms 
of the Program Documents) and (111) any penalties, recapture amounts or other 
payments required to be made by or on behalf of the Company or its investors 
under the Code or the American Recovery and Reinvestment Act of 2009 caused 
by an early revocation within any recapture period for any grants or tax benefits 
claimed by the Company relating to the Town of Newton Renewable Energy 
Projects. 

(b) The Licensor shall not, except in respect of a deemed revocation pursuant to 
Section 3.7(c), revoke the Town of Newton Local Unit License prior to the expiration of the 
Term hereof, in accordance with Section 7.1 hereof, unless any such revocation notice in writing 
shall be delivered to the Authority and the other Renewable Energy Program Interested Parties to 
the effect that (i) the provisions of Section 3.7(a) hereof have been complied with, (ii) that no 
suitable site for relocating the Town of Newton Renewable Energy Projects was found and/or 
approved in accordance with the terms of section 3.7(a) hereof, and (iii) such notice is 
accompanied by immediately available funds in the amounts set forth in Section 3.7(a)(iv) 
hereof. 

(c) Any damage, taking, condemnation or otherwise of any Town of Newton Local 
Unit Facility as a result of which such Town of Newton Local Unit Facility is unavailable to 
allow the Company to perform its Town of Newton Project Activities shall be deemed to be a 
revocation of the Town of Newton Local Unit License by Licensor pursuant to Section 3.7(a) 
hereof. 

Section 3.8. Material Change to Town of Newton Renewable Energy Projects 
Prior to Issuance of the Acceptance Certificates. 

To the extent the Licensor requests a material change to the Town of Newton Renewable 
Energy Projects prior to the issuance of the Acceptance Certificates, the Licensor shall notify, in 
writing, the Licensee, the County, the Trustee and the Company of any requests for such material 
changes. To the extent the Authority and the Company agree to such material changes to the 
Town of Newton Renewable Energy Projects (the "Revised Town of Newton Renewable 
Energy Projects"), as evidenced by a Certificate of an Authorized Officer of each of the 
Authority and the Company delivered to the Licensor, the Trustee, and the County, the Licensor 
shall, prior to the Company undertaking the Revised Town of Newton Renewable Energy 
Project, advance funds to or, if already incurred, reimburse the Company for all costs incurred by 
the Company upon reliance of the Town of Newton Renewable Energy Projects set forth on 
Exhibit B hereto, and to the extent deemed appropriate by the Company, the relevant 
documentation relating thereto will be amended, as applicable. 



Section 3.9. Abandonment. 

If any Town of Newton Renewable Energy Project is abandoned by the Company 
pursuant to Section 4.6(e) of the Power Purchase Agreement, the obligations under this Town of 
Newton Local Unit License Agreement assumed by the Company shall, as between the Company 
on the one hand and the Licensor and the Authority on the other hand, with respect to such Town 
of Newton Renewable Energy Project, be deemed terminated and discharged. 



ARTICLE IV 

Town of Newton DRAW PAPERS; Town of Newton ACCEPTANCE CERTIFICATES; 
COSTS OF ISSUANCE 

Section 4.1. Town of Newton Draw Papers. 

(a) The Authority shall cause the Company to (i) design, permit, acquire, construct, 
install, operate and maintain the Town of Newton Renewable Energy Projects and (ii) design, 
permit, acquire, construct, renovate, and install the Town of Newton Capital Improvement 
Projects, all (x) in accordance with the Plans and Specifications therefor that shall be approved 
by the Licensor in accordance with Section 501 of the Company Lease Agreement, (y) pursuant 
to Development Contracts entered into by the Company after review by the Licensor in 
accordance with Section 502 of the Company Lease Agreement, and (2) otherwise as set forth in 
the Company Documents. 

(b) The Authority shall issue the Series 201 1 Bonds to finance, among other things, a 
portion of the Town of Newton Renewable Energy Projects and the Town of Newton Capital 
Improvement Projects. The Authority may, in its sole discretion, but only upon the prior written 
consent of the Company provided in its sole discretion, issue any other Series of Bonds to 
finance any Completion Project relating to the Town of Newton Renewable Energy Projects or 
the Town of Newton Capital Improvement Projects, if necessary, desirable or convenient, as 
determined by the Authority in its sole discretion. 

(c) The Authority shall cause the Company to submit, from time to time, to the 
Licensor, with a copy to the Authority, the Town of Newton Draw Papers, in substantially the 
form attached as Exhibit C to the Company Lease Agreement and Exhibit D hereto, executed by 
the Company, for a portion of the Cost of (i) the design, permitting, acquisition, construction, 
installation, operation, and maintenance of the Town of Newton Renewable Energy Projects and 
(ig the design, permitting, acquisition, construction, renovation, and, installation of the Town of 
Newton Capital Improvement Projects. The Licensor shall promptly review the Town of 
Newton Draw Papers to determine that the statements set forth therein are true, accurate and 
complete. Upon completion of such review, and no later than three (3) Business Days after 
receipt of the Town of Newton Draw Papers from the Company, the Licensor shall execute the 
acknowledgment form to such Town of Newton Draw Papers where indicated, and promptly 
forward the original of such Town of Newton Draw Papers to the Trustee, with copies sent to the 
Company and the Authority. 

(d) Notwithstand'mg anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the Town of Newton Construction Manager the Licensor's rights to 
review, acknowledge, accept, execute and deliver any Town of Newton Draw Papers, which 
delegation shall be conclusively evidenced by the Licensor's filing of a Certificate of an 
Authorized Officer of the Licensor to such effect with the Trustee, with copies to the Authority, 
the Company, and the Town of Newton Construction Manager; provided, however, that any such 



delegation shall not absolve the Licensor from any obligations with respect thereto, including the 
timeliness requirements set forth herein. By the Licensor's authorization, execution and delivery 
of this Town of Newton Local Unit License Agreement, the Licensor shall not require any 
further government approvals, including that of its governing body (so long as same does not 
violate state statutes and regulations), in order to cause an Authorized Officer of the Licensor 
either to (i) review, acknowledge, accept, execute and deliver any Town of Newton Draw Papers 
or (ii) delegate any such action to the Town of Newton Construction Manager. 

(e) Notwithstandmg anythmg to the contrary herein or in any Program Document, the 
Authority may delegate to the Town of Newton Construction Manager the Authority's rights to 
acknowledge, as to form only, and on such basis, execute and deliver any Town of Newton Draw 
Papers to the Town of Newton Construction Manager, which delegation shall be conclusively 
evidenced by the Authority's filing of a Certificate of an Authorized Officer of the Authority to 
such effect with the Trustee, with copies to the Company, the Licensor, and the Town of Newton 
Construction Manager; provided, however, that any such delegation shall not absolve the 
Authority from any obligations with respect thereto, including the timeliness requirements set 
forth herein. By the Authority's authorization, execution and delivery of this Town of Newton 
Local Unit License Agreement, the Authority shall not require any further government 
approvals, including that of its governing body, in order to cause an Authorized Officer of the 
Authority either to (i) acknowledge, as to form only, and on such basis, execute and deliver any 
Town of Newton Draw Papers or (ii) delegate any such action to the Town of Newton 
Construction Manager. 

Section 4.2. Town of Newton REP Acceptance Certificate Relating to the Town of 
Newton Renewable Energy Projects. 

(a) When the Company has determined that all of the Town of Newton Renewable 
Energy Projects have been designed, acquired, constructed, and installed in accordance with the 
Plans and Specification and the Town of Newton Interconnection Agreement has been duly 
authorized, executed and delivered (by or among such parties that may include the Licensor), the 
Authority shall cause the Company to submit to the Licensor, with a copy to the Authority, the 
Town of Newton REP Acceptance Certificate applicable to such Town of Newton Renewable 
Energy Projects duly executed by an Authorized Officer of the Company, in substantially the 
form of Exhibit B-1 to the Company Lease Agreement and Exhibit E-1 hereto. 

@) The Licensor shall promptly review the form Town of Newton REP Acceptance 
Certificate applicable to the Town of Newton Renewable Energy Projects received from the 
Company to determine that the statements set forth therein are true, accurate and complete. The 
Licensor shall promptly contact the Company to clarify or otherwise change the Town of 
Newton REP Acceptance Certificate to a form acceptable to Licensor. Upon completion of such 
review and if applicable, clarification process or discussion with the Company, and no later than 
five (5) Business Days after receipt of the Town of Newton REP Acceptance Certificate from the 
Company in a form acceptable to the Licensor, the Licensor shall execute the acknowledgment 
form to such Town of Newton REP Acceptance Certificate where indicated, and promptly 
forward the original of such Town of Newton REP Acceptance Certificate to the Trustee, with 
copies sent to the Company and the Authority. 



(c) Notwithstanding anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the Town of Newton Construction Manager the Licensor's rights to 
review, acknowledge, accept, execute and deliver the Town of Newton REP Acceptance 
Certificate to the Town of Newton Construction Manager, which delegation shall be 
conclusively evidenced by the Licensor's filing of a Certificate of an Authorized Officer of the 
Licensor to such effect with the Trustee, with copies to the Authority, the Company, and the 
Town of Newton Construction Manager; provided, however, that any such delegation shall not 
absolve the Licensor from any obligations with respect thereto, including the timeliness 
requirements set forth herein. TheTown of Newton Construction Manager shall use all 
reasonable efforts to ensure that copies of all Draw Papers and the REP Acceptance Certificate 
are forwarded to the Licensor in a reasonably timely manner. By the Licensor's authorization, 
execution and delivery of this Town of Newton Local Unit License Agreement, the Licensor 
shall not require any further government approvals, including that of its governing body, in order 
to cause an Authorized Officer of the Licensor either to (i) review, acknowledge, accept, execute 
and deliver the Town of Newton REP Acceptance Certificate or (ii) delegate any such action to 
the Town of Newton Construction Manager. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Authority may delegate to the Town of Newton Construction Manager the Authority's rights to 
acknowledge, as to form only, and on such basis, execute and deliver the Town of Newton REP 
Acceptance Certificate, which delegation shall be conclusively evidenced by the Authority's 
filing of a Certificate of an Authorized Officer of the Authority to such effect with the Trustee, 
with copies to the Company, the Licensor, and the Town of Newton Construction Manager; 
provided, however, that any such delegation shall not absolve the Authority fiom any obligations 
with respect thereto, including the timeliness requirements set forth herein. By the Authority's 
authorization, execution and delivery of this Town of Newton Local Unit License Agreement, 
the Authority shall not require any further government approvals, including that of its governing 
body, in order to cause an Authorized Officer of the Authority either to (i) acknowledge, as to 
form only, and on such basis, execute and deliver the Town of Newton REP Acceptance 
Certificate or (ii) delegate any such action to the Town of Newton Construction Manager. 

Section 4.3. Town of Newton CIP Acceptance Certificate Relating to the Town of 
Newton Capital Improvement Projects. 

(a) When the Company has determined that all of the Town of Newton Capital 
Improvement Projects have been designed, acquired, constructed, renovated, and installed in 
accordance with the Plans and Specification, the Authority shall cause the Company to submit to 
the Licensor, with a copy to the Authority, the Town of Newton CIP Acceptance Certificate 
applicable to such Town of Newton Capital Improvement Projects duly executed by an 
Authorized Officer of the Company, in substantially the form of Exhibit B-2 to the Company 
Lease Agreement and Exhibit E-2 hereto. 

(b) The Licensor shall promptly review the fonn Town of Newton CIP Acceptance 
Certificate applicable to the Town of Newton Capital Improvement Projects received fiom the 
Company to determine that the statements set forth therein are true, accurate and complete. The 



Licensor shall promptly contact ,the Company to clarify or otherwise change the Town of 
Newton CIP Acceptance Certificate to a form acceptable to Licensor. Upon completion of such 
review and if applicable, clarification process or discussion with the Company, and no later than 
five (5) Business Days after receipt of the Town of Newton CIP Acceptance Certificate fiom the 
Company in a form acceptable to the Licensor, the Licensor shall execute the acknowledgment 
fonn to such Town of Newton CIP Acceptance Certificate where indicated, and promptly 
forward the original of such Town of Newton CIP Acceptance Certificate to the Trustee, with 
copies sent to the Company and the Authority. 

(c) Notwithstanding anythmg to the contrary herein or in any Program Document, the 
Licensor may delegate to the Town of Newton Construction Manager the Licensor's rights to 
review, acknowledge, accept, execute and deliver the Town of Newton CIP Acceptance 
Certificate, which delegation shall be conclusively evidenced by the Licensor's filing of a 
Certificate of an Authorized Officer of the Licensor to such effect with the Trustee, with copies 
to the Authority, the Company, and the Town of Newton Construction Manager; provided, 
however, that any such delegation shall not absolve the Licensor from any obligations with 
respect thereto, including the timeliness requirements set forth herein. By the Licensor's 
authorization, execution and delivery of this Town of Newton Local Unit License Agreement, 
the Licensor shall not require any further government approvals, including that of its governing 
body, in order to cause an Authorized Officer of the Licensor either to (i) review, acknowledge, 
accept, execute and deliver the Town of Newton CIP Acceptance Certificate or (ii) delegate any 
such action to the Town of Newton Construction Manager. 

(d) Notwithstanding anythmg to the contrary herein or in any Program Document, the 
Authority may delegate to the Town of Newton Construction Manager the Authority's rights to 
acknowledge, as to form only, and on such basis, execute and deliver the Town of Newton CIP 
Acceptance Certificate, which delegation shall be conclusively evidenced by the Authority's 
filing of a Certificate of an Authorized Officer of the Authority to such effect with the Trustee, 
with copies to the Company, the Licensor, and the Town of Newton Construction Manager; 
provided, however, that any such delegation shall not absolve the Authority fiom any obligations 
with respect thereto, including the timeliness requirements set forth herein. By the Authoriry's 
authorization, execution and delivery of this Town of Newton Local Unit License Agreement, 
the Authority shall not require any further government approvals, including that of its governing 
body, in order to cause an Authorized Off~cer of the Authority either to (i) acknowledge, as to 
form only, and on such basis, execute and deliver the Town of Newton CIP Acceptance 
Certificate or (ii) delegate any such action to the Town of Newton Construction Manager. 

Section 4.4. Costs of Issuance. 

The Authority shall make available to the Licensor the moneys on deposit in the Costs of 
Issuance Account of the Administrative Fund held by the Trustee for payment of all Costs of 
Issuance incurred on behalf of the Licensor, as relayed by the Licensor to the Authority in 
writing prior to the issuance of the Series 201 1 Bonds, in the manner provided herein and in the 
Bond Resolution. In order to requisition funds for payment or reimbursement of such Costs of 
Issuance, the Licensor shall submit to the Authority and the Trustee a duly authorized, executed 



and delivered Certificate of an Authorized Officer of the Licensor, acknowledged as to form only 
by the Authority, substantially in the form of Exhibit F hereto. 



ARTICLE V 

POWER PURCHASE AGREEMENT 

Section 5.1. Power Purchase Agreement. 

(a) The Authority shall enter into the Power Purchase Agreement, if not 
contemporaneously herewith, on such terms and conditions as shall be approved by the Licensor, 
which approval shall not be unreasonably withheld or delayed, and which approval shall be 
dispositively evidenced by the Licensor's acknowledgement of the terms thereof as part of the 
Power Purchase Agreement, including all amendments or supplements thereto that would have a 
material affect on the Licensor, it being expressly understood that any such amendment having 
no material affect other than (x) on the Authority, (y) one or more of the other Series 201 1 Local 
Units, or (z) some other third party shall not require the acknowledgment of the Licensor. 

(i) Unless the Licensor specifically acknowledges terms and 
conditions other than the following, the Power Purchase Agreement shall provide, 
at a minimum, (A) for the sale of electricity conforming to the parameters set 
forth in subsection (c)(i) below, and (B) for a minimum fifteen (15) year term, 
unless extended in accordance with subsection (b) below; and 

(ii) Although the following related matters need not be set forth in the 
Power Purchase Agreement, the Authority shall cause such terms to be provided 
for in the Company Lease Agreement or other Company Documents, which may, 
to the extent desirable, include the Power Purchase Agreement: (A) the 
Licensor's Fair Market Value purchase option set forth in subsection (d) below, 
and (B) the removal of the Town of Newton Renewable Energy Projects and 
restoration of the Town of Newton Local Unit Facilities matters set forth in 
subsection (e) below. 

@) The Power Purchase Agreement shall not be extended beyond its original fifteen 
(15) year term, regardless of whether permitted by the original terms of the Power Purchase 
Agreement, or by an amendment thereof or supplement thereto, without the express written 
consent of the Licensor, which consent shall not be unreasonably withheld, but which consent 
shall not be forthcoming unless any such extension is allowable under applicable law. To the 
extent an amendment or supplement of the Power Purchase Agreement is required to effect such 
an extension, such Licensor consent shall be dispositively evidenced if set forth in the Licensor's 
acknowledgement of the terms of any such amendment thereto or supplement thereof as part of 
the Power Purchase Agreement. 

(c) The Authority hereby assigns to the Licensor and the Licensor hereby assumes 
(and to the extent any such Power Purchase Agreement shall be entered into subsequent to the 
date of authorization, execution and delivery of this Town of Newton Local Unit License 
Agreement, such assignment shall take effect immediately upon the authorization, execution and 
delivery of the Power Purchase Agreement) all of its rights, duties and obligations under the 
Power Purchase Agreement, insofar as it relates to the Licensor or the applicable Series 201 1 



Local Unit, subject to the proviso below, including without limitation k e  rights and obligations 
to purchase power from the Company thereunder from the Town of Newton Local Unit 
Facilities, all in accordance with the terms and conditions set forth in the Power Purchase 
Agreement; provided however that such assignment shall and hereby does specifically exclude 
(I) any rights specifically reserved under the Power Purchase Agreement to the Authority, if any, 
and (11) the Local Unit License and the other rights being assigned by the Authority to the other 
Series 201 1 Local Units with respect to their Local Unit Facilities under their respective Local 
Unit License Agreements. 

(i) Specifically, without limitation, upon the Licensor's 
acknowledgment of the Power Purchase Agreement, as assignee of such 
Authority interests contemplated by this subsection (c), the Licensor shall and 
hereby does agree, during the Term for so long as the Power Purchase Agreement 
shall be in effect, to purchase the electricity generated by the Town of Newton 
Renewable Energy Projects located on, or as applicable, in the Town of Newton 
Local Unit Facilities £tom the Company for the price established under the Power 
Purchase Agreement (including any escalators set forth therein), and the Licensor 
shall pay the Trustee directly, on behalf of the Company (unless the Licensor 
receives a written notice from the Authority to the effect that the Company has 
prepaid all of the Series 2011 Bonds and that the Lessee has delivered the 
required Certificate of an Authorized Officer of the Lessee pursuant to Sections 
402(a)(iii) and 703(b)(iii) of the Company Lease Agreement, in which case the 
Licensor shall pay either (i) the Company, or (ii) a third-party at the direction of 
the Company), for any such electricity, upon the terms set forth in the Power 
Purchase Agreement. Such terms include, without limitation, the payment by the 
Licensor of the PPA Price on or before the Commencement Date, (as such terms 
are defmed in the Power Purchase Agreement), all as set forth in Section 3.5 
(including any adjustments referenced therein) and Exhibit B of the Power 
Purchase Agreement. Subject to Force Majeure (as defined in the Power Purchase 
Agreement), the Licensor shall make such payments in W1 and on time, without 
regard to set-off or any other rights it might assert against the Authority, the 
Company or the Trustee for any reason, which rights against the Authority, the 
Company and the Trustee are hereby waived by the Licensor. 

(d) Subject to Section 5.2 hereof, the Authority shall cause the Company 
Documents to include provisions providing for the following, upon the expiration of the Power 
Purchase Agreement (without or after one or more extensions to the extent permissible under 
applicable law): (i) providing the Licensor or the Authority, at the direction of the Licensor, as 
applicable, an option to purchase the Town of Newton Renewable Energy Projects installed on 
or, as applicable, in the Town of Newton Local Unit Facilities, which option shall remain 
outstanding for a period of no fewer than thirty (30) days, (ii) providing for a purchase price 
equal to the then existing Fair Market Value (as defined in the Power Purchase Agreement) of 
the Town of Newton Renewable Energy Projects, such Fair Market Value to be determined in 
accordance with Section 3.7(b) of the Power Purchase Agreement which determination of Fair 
Market Value shall take into account all the facts and circumstances of the marketplace for such 
Town of Newton Renewable Energy Projects at such time, including without limitation, its 



continued operation and maintenance costs, its technological feasibility, as compared to then 
existing alternatives, and its continued utility to the Licensor, and (iii) to the effect that upon the 
exercise of any such Fair Market Value option by the Licensor, the removal and restoration 
obligations set forth in subsection (e) below shall be of no further effect, unless the Company or 
their agents have damaged the Licensor's Local Unit Facility from the Company's operation and 
maintenance of such Renewable Energy Projects, in which case the restoration obligations shall 
remain in effect. The purchase price for any such Fair Market Value purchase is not 
contemplated in the sizing of the Bonds, and the Licensor shall be solely obligated to finance and 
pay (or pay out of available funds) such purchase price to or on behalf of the Company; 
provided, however, that to the extent practicable, the Authority shall determine whether it can 
assist the Licensor with the funding of any such Fair Market Value purchase through the 
issuance of bonds, notes or other obligations of the Authority, if so requested by the Licensor at 
such time, and if practicable, the Authority shall provide such Fair Market Value purchase funds 
to the Licensor at terms that are consistent with then existing current market conditions. 

(e) The Authority shall cause the Power Purchase Agreement to include Force 
Majeure provisions, and shall further cause the Company Documents to include provisions to the 
effect that, upon the expiration of the Power Purchase Agreement (without or after one or more 
extensions to the extent permissible under applicable law), and to the extent the Licensor 
foregoes its right to exercise its Fair Market Value option set forth in subsection (d) above or, as 
applicable, its purchase option set forth in Section 5.2 below, the Company, or any other Town 
of Newton Licensees, as applicable, shall be obligated to (i) remove, within a reasonable period 
of time (as reasonably determined by the Authority), the Town of Newton Renewable Energy 
Projects from the Town of Newton Local Unit Facilities at the sole cost and expense and effort 
of the Company or any such other Town of Newton Licensees, and (ii) restore, within a 
reasonable period of time, the Town of Newton Local Unit Facilities, as improved by the Town 
of Newton Capital Improvement Projects, to the condition prior to the installation of the Town of 
Newton Renewable Energy Projects, reasonable wear and tear excepted, it being expressly 
understood by the Parties that the Local Unit shall expend no cost in any such removal or 
restoration, but shall, to the extent practical, provide such assistance as shall be necessary, 
desirable or convenient to effect such removal and restoration, and the Town of Newton Local 
Unit License shall not expire until such removal and restoration shall have been completed, and 
the Licensor issues a written certificate of an Authorized Officer of the Licensor to such effect to 
the Authority. 

Section 5.2. Substitute Power Purchase Price. 

(a) To the extent the Company causes an Event of Default to occur as defined 
under the Company Lease Agreement prior to the expiration of its original fifteen (15) year term, 
or any subsequent period of extension, and the nature of such Event of Default (including, 
without limitation, the failure of the Company to make all Basic Lease Payments thereunder on 
time and in full) causes the termination of the Company Lease Agreement and the Power 
Purchase Agreement, this Town of Newton Local Unit License Agreement shall continue in full 
force and effect, with the following changes, which shall not require amendment or supplement 
hereof or hereto, but which changes shall be in place automatically upon the termination of the 
Company Lease Agreement and the Power Purchase Agreement: 



(i) As Section 5.l(c)(i) hereof controls the purchase and 
payment by the Licensor for electricity generated from its Town of Newton 
Renewable Energy Projects so long as the Power Purchase Agreement is in effect, 
upon the early termination of the Power Purchase Agreement for the reasons set 
forth above in subsection (a), the Licensor shall and hereby does agree, during the 
remainder of the Term, to purchase the electricity generated by the Town of 
Newton Renewable Energy Projects located on, or as applicable, in the Town of 
Newton Local Unit Facilities from the Authority, as owner of the Town of 
Newton Renewable Energy Projects, for the same price previously established 
under the prior Power Purchase Agreement (including any escalators set forth 
therein, the "Gross Substitute Power Purchase Price"), and the Licensor shall 
pay the Authority directly for any such electricity, or alternatively, the Authority 
may direct the Licensor to pay all or a portion of such Gross Substitute Power 
Purchase Price, less the amounts set forth in clauses (ii) and (iii) below (after 
taking into account such payments in clauses (ii) and (iii) below, the "Net 
Substitute Power Purchase Price") (A) to or on behalf of the County Security 
Provider, as part of the Reimbursement Collateral to the extent a County Security 
Agreement is then in place and the County Security has fully reimbursed the 
County for payments under its County Guaranty, or (B) if such conditions are not 
fulfilled, to the Trustee, on behalf of the County for deposit in the County 
Security Fund, as the case may be, or (C) as otherwise set forth in a Certificate of 
an Authorized Officer of the Authority. The Licensor shall make all such 
payments in full and on time, without regard to set-off or any other rights it might 
assert against the Authority, the County, the Trustee or any other person or entity 
for any reason, which rights against such persons or entities, if any, are hereby 
waived by the Licensor; 

(ii) The Licensor acknowledges that a portion of the Gross 
Substitute Power Purchase Price may be retained by the Authority as payment o f .  
its annual Administrative Fee previously payable by the Company as an 
Additional Lease Payment under the Company Lease Agreement; 

(iii) The Licensor acknowledges that upon the termination of 
the Company Lease Agreement, pursuant to this Section 5.2, the Authority may 
determine, under the Act, in accordance with all other applicable law, and in its 
sole discretion, to select an entity to operate and maintain the Town of Newton 
Renewable Energy Projects for the balance of the Term to the same extent as 
previously required in the Company Lease Agreement, or any performance bond 
required under the Company RFP and/or the Power Purchase Agreement, as the 
case may be, and the Licensor further acknowledges, that upon the written 
direction of the Authority and at the Authority's sole discretion, a portion of the 
Gross Substitute Power Purchase Price shall be paid over or directed to the 
payment of such firm(s) rendering such services, if so required by the terms of 
any agreement between the Authority and such entity so rendering such services, 
the terms of which such agreement shall be automatically acceptable to the 



Licensor, without any further act, if the terms of any such agreement are in fact so 
within the parameters of the applicable Company Lease Agreement, the Company 
Service Agreement, or any performance bond required under the Company RFP 
andfor the Power Purchase Agreement; and 

(iv) Notwithstanding Section 5.l(d) hereof, due to the 
termination of the Company Lease Agreement, pursuant to this Section 5.2, and 
the Company's extinguishment of any interest in and to the Town of Newton 
Renewable Energy Projects, unless a replacement person or entity and agreements 
are in place immediately prior to the expiration of the Term hereof, at such time 
the Licensor shall be entitled to acquire all of the Authority's right, title and 
interest in and to the Town of Newton Renewable Energy Projects for the 
purchase price of $1, which shall be full and complete consideration for the 
acquisition thereof. 



ARTICLE VI 

EVENT OF DEFAULT 

Section 6.1. Default; Event of Default. 

(a) If any of the following events occurs and is continuing, it is hereby 
defined as and declared to be and to constitute an "Authority Event of Default" under this Town 
of Newton Local Unit License Agreement: 

(i) the Authority or any other Town of Newton Licensee shall 
default in the performance or observance of any of the duties, covenants, 
obligations, agreements or conditions on the part of the Authority or any other 
Town of Newton Licensee to be performed or observed under this Town of 
Newton Local Unit License Agreement, which default shall continue for thirty 
(30) days after written notice specifying such default and requiring the same to be 
remedied shall be given to the Authority by the Licensor; provided, however, that 
if any above default be such that it is correctable, but cannot be so corrected 
within such thirty (30) day period, it shall not constitute an Authority Event of 
Default if (A) corrective action is instituted by or on behalf of the Authority or 
any other Town of Newton Licensee within such thirty (30) day period, (B) such 
corrective action is diligently pursued until such default is corrected, and (C) the 
Licensor is kept informed of the progress of such corrective action by the 
Authority no less frequently than once a week. 

/ 
(b) If any of the following events occurs, it is hereby defined as and declared 

to be and to constitute a "Licensor Event of Default" under this Town of Newton Local Unit 
License Agreement: 

(i) The Licensor shall either fail to make payments pursuant to 
Section 5.1 or 5.2 hereof, which default shall continue for forty-five (45) days 
after the date payments are due under an invoice referred to in Section 6.4 of the 
Power Purchase Agreement, or the Licensor shall revoke (including the deemed 
revocation situations as described in Section 3.7(c) that are within the Licensor's 
control) the Town of Newton Local Unit License pursuant to Section 3.7(b) 
hereof, but shall have failed to provide funds to pay or otherwise caused (or been 
the beneficiary of some source having caused) the payment of (A) the principal 
of, redemption premium, if any, and interest on all of the Outstanding Bonds or 
caused (or been the beneficiary of some source having caused) provision for 
payment thereof and thereon shall have been made in accordance with Article XI1 
of the Bond Resolution and (B) the other amounts contemplated by Section 
3.7(a)(iv) hereof; 

(ii) the Licensor shall default in the performance or observance 
of any of the duties, covenants, obligations, agreements or conditions on the part 
of the Licensor to be performed or observed under this Town of Newton Local 



Unit License Agreement or the Power Purchase Agreement, which default shall 
continue for thirty (30) days after written notice specifying such default and 
requirmg the same to be remedied shall be given to the Licensor by the Authority 
or a Licensee; provided, however, that if any above default be such that it is 
correctable, but cannot be so corrected within such thirty (30) day period, it shall 
not constitute a Licensor Event of Default if (A) corrective action is instituted by 
or on behalf of the Licensor within such thirty (30) day period, (B) such 
corrective action is diligently pursued until such default is corrected, and (C) the 
Authority is kept informed of the progress of such corrective action by the 
Licensor no less frequently than once a week. 

Section 6.2. Remedies. 

(a) In the case of an Authority Event of Default, unless liquidated damages 
are specifically set forth herein, the Licensor may pursue any available remedy at law or in 
equity or by statute to enforce the rights of the Licensor under this Town of Newton Local Unit 
License Agreement. 

(b) In the case of a Licensor Event of Default of the type set forth in Section 
6.l(b)(i) hereof, the Authority shall be entitled, as liquidated damages for such Licensor Event of 
Default hereunder, payment from or on behalf of the Licensor in the amount necessary to pay, 
through the first available redemption date; all of the principal of, redemption premium, if any, 
and interest on all of the Outstanding Bonds allocable to the Town of Newton Renewable Energy 
Projects (as determined by the Authority, in its sole discretion, based on the Projects funded by 
the proceeds of Bonds and the pro-rata share of all other Bond proceeds), or otherwise cause 
provision thereof and thereon to be made in accordance with Article XI1 of the Bond Resolution. 
Such liquidated damages amount shall be payable by the Licensor to the Authority or at its 
direction the Trustee, at the times required by the Authority or as applicable the Trustee, and 
shall be a non-exclusive remedy (see subsection (c) below). It is expressly understood that any 
such amount owing shall not be subject to set-off or any other defense to non-payment, any of 
which defenses the Licensor hereby waives. 

Further in the case of a Licensor Event of Default of the type set forth in Section 
6.l(b)(i) hereof, the Authority shall be entitled, as further liquidated damages for such Licensor 
Event of Default hereunder, to payment from or on behalf of the Licensor in the amount 
necessary to pay the other (non-Bond) amounts contemplated by Section 3.7(a)(iv) hereof. Such 
additional amounts shall be promptly paid by the Authority to the Company, but only to the 
extent the Company has not caused either an Event of Default, or a default, which event after the 
occurrence of time will become an Event of Default, as defined in and contemplated by any of 
the Company Documents. It is expressly understood that any such amount owing shall not be 
subject to set-off or any other defense to non-payment, any of which defenses the Licensor 
hereby waives. 

(c) In the case of a Licensor Event of Default of the type set forth in Section 
6.l(b)(i) or (ii) hereof, the Authority may pursue any available remedy at law or in equity or by 



statute to enforce the specific performance rights of the Authority under this Town of Newton 
Local Unit License Agreement. 

Section 6.3. Remedies Generally. 

(a) Upon the cure of an Event of Default by or on behalf of the defaulting party, and 
the acceptance thereof in writing by the non-defaulting party delivered to the defaulting party, 
this Town of Newton Local Unit License Agreement shall continue for the duration of the Term 
hereof, as if such Event of Default shall never have occurred. 

(b) No right or remedy by the terms of this Town of Newton Local Unit License 
Agreement conferred upon or reserved to the non-defaulting party is intended to be exclusive of 
any other right or remedy, but each and every such right or remedy shall be cumulative and shall 
he in addition to any other right or remedy given to such non-defaulting party hereunder or now 
or hereafter existing at law or in equity or by statute. The assertion or employment of any right 
or remedy shall not prevent the concurrent or subsequent assertion or employment of any other 
right or remedy. 

(c) No delay or omission to exercise any right or remedy accruing upon any Event of 
Default shall impair any such right or remedy or shall be construed to be a waiver of any such 
Event of Default or acquiescence therein, and every such right or remedy may be exercised from 
time to time and as often as may be deemed expedient. 

(d) No waiver of any Event of Default hereunder shall extend to or shall affect any 
subsequent Event of Default or shall impair any rights or remedies consequent thereon. 

(e) Any delay in completion of the Town of Newton Projects due to a Licensor Event 
of Default or a Licensor default which after the occurrence of time would become an Event of 
Default shall extend the time periods relating to such Town of Newton Projects until cured, 
including without limitation the requirement that the Company complete all Projects, including 
the Town of Newton Projects, by December 14, 2012, all in accordance with the terms of the 
Program Documents. 



ARTICLE VII 

MISCELLANEOUS 

Section 7.1 Term. 

(a) This Town of Newton Local Unit License Agreement shall commence on the day 
of authorization, execution and delivery hereof by both parties. 

(b) This Town of Newton Local Unit License Agreement and the Town of Newton 
Local Unit License granted herein shall terminate against the Authority, after which date all 
Town of Newton Project Activities shall cease, upon the first to occur of any of the following, 
none of which shall be considered an Event of Default hereunder: 

(i) (A) The revocation of the Town of Newton Local Unit License 
pursuant to Section 3.7(b) or (c) hereof, (B) as applicable, (I) to the extent Bonds 
are Outstanding, all of the Bonds shall have been paid in full by or on behalf of 
the Licensor, or provision for the payment thereof shall have been made by or on 
behalf of the Licensor in accordance with Article XI1 of the Bond Resolution, or 
(11) to the extent Bonds are no longer Outstanding, all of the amounts paid by the 
County Security Provider under the County Security shall have been reimbursed 
by or on behalf of the Licensor, and all of the amounts paid by the County under 
the County Guaranty shall have been reimbursed, if not from a draw on the 
County Security, from amounts paid by or on behalf of the Licensor and (C) the 
other amounts contemplated by Section 3.7(a)(iv) hereof shall have been paid; 

(ii) The Power Purchase Agreement shall have expired at the end of its 
stated fifteen (15) year term or any tenn of renewal under applicable law, as 
contemplated by Section S.l(a)(i)(B) hereof, and the Town of Newton Renewable 
Energy Projects shall have been removed from the Town of Newton Local Unit 
Facilities by or on behalf of the Company, the Authority or any of their agents, at 
the sole cost of the Company or otherwise, but not at the cost of the Licensor; 

(iii) The Fair Market Value purchase by the Licensor of the Town of 
Newton Renewable Energy Projects from the Company in accordance with 
Section 5.1 (a)(ii)(A) hereof; 

(iv) The nominal consideration purchase by the Licensor of the Town 
of Newton Renewable Energy Projects from the Authority in accordance with 
Section 5.2(a)(iv) hereof; or 

(v) The Power Purchase Agreement terminates in accordance with 
Section 11.2 thereof, and [either the Licensor or the Licensee desires to terminate 
this Town of Newton Local Unit License Agreement, which termination shall 
occur upon thirty (30) days written notice to the other party] [the Licensor and the 



Licensee agree in writing to terminate this Town of Newton Local Unit License 
Agreement]. 

(c) The "Term" of this Town of Newton Local Unit License Agreement shall be 
from the date of commencement hereof in accordance with subsection (a) above, until the date of 
termination hereof in accordance with subsection (b) above. 

(d) Upon expiration of the Term of this Town of Newton Local Unit License 
Agreement, none of the Licensor, the Authority, nor any other Town of Newton Licensees shall 
have any further rights, duties or obligations with respect to the Town of Newton Local Unit 
License contemplated hereby, which shall thereupon cease and be rendered null and void from 
such point forward. 

Section 7.2. Assignment. The Authority shall not assign this Town of Newton Local 
Unit License Agreement without the express written consent of the other parties hereto and, to 
the extent not in default under the Company Documents, the Company; provided, however, the 
other parties expressly acknowledge that the Authority intends to permit the Town of Newton 
Licensees to gain access under the Town of Newton Local Unit License created hereunder to the 
Local Unit Facilities in accordance with the terms hereof, through whatever reasonable means 
acceptable to the Authority, including without limitation an assignment of the Authority's rights 
hereunder through the Company Documents, any other Program Document, or any other 
agreement to which the Authority shall be a party, as applicable. 

Section 7.3. Notices. Unless otherwise provided in writing, any notices to be 
given or to be served upon any party hereto, or any other documents to be delivered to any 
Renewable Energy Program Interested Party, all in connection with this Town of Newton Local 
Unit License Agreement, must be in writing and may be delivered personally, by telecopy, by e- 
mail, or by overnight, certified or registered mail. If such notice or document is delivered by 
certified or registered mail, it shall be deemed to have been given and received forty-eight (48) 
hours after a registered or certified letter containing such notice, postage prepaid, is deposited in 
the United States mail. If such notice or document is delivered by telecopy or e-mail, a hard 
copy of such notice or document shall be sent by certified or registered mail, although such 
notice or document shall be deemed to have been delivered upon receipt of the telecopy or e-mail 
by such party or other Renewable Energy Program Interested Party. If such notice is given or 
document is delivered otherwise, it shall be deemed to have been given or delivered, as 
applicable, when delivered to and received by the party or other Renewable Energy Program 
Interested Party to whom it is addressed. Such notice or document shall be given to the parties 
or other Renewable Energy Program Interested Party at their following respective addresses or at 
such other address as any party or other Renewable Energy Program Interested Party may 
hereafter designate to the other parties hereto in writing: 

(a) Licensor: Town of Newton 

With a copy to: [ Licensor's Counsel] 

(b) Authority: The Morris County Improvement Authority 



P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: John Bonanni, Chairman 
j bonanni@co.Morris.nj .us 

With a copy to: Stephen B. Pearlman, Esq. 
Inglesino, Pearlman, Wyciskala & Taylor, LLC 
600 Parsippany Road, Suite 204 
Parsippany, New Jersey 07054 
Email: spearlman@iandplaw.com 

(c) Trustee: U.S. Bank National Association 
21 South Street, 3rd Floor 
Morristown, NJ 07960 

With a copy to: Nicholas A. Concilio, Esq. 
McElroy, Deutsch, Mulvaney & Carpenter, LLP 
1300 Mt. Kemble Avenue 
P.O. Box 2075 
Morristown, NJ 07962-2075 
Email: nconcilio@,mdmc-law.com 

(d) Company: Stacey L. Hughes 
Sunlight General Sussex Solar, LLC 
501'Fifth Avenue, Suite 602 
New York, NY 10017 
Email' : principals@sunlightgeneral.com 

With a copy to: James F. Duffy, Esq. 
Nixon Peabody LLP 
100 Summer Street 
Boston, MA 021 10-213 1 
Email: jduffy@nixonpeabody.com 

(e) Construction Manager:Jessica Vogel, CBCP 
Birdsall Services Group 
1 101 Laurel Oak Road, Suite 160 
Vorhees, NJ 08043 
Email: jvogel@birdsall.com 

With a copy to: Joseph Santaiti 
Gabel Associates 
417 Denison St. 
Highland Park, NJ 08904 
Email: joseph.santaiti@gabelassociates.com 



Section 7.4. Successors and Assigns. This Town of Newton Local Unit License 
Agreement shall inure to the benefit of and be binding upon the parties and acknowledgment 
parties hereto, and their respective successors andlor assigns. 

Section 7.5. Entire Agreement; Third Party Beneficiaries and Obligors. This 
Town of Newton Local Unit License Agreement contains the entire agreement among the parties 
and may not be modified, amended, altered or cancelled except upon the prior express written 
consent of the parties hereto. This Town of Newton Local Unit License Agreement and the 
duties and obligations contained herein shall be solely for the benefit of the parties hereto and, 
where specifically provided herein, the Company and the other Town of Newton Licensees, 
which upon commencing any action contemplated hereunder, shall automatically also constitute 
third-party obligors hereunder. 

Section 7.6. GoverningLaw. This Town of Newton Local Unit License 
Agreement shall be governed by the laws of the State of New Jersey without regard to principles 
of conflicts of laws thereunder. 

Section7.7. Severability. If any provision of this Town of Newton Local Unit 
License Agreement shall be held or deemed to be or shall, in fact, be illegal, inoperative or 
unenforceable, the same shall not affect any other provision or provisions herein contained or 
render the same invalid, inoperative or unenforceable to any extent whatever. To the extent any 
provision of this Town of Newton Local Unit License Agreement conflicts with the provisions of 
any other Program Document, the parties and acknowledgment parties hereto expressly 
acknowledge that the provisions of this Town of Newton Local Unit License Agreement shall 
control. 

Section 7.8. Counterparts. This Town of Newton Local Unit License 
Agreement may be signed in any number of counterparts with the same effect as if the signatures 
thereto and hereto were upon the same instrument. 

Section 7.9. Effective Date. This Town of Newton Local Unit License 
Agreement shall he effective as of the date hereof and shall terminate in accordance with the 
provisions hereof, including Section 7.1 hereof. 

Section 7.10. Waiver of Sovereign Immunity. For the purposes of this Town of 
Newton Local Unit License Agreement, each of the Authority and the Licensor acknowledge and 
agree that (a) its execution and delivery of this Town of Newton Local Unit License Agreement 
and (b) its performance of the actions contemplated by this Town of Newton Local Unit License 
Agreement, constitute private and commercial acts rather than public or governmental acts. To 
the extent that, in any jurisdiction, the Authority or the Licensor in respect of itself or its assets, 
properties or revenues, shall he entitled to any contract immunity from suit, fiom the jurisdiction 
of any court, from attachment prior to judgment, fiom attachment in aid of execution of 
judgment, fiom execution, or enforcement of a judgment, or from any other legal or judicial 
process or remedy, such party hereby, except with respect to tort claims related to this License 
Agreement, (i) expressly and irrevocably agrees not to claim or assert, and expressly and 



irrevocably waives, any such immunity to the fullest extent permitted by the laws of such 
jurisdiction solely as to the Company and (ii) consents generally to the giving of any relief or the 
issue of any process in connection with any proceeding. This waiver does not apply to any 
Series 201 1 Local Units tort immunity as established by law. 

[ The Remainder of this Page is Intentionally Left Blank - Signature Page to Follow ] 



IN WITNESS WHEREOF, the parties hereto have each caused this Town of Newton 
Local Unit License Agreement to be hl ly  authorized, executed and delivered in its name and on 
its behalf by its Authorized Officers, and have caused its seal to be hereunto duly affixed and 
attested, on or as of the day first above written. 

THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY. as Licensee 

By:7- Bonanni, Chairman 

' Ellen M. Sandman, Secretary 
I I  

TOWN OF NEWTON, as Licensor 

By: 

Thomas S. Russo, Town Manager 

ATTEST: 

By: 

Authorized Representative 

Acknowledgment and Acceptance Page to Follow 



IN WITNESS WHEREOF, the parties hereto have each caused this Town of Newton 
Local Unit License Agreement to be fully authorized, executed and delivered in its name and on 
its behalf by its Authorized Officers, and have caused its seal to be hereunto duly affixed and 
attested, on or as of the day first above written. 

[SEAL] 
THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY, as Licensee 

By: 
John Bonanni, Chairman 

ATTEST: 

By: 
Ellen M. Sandman, Secretary 

[SEAL] 
TOWN OF NEWTON, as Licensor 

I Thomas S. Rnsso, Jr., Town Manager 

ATTEST: 

By:  &P- 
Authorized Representative 

Acknowledgment and Acceptance Page to Follow 



The terms and conditions of this Town of 
Newton Local Unit License Agreement are hereby 
ACKNOWLEDGED and ACCEPTED by the 
following acknowledgment party, this 14" day of 
December, 201 1. 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC 

By: 

Title: A tho ' ed ig atory 4 -+ T \  



STATE OF NEW JERSEY ) 
) ss.: 

COUNTY OF MORRIS) 

On this 14" day of December, 201 1, before me, a Notary Public in and for said County 
and State, personally appeared John Bonanni, known to me (or proved to me on the basis of 
satisfactory evidence) to be the Chairman of the Authority, that executed the within instrument, 
and known to me to be the person who executed the within ins on behalf of said 
Authority. 



STATE OF NEW JERSEY ) 
) ss.: 

COUNTY OF SUSSEX) 

On this &?tay of December, 201 1, before me, aNotary Public in and for said County and 
State, personally appeared Thomas S. Russo, Jr. known to me (or proved to me on the basis of 
satisfactory evidence) to be the Town Manager of the within Series 2011 Local Unit, that 
executed the within instrument, and known to me to be the person who executed the within 
instrument on behalf of said Company. 

,,,, ,", , ," , , 
: 

~ A M C  h n  0-l): .:, ; 
Notary Public . .! . 

, ! ' I  ~ , .  , ,  
, > 

, . 



STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NEW YORK) 

On this 14" day of December, 2011, before me, a Notary Public in and for said County 
and State, personally appeared Stacey L. Hughes known to me (or proved to me on the basis of 
satisfactory evidence) to be the Authorized Signatory, The Manager of the Company of the 
within Series 201 1 Local Unit, that executed the within instrument, and known to me to be the 
person who executed the within instrument on behalf of said Company. 

JAMES BROOKS MANN 
NOTARY PUBLIC-STATE OF NEW Yc 

No. 02MA6233849 
Qualified in' New York County 

My Cornrnirslon Expires January 03  7' 



EXHIBIT A 

Morris County Improvement Authority 
not to exceed $50,000,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 
(Federally Taxable) 

Series 2011 Local Unit List of Local Unit Facilities 

Town ofNewton (httr,://~~ww.newtontownhall.com/) 

(A) DP W Complex (Roof 73 kW) 
39 Trinity Street 
Newton, NJ 

(B) Wastewater Treatment Plant (Ground Mount 109 kW) 
Townsend Street 
Newton, NJ 



EXHIBIT B 

[Attach Description of Town of Newton Renewable Energy Projects] 

All Renewable Energy Projects will utilize high efficiency, polycrystalline, glass Solar Panels. 
All roof mounted Renewable Energy Projects shall utilize racking systems specifically selected 
for each application and in accordance with the Company RFP. All Renewable Energy Projects 
will be constructed with a tilt angle varying from 0- 10 degrees from horizontal, facing south, to 
maximize overall installed capacity, ensuring the highest level of system output. All roof and 
walkway canopy Module Mounting Systems shall be laid out in a manner that will provide for 
appropriate walkways for ease of access to the Renewable Energy Projects and other rooftop 
equipment such as HVAC units, vents and fans. All parking canopy systems shall utilize a T- 
Bar, single, unilever construction. All Renewable Energy Projects shall be comprised of 
materials and equipment that meets the requirements of Appendix C of the Company RFP, which 
is attached as a portion of Exhibit A-1 to the Company Lease Agreement. 



EXHIBIT C 

[Attach Description of Town of Newton Capital Improvement Projects] 

None 

C-I 



EXHIBIT D 

[Attach Town of Newton Draw Papers] 

Requisition No. - 

, -, 20- 

[Trustee] 

Re: The Moms County Improvement Authority 
County Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 201 1 (the "Series 201 1 Bonds") 

Dear Sir or Madam: 

Pursuant to (i) Section 510(c) of that certain "Lease Purchase Agreement (Morris County 
Renewable Energy Program, Series 201 1)" dated as of December 1,201 1 (the "Company Lease 
Agreement") by and between The Morris County Improvement Authority (the "Authority"), as 
lessor, and SUNLIGHT GENERAL SUSSEX SOLAR, LLC, a New Jersey limited liability 
company (the "Company"), as lessee, and (ii) Section 5.02(2) of the Authority's bond resolution 
duly adopted July 20, 2011 and entitled "Resolution Authorizing the Issuance of County of 
Sussex Guaranteed Renewable Energy Program Lease Revenue Notes and Bonds, Series 201 1 
and Additional Bonds of The Morris County Improvement Authority", as amended and 
supplemented, and (iii) with respect to the [Renewable Energy Projects, or as applicable, any 
Completion Project related thereto (the "Town of Newton Renewable Energy Projects")] 
[Capital Improvement Projects, or as applicable, any Completion Project related thereto (the 
"Town of Newton Capital Improvement Projects")] being developed for [ 1, as 
the applicable Series 2011 Local Unit (the "Licensor") (capitalized terms not defined in this 
Certificate shall have the respective meanings ascribed to such terms in the Company Lease 
Agreement), the Company, by its Authorized Officer stated below, DOES HEREBY CERTIFY 
and REQUISITION moneys on deposit in the Project Fund and held by U.S. Bank National 
Association, as trustee (the "Trustee") for the holders of the Series 201 1 Bonds, as follows: 

1. The Trustee is hereby requested to pay $ &om moneys on deposit in 
the Project Fund equal to the aggregate Project Costs for which payment or reimbursement is 
being sought by this requisition. 

(a) $ of which aggregate amount shall be payable to: 



r for 
services] [incurred in connection 

with the following Development Contract: 1; 

[the Company for reimbursement of Costs of the Project previously paid by the Company to 
for 

services] [incurred in connection with the following Development Contract: 
1; and 

(b) $ of which aggregate amount shall be payable to: 

T for 
services] [incurred in connection 

with the following Development Contract: 1 

[the Company for reimbursement of Costs of the Project previously paid by the Company to 
for 

services] [incurred in connection with the following Development Contract: 
1 

{Please Note, Include Name and Address of any Contractor and the specific Development 
Contract pursuant to which this Requisition is submitted) 

2. (a) Such funds requested in accordance with Section l(a) of this 
Requisition were incurred in connection with the [acquisition, construction, or installation of the 
Town of Newton Renewable Energy Projects listed on Exhibit A-l] [acquisition, construction, 
renovation or installation of the Town of Newton Capital Improvement Projects listed on 
Exhibit A-21 to the Company Lease Agreement, to be financed by a portion of the proceeds of 
the Series 201 1 Bonds, and all with respect to the following Local Unit Facilities of the Licensor: 

(b) Such funds requested in accordance with Section l(b) of this 
Requisition were incurred in connection with the [acquisition, construction, or installation of the 
Town of Newton Renewable Energy Projects listed on Exhibit A-1] [acquisition, construction, 
renovation or installation of the Town of Newton Capital Zmprovement Projects listed on 
Exhibit A-21 to the Company Lease Agreement, to be financed by a portion of the proceeds of 
the Series 201 1 Bonds, and all with respect to the following Local Unit Facilities of the Licensor: 

3. Such payment obligation, for which funds have been requested in accordance with 
Section [l(a)] [l(b)] of this Requisition, (i) has been properly incurred in accordance with the 
Plans and Specifications, (ii) is an item of the Cost of such Project, (iii) is a proper charge against 
the Project Fund, (iv) has not been the basis of any previous withdrawal, and (v) attached hereto 
is a bill, invoice, receipt or other evidence that payment on such Project Cost is due and owing or 
has been paid by or on behalf of the Company. This Requisition, together with any such 
attachments contemplated by clause (v) above, shall constitute Draw Papers submitted on a Draw 



Date for all purposes of the Company Lease Agreement, the Bond Resolution and the Local Unit 
License Agreement for the Licensor. 

4. This requisition may be executed, acknowledged and accepted in any number of 
counterparts, each of which may be executed by one or more of the respective parties, and all of 
which shall be regarded for all purposes as one original and shall constitute and be but one and 
the same. 

Very truly yours, 

SUNLIGHT GENERAZ, SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 

The terms of this Requisition are hereby 
ACKNOWLEDGED and ACCEPTED by the 
Licensor set forth below, this - day of -, 
2 0 .  

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Requisition is hereby 
ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day of -, 2 0 ~ .  

[By: CONSTRUCTION MANAGER] 

Name: 
Title: 



EXHIBIT E 

FORMS OF Town of Newton ACCEPTANCE CERTIFICATES 

See Attached: 

Form E-1, Form of Town of Newton REP Acceptance Certificate 
Form E-2, Form of Town of Newton CIP Acceptance Certificate 



[Attach Town of Newton REP Acceptance Certificate] 

I, the undersigned , a duly authorized officer of SUNLIGHT 
GENERAL SUSSEX SOLAR, LLC, a New Jersey limited liability company (the "Company"), 
pursuant to the terms of that certain "Lease Purchase Agreement (Sussex County Renewable 
Energy Program, Series 2011)" dated as of December 1, 2011 (the "Company Lease 
Agreement") between The Morris County Improvement Authority, as lessor (the "Authority"), 
and the Company, as lessee, and with reference to the Renewable Energy Projects, or as 
applicable, any Completion Project related thereto (the "Town of Newton Renewable Energy 
Projects") being developed for 1, as the applicable Series 201 1 Local Unit (the 
"Licensor") (capitalized terms not defined in this Certificate shall have the respective meanings 
ascribed to such terms in the Company Lease Agreement), DO HEREBY CERTIFY as follows: 

1. As of ,20 the Town of Newton Renewable Energy Projects have 
been designed, acquired, constructed;&d installed, and therefore have been completed and 
delivered in good order and in conformance with the Plans and Specifications, and are ready for 
use. Attached hereto are the required engineering certifications and / or reports evidencing same. 

2. The Company has previously submitted all eligible Draw Papers to the Trustee 
with respect to the Town of Newton Renewable Energy Projects, against which the Conlpany has 
received (or has directed receipt to a third party vendor) fiom the Trustee sufficient funds from 
the Project Fund to pay all Costs of the Town of Newton Renewable Energy Projects, including 
the design, permitting, acquisition, construction and installation thereof[, or if such funds were 
insufficient, the Company has provided available funding through the Equity Contribution to 
complete the design, permitting, acquisition, construction and installation thereof]. 

3. The Town of Newton Renewable Energy Projects, having been designed, 
acquired, constructed and installed by or on behalf of the Company on the Local Unit Facilities 
for the Licensor with a portion of the proceeds of the Bonds, are hereby accepted for use by the 
Company, with title thereto as set forth in Section 609(a) of the Company Lease Agreement, to 
generate renewable energy therefrom to be sold through the Authority to the Licensor, all as set 
forth in the Program Documents. This Section 3, together with the Licensor's acknowledgment 
below by an Authorized Officer thereof, shall constitute the Company's and the Licensor's 
acceptance of the Town of Newton Renewable Energy Projects for all purposes of Section 
5lO(d)(i)(C) of the Company Lease Agreement and Section 5.02(3)(a)(i)(C) of the Bond 
Resolution. 

4. Attached hereto is one or more duly authorized, fully executed and delivered copy 
or copies of the Town of Newton Interconnection Agreement(s) with the applicable local electric 
utility distribution provider with respect to all of the Town of Newton Renewable Energy 
Projects. 

5. [Choose one, as applicable] 

[00024689-I E-1-1 



[This REP Acceptance Certificate is not the fmal Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and 
accordingly, any moneys on deposit in the Project Fund, if any, including interest, earmarked for 
the Town of Newton Renewable Energy Projects shall remain on deposit in the Project Fund for 
Costs of other Projects.] 

[This REP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall not have caused an Event of Default under the Company Lease Agreement as of 
the date of this REP Acceptance Certificate, nor has the Company acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered REP Acceptance Certificate, any moneys on deposit in the Project Fund, without 
further authorization, shall first be applied to reimburse the Company for its withheld retainage 
under the Company Lease Agreement, and the excess after such application shall be transferred 
by the Trustee to the Debt Service Fund and applied as a credit to the next due Basic Lease 
Payments owed by the Company, in accordance with the terms of the Bond Resolution and the 
Company Lease Agreement.] 

[This REP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall have either caused an Event of Default under the Company Lease Agreement as 
of the date of this REP Acceptance Certificate, or the Company has acted, or failed to act, in 
such a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered REP Acceptance Certificate, any moneys on deposit in the Project Fund, shall be 
applied as set forth in a Certificate of an Authorized Officer of the Authority.] 

5.  This REP Acceptance Certificate may be executed, acknowledged and accepted in 
any number of counterparts, each of which may be executed by one or more of the respective 
parties, and all of which shall be regarded for all purposes as one original and shall constitute and 
be but one and the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

ATTEST: 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 





The terms of this Town of Newton REP 
Acceptance Certificate are hereby 
ACKNOWLEDGED and ACCEPTED by the 
Licensor set forth below, this - day of -* 
20, 

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Town of Newton REP 
Acceptance Certificate is hereby 
ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day o f ,  2 0 .  

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title:: 



EXHIBIT E-2 

[Attach Town of Newton CIP Acceptance Certificate] 

I, the undersigned , a duly authorized officer of [COMPANY[, [a 
Delaware limited liability company] (the "Company"), pursuant to the terms of that certain 
"Lease Purchase Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated as 
of December 1, 2011 (the "Company Lease Agreement") between The Morris County 
Improvement Authority, as lessor (the "Authority"), and the Company, as lessee, and with 
reference to the Capital Improvement Projects, or as applicable, any Completion Project related 
thereto (the "Town of' Newton Capital Improvement Projects") being developed for 

1, as the applicable Series 2011 Local Unit (the "Licensor") (capitalized terms 
not defined in this Certificate shall have the respective meanings ascribed to such terms in the 
Company Lease Agreement), DO HEREBY CERTIFY as follows: 

1. As of , 2 0 ,  the Town of Newton Capital Improvement Projects 
have been designed, acquired, constructed, renovated, and installed, and therefore have been 
completed and delivered in good order and in conformance with the Plans and Specifications, 
and are ready for use. 

2. The Company has previously submitted all eligible Draw Papers to the Trustee 
with respect to the Town of Newton Capital Improvement Projects, against which the Company 
has received (or has directed receipt to a third party vendor) from the Trustee sufficient funds 
from the Project Fund to pay all Costs of the Town of Newton Capital Improvement Projects, 
including the design, permitting, acquisition, construction, renovation, and installation thereofl, 
or if such funds were insufficient, the Company has provided available funding through the 
Equity Contribution to complete the design, permitting, acquisition, construction, renovation, 
and installation thereofl. 

3. By obtaining the Licensor's execution of the acknowledgment below, the 
Company is satisfying the requirement regarding the Licensor's acceptance of (a) the Town of 
Newton Capital Improvement Projects for all purposes of Section 5lO(d)(ii)(C) of the Company 
Lease Agreement and Section 5.02(3)(a)(ii)(C) of the Bond Resolution, which Town of Newton 
Capital Improvement Projects, were designed, acquired, constructed, renovated, and installed by 
or on behalf of the Company on the Local Unit Facilities for the Licensor with a portion of the 
proceeds of the Bonds, with title thereto as set forth in Section 609 of the Company Lease 
Agreement and (b) the CIP Acceptance State. This Section 3, together with the Licensor's 
acknowledgment below by an Authorized Officer thereof, shall constitute the Licensor's 
acceptance of the Town of Newton Capital Improvement Projects for all purposes of Section 
5lO(d)(ii)(C) of the Company Lease Agreement and Section 5,02(3)(a)(ii)(C) of the Bond 
Resolution. 

4. [Choose one, as applicable] 

[This CIP Acceptance Certificate is not the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and 



accordingly, any moneys on deposit in the Project Fund, if any, including interest, earmarked for 
the Town of Newton Capital Improvement Projects shall remain on deposit in the Project Fund 
for Costs of other Projects.] 

[This CIP Acceptance Certificate is the fmal Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall not have caused an Event of Default under the Company Lease Agreement as of 
the date of this CIP Acceptance Certificate, nor has the Company acted, or failed to act, in such a 
manner as would, with the passage of time, cause an Event of Default under the Company Lease 
Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered CIP Acceptance Certificate, any moneys on deposit in the Project Fund, without 
further authorization, shall first be applied to reimburse the Company for its withheld retainage 
under the Company Lease Agreement, and the excess after such application shall be transferred 
by the Trustee to the Debt Service Fund and applied as a credit to the next due Basic Lease 
Payments owed by the Company, in accordance with the terms of the Bond Resolution and the 
Company Lease Agreement.] 

[This CIP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)@) of the Bond Resolution, and the 
Company shall have either caused an Event of Default under the Company Lease Agreement as 
of the date of this CIP Acceptance Certificate, or the Company has acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered CIP Acceptance Certificate, any moneys on deposit in the Project Fund, shall be 
applied as set forth in a Certificate of an Authorized Officer of the Authority.] 

5. This CIP Acceptance Certificate may be executed, acknowledged and accepted in 
any number of counterparts, each of which may be executed by one or more of the respective 
parties, and all of which shall be regarded for all purposes as one original and shall constitute and 
be but one and the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 

ATTEST: 



The terms of this Town of Newton CIP 
Acceptance Certificate are hereby 
ACKNOWLEDGED and ACCEPTED by the 
Licensor set forth below, this - day of -, 
20, 

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Town of Newton CIP 
Acceptance Certificate is hereby 
ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day of -, 2 0 .  

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 



EXHIBIT F 

CERTIFICATE OF AN AUTHORIZED OFFICER OF THE LICENSOR FOR COSTS 
OF ISSUANCE lNCURRED ON BEHALF OF THE LICENSOR 

The Morris County Improvement Authority 
P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: John B o n d ,  Chairman 
jbonanni@co.morris.nj .us 

[Trustee] 

Re: The Morris County Improvement Authority 
County Guaranteed Renewable Energy Program Lease Revenue Bonds; 
Series 201 1 (the "Series 2011 Bonds") 

Dear Sir or Madam: 

Pursuant to (i) Section 4.4 of that certain "License and Access Agreement (Sussex 
County Renewable Energy Program, Series 2011)" dated as of December 1,201 1 (the "Town of 
Newton Local Unit License Agreement") by and between The Morris County Improvement 
Authority (the "Authority") and [ ] (the "Licensor"), and (ii) 
Section 5.03(3)(a) of the Authority's bond resolution duly adopted July 20, 2011 and entitled 
"Resolution Authorizing the Issuance of County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Notes and Bonds, Series 2011 and Additional Bonds of The Morris 
County Improvement Authority", as amended and supplemented, (capitalized terms not defmed 
in this Certificate shall have the respective meanings ascribed to such terms in the Town of 
Newton Local Unit License Agreement), the Company, by its Authorized Officer stated below, 
HEREBY REQUESTS that the Authority direct the Trustee to pay the following Costs of 
Issuance incurred with reference to the issuance of the Series 2011 Bonds on behalf of the 
Licensor from moneys on deposit in the Costs of Issuance Account of the Administrative Fund in 
the amount of $ ; which amount shall be payable to 

I 
for services] 

[the Licensor for reimbursement of Costs of Issuance previously paid by the Licensor to 



Such payment obligation has been properly incurred in accordance with all applicable 
law, is a Cost of Issuance under the Bond Resolution, is a proper charge against the Costs of 
Issuance Account of the Administrative Fund, and has not been the basis of any previous 
withdrawal. Attached hereto is a bill, invoice, receipt or other evidence that payment of said 
Costs of Issuance is due or has been paid by or on behalf of the Licensor. 

Very truly yours, 

[LICENSOR] 

By: 
Authorized Officer 

The form (only) of this Certificate is hereby 
ACKNOWLEDGED by the MORRIS COUNTY 
IMPROVEMENT AUTHORITY this - day 
o f ,  20-. 

By: 
Name: 
Title: 



EXHIBIT G 

[None] 



LICENSE AND ACCESS AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

By and Between 

Byram Township Board of Education, as Licensor 

And 

MORRIS COUNTY IMPROVEMENT AUTHORITY, as Licensee 

Dated as of December 1,2011 

with respect to Morris County Improvement Authority's 
$27,700,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 (Federally Taxable), 
consisting of: 

$26,715,000 Series 201 1A Bonds, and 
$985,000 Series 2011B Note 

[00024690-] 
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LICENSE AND ACCESS AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

THIS "LICENSE AND ACCESS AGREEMENT (Sussex County Renewable Energy 
Program, Series 2011)" (including any amendments or supplements hereto from time to time in 
accordance with the terms hereof, this "Byram Township Board of Education Local Unit License 
Agreement"), dated as of December 1,2011, is made by and among Byram Township Board of 
Education (the "Licensor"), a public body corporate and politic organized and existing under the 
laws of the State of New Jersey, in the County of Sussex (the "County"), State of New Jersey 
("State") and the MORRIS COUNTY IMPROVEMENT AUTHORITY (including any 
successors and assigns, the "Authority" or the "Licensee"), duly created by resolution of the 
Board of Chosen Freeholders ("Board of Freeholders") of Morris County as a public body 
corporate and politic of the State pursuant to and in accordance with the provisions of the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Act") and other applicable law. 

- 
WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 

"County") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the fmancing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
Energy Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 
Morris (the "Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Acf'), and other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the 



Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Morris County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section 11'3, 
which purposes include the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shared Services 
Act"), and all other applicable law, the terms of which agreement has been set forth in that 
certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1, 
201 1 (as amended and supplemented from time to time in accordance with its terms, the "Service 
Agreement") between the County and the Authority, and consented to by Morris County; 

WHEREAS, the County has determined to enter into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defmed) for the 
following primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority to enter into the kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Morris County has 
developed and implemented its own renewable energy program through the Authority, which 
Authority has retained (in accordance with all applicable law) experienced legal, engineering, 
energy consulting, and financial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting firms, Birsdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (collectively, the "Authority Consultants") and 
(iii) accordingly, it is more administratively efficient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, ro 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex Counly Consultants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to Renewable Energy Projects involving solar panels, are to be 
installed on, in, affixed or adjacent to andlor for any other Local Unit controlled buildings, other 
structures, lands or other properties of the Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
fmancing, design, permitting, acquisition, construction, installation, operation and maintenance 



of the Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defined in the 
hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
' renewable energy sources available and utilized by the Local Units for their Local Unit 

Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital lmprovement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, and Town of Newton (collectively, the "Municipal 
Series 201 1 Local Units"); and 

(ii) Byram Township Board of Education School District, Frankford 
Township's Consolidated Schools, Franklin Borough Board of Education, 
Green Township Board of Education, Hardyston Board of Education, 
High Point Regional School District, Kittatinny Regional School District, 
Newton Board of Education (collectively, the "Board of Education Series 
2011 Local Units"); and 

(iii) County, Sussex County Community College and Sussex County Technical 
School (the "County Series 2011 Local Units"); 

(each a "Series 2011 Local UniP', and, collectively, the "Series 2011 Local Units"), through the 
issuance by the Authority of the hereinafter defined Series 201 1 Bonds; 

WHEREAS, in order to finance the Renewable Energy Projects for the Series 2011 
Local Units on, in or about their Local Unit Facilities, the Authority shall sell the following 
series of Series 2011 Bonds, (i) one series of bonds in the aggregate principal amount of 
$26,715,000 and entitled, "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 2011A (Federally Taxable)" dated their date of delivery (the "Series 
2OllA Bonds") the terms of which sale shall be as set forth in that certain Bond Purchase 
Agreement between the Underwriter and the Authority (the "Series 201 1A Bonds"), and (ii) one 
series of notes in the aggregate principal amount of $985,000 and entitled, "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Note, Series 2011B (Federally 
Taxable)" (the "Series 2OIlB Note, and together with the Series 2011A Bonds, "Series 2011 
Bonds"), by the same sale method as the Series 201 1A Bonds; 



WHEREAS, after taking into account the hereinafter defmed Equity Contribution, the 
Series 2011 Bonds shall also finance all other costs associated with the Renewable Energy 
Program that the Authority determines to be necessary, convenient or desirable for the successful 
implementation of the Renewable Energy Program, including without limitation (i) all or a 
portion of the Preliminary Program Costs, Administrative Expenses and Company Development 
Fees and Expenses (as such terms are defined in the hereinafter defmed Bond Resolution), (ii) 
costs incurred in connection with the issuance of the Series 201 1 Bonds, (iii) costs incurred or to 
be incurred in connection with the design, permitting, acquisition, construction, installation, 
operation and maintenance of the Renewable Energy Projects for the Series 2011 Local Units, 
(iv) one year's worth of Series 201 1A Bonds capitalized interest and (v) such other amounts as 
shall be set forth in the Bond Resolution (collectively, the Series 2011 Project"); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectively, the "Bonds") shall be issued pursuant to the terms of that certain 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS SERIES 2011 AND ADDITIONAL BONDS OF THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY adopted by the governing body of the Authority on 
September 28, 2011, as amended and supplemented from time to time in accordance with its 
terms, including by one or more Certificates of an Authorized Officer of the Authority, each 
dated the date of issuance of the respective series of Series 201 1 Bonds (the "Bond Resolution"), 
all in accordance with Sections 17-19 of the Act (N.J.S.A. 40:37A-60, 61 and 62) and all other 
applicable law; 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 
Bonds, the Authority shall have entered into a "License and Access Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended or supplemented from time to time in accordance with its terms, each agreement shall 
constitute a "Local Unit License Agreement", and collectively, the "Local Unit License 
Agreements") with each Series 201 1 Local Unit that would, among other things, provide the 
Authority andlor its assignees the right and obligation to (i) access the Local Unit Facilities of 
each such Series 201 1 Local Unit, most particularly their roofs, parking area and/or grounds and 
electrical systems (the "Local Unit License"), (ii) finance, design, permit, acquire, construct, 
install, operate and maintain the Renewable Energy Projects on, in, &xed or adjacent to, or for 
the benefit of such Local Unit Facilities, (iii) receive the right to the renewable energy produced 
from the Renewable Energy Projects financed by the Series 201 1 Bonds, and (iv) sell all or a 
portion of the renewable energy produced fiom such Renewable Energy Projects through the 
Authority to the respective Series 201 1 Local Units, pursuant to an assignment (under each Local 
Unit License Agreement) from the Authority to the Series 2011 Local Units of the Power 
Purchase Agreement (as hereinafter defined), the terms of which Power Purchase Agreement 
could be entered into directly by the Series 201 1 Local Units under N.J.S.A. 40A:ll-15(45) of 
the Local Public Contracts Law (for the Municipal and County Series 201 1 Local Units). under 
N.J.S.A. 18A: 18A-42(o) of the Public Schools Contracts Law (for the Board of Education Series 



2011 Local Units) and under N.J.S.A. 18A:64A-25.1 et seq. of the County College Contracts 
Law for the College Series 201 1 Local Unit; 

WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A:ll-4.l(k) of the Local Public Contracts Law and N.J.S.A. 18A:18A-4.l(k) 
of the Public Schools Contracts Law, (ii) Local Finance Board Notice 2008-20, December 3, 
2008, Contracting for Renewable Energy Sewices, (iii) the State Board of Public Utilities 
("BPD"') protocol for measuring energy savings in PPA agreements dated February 20, 2009 
(Public Entity Energy Eficienq and Renewable Energy Cost Savings Guidelines), (iv) Local 
Finance Board Notice 2009-10 dated June 12, 2009, Contracting for Renewable Energy 
Services: Update on Power Purchase Agreements, and (v) all other applicable law, and pursuant 
to a competitive contracting process governed thereby, which included a request for solar 
developer proposals issued by the Authority dated September 8, 2011, as amended (the 
"Company RFP") and the receipt of proposals from prospective solar developers, including that 
proposal dated October 13, 2011 (the "Company Proposal") submitted with respect to Sunlight 
General Sussex Solar, LLC (the "Company"), the Authority selected the Company to design, 
permit, acquire, construct, install, operate and maintain the Renewable Energy Projects for the 
designated Local Unit Facilities of such Series 201 1 Local Units, with such Program terms as are 
set forth in the following Company Documents to be entered into between the Company and, at a 
minimum, the Authority, or acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated 
December 1, 2011 (as the same may be amended or supplemented fiom 
time to time in accordance with its terms, the "Company Lease 
Agreement") between the Authority, as owner and lessor, and the 
Company, as lessee, (I) conveying to the Company a leasehold interest in 
and to the Renewable Energy Projects, (11) assigning to the Company a 
license of the necessary portion of each Series 2011 Local Units' Local 
Unit Facilities (obtained by the Authority through the Local Unit License 
Agreements) in order for the Company to design, permit, acquire, 
construct, install, operate and maintain the Renewable Energy Projects, for 
such Series 201 1 Local Units, and (111) obligating the Company to operate 
and maintain, or cause the operation and maintenance of, the Renewable 
Energy Projects for the Series 201 1 Local Units; 

(b) That certain "Power Purchase Agreement (Sussex County Renewable 
Energy Program, Series 201 1)" dated December 1,201 1 (as the same may 
be amended or supplemented from time to time in accordance with its 
terms, the "Power Purchase Agreement") authorized pursuant to N.J.S.A. 
40:37A-77 and -78 of the Act, N.J.S.A. 40A:65-4 of the Shared Services 
Act, N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law (regarding 
that portion to be assigned to the Municipal Series 201 1 Local Units and 
the County Series 2011 Local Unit under the applicable Local Unit 
License Agreement), N.J.S.A. 1 SA: l8A-42(o) of the Public Schools 
Contracts Law (regarding that portion to be assigned to the Board of 



Education Series 2011 Local Units under the applicable Local Unit 
License Agreements) and N.J.S.A. 18A:64A-25.1 et seq. of the County 
College Contracts Law (regarding that portion to be assigned to the 
College Series 201 1 Local Unit under the applicable License Agreement) 
and the guidelines applicable to such contracts promulgated by the BPU 
whereby, among other things, 

(I) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement to issue the Series 201 1 Bonds to finance 
the Renewable Energy Projects, and if applicable, the 
Capital Improvement Projects, for the Series 201 1 Local 
Units, and the Company shall be entitled to draw a 
dedicated portion of the net proceeds of the Series 2011 
Bonds for the design, permitting, acquisition construction, 
renovation, and installation of such Projects on a 
requisition basis, 

(11) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement, as nominal owner of the Renewable 
Energy Projects for State law purposes, to assign to the 
Company all or a portion of the Authority's rights to the 
Solar Renewable Energy Certificates (''SRECs") generated 
by the Renewable Energy Projects for the Series 2011 
Local Units, and 

(111) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of fifteen 
(15) years, plus extensions if applicable, for a fixed power 
purchase price per kilowatt hour, as escalated under the 
terms thereof (such terms to be established pursuant to the 
Company Proposal), the renewable energy generated by the 
Renewable Energy Projects, which Authority obligation to 
purchase shall be assigned to the Series 201 1 Local Units 
as part of the Local Unit License Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement and the 
hereinafter defined Company Disclosure Agreement, Company Pledge 
Agreement, EPC Contract, and County Security Agreement, if any, may 
be collectively defmed as the "Company Documents"); 

WHEREAS, payment of the principal of (including mandatory sinking fund installments, 
if any) and interest on the Series 2011 Bonds, shall be secured by the Trust Estate as defmed 
under and in accordance with the terms of the Bond Resolution, which shall include, among 
other things, (i) Basic Lease Payments to be made by the Company under, and as defmed in, the 



Company Lease Agreement, (ii) certain Additional Lease Payments to be made by the Company 
under, and as defmed in, the Company Lease Agreement, which Additional Lease Payments 
shall be attributable to (a) the Purchase Option Price payable in accordance with Section 701 of 
the Company Lease Agreement upon any optional redemption of the Series 201 1 Bonds or (b) 
the Mandatory Purchase Price payable in accordance with Section 702 of the Company Lease 
Agreement upon any acceleration of the Series 201 1 Bonds, and (iii) payments by the County 
under the hereinafter defined County Guaranty to the extent other funds (including the Basic 
Lease Payments) are not available to make the Series 201 1 Bond debt service payments on time 
and in full, all in accordance with the terms of the Bond Resolution; 

WHEFCF,AS, the payment of the principal (including mandatory sinking fund 
installments, if any) of, and interest (at interest rates not to exceed the maximum rates set forth in 
the Local Finance Board Application) on the Series 2011 Bonds, but not any redemption 
premium, shall be fully, unconditionally and irrevocably guaranteed in accordance with (i) the 
terms of a guaranty ordinance of the County finally adopted by the Board of Freeholders on 
August 17, 2011, (ii) by a guaranty certificate to be executed by an authorized officer of the 
County within each Series 201 1 Bond and (iii) that certain "County Guaranty Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the 
same may be amended and supplemented from time to time in accordance with its terms, the 
"County Guaranty Agreement") by and between the County and the Authority, as acknowledged 
by the Company setting forth, among other things, the County's obligation to make any such 
guaranty payments in accordance with and within the parameters set forth in the guaranty 
ordinance and the Bond Resolution (collectively, the "County Guaranty"), all pursuant to Section 
37 ("Section 37") of the Act (N.J.S.A. 40:37A-80); 

WHEREAS, the holders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entitled to the pledge of the Trust 
Estate under the Bond Resolution on a pro-rata basis with the holders of any Outstanding Bonds 
as defined therein, including the Series 201 1 Bonds, although the guaranty of the County shall 
only extend to any such Series of Additional Bonds to the extent (i) the aggregate principal 
amount of all such Series of Additional Bonds, when taken together with the aggregate principal 
amount of the Series 2011 Bonds, shall not exceed $50,000,000, or (ii) the County adopts and 
executes similar official action and documents constituting the County Guaranty; 

WHEREAS, under the Company RFP, the Authority shall be obligated to obtain an 
equity contribution, a letter of credit, cash, a covenant to provide same, a reserve or other form of 
security acceptable to and, if necessary, issued for the benefit of the County (the "County 
Security") to be issued by a sufficiently rated banking or other financial institution, or if the 
County Security is provided by or on behalf of the Company, then the Company (in any such 
case, the "County Security Provider"), all to secure, in part, the County's payment obligations 
under the County Guaranty (but not to secure the payment of debt senrice on the Series 2011 
Bonds, as any such County Security shall be deposited in the County Security Fund created and 
defined under the Bond Resolution, which Fund shall not be a part of the Trust Estate pledged 
for the payment of the Series 201 1 Bonds), the terms of which County Security may be set forth 
in a letter of credit and reimbursement or other agreement to be dated the first day of the month 
of issuance of the applicable series of Bonds (as the same may be amended and supplemented 



from time to time in accordance with its terms, the "County Security Agreement") among, at a 
minimum, the Company, the County Security Provider, and the Authority, and acknowledged by 
the County; 

WHEREAS, to the extent the need for a County Security Agreement has been eliminated 
due to the type of County Security found acceptable to the County and the Authority, then the 
provisions regarding the County Security shall not be set forth in any County Security 
Agreement, but rather shall be set forth in the Bond Resolution, the County Guaranty 
Agreement, the Company Lease Agreement, and as required, the other Program Documents (as 
hereinafter defined); 

WHEREAS, under the Company Proposal, the Company is providing County Security 
acceptable to the County and the Authority in the form of the sum of (i) an equity contribution to 
be made by or on behalf of the Company, in the form of a combination of (a) the in kind 
acceptance by Power Partners MasTec LLC, of Charlotte, North Carolina and authorized to 
transact business in the State (including affiliates, the "EPC Contractor"), to delay receipt of 
payment for services performed by the EPC Contractor in connection with the construction of the 
Renewable Energy Projects for the Series 201 1 Local Units, under that certain Turnkey Design, 
Engineering, Procurement and Construction Contract dated December 12,201 1 (as the same may 
be amended or supplemented honl time to time in accordance with its terms, the "EPC 
Contract") between the Company and the EPC Contractor with respect to such Renewable 
Energy Projects) by and between the Company and the EPC Contractor, in the estimated amount 
of $7,818,860 (the "In-Kind Equity Contribution") until the earlier of (x) receipt of the Company 
of Section 1603 Grant proceeds for all the Renewable Energy Projects or (y) the Initial Basic 
Lease Payment Date and @) a cash contribution in the amount currently anticipated to be 
$1,500,000 but subject to increase or decrease, as applicable, so as to be equal to the excess of 
(x) the actual costs for which the Company is responsible in connection with the Renewable 
Energy Projects (including the initial funding of the County Reserve described below) over (y) 
the amount of the Series 2011 Bond proceeds, the Section 1603 Grant (as defined in the 
Company Lease Agreement) proceeds available to fund such costs through the Initial Basic 
Lease Payment Date (the "Cash Equity Contribution") which will be funded by or on behalf of 
the Company no later than the earlier of (i) ninety (90) days after completion of the Renewable 
Energy Projects or (ii) March 15,2013 (the In-Kind Equity Contribution, together with the Cash 
Equity Contribution shall be known as the "Equity Contribution"), (ii) a cash reserve in the 
amount of $1,500,000 (the "County Reserve") to be deposited in the County Security Fund for 
the benefit of the County, then as Reimbursement Collateral (as defined in the Bond Resolution), 
which amount shall be funded no later than the earlier of (i) ninety (90) days after completion of 
the Renewable Energy Projects or (ii) March 15, 2013, and (iii) in the event of a Company 
default under the Company Documents, the SRECs and payments made by the Series 201 1 Local 
Units under the Local Unit License Agreements, all of which would be available to repay the 
County once the County has made payment under the County Guaranty: 

WHEREAS, the Company Proposal, including the Equity Contribution and the funding 
of the County Reserve described above, has been deemed acceptable by the County and the 
Authority, in lieu of the amount of funds contemplated by the Company RFP to be deposited in 
the County Security Fund because the Company Proposal, includmg the Equity Contribution and 



the funding of the County Reserve described above(i) reduce the amount of the Series 2011 
Bonds required to be issued by the County and (ii), shall eliminate the need to fund any County 
Deficiency Amount (as defined in the Company RFP); 

WHEREAS, should the County otherwise have insufficient sources of funds to make its 
Basic Lease Payments on time and in full, the Company shall have the ability to draw funds from 
the County Reserve in order to enable the Company to make its Basic Lease Payments; 

WHEREAS, should the Company fail to make its Basic Lease Payments on time and in 
full, thereby causing the County to make payments to the Series 2011 Bondholders under the 
County Guaranty, which in turn causes the County Security to be drawn upon to reimburse the 
County for all or a portion of any such County Guaranty repayments, (i) the County Security 
Agreement, if any, may provide that the Authority assign and pledge the Reimbursement 
Collateral to the County Security Provider, as reimbursement security for any such draw on the 
County Security, or (ii) to the extent no County Security Agreement shall exist, then the 
Company, as County Security Provider in such instance, shall only be entitled to such excess 
County Security, as Reimbursement Collateral, if any shall remain available, after and to the 
extent the County has been fully paid under its County Guaranty but only to the extent of any 
County Security provided by or on behalf of the Company; 

WHEREAS, in the event the Company provides the County Security Fund requirement, 
in part, through such a covenant to provide immediately available funds, if applicable, but in any 
event to secure other Company obligations under the Company Documents, the Authority shall 
require the Company to further secure such obligations by pledging certain property interests of 
the Company and its member's interest in and to the Company to the Trustee, all as shall be set 
forth in the Company Lease Agreement and that certain "Pledge and Security Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the 
same may be amended or supplemented from time to time in accordance with its terms, the 
"Company Pledge Agreement"), and issued by the sole member of the Company, in favor of the 
Trustee, and acknowledged and accepted by the Company; 

WHEREAS, the Company as a potential "materially obligated person" within the 
meaning and for the purposes set forth in Rule 15c2-12 ("Rule 15c-12") promulgated by the 
Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934, as 
amended, shall be required to enter into that certain "Company Continuing Disclosure 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated December 1,201 1 
(as the same may be amended and supplemented from time to time in accordance with its terms, 
the "Company Continuing Disclosure Agreement") with the Authority and the Trustee, as 
dissemination agent (the "Dissemination Agent") in order to satisfy the secondary market 
disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15c2-12, the County will be 
required to enter into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "County 



Continuing Disclosure Agreement" and together with the Company Continuing Disclosure 
Agreement, the "Continuing Disclosure Agreements"; the County Continuing Disclosure 
Agreement, along with the County Guaranty and the County Security Agreement, if any, shall be 
collectively known as the "County Documents") with the Dissemination Agent in order to satisfy 
the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution and/or the Continuing 
Disclosure Agreements, the Authority shall (i) not be considered a "materially obligated person" 
within the meaning and for the purposes set forth in Rule 15c2-12, and (ii) be required to provide 
certain material events notices in accordance with Rule 15c2-12, and accordingly, the Authority 
shall be required to provide such material events notices under the terms of the Company 
Continuing Disclosure Agreement and the County Continuing Disclosure Agreement, all in order 
to satisfy the secondary market disclosure requirements of Rule 15~2-12; 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
N.J.S.A. 40A:5A-6, 7 and 8 of the Local Authorities Fiscal Control Law, the Authority shall 
have made an application dated July 19, 201 1 (the "Local Finance Board Application") to, and 
seek, obtain, and officially recognize the findings kom, the Local Finance Board (the "Local 
Finance Board") in the Department of Local Government Services of the State Department of 
Community Affairs; 

WHEREAS, in order to market and sell the Series 201 1 Bonds, the Authority shall by 
negotiated sale publicly offer the Series 201 1 Bonds, in which public offering case the Authority 
shall have authorized (i): the distribution of a preliminary official statement "deemed final" 
within the meaning and for the purposes of Rule 15c2-12 describing the terms of the Series 201 1 
Bonds, the Series 201 1 Project and the other transactions contemplated hereby (the "Preliminary 
Oficial Statement"); and (ii) the execution and delivery of a bond purchase agreement (the 
"Bond Purchase Agreement") with an undermiter to be selected by the Authority through a fair 
and open process (alternatively, the "Undenuriter") to purchase all of the Series 201 1 Bonds, and 
(iii) delivery of a final Official Statement incorporating the terms of the sale of the Series 201 1 
Bonds and certain other information into the Preliminiuy Official Statement (the "O$cial 
Statement, and together with the Preliminary Official Statement, and the Bond Purchase 
Agreement, and any of the same or other offering or sale documents that may be required by the 
County "Sale Documents"); 

WHEREAS, prior to the issuance of the Series 201 1 Bonds and in accordance with 
Section 13 ("'Section 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have made a 
detailed report regarding the Renewable Energy Program to Board of Chosen Freeholders of the 
County of Sussex (the "Sussex County Board of Freeholders") and the Morris County Board of 
Freeholders, which report shall include, without limitation, descriptions of the Series 201 1 
Bonds, the Bond Resolution, the Company Documents, the County Documents, the Local Unit 
License Agreements, and if and as applicable, the Sale Documents (collectively, the "Program 
Documents"), and which report and amended report shall be accepted by both the County and 
Morris County by resolution adopted by the Sussex County Board of Freeholders and the Morris 
County Board of Freeholders pursuant to Section 13. 



NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which is hereby acknowledged, the parties hereby agrees as follows: 



ARTICLE I 

DEFINITIONS 

Section 1.1. Definitions. 

(a) The following defined terms shall have the respective meanings ascribed 
to such terms in the preambles hereof: 

Byram Township Board of Education Local Unit License Agreement 
Act 
Authority 
Board of Education Series 2011 Local Units 
Board of Freeholders 
Bond Purchase Agreement 
Bond Resolution 
Bonds 
BPU 
Capital Improvement ProjectsX 
Cash Equity Contribution 
Company 
Company Continuing Disclosure Agreement 
Company Documents 
Company Lease Agreement 
Company Pledge Agreement 
Company Proposal 
Company RFP 
County 
County Continuing Disclosure Agreement 
County Guaranty 
County Guaranty Agreement 
County Reserve 
County Security 
County Security Agreement 
County Security Provider 
County Service Agreement 
County Series 2011 Local Units 
Dissemination Agent 
Equity Contribution 
EPC Contract 
EPC Contractor 
Initial Tranche 
In-Kind Equity Contribution 
Local Units 
Local Unit Facilities* 
Local Unit License 



Local Unit License Agreement 
Local Unit License Agreements 
Municipal Series 2011 Local Units 
Official Statement 
Power Purchase Agreement 
Preliminary Official Statement 
Preliminary Program Costs 
Program Documents 
Projects* 
Renewable Energy Program 
Renewable Energy Projects* 
Rule 15c2-12 
Sale Documents 
Second Tranche 
Section 1603 Grant 
Series 2011 Bonds 
Series 2011A Bonds 
Series 2011B Note 
Series 2011 Local Unit* 
Series 2011 Local Units 
Shared Sewices Act 
SRECs 
State 
Underwriter 

*as such defmed terms may be amended or supplemented pursuant to Section 4.6 of the Power 
Purchase Agreement. 

(b) The following defined terms shall, for all purposes of this Byram 
Township Board of Education Local Unit License Agreement, have the meanings ascribed to 
such terms in the Bond Resolution 

Account 
Additional Bonds 
Administrative Expense Account 
Administrative Fund 
Aged Account 
Bond 
Capitalized Interest Account 
Code 
Company Development Fees and Expenses 
Completion Conditions 
Completion Project 
Consulting Energy Engineer 
Consulting Energy Engineering Services 
Cost 



Costs of Issuance Account 
County Security Fund 
County Security Fund Requirement 
Debt Service Fund 
Funds 
General Fund 
Gross Substitute Power Purchase Price 
Interest Account 
Investment Securities 
Net Substitute Power Purchase Price 
Outstanding 
Paying Agent 
Principal Account 
Principal Office 
Project Fund 
Rating Agency 
Renewable Energy Program Interested Party 
Restoration Security Fund 
Restoration Security Fund Requirement 
Revenue Account 
Revenue Fund 
Revenues 
Series 
Series 2011B Bonds 
Sinking Fund Installments 
Supplemental Resolution 
Tax Certificate 
Tax-exempt Bonds 
Trustee 
Trust Estate 

(c) The following defined terms shall, for all purposes of this Byram 
Township Board of Education Local Unit License Agreement, have the meanings ascribed to 
such terms in the following Sections hereof. 

(i) Section 3.l(a): 

Projects 
Byram Township Board of Education Capital Improvement 

Byram Township Board of Education Licensee 
Byram Township'Board of Education Licensees 
Byram Township Board of Education Local Unit Facilities 
Byram Township Board of Education Local Unit License 
Byram Township Board of Education Project Activities 
Byram Township Board of Education Projects 



Byram Township Board of Education Renewable Energy 
Projects 

(ii) Section 3.8: 

Revised Byram Township Board of Education Renewable 
Energy Projects 

(iii) Section 5.2(a)(i) 

Gross Substitute Power Purchase Price 
Net Substitute Power Purchase Price 

(iv) Section 6.l(a) 

Authority Event of Default 

(v) Section 6.l(b) 

Licensor Event of Default 

(vi) Section 7.l(c) 

Term 

(d) The following defined terms shall, for all purposes of this Byram 
Township Board of Education Local Unit License Agreement, have the following meanings: 

"Byram Township Board of Education Acceptance Certificates" shall mean 
individually or collectively, as the case may be, the Byram Township Board of Education CIP 
Acceptance Certificate and the Byram Township Board of Education REP Acceptance 
Certificate, each in the form attached as Exhibit E to the Byrsun Township Board of Education 
Local Unit License Agreement and Exhibit B to the Company Lease Agreement. 

"Byram Township Board of Education CIP Acceptance Certificate" shall 
mean the certificate applicable to the Byram Township Board of Education Capital Improvement 
Projects in the form attached as Exhibit E-2 to the Byram Township Board of Education Local 
Unit License Agreement and Exhibit B-2 to the Company Lease Agreement, executed by an 
Authorized Officer of the Company, and acknowledged by an Authorized Officer of the 
Licensor, and acknowledged as to form only by an Authorized Officer of the Authority, setting 
forth, among other things, Licensor's acceptance of all of the Byram Township Board of 
Education Capital Improvement Projects, all as set forth in Section 4.3 of the Byram Township 
Board of Education Local Unit License Agreement and Section 5lO(d)(ii) of the Company Lease 
Agreement. As there are no Byram Township Board of Education Capital Improvement Projects 
for the Licensor, this definition shall have no effect in this Byram Township Board of Education 
Local Unit License Agreement. The Parties acknowledge and agree that no Byram Township 



Board of Education Capital Improvement Projects will be undertaken by the Company hereunder 
and that, accordingly, all provisions in this Agreement regarding the Capital Improvement 
Projects are not applicable and of no force and effect. 

"Byram Township Board of Education Construction Manager" shall mean, 
individually or collectively, as the case may be, the person or firm hired, employed or otherwise 
engaged by either of the Authority or the Licensor, that shall be responsible for the oversight of 
the implementation of one or more segments of the design, permitting, acquisition, construction, 
and installation, and as applicable, the operation and maintenance of the Renewable Energy 
Projects by the Company for the Licensor, or the design, permitting, acquisition, construction, 
renovation, and installation of the Capital Improvement Projects by the Company for the 
Licensor. 

"Byram Township Board of Education Draw Papers" shall mean the 
requisitions, and attachments thereto, applicable to either the (i) Byram Township Board of 
Education Renewable Energy Projects or (ii) Byram Township Board of Education Capital 
Improvement Projects, in either case in the form attached as Exhibit D to the Byram Township 
Board of Education Local Unit License Aereement and Exhibit C to the Com~anv Lease - . . 
Agreement, each executed by an Authorized Off~cer of the Company, and acknowledged by an 
Authorized Officer of the Licensor, and acknowledged as to form only by an Authorized Officer 
of the Authority, setting forth, among other thingsrthe requisitioning of funds from the Project 
Fund for either or both of the Byram Township Board of Education Renewable Energy Projects 
or the Byram Township Board of Education Capital Improvement Projects, all as set forth in 
Section 4.1 of the Byram Township Board of Education Local Unit License Agreement and 
Section 510(a), (b) and (c) of the Company Lease Agreement. 

"Byram Township Board of Education Interconnection Agreement" shall 
mean, individually or collectively, as the case may be, one or more agreements between or 
among, the existing local electric utility distribution provider and one or more of the Company, 
the Licensor andlor the Authority, with respect to the interconnection of the completed Byram 
Township Board of Education Renewable Energy Projects for the Licensor to the electric utility 
distribution system of such provider, which may take the form of an application and acceptance 
by at least two of such parties. 

"Byram Township Board of Education REP Acceptance Certificate" shall 
mean the certificate applicable to the Byram Township Board of Education Renewable Energy 
Projects in the form attached as Exhibit E-1 to the Byram Township Board of Education Local 
Unit License Agreement and Exhibit B-1 to the Company Lease Agreement, executed by an 
Authorized Officer of the Company, and acknowledged by an Authorized Officer of the 
Licensor, and acknowledged as to form only by an Authorized Officer of the Authority, setting 
forth, among other things, the Company's acceptance of all of the Byram Township Board of 
Education Renewable Energy Projects, all as set forth in Section 4.2 of the Byram Township 
Board of Education Local Unit License Agreement and Section 510(d)(i) of the Company Lease 
Agreement. 



"Authorized Officer" or "Authorized Representative" shall mean, (i) with 
respect to the Authority: the Chairperson, the Vice Chairperson, the Treasurer, or the Secretary 
of the Authority and, when used with reference to an act or document, also means any other 
person who shall be authorized by resolution or the by-laws of the Authority to perform such act 
or to execute such document or any other person or persons who shall be authorized by 
resolution of the Authority to act on behalf of the Authority or by a written certificate duly 
executed on behalf of the Authority by the Chairperson or by the Vice Chairperson of the 
Authority, which certificate shall set forth such authorization and shall contain the specimen 
signatures of each such person; (ii) with respect to the Licensor: the School Business 
Administrator or such other person designated as an Authorized Officer in the Byram Township 
Board of Education Local Unit License Agreement or any other person or persons who shall be 
authorized to act on behalf of such Licensor by virtue of a resolution of the governing body of 
the Licensor, which resolution shall set forth such authorization; (iii) with respect to the Trustee: 
any officer of the Trustee authorized by the Trustee to act or execute documents on behalf of the 
Trustee; (iv) with respect to Conlpany: any officer or any authorized signatory of the Company 
authorized by the Company to act or execute documents on behalf of the Company; (v) with 
respect to the County Security Provider, if any: any officer of the County Security Provider 
authorized by the County Security Provider to act or execute documents on behalf of the County 
Security Provider; (vi) with respect to the County in any capacity other than clause (ii) above, the 
County Administrator of the County and, when used with reference to an act or document, also 
means any other person who shall be authorized by State statute, ordinance, resolution, by-laws 
or Administrative Code of the County to perform such act or to execute such document or any 
other person or persons who shall be authorized by resolution or ordinance of the Board of 
Freeholders to act on behalf of the County or by a written certificate duly executed on behalf of 
the County by the County Administrator of the County, which certificate shall set forth such 
authorization and shall contain the specimen signatures of each such person. 

"Event of Default" shall mean, individually or collectively, as the case may be, 
an Authority Event of Default or a Licensor Event of Default. 



ARTICLE 11 

REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE PARTIES 

Section 2.1. Representations and Warranties of the Licensor. 

(a) The Licensor has the full right, power and authority under all applicable 
law to discharge its duties and obligations hereunder, and enjoy its rights and benefits hereunder, 
all in accordance with the terms hereof, each of which, together with all other terms hereof, shall 
he and are valid and binding terms enforceable against the Licensor. The Licensor has received 
any and all approvals and has taken all official action necessary to authorize an Authorized 
Officer of the Licensor to execute and deliver this Byram Township Board of Education Local 
Unit License Agreement (and any documents contemplated hereby, including without limitation 
the Byram Township Board of Education Draw Papers, the Byram Township Board of Education 
Acceptance Certificates, and any Byram Township Board of Education Interconnection 
Agreement) to the Licensee, and none of the provisions hereof, in any material way, conflict with 
the provisions of any other agreement to which the Licensor is a party or an acknowledgement 
party, including without limitation any other Program Document or any other agreement 
regarding liens or encumbrances applicable to the Licensor or its property, including the Byram 
Township Board of Education Local Unit Facilities. Licensor holds good, record and marketable 
title to each of the Byram Township Board of Education Local Unit Facilities and the land 
underlying the Byram Township Board of Education Local Unit Facilities. There are no 
mortgages or other liens against the Byram Township Board of Education Local Unit Facilities 
or the land except as set forth on Exhibit G. 

Section 2.2. Representations and Warranties of the Licensee. 

(a) The Licensee has the full right, power and authority under the Act and all 
other applicable law to discharge its duties and obligations hereunder, and enjoy its rights and 
benefits hereunder, all in accordance with the terms hereof, each of which, together with all other 
terms hereof, shall be and are valid and binding terms enforceable against the Licensee. The 
Licensee has taken all official action necessary to authorize an Authorized Officer of the 
Licensee to execute and deliver this Byram Township Board of Education Local Unit License 
Agreement to the Licensor, and none of the provisions hereof, in any material way, conflict with 
the provisions of any other agreement to which the Licensee is a party or an acknowledgement 
party, including without limitation any other Program Document or any other agreement 
regarding liens or encumbrances applicable to the Licensee or its property. 

Section 2.3. Mutual Representations, Warranties and Acknowledgments of the 
Licensor and the Licensee. 

(a) The Licensor shall constitute a Series 201 1 Local Unit for all purposes of 
the Renewable Energy Program pursuant to the provisions of all of the Program Documents, 
entitled to the rights, duties and obligations of a Series 201 1 Local Unit. 



(b) To the extent the circumstances set forth in Section 5.2 hereof arise, 
whereby an Event of Default under the Company Lease Agreement has occurred due to the late 
or insufficient payment of Basic Lease Payments by the Company thereunder, this Byram 
Township Board of Education Local Unit License Agreement shall be deemed to be a power 
purchase agreement for purposes of (i) N.J.S.A. 40A:ll-15(45) of the Local Public Contracts 
Law, to the extent. the Licensor is a Series 201 1 Municipal Local Unit or a Series 201 1 County 
Local Unit, or (ii) N.J.S.A. 18A:18A-42(o) of the Public Schools Contracts Law, to the extent 
the Licensor is a Series 201 1 Board of Education Local Unit, as applicable. 

Section 2.4. Covenants of the Licensor. 

(a) Upon the delivery of the Byram Township Board of Education CIP 
Acceptance Certificate with respect to the Byram Township Board of Education Capital 
Improvement Projects, if any, the Licensor shall own such Byram Township Board of Education 
Capital Improvement Projects, and further, the Licensor shall be obligated to maintain, and as 
necessary, operate the Byram Township Board of Education Capital Improvement Projects, it 
being expressly understood and acknowledged by the parties hereto that neither the Authority 
nor any other Renewable Energy Program Interested Party shall, after such time, have any 
obligations in connection therewith. 

(b) To the extent the Licensor determines to exercise the fair market value 
purchase option with respect to the Byram Township Board of Education Renewable Energy 
Projects set forth in Section 5.l(d) hereof, the Licensor shall pay for and conclude such purchase 
in an expeditious manner from the Company (which Company shall have taken fee ownership of 
the Byram Township Board of Education Renewable Energy Projects pursuant to Section 609(b) 
of the Company Lease Agreement) or from or through the Authority, as applicable, which 
purchase price may be funded by the Licensee if so agreed to by the parties in writing. 

(c) Although. the Company shall be responsible for the payment of 
Administrative Expenses caused by the action or inaction of the Company, to the extent 
Licensor's action or inaction pursuant to the terms of this Byram Township Board of 
Education Local Unit License Agreement results in the Authority incurring Administrative 
Expenses, Licensor shall be responsible for the prompt payment of same. 

Section 2.5. Covenants of the Licensee. 

(a) The Authority shall issue the Bonds pursuant to the Bond Resolution, the 
Act, and all other applicable law, such that the amounts on deposit with the Trustee in the Project 
Account of the Project Fund, together with the Equity Contribution, shall be sufficient, after 
taking into account all such other amounts on deposit therein earmarked for the funding of the 
Renewable Energy Projects of all the other Series 2011 Local Units, to fund the Cost of the 
Byram Township Board of Education Renewable Energy Projects on, or as applicable, in the 
Byram Township Board of Education Local Unit Facilities. 

@) The Authority shall issue the Bonds pursuant to the Bond Resolution, the 
Act, and all other applicable law, such that the amounts on deposit with the Trustee in the Capital 



Improvement Project Account of the Project Fund, shall be sufficient, after taking into account 
all such other amounts on deposit therein earmarked for the funding of the Capital Improvement 
Projects of all the other Series 201 1 Local Units, to fund the Cost of the Byram Township Board 
of Education Capital Improvement Projects on or as applicable, in the Byram Township Board of 
Education Local Unit Facilities. 

(c) No later than the issuance of the Bonds, the Authority shall have 
authorized, delivered and executed, and shall have caused the Company to have authorized, 
delivered and executed, or otherwise be bound by the terms and provisions of, the Company 
Documents, which by their terms shall require the Company to design, permit, acquire, construct, 
install, operate and maintain the Byram Township Board of Education Renewable Energy 
Projects on or as applicable, in or about the Byram Township Board of Education Local Unit 
Facilities, it also being expressly understood and acknowledged by the parties hereto that such 
Byram Township Board of Education Renewable Energy Projects, and any products derived 
therefrom including the electricity generated as renewable energy thereby, shall be owned in fee 
by the Licensee, subject to the terms of the Company Documents, including without limitation 
the conveyance of the ownership thereof, for Federal income tax purposes, to the Company 
pursuant to the terms thereof. 

(d) No later than the issuance of the Bonds, the Authority shall have 
authorized, delivered and executed, and shall have caused the Company to have authorized, 
delivered and executed, or otherwise be bound by the terms and provisions of, the Company 
Documents, which by their terms shall require the Company to design, permit, acquire, construct, 
renovate, and install the Byrarn Township Board of Education Capital Improvement Projects on 
or as applicable, in or about the Byram Township Board of Education Local Unit Facilities, it 
also being expressly understood and acknowledged by the parties hereto that that such Byram 
Township Board of Education Capital Improvement Projects shall be owned in fee by the 
Licensor. 

(e) The Authority shall exercise the Fair Market Value purchase option under 
the Company Documents, and take, any action consistent therewith, to the extent the Authority is 
so directed by the Licensor, all in accordance with Section 5.l(d) hereof. 

Section 2.6. Inapplicable Terms. 

Notwithstanding anything to the contrary contained in this Local Unit License 
Agreement, the parties hereto acknowledge and agree that (a) the Company is not responsible for 
the construction of any Byram Township Board of Education Capital Improvement Projects 
under the Program Documents and any references herein to Byrarn Township Board of 
Education Capital Improvement Projects, Byram Township Board of Education Capital 
Improvement Project Fund, Byram Township Board of Education CIP Acceptance Certificates or 
any other term defined by reference to Byram Township Board of Education Capital 
Improvement Projects (without limiting the application of any such term to the extent not related 
to Byram Township Board of Education Capital Improvement Projects) shall be of no further 
force and effect, and (b) as recited in the preambles hereof, there shall be no need for a County 
Security Agreement or a third-party County Security Provider, which due to the funding of the 



County Reserve upon issuance of the Series 201 1A Bonds, shall be the Company for purposes of 
the Program Documents. 



ARTICLE III 

LICENSE 

Section 3.1. License. 

(a) For the Term of this Byram Township Board of Education Local Unit 
License Agreement, the Licensor does hereby grant to the Authority and its designees set forth in 
writing and delivered to the Licensor, which the Licensor hereby acknowledges shall include the 
Company pursuant to the Company Documents, and any of the Authority's or the Company's 
subcontractors, consultants, agents, and any other person or entity the Authority or the Company 
deems necessary, desirable or convenient in order to discharge their respective obligations or 
exercise their respective rights under this Byram Township Board of Education Local Unit 
License Agreement (each, an "Byram Township Board of Education Licensee", and 
collectively, the "Byram Township Board of Education Licensees"), the non-exclusive right 
and obligation to access the Local Unit Facilities of the Licensor as described on Exhibit A 
hereto (the "Byram Township Board of Education Local Unit Facilities"), including without 
limitation the roofs and electrical systems thereof, and al l  lands and properties of the Licensor 
that are reasonably necessary, desirable or convenient in order to give the Authority, the 
Company, or any other Byram Township Board of Education Licensee access to the Byram 
Township Board of Education Local Unit Facilities, and the Authority hereby accepts, subject to 
all of the terms and provisions of this Byram Township Board of Education Local Unit License 
Agreement, a license (the "Byram Township Board of Education Local Unit License") 
allowing each Byrarn Township Board of Education Licensee to enter the Byram Township 
Board of Education Local Unit Facilities for the purpose of (i) designing, permitting, acquiring, 
constructing, installing, financing, operating and maintaining the Renewable Energy Projects for 
the Licensor described on Exhibit B hereto (the "Byram Township Board of Education 
Renewable Energy Projects"), and (ii) designing, permitting, acquiring, constructing, 
renovating, installing, and financing the Capital Improvement Projects for the Licensor described 
on Exhibit C hereto (the "Byram Township Board of Education Capital Improvement 
Projects", and together with the Byram Township Board of Education Renewable Energy 
Projects, the "Byram Township Board of Education Projects'') and to take all such other 
reasonable actions in connection therewith (collectively, and as additionally described in 
subsection (c) below, the "Byram Township Board of Education Project Activities"), all at 
the sole cost and expense of the Authority or any other Byram Township Board of Education 
Licensee, but not the Licensor[, unless expressly set forth elsewhere herein]. As there are no 
Byram Township Board of Education Capital Improvement Projects for the Licensor, this 
definition shall have no effect in this Byram Township Board of Education Local Unit License 
Agreement. Notwithstanding the foregoing, the Licensor shall be responsible for all operating, 
maintenance and repair costs incurred from the Point of Delivery (as defined in the Power 
Purchase Agreement) to Licensor's operating site (solely the site and not including the solar 
improvements) at or in each of its Byram Township Board of Education Local Unit Facilities. 

(b) For all purposes of this Byram Township Board of Education Local Unit 
License Agreement, the Byram Township Board of Education Local Unit License shall be 
deemed to include a preliminary license granted by the Licensor to the Authority and shall 



include, as Byram Township Board of Education Licensees, any entities involved in the 
procurement process directed by the Authority to select the Company, so long as the Authority 
submits a list of such entities to the Licensor, for the sole purpose of allowing any such entities 
to accumulate sufficient information to submit a response to the Authority pursuant to such 
procurement process, thereby allowing such information gathering to constitute permissive 
Byram Township Board of Education Activities, which preliminary Byram Township Board of 
Education Local Unit License shall automatically cease upon the establishment of the Company 
pursuant to such procurement process (to be automatically replaced, for the Authority and, 
among such entities, for the Company only, by subsection (a) above). 

(c) The Byram Township Board of Education Licensees shall have access to 
the Byram Township Board of Education Local Unit Facilities to conduct Byram Township 
Board of Education Project Activities, a portion of which are expressly set forth in subsection (a) 
above, and shall include the following: 

(i) The investigation of the Byram Township Board of 
Education Local Unit Facilities necessary to issue or cause the issuance of the 
opinion (structural condition of roof) and analysis (wind analysis) contemplated 
by Section 4.6(a) of the Power Purchase Agreement; 

(ii) The construction, installation and operation and 
maintenance of any equipment for the Byram Township Board of Education 
Renewable Energy Projects, including but not limited to photovoltaic solar 
modules, photovoltaic solar mounting systems, roofmg modifications as approved 
by the Authority and Licensor, electrical power, and control wiring, controls, 
protective relays, connections, fixtures, machinery, equipment, and other personal 
property that are required, desirable or convenient to construct, operate, and 
maintain the Byram Township Board of Education Renewable Energy Projects, 
subject to the Authority and Licensor's rights to notice, and Licensor's right to 
approve the Plans and Specifications therefore in accordance with Section 501 of 
the Company Lease Agreement; 

(iii) All activities in connection with the removal of the Byram 
Township Board of Education Renewable Energy Projects as contemplated by 
Section 3.7(b)(i) of the Power Purchase Agreement; and 

(iv) The monitoring of the Byram Township Board of 
Education Renewable Energy projects' system performance and metering from 
remote locations through access to the Licensor's data management network at 
the Byram Township Board of Education Local Unit Facilities. 

(d) No other activities beyond the scope of the Byram Township Board of 
Education Project Activities shall be undertaken on the Byram Township Board of Education 
Local Unit Facilities by the Authority or any other Byram Township Board of Education 
Licensee, unless expressly agreed to in writing by all the other parties hereto. 



(e) Licensor shall use commercially reasonable efforts to obtain, or cause to 
be obtained (in form and substance reasonably satisfactory to the Company) non-disturbance 
agreements or, if applicable, waivers and/or consents from any of its mortgagees, landlords, or 
similar parties in interest with respect to all access and other rights which Licensor is obligated to 
provide or cause to be provided to the Company pursuant to this Section 3.1 and the Power 
Purchase Agreement. Licensor shall use commercially reasonable efforts to avoid interfering 
with the Company's performance of its obligations under this Byram Township Board of 
Education Local Unit License Agreement, the Company Lease Agreement or the Power 
Purchase Agreement. 

Section 3.2. Byram Township Board of Education Licensees. The parties 
hereto expressly acknowledge and agree that in addition to the Authority, for the duration of the 
Term of this Byram Township Board of Education Local Unit License Agreement, the Byram 
Township Board of Education License shall permit the Byram Township Board of Education 
Licensees to enter upon the Byram Township Board of Education Local Unit Facilities to 
conduct the Byram Township Board of Education Project Activities, at which time any such 
Byram Township Board of Education Licensees shall automatically, without any further action, 
be bound by the provisions of this Byram Township Board of Education Local Unit License 
Agreement during the Term hereof. The Licensee must require the EPC Contractor to provide 
the names of all employees, agents, and workers of the EPC Contractor and subcontractors who 
will be present at the site, and the Licensee acknowledges that the same will be used for purposes 
of checking all identities against the Megans law registry. 

Section 3.3. Observation. In connection with all Byram Township Board of 
Education Project Activities, the Authority and/or any other Byram Township Board of 
Education Licensee shall afford the Licensor andlor its representatives, the opporhmity to 
observe all Byram Township Board of Education Project Activities; provided, however, that such 
observation activities shall not interfere with any Byram Township Board of Education Project 
Activities or delay construction of the Projects; and provided, further, that the Licensor hereby 
releases and agrees to indemnify, defend and hold harmless the Authority and each other Byram 
Township Board of Education Licensee from and against any and all loss, cost, damage, injury or 
expense arising out of the Licensor's, or its representatives' or consultant's entry or activities on 
the Byram Township Board of Education Local Unit Facilities for purposes of observing Project 
Activities not in compliance with this Section. 

Section3.4. Reports; Inspection. The Authority shall, and shall cause all Byram 
Township Board of Education Licensees, to promptly provide the Licensor with copies of any 
final written reports prepared, compiled or generated as part of the Byram Township Board of 
Education Project Activities, if any [list of reports can be added here]. Further, the Licensor 
shall have the right, upon the provision of reasonable advance written notice to the Authority and 
so long as the following action shall not, to the greatest extent practicable, interfere with the 
Byram Township Board of Education Local Unit License, to inspect the Byram Township Board 
of Education Local Unit Facilities and/or the Byram Township Board of Education Renewable 
Energy Projects during the Term of this Byram Township Board of Education Local Unit 
License Agreement to ensure the Authority is complying with the terms hereof. 



Section 3.5. Restoration. In the event the Byram Township Board of Education 
Local Unit License under this Byrarn Township Board of Education Local Unit License 
Agreement is revoked for any reason against the Authority, the Authority shall itself, or cause 
any other Byram Township Board of Education Licensee or other entity to promptly restore the 
Local Unit Facilities to exactly (or better, as newer) the condition of such Local Unit Facilities 
immediately prior to the granting of the Byram Township Board of Education Local Unit 
License hereunder, or to such other condition as shall be mutually agreeable to the Licensor and 
the Authority, provided that the costs of restoration where the revocation shall have been caused 
by the Licensor shall be paid for by the Licensor. 

Section 3.6. Insurance. Prior to accessing the Local Unit Facilities, the Authority 
shall deliver, or cause the Company performing Byram Township Board of Education Project 
Activities on the Byram Township Board of Education Local Unit Facilities to deliver, evidence 
of insurance of the Company in the coverage and amounts required under Article VII, Section 
7.3 of the Company RFP, which is attached as a portion of Exhibit A-1 to the Company Lease 
Agreement, as may be modified by the Program Documents, and as required by Sections 601 
through 607 inclusive of the Company Lease Agreement, all such policies to be satisfactory to 
the Authority and the Licensor. All certificates of insurance required hereunder shall name as 
additional insureds the Authority and the Licensor. All such policies shall contain a provision 
whereby the same cannot be canceled or modified unless the Authority and the Licensor is given 
at least thirty (30) days prior written notice of such cancellation or modification. 
Notwithstanding anything else contained herein or in the Power Purchase Agreement, to the 
extent the insurance is in accordance with Acord 25 (2010/05) should any of the above described 
policies be cancelled before the expiration date thereof, notice will be delivered in accordance 
with the policy provisions. 

Section 3.7. Revocation. 

(a) The parties expressly acknowledge that the Byram Township Board of Education 
Local Unit License cannot be revoked (including deemed revocation situations where the Byram 
Township Board of Education Local Unit Facilities are unavailable to allow the Company to 
perform Byram Township Board of Education Project Activities due to damage, condemnation 
or otherwise, which are governed by clauses (ii), (iii) and to the extent the circumstances giving 
rise to the deemed revocation are within the Licensor's control, (iv) below, inclusive, and where 
time periods shall commence from the onset of the unavailability of the Byram Township Board 
of Education Local Unit Facilities) once Bonds have been issued and are Outstanding, unless the 
Licensor satisfies clause (iv) below after complying with clause (i), and seeking to relocate 
pursuant to clauses (ii) and (iii) below: 

(i) The Licensor shall notify, in writing, the Licensee, the County, the 
Trustee and the Company that the Licensor intends to revoke its Byram Township 
Board of Education Local Unit License for the Byrarn Township Board of 
Education Local Unit Facilities, at least one (1) year prior to any such revocation; 
and 



(ii) The Licensor, working cooperatively with the Authority, shall seek 
to provide the Licensee, within such one (1) year period, with a substitute location 
for the Byram Township Board of Education Renewable Energy Projects, with as 
similar physical conditions to the existing Byram Township Board of Education 
Local Unit Facilities as is practicable, it being expressly understood that (A) the 
substitution shall not occur until the substitute Byram Township Board of 
Education Renewable Energy Project on the Byram Township Board of Education 
Local Unit Facilities is up and running so that none of the Authority, the Licensor, 
or the Company shall lose any electricity or SREC production during any 
transition period, and (B) the Licensor shall continue to pay all amounts due under 
this Byram Township Board of Education Local Unit License Agreement during 
such period (including without limitation the amounts set forth in Section 5.l(c)(i) 
hereof) as if such attempted revocation were not occurring, regardless of whether 
Licensor continues to receive and utilize the electricity from the Byram Township 
Board of Education Renewable Energy Projects located on, or as applicable in, 
the Byram Township Board of Education Local Unit Facilities, all as 
contemplated hereby, during such period; and 

(iii) To the extent the Authority and the Company agree to such 
relocation within such period, as evidenced by a Certificate of an Authorized 
Off~cer of each of the Authority and the Company delivered to the Licensor, the 
Trustee, and the County, then (A) the Licensor shall pay for all costs of relocating 
the Byram Township Board of Education Renewable Energy Projects on, or as 
applicable in, such new location (thereupon such new agreed upon location shall 
be deemed the new Byram Township Board of Education Local Unit Facilities for 
all purposes of this Byram Township Board of Education Local Unit License 
Agreement and the other Program Documents, and similarly, the new Byram 
Township Board of Education Renewable Energy Projects on, or as applicable in, 
such new Byram Township Board of Education Local Unit Facilities shall be 
deemed the new Byram Township Board of Education Renewable Energy 
Projects for all purposes of this Byram Township Board of Education Local Unit 
License Agreement and the other Program Document), including without 
limitation any relocation costs, re-installation costs, costs improving the condition 
of the new location to accept the Byram Township Board of Education Renewable 
Energy Projects, and the fees and expenses of all Renewable Energy Program 
Interested Parties involved with any such relocation, and as applicable, their 
consultants, and (B) prospectively, after such relocation, the Licensor shall 
continue to pay all amounts due under this Byram Township Board of Education 
Local Unit License Agreement for the remainder of the Term hereof (including 
without limitation the amounts set forth in Section 5.l(c)(i) hereof) and the parties 
shall be entitled to and obligated to perform, as applicable, the rights, duties, and 
obligations hereunder, as if such relocation never occurred, in which case clause 
(iv) of this Section 3.7(a) shall have no effect. 

(iv) To the extent the Authority and the Company do not agree to such 
relocation within such period (or alternatively, the Licensor has been unable to 



secure an acceptable alternative site within such period), as evidenced by a 
Certificate of an Authorized Officer of each of the Authority and the Company 
delivered to the Licensor, the Trustee, and the County, then Licensor shall pay (A) 
the Trustee an amount sufficient to pay the principal of, redemption premium, if 
any, and interest on all of the Outstanding Bonds allocable to the Byram 
Township Board of Education Renewable Energy Projects (as determined by the 
Authority, in its sole discretion, based on the Projects funded by the proceeds of 
Bonds and the pro-rata share of all other Bond proceeds) or provision for payment 
thereof and thereon shall have been made in accordance with Article XI1 of the 
Bond Resolution, together with the fees and expenses of all Renewable Energy 
Program Interested Parties involved in effecting such prepayment, redemption, 
and/or defeasance, and as applicable, their consultants, and (B) the Company an 
amount that reimburses the Company, on a net present value basis, for (I) the 
value of all SRECs that would have been obtained and accrued to the benefit of 
the Company during the remainder of the then existing Term hereof, such value to 
be based on an objective standard of valuation acceptable to the Company and 
available at such time, as approved by the Authority, (11) any other revenues the 
Company would have received under the Program Documents through the 
remainder of the then existing Term had the Byram Township Board of Education 
Renewable Energy Projects been operating at the Byram Township Board of 
Education Local Unit Facilities for the remainder of such then existing Term, if 
any (other than the credit against its Basic Lease Payments for payments that 
would have been made by the Licensor under Section 5.l(c)(i) hereof, as the 
Company is already receiving that benefit through the payment to the Trustee 
contemplated by sub-clause (A) above, which payments shall be credited against 
the Company's Basic Lease Payment obligations under the terms of the Program 
Documents) and (111) any penalties, recapture amounts or other payments required 
to be made by or on behalf of the Company or its investors under the Code or the 
American Recovery and Reinvestment Act of 2009 caused by an early revocation 
within any recapture period for any grants or tax benefits claimed by the 
Company relating to the Byram Township Board of Education Renewable Energy 
Projects. 

(b) The Licensor shall not, except in respect of a deemed revocation pursuant to 
Section 3.7(c), revoke the Byram Township Board of Education Local Unit License prior to the 
expiration of the Term hereof, in accordance with Section 7.1 hereof, unless any such revocation 
notice in writing shall be delivered to the. Authority and the other Renewable Energy Program 
Interested Parties to the effect that (i) the provisions of Section 3.7(a) hereof have been complied 
with, (ii) that no suitable site for relocating the Byram Township Board of Education Renewable 
Energy Projects was found and/or approved in accordance with the terms of Section 3.7(a) 
hereof, and (iii) such notice is accompanied by immediately available funds in the amounts set 
forth in Section 3.7(a)(iv) hereof. 

(c) Any damage, taking, condemnation or otherwise of any Byram Township Board 
of Education Local Unit Facility as a result of which such Byram Township Board of Education 
Local Unit Facility is unavailable to allow the Company to perform its Byram Township Board 



of Education Project Activities shall be deemed to be a revocation of the Byram Township Board 
of Education Local Unit License by Licensor pursuant to Section 3.7(a) hereof. 

Section 3.8. Material Change to Byram Township Board of Education Renewable 
Energy Projects Prior to Issuance of the Acceptance Certificates. 

To the extent the Licensor requests a material change to the Byram Township Board of 
Education Renewable Energy Projects prior to the issuance of the Acceptance Certificates, the 
Licensor shall notify, in writing, the Licensee, the County, the Trustee and the Company of any 
requests for such material changes. To the extent the Authority and the Company agree to such 
material changes to the Byram Township Board of Education Renewable Energy Projects (the 
"Revised Byram Township Board of Education Renewable Energy Projects"), as evidenced 
by a Certificate of an Authorized Officer of each of the Authority and the Company delivered to 
the Licensor, the Trustee, and the County, the Licensor shall, prior to the Company undertaking 
the Revised Byram Township Board of Education Renewable Energy Project, advance funds to 
or, if already incurred, reimburse the Company for all costs incurred by the Company upon 
reliance of the Byram Township Board of Education Renewable Energy Projects set forth on 
Exhibit B hereto, and to the extent deemed appropriate by the Company, the relevant 
documentation relating thereto will be amended, as applicable. 

Section 3.9. Abandonment. 

If any Byram Township Board of Education Renewable Energy Project is abandoned by 
the Company pursuant to Section 4.6(e) of the Power Purchase Agreement, the obligations under 
this Byram Township Board of Education Local Unit License Agreement assumed by the 
Company shall, as between the Company on the one hand and the Licensor and the Authority on 
the other hand, with respect to such Byram Township Board of Education Renewable Energy 
Project, be deemed terminated and discharged. 



ARTICLE IV 

Byram Township Board of Education DRAW PAPERS; Byram Township Board of 
Education ACCEPTANCE CERTIFICATES; COSTS OF ISSUANCE 

Section 4.1. Byram Township Board of Education Draw Papers. 

(a) The Authority shall cause the Company to (i) design, permit, acquire, construct, 
install, operate and maintain the Byram Township Board of Education Renewable Energy 
Projects and (ii) design, permit, acquire, construct, renovate, and install the Byrarn Township 
Board of Education Capital Improvement Projects, all (x) in accordance with the Plans and 
Specifications therefor that shall be approved by the Licensor in accordance with Section 501 of 
the Company Lease Agreement, (y) pursuant to Development Contracts entered into by the 
Company after review by the Licensor in accordance with Section 502 of the Company Lease 
Agreement, and (z) otherwise as set forth in the Company Documents. 

@) The Authority shall issue the Series 201 1 Bonds to finance, among other things, a 
portion of the Byram Township Board of Education Renewable Energy Projects and the Byram 
Township Board of Education Capital Improvement Projects. The Authority may, in its sole 
discretion, but only upon the prior written consent of the Company provided in its sole 
discretion, issue any other Series of Bonds to finance any Completion Project relating to the 
Byram Township Board of Education Renewable Energy Projects or the Byram Township Board 
of Education Capital Improvement Projects, if necessary, desirable or convenient, as determined 
by the Authority in its sole discretion. 

(c) The Authority shall cause the Company to submit, from time to time, to the 
Licensor, with a copy to the Authority, the Byram Township Board of Education Draw Papers, in 
substantially the form attached as Exhibit C to the Company Lease Agreement and Exhibit D 
hereto, executed by the Company, for a portion of the Cost of (i) the design, permitting, 
acquisition, construction, installation, operation, and maintenance of the Byram Township Board 
of Education Renewable Energy Projects and (ii) the design, permitting, acquisition, 
construction, renovation, and, installation of the Byram Township Board of Education Capital 
Improvement Projects. The Licensor shall promptly review the Byram Township Board of 
Education Draw Papers to determine that the statements set forth therein are true, accurate and 
complete. Upon completion of such review, and no later than three (3) Business Days after 
receipt of the Byram Township Board of Education Draw Papers from the Company, the 
Licensor shall execute the acknowledgment form to such Byram Township Board of Education 
Draw Papers where indicated, and promptly forward the original of such Byram Township Board 
of Education Draw Papers to the Trustee, with copies sent to the Company and the Authority. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the Byram Township Board of Education Construction Manager the 
Licensor's rights to review, acknowledge, accept, execute and deliver any Byram Township 
Board of Education Draw Papers, which delegation shall be conclusively evidenced by the 



Licensor's filing of a Certificate of an Authorized Officer of the Licensor to such effect with the 
Trustee, with copies to the Authority, the Company, and the Byram Township Board of 
Education Construction Manager; provided, however, that any such delegation shall not absolve 
the Licensor from any obligations with respect thereto, including the timeliness requirements set 
forth herein. By the Licensor's authorization, execution and delivery of this Byram Township 
Board of Education Local Unit License Agreement, the Licensor shall not require any further 
government approvals, includiig that of its governing body (so long as same does not violate 
state statutes and regulations), in order to cause an Authorized Officer of the Licensor either to 
(i) review, acknowledge, accept, execute and deliver any Byram Township Board of Education 
Draw Papers or (ii) delegate any such action to the Byram Township Board of Education 
Construction Manager. 

(e) Notwithstanding anything to the contrary herein or in any Program Document, the 
Authority may delegate to the Byram Township Board of Education Construction Manager the 
Authority's rights to acknowledge, as to form only, and on such basis, execute and deliver any 
Byram Township Board of Education Draw Papers to the Byram Township Board of Education 
Construction Manager, which delegation shall be conclusively evidenced by the Authority's 
filing of a Certificate of an Authorized Officer of the Authority to such effect with the Trustee, 
with copies to the Company, the Licensor, and the Byram Township Board of Education 
Construction Manager; provided, however, that any such delegation shall not absolve the 
Authority from any obligations with respect thereto, includiig the timeliness requirements set 
forth herein. By the Authority's authorization, execution and delivery of this Byram Township 
Board of Education Local Unit License Agreement, the Authority shall not require any further 
government approvals, including that of its governing body, in order to cause an Authorized 
Officer of the Authority either to (i) acknowledge, as to form only, and on such basis, execute 
and deliver any Byram Township Board of Education Draw Papers or (ii) delegate any such 
action to the Byram Township Board of Education Construction Manager. 

Section 4.2. Byram Township Board of Education REP Acceptance Certificate 
Relating to the Byram Township Board of Education Renewable Energy Projects. 

(a) When the Company has determined that all of the Byram Township Board of 
Education Renewable Energy Projects have been designed, acquired, constructed, and installed 
in accordance with the Plans and Specification and the Byram Township Board of Education 
Interconnection Agreement has been duly authorized, executed and delivered (by or among such 
parties that may include the Licensor), the Authority shall cause the Company to submit to the 
Licensor, with a copy to the Authority, the Byram Township Board of Education REP 
Acceptance Certificate applicable to such Byram Township Board of Education Renewable 
Energy Projects duly executed by an Authorized Officer of the Company, in substantially the 
form of Exhibit B-1 to the Company Lease Agreement and Exhibit E-1 hereto. 

(b) The Licensor shall promptly review the form Byram Township Board of 
Education REP Acceptance Certificate applicable to the Byram Township Board of Education 
Renewable Energy Projects received from the Company to determine that the statements set 
forth therein are true, accurate and complete. The Licensor shall promptly contact the Company 
to clarify or otherwise change the Byram Township Board of Education REP Acceptance 



Certificate to a form acceptable to Licensor. Upon completion of such review and if applicable, 
clarification process or discussion with the Company, and no later than five (5) Business Days 
after receipt of the Byram Township Board of Education REP Acceptance Certificate from the 
Company in a form acceptable to the Licensor, the Licensor shall execute the acknowledgment 
form to such Byram Township Board of Education REP Acceptance Certificate where indicated, 
and promptly forward the original of such Byram Township Board of Education REP 
Acceptance Certificate to the Trustee, with copies sent to the Company and the Authority. 

(c) Notwithstanding anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the Byram Township Board of Education Construction Manager the 
Licensor's rights to review, acknowledge, accept, execute and deliver the Byram Township 
Board of Education REP Acceptance Certificate to the Byram Township Board of Education 
Construction Manager, which delegation shall be conclusively evidenced by the Licensor's filing 
of a Certificate of an Authorized Officer of the Licensor to such effect with the Trustee, with 
copies to the Authority, the Company, and the Byram Township Board of Education 
Construction Manager; provided, however, that any such delegation shall not absolve the 
Licensor from any obligations with respect thereto, including the timeliness requirements set 
forth herein. TheByram Township Board of Education Construction Manager shall use all 
reasonable efforts to ensure that copies of all Draw Papers and the REP Acceptance Certificate 
are forwarded to the Licensor in a reasonably timely manner. By the Licensor's authorization, 
execution and delivery of this Byram Township Board of Education Local Unit License 
Agreement, the Licensor shall not require any further government approvals, including that of its 
governing body, in order to cause an Authorized Officer of the Licensor either to (i) review, 
acknowledge, accept, execute and deliver the Byram Township Board of Education REP 
Acceptance Certificate or (ii) delegate any such action to the Byram Township Board of 
Education Construction Manager. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Authority may delegate to the Byram Township Board of Education Construction Manager the 
Authority's rights to acknowledge, as to form only, and on such basis, execute and deliver the 
Byram Township Board of Education REP Acceptance Certificate, which delegation shall be 
conclusively evidenced by the Authority's filing of a Certificate of an Authorized Officer of the 
Authority to such effect with the Trustee, with copies to the Company, the Licensor, and the 
Byram Township Board of Education Construction Manager; provided, however, that any such 
delegation shall not absolve the Authority from any obligations with respect thereto, including 
the timeliness requirements set forth herein. By the Authority's authorization, execution and 
delivery of this Byram Township Board of Education Local Unit License Agreement, the 
Authority shall not require any further government approvals, including that of its governing 
body, in order to cause an Authorized Officer of the Authority either to (i) acknowledge, as to 
form only, and on such basis, execute and deliver the Byram Township Board of Education REP 
Acceptance Certificate or (ii) delegate any such action to the Byram Township Board of 
Education Construction Manager. 



Section 4.3. Byram Township Board of Education CIP Acceptance Certificate 
Relating to the Byram Township Board of Education Capital Improvement Projects. 

(a) When the Company has determined that all of the Byram Township Board of 
Education Capital Improvement Projects have been designed, acquired, constructed, renovated, 
and installed in accordance with the Plans and Specification, the Authority shall cause the 
Company to submit to the Licensor, with a copy to the Authority, the Byram Township Board of 
Education CIP Acceptance Certificate applicable to such Byram Township Board of Education 
Capital Improvement Projects duly executed by an Authorized Officer of the Company, in 
substantially the form of Exhibit B-2 to the Company Lease Agreement and Exhibit E-2 hereto. 

(b) The Licensor shall promptly review the form Byram Township Board of 
Education CIP Acceptance Certificate applicable to the Byram Township Board of Education 
Capital Improvement Projects received from the Company to determine that the statements set 
forth therein are true, accurate and complete. The Licensor shall promptly contact the Company 
to clarify or otherwise change the Byram Township Board of Education CIP Acceptance 
Certificate to a form acceptable to Licensor. Upon completion of such review and if applicable, 
clarification process or discussion with the Company, and no later than five (5) Business Days 
after receipt of the Byram Township Board of Education CIP Acceptance Certificate from the 
Company in a form acceptable to the Licensor, the Licensor shall execute the acknowledgment 
form to such Byram Township Board of Education CIP Acceptance Certificate where indicated, 
and promptly forward the original of such Byram Township Board of Education CIP Acceptance 
Certificate to the Trustee, with copies sent to the Company and the Authority. 

(c) Notwithstanding anything to the contrary herein or in any Program D~cument, the 
Licensor may delegate to the Byram Township Board of Education Construction Manager the 
Licensor's rights to review, acknowledge, accept, execute and deliver the Byram Township 
Board of Education CIP Acceptance Certificate, which delegation shall be conclusively 
evidenced by the Licensor's filing of a Certificate of an Authorized Off~cer of the Licensor to 
such effect with the Trustee, with copies to the Authority, the Company, and the Byram 
Township Board of Education Construction Manager; provided, however, that any such 
delegation shall not absolve the Licensor from any obligations with respect thereto, including the 
timeliness requirements set forth herein. By the Licensor's authorization, execution and delivery 
of this Byram Township Board of Education Local Unit License Agreement, the Licensor shall 
not require any further government approvals, including that of its governing body, in order to 
cause an Authorized Officer of the Licensor either to (i) review, acknowledge, accept, execute 
and deliver the Byram Township Board of Education CIP Acceptance Certificate or (ii) delegate 
any such action to the Byram Township Board of Education Construction Manager. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Authority may delegate to the Byram Township Board of Education Construction Manager the 
Authority's rights to acknowledge, as to form only, and on such basis, execute and deliver the 
Byram Township Board of Education CIP Acceptance Certificate, which delegation shall be 
conclusively evidenced by the Authority's filing of a Certificate of an Authorized Officer of the 
Authority to such effect with the Trustee, with copies to the Company, the Licensor, and the 
Byram Township Board of Education Construction Manager; provided, however, that any such 



delegation shall not absolve the Authority from any obligations with respect thereto, including 
the timeliness requirements set forth herein. By the Authority's authorization, execution and 
delivery of this Byram Township Board of Education Local Unit License Agreement, the 
Authority shall not require any further government approvals, including that of its governing 
body, in order to cause an Authorized Officer of the Authority either to (i) acknowledge, as to 
form only, and on such basis, execute and deliver the Byram Township Board of Education CIP 
Acceptance Certificate or (ii) delegate any such action to the Byram Township Board of 
Education Construction Manager. 

Section 4.4. Costs of Issuance. 

The Authority shall make available to the Licensor the moneys on deposit in the Costs of 
Issuance Account of the Administrative Fund held by the Trustee for payment of all Costs of 
Issuance incurred on behalf of the Licensor, as relayed by the Licensor to the Authority in 
writing prior to the issuance of the Series 201 1 Bonds, in the manner provided herein and in the 
Bond Resolution. In order to requisition funds for payment or reimbursement of such Costs of 
Issuance, the Licensor shall submit to the Authority and the Trustee a duly authorized, executed 
and delivered Certificate of an Authorized Officer of the Licensor, acknowledged as to form only 
by the Authority, substantially in the form of Exhibit P hereto. 



ARTICLE V 

POWER PURCHASE AGREEMENT 

Section 5.1. Power Purchase Agreement. 

(a) The Authority shall enter into the Power Purchase Agreement, if not 
contemporaneously herewith, on such terms and conditions as shall be approved by the Licensor, 
which approval shall not be unreasonably withheld or delayed, and which approval shall be 
dispositively evidenced by the Licensor's acknowledgement of the terms thereof as part of the 
Power Purchase Agreement, including all amendments or supplements thereto that would have a 
material affect on the Licensor, it being expressly understood that any such amendment having 
no material affect other than (x) on the Authority, (y) one or more of the other Series 201 1 Local 
Units, or (z) some other third party shall not require the acknowledgment of the Licensor. 

(i) Unless the Licensor specifically acknowledges terms and 
conditions other than the following, the Power Purchase Agreement shall provide, 
at a minimum, (A) for the sale of electricity conforming to the parameters set 
forth in subsection (c)(i) below, and (B) for a minimum fifteen (15) year term, 
unless extended in accordance with subsection (b) below; and 

(ii) Although the following related matters need not be set forth in the 
Power Purchase Agreement, the Authority shall cause such terms to be provided 
for in the Company Lease Agreement or other Company Documents, which may, 
to the extent desirable, include the Power Purchase Agreement: (A) the 
Licensor's Fair Market Value purchase option set forth in subsection (d) below, 
and (B) the removal of the Byram Township Board of Education Renewable 
Energy Projects and restoration of the Byram Township Board of Education Local 
Unit Facilities matters set forth in subsection (e) below. 

(b) The Power Purchase Agreement shall not be extended beyond its original fifteen 
(15) year term, regardless of whether permitted by the original terms of the Power Purchase 
Agreement, or by an amendment thereof or supplement thereto, without the express written 
consent of the Licensor, which consent shall not be unreasonably withheld, but which consent 
shall not be forthcoming unless any such extension is allowable under applicable law. To the 
extent an amendment or supplement of the Power Purchase Agreement is required to effect such 
an extension, such Licensor consent shall be dispositively evidenced if set forth in the Licensor's 
acknowledgement of the terms of any such amendment thereto or supplement thereof as part of 
the Power Purchase Agreement. 

(c) The Authority hereby assigns to the Licensor and the Licensor hereby assumes 
(and to the extent any such Power Purchase Agreement shall be entered into subsequent to the 
date of authorization, execution and delivery of this Byram Township Board of Education Local 
Unit License Agreement, such assignment shall take effect immediately upon the authorization, 
execution and delivery of the Power Purchase Agreement) all of its rights, duties and obligations 
under the Power Purchase Agreement, insofar as it relates to the Licensor or the applicable Series 



2011 Local Unit, subject to the proviso below, including without limitation the rights and 
obligations to purchase power from the Company thereunder from the Byram Township Board 
of Education Local Unit Facilities, all in accordance with the terms and conditions set forth in 
the Power Purchase Agreement; provided however that such assignment shall and hereby does 
specifically exclude (I) any rights specifically reserved under the Power Purchase Agreement to 
the Authority, if any, and (11) the Local Unit License and the other rights being assigned by the 
Authority to the other Series 201 1 Local Units with respect to their Local Unit Facilities under 
their respective Local Unit License Agreements. 

(i) Specifically, without limitation, upon the Licensor's 
acknowledgment of the Power Purchase Agreement, as assignee of such 
Authority interests contemplated by this subsection (c), the Licensor shall and 
hereby does agree, during the Term for so long as the Power Purchase Agreement 
shall be in effect, to purchase the electricity generated by the Byram Township 
Board of Education Renewable Energy Projects located on, or as applicable, in 
the Byram Township Board of Education Local Unit Facilities from the Company 
for the price established under the Power Purchase Agreement (including any 
escalators set forth therein), and the Licensor shall pay the Trustee directly, on 
behalf of the Company (unless the Licensor receives a written notice from the 
Authority to the effect that the Company has prepaid all of the Series 201 1 Bonds 
and that the Lessee has delivered the required Certificate of an Authorized Officer 
of the Lessee pursuant to Sections 402(a)(iii) and 703(b)(iii) of the Company 
Lease Agreement, in which case the Licensor shall pay either (i) the Company, or 
(ii) a third-party at the direction of the Company), for any such electricity, upon 
the terms set forth in the Power Purchase Agreement. Such terms include, 
without limitation, the payment by the Licensor of the PPA Price on or before the 
Commencement Date, (as such terms are defined in the Power Purchase 
Agreement), all as set forth in Section 3.5 (including any adjustments referenced 
therein) and Exhibit B of the Power Purchase Agreement. Subject to Force 
Majeure (as defmed in the Power Purchase Agreement), the Licensor shall make 
such payments in full and on time, without regard to set-off or any other rights it 
might assert against the Authority, the Company or the Trustee for any reason, 
which rights against the Authority, the Company and the Trustee are hereby 
waived by the Licensor. 

(d) Subject to Section 5.2 hereof, the Authority shall cause the Company 
Documents to include provisions providing for the following, upon the expiration of the Power 
Purchase Agreement (without or after one or more extensions to the extent permissible under 
applicable law): (i) providing the Licensor or the Authority, at the direction of the Licensor, as 
applicable, an option to purchase the Byram Township Board of Education Renewable Energy 
Projects installed on or, as applicable, in the Byram Township Board of Education Local Unit 
Facilities, which option shall remain outstanding for a period of no fewer than thirty (30) days, 
(ii) providing for a purchase price equal to the then existing Fair Market Value (as defined in the 
Power Purchase Agreement) of the Byram Township Board of Education Renewable Energy 
Projects, such Fair Market Value to be determined in accordance with Section 3.7(b) of the 
Power Purchase Agreement which determination of Fair Market Value shall take into account all 



the facts and circumstances of the marketplace for such Byram Township Board of Education 
Renewable Energy Projects at such time, including without limitation, its continued operation 
and maintenance costs, its technological feasibility, as compared to then existing alternatives, 
and its continued utility to the Licensor, and (iii) to the effect that upon the exercise of any such 
Fair Market Value option by the Licensor, the removal and restoration obligations set forth in 
subsection (e) below shall be of no further effect, unless the Company or their agents have 
damaged the Licensor's Local Unit Facility from the Company's operation and maintenance of 
such Renewable Energy Projects, in which case the restoration obligations shall remain in effect. 
The purchase price for any such Fair Market Value purchase is not contemplated in the sizing of 
the Bonds, and the Licensor shall be solely obligated to fmance and pay (or pay out of available 
funds) such purchase price to or on behalf of the Company; provided, however, that to the extent 
practicable, the Authority shall determine whether it can assist the Licensor with the funding of 
any such Fair Market Value purchase through the issuance of bonds, notes or other obligations of 
the Authority, if so requested by the Licensor at such time, and if practicable, the Authority shall 
provide such Fair Market Value purchase funds to the Licensor at terms that are consistent with 
then existing current market conditions. 

(e) The Authority shall cause the Power Purchase Agreement to include Force 
Majeure provisions, and shall further cause the Company Documents to include provisions to the 
effect that, upon the expiration of the Power Purchase Agreement (without or after one or more 
extensions to the extent permissible under applicable law), and to the extent the Licensor 
foregoes its right to exercise its Fair Market Value option set forth in subsection (d) above or, as 
applicable, its purchase option set forth in Section 5.2 below, the Company, or any other Byram 
Township Board of Education Licensees, as applicable, shall be obligated to (i) remove, within a 
reasonable period of time (as reasonably determined by the Authority), the Byram Township 
Board of Education Renewable Energy Projects from the Byram Township Board of Education 
Local Unit Facilities at the sole cost and expense and effort of the Company or any such other 
Byram Township Board of Education Licensees, and (ii) restore, within a reasonable period of 
time, the Byram Township Board of Education Local Unit Facilities, as improved by the Byram 
Township Board of Education Capital Improvement Projects, to the condition prior to the 
installation of the Byram Township Board of Education Renewable Energy Projects, reasonable 
wear and tear excepted, it being expressly understood by the Parties that the Local Unit shall 
expend no cost in any such removal or restoration, but shall, to the extent practical, provide such 
assistance as shall be necessary, desirable or convenient to effect such removal and restoration, 
and the Byram Township Board of Education Local Unit License shall not expire until such 
removal and restoration shall have been completed, and the Licensor issues a written certificate 
of an Authorized Officer of the Licensor to such effect to the Authority. 

Section 5.2. Substitute Power Purchase Price. 

(a) To the extent the Company causes an Event of Default to occur as defined 
under the Company Lease Agreement prior to the expiration of its original fifteen (1 5) year term, 
or any subsequent period of extension, and the nature of such Event of Default (including, 
without limitation, the failure of the Company to make all Basic Lease Payments thereunder on 
time and in full) causes the termination of the Company Lease Agreement and the Power 
Purchase Agreement, this Byram Township Board of Education Local Unit License Agreement 



shall continue in full force and effect, with the following changes, which shall not require 
amendment or supplement hereof or hereto, but which changes shall be in place automatically 
upon the termination of the Company Lease Agreement and the Power Purchase Agreement: 

(i) As Section 5.l(c)(i) hereof controls the purchase and 
payment by the Licensor for electricity generated from its Byram Township 
Board of Education Renewable Energy Projects so long as the Power Purchase 
Agreement is in effect, upon the early termination of the Power Purchase 
Agreement for the reasons set forth above in subsection (a), the Licensor shall and 
hereby does agree, during the remainder of the Term, to purchase the electricity 
generated by the Byram Township Board of Education Renewable Energy 
Projects located on, or as applicable, in the Byram Township Board of Education 
Local Unit Facilities from the Authority, as owner of the Byram Township Board 
of Education Renewable Energy Projects, for the same price previously 
established under the prior Power Purchase Agreement (including any escalators 
set forth therein, the "Gross Substitute Power Purchase Price"), and the 
Licensor shall pay the Authority directly for any such electricity, or alternatively, 
the Authority may direct the Licensor to pay all or a portion of such Gross 
Substitute Power Purchase Price, less the amounts set forth in clauses (ii) and (iii) 
below (after takmg into account such payments in clauses (ii) and (iii) below, the 
"Net Substitute Power Purchase Price") (A) to or on behalf of the County 
Security Provider, as part of the Reimbursement Collateral to the extent a County 
Security Agreement is then in place and the County Security has fully reimbursed 
the County for payments under its County Guaranty, or (B) if such conditions are 
not fulfilled, to the Trustee, on behalf of the County for deposit in the County 
Security Fund, as the case may be, or (C) as otherwise set forth in a Certificate of 
an Authorized Officer of the Authority. The Licensor shall make all such 
payments in full and on time, without regard to set-off or any other rights it might 
assert against the Authority, the County, the Trustee or any other person or entity 
for any reason, which rights against such persons or entities, if any, are hereby 
waived by the Licensor; 

(ii) The Licensor acknowledges that a portion of the Gross 
Substitute Power Purchase Price may be retained by the Authority as payment of 
its annual Administrative Fee previously payable by the Company as an 
Additional Lease Payment under the Company Lease Agreement; 

(iii) The Licensor acknowledges that upon the termination of 
the Company Lease Agreement, pursuant to this Section 5.2, the Authority may 
determine, under the Act, in accordance with all other applicable law, and in its 
sole discretion, to select an entity to operate and maintain the Byram Township 
Board of Education Renewable Energy Projects for the balance of the Term to the 
same extent as previously required in the Company Lease Agreement, or any 
performance bond required under the Company RFP andor the Power Purchase 
Agreement, as the case may be, and the Licensor further acknowledges, that upon 
the written direction of the Authority and at the Authority's sole discretion, a 



portion of the Gross Substitute Power Purchase Price shall be paid over or 
directed to the payment of such firm(s) rendering such services, if so required by 
the terms of any agreement between the Authority and such entity so rendering 
such services, the terms of which such agreement shall be automatically 
acceptable to the Licensor, without any further act, if the terms of any such 
agreement are in fact so within the parameters of the applicable Company Lease 
Agreement, the Company Service Agreement, or any performance bond required 
under the Company RFP andlor the Power Purchase Agreement; and 

(iv) Notwithstanding Section 5.l(d) hereof, due to the 
termination of the Company Lease Agreement, pursuant to this Section 5.2, and 
the Company's extinguishment 'of any interest in and to the Byram Township 
Board of Education Renewable Energy Projects, unless a replacement person or 
entity and agreements are in place immediately prior to the expiration of the Term 
hereof, at such time the Licensor shall be entitled to acquire all of the Authority's 
right, title and interest in and to the Byram Township Board of Education 
Renewable Energy Projects for the purchase price of $1, which shall be full and 
complete consideration for the acquisition thereof. 



ARTICLE VI 

EVENT OF DEFAULT 

Section 6.1. Default; Event of Default. 

(a) If any of the following events occurs and is continuing, it is hereby 
defined as and declared to be and to constitute an "Authority Event of Default" under this Byram 
Township Board of Education Local Unit License Agreement: 

(i) the Authority or any other Byram Township Board of 
Education Licensee shall default in the performance or observance of any of the 
duties, covenants, obligations, agreements or conditions on the part of the 
Authority or any other Byram Township Board of Education Licensee to be 
performed or observed under this Byram Township Board of Education Local 
Unit License Agreement, which default shall continue for thirty (30) days after 
written notice specifying such default and requiring the same to be remedied shall 
be given to the Authority by the Licensor; provided, however, that if any above 
default be such that it is correctable, but cannot be so corrected within such thirty 
(30) day period, it shall not constitute an Authority Event of Default if (A) 
corrective action is instituted by or on behalf of the Authority or any other Byram 
Township Board of Education Licensee within such thirty (30) day period, (B) 
such corrective action is diligently pursued until such default is corrected, and (C) 
the Licensor is kept informed of the progress of such corrective action by the 
Authority no less frequently than once a week. 

(b) If any of the following events occurs, it is hereby defined as and declared 
to be and to constitute a "Licensor Event of Default" under this Byram Township Board of 
Education Local Unit License Agreement: 

(i) The Licensor shall either fail to make payments pursuant to 
Section 5.1 or 5.2 hereof, which default shall continue for forty-five (45) days 
after the date payments are due under an invoice referred to in Section 6.4 of the 
Power Purchase Agreement, or the Licensor shall revoke (including the deemed 
revocation situations as described in Section 3.7(c) that are within the Licensor's 
control) the Byram Township Board of Education Local Unit License pursuant to 
Section 3.7@) hereof, but shall have failed to provide funds to pay or otherwise 
caused (or been the beneficiary of some source having caused) the payment of (A) 
the principal of, redemption premium, if any, and interest on all of the 
Outstanding Bonds or caused (or been the beneficiary of some source having 
caused) provision for payment thereof and thereon shall have been made in 
accordance with Article XI1 of the Bond Resolution and (B) the other amounts 
contemplated by Section 3.7(a)(iv) hereof; 

(ii) the Licensor shall default in the performance or observance 
of any of the duties, covenants, obligations, agreements or conditions on the part 



of the Licensor to be performed or observed under this Byram Township Board of 
Education Local Unit License Agreement or the Power Purchase Agreement, 
which default shall continue for thirty (30) days after written notice specifying 
such defkult and requiring the same to be remedied shall be given to the Licensor 
by the Authority or a Licensee; provided, however, that if any above default be 
such that it is correctable, but cannot be so corrected within such thirty (30) day 
period, it shall not constitute a Licensor Event of Default if (A) corrective action 
is instituted by or on behalf of the Licensor within such thirty (30) day period, (B) 
such corrective action is diligently pursued until such default is corrected, and (C) 
the Authority is kept informed of the progress of such corrective action by the 
Licensor no less frequently than once a week. 

Section 6.2. Remedies. 

(a) In tlie case of an Authority Event of Default, unless liquidated damages 
are specifically set forth herein, the Licensor may pursue any available remedy at law or in 
equity or by statute to enforce the rights of the Licensor under this Byram Township Board of 
Education Local Unit License Agreement. 

(b) In the case of a Licensor Event of Default of the type set forth in Section 
6.1(b)(i) hereof, the Authority shall be entitled, as liquidated damages for such Licensor Event of 
Default hereunder, payment fiom or on behalf of the Licensor in the amount necessary to pay, 
through the first available redemption date, all of the principal of, redemption premium, if any, 
and interest on all of the Outstanding Bonds allocable to the Byram Township Board of 
Education Renewable Energy Projects (as determined by the Authority, in its sole discretion, 
based on the Projects funded by the proceeds of Bonds and the pro-rata share of all other Bond 
proceeds), or otherwise cause provision thereof and thereon to be made in accordance with 
Article W of the Bond Resolution. Such liquidated damages amount shall be payable by the 
Licensor to the Authority or at its direction the Trustee, at the times required by the Authority or 
as applicable the Trustee, and shall be a non-exclusive remedy (see subsection (c) below). It is 
expressly understood that any such amount owing shall not be subj%t tn %t+ff or any other 
defense to non-payment, any of which defenses the Licensor hereby waives. 

Further in the case of a Licensor Event of Default of the type set forth in Section 
6.1@)(i) hereof, the Authority shall be entitled, as further liquidated damages for such Licensor 
Event of Default hereunder, to payment ftom or on behalf of the Licensor in the amount 
necessary to pay the other (non-Bond) amounts contemplated by Section 3.7(a)(iv) hereof. Such 
additional amounts shall be promptly paid by the Authority to the Company, but only to the 
extent the Company has not caused either an Event of Default, or a default, which event after the 
occurrence of time will become an Event of Default, as defined in and contemplated by any of 
the Company Documents. It is expressly understood that any such amount owing shall not be 
subject to set-off or any other defense to non-payment, any of which defenses the Licensor 
hereby waives. 

(c) In the case of a Licensor Event of Default of the type set forth in Section 
6.l(b)(i) or (ii) hereof, the Authority may pursue any available remedy at law or in equity or by 



statute to enforce the specific performance rights of the Authority under this Byram Township 
Board of Education Local Unit License Agreement. 

Section 6.3. Remedies Generally. 

(a) Upon the cure of an Event of Default by or on behalf of the defaulting party, and 
the acceptance thereof in writing by the non-defaulting party delivered to the defaulting party, 
this Byram Township Board of Education Local Unit License Agreement shall continue for the 
duration of the Term hereof, as if such Event of Default shall never have occurred. 

(b) No right or remedy by the terms of this Byram Township Board of Education 
Local Unit License Agreement conferred upon or reserved to the non-defaulting party is intended 
to be exclusive of any other right or remedy, but each and every such right or remedy shall be 
cumulative and shall be in addition to any other right or remedy given to such non-defaulting 
party hereunder or now or hereafter existing at law or in equity or by statute. The assertion or 
employment of any right or remedy shall not prevent the concurrent or subsequent assertion or 
employment of any other right or remedy. 

(c) No delay or omission to exercise any right or remedy accruing upon any Event of 
Default shall impair any such right or remedy or shall be construed to be a waiver of any such 
Event of Default or acquiescence therein, and every such right or remedy may be exercised from 
time to time and as often as may be deemed expedient. 

(d) No waiver of any Event of Default hereunder shall extend to or shall affect any 
subsequent Event of Default or shall impair any rights or remedies consequent thereon. 

(e) Any delay in completion of the Byram Township Board of Education Projects due 
to a Licensor Event of Default or a Licensor default which after the occurrence of time would 
become an Event of Default shall extend the time periods relating to such Byram Township 
Board of Education Projects until cured, including without limitation the requirement that the 
Company complete all Projects, including the Byram Township Board of Education Projects, by 
December 14,2012, all in accordance with the terms of the Program Documents. 



ARTICLE VII 

MISCELLANEOUS 

Section 7.1 Term. 

(a) This Byram Township Board of Education Local Unit License Agreement shall 
commence on the day of authorization, execution and delivery hereof by both parties. 

(b) This Byram Township Board of Education Local Unit License Agreement and the 
Byram Township Board of Education Local Unit License granted herein shall terminate against 
the Authority, after which date all Byram Township Board of Education Project Activities shall 
cease, upon the first to occur of any of the following, none of which shall be considered an Event 
of Default hereunder: 

(i) (A) The revocation of the Byram Township Board of Education 
Local Unit License pursuant to Section 3.7(b) or (c) hereof, (B) as applicable, (I) 
to the extent Bonds are Outstanding, all of the Bonds shall have been paid in full 
by or on behalf of the Licensor, or provision for the payment thereof shall have 
been made by or on behalf of the Licensor in accordance with Article XI1 of the 
Bond Resolution, or (11) to the extent Bonds are no longer Outstanding, all of the 
amounts paid by the County Security Provider under the County Security shall 
have been reimbursed by or on behalf of the Licensor, and all of the amounts paid 
by the County under the County Guaranty shall have been reimbursed, if not from 
a draw on the County Security, from amounts paid by or on behalf of the Licensor 
and (C) the other amounts contemplated by Section 3.7(a)(iv) hereof shall have 
been paid; 

(ii) The Power Purchase Agreement shall have expired at the end of its 
stated fifteen (15) year term or any term of renewal under applicable law, as 
contemplated by Section S.l(a)(i)(B) hereof, and the Byram Township Board of 
Education Renewable Energy Projects shall have been removed from the Byram 
Township Board of Education Local Unit Facilities by or on behalf of the 
Company, the Authority or any of their agents, at the sole cost of the Company or 
otherwise, but not at the cost of the Licensor; 

(iii) The Fair Market Value purchase by the Licensor of the Byram 
Township Board of Education Renewable Energy Projects from the Company in 
accordance with Section 5.l(a)(ii)(A) hereof; 

(iv) The nominal consideration purchase by the Licensor of the Byram 
Township Board of Education Renewable Energy Projects from the Authority in 
accordance with Section 5.2(a)(iv) hereof; or 

(v) The Power Purchase Agreement terminates in accordance with 
Section 11.2 thereof, and [either the Licensor or the Licensee desires to terminate 



this Byram Township Board of Education Local Unit License Agreement, which 
termination shall occur upon thirty (30) days written notice to the other party] [the 
Licensor and the Licensee agree in writing to terminate this Byram Township 
Board of Education Local Unit License Agreement]. 

(c) The "Term" of this Byrami Township Board of Education Local Unit License 
Agreement shall be from the date of commencement hereof in accordance with subsection (a) 
above, until the date of termination hereof in accordance with subsection (b) above. 

(d) Upon expiration of the Term of this Byram Township Board of Education Local 
Unit License Agreement, none of the Licensor, the Authority, nor any other Byram Township 
Board of Education Licensees shall have any further rights, duties or obligations with respect to 
the Byram Township Board of Education Local Unit License contemplated hereby, which shall 
thereupon cease and be rendered null and void from such point forward. 

Section 7.2. Assignment. The Authority shall not assign this Byram Township Board 
of Education Local Unit License Agreement without the express written consent of the other 
parties hereto and, to the extent not in default under the Company Documents, the Company; 
provided, however, the other parties expressly acknowledge that the Authority intends to permit 
the Byram Township Board of Education Licensees to gain access under the Byram Township 
Board of Education Local Unit License created hereunder to the Local Unit Facilities in 
accordance with the terms hereof, through whatever reasonable means acceptable to the 
Authority, including without limitation an assignment of the Authority's rights hereunder 
through the Company Documents, any other Program Document, or any other agreement to 
which the Authority shall be a party, as applicable. 

Section 7.3. Notices. Unless otherwise provided in writing, any notices to be 
given or to be served upon any party hereto, or any other documents to be delivered to any 
Renewable Energy Program Interested Party, all in connection with this Byram Township Board 
of Education Local Unit License Agreement, must be in writing and may be delivered 
personally, by telecopy, by e-mail, or by overnight, certified or registered maiL If such notice or 
document is delivered by certified or registered mail, it shall be deemed to have been given and 
received forty-eight (48) hours after a registered or certified letter containing such notice, 
postage prepaid, is deposited in the United States mail. If such notice or document is delivered 
by telecopy or e-mail, a hard copy of such notice or document shall be sent by certified or 
registered mail, although such notice or document shall be deemed to have been delivered upon 
receipt of the telecopy or e-mail by such party or other Renewable Energy Program Interested 
Party. If such notice is given or document is delivered otherwise, it shall be deemed to have 
been given or delivered, as applicable, when delivered to and received by the party or other 
Renewable Energy Program Interested Party to whom it is addressed. Such notice or document 
shall be given to the parties or other Renewable Energy Program Interested Party at their 
following respective addresses or at such other address as any party or other Renewable Energy 
Program Interested Party may hereafter designate to the other parties hereto in writing: 

(a) Licensor: Byram Township Board of Education 



With a copy to: [ Licensor's Counsel] 

(b) Authority: The Morris County Improvement Authority 
P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: John Bonanni, Chairman 
jbonanni@co.Morris.nj.us 

With a copy to: Stephen B. Pearlman, Esq. 
Inglesino, Pearlman, Wyciskala & Taylor, LLC 
600 Parsippany Road, Suite 204 
Parsippany, New Jersey 07054 
Email: spearlman@iandplaw.com 

(c) Trustee: U.S. Bank National Association 
21 South Street, 3rd Floor 
Morristown, NJ 07960 

With a copy to: Nicholas A. Concilio, Esq. 
McElroy, Deutsch, Mulvaney & Carpenter, LLP 
1300 Mt. Kemble Avenue 
P.O. Box 2075 
Morristown, NJ 07962-2075 
Email: nconcilio~,mdmc-1aw.com 

(d) Company: Stacey L. Hughes 
Sunlight General Sussex Solar, LLC 
501 Fifth Avenue, Suite 602 
New York, NY 10017 
Email : principals@sunlightgeneral.com 

With a copy to: James F. Duffy, Esq. 
Nixon Peabody LLP 
100 Summer Street 
Boston, MA 02110-2131 
Email: jduffy@nixonpeabody.com 

(e) Construction Manager:Jessica Vogel, CBCP 
Birdsall Services Group 
1101 Laurel OakRoad, Suite 160 
Vorhees, NJ 08043 
Email: jvogel@birdsall.com 

With a copy to: Joseph Santaiti 
Gabel Associates 



417 Denison St. 
Highland Park, NJ 08904 
Email: joseph.santaiti@gabelassociates.com 

Section 7.4. Successors and Assigns. This Byram Township Board of Education 
Local Unit License Agreement shall inure to the benefit of and be binding upon the parties and 
acknowledgment parties hereto, and their respective successors andfor assigns. 

Section 7.5. Entire Agreement; Third Party Beneficiaries and Obligors. This 
Byram Township Board of Education Local Unit License Agreement contains the entire 
agreement among the parties and may not be modified, amended, altered or cancelled except 
upon the prior express written consent of the parties hereto. This Byram Township Board of 
Education Local Unit License Agreement and the duties and obligations contained herein shall 
be solely for the benefit of the parties hereto and, where specifically provided herein, the 
Company and the other Byram Township Board of Education Licensees, which upon 
commencing any action contemplated hereunder, shall automatically also constitute third-party 
obligors hereunder. 

Section 7.6. Governing Law. This Byram Township Board of Education Local 
Unit License Agreement shall be governed by the laws of the State of New Jersey without regard 
to principles of conflicts of laws thereunder. 

Section 7.7. Severability. If any provision of this Byram Township Board of 
Education Local Unit License Agreement shall be held or deemed to be or shall, in fact, be 
illegal, inoperative or unenforceable, the same shall not affect any other provision or provisions 
herein contained or render the same invalid, inoperative or unenforceable to any extent whatever. 
To the extent any provision of this Byram Township Board of Education Local Unit License 
Agreement conflicts with the provisions of any other Program Document, the parties and 
acknowled,ment parties hereto expressly acknowledge that the provisions of this Byram 
Township Board of Education Local Unit License Agreement shall control. 

Section 7.8. Counterparts. This Byram Township Board of Education Local 
Unit License Agreement may be signed in any number of counterparts with the same effect as if 
the signatures thereto and hereto were upon the same instrument. 

Section 7.9. Effective Date. This Byram Township Board of Education Local 
Unit License Agreement shall be effective as of the date hereof and shall terminate in accordance 
with the provisions hereof, including Section 7.1 hereof. 

Section 7.10. Waiver of Sovereign Immunity. For the purposes of this Byram 
Township Board of Education Local Unit License Agreement, each of the Authority and the 
Licensor acknowledge and agree that (a) its execution and delivery of this Byram Township 
Board of Education Local Unit License Agreement and (b) its performance of the actions 
contemplated by this Byram Township Board of Education Local Unit License Agreement, 
constitute private and commercial acts rather than public or governmental acts. To the extent 
that, in any jurisdiction, the Authority or the Licensor in respect of itself or its assets, properties 



or revenues, shall be entitled to any contract immunity from suit, from the jurisdiction of any 
court, fiom attachment prior to judgment, from attachment in aid of execution of judgment, from 
execution, or enforcement of a judgment, or from any other legal or judicial process or remedy, 
such party hereby, except with respect to tort claims related to this License Agreement, (i) 
expressly and irrevocably agrees not to claim or assert, and expressly and irrevocably waives, 
any such immunity to the fullest extent permitted by the laws of such jurisdiction solely as to the 
Company and (ii) consents generally to the giving of any relief or the issue of any process in 
connection with any proceeding. This waiver does not apply to any Series 201 1 Local Units tort 
immunity as established by law. 

[ The Remainder of this Page is Intentionally Left Blank - Signature Page to Follow ] 



IN WITNESS WHEREOF, the parties hereto have each caused this Byram Township 
Local Unit License Agreement to be fully authorized, executed and delivered in its name and on 
its behalf by its Authorized Officers, and have caused its seal to be hereunto duly affixed and 
attested, on or as of the day first above written. 

[SEAL] 

I ' , I  , I (  ElleuM. Sandman, Secretary 

THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY, as Licensee 

By: 

BYRAM TOWNSHIP BOARD OF 
EDUCATION, as Licensor 

By: 
\ 

Theresa Linskey, 
Business Administrator/Board Secretary 

ATTEST: 

By: 

Authorized Representative 

Acknowledgment and Acceptance Page to Follow 



, . 

IN WITNESSWREREOF, the parties hereto have each caused this Byram ~ k n s h i ~  
Local unit License Agreement to be fully authorized, executed and delivered in its name and on 
its behalf by its Authorized Office~s, and have caused its seal to be hereunto duly affixed a@ 
,attested, on or as o f k e  day first above written. ' - 

. . 
. . . . 

. . 

[SEAL] - THE MORRIS COUNTY IMPROVEMENT 
.AUTHORITY, as Licensee 

By: 
John Bonanni, Chairman 

ATTEST: . . .  
. . 

BYRAM TOWNSHIP B O ~  OF 
EDUCATION, as Licensor 

By: 

Theresa Linskey, u 
Business AdministratorlBoard Secretary 

ATTEST: 

&WQ.&. 
. , ,  ; . , 

By: 
1- 

Authorized Representative C) 

Acknowledgment and Acceptance Page to Follow 



The terms and conditions of this Byram 
Township Board of Education Local Unit License 
Agreement are hereby ACKNOWLEDGED and 
ACCEPTED by the following acknowledgment 
party, this 14" day of December, 201 1. 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC 
I t m n a g e r  

By: 

Title: A U ~ ~  $gnjifoly 



STATE OF NEW JERSEY ) 
) ss.: 

COUNTY OF MORRIS) 

On this 14" day of December, 2011, before me, a Notary Public in and for said County 
and State, personally appeared John Bonanni, known to me (or proved to me on the basis of 
satisfactory evidence) to be the Chairman of the Authority, that executed the within instrument, 
and known to me to be the person who executed the within instrument on behalf of said 
Authority. 



STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NEW YORIC) 

On this 14" day of December, 201 1, before me, a Notary Public in and for said County 
and State, personally appeared Stacey L. Hughes known to me (or proved to me on the basis of 
satisfactory evidence) to be the Authorized Signatory, The Manager of the Company of the 
within Series 201 1 Local Unit, that executed the within instrument, and known to me to be the 
person who executed the within instrument on behalf of said Company. 

& Notary Public 

JAMES BROOKS MANN 
NOTARY PUBLIC-STATE OF NEW YO, 

No. 0 2 M A 6 2 3 3 8 4 9  
Quallfled In N e w  York County 

My Commission Explres January 03. 201'  



EXHIBIT A 

Morris County Improvement Authority 
not to exceed $50,000,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 
(Federally Taxable) 

Series 2011 Local Unit List of Local Unit Facilities 

Byram Township School District (httv://~~wu~. byram.schools.or~/) 

(A) Byram Lakes Elementary School (Roof 38 kW, 
Parking Canopy 455 kW) 

I I Mansfield Drive 
Stanhope, NJ 



EXHIBIT B 

[Attach Description of Byram Township Board of Education Renewable Energy Projects] 

All Renewable Energy Projects will utilize high efficiency, polycrystalline, glass Solar Panels. 
All roof mounted Renewable Energy Projects shall utilize racking systems specifically selected 
for each application and in accordance with the Company RFP. All Renewable Energy Projects 
will be constructed with a tilt angle varying from 0- 10 degrees from horizontal, facing south, to 
maximize overall installed capacity, ensuring the highest lcvel of system output. All roof and 
walkway canopy Module Mounting Systems shall be laid out in a manner that will provide for 
appropriate walkways for ease of access to the Renewable Energy Projects and other rooftop 
equipment such as HVAC units, vents and fans. All parking canopy systems shall utilize a T- 
Bar, single, ,milever construction. All Renewable Energy Projects shall be comprised of 
materials and equipment that meets the requirements of Appendix C of the Company RFP, which 
is attached as a portion of Exhibit A-1 to the Company Lease Agreement. 



EXHIBIT C 

[Attach Description of Byram Township Board of Education Capital Improvement 
Projects] 



EXHlBIT D 

[Attach Byram Township Board of Education Draw Papers] 

Requisition No. - 

, , 2 0 -  

[Trustee] 

Re: The Morris County Improvement Authority 
County Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 201 1 (the "Series 201 1 Bonds") 

Dear Sir or Madam: 

Pursuant to (i) Section 510(c) of that certain "Lease Purchase Agreement (Morris County 
Renewable Energy Program, Series 201 1)" dated as of December 1,201 1 (the "Company Lease 
Agreement") by and between The Moms County Improvement Authority (the "Authority"), as 
lessor, and SUNLIGHT GENERAL SUSSEX SOLAR, LLC, a New Jersey limited liability 
company (the "Company"), as lessee, and (ii) Section 5.02(2) of the Authority's bond resolution 
duly adopted July 20, 2011 and entitled "Resolution Authorizing the Issuance of County of 
Sussex Guaranteed Renewable Energy Program Lease Revenue Notes and Bonds, Series 201 1 
and Additional Bonds of The Moms County Improvement Authority", as ame'nded and 
supplemented, and (iii) with respect to the penewable Energy Projects, or as applicable, any 
Completion Project related thereto (the "Byram Township Board of Education Renewable 
Energy Projects")] [Capital Improvement Projects, or as applicable, any Completion Project 
related thereto (the "Byram Township Board of Edacatian Capital Improvement Projects")] 
being developed for [ 1, as the applicable Series 2011 Local Unit (the 
"Licensor") (capitalized terms not defined in this Certificate shall have the respective meanings 
ascribed to such terms in the Company Lease Agreement), the Company, by its Authorized 
Officer stated below, DOES HEREBY CERTIFY and REQUISITION moneys on deposit in 
the Project Fund and held by U.S. Bank National Association, as trustee (the "Trustee") for the 
holders of the Series 201 1 Bonds, as follows: 

1. The Trustee is hereby requested to pay $ from moneys on deposit in 
the Project Fund equal to the aggregate Project Costs for which payment or reimbursement is 
being sought by this requisition. 

(a) $ of which aggregate amount shall be payable to: 



1 for 
services] [incurred in connection 

with the following Development Contract: 1; 

[the Company for reimbursement of Costs of the Project previously paid by the Company to 
for 

services] [incurred in connection with the following Development Contract: 
1; and 

@) $ of which aggregate amount shall be payable to: 

for 
services] [incurred in connection 

with the following Development Contract: 1 

[the Company for reimbursement of Costs of the Project previously paid by the Company to 
for 

services] [incurred in connection with the following Development Contract: 
1 

{Please Note, Include Name and Address of any Contractor and the specific Development 
Contract pursuant to which this Requisition is submitted) 

2. (a) Such funds requested in accordance with Section l(a) of this 
Requisition were incurred in connection with the [acquisition, construction, or installation of the 
Byram Township Board of Education Renewable Energy Projects listed on Exhibit A-1] 
[acquisition, construction, renovation or installation of the Byram Township Board of Education 
Capital Improvement Projects listed on Exhibit A-21 to the Company Lease Agreement, to be 
financed by a portion of the proceeds of the Series 201 1 Bonds, and all with respect to the 
following Local Unit Facilities of the Licensor: 

(b) Such funds requested in accordance with Section l(b) of this 
Requisition were incurred in connection with the [acquisition, construction, or installation of the 
Byram Township Board of Education Renewable Energy Projects listed on Exhibit A-1] 
[acquisition, construction, renovation or installation of the Byram Township Board of Education 
Capital Improvement Projects listed on Exhibit A-21 to the Company Lease Agreement, to be 
financed by a portion of the proceeds of the Series 2011 Bonds, and all with respect to the 
following Local Unit Facilities of the Licensor: 

3. Such payment obligation, for which funds have been requested in accordance with 
Section [l(a)] [l(b)] of this Requisition, (i) has been properly incurred in accordance with the 
Plans and Specifications, (ii) is an item of the Cost of such Project, (iii) is a proper charge against 
the Project Fund, (iv) has not been the basis of any previous withdrawal, and (v) attached hereto 
is a bill, invoice, receipt or other evidence that payment on such Project Cost is due and owing or 
has been paid by or on behalf of the Company. This Requisition, together with any such 
attachments contemplated by clause (v) above, shall constitute Draw Papers submitted on a Draw 



Date for all purposes of the Company Lease Agreement, the Bond Resolution and the Local Unit 
License Agreement for the Licensor. 

4. This requisition may be executed, acknowledged and accepted in any number of 
counterparts, each of which may be executed by one or more of the respective parties, and all of 
which shall be regarded for all purposes as one original and shall constitute and be but one and 
the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 

The terms of this Requisition are hereby 
ACKNOWLEDGED and ACCEPTED by the 
Licensor set forth below, this - day of -, 
20, 

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Requisition is hereby 
ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day of -, 2 0 .  

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 



EXHIBIT E 

FORMS OF Byram Township Board of Education ACCEPTANCE CERTIFICATES 

See Attached: 

Form E-1, Form of Byram Township Board of Education REP Acceptance Certificate 
Form E-2, Form of Byram Township Board of Education CIP Acceptance Certificate 



EXHIBIT E-1 

[Attach Byram Township Board of Education REP Acceptance Certificate] 

I, the undersigned , a duly authorized officer of SUNLIGHT 
GENERAL SUSSEX SOLAR, LLC, a New Jersey limited liability company (the "Company"), 
pursuant to the terms of that certain "Lease Purchase Agreement (Sussex County Renewable 
Energy Program, Series 2011)" dated as of December 1, 2011 (the "Company Lease 
Agreement") between The Morris County Improvement Authority, as lessor (the "Authority"), 
and the Company, as lessee, and with reference to the Renewable Energy Projects, or as 
applicable, any Completion Project related thereto (the "Byram Township Board of Education 
Renewable Energy Projects") being developed for [ 1, as the applicable Series 
201 1 Local Unit (the "Licensor") (capitalized terms not defined in this Certificate shall have the 
respective meanings ascribed to such terms in the Company Lease Agreement), DO HEREBY 
CERTIFY as follows: 

1. As of , 20-, the Byram Township Board of Education Renewable 
Energy Projects have been designed, acquired, constructed, and installed, and therefore have 
been completed and delivered in good order and in conformance with the Plans and 
Specifications, and are ready for use. Attached hereto are the required engineering certifications 
and 1 or reports evidencing same. 

2. The Company has previously submitted all eligible Draw Papers to the Trustee 
with respect to the Byram Township Board of Education Renewable Energy Projects, against 
which the Company has received (or has directed receipt to a third party vendor) from the 
Trustee sufficient funds fiom the Project Fund to pay all Costs of the Byram Township Board of 
Education Renewable Energy Projects, including the design, permitting, acquisition, construction 
and installation thereof[, or if such funds were insufficient, the Company has provided available 
funding thfough the Equity Contribution to complete the design, permitting, acquisition, 
construction and installation thereof]. 

3. The Byram Township Board of Education Renewable Energy Projects, having 
been designed, acquired, constructed and installed by or on behalf of the Company on the Local 
Unit Facilities for the Licensor with a portion of the proceeds of the Bonds, are hereby accepted 
for use by the Company, with title thereto as set forth in Section 609(a) of the Company Lease 
Agreement, to generate renewable energy therefrom to be sold through the Authority to the 
Licensor, all as set forth in the Program Documents. This Section 3, together with the Licensor's 
acknowledgment below by an Authorized Officer thereof, shall constitute the Company's and the 
Licensor's acceptance of the Byram Township Board of Education Renewable Energy Projects 
for all purposes of Section 5lO(d)(i)(C) of the Company Lease Agreement and Section 
5.02(3)(a)(i)(C) of the Bond Resolution. 

4. Attached hereto is one or more duly authorized, fully executed and delivered copy 
or copies of the Byram Township Board of Education Interconnection Agreement(s) with the 
applicable local electric utility distribution provider with respect to all of the Byram Township 
Board of Education Renewable Energy Projects. 



5. [Choose one, as applicable] 

[This REP Acceptance Certificate is not the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and 
accordingly, any moneys on deposit in the Project Fund, if any, including interest, earmarked for 
the Byram Township Board of ~ducabon Renewable Energy Projects shall remain on deposit in 
the Project Fund for Costs of other Projects.] 

[This REP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall not have caused an Event of Default under the Company Lease Agreement as of 
the date of this REP Acceptance Certificate, nor has the Company acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered REP Acceptance Certificate, any ~noneys on deposit in the Project Fund, without 
further authorization, shall first be applied to reimburse the Company for its withheld retainage 
under the Company Lease Agreement, and the excess after such application shall be transferred 
by the Trustee to the Debt Service Fund and applied as a credit to the next due Basic Lease 
Payments owed by the Company, in accordance with the terms of the Bond Resolution and the 
Company Lease Agreement.] 

[This REP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
5 10(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall have either caused an Event of Default under the Company Lease Agreement as 
of the date of this REP Acceptance Certificate, or the Company has acted, or failed to act, in 
such a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered REP Acceptance Certificate, any moneys on deposit in the Project Fund, shall be 
applied as set forth in a Certificate of an Authorized Officer of the Authority.] 

5 .  This REP Acceptance Certificate may be executed, acknowledged and accepted in 
any number of counterparts, each of which may be executed by one or more of the respective 
parties, and all of which shall be regarded for all purposes as one original and shall constimte and 
be but one and the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By:Sunlight General Capital Management, LLC 
Its Manager 

ATTEST: 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 





The terms of this Byram Township Board of 
Education REP Acceptance Certificate are 
hereby ACKNOWLEDGED and ACCEPTED 
by the Licensor set forth below, this - day of 
-9 20, 

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

Name: 
Title: 

The form (only) of this Byram Township Board 
of Education REP Acceptance Certificate is 
hereby ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day of -9 2 0 .  

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title:: 



EXHIBIT E-2 

[Attach Byram Township Board of Education CIP Acceptance Certif~cate] 

I, the undersigned , a duly authorized officer of [COMPANY[, [a 
Delaware limited liability company] (the "Company"), pursuant to the terms of that certain 
"Lease Purchase Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated as 
of December 1, 2011 (the "Company Lease Agreement") between The Morris County 
Improvement Authority, as lessor (the "Authority"), and the Company, as lessee, and with 
reference to the Capital Improvement Projects, or as applicable, any Completion Project related 
thereto (the "Byram Township Board of Education Capital Improvement Projects") being 
developed for 1 1, as the applicable Series 2011 Local Unit (the "Licensor") 
(capitalized terms not defined in this Certificate shall have the respective meanings ascribed to 
such terms in the Company Lease Agreement), DO HEREBY CERTIFY as follows: 

1. As of , 20-, the Byram Township Board of Education Capital 
Improvement Projects have been designed, acquired, constructed, renovated, and installed, and 
therefore have been completed and delivered in good order and in conformance with the Plans 
and Specifications, and are ready for use. 

2. The Company has previously submitted all eligible Draw Papers to the Trustee 
with respect to the Byram Township Board of Education Capital Improvement Projects, against 
which the Company has received (or has directed receipt to a third party vendor) from the 
Trustee sufficient funds from the Project Fund to pay all Costs of the Byram Township Board of 
Education Capital Improvement Projects, including the design, permitting, acquisition, 
construction, renovation, and installation thereofl, or if such -Funds were insufficient, the 
Company has provided available funding through the Equity Contribution to complete the 
design, permitting, acquisition, construction, renovation, and installation thereoq. 

3. By obtaining the Licensor's execution of the acknowledgment below, the 
Company is satisfying the requirement regarding the Licensor's acceptance of (a) the Byram 
Township Board of Education Capital Improvement Projects for all purposes of Section 
5lO(d)(ii)(C) of the Company Lease Agreement and Section 5,02(3)(a)(ii)(C) of the Bond 
Resolution, which Byram Township Board of Education Capital Improvement Projects, were 
designed, acquired, constructed, renovated, and installed by or on behalf of the Company on the 
Local Unit Facilities for the Licensor with a portion of the proceeds of the Bonds, with title 
thereto as set forth in Section 609 of the Company Lease Agreement and (b) the CIP Acceptance 
State. This Section 3, together with the Licensor's acknowledgment below by an Authorized 

- Officer thereof, shall constitute the Licensor's acceptance of the Byram Township Board of 
Education Capital Improvement Projects for all purposes of Section 5lO(d)(ii)(C) of the 
Company Lease Agreement and Section 5.02(3)(a)(ii)(C) of the Bond Resolution. 

4. [Choose one, as applicable] 

[This CIP Acceptance Certificate is not the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and 



accordingly, any moneys on deposit in the Project Fund, if any, including interest, earmarked for 
the Byram Township Board of Education Capital Improvement Projects shall remain on deposit 
in the Project Fund for Costs of other Projects.] 

[This CIP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall not have caused an Event of Default under the Company Lease Agreement as of 
the date of this CIP Acceptance Certificate, nor has the Company acted, or failed to act, in such a 
manner as would, with the passage of time, cause an Event of Default under the Company Lease 
Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered CIP Acceptance Certificate, any moneys on deposit in the Project Fund, without 
further authorization, shall first be applied to reimburse the Company for its withheld retainage 
under the Company Lease Agreement, and the excess after such application shall be transferred 
by the Trustee to the Debt Service Fund and applied as a credit to the next due Basic Lease 
Payments owed by the Company, in accordance with the terms of the Bond Resolution and the 
Company Lease Agreement.] 

[This CIP Acceptance Certificate is the fmal Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall have either caused an Event of Default under the Company Lease Agreement as 
of the date of this CIP Acceptance Certificate, or the Company has acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered CIP Acceptance Certificate, any moneys on deposit in the Project Fund, shall be 
applied as set forth in a Certificate of an Authorized Officer of the Authority.] 

5. This CIP Acceptance Certificate may be executed, acknowledged and accepted in 
any number of counterparts, each of which may be executed by one or more of the respective 
parties, and all of which shall be regarded for all purposes as one original and shall constitute and 
be but one and the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 

ATTEST: 



The terms of this Byram Township Board of 
Education CIP Acceptance Certificate are 
hereby ACKNOWLEDGED and ACCEPTED 
by the Licensor set forth below, this - day of 
-9 20, 

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Byram Township Board 
of Education CIP Acceptance Certificate is 
hereby ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORlTY this 
- day of -, 20-. 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 



EXHIBIT F 

CERTIFICATE OF AN AUTHORIZED OFFICER OF THE LICENSOR FOR COSTS 
OF ISSUANCE ]INCURRED ON BEHALF OF THE LICENSOR 

The Morris County Improvement Authority 
P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: John Bonanni, Chairman 
jbonanni@co.moms.nj .us 

[Trustee] 

Re: The Morris County Improvement Authority 
County Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 201 1 (the "Series 2011 Bonds") 

Dear Sir or Madam: 

Pursuant to (i) Section 4.4 of that certain "License and Access Agreement (Sussex 
County Renewable Energy Proyam, Series 201 1)" dated as of December 1, 201 1 (the "Byram 
Township Board of Education Local Unit License Agreement") by and between The Morris 
County Improvement Authority (the "Authority") and 1 1 (the 
"Licensor"), and (ii) Section 5.03(3)(a) of the Authority's bond resolution duly adopted July 20, 
2011 and entitled "Resolution Authorizing the Issuance of County of Sussex Guaranteed 
Renewable Energy Program Lease Revenue Notes and Bonds, Series 201 1 and Additional Bonds 
of The Morris County Improvement Authority", as amended and supplemented, (capitalized 
terms not defmed in this Certificate shall have the respective meanings ascribed to such terms in 
the Byram Township Board of Education Local Unit License Agreement), the Company, by its 
Authorized Officer stated below, HEREBY REQUESTS that the Authority direct the Trustee to 
pay the following Costs of Issuance incurred with reference to the issuance of the Series 201 1 
Bonds on behalf of the Licensor fiom moneys on deposit in the Costs of Issuance Account of the 
Administrative Fund in the amount of $ , which amount shall be payable to 

r 
for services] 

[the Licensor for reimbursement of Costs of Issuance previously paid by the Licensor to 

for services]. 



Such payment obligation has been properly incurred in accordance with all applicable 
law, is a Cost of Issuance under the Bond Resolution, is a proper charge against the Costs of 
Issuance Account of the Administrative Fund, and has not been the basis of any previous 
withdrawal. Attached hereto is a bill, invoice, receipt or other evidence that payment of said 
Costs of Issuance is due or has been paid by or on behalf of the Licensor. 

Very truly yours, 

[LICENSOR] 

By: 
Authorized Officer 

The form (only) of this Certificate is hereby 
ACKNOWLEDGED by the MORRIS COUNTY 
IMPROVEMENT AUTHORITY this - day 
of -3 20-. 

By: 
Name: 
Title: 



EXHIBIT G 

[None] 



LICENSE AND ACCESS AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

By and Between 

Frankford Township Board of Education, as Licensor 

And 

MORRIS COUNTY IMPROVEMENT AUTHORITY, as Licensee 

Dated as of December 1,2011 

with respect to Morris County Improvement Authority's 
$27,700,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 (Federally Taxable), 
consisting oE 

$26,715,000 Series 201 1A Bonds, and 
$985,000 Series 201 1B Note 

[00024692-] 
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LICENSE AND ACCESS AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

THIS "LICENSE AND ACCESS AGREEMENT (Sussex County Renewable Energy 
Program, Series 2011)" (including any amendments or supplements hereto from time to time in 
accordance with the terms hereof, this "Frank$ocord Township Board of Education Local Unit 
License Agreement"), dated as of December 1,201 1, is made by and among Frankford Township 
Board of Education (the "Licensor"), a public body corporate and politic organized and existing 
under the laws of the State of New Jersey, in the County of Sussex (the "County"), State of New 
Jersey ("State") and the MORRIS COUNTY IMPROVEMENT AUTHORITY (including any 
successors and assigns, the "Authority" or the "Licensee"), duly created by resolution of the 
Board of Chosen Freeholders ("Board of Freeholders") of Morris County as a public body 
corporate and politic of the State pursuant to and in accordance with the provisions of the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Act") and other applicable law. 

- 
WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 

"County") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the financing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothennal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
Energy Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 
Morris (the "Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Act"), and other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the 



Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Morris County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section I I " ) ,  
which purposes include the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seg., the "Shared Services 
Act"), and all other applicable law, the terms of which agreement has been set forth in that 
certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1, 
201 1 (as amended and supplemented from time to time in accordance with its terms, the "Service 
Agreement") between the County and the Authority, and consented to by Morris County; 

WHEREAS, the County has determined to enter into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defined) for the 
following primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority to enter into the kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Morris County has 
developed and implemented its own renewable energy program through the Authority, which 
Authority has retained (in accordance with all applicable law) experienced legal, engineering, 
energy consulting, and financial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting firms, Birsdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (collectively, the "Authority Consultants") and 
(iii) accordingly, it is more administratively efficient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex County Consultants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to Renewable Energy Projects involving solar panels, are to be 
installed on, in, &xed or adjacent to andlor for any other Local Unit controlled buildings, other 
structures, lands or other properties of the Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and maintenance 



of the Renewable Energy Projects, to fmance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defmed in the 
hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to fmance the respective Renewable Energy Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, and Town of Newton (collectively, the "Municipal. 
Series 2011 Local Units"); and 

(ii) Byram Township School District, Frankford Township's Consolidated 
Schools, Franklin Borough Board of Education, Green Township Board of 
Education, Hardyston Board of Education, High Point Regional School 
District, Kittatinny Regional School District, Newton Board of Education 
(collectively, the "Board of Education Series 2011 Local Units"); and 

(iii) County, Sussex County Community College and Sussex County Technical 
School (the "County Series 2011 Local Units"); 

(each a "Series 2011 Local Unit", and, collectively, the "Series 2011 Local Units"), through the 
issuance by the Authority of the hereinafter defined Series 201 1 Bonds; 

WHEREAS, in order to finance the Renewable Energy Projects for the Series 2011 
Local Units on, in or about their Local Unit Facilities, the Authority shall sell the following 
series of Series 2011 Bonds, (i) one series of bonds in the aggregate principal amount of 
$26,715,000 and entitled, "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 2011A (Federally Taxable)" dated their date of delivery (the "Series 
2011A Bonds") the terms of which sale shall be as set forth in that certain Bond Purchase 
Agreement between the Underwriter and the Authority (the "Series 201 1A Bonds"), and (ii) one 
series of notes in the aggregate principal amount of $985,000 and entitled, "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Note, Series 2011B (Federally 
Taxable)" (the "Series 2011B Note, and together with the Series 2011A Bonds, "Series 2011 
Bonds"), by the same sale method as the Series 201 1A Bonds; 



WHEREAS, after taking into account the hereinafter defined Equity Contribution, the 
Series 2011 Bonds shall also finance all other costs associated with the Renewable Energy 
Program that the Authority determines to be necessary, convenient or desirable for the successful 
implementation of the Renewable Energy Program, including without limitation (i) all or a 
portion of the Preliminary Program Costs, Administrative Expenses and Company Development 
Fees and Expenses (as such terms are defmed in the hereinafter defined Bond Resolution), (ii) 
costs incurred in connection with the issuance of the Series 201 1 Bonds, (iii) costs incurred or to 
be incurred in connection with the design, permitting, acquisition, construction, installation, 
operation and maintenance of the Renewable Energy Projects for the Series 201 1 Local Units, 
(iv) one year's worth of Series 2011A Bonds capitalized interest and (v) such other amounts as 
shall be set forth in the Bond Resolution (collectively, the Series 2011 Project"); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectively, the "Bonds") shall be issued pursuant to the terms of that certain 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS SERIES 2011 AND ADDITIONAL BONDS OF THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY" adopted by the governing body of the Authority on 
September 28, 201 1, as amended and supplemented from time to time in accordance with its 
terms, including by one or more Certificates of an Authorized Officer of the Authority, each 
dated the date of issuance of the respective series of Series 201 1 Bonds (the "Bond Resolution"), 
all in accordance with Sections 17-19 of the Act (N.J.S.A. 40:37A-60, 61 and 62) and all other 
applicable law; 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 
Bonds, the Authority shall have entered into a "License and Access Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended or supplemented from time to time in accordance with its terms, each agreement shall 
constitute a "Local Unit License Agreement', and collectively, the "Local Unit License 
Agreements") with each Series 201 1 Local Unit that would, among other things, provide the 
Authority andlor its assignees the right and obligation to (i) access the Local Unit Facilities of 
each such Series 201 1 Local Unit, most particularly their roofs, parking area andlor grounds and 
electrical systems (the "Local Unit License"), (ii) finance, design, permit, acquire, construct, 
install, operate and maintain the Renewable Energy Projects on, in, affixed or adjacent to, or for 
the benefit of such Local Unit Facilities, (iii) receive the right to the renewable energy produced 
from the Renewable Energy Projects financed by the Series 2011 Bonds, and (iv) sell all or a 
portion of the renewable energy produced from such Renewable Energy Projects through the 
Authority to the respective Series 201 1 Local Units, pursuant to an assignment (under each Local 
Unit License Agreement) from the Authority to the Series 2011 Local Units of the Power 
Purchase Agreement (as hereinafter defined), the terms of which Power Purchase Agreement 
could be entered into directly by the Series 2011 Local Units under N.J.S.A. 40A:ll-15(45) of 
the Local Public Contracts Law (for the Municipal and County Series 201 1 Local Units). under 
N.J.S.A. 18A:l8A-42(o) of the Public Schools Contracts Law (for the Board of Education Series 
2011 Local Units) and under N.J.S.A. 18A:64A-25.1 et seq. of the County College Contracts 
Law for the College Series 201 1 Local Unit; 



WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A:ll-4.l(k) of the Local Public Contracts Law and N.J.S.A. 18A:l8A-4.1&) 
of the Public Schools Contracts Law, (ii) Local Finance Board Notice 2008-20, December 3, 
2008, Contracting for Renewable Energy Services, (iii) the State Board of Public Utilities 
("BPV) protocol for measuring energy savings in PPA agreements dated February 20, 2009 
(Public Entity Energy EfJiciency and Renewable Energy Cost Savings Guidelines), (iv) Local 
Finance Board Notice 2009-10 dated June 12, 2009, Contracting for Renewable Energy 
Services: Update on Power Purchase Agreements, and (v) all other applicable law, and pursuant 
to a competitive contracting process governed thereby, which included a request for solar 
developer proposals issued by the Authority dated September 8, 2011, as amended (the 
"Company WP") and the receipt of proposals from prospective solar developers, including that 
proposal dated October 13, 201 1 (the "Company Proposal") submitted with respect to Sunlight 
General Sussex Solar, LLC (the "Company"), the Authority selected the Company to design, 
permit, acquire, construct, install, operate and maintain the Renewable Energy Projects for the 
designated Local Unit Facilities of such Series 201 1 Local Units, with such Program terms as are 
set forth in the following Company Documents to be entered into between the Company and, at a 
minimum, the Authority, or acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated 
December 1, 201 1 (as the same may be amended or supplemented from 
time to time in 'accordance with its terms, the "Company Lease 
Agreement") between the Authority, as owner and lessor, and the 
Company, as lessee, (I) conveying to the Company a leasehold interest in 
and to the Renewable Energy Projects, (11) assigning to the Company a 
license of the necessary portion of each Series 201 1 Local Units' Local 
Unit Facilities (obtained by the Authority through the Local Unit License 
Agreements) in order for the Company to design, permit, acquire, 
construct, install, operate and maintain the Renewable Energy Projects, for 
such Series 201 1 Local Units, and (111) obligating the Company to operate 
and maintain, or cause the operation and maintenance of, the Renewable 
Energy Projects for the Series 201 1 Local Units; 

@) That certain "Power Purchase Agreement (Sussex County Renewable 
Energy Program, Series 201 1)" dated December 1,201 1 (as the same may 
be amended or supplemented from time to time in accordance with its 
terms, the "Power Purchase Agreement") authorized pursuant to N.J.S.A. 
40:37A-77 and -78 of the Act, N.J.S.A. 40A:65-4 of the Shared Services 
Act, N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law (regardig 
that portion to be assigned to the Municipal Series 201 1 Local Units and 
the County Series 2011 Local Unit under the applicable Local Unit 
License Agreement), N.J.S.A. 18A: 18A-42(o) of the Public Schools 
Contracts Law (regarding that portion to be assigned to the Board of 
Education Series 2011 Local Units under the applicable Local Unit 
License Agreements) and N.J.S.A. 18A:64A-25.1 et seq. of the County 



College Contracts Law (regarding that portion to be assigned to the 
College Series 201 1 Local Unit under the applicable License Agreement) 
and the guidelines applicable to such contracts promulgated by the BPU 
whereby, among other things, 

(I) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement to issue the Series 201 1 Bonds to finance 
the Renewable Energy Projects, and if applicable, the 
Capital Improvement Projects, for the Series 2011 Local 
Units, and the Company shall be entitled to draw a 
dedicated portion of the net proceeds of the Series 2011 
Bonds for the design, permitting, acquisition construction, 
renovation, and installation of such Projects on a 
requisition basis, 

(11) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement, as nominal owner of the Renewable 
Energy Projects for State law purposes, to assign to the 
Company all or a portion of the Authority's rights to the 
Solar Renewable Energy Certificates ("SRECs") generated 
by the Renewable Energy Projects for the Series 2011 
Local Units, and 

(111) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of fifteen 
(1 5) years, plus extensions if applicable, for a fixed power 
purchase price per kilowatt hour, as escalated under the 
terms thereof (such terms to be established pursuant to the 
Company Proposal), the renewable energy generated by the 
Renewable Energy Projects, which Authority obligation to 
purchase shall be assigned to the Series 2011 Local Units 
as part of the Local Unit License Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement and the 
hereinafter defined Company Disclosure Agreement, Company Pledge 
Agreement, EPC Contract, and County Security Agreement, if any, may 
be collectively defined as the "Company Documents"); 

WHEREAS, payment of the principal of (including mandatory sinking fund installments, 
if any) and interest on the Series 201 1 Bonds, shall be secured by the Trust Estate as defmed 
under and in accordance with the terms of the Bond Resolution, which shall include, among 
other things, (i) Basic Lease Payments to be made by the Company under, and as defmed in, the 
Company Lease Agreement, (ii) certain Additional Lease Payments to be made by the Company 
under, and as defmed in, the Company Lease Agreement, which Additional Lease Payments 



shall be attributable to (a) the Purchase Option Price payable in accordance with Section 701 of 
the Company Lease Agreement upon any optional redemption of the Series 201 1 Bonds or (b) 
the Mandatory Purchase Price payable in accordance with Section 702 of the Company Lease 
Agreement upon any acceleration of the Series 201 1 Bonds, and (iii) payments by the County 
under the hereinafter defined County Guaranty to the extent other funds (including the Basic 
Lease Payments) are not available to make the Series 201 1 Bond debt service payments on time 
and in full, all in accordance with the terms of the Bond Resolution; 

WHEREAS, the payment of the principal (including mandatory sinking fund 
installments, if any) of, and interest (at interest rates not to exceed the maximum rates set forth in 
the Local Finance Board Application) on the Series 2011 Bonds, but not any redemption 
premium, shall be fully, unconditionally and irrevocably guaranteed in accordance with (i) the 
terms of a guaranty ordinance of the County finally adopted by the Board of Freeholders on 
August 17, 2011, (ii) by a guaranty certificate to be executed by an authorized officer of the 
County within each Series 2011 Bond and (iii) that certain "County Guaranty Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" dated December 1, 201 1 (as the 
same may be amended and supplemented from time to time in accordance with its terms, the 
"County Guaranty Agreement") by and between the County and the Authority, as acknowledged 
by the Company setting forth, among other things, the County's obligation to make any such 
guaranty payments in accordance with and within the parameters set forth in the guaranty 
ordinance and the Bond Resolution (collectively, the "County Guaranty"), all pursuant to Section 
37 ("Section 37") of the Act (N.J.S.A. 40:37A-80); 

WHEREAS, the holders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entitled to the pledge of the Trust 
Estate under the Bond Resolution on a pro-rata basis with the holders of any Outstanding Bonds 
as defined therein, including the Series 201 1 Bonds, although the guaranty of the County shall 
only extend to any such Series of Additional Bonds to the extent (i) the aggregate principal 
amount of all such Series of Additional Bonds, when taken together with the aggregate principal 
amount of the Series 201 1 Bonds, shall not exceed $50,000,000, or (ii) the County adopts and 
executes similar off~cial action and documents constituting the County Guaranty; 

WHEREAS, under the Company RFP, the Authority shall be obligated to obtain an 
equity contribution, a letter of credit, cash, a covenant to provide same, a reserve or other form of 
security acceptable to and, if necessary, issued for the benefit of the County (the "County 
Security") to be issued by a sufficiently rated banking or other financial institution, or if the 
County Security is provided by or on behalf of the Company, then the Company (in any such 
case, the "County Security Provider"), all to secure, in part, the County's payment obligations 
under the County Guaranty (but not to secure the payment of debt service on the Series 201 1 
Bonds, as any such County Security shall be deposited in the County Security Fund created and 
defined under the Bond Resolution, which Fund shall not be a part of the Trust Estate pledged 
for the payment of the Series 2011 Bonds), the terms of which County Security may be set forth 
in a letter of credit and reimbursement or other agreement to be dated the first day of the month 
of issuance of the applicable series of Bonds (as the same may be amended and supplemented 
from time to time in accordance with its terms, the "County Security Agreement") among, at a 



minimum, the Company, the County Security Provider, and the Authority, and acknowledged by 
the County; 

WHEREAS, to the extent the need for a County Security Agreement has been eliminated 
due to the type of County Security found acceptable to the County and the Authority, then the 
provisions regarding the County Security shall not be set forth in any County Security 
Agreement, but rather shall be set forth in the Bond Resolution, the County Guaranty 
Agreement, the Company Lease Agreement, and as required, the other Program Documents (as 
hereinafter defmed); 

WHEREAS, under the Company Proposal, the Company is providing County Security 
acceptable to the County and the Authority in the form of the sum of (i) an equity contribution to 
be made by or on behalf of the Company, in the form of a combination of (a) the in kind 
acceptance by Power Partners MasTec LLC, of Charlotte, North Carolina and authorized to 
transact business in the State (including affiliates, the "EPC Contractor"), to delay receipt of 
payment for senices performed by the EPC Contraetwr in ecnmectim with the construction of the 
Renewable Energy Projects for the Series 201 1 Local Units, under that certain Turnkey Design, 
Engineering, Procurement and Construction Contract dated December 12,201 1 (as the same may 
be amended or supplemented from time to time in accordance with its terms, the "EPC 
Contract") between the Company and the EPC Contractor with respect to such Renewable 
Energy Projects) by and between the Company and the EPC Contractor, in the estimated amount 
of $7,818,860 (the "In-Kind Equity Contribution") until the earlier of (x) receipt of the Company 
of Section 1603 Grant proceeds for all the Renewable Energy Projects or (y) the Initial Basic 
Lease Payment Date and (b) a cash contribution in the amount currently anticipated to be 
$1,500,000 but subject to increase or decrease, as applicable, so as to be equal to the excess of 
(x) the actual costs for which the Company is responsible in connection with the Renewable 
Energy Projects (including the initial funding of the County Reserve described below) over (y) 
the amount of the Series 2011 Bond proceeds, the Section 1603 Grant (as defined in the 
Company Lease Agreement) proceeds available to fund such costs through the Initial Basic 
Lease Payment Date (the "Cash Equity Contribution") which will be funded by or on behalf of 
the Company no later than the earlier of (i) ninety (90) days after completion of the Renewable 
Energy Projects or (ii) March 15,2013 (the In-Kind Equity Contribution, together with the Cash 
Equity Contribution shall be known as the "Equity Contribution"), (ii) a cash reserve in the 
amount of $1,500,000 (the "County Reserve") to be deposited in the County Security Fund for 
the benefit of the County, then as Reimbursement Collateral (as defined in the Bond Resolution), 
which amount shall be funded no later than the earlier of (i) ninety (90) days after completion of 
the Renewable Energy Projects or (ii) March 15, 2013, and (iii) in the event of a Company 
default under the Company Documents, the SRECs and payments made by the Series 201 1 Local 
Units under the Local Unit License Agreements, all of which would be available to repay the 
County once the County has made payment under the County Guaranty: 

WHEREAS, the Company Proposal, including the Equity Contribution and the funding 
of the County Reserve described above, has been deemed acceptable by the County and the 
Authority, in lieu of the amount of funds contemplated by the Company RFP to be deposited in 
the County Security Fund because the Company Proposal, including the Equity Contribution and 
the funding of the County Reserve described above(i) reduce the amount of the Series 2011 



Bonds required to be issued by the County and (ii), shall eliminate the need to fund any County 
Deficiency Amount (as defined in the Company RFP); 

WHEREAS, should the County otherwise have insufficient sources of funds to make its 
Basic Lease Payments on time and in full, the Company shall have the ability to draw funds from 
the County Reserve in order to enable the Company to make its Basic Lease Payments; 

WHEREAS, should the Company fail to make its Basic Lease Payments on time and in 
full, thereby causing the County to make payments to the Series 201 1 Bondholders under the 
County Guaranty, which in turn causes the County Security to be drawn upon to reimburse the 
County for all or a portion of any such County Guaranty repayments, (i) the County Security 
Agreement, if any, may provide that the Authority assign and pledge the Reimbursement 
Collateral to the County Security Provider, as reimbursement security for any such draw on the 
County Security, or (ii) to the extent no County Security Agreement shall exist, then the 
Company, as County Security Provider in such instance, shall only be entitled to such excess 
County Security, as Reimbursement Collateral, if any shall remain available, after and to the 
extent the County has been fully paid under its County Guaranty but only to the extent of any 
County Security provided by or on behalf of the Company; 

, 
WHEREAS, in the event the Company provides the County Security Fund requirement, 

in part, through such a covenant to provide immediately available funds, if applicable, but in any 
event to secure other Company obligations under the Company Documents, the Authority shall 
require the Company to further secure such obligations by pledging certain property interests of 
the Company and its member's interest in and to the Company to the Trustee, all as shall be set 
forth in the Company Lease Agreement and that certain "Pledge and Security Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the 
same may be amended or supplemented from time to time in accordance with its terms, the 
"Company Pledge Agreement"), and issued by the sole member of the Company, in favor of the 
Trustee, and acknowledged and accepted by the Company; 

WHEREAS, the Company as a potential "materially obligated person" withim the 
meaning and for the purposes set forth in Rule 15c2-12 rRule 15c-12") promulgated by the 
Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934, as 
amended, shall be required to enter into that certain "Company Continuing Disclosure 
Agreement (Sussex County Renewable Energy Program, Series 2011)" dated December 1,201 1 
(as the same may be amended and supplemented from time to time in accordance with its terms, 
the "Company Continuing Disclosure Agreement") with the Authority and the Trustee, as 
dissemination agent (the "Dissemination Agent") in order to satisfy the secondary market 
disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15c2-12, the County will be 
required to enter into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "County 
Continuing Disclosure Agveement" and together with the Company Continuing Disclosure 



Agreement, the "Continuing Disclosure Agreements"; the County Continuing Disclosure 
Agreement, along with the County Guaranty and the County Security Agreement, if any, shall be 
collectively known as the "County Documents") with the Dissemination Agent in order to satisfy 
the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution and/or the Continuing 
Disclosure Agreements, the Authority shall (i) not be considered a "materially obligated person" 
within the meaning and for the purposes set forth in Rule 15~2-12, and (ii) be required to provide 
certain material events notices in accordance with Rule 15~2-12, and accordingly, the Authority 
shall be required to provide such material events notices under the terms of the Company 
Continuing Disclosure Agreement and the County Continuing Disclosure Agreement, all in order 
to satisfy the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
N.J.S.A. 40A:5A-6, 7 and 8 of the Local Authorities Fiscal Control Law, the Authority shall 
have made an application dated July 19, 201 1 (the "Local Finance Board App2ication") to, and 
seek, obtain, and officially recognize the findings from, the Local Finance Board (the "Local 
Finance Board") in the Department of Local Government Services of the State Department of 
Community Affairs; 

WHEREAS, in order to market and sell the Series 201 1 Bonds, the Authority shall by 
negotiated sale publicly offer the Series 201 1 Bonds, in which public offering case the Authority 
shall have authorized (i): the distribution of a preliminary official statement "deemed final" 
within the meaning and for the purposes of Rule 15c2-12 describing the terms of the Series 201 1 
Bonds, the Series 201 1 Project and the other transactions contemplated hereby (the "Preliminary 
Oficial Statement"); and (ii) the execution and delivery of a bond purchase agreement (the 
"Bond Purchase Agreement') with an underwriter to be selected by the Authority through a fair 
and open process (alternatively, the "Underwriter") to purchase all of the Series 201 1 Bonds, and 
(iii) delivery of a final Official Statement incorporating the terms of the sale of the Series 201 1 
Bonds and certain other information into the Preliminary Official Statement (the "Official 
Statement, and together with the Preliminary Official Statement, and the Bond Purchase 
Agreement, and any of the same or other offering or sale documents that may be required by the 
County "Sale Documents"); 

WHEREAS, prior to the issuance of the Series 201 1 Bonds and in accordance with 
Section 13 ("Section 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have made a 
detailed report regarding the Renewable Energy Program to Board of Chosen Freeholders of the 
County of Sussex (the "Sussex County Board of Freeholders") and the Morris County Board of 
Freeholders, which report shall include, without limitation, descriptions of the Series 201 1 
Bonds, the Bond Resolution, the Company Documents, the County Documents, the Local Unit 
License Agreements, and if and as applicable, the Sale Documents (collectively, the "Progmm 
Documents"), and which report and amended report shall be accepted by both the County and 
Morris County by resolution adopted by the Sussex County Board of Freeholders and the Morris 
County Board of Freeholders pursuant to Section 13. 



NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which is hereby acknowledged, the parties hereby agrees as follows: 



ARTICLE I 

DEFINITIONS 

Section 1.1. Definitions. 

(a) The following defined terms shall have the respective meanings ascribed 
to such terms in the preambles hereof: 

Frankford Township Board of Education Local Unit License Agreement 
Act 
Authority 
Board of Education Series 2011 Local Units 
Board of Freeholders 
Bond Purchase Agreement 
Bond Resolution 
Bonds 
BPU 
Capital Improvement Projectsh 
Cash Equity Contribution 
Company 
Company Continuing Disclosure Agreement 
Company Documents 
Company Lease Agreement 
Company Pledge Agreement 
Company Proposal 
Company W P  
County 
County Continuing Disclosure Agreement 
County Guaranty 
County Guaranty Agreement 
County Reserve 
County Security 
County Security Agreement 
County Security Provider 
County Service Agreement 
County Series 2011 Local Units 
Dissemination Agent 
Equity Contribution 
EPC Contract 
EPC Contractor 
Initial Tranche 
In-Kind Equity Contribution 
Local Units 
Local Unit FacilitiesX 
Local Unit License 



Local Unit License Agreement 
Local Unit License Agreements 
Municipal Series 2011 Local Units 
Official Statement 
Power Purchase Agreement 
Preliminary Official Statement 
Preliminary Program Costs 
Program Documents 
Projects* 
Renewable Energy Program 
Renewable Energy Projects* 
Rule 15~2-12 
Sale Documents 
Second Tranche 
Section 1603 Grant 
Series 2011 Bonds 
Series 2011A Bonds 
Series 2011B Note 
Series 2011 Local UnitX 
Series 2011 Local Units 
Shared Services Act 
SRECs 
State 
Underwriter 

*as such defmed terms may be amended or supplemented pursuant to Section 4.6 of the Power 
Purchase Agreement. 

(b) The following defined terms shall, for all purposes of this Frankford 
Township Board of Education Local Unit License Agreement, have the meanings ascribed to 
such terms in the Bond Resolution 

Account 
Additional Bonds 
Administrative Expense Account 
Administrative Fund 
Aged Account 
Bond 
Capitalized Interest Account 
Code 
Company Development Fees and Expenses 
Completion Conditions 
Completion Project 
Consulting Energy Engineer 
Consulting Energy Engineering Services 
Cost 



Costs of Issuance Account 
County Security Fund 
County Security Fund Requirement 
Debt Sewice Fund 
Funds 
General Fund 
Gross Substitute Power Purchase Price 
Interest Account 
Investment Securities 
Net Substitute Power Purchase Price 
Outstanding 
Paying Agent 
Principal Account 
Principal Office 
Project Fund 
Rating Agency 
Renewable Energy Program Interested Party 
Restoration Security Fund 
Restoration Security Fund Requirement 
Revenue Account 
Revenue Fund 
Revenues 
Series 
Series 2011B Bonds 
Sinking Fund Installments 
Supplemental Resolution 
Tax Certificate 
Tax-exempt Bonds 
Trustee 
Trust Estate 

(c) The following defined terms shall, for all purposes of this Frankford 
Township Board of Education Local Unit License Agreement, have the meanings ascribed to 
such terms in the following Sections hereof. 

(i) Section 3.l(a): 

Frankford Township Board of Education Capital 
Improvement Projects 

Frankford Township Board of Education Licensee 
Frankford Township Board of Education Licensees 
Frankford Township Board of Education Local Unit Facilities 
Frankford Township Board of Education Local Unit License 
Frankford Township Board of Education Project Activities 
Frankford Township Board of Education Projects 



Frankford Township Board of Education Renewable Energy 
Projects 

(ii) Section 3.8: 

Revised Frankford Township Board of Education Renewable 
Energy Projects 

(iii) Section 5.2(a)(i) 

Gross Substitute Power Purchase Price 
Net Substitute Power Purchase Price 

(iv) Section 6.l(a) 

Authority Event of Default 

(v) Section 6.1 (b) 

Licensor Event of Default 

(vi) Section 7.l(c) 

Term 

(d) The following defined terms shall, for all purposes of this Frankford 
Township Board of Education Local Unit License Agreement, have the following meanings: 

"Frankford Township Board of Education Acceptance Certificates" shall 
mean individually or collectively, as the case may be, the Frankford Township Board of 
Education CIP Acceptance Certificate and the Frankford Township Board of Education REP 
Acceptance Certificate, each in the form attached as Exhibit E to the Frankford Township Board 
of Education Local Unit License Agreement and Exhibit B to the Company Lease Agreement. 

"Frankford Township Board of Education CIP Acceptance Certificate" shall 
mean the certificate applicable to the Frankford Township Board of Education Capital 
Improvement Projects in the form attached as Exhibit E-2 to the Frankford Township Board of 
Education Local Unit License Agreement and Exhibit B-2 to the Company Lease Agreement, 
executed by an Authorized Officer of the Company, and acknowledged by an Authorized Officer 
of the Licensor, and acknowledged as to foml only by an Authorized Officer of the Authority, 
setting forth, among other things, Licensor's acceptance of all of the Frankford Township Board 
of Education Capital Improvement Projects, all as set forth in Section 4.3 of the Frankford 
Township Board of Education Local Unit License Agreement and Section 5lO(d)(ii) of the 
Company Lease Agreement. As there are no Frankford Township Board of Education Capital 
Improvement Projects for the Licensor, this definition shall have no effect in this Frankford 
Township Board of Education Local Unit License Agreement. The Parties acknowledge and 



agree that no Frankford Township Board of Education Capital Improvement Projects will be 
undertaken by the Company hereunder and that, accordingly, all provisions in this Agreement 
regarding the Capital Improvement Projects are not applicable and of no force and effect. 

"Frankford Township Board of Education Construction Manager" shall 
mean, individually or collectively, as the case may be, the person or firm hired, employed or 
otherwise engaged by either of the Authority or the Licensor, that shall be responsible for the 
oversight of the implementation of one or more segments of the design, permitting, acquisition, 
construction, and installation, and as applicable, the operation and maintenance of the Renewable 
Energy Projects by the Company for the Licensor, or the design, permitting, acquisition, 
construction, renovation, and installation of the Capital Improvement Projects by the Company 
for the Licensor. 

"Frankford Township Board of Education Draw Papers" shall mean the 
requisitions, and attachments thereto, applicable to either the (i) Frankford Township Board of 
Education Renewable Energy Projects or (ii) Frankford Township Board of Education Capital 
Improvement Projects, in either case in the form attached as Exhibit D to the Frankford 
Township Board of Education Local Unit License Agreement and Exhibit C to the Company 
Lease Agreement, each executed by an Authorized Off~cer of the Company, and acknowledged 
by an Authorized Officer of the Licensor, and acknowledged as to form only by an Authorized 
Officer of the Authority, setting forth, among other things, the requisitioning of funds fiom the 
Project Fund for either or both of the Frankford Township Board of Education Renewable 
Energy Projects or the Frankford Township Board of Education Capital Improvement Projects, 
all as set forth in Section 4.1 of the Frankford Township Board of Education Local Unit License 
Agreement and Section 510(a), (b) and (c) of the Company Lease Agreement. 

"Frankford Township Board of Education Interconnection Agreement" shall 
mean, individually or collectively, as the case may be, one or more agreements between or 
among, the existing local electric utility distribution provider and one or more of the Company, 
the Licensor andlor the Authority, with respect to the interconnection of the completed Frankford 
Township Board of Education Renewable Energy Projects for the Licensor to the electric utility 
distribution system of such provider, which may take the form of an application and acceptance 
by at least two of such parties. 

"Frankford Township Board of Education REP Acceptance Certificate" shall 
mean the certificate applicable to the Frankford Township Board of Education Renewable 
Energy Projects in the form attached as Exhibit E-1 to the Frankford Township Board of 
Education Local Unit License Agreement and Exhibit B-1 to the Company Lease Agreement, 
executed by an Authorized Officer of the Company, and acknowledged by an Authorized Officer 
of the Licensor, and acknowledged as to form only by an Authorized Officer of the Authority, 
setting forth, among other things, the Company's acceptance of all of the Frankford Township 
Board of Education Renewable Energy Projects, all as set forth in Section 4.2 of the Frankford 
Township Board of Education Local Unit License Agreement and Section 510(d)(i) of the 
Company Lease Agreement. 



"Authorized Officer" or "Authorized Representative" shall mean, (i) with 
respect to the Authority: the Chairperson, the Vice Chairperson, the Treasurer, or the Secretary 
of the Authority and, when used with reference to an act or document, also means any other 
person who shall be authorized by resolution or the by-laws of the Authority to perfom such act 
or to execute such document or any other person or persons who shall be authorized by 
resolution of the Authority to act on behalf of the Authority or by a written certificate duly 
executed on behalf of the Authority by the Chairperson or by the Vice Chairperson of the 
Authority, which certificate shall set forth such authorization and shall contain the specimen 
signatures of each such person; (ii) with respect to the Licensor: the Board President and School 
Business Administrator or such other person designated as an Authorized Officer in the 
Frankford Township Board of Education Local Unit License Agreement or any other person or 
persons who shall be authorized to act on behalf of such Licensor by virtue of a resolution of the 
governing body of the Licensor, which resolution shall set forth such authorization; (iii) with 
respect to the Trustee: any officer of the Trustee authorized by the Trustee to act or execute 
documents on behalf of the Trustee; (iv) with respect to Company: any officer or any authorized 
signatory of the Company authorized by the Company to act or execute documents on behalf of 
the Company; (v) with respect to the County Security Provider, if any: any officer of the County 
Security Provider authorized by the County Security Provider to act or execute documents on 
behalf of the County Security Provider; (vi) with respect to the County in any capacity other than 
clause (ii) above, the County Administrator of the County and, when used with reference to an 
act or document, also means any other person who shall be authorized by State statute, 
o r d i i c e ,  resolution, by-laws or Administrative Code of the County to perform such act or to 
execute such document or any other person or persons who shall be authorized by resolution or 
ordinance of the Board of Freeholders to act on behalf of the County or by a written certificate 
duly executed on behalf of the County by the County Administrator of the County, which 
certificate shall set forth such authorization and shall contain the specimen signatures of each 
such person. 

"Event of Default" shall mean, individually or collectively, as the case may be, 
an Authority Event of Default or a Licensor Event of Default. 



ARTICLE I1 

REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE PARTIES 

Section 2.1. Representations and Warranties of the Licensor. 

(a) The Licensor has the full right, power and authority under all applicable 
law to discharge its duties and obligations hereunder, and enjoy its rights and benefits hereunder, 
all in accordance with the terms hereof, each of which, together with all other terms hereof, shall 
be and are valid and binding terms enforceable against the Licensor. The Licensor has received 
any and all approvals and has taken all official action necessary to authorize an Authorized 
Officer of the Licensor to execute and deliver this Frankford Township Board of Education 
Local Unit License Agreement (and any documents contemplated hereby, including without 
limitation the Frankford Township Board of Education Draw Papers, the Frankford Township 
Board of Education Acceptance Certificates, and any Frankford Township Board of Education 
Interconnection Agreement) to the Licensee, and none of the provisions hereof, in any material 
way, conflict with the provisions of any other agreement to which the Licensor is a party or an 
acknowledgement party, including without limitation any other Program Document or any other 
agreement regarding liens or encumbrances applicable to the Licensor or its property, including 
the Frankford Township Board of Education Local Unit Facilities. Licensor holds good, record 
and marketable title to each of the Frankford Township Board of Education Local Unit Facilities 
and the land underlying the Frankford Township Board of Education Local Unit Facilities. 
There are no mortgages or other liens against the Frankford Township Board of Education Local 
Unit Facilities or the land except as set forth on Exhibit G. 

Section 2.2. Representations and Warranties of the Licensee. 

(a) The Licensee has the full right, power and authority under the Act and all 
other applicable law to discharge its duties and obligations hereunder, and enjoy its rights and 
benefits hereunder, all in accordance with the terms hereof, each of which, together with all other 
terms hereof, shall be and are valid and binding terms enforceable against the Licensee. The 
Licensee has taken all official action necessary to authorize an Authorized Officer of the 
Licensee to execute and deliver this Frankford Township Board of Education Local Unit License 
Agreement to the Licensor, and none of the provisions hereof, in any material way, conflict with 
the provisions of any other agreement to which the Licensee is a party or an acknowledgement 
party, including without limitation any other Program Document or any other agreement 
regarding liens or encumbrances applicable to the Licensee or its property. 

Section 2.3. Mutual Representations, Warranties and Acknowledgments of the 
Licensor and the Licensee. 

(a) The Licensor shall constitute a Series 201 1 Local Unit for all purposes of 
the Renewable Energy Program pursuant to the provisions of all of the Program Documents, 
entitled to the rights, duties and obligations of a Series 201 1 Local Unit. 



(b) To the extent the circumstances set forth in Section 5.2 hereof arise, 
whereby an Event of Default under the Company Lease Agreement has occurred due to the late 
or insufficient payment of Basic Lease Payments by the Company thereunder, this Frankford 
Township Board of Education Local Unit License Agreement shall be deemed to be a power 
purchase agreement for purposes of (i) N.J.S.A. 40A:ll-15(45) of the Local Public Contracts 
Law, to the extent the Licensor is a Series 201 1 Municipal Local Unit or a Series 201 1 County 
Local Unit, or (ii) N.J.S.A. 18A:lSA-42(o) of the Public Schools Contracts Law, to the extent 
the Licensor is a Series 201 1 Board of Education Local Unit, as applicable. 

Section 2.4. Covenants of the Licensor. 

(a) Upon the delivery of the Frankford Township Board of Education CIP 
Acceptance Certificate with respect to the Frankford Township Board of Education Capital 
Improvement Projects, if any, the Licensor shall own such Frankford Township Board of 
Education Capital Improvement Projects, and further, the Licensor shall be obligated to 
maintain, and as necessary, operate the Frankford Township Board of Education Capital 
Improvement Projects, it being expressly understood and acknowledged by the parties hereto that 
neither the Authority nor any other Renewable Energy Program Interested Party shall, after such 
time, have any obligations in connection therewith. 

(b) To the extent the Licensor determines to exercise the fair market value 
purchase option with respect to the Frankford Township Board of Education Renewable Energy 
Projects set forth in Section 5.l(d) hereof, the Licensor shall pay for and conclude such purchase 
in an expeditious manner fiom the Company (which Company shall have taken fee ownership of 
the Frankford Township Board of Education Renewable Energy Projects pursuant to Section 
6096) of the Company Lease Agreement) or from or through the Authority, as applicable, which 
purchase price may be funded by the Licensee if so agreed to by the parties in writing. 

(c) Although the Company shall be responsible for the payment of 
Administrative Expenses caused by the action or inaction of the Company, to the extent 
Licensor's action or inaction pursuant to the terms of this Frankford Township Board of 
Education Local Unit License Agreement results in the Authority incurring Administrative 
Expenses, Licensor shall be responsible for the prompt payment of same. 

Section 2.5. Covenants of the Licensee. 

(a) The Authority shall issue the Bonds pursuant to the Bond Resolution, the 
Act, and all other applicable law, such that the amounts on deposit with the Trustee in the Project 
Account of the Project Fund, together with the Equity Contribution, shall be sufficient, after 
taking into account all such other amounts on deposit therein earmarked for the funding of the 
Renewable Energy Projects of all the other Series 2011 h c a l  Units, to fund the Cost of the 
Frankford Township Board of Education Renewable Energy Projects on, or as applicable, in the 
Frankford Township Board of Education Local Unit Facilities. 

(b) The Authority shall issue the Bonds pursuant to the Bond Resolution, the 
Act, and all other applicable law, such that the amounts on deposit with the Trustee in the Capital 



Improvement Project Account of the Project Fund, shall be sufficient, after taking into account 
all such other amounts on deposit therein earmarked for the funding of the Capital Improvement 
Projects of all the other Series 201 1 Local Units, to fund the Cost of the Frankford Township 
Board of Education Capital Improvement Projects on or as applicable, in the Frankford 
Township Board of Education Local Unit Facilities. 

(c) No later than the issuance of the Bonds, the Authority shall have 
authorized, delivered and executed, and shall have caused the Company to have authorized, 
delivered and executed, or otherwise be bound by the terms and provisions of, the Company 
Documents, which by their terms shall require the Company to design, permit, acquire, construct, 
install, operate and maintain the Frankford Township Board of Education Renewable Energy 
Projects on or as applicable, in or about the Frankford Township Board of Education Local Unit 
Facilities, it also being expressly understood and acknowledged by the parties hereto that such 
Frankford Township Board of Education Renewable Energy Projects, and any products derived 
therefrom including the electricity generated as renewable energy thereby, shall be owned in fee 
by the Licensee, subject to the terms of the Company Documents, including without limitation 
the conveyance of the ownership thereof, for Federal income tax purposes, to the Company 
pursuant to the terms thereof. 

(d) No later than the issuance of the Bonds, the Authority shall have 
authorized, delivered and executed, and shall have caused the Company to have authorized, 
delivered and executed, or otherwise be bound by the terms and provisions of, the Company 
Documents, which by their terms shall require the Company to design, permit, acquire, construct, 
renovate, and install the Frankford Township Board of Education Capital Improvement Projects 
on or as applicable, in or about the Frankford Township Board of Education Local Unit 
Facilities, it also being expressly understood and acknowledged by the parties hereto that that 
such Frankford Township Board of Education Capital Improvement Projects shall be owned in 
fee by the Licensor. 

(e) The Authority shall exercise the Fair Market Value purchase option under 
the Company Documents, and take, any action cansistent therewith, to the extent the Authority is 
so directed by the Licensor, all in accordance with Section 5.l(d) hereof. 

Section 2.6. Inapplicable Terms. 

Notwithstanding anythmg to the contrary contained in this Local Unit License 
Agreement, the parties hereto acknowledge and agree that (a) the Company is not responsible for 
the construction of any Frankford Township Board of Education Capital Improvement Projects 
under the Program Documents and any references herein to Frankford Township Board of 
Education Capital Improvement Projects, Frankford Township Board of Education Capital 
Improvement Project Fund, Frankford Township Board of Education CIP Acceptance 
Certificates or any other term defined by reference to Frankford Township Board of Education 
Capital Improvement Projects (without limiting the application of any such term to the extent not 
related to Frankford Township Board of Education Capital Improvement Projects) shall be of no 
further force and effect, and (b) as recited in the preambles hereof, there shall be no need for a 
County Security Agreement or a third-party County Security Provider, which due to the funding 



of the County Reserve upon issuance of the Series 2011A Bonds, shall be the Company for 
purposes of the Program Documents. 



ARTICLE I11 

LICENSE 

Section 3.1. License. 

(a) For the Term of this Frankford Township Board of Education Local Unit 
License Agreement, the Licensor does hereby grant to the Authority and its designees set forth in 
writing and delivered to the Licensor, which the Licensor hereby acknowledges shall include the 
Company pursuant to the Company Documents, and any of the Authority's or the Company's 
subcontractors, consultants, agents, and any other person or entity the Authority or the Company 
deems necessary, desirable or convenient in order to discharge their respective obligations or 
exercise their respective rights under this Frankford Township Board of Education Local Unit 
License Agreement (each, an "Frankford Township Board of Education Licensee", and 
collectively, the "Frankford Township Board of Education Licensees"), the non-exclusive 
right and obligation to access the Local Unit Facilities of the Licensor as described on Exhibit A 
hereto (the "Frankford Township Board of Education Local Unit Facilities"), including 
without limitation the roofs and electrical systems thereof, and all lands and properties of the 
Licensor that are reasonably necessary, desirable or convenient in order to give the Authority, the 
Company, or any other Frankford Township Board of Education Licensee access to the 
Frankford Township Board of Education Local Unit Facilities, and the Authority hereby accepts, 
subject to all of the terms and provisions of this Frankford Township Board of Education Local 
Unit License Agreement, a license (the "Frankford Township Board of Education Local Unit 

. License") allowing each Frankford Township Board of Education Licensee to enter the 
Frankford Township Board of Education Local Unit Facilities for the purpose of (i) designing, 
permitting, acquiring, constructing, installing, financing, operating and maintaining the 
Renewable Energy Projects for the Licensor described on Exhibit B hereto (the "Frankford 
Township Board of Education Renewable Energy Projects"), and (ii) designing, permitting, 
acquiring, constructing, renovating, installing, and financing the Capital Improvement Projects 
for the Licensor described on Exhibit C hereto (the "Frankford Township Board of Education 
Capital Improvement Projects", and together with the Frankford Township Board of Education 
Renewable Energy Projects, the "Frankford Township Board of Education Projects") and to 
take all such other reasonable actions in connection therewith (collectively, and as additionally 
described in subsection (c) below, the "Frankford Township Board of Education Project 
Activities"), all at the sole cost and expense of the Authority or any other Frankford Township 
Board of Education Licensee, but not the Licensor[, unless expressly set forth elsewhere herein]. 
As there are no Frankford Township Board of Education Capital Improvement Projects for the 
Licensor, this definition shall have no effect in this Frankford Township Board of Education 
Local Unit License Agreement. Notwithstanding the foregoing, the Licensor shall be responsible 
for all operating, maintenance and repair costs incurred from the Point of Delivery (as defined in 
the Power Purchase Agreement) to Licensor's operating site (solely the site and not including the 
solar improvements) at or in each of its Frankford Township Board of Education Local Unit 
Facilities. 

(b) For all purposes of this Frankford Township Board of Education Local 
Unit License Agreement, the Frankford Township Board of Education Local Unit License shall 

[72-008100024692-] -22- 



be deemed to include a preliminary license granted by the Licensor to the Authority and shall 
include, as Frankford Township Board of Education Licensees, any entities involved in the 
procurement process directed by the Authority to select the Company, so long as the Authority 
submits a list of such entities to the Licensor, for the sole purpose of allowing any such entities 
to accumulate sufficient information to submit a response to the Authoritv pursuant to such . 
procurement process, thereby allowing such information gathering to constitute permissive 
Frankford Township Board of Education Activities, which preliminary Frankford Township 
Board of f ducat ion-Local Unit License shall automatically cease upon the establishment of the 
Company pursuant to such procurement process (to be automatically replaced, for the Authority 
and, among such entities, for the Company only, by subsection (a) above). 

(c) The Frankford Township Board of Education Licensees shall have access 
to the Frankford Township Board of Education Local Unit Facilities to conduct Frankford 
Township Board of Education Project Activities, a portion of which are expressly set forth in 
subsection (a) above, and shall include the following: 

(i) The investigation of the Frankford Township Board of 
Education Local Unit Facilities necessary to issue or cause the issuance of the 
opinion (structural condition of roo0 and analysis (wind analysis) contemplated 
by Section 4.6(a) of the Power Purchase Agreement; 

(ii) The construction, installation and operation and 
maintenance of any equipment for the Frankford Township Board of Education 
Renewable Energy Projects, including but not limited to photovoltaic solar 
modules, photovoltaic solar mounting systems, roofing modifications as approved 
by the Authority and Licensor, electrical power, and control wiring, controls, 
protective relays, connections. fixtures, machinery, equipment, and other personal 
property that are required, desirable or convenient to construct, operate, and 
maintain the Frankford Township Board of Education Renewable Energy 
Projects, subject to the Authority and Licensor's rights to notice, and Licensor's 
right to approve the Plans and Specifications therefore in accordance with Section 
501 of the Company Lease Agreement; 

(iii) All activities in connection with the removal of the 
Frankford Township Board of Education Renewable Energy Projects as 
contemplated by Section 3.7(b)(i) of the Power Purchase Agreement; and 

(iv) The monitoring of the Frankford Township Board of 
Education Renewable Energy Projects' system performance and metering from 
remote locations through access to the Licensor's data management network at 
the Frankford Township Board of Education Local Unit Facilities. 

(d) No other activities beyond the scope of the Frankford Township Board of 
Education Project Activities shall be u n d e ~ e n  on the Frankford Township Board of Education 
Local Unit Facilities by the Authority or any other Frankford Township Board of Education 
Licensee, unless expressly agreed to in writing by all the other parties hereto. 



(e) Licensor shall use commercially reasonable efforts to obtain, or cause to 
be obtained (in form and substance reasonably satisfactory to the Company) non-disturbance 
agreements or, if applicable, waivers and/or consents fiom any of its mortgagees, landlords, or 
similar parties in interest with respect to all access and other rights which Licensor is obligated to 
provide or cause to be provided to the Company pursuant to this Section 3.1 and the Power 
Purchase Agreement. Licensor shall use commercially reasonable efforts to avoid interfering 
with the Company's performance of its obligations under this Frankford Township Board of 
Education Local Unit License Agreement, the Company Lease Agreement or the Power 
Purchase Agreement. 

Section 3.2. Prankford Township Board of Education Licensees. The 
parties hereto expressly acknowledge ai~d agree that in addition to the Authority, for the duration 
of the Term of this Frankford Township Board of Education Local Unit License Agreement, the 
Frankford Township Board of Education License shall permit the Frankford Township Board of 
Education Licensees to enter upon the Frankford Township Board of Education Local Unit 
Facilities to conduct the Frankford Township Board of Education Project Activities, at which 
time any such Frankford Township Board of Education Licensees shall automatically, without 
any further action, be bound by the provisions of this Frankford Township Board of Education 
Local Unit License Agreement during the Term hereof. The Licensee must require the EPC 
Contractor to provide the names of all employees, agents, and workers of the EPC Contractor 
and subcontractors who will be present at the site, and the Licensee acknowledges that the same 
will be used for purposes of checking all identities against the Megans law registry. 

Section 3.3. Observation. In connection with all Frankford Township Board 
of Education Project Activities, the Authority and/or any other Frankford Township Board of 
Education Licensee shall afford the Licensor and/or its representatives, the opportunity to 
observe all Frankford Township Board of Education Project Activities; provided, however, that 
such observation activities shall not interfere with any Frankford Township Board of Education 
Project Activities or delay construction of the Projects; and provided, further, that the Licensor 
hereby releases and agrees to indemnify, defend and hold harmless the Authority and each other 
Frankford Township Board of Education Licensee fiom and against any and all loss, cost, 
damage, injury or expense arising out of the Licensor's, or its representatives' or consultant's 
entry or activities on the Frankford Township Board of Education Local Unit Facilities for 
purposes of observing Project Activities not in compliance with this Section. 

Section 3.4. Reports; Inspection. The Authority shall, and shall cause all Frankford 
Township Board of Education Licensees, to promptly provide the Licensor with copies of any 
final written reports prepared, compiled or generated as part of the Frankford Township Board of 
Education Project Activities, if any [list of reports can be added here]. Further, the Licensor 
shall have the right, upon the provision of reasonable advance written notice to the Authority and 
so long as the following action shall not, to the greatest extent practicable, interfere with the 
Frankford Township Board of Education Local Unit License, to inspect the Frankford Township 
Board of Education Local Unit Facilities and/or the Frankford Township Board of Education 
Renewable Energy Projects during the Term of this Frankford Township Board of Education 
Local Unit License Agreement to ensure the Authority is complying with the terms hereof. 



Section 3.5. Restoration. In the event the Frankford Township Board of Education 
Local Unit License under this Frankford Township Board of Education Local Unit License 
Agreement is revoked for any reason against the Authority, the Authority shall itself, or cause 
any other Frankford Township Board of Education Licensee or other entity to promptly restore 
the Local Unit Facilities to exactly (or better, as newer) the condition of such Local Unit 
Facilities immediately prior to the granting of the Frankford Township Board of Education Local 
Unit License hereunder, or to such other condition as shall be mutually agreeable to the Licensor 
and the Authority, provided that the costs of restoration where the revocation shall have been 
caused by the Licensor shall be paid for by the Licensor. 

Section 3.6. Insurance. Prior to accessing the Local Unit Facilities, the Authority 
shall deliver, or cause the Company performing Frankford Township Board of Education Project 
Activities on the Frankford Township Board of Education Local Unit Facilities to deliver, 
evidence of insurance of the Company in the coverage and amounts required under Article VII, 
Section 7.3 of the Company RFP, which is attached as a portion of Exhibit A-1 to the Company 
Lease Agreement, as may be modified by the Program Documents, and as required by Sections 
601 through 607 inclusive of the Company Lease Agreement, all such policies to be satisfactory 
to the Authority and the Licensor. All certificates of insurance required hereunder shall name as 
additional insureds the Authority and the Licensor. All such policies shall contain a provision 
whereby the same cannot be canceled or modified unless the Authority and the Licensor is given 
at least thirty (30) days prior written notice of such cancellation or modification. 
Notwithstanding anything else contained herein or in the Power Purchase Agreement, to the 
extent the insurance is in accordance with Acord 25 (2010/05) should any of the above described 
policies be cancelled before the expiration date thereof, notice will be delivered in accordance 
with the policy provisions. 

Section 3.7. Revocation. 

(a) The parties expressly acknowledge that the Frankford Township Board of 
Education Local Unit License cannot be revoked (including deemed revocation situations where 
the Frankford Township Board of Education Local Unit Facilities are unavailable to allow the 
Company to perform Frankford Township Board of Education Project Activities due to damage, 
condemnation or otherwise, which are governed by clauses (ii), (iii) and to the extent the 
circumstances giving rise to the deemed revocation are within the Licensor's control, (iv) below, 
inclusive, and where time periods shall commence from the onset of the unavailability of the 
Frankford Township Board of Education Local Unit Facilities) once Bonds have been issued and 
are Outstanding, unless the Licensor satisfies clause (iv) below after complying with clause (i), 
and seeking to relocate pursuant to clauses (ii) and (iii) below: 

(i) The Licensor shall notify, in writing, the Licensee, the County, the 
Trustee and the Company that the Licensor intends to revoke its Frankford 
Township Board of Education Local Unit License for the Frankford Township 
Board of Education Local Unit Facilities, at least one (1) year prior to any such 
revocation; and 



(ii) The Licensor, working cooperatively with the Authority, shall seek 
to provide the Licensee, within such one (1) year period, with a substitute location 
for the Frankford Township Board of Education Renewable Energy Projects, with 
as similar physical conditions to the existing Frankford Township Board of 
Education Local Unit Facilities as is practicable, it being expressly understood 
that (A) the substitution shall not occur until the substitute Frankford Township 
Board of Education Renewable Energy Project on the Frankford Township Board 
of Education Local Unit Facilities is up and running so that none of the Authority, 
the Licensor, or the Company shall lose any electricity or SREC production 
during any transition period, and (B) the Licensor shall continue to pay all 
amounts due under this Frankford Township Board of Education Local Unit 
License Agreement during such period (including without limitation the amounts 
set forth in Section 5.l(c)(i) hereof) as if such attempted revocation were not 
occurring, regardless of whether Licensor continues to receive and utilize the 
electricity from the Frankford Township Board of Education Renewable Energy 
Projects located on, or as applicable in, the Frankford Township Board of 
Education Local Unit Facilities, all as contemplated hereby, during such period; 
and 

(iii) To the extent the Authority and the Company agree to such 
relocation within such period, as evidenced by a Certificate of an Authorized 
Officer of each of the Authority and the Company delivered to the Licensor, the 
Trustee, and the County, then (A) the Licensor shall pay for all costs of relocating 
the Frankford Township Board of Education Renewable Energy Projects on, or as 
applicable in, such new location (thereupon such new agreed upon location shall 
be deemed the new Frankford Township Board of Education Local Unit Facilities 
for all purposes of this Frankford Township Board of Education Local Unit 
License Agreement and the other Program Documents, and similarly, the new 
Frankford Township Board of Education Renewable Energy Projects on, or as 
applicable in, such new Frankford Township Board of Education Local Unit 
Facilities shall be deemed the new Frankford Township Board of Education 
Renewable Energy Projects for all purposes of this Frankford Township Board of 
Education Local Unit License Agreement and the other Program Document), 
including without limitation any relocation costs, re-installation costs, costs 
improving the condition of the new location to accept the Frankford Township 
Board of Education Renewable Energy Projects, and the fees and expenses of all 
Renewable Energy Program Interested Parties involved with any such relocation, 
and as applicable, their consultants, and (B) prospectively, after such relocation, 
the Licensor shall continue to pay all amounts due under this Frankford Township 
Board of Education Local Unit License Agreement for the remainder of the Term 
hereof (including without limitation the amounts set forth in Section 5.l(c)(i) 
hereof) and the parties shall be entitled to and obligated to perform, as applicable, 
the rights, duties, and obligations hereunder, as if such relocation never occurred, 
in which case clause (iv) of this Section 3.7(a) shall have no effect. 



(iv) To the extent the Authority and the Company do not agree to such 
relocation within such period (or alternatively, the Licensor has been unable to 
secure an acceptable alternative site within such period), as evidenced by a 
Certificate of an Authorized Officer of each of the Authority and the Company 
delivered to the Licensor, the Trustee, and the County, then Licensor shall pay (A) 
the Trustee an amount sufficient to pay the principal of, redemption premium, if 
any, and interest on all of the Outstanding Bonds allocable to the Frankford 
Township Board of Education Renewable Energy Projects (as determined by the 
Authority, in its sole discretion, based on the Projects funded by the proceeds of 
Bonds and the pro-rata share of all other Bond proceeds) or provision for payment 
thereof and thereon shall have been made in accordance with Article XI1 of the 
Bond Resolution, together with the fees and expenses of all Renewable Energy 
Program Interested Parties involved in effecting such prepayment, redemption, 
andfor defeasance, and as applicable, their consultants, and (B) the Company an 
amount that reimburses the Company, on a net present value basis, for (I) the 
value of all SRECs that would have been obtained and accrued to the benefit of 
the Company during the remainder of the then existing Term hereof, such value to 
be based on an objective standard of valuation acceptable to the Company and 
available at such time, as approved by the Authority, (11) any other revenues the 
Company would have received under the Program Documents through the 
remainder of the then existing Term had the Frankford Township Board of 
Education Renewable Energy Projects been operating at the Frankford Township 
Board of Education Local Unit Facilities for the remainder of such then existing 
Term, if any (other than the credit against its Basic Lease Payments for payments 
that would have been made by the Licensor under Section 5.l(c)(i) hereof, as the 
Company is already receiving that benefit through the payment to the Trustee 
contemplated by sub-clause (A) above, which payments shall be credited against 
the Company's Basic Lease Payment obligations under the terms of the Program 
Documents) and (111) any penalties, recapture amounts or other payments required 
to be made by or on behalf of the Company or its investors under the Code or the 
American Recovery and Reinvestment Act of 2009 caused by an early revocation 
within any recapture period for any grants or tax benefits claimed by the 
Company relating to the Frankford Township Board of Education Renewable 
Energy Projects. 

(b) The Licensor shall not, except in respect of a deemed revocation pursuant to 
Section 3.7(c), revoke the Frankford Township Board of Education Local Unit License prior to 
the expiration of the Term hereof, in accordance with Section 7.1 hereof, unless any such 
revocation notice in writing shall be delivered to the Authority and the other Renewable Energy 
Program Interested Parties to the effect that (i) the provisions of Section 3.7(a) hereof have been 
complied with, (ii) that no suitable site for relocating the Frankford Township Board of 
Education Renewable Energy Projects was found andlor approved in accordance with the terms 
of Section 3.7(a) hereof, and (iii) such notice is accompanied by immediately available funds in 
the amounts set forth in Section 3.7(a)(iv) hereof. 



(c) Any damage, taking, condemnation or otherwise of any Frankford Township 
Board of Education Local Unit Facility as a result of which such Frankford Township Board of 
Education Local Unit Facility is unavailable to allow the Company to perform its Frankford 
Township Board of Education Project Activities shall be deemed to be a revocation of t'he 
Frankford Township Board of Education Local Unit License by Licensor pursuant to Section 
3.7(a) hereof. 

Section3.8. Material Change to Frankford Township Board of Education 
Renewable Energy Projects Prior to Issuance of the Acceptance Certificates. 

To the extent the Licensor requests a material change to the Frankford Township Board 
of Education Renewable Energy Projects prior to the issuance of the Acceptance Certificates, the 
Licensor shall notify, in writing, the Licensee, the County, the Trustee and the Company of any 
requests for such material changes. To the extent the Authority and the Company agree to such 
material changes to the Frankford Township Board of Education Renewable Energy Projects (the 
"Revised Frankford Township Board of Education Renewable Energy Projects"), as 
evidenced by a Certificate of an Authorized Officer of each of the Authority and the Company 
delivered to the Licensor, the Trustee, and the County, the Licensor shall, prior to the Company 
undertaking the Revised Frankford Township Board of Education Renewable Energy Project, 
advance funds to or, if already incurred, reimburse the Company for all costs incurred by the 
Company upon reliance of the Frankford Township Board of Education Renewable Energy 
Projects set forth on Exhibit B hereto, and to the extent deemed appropriate by the Company, the 
relevant documentation relating thereto will be amended, as applicable. 

Section 3.9. Abandonment. 

If any Frankford Township Board of Education Renewable Energy Project is abandoned 
by the Company pursuant to Section 4.6(e) of the Power Purchase Agreement, the obligations 
under this Frankford Township Board of Education Local Unit License Agreement assumed by 
the Company shall, as between the Company on the one hand and the Licensor and the Authority 
on the other hand, with respect to such Frankford Township Board of Education Renewable 
Energy Project, be deemed terminated and discharged. 



ARTICLE IV 

Frankford Township Board of Education DRAW PAPERS; Frankford Township Board of 
Education ACCEPTANCE CERTIFICATES; COSTS OF ISSUANCE 

Section 4.1. Frankford Township Board of Education Draw Papers. 

(a) The Authority shall cause the Company to (i) design, permit, acquire, construct, 
install, operate and maintain the Frankford Township Board of Education Renewable Energy 
Projects and (ii) design, permit, acquire, construct, renovate, and install the Frankford Township 
Board of Education Capital Improvement Projects, all (x) in accordance with the Plans and 
Specifications therefor that shall be approved by the Licensor in accordance with Section 501 of 
the Company Lease Agreement, (y) pursuant to Development Contracts entered into by the 
Company after review by the Licensor in accordance with Section 502 of the Company Lease 
Agreement, and (z) otherwise as set forth in the Company Documents. 

(b) The Authority shall issue the Series 201 1 Bonds to finance, among other things, a 
portion of the Frankford Township Board of Education Renewable Energy Projects and the 
Frankford Township Board of Education Capital Improvement Projects. The Authority may, in 
its sole discretion, but only upon the prior written consent of the Company provided in its sole 
discretion, issue any other Series of Bonds to finance any Completion Project relating to the 
Frankford Township Board of Education Renewable Energy Projects or the Frankford Township 
Board of Education Capital Improvement Projects, if necessary, desirable or convenient, as 
determined by the Authority in its sole discretion. 

(c) The Authority shall cause the Company to submit, from time to time, to the 
Licensor, with a copy to the Authority, the Frankford Township Board of Education Draw 
Papers, in substantially the form attached as Exhibit C to the Company Lease Agreement and 
Exhibit D hereto, executed by the Company, for a portion of the Cost of (i) the design, 
permitting, acquisition, construction, installation, operation, and maintenance of the Frankford 
Township Board of Education Renewable Energy Projects and (ii) the design, permitting, 
acquisition, construction, renovation; and, installation of the Frankford Township Board of 
Education Capital Improvement Projects. The Licensor shall promptly review the Frankford 
Township Board of Education Draw Papers to determine that the statements set forth therein are 
true, accurate and complete. Upon completion of such review, and no later than three (3) 
Business Days after receipt of the Frankford Township Board of Education Draw Papers from 
the Company, the Licensor shall execute the acknowledgment form to such Frankford Township 
Board of Education Draw Papers where indicated, and promptly forward the original of such 
Frankford Township Board of Education Draw Papers to the Trustee, with copies sent to the 
Company and the Authority. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the Frankford Township Board of Education Construction Manager the 
Licensor's rights to review, acknowledge, accept, execute and deliver any Frankford Township 



Board of Education Draw Papers, which delegation shall be conclusively evidenced by the 
Licensor's filing of a Certificate of an Authorized Officer of the Licensor to such effect with the 
Trustee, with copies to the Authority, the Company, and the Frankford Township Board of 
Education Construction Manager; provided, however, that any such delegation shall not absolve 
the Licensor from any obligations with respect thereto, including the timeliness requirements set 
forth herein. By the Licensor's authorization, execution and delivery of this Frankford Township 
Board of Education Local Unit License Agreement, the Licensor shall not require any further 
government approvals, including that of its governing body (so long as same does not violate 
state statutes and regulations), in order to cause an Authorized Officer of the Licensor either to 
(i) review, acknowledge, accept, execute and deliver any Frankford Township Board of 
Education Draw Papers or (ii) delegate any such action to the Frankford Township Board of 
Education Construction Manager. 

(e) Notwithstanding anyth'ig to the contrary herein or in any Program Document, the 
Authority may delegate to the Frankford Township Board of Education Construction Manager 
the Authority's rights to acknowledge, as to form only, and on such basis, execute and deliver 
any Frankford Township Board of Education Draw Papers to the Frankford Township Board of 
Education Construction Manager, which delegation shall be conclusively evidenced by the 
Authority's filing of a Certificate of an Authorized Off~cer of the Authority to such effect with 
the Trustee, with copies to the Company, the Licensor, and the Frankford Township Board of 
Education Construction Manager; provided, however, that any such delegation shall not absolve 
the Authority from any obligations with respect thereto, including the timeliness requirements set 
forth herein. By the Authority's authorization, execution and delivery of this Frankford 
Township Board of Education Local Unit License Agreement, the Authority shall not require any 
further government approvals, including that of its governing body, in order to cause an 
Authorized Officer of the Authority either to (i) acknowledge, as to form only, and on such basis, 
execute and deliver any Frankford Township Board of Education Draw Papers or (ii) delegate 
any such action to the Frankford Township Board of Education Construction Manager. 

Section 4.2. Frankford Township Board of Education REP Acceptance Certificate 
Relating to the Frankford Township Board of Education Renewable Energy Projects. 

(a) When the Company has determined that all of the Frankford Township Board of 
Education Renewable Energy Projects have been designed, acquired, constructed, and installed 
in accordance with the Plans and Specification and the Frankford Township Board of Education 
Interconnection Agreement has been duly authorized, executed and delivered (by or among such 
parties that may include the Licensor), the Authority shall cause the Company to submit to the 
Licensor, with a copy to the Authority, the Frankford Township Board of Education REP 
Acceptance Certificate applicable to such Frankford Township Board of Education Renewable 
Energy Projects duly executed by an Authorized Officer of the Company, in substantially the 
form of Exhibit B-1 to the Company Lease Agreement and Exhibit E-1 hereto. 

(b) The Licensor shall promptly review the form Frankford Township Board of 
Education REP Acceptance Certificate applicable to the Frankford Township Board of Education 
Renewable Energy Projects received from the Company to determine that the statements set 
forth therein are true, accurate and complete. The Licensor shall promptly contact the Company 



to clarify or otherwise change the Frankford Township Board of Education REP Acceptance 
Certificate to a form acceptable to Licensor. Upon completion of such review and if applicable, 
clarification process or discussion with the Company, and no later than five (5 )  Business Days 
after receipt of the Frankford Township Board of Education REP Acceptance Certificate from 
the Company in a form acceptable to the Licensor, the Licensor shall execute the 
acknowledgment form to such Frankford Township Board of Education REP Acceptance 
Certificate where indicated, and promptly forward the original of such Frankford Township 
Board of Education REP Acceptance Certificate to the Trustee, with copies sent to the Company 
and the Authority. 

(c) Notwithstanding anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the Frankford Township Board of Education Construction Manager the 
Licensor's rights to review, acknowledge, accept, execute and deliver the Frankford Township 
Board of Education REP Acceptance Certificate to the Frankford Township Board of Education 
Construction Manager, which delegation shall be conclusively evidenced by the Licensor's filing 
of a Certificate of an Authorized Officer of the Licensor to such effect with the Trustee, with 
copies to the Authority, the Company, and the Frankford Township Board of Education 
Construction Manager; provided, however, that any such delegation shall not absolve the 
Licensor from any obligations with respect thereto, including the timeliness requirements set 
forth herein. TheFrankford Township Board of Education Construction Manager shall use all 
reasonable efforts to ensure that copies of all Draw Papers and the REP Acceptance Certificate 
are forwarded to the Licensor in a reasonably timely manner. By the Licensor's authorization, 
execution and delivery of this Frankford Township Board of Education Local Unit License 
Agreement, the Licensor shall not require any further government approvals, including that of its 
governing body, in order to cause an Authorized Officer of the Licensor either to (i) review, 
acknowledge, accept, execute and deliver the Frankford Township Board of Education REP 
Acceptance Certificate or (ii) delegate any such action to the Frankford Township Board of 
Education Construction Manager. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Authority may delegate to the Frankford Township Board of Education Construction Manager 
the Authority's rights to acknowledge, as to form only, and on such basis, execute and deliver 
the Frankford Township Board of Education REP Acceptance Certificate, which delegation shall 
be conclusively evidenced by the Authority's filing of a Certificate of an Authorized Officer of 
the Authority to such effect with the Trustee, with copies to the Company, the Licensor, and the 
Frankford Township Board of Education Construction Manager; provided, however, that any 
such delegation shall not absolve the Authority from any obligations with respect thereto, 
including the timeliness requirements set forth herein. By the Authority's authorization, 
execution and delivery of this Frankford Township Board of Education Local Unit License 
Agreement, the Authority shall not require any further government approvals, including that of 
its governing body, in order to cause an Authorized Officer of the Authority either to (i) 
acknowledge, as to form only, and on such basis, execute and deliver the Frankford Township 
Board of Education REP Acceptance Certificate or (ii) delegate any such action to the Frankford 
Township Board of Education Construction Manager. 



Section 4.3. Frankford Township Board of Education CIP Acceptance Certificate 
Relating to the Frankford Township Board of Education Capital Improvement Projects. 

(a) When the Company has determined that all of the Frankford Township Board of 
Education Capital Improvement Projects have been designed, acquired, constructed, renovated, 
and installed in accordance with the Plans and Specification, the Authority shall cause the 
Company to submit to the Licensor, with a copy to the Authority, the Frankford Township Board 
of Education CIP Acceptance Certificate applicable to such Frankford Township Board of 
Education Capital Improvement Projects duly executed by an Authorized Officer of the 
Company, in substantially the form of Exhibit B-2 to the Company Lease Agreement and 
Exhibit E-2 hereto. 

(b) The Licensor shall promptly review the form Frankford Township Board of 
Education CIP Acceptance Certificate applicable to the Frankford Township Board of Education 
Capital Improvement Projects received fiom the Company to determine that the statements set 
forth therein are true, accurate and complete. The Licensor shall promptly contact the Company 
to clarify or otherwise change the Frankford Township Board of Education CIP Acceptance 
Certificate to a form acceptable to Licensor. Upon completion of such review and if applicable, 
clarification process or discussion with the Company, and no later than five (5) Business Days 
after receipt of the Frankford Township Board of Education CIP Acceptance Certificate from the 
Company in a form acceptable to the Licensor, the Licensor shall execute the acknowledgment 
form to such Frankford Township Board of Education CIP Acceptance Certificate where 
indicated, and promptly forward the original of such Frankford Township Board of Education 
CIP Acceptance Certificate to the Trustee, with copies sent to the Company and the Authority. 

(c) Notwithstanding anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the Frankford Township Board of Education Construction Manager the 
Licensor's rights to review, acknowledge, accept, execute and deliver the Frankford Township 
Board of Education CIP Acceptance Certificate, which delegation shall be conclusively 
evidenced by the Licensor's filing of a Certificate of an Authorized Officer of the Licensor to 
such effect with the Trustee, with copies to the Authority, the Company, and the Frankford 
Township Board of Education Construction Manager; provided, however, that any such 
delegation shall not absolve the Licensor from any obligations with respect thereto, including the 
timeliness requirements set forth herein. By the Licensor's authorization, execution and delivery 
of this Frankford Township Board of Education Local Unit License Agreement, the Licensor 
shall not require any further government approvals, including that of its governing body, in order 
to cause an Authorized Officer of the Licensor either to (i) review, acknowledge, accept, execute 
and deliver the Frankford Township Board of Education CIP Acceptance Certificate or (ii) 
delegate any such action to the Frankford Township Board of Education Construction Manager. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Authority may delegate to the Frankford Township Board of Education Construction Manager 
the Authority's rights to acknowledge, as to form only, and on such basis, execute and deliver 
the Frankford Township Board of Education CIP Acceptance Certificate, which delegation shall 
be conclusively evidenced by the Authority's filing of a Certificate of an Authorized Officer of 
the Authorityto such effect with the Trustee, with copies to the Company, the Licensor, and the 



Frankford Township Board of Education Construction Manager; provided, however, that any 
such delegation shall not absolve the Authority &om any obligations with respect thereto, 
including the timeliness requirements set forth herein. By the Authority's authorization, 
execution and delivery of this Frankford Township Board of Education Local Unit License 
Agreement, the Authority shall not require any further government approvals, including that of 
its governing body, in order to cause an Authorized Officer of the Authority either to (i) 
acknowledge, as to form only, and on such basis, execute and deliver the Frankford Township 
Board of Education CIP Acceptance Certificate or (ii) delegate any such action to the Frankford 
Township Board of Education Construction Manager. 

Section 4.4. Costs of Issuance. 

The Authority shall make available to the Licensor the moneys on deposit in the Costs of 
Issuance Account of the Administrative Fund held by the Trustee for payment of all Costs of 
Issuance incurred on behalf of the Licensor, as relayed by the Licensor to the Authority in 
writing prior to the issuance of the Series 201 1 Bonds, in the manner provided herein and in the 
Bond Resolution. In order to requisition funds for payment or reimbursement of such Costs of 
Issuance, the Licensor shall submit to the Authority and the Trustee a duly authorized, executed 
and delivered Certificate of an Authorized Officer of the Licensor, acknowledged as to form only 
by the Authority, substantially in the form of Exhibit P hereto. 



ARTICLE V 

POWER PURCHASE AGREEMENT 

Section 5.1. Power Purchase Agreement. 

(a) The Authority shall enter into the Power Purchase Agreement, if not 
contemporaneously herewith, on such terms and conditions as shall be approved by the Licensor, 
which approval shall not be unreasonably withheld or delayed, and which approval shall be 
dispositively evidenced by the Licensor's acknowledgement of the terms thereof as part of the 
Power Purchase Agreement, including all amendments or supplements thereto that would have a 
material affect on the Licensor, it being expressly understood that any such amendment having 
no material affect other than (x) on the Authority, (y) one or more of the other Series 201 1 Local 
Units, or (z) some other third party shall not require the acknowledgment of the Licensor. 

(i) Unless the Licensor specifically acknowledges terms and 
conditions other than the following, the Power Purchase Agreement shall provide, 
at a minimum, (A) for the sale of electricity conforming to the parameters set 
forth in subsection (c)(i) below, and (B) for a minimum fifteen (15) year term, 
unless extended in accordance with subsection (b) below; and 

(ii) Although the following related matters need not be set forth in the 
Power Purchase Agreement, the Authority shall cause such terms to be provided 
for in the Company Lease Agreement or other Company Documents, which may, 
to the extent desirable, include the Power Purchase Agreement: (A) the 
Licensor's Fair Market Value purchase option set forth in subsection (d) below, 
and (B) the removal of the Frankford Township Board of Education Renewable 
Energy Projects and restoration of the Frankford Township Board of Education 
Local Unit Facilities matters set forth in subsection (e) below. 

(b) The Power Purchase Agreement shall not be extended beyond its original fifteen 
(15) year term, regardless of whether permitted by the original terms of the Power Purchase 
Agreement, or by an amendment thereof or supplement thereto, without the express written 
consent of the Licensor, which consent shall not be unreasonably withheld, but which consent 
shall not be forthcoming unless any such extension is allowable under applicable law. To the 
extent an amendment or supplement of the Power Purchase Agreement is required to effect such 
an extension, such Licensor consent shall be dispositively evidenced if set forth in the Licensor's 
acknowledgement of the terms of any such amendment thereto or supplement thereof as part of 
the Power Purchase Agreement. 

(c) The Authority hereby assigns to the Licensor and the Licensor hereby assumes 
(and to the extent any such Power Purchase Agreement shall be entered into subsequent to the 
date of authorization, execution and delivery of this Frankford Township Board of Education 
Local Unit License Agreement, such assignment shall take effect immediately upon the 
authorization, execution and delivery of the Power Purchase Agreement) all of its rights, duties 
and obligations under the Power Purchase Agreement, insofar as it relates to the Licensor or the 



applicable Series 201 1 Local Unit, subject to the proviso below, including without limitation the 
rights and obligations to purchase power from the Company thereunder from the Frankford 
Township Board of Education Local Unit Facilities, all in accordance with the terms and 
conditions set forth in the Power Purchase Agreement; provided however that such assignment 
shall and hereby does specifically exclude (I) any rights specifically reserved under the Power 
Purchase Agreement to the Authority, if any, and (11) the Local Unit License and the other rights 
being assigned by the Authority to the other Series 201 1 Local Units with respect to their Local 
Unit Facilities under their respective Local Unit License Agreements. 

(i) Specifically, without limitation, upon the Licensor's 
acknowledgment of the Power Purchase Agreement, as assignee of such 
Authority interests contemplated by this subsection (c), the Licensor shall and 
hereby does agree, during the Term for so long as the Power Purchase Agreement 
shall be in effect, to purchase the electricity generated by the Frankford Township 
Board of Education Renewable Energy Projects located on, or as applicable, in 
the Frankford Township Board of Education Local Unit Facilities from the 
Company for the price established under the Power Purchase Agreement 
(including any escalators set forth therein), and the Licensor shall pay the Trustee 
directly, on behalf of the Company (unless the Licensor receives a written notice 
from the Authority to the effect that the Company has prepaid all of the Series 
2011 Bonds and that the Lessee has delivered the required Certificate of an 
Authorized Officer of the Lessee pursuant to Sections 402(a)(iii) and 703(b)(iii) 
of the Company Lease Agreement, in which case the Licensor shall pay either (i) 
the Company, or (ii) a third-party at the direction of the Company), for any such 
electricity, upon the terms set forth in the Power Purchase Agreement. Such 
terms include, without limitation, the payment by the Licensor of the PPA Price 
on or before the Commencement Date, (as such terms are defined in the Power 
Purchase Agreement), all as set forth in Section 3.5 (including any adjustments 
referenced therein) and Exhibit B of the Power Purchase Agreement. Subject to 
Force Majeure (as defined in the Power Purchase Agreement), the Licensor shall 
make such payments in full and on time, without regard to set-off or any other 
rights it might assert against the Authority, the Company or the Trustee for any 
reason, which rights against the Authority, the Company and the Trustee are 
hereby waived by the Licensor. 

(d) Subject to Section 5.2 hereof, the Authority shall cause the Company 
Documents to include provisions providing for the following, upon the expiration of the Power 
Purchase Agreement (without or after one or more extensions to the extent permissible under 
applicable law): (i) providing the Licensor or the Authority, at the direction of the Licensor, as 
applicable, an option to purchase the Frankford Township Board of Education Renewable 
Energy Projects installed on or, as applicable, in the Frankford Township Board of Education 
Local Unit Facilities, which option shall remain outstanding for a period of no fewer than thuty 
(30) days, (ii) providing for a purchase price equal to the then existing Fair Market Value (as 
defined in the Power Purchase Agreement) of the Frankford Township Board of Education 
Renewable Energy Projects, such Fair Market Value to be determined in accordance with 
Section 3.7(b) of the Power Purchase Agreement which determination of Fair Market Value shall 



take into account all the facts and circumstances of the marketplace for such Frankford Township 
Board of Education Renewable Energy Projects at such time, including without limitation, its 
continued operation and maintenance costs, its technological feasibility, as compared to then 
existing alternatives, and its continued utility to the Licensor, and (iii) to the effect that upon the 
exercise of any such Fair Market Value option by the Licensor, the removal and restoration 
obligations set forth in subsection (e) below shall be of no further effect, unless the Company or 
their agents have damaged the Licensor's Local Unit Facility from the Company's operation and 
maintenance of such Renewable Energy Projects, in which case the restoration obligations shall 
remain in effect. The purchase price for any such Fair Market Value purchase is not 
contemplated in the sizing of the Bonds, and the Licensor shall be solely obligated to finance and 
pay (or pay out of available funds) such purchase price to or on behalf of the Company; 
provided, however, that to the extent practicable, the Authority shall determine whether it can 
assist the Licensor with the funding of any such Fair Market Value purchase through the 
issuance of bonds, notes or other obligations of the Authority, if so requested by the Licensor at 
such time, and if practicable, the Authority shall provide such Fair Market Value purchase funds 
to the Licensor at terms that are consistent with then existing current market conditions. 

(e) The Authority shall cause the Power Purchase Agreement to include Force 
Majeure provisions, and shall further cause the Company Documents to include provisions to the 
effect that, upon the expiration of the Power Purchase Agreement (without or after one or more 
extensions to the extent permissible under applicable law), and to the extent the Licensor 
foregoes its right to exercise its Fair Market Value option set forth in subsection (d) above or, as 
applicable, its purchase option set forth in Section 5.2 below, the Company, or any other 
Frankford Township Board of Education Licensees, as applicable, shall be obligated to (i) 
remove, within a reasonable period of time (as reasonably determined by the Authority), the 
Frankford Township Board of Education Renewable Energy Projects from the Frankford 
Township Board of Education Local Unit Facilities at the sole cost and expense and effort of the 
Company or any such other Frankford Township Board of Education Licensees, and (ii) restore, 
within a reasonable period of time, the Frankford Township Board of bducation Local Unit 
Facilities, as improved by the Frankford Township Board of Education Capital Improvement 
Projects, to the condition prior to the installation of the Frankford Township Board of Education 
Renewable Energy Projects, reasonable wear and tear excepted, it being expressly understood by 
the Parties that the Local Unit shall expend no cost in any such removal or restoration, but shall, 
to the extent practical, provide such assistance as shall be necessary, desirable or convenient to 
effect such removal and restoration, and the Frankford Township Board of Education Local Unit 
License shall not expire until such removal and restoration shall have been completed, and the 
Licensor issues a written certificate of an Authorized Officer of the Licensor to such effect to the 
Authority. 

Section 5.2. Substitute Power Purchase Price. 

(a) To the extent the Company causes an Event of Default to occur as defined 
under the Company Lease Agreement prior to the expiration of its original fifteen (15) year term, 
or any subsequent period of extension, and the nature of such Event of Default (including, 
without limitation, the failure of the Company to make all Basic Lease Payments thereunder on 
time and in full) causes the termination of the Company Lease Agreement and the Power 



Purchase Agreement, this Frankford Township Board of Education Local Unit License 
Agreement shall continue in full force and effect, with the following changes, which shall not 
require amendment or supplement hereof or hereto, but which changes shall be in place 
automatically upon the termination of the Company Lease Agreement and the Power Purchase 
Agreement: 

(i) As Section 5.l(c)(i) hereof controls the purchase and 
payment by the Licensor for electricity generated from its Frankford Township 
Board of Education Renewable Energy Projects so long as the Power Purchase 
Agreement is in effect, upon the early termination of the Power Purchase 
Agreement for the reasons set forth above in subsection (a), the Licensor shall and 
hereby does agree, during the remainder of the Term, to purchase the electricity 
generated by the Frankford Township Board of Education Renewable Energy 
Projects located on, or as applicable, in the Frankford Township Board of 
Education Local Unit Facilities from the Authority, as owner of the Frankford 
Township Board of Education Renewable Energy Projects, for the same price 
previously established under the prior Power Purchase Agreement (including any 
escalators set forth therein, the "Gross Substitute Power Purchase Price"), and 
the Licensor shall pay the Authority directly for any such electricity, or 
alternatively, the Authority may direct the Licensor to pay all or a portion of such 
Gross Substitute Power Purchase Price, less the amounts set forth in clauses (ii) 
and (iii) below (after taking into account such payments in clauses (ii) and (iii) 
below, the "Net Substitute Power Purchase Price") (A) to or on behalf of the 
County Security Provider, as part of the Reimbursement Collateral to the extent a 
County Security Agreement is then in place and the County Security has fully 
reimbursed the County for payments under its County Guaranty, or (B) if such 
conditions are not fulfilled, to the Trustee, on behalf of the County for deposit in 
the County Security Fund, as the case may be, or (C) as otherwise set forth in a 
Certificate of an Authorized Officer of the Authority. The Licensor shall make all 
such payments in full and on time, without regard to set-off or any other rights it 
might assert against the Authority, the County, the Trustee or any other person or 
entity for any reason, which rights against such persons or entities, if any, are 
hereby waived by the Licensor; 

[ii) The Licensor acknowledges that a portion of the Gross 
Substitute Power Purchase Price may be retained by the Authority as payment of 
its annual Administrative Fee previously payable by the Company as an 
Additional Lease Payment under the Company Lease Agreement; 

(iii) The Licensor acknowledges that upon the termination of 
the Company Lease Agreement, pursuant to this Section 5.2, the Authority may 
determine, under the Act, in accordance with all other applicable law, and in its 
sole discretion, to select an entity to operate and maintain the Frankford Township 
Board of Education Renewable Energy Projects for the balance of the Term to the 
same extent as previously required in the Company Lease Agreement, or any 
performance bond required under the Company RFP andlor the Power Purchase 



Agreement, as the case may be, and the Licensor further acknowledges, that upon 
the written direction of the Authority and at the Authority's sole discretion, a 
portion of the Gross Substitute Power Purchase Price shall be paid over or 
directed to the payment of such f m ( s )  rendering such services, if so required by 
the terms of any agreement between the Authority and such entity so rendering 
such services, the terms of which such agreement shall be automatically 
acceptable to the Licensor, without any further act, if the terms of any such 
agreement are in fact so within the parameters of the applicable Company Lease 
Agreement, the Company Service Agreement, or any performance bond required 
under the Company RFP andlor the Power Purchase Agreement; and 

(iv) Notwithstanding Section 5.l(d) hereof, due to the 
termination of the Company Lease Agreement, pursuant to this Section 5.2, and 
the Company's extinguishment of any interest in and to the Frankford Township 
Board of Education Renewable Energy Projects, unless a replacement person or 
entity and agreements are in place immediately prior to the expiration of the Term 
hereof, at such time the Licensor shall be entitled to acquire all of the Authority's 
right, title and interest in and to the Frankford Township Board of Education 
Renewable Energy Projects for the purchase price of $1, which shalt be full and 
complete consideration for the acquisition thereof. 



ARTICLE Vl  

EVENT OF DEFAULT 

Section 6.1. Default; Event of Default. 

(a) If any of the following events occurs and is continuing, it is hereby 
defmed as and declared to be and to constitute an "Authority Event of Default" under this 
Frankford Township Board of Education Local Unit License Agreement: 

(i) the Authority or any other Frankford Township Board of 
Education Licensee shall default in the performance or observance of any of the 
duties, covenants, obligations, agreements or conditions on the part of the 
Authority or any other Frankford Township Board of Education Licensee to be 
performed or observed under this Frankford Township Board of Education Local 
Unit License Agreement, which default shall continue for thirty (30) days after 
written notice specifying such default and requiring the same to be remedied shall 
be given to the Authority by the Licensor; provided, however, that if any above 
default be such that it is correctable, but cannot be so corrected within such thirty 
(30) day period, it shall not constitute an Authority Event of Default if (A) 
corrective action is instituted by or on behalf of the Authority or any other 
Frankford Township Board of Education Licensee within such thirty (30) day 
period, (B) such corrective action is diligently pursued until such default is 
corrected, and (C) the Licensor is kept informed of the progress of such corrective 
action by the Authority no less frequently than once a week. 

(b) If any of the following events occurs, it is hereby defined as and declared 
to be and to constitute a "Licensor Event of Default" under this Frankford Township Board of 
Education Local Unit License Agreement: 

(i) The Licensor shall either fail to make payments pursuant to 
Section 5.1 or 5.2 hereof, which default shall continue for forty-five (45) days 
after the date payments are due under an invoice referred to in Section 6.4 of the 
Power Purchase Agreement, or the Licensor shall revoke (including the deemed 
revocation situations as described in Section 3.7(c) that are within the Licensor's 
control) the Frankford Township Board of Education Local Unit License 
pursuant to Section 3.7(b) hereof, but shall have failed to provide funds to pay or 
otherwise caused (or been the beneficiary of some source having caused) the 
payment of (A) the principal of, redemption premium, if any, and interest on all of 
the Outstanding Bonds or caused (or been the beneficiary of some source having 
caused) provision for payment thereof and thereon shall have been made in 
accordance with Article XI1 of the Bond Resolution and (B) the other amounts 
contemplated by Section 3.7(a)(iv) hereof; 

(ii) the Licensor shall default in the performance or observance 
of any of the duties, covenants, obligations, agreements or conditions on the part 



of the Licensor to be performed or observed under this Frankford Township 
Board of Education Local Unit License Agreement or the Power Purchase 
Agreement, which default shall continue for thirty (30) days after written notice 
specifying such default and requiring the same to be remedied shall be given to 
the Licensor by the Authority or a Licensee; provided, however, that if any above 
default be such that it is correctable, but cannot be so corrected within such thirty 
(30) day period, it shall not constitute a Licensor Event of Default if (A) 
corrective action is instituted by or on behalf of the Licensor within such thirty 
(30) day period, (B) such corrective action is diligently pursued until such default 
is corrected, and (C) the Authority is kept informed of the progress of such 
corrective action by the Licensor no less frequently than once a week. 

Section 6.2. Remedies. 

(a) In the case of an Authority Event of Default, unless liquidated damages 
are specifically set forth herein, the Licensor may pursue any available remedy at law or in 
equity or by statute to enforce the rights of the Licensor under this Frankford Township Board of 
Education Local Unit License Agreement. 

(b) In the case of a Licensor Event of Default of the type set forth in Section 
6.l(b)(i) hereof, the Authority shall be entitled, as liquidated damages for such Licensor Event of 
Default hereunder, payment from or on behalf of the Licensor in the amount necessary to pay, 
through the first available redemption date, all of the principal of, redemption premium, if any, 
and interest on all of the Outstanding Bonds allocable to the Frankford Township Board of 
Education Renewable Energy Projects (as determined by the Authority, in its sole discretion, 
based on the Projects funded by the proceeds of Bonds and the pro-rata share of all other Bond 
proceeds), or otherwise cause provision thereof and thereon to be made in accordance with 
Article XI1 of the Bond Resolution. Such liquidated damages amount shall be payable by the 
Licensor to the Authority or at its direction the Trustee, at the times required by the Authority or 
as applicable the Trustee, and shall be a non-exclusive remedy (see subsection (c) below). It is 
expressly understood that any such amount owing shall not be subject to set-off or any other 
defense to non-payment, any of which defenses the Licensor hereby waives. 

Further in the case of a Licensor Event of Default of the type set forth in Section 
6.1 (b)(i) hereof, the Authority shall be entitled, as further liquidated damages for such Licensor 
Event of Default hereunder, to payment from or on behalf of the Licensor in the amount 
necessary to pay the other (non-Bond) amounts contemplated by Section 3.7(a)(iv) hereof. Such 
additional amounts shall be promptly paid by the Authority to the Company, but only to the 
extent the Company has not caused either an Event of Default, or a default, which event after the 
occurrence of time will become an Event of Default, as defined in and contemplated by any of 
the Company Documents. It is expressly understood that any such amount owing shall not be 
subject to set-off or any other defense to non-payment, any of which defenses the Licensor 
hereby waives. 

(c) In the case of a Licensor Event of Default of the type set forth in Section 
6.1 (b)(i) or (ii) hereof, the Authority may pursue any available remedy at law or in equity or by 



statute to enforce the specific performance rights of the Authority under this Frankford Township 
Board of Education Local Unit License Agreement. 

Section 6.3. Remedies Generally. 

(a) Upon the cure of an Event of Default by or on behalf of the defaulting party, and 
the acceptance thereof in writing by the non-defaulting party delivered to the defaulting party, 
this Frankford Township Board of Education Local Unit License Agreement shall continue for 
the duration of the Term hereof, as if such Event of Default shall never have occurred. 

(b) No right or remedy by the terms of this Frankford Township Board of Education 
Local Unit License Agreement conferred upon or reserved to the non-defaulting party is intended 
to be exclusive of any other right or remedy, but each i d  every such right or remedy shall be 
cumulative and shall be in addition to any other right or remedy given to such non-defaulting 
party hereunder or now or hereafter existing at law or in equity or by statute. The assertion or 
employment of any right or remedy shall not prevent the concurrent or subsequent assertion or 
employment of any other right or remedy. 

(c) No delay or omission to exercise any right or remedy accruing upon any Event of 
Default shall impair any such right or remedy or shall be construed to be a waiver of any such 
Event of Default or acquiescence therein, and every such right or remedy may be exercised from 
time to time and as often as may be deemed expedient. 

(d) No waiver of any Event of Default hereunder shall extend to or shall affect any 
subsequent Event of Default or shall impair any rights or remedies consequent thereon. 

(e) Any delay in completion of the Frankford Township Board of Education Projects 
due to a Licensor Event of Default or a Licensor default which after the occurrence of time 
would become an Event of Default shall extend the time periods relating to such Frankford 
Township Board of Education Projects until cured, including without limitation the requirement 
that the Company complete all Projects, including the Frankford Township Board of Education 
Projects, by December 14,2012, all in accordance with the terms of the Program Documents. 



ARTICLE VII 

MISCELLANEOUS 

Section 7.1 Term. 

(a) This Frankford Township Board of Education Local Unit License Agreement 
shall commence on the day of authorization, execution and delivery hereof by both parties. 

(b) This Frankford Township Board of Education Local Unit License Agreement and 
the Frankford Township Board of Education Local Unit License granted herein shall terminate 
against the Authority, after which date all Frankford Township Board of Education Project 
Activities shall cease, upon the first to occur of any of the following, none of which shall be 
considered an Event of Default hereunder: 

(i) (A) The revocation of the Frankford Township Board of Education 
Local Unit License pursuant to Section 3.7(b) or (c) hereof, (B) as applicable, (I) 
to the extent Bonds are Outstanding, all of the Bonds shall have been paid in full 
by or on behalf of the Licensor, or provision for the payment thereof shall have 
been made by or on behalf of the Licensor in accordance with Article XI1 of the 
Bond Resolution, or (11) to the extent Bonds are no longer Outstanding, all of the 
amounts paid by the County Security Provider under the County Security shall 
have been reimbursed by or on behalf of the Licensor, and all of the amounts paid 
by the County under the County Guaranty shall have been reimbursed, if not from 
a draw on the County Security, from amounts paid by or on behalf of the Licensor 
and (C) the other amounts contemplated by Section 3.7(a)(iv) hereof shall have 
been paid; 

(ii) The Power Purchase Agreement shall have expired at the end of its 
stated fifteen (15) year term or any term of renewal under applicable law, as 
contemplated by Section j.l(a)(i)(B) hereof, and the Frankford Township Board 
of Education Renewable Energy Projects shall have been removed from the 
Frankford Township Board of Education Local Unit Facilities by or on behalf of 
the Company, the Authority or any of their agents, at the sole cost of the 
Company or otherwise, but not at the cost of the Licensor; 

(iii) The Fair Market Value purchase by the Licensor of the Frankford 
Township Board of Education Renewable Energy Projects from the Company in 
accordance with Section j.l(a)(ii)(A) hereof; 

(iv) The nominal consideration purchase by the Licensor of the 
Frankford Township Board of Education Renewable Energy Projects from the 
Authority in accordance with Section 5.2(a)(iv) hereof; or 

(v) The Power Purchase Agreement terminates in accordance with 
Section 1 1.2 thereof, and [either the Licensor or the Licensee desires to terminate 



this Frankford Township  bard of Education Local Unit License Agreement, 
which termination shall occur upon thirty (30) days written notice to the other 
party] [the Licensor and the Licensee agree in writing to terminate this Frankford 
Township Board of Education Local Unit License Agreement]. 

(c) The "Term" of this Frankford Township Board of Education Local Unit License 
Agreement shall be from the date of commencement hereof in accordance with subsection (a) 
above, until the date of termination hereof in accordance with subsection (b) above. 

(d) Upon expiration of the Term of this Frankford Township Board of Education 
Local Unit License Agreement, none of the Licensor, the Authority, nor any other Frankford 
Township Board of Education Licensees shall have any further rights, duties or obligations with 
respect to the Frankford Township Board of Education Local Unit License contemplated hereby, 
which shall thereupon cease and be rendered null and void from such point forward. 

Section 7.2. Assignment. The Authority shall not assign this Frankford Township 
Board of Education Local Unit License Agreement without the express written consent of the 
other parties hereto and, to the extent not in default under the Company Documents, the 
Company; provided, however, the other parties expressly acknowledge that the Authority intends 
to permit the Frankford Township Board of Education Licensees to gain access under the 
Frankford Township Board of Education Local Unit License created hereunder to the Local Unit 
Facilities in accordance with the terms hereof, through whatever reasonable means acceptable to 
the Authority, including without limitation an assignment of the Authority's rights hereunder 
through the Company Documents, any other Program Document, or any other agreement to 
which the Authority shall be a party, as applicable. 

Section 7.3. Notices. Unless otherwise provided in writing, any notices to be 
given or to be served upon any party hereto, or any other documents to be delivered to any 
Renewable Energy Program Interested Party, all in connection with this Frankford Township 
Board of Education Local Unit License Agreement, must be in writing and may be delivered 
personally, by telecopy, by e-mail, or by overnight, certified or registered mail. If such notice or 
document is delivered by certified or registered mail, it shall be deemed to have been given and 
received forty-eight (48) hours after a registered or certified letter containing such notice, 
postage prepaid, is deposited in the United States mail. If such notice or document is delivered 
by telecopy or e-mail, a hard copy of such notice or document shall be sent by certified or 
registered mail, although such notice or document shall be deemed to have been delivered upon 
receipt of the telecopy or e-mail by such party or other Renewable Energy Program Interested 
Party. If such notice is given or document is delivered otherwise, it shall be deemed to have 
been given or delivered, as applicable, when delivered to and received by the party or other 
Renewable Energy Program Interested Party to whom it is addressed. Such notice or document 
shall be given to the parties or other Renewable Energy Program Interested Party at their 
following respective addresses or at such other address as any party or other Renewable Energy 
Program Interested Party may hereafter designate to the other parties hereto in writing: 

(a) Licensor: Frankford Township Board of Education 



With a copy to: [ Licensor's Counsel] 

(b) Authority: The Morris County Improvement Authority 
P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: John Bonanni, Chairman 
jbonanni@co.Morris.nj.us 

With a copy to: Stephen B. Pearlman, Esq. 
Inglesino, Pearlman, Wyciskala & Taylor, LLC 
600 Parsippany Road, Suite 204 
Parsippany, New Jersey 07054 
Email: spearlman@iandplaw.com 

(c) Trustee: U.S. Bank National Association 
21 South Street, 3rd Floor 
Morristown, NJ 07960 

With a copy to: Nicholas A. Concilio, Esq. 
McElroy, Deutsch, Mulvaney & Carpenter, LLP 
1300 Mt. Kemble Avenue 
P.O. Box 2075 
Morristown, NJ 07962-2075 
Email: nconcilio@,mdmc-1aw.com 

(d) Company: Stacey L. Hughes 
Sunlight General Sussex Solar, LLC 
501 Fifth Avenue, Suite 602 
New York, NY 100 17 
Email : principals@sunlightgeneral.com 

With a copy to: James F. D m ,  Esq. 
Nixon Peabody LLP 
100 Summer Street 
Boston, MA 021 10-213 1 
Email: jduffy@nixonpeabody.com 

(e) Construction Manager:Jessica Vogel, CBCP 
Birdsall Services Group 
1101 Laurel Oak Road, Suite 160 
Vorhees, NJ 08043 
Email: jvogel@birdsall.com 

With a copy to: Joseph Santaiti 
Gabel Associates 



41 7 Denison St. 
Highland Park, NJ 08904 
Email: joseph.santaiti@gabelassociates.com 

Section 7.4. Successors and Assigns. This Frankford Township Board of 
Education Local Unit License Agreement shall inure to the benefit of and be binding upon the 
parties and acknowledgment parties hereto, and their respective successors andfor assigns. 

Section 7.5. Entire Agreement; Third Party Beneficiaries and Obligors. This 
Frankford Township Board of Education Local Unit License Agreement contains the entire 
agreement among the parties and may not be modified, amended, altered or cancelled except 
upon the prior express written consent of the parties hereto. This Frankford Township Board of 
Education Local Unit License Agreement and the duties and obligations contained herein shall 
be solely for the benefit of the parties hereto and, where specifically provided herein, the 
Company and the other Frankford Township Board of Education Licensees, which upon 
commencing any action contemplated hereunder, shall automatically also constitute third-party 
obligors hereunder. 

Section 7.6. Governing Law. This Frankford Township Board of Education Local 
Unit License Agreement shall be governed by the laws of the State of New Jersey without regard 
to principles of conflicts of laws thereunder. 

Section 7.7. Severability. If any provision of this Frankford Township Board of 
Education Local Unit License Agreement shall be held or deemed to be or shall, in fact, be 
illegal, inoperative or unenforceable, the same shall not affect any other provision or provisions 
herein contained or render the same invalid, inoperative or unenforceable to any extent whatever. 
To the extent any provision of this Frankford Township Board of Education Local Unit License 
Agreement conflicts with the provisions of any other Program Document, the parties and 
acknowledgment parties hereto expressly acknowledge that the provisions of this Frankford 
Township Board of Education Local Unit License Agreement shall control. 

Section 7.8. Counterparts. This Frankford Township Board of Education Local 
Unit License Agreement may be signed in any number of counterparts with the same effect as if 
the signatures thereto and hereto were upon the same instrument. 

Section 7.9. Effective Date. This Frankford Township Board of Education Local 
Unit License Agreement shall be effective as of the date hereof and shall terminate in accordance 
with the provisions hereof, including Section 7.1 hereof. 

Section 7.10. Waiver of Sovereign Immunity. For the purposes of this Frankford 
Township Board of Education Local Unit License Agreement, each of the Authority and the 
Licensor acknowledge and agree that (a) its execution and delivery of this Frankford Township 
Board of Education Local Unit License Agreement and (b) its performance of the actions 
contemplated by this Frankford Township Board of Education Local Unit License Agreement, 
constitute private and commercial acts rather than public or governmental acts. To the extent 
that, in any jurisdiction, the Authority or the Licensor in respect of itself or its assets, properties 



or revenues, shall be entitled to any contract immunity from suit, from the jurisdiction of any 
court, fiom attachment prior to judgment, from attachment in aid of execution of judgment, from 
execution, or enforcement of a judgment, or from any other legal or judicial process or remedy, 
such party hereby, except with respect to tort claims related to this License Agreement, (i) 
expressly and irrevocably agrees not to claim or assert, and expressly and irrevocably waives, 
any such immunity to the fullest extent permitted by the laws of such jurisdiction solely as to the 
Company and (ii) consents generally to the giving of any relief or the issue of any process in 
connection with any proceeding. This waiver does not apply to any Series 201 1 Local Units tort 
immunity as established by law. 

[ The Remainder of this Page is Intentionally Left Blalik - Signature Page to Follow ] 



IN WITNESS WHEREOF, the parties hereto have each caused this Frankford 
Township Local Unit License Agreement to be fully authorized, executed and delivered in its 
name and on its behalf by its Authorized Officers, and have caused its seal to be hereunto duly 
affixed and attested, on or as of the day first above written. 

THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY, as Licensee 

[SEAL] 
FRANKFORD TOWNSHIP BOARD OF 
EDUCATION, as Licensor 

By: 
Craig Worts 
Board President 

By: 
Christopher M. Lessard 
Business Administrator 

ATTEST: 

By: 
Christopher M. Lessard 
Secretary of the Board of Education 

Acknowledgment and Acceptance Page to Follow 



IN WITNESS WHEREOF, the parties hereto have each caused this Frankford 
Township Local Unit License Agreement to be fully authorized, executed and delivered in its 
name and on its behalf by its Authorized Officers, and have caused its seal to be hereunto duly 
affixed and attested, on or as of the day frst above written. 

ATTEST: 

THE MORRIS COUNTY lMFROVEMENT 
AUTHORITY, as Licensee 

By: 
John Bonanni, Chairman 

By: 
Ellen M. Sandman, Secretary 

FRANKFORD TOWNSHIP BOARD OF 

, - 
Board president 

~ h r h p h e r  M. Lessard 
~ d n e s ;  Administrator 

ATTEST: 

By: 
~ h r i d u h e r  M. h s a r d  
~ecKta& of the ~ o a r d  of   ducat ion 

Acknowledgment and Acceptance Page to Follow 



The terms and conditions of this Frankford 
Township Board of Education Local Unit License 
Agreement are hereby ACKNOWLEDGED and 
ACCEPTED by the following acknowledgment 
party, this 14" day of December, 201 1. 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC 

By: 



STATE OF NEW JERSEY ) 
) ss.: 

COUNTY OF MORRIS) 

On this 14" day of December, 201 1, before me, a Notary Public in and for said County 
and State, personally appeared John Bonanni, known to me (or proved to me on the basis of 
satisfactory evidence) to be the Chairman of the Authority, that executed the within instrument, 
and known to me to be the person who executed the within instrument on behalf of said 
Authority. 



STATE OF NEW JERSEY ) 
) ss.: 

COUNTY OF SUSSEX) 

On this 2 day of December, 201 1, before me, a Notary Public in and for said County and 
State, personally appeared Christopher M. Lessard known to me (or proved to me on the basis 
of satisfactory evidence) to be the Business Administrator of the Frankford Township Board of , 

Education within the Series 201 1 Local Units, that executed the within instrument, and known to 
me to be the person who executed the within instrument on behalf of said Company. 



STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NEW YORK) 

On this 14" day of December, 201 1, before me, a Notary Public in and for said County 
and State, personally appeared Stacey L. Hughes known to me (or proved to me on the basis of 
satisfactory evidence) to be the Authorized Signatory, The Manager of the Company of the 
within Series 201 1 Local Unit, that executed the within instrument, and known to me to be the 
person who executed the within instrument on behalf of said Company. 

JAMES BROOKS MA%,'. 
NOTARY PUBLIC-STATE OF N t W  i 

No. 02MA6233849 
Quollfled In New York Counfv 

My Commission Expires January 0' 



Morris County ~m~rovement  Authority 
not to exceed $50,000,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 
(Federally Taxable) 

Series 2011 Local Unit List of Local Unit Facilities 

Franvord Township Consolidated Schools (hth?://w~w~.fiankford.~chool.or~~ 

(A) Franvord Township School (Ground Mount 362 k w  
2 Pines Road 
Branchville, NJ 



EXHIBIT B 

[Attach Description of Prankford Township Board of Education Renewable Energy 
Projects] 

All Renewable Energy Projects will utilize high efficiency, polycrystalline, glass Solar Panels. 
All roof mounted Renewable Energy Projects shall utilize racking systems specifically selected 
for each application and in accordance with the Company RFP. All Renewable Energy Projects 
will be constructed with a tilt angle varying from 0- 10 degrees from horizontal, facing south, to 
maximize overall installed capacity, ensuring the highest level of system output. All roof and 
walkway canopy Module Mounting Systems shall be laid out in a manner that will provide for 
appropriate walkways for ease of access to the Renewable Energy Projects and other rooftop 
equipment such as HVAC units, vents and fans. All parking canopy systems shall utilize a T- 
Bar, single, unilever construction. All Renewable Energy Projects shall be comprised of 
materials and equipment that meets the requirements of Appendix C of the Company RFP, which 
is attached as a portion of Exhibit A-1 to the Company Lease Agreement. 



EXHIBIT C 

[Attach Description of Frankford Township Board of Education Capital Improvement 
Projects] 

None 



EXHIBIT D 

[Attach Frankford Township Board of Education Draw Papers] 

[Trustee] 

Re: The Morris County Improvement Authority 
County Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 201 1 (the "Series 201 1 Bonds") 

Dear Sir or Madam: 

Pursuant to (i) Section 510(c) of that certain "Lease Purchase Agreement (Morris County 
Renewable Energy Program, Series 201 1)" dated as of December 1,201 1 (the "Company Lease 
Agreement") by and between The Morris County Improvement Authority (the "Authority"), as 
lessor, and SUNLIGHT GENERAL SUSSEX SOLAR, LLC, a New Jersey limited liability 
company (the "Company"), as lessee, and (ii) Section 5.02(2) of the Authority's bond resolution 
duly adopted July 20, 2011 and entitled "Resolution Authorizing the Issuance of County of 
Sussex Guaranteed Renewable Energy Program Lease Revenue Notes and Bonds, Series 201 1 
and Additional Bonds of The Morris County Improvement Authority", as amended and 
supplemented, and (iii) with respect to the [Renewable Energy Projects, or as applicable, any 
Completion Project related thereto (the "Frankford Township Board of Education Renewable 
Energy Projects")] [Capital Improvement Projects, or as applicable, any Completion Project 
related thereto (the "Frankford Township Board of Education Capital Improvement 
Projects")] being developed for 1 1, as the applicable Series 201 1 Local Unit (the 
"Licensor") (capitalized terms not defined in this Certificate shall have the respective meanings 
ascribed to such terms in the Company Lease Agreement), the Company, by its Authorized 
Officer stated below, DOES HEREBY CERTIFY and REQUISITION moneys on deposit in 
the Project Fund and held by U.S. Bank National Association, as trustee (the "Trustee") for the 
holders of the Series 201 1 Bonds, as follows: 

1. The Trustee is hereby requested to pay $ from moneys on deposit in 
the Project Fund equal to the aggregate Project Costs for which payment or reimbursement is 
being sought by this requisition. 

(a) $ of which aggregate amount shall be payable to: 



[ for 
services] [incurred in connection 

with the following Development Contract: 1; 

[the Company for reimbursement of Costs of the Project previously paid by the Company to 
for 

services] [incurred in connection with the following Development Contract: 
1; and 

(b) $ of which aggregate amount shall be payable to: 

r for 
services] [incurred in connection 

with the following Development Contract: 1 

[the Company for reimbursement of Costs of the Project previously paid by the Company to 
for 

services] [incurred in connection with the following Development Contract: 
1 

{Please Note, Include Name and Address of any Contractor and the specific Development 
Contract pursuant to which this Requisition is submitted} 

2. (a) Such funds requested in accordance with Section l(a) of this 
Requisition were incurred in connection with the [acquisition, construction, or installation of the 
Frankford Township Board of Education Renewable Energy Projects listed on Exhibit A-1] 
[acquisition, construction, renovation or installation of the Frankford Township Board of 
Education Capital Improvement Projects listed on Exhibit A-21 to the Company Lease 
Agreement, to be fmanced by a portion of the proceeds of the Series 201 1 Bonds, and all with 
respect to the following Local Unit Facilities of the Licensor: 

(b) Such funds requested in accordance with Section l(b) of this 
Requisition were incurred in connection with the [acquisition, construction, or installation of the 
Frankford Township Board of Education Renewable Energy Projects listed on Exhibit A-1] 
[acquisition, construction, renovation or installation of the Frankford Township Board of 
Education Capital Improvement Projects listed on Exhibit A-21 to the Company Lease 
Agreement, to be financed by a portion of the proceeds of the Series 201 1 Bonds, and all with 
respect to the following Local Unit Facilities of the Licensor: 

3. Such payment obligation, for which funds have been requested in accordance with 
Section [I(a)] [l(b)] of this Requisition, (i) has been properly incurred in accordance with the 
Plans and Specifications, (ii) is an item of the Cost of such Project, (iii) is a proper charge against 
the Project Fund, (iv) has not been the basis of any previous withdrawal, and (v) attached hereto 
is a bill, invoice, receipt or other evidence that payment on such Project Cost is due and owing or 
has been paid by or on behalf of the Company. This Requisition, together with any such 
attachments contemplated by clause (v) above, shall constitute Draw Papers submitted on a Draw 



Date for all purposes of the Company Lease Agreement, the Bond Resolution and the Local Unit 
License Agreement for the Licensor. 

4. This requisition may be executed, acknowledged and accepted in any number of 
counterparts, each of which may be executed by one or more of the respective parties, and all of 
which shall be regarded for all purposes as one original and shall constitute and be but one and 
the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capita1 Management, LLC 
Its Manager 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 

The terms of this Requisition are hereby 
ACKNOWLEDGED and ACCEPTED bv the 
Licensor set forth below, this - day of"-, 
20, 

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Requisition is hereby 
ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day of -, 20, 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 



EXHIBIT E 

FORMS OF Frankford Township Board of Education ACCEPTANCE CERTIFICATES 

See Attached: 

Fonn E-1, Form of Frankford Township Board of Education REP Acceptance Certificate 
Form E-2, Form of Frankford Township Board of Education CIP Acceptance Certificate 



EXHIBIT E-1 

[Attach Frankford Township Board of Education REP Acceptance Certificate] 

I, the undersigned , a duly authorized officer of SUNLIGHT 
GENERAL SUSSEX SOLAR, LLC, a New Jersey limited liability company (the "Company"), 
pursuant to the terms of that certain "Lease Purchase Agreement (Sussex County Renewable 
Energy Program, Series 2011)" dated as of December 1, 2011 (the "Company Lease 
Agreement") between The Moms County Improvement Authority, as lessor (the "Authority"), 
and the Company, as lessee, and with reference to the Renewable Energy Projects, or as 
applicable, any Completion Project related thereto (the "Frankford Township Board of 
Education Renewable Energy Projects") being developed for [ 1, as the 
applicable Series 2011 Local Unit (the "Licensor") (capitalized terms not defined in this 
Certificate shall have the respective meanings ascribed to such terms in the Company Lease 
Agreement), DO HEREBY CERTIFY as follows: 

1. As of , 20-, the Frankford Township Board of Education 
Renewable Energy Projects have been designed, acquired, constructed, and installed, and 
therefore have been completed and delivered in good order and in conformance with the Plans 
and Specifications, and are ready for use. Attached hereto are the required engineering 
certifications and 1 or reports evidencing same. 

2. The company has previously submitted all eligible Draw Papers to the Trustee 
with respect to the Frankford Township Board of Education Renewable.Energy Projects, against 
which the Company has received (or has directed receipt to a third party vendor) from the 
Trustee sufficient funds from the Project Fund to pay all Costs of the Frankford Township Board 
of Education Renewable Energy Projects, including the design, permitting, acquisition, 
construction and installation thereoq, or if such funds were insufficient, the Company has 
provided available funding through the Equity Contribution to complete the design, permitting, 
acquisition, construction and installation thereofj. 

3. The Frankford Township Board of Education Renewable Energy Projects, having 
been designed, acquired, constructed and installed by or on behalf of the Company on the Local 
Unit Facilities for the Licensor with a portion of the proceeds of the Bonds, are hereby accepted 
for use by the Company, with title thereto as set forth in Section 609(a) of the Company Lease 
Agreement, to generate renewable energy therefrom to be sold through the Authority to the 
Licensor, all as set forth in the Program Documents. This Section 3, together with the Licensor's 
acknowledgment below by an Authorized Officer thereof, shall constitute the Company's and the 
Licensor's acceptance of the Frankford Township Board of Education Renewable Energy 
Projects for all purposes of Section 5lO(d)(i)(C) of the Company Lease Agreement and Section 
5.02(3)(a)(i)(C) of the Bond Resolution. 

4. Attached hereto is one or more duly authorized, fully executed and delivered copy 
or copies of the Frankford Township Board of Education Interconnection Agreement(s) with the 
applicable local electric utility distribution provider with respect to all of the Frankford 
Township Board of Education Renewable Energy Projects. 



5. [Choose one, as applicable] 

[This REP Acceptance Certificate is not the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and 
accordingly, any moneys on deposit in the Project Fund, if any, including interest, earmarked for 
the Frankford Township Board of Education Renewable Energy Projects shall remain on deposit 
in the Project Fund for Costs of other Projects.] 

[This REP Acceptance Certificate is the fmal Acceptance Certificate for purposes of Section 
5 10(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall not have caused an Event of Default under the Company Lease Agreement as of 
the date of this REP Acceptance Certificate, nor has the Company acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered REP Acceptance Certificate, any moneys on deposit in the Project Fund, without 
further authorization, shall first be applied to reimburse the Company for its withheld retainage 
under the Company Lease Agreement, and the excess after such application shall be transferred 
by the Trustee to the Debt Service Fund and applied as a credit to the next due Basic Lease 
Payments owed by the Company, in accordance with the terms of the Bond Resolution and the 
Company Lease Agreement.] 

[This REP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall have either caused an Event of Default under the Company Lease Agreement as 
of the date of this REP Acceptance Certificate, or the Company has acted, or failed to act, in 
such a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered REP Acceptance Certificate, any moneys on deposit in the Project Fund, shall be 
applied as set forth in a Certificate of an Authorized Officer of the Authority.] 

5. This REP Acceptance Certificate may be executed, acknowledged and accepted in 
any number of counterparts, each of which may be executed by one or more of the respective 
parties, and all of which shall be regarded for all purposes as one original and shall constitute and 
be but one and the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

ATTEST: 

[00024692-I 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 





The terms of this Frankford Township Board of 
Education REP Acceptance Certificate are 
hereby ACKNOWLEDGED and ACCEPTED 
by the Licensor set forth below, this - day of 
-9 20-. 

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Prankford Township 
Board of Education REP Acceptance Certificate 
is hereby ACKNOWLEDGED by THE 
MORRIS COUNTY IMPROVEMENT 
AUTHORITY this day of -, 20, 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title:: 



EXHIBIT E-2 

[Attach Prankford Township Board of Education CIP Acceptance Certificate] 

I, the undersigned , a duly authorized officer of [COMPANY[, [a 
Delaware limited liability company] (the "Company"), pursuant to the terms of that certain 
"Lease Purchase Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated as 
of December 1, 2011 (the "Company Lease Agreement") between The Morris County 
Improvement Authority, as lessor (the "Authority"), and the Company, as lessee, and with 
reference to the Capital Improvement Projects, or as applicable, any Completion Project related 
thereto (the "Frankford Township Board of Education Capital Improvement Projects") 
being developed for 1 1, as the applicable Series 2011 Local Unit (the 
"Licensor") (capitalized terms not defined in this Certificate shall have the respective meanings 
ascribed to such terms in the Company Lease Agreement), DO HEREBY CERTIFY as follows: 

1. As of , 20-, the Frankford Township Board of Education Capital 
Improvement Projects have been designed, acquired, constructed, renovated, and installed, and 
therefore have been completed and delivered in good order and in conformance with the Plans 
and Specifications, and are ready for use. 

2. The Company has previously submitted all eligible Draw Papers to the Trustee 
with respect to the Frankford Township Board of Education Capital Improvement Projects, 
against which the Company has received (or has directed receipt to a third party vendor) from the 
Trustee sufficient funds from the Project Fund to pay all Costs of the Frankford Township Board 
of Education Capital Improvement Projects, including the design, permitting, acquisition, 
construction, renovation, and installation thereofl, or if such funds were insufficient, the 
Company has provided available funding through the Equity Contribution to complete the 
design, permitting, acquisition, construction, renovation, and installation thereofl. 

3. By obtaining the Licensor's execution of the acknowledgment below, the 
Company is satisfying the requirement regarding the Licensor's acceptance of (a) the Frankford 
Township Board of Education Capital Improvement Projects for all purposes of Section 
SlO(d)(ii)(C) of the Company Lease Agreement and Section 5,02(3)(a)(ii)(C) of the Bond 
Resolution, which Frankford Township Board of Education Capital Improvement Projects, were 
designed, acquired, constructed, renovated, and installed by or on behalf of the Company on the 
Local Unit Facilities for the Licensor with a portion of the proceeds of the Bonds, with title 
thereto as set forth in Section 609 of the Company Lease Agreement and (b) the CIP Acceptance 
State. This Section 3, together with the Licensor's acknowledgment below by an Authorized 
Officer thereof, shall constitute the Licensor's acceptance of the Frankford Township Board of 
Education Capital Improvement Projects for all purposes of Section 5lO(d)(ii)(C) of the 
Company Lease Agreement and Section 5.02(3)(a)(ii)(C) of the Bond Resolution. 

4. [Choose one, as applicable] 

[This CIP Acceptance Certificate is not the fmal Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and 



accordingly, any moneys on deposit in the Project Fund, if any, including interest, earmarked for 
the Frankford Township Board of Education Capital Improvement Projects shall remain on 
deposit in the Project Fund for Costs of other Projects.] 

[This CIP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)@) of the Bond Resolution, and the 
Company shall not have caused an Event of Default under the Company Lease Agreement as of 
the date of this CIP Acceptance Certificate, nor has the Company acted, or failed to act, in such a 
manner as would, with the passage of time, cause an Event of Default under the Company Lease 
Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered CIP Acceptance Certificate, any moneys on deposit in the Project Fund, without 
further authorization, shall first be applied to reimburse the Company for its withheld retainage 
under the Company Lease Agreement, and the excess after such application shall be transferred 
by the Trustee to the Debt Service Fund and applied as a credit to the next due Basic Lease 
Payments owed by the Company, in accordance with the terms of the Bond Resolution and the 
Company Lease Agreement.] 

[This CIP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall have either caused an Event of Default under the Company Lease Agreement as 
of the date of this CIP Acceptance Certificate, or the Company has acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered CIP Acceptance Certificate, any moneys on deposit in the Project Fund, shall be 
applied as set forth in a Certificate of an Authorized Officer of the Authority.] 

5. This CIP Acceptance Certificate may be executed, acknowledged and accepted in 
any number of counterparts, each of which may be executed by one or more of the respective 
parties, and all of which shall be regarded for all purposes as one original and shall constitute and 
be but one and the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 

ATTEST: 



The terms of this Frankford Township Board of 
Education CIP Acceptance Certificate are 
hereby ACKNOWLEDGED and ACCEPTED 
by the Licensor set forth below, this - day of 
, 2 0 .  

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Frankford Township 
Board of Education CJP Acceptance Certificate 
is hereby ACKNOWLEDGED by' THE 
MORRIS COUNTY IMPROVEMENT 
AUTHORITY this - day of -, 20-. 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 



EXHIBIT F 

CERTIFICATE OF AN AUTHORIZED OFFICER OF THE LICENSOR FOR COSTS 
OF ISSUANCE INCURRED ON BEHALF OF THE LICENSOR 

The Morris County Improvement Authority 
P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: John Bonanni, Chairman 
jbonanni@co.morris.nj .us 

[Trustee] 

Re: The Morris County Improvement Authority 
County Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 201 1 (the "Series 2011 Bonds") 

Dear Sir or Madam: 

Pursuant to (i) Section 4.4 of that certain "License and Access Agreement (Sussex 
County Renewable Energy Program, Series 2011)" dated as of December 1, 2011 (the 
"Frankford Township Board of Education Local Unit License Agreement") by and between 
The Morris County Improvement Authority (the "Authority") and 
1 1 (the "Licensor"), and (ii) Section 5.03(3)(a) of the Authority's 
bond resolution duly adopted July 20,201 1 and entitled "Resolution Authorizing the Issuance of 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue Notes and Bonds, 
Series 201 1 and Additional Bonds of The Morris County Improvement Authority", as amended 
and supplemented, (capitalized terms not defined in this Certificate shall have the respective 
meanings ascribed to such terms in the Frankford Township Board of Education Local Unit 
License Agreement), the Company, by its Authorized Officer stated below, HEREBY 
REQUESTS that the Authority direct the Trustee to pay the following Costs of Issuance 
incurred with reference to the issuance of the Series 201 1 Bonds on behalf of the Licensor from 
moneys on deposit in the Costs of Issuance Account of the Administrative Fund in the amount of 
$ , which amount shall be payable to 

for services] 

[the Licensor for reimbursement of Costs of Issuance previously paid by the Licensor to 



Such payment obligation has been properly incuned in accordance with all applicable 
law, is a Cost of Issuance under the Bond Resolution, is a proper charge against the Costs of 
Issuance Account of the Administrative Fund, and has not been the basis of any previous 
withdrawal. Attached hereto is a bill, invoice, receipt or other evidence that payment of said 
Costs of Issuance is due or has been paid by or on behalf of the Licensor. 

Very truly yours, 

By: 
Authorized Officer 

The form (only) of this Certificate is hereby 
ACKNOWLEDGED by the MORRIS COUNTY 
IMPROVEMENT AUTHORITY this - day 
of -9 2 0 .  

By: 
Name: 
Title: 



EXHIBIT G 

[None] 



LICENSE AND ACCESS AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

By and Between 

Franklin Borough Board of Education, as Licensor 

And 

MORRIS COUNTY IMPROVEMENT AUTHORITY, as Licensee 

Dated as of December 1,2011 

with respect to Morris County Improvement Authority's 
$27,700,000 awegate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 (Federally Taxable), 
consisting of: 

$26,715,000 Series 2011A Bonds, and 
$985,000 Series 201 1B Note 

172-008100024694-21 
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LICENSE AND ACCESS AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

THIS "LICENSE AND ACCESS AGREEMENT (Sussex County Renewable Energy 
Program, Series 2011)" (including any amendments or supplements hereto from time to time in 
accordance with the terms hereof, this "Franklin Borough Board of Education Local Unit 
License Agreement"), dated as of December 1, 201 1, is made by and among Franklin Borough 
Board of Education (the "Licensor"), a public body corporate and politic organized and existing 
under the laws of the State of New Jersey, in the County of Sussex (the "County"), State of New 
Jersey ("State") and the MORRIS COUNTY IMPROVEMENT AUTHORITY (including any 
successors and assigns, the "Authority" or the "Licensee"), duly created by resolution of the 
Board of Chosen Freeholders ("Board of Freeholders") of Morris County as a public body 
corporate and politic of the State pursuant to and in accordance with the provisions of the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Act") and other applicable law. 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
"County") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the financing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
Energy Projects") for and on behalf of the County and its aff~liates, and the local governmental 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 
Morris (the "Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Acf'), and other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the 



Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Morris County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section II"), 
which purposes include the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shared Services 
Act"), and all other applicable law, the terms of which agreement has been set forth in that 
certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1, 
201 1 (as amended and supplemented from time to time in accordance with its terms, the "Service 
Agreement") between the County and the Authority, and consented to by Morris County; 

WHEREAS, the County has determined to enter into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defined) for the 
following primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority to enter into the kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Moms County has 
developed and implemented its own renewable energy program through the Authority, which 
Authority has retained (in accordance with all applicable law) experienced legal, engineering, 
energy consulting, and financial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting firms, Birsdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (collectively, the "Authority Consultants") and 
(iii) accordingly, it is more administratively efficient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex County Consultants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to Renewable Energy Projects involving solar panels, are to be 
installed on, in, affixed or adjacent to and/or for any other Local Unit controlled buildings, other 
structures, lands or other properties of the Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and maintenance 



of the Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofmg systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defined in the 
hereinafter defmed Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to fmance the respective Renewable Energy Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, and Town of Newton (collectively, the "Municipal 
Series 2011 Local Units"); and 

(ii) Byram Township School District, Frankford Township's Consolidated 
Schools, Franklin Borough Board of Education, Green Township Board of 
Education, Hardyston Board of Education, High Point Regional School 
District, Kittatinny Regional School District, Newton Board of Education 
(collectively, the "Board of Education Series 2011 Local Units"); and 

(iii) County, Sussex County Community College and Sussex County Technical 
School (the "County Series 201 1 Local Units"); 

(each a "Series 2011 Local Unit", and, collectively, the "Series 2011 Local Units"), through the 
issuance by the Authority of the hereinafter defined Series 201 1 Bonds; 

WHEREAS, in order to finance the Renewable Energy Projects for the Series 2011 
Local Units on, in or about their Local Unit Facilities, the Authority shall sell the following 
series of Series 2011 Bonds, (i) one series of bonds in the aggregate principal amount of 
$26,715,000 and entitled, "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 201 1A (Federally Taxable)" dated their date of delivery (the "Series 
2011A Bonds") the terms of which sale shall be as set forth in that certain Bond Purchase 
Agreement between the Underwriter and the Authority (the "Series 201 1A Bonds"), and (ii) one 
series of notes in the aggregate principal amount of $985,000 and entitled, "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Note, Series 2011B (Federally 
Taxable)" (the "Series 2OllB Note, and together with the Series 201 1A Bonds, "Series 2011 
Bonds"), by the same sale method as the Series 201 1A Bonds; 



WHEREAS, after taking into account the hereinafter defined Equity Contribution, the 
Series 2011 Bonds shall also finance all other costs associated with the Renewable Energy 
Program that the Authority determines to be necessary, convenient or desirable for the successful 
implementation of the Renewable Energy Program, including without limitation (i) all or a 
portion of the Preliminary Program Costs, Administrative Expenses and Company Development 
Fees and Expenses (as such terms are defined in the hereinafter defined Bond Resolution), (ii) 
costs incurred in connection with the issuance of the Series 201 1 Bonds, (iii) costs incurred or to 
be incurred in connection with the design, permitting, acquisition, construction, installation, 
operation and maintenance of the Renewable Energy Projects for the Series 201 1 Local Units, 
(iv) one year's worth of Series 201 1A Bonds capitalized interest and (v) such other amounts as 
shall be set forth in the Bond Resolution (collectively, the Series 2011 Project"); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectively, the "Bonds") shall be issued pursuant to the terms of that certain 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS SERIES 2011 AND ADDITIONAL BONDS OF THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY" adopted by the governing body of the Authority on 
September 28, 201 1, as amended and supplemented from time to time in accordance with its 
terms, including by one or more Certificates of an Authorized Officer of the Authority, each 
dated the date of issuance of the respective series of Series 201 1 Bonds (the "Bond Resolution"), 
all in accordance with Sections 17-19 of the Act (N.J.S.A. 40:37A-60, 61 and 62) and all other 
applicable law; 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 
Bonds, the Authority shall have entered into a "License and Access Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended or supplemented from time to time in accordance with its terms, each agreement shall 
constitute a "Local Unit License Agreement", and collectively, the "Local Unit License 
Agreements") with each Series 201 1 Local Unit that would, among other things, provide the 
Authority and/or its assignees the right and obligation to (i) access the Local Unit Facilities of 
each such Series 201 1 Local Unit, most particularly their roofs, parking area and/or grounds and 
electrical systems (the "Local Unit License"), (ii) finance, design, permit, acquire, construct, 
install, operate and maintain the Renewable Energy Projects on, in, affixed or adjacent to, or for 
the benefit of such Local Unit Facilities, (iii) receive the right to the renewable energy produced 
from the Renewable Energy Projects financed by the Series 201 1 Bonds, and (iv) sell all or a 
portion of the renewable energy produced from such Renewable Energy Projects through the 
Authority to the respective Series 201 1 Local Units, pursuant to an assignment (under each Local 
Unit License Agreement) from the Authority to the Series 2011 Local Units of the Power 
Purchase Agreement (as hereinafter defined), the terms of which Power Purchase Agreement 
could be entered into directly by the Series 2011 Local Units under N.J.S.A. 40A:ll-15(45) of 
the Local Public Contracts Law (for the Municipal and County Series 201 1 Local Units). under 
N.J.S.A. 18A:lSA-42(o) of the Public Schools Contracts Law (for the Board of Education Series 
2011 Local Units) and under N.J.S.A. 18A:64A-25.1 et seq. of the County College Contracts 
Law for the College Series 201 1 Local Unit; 



WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A:l l -4 .10 of the Local Public Contracts Law and N.J.S.A. 18A:18A-4.l(k) 
of the Public Schools Contracts Law, (ii) Local Finance Board Notice 2008-20, December 3, 
2008, Contracting for Renewable Energy Services, (iii) the State Board of Public Utilities 
("BPU") protocol for measuring energy savings in PPA agreements dated February 20, 2009 
(Public Entity Energy Efjciency and Renewable Energy Cost Savings Guidelines), (iv) Local 
Finance Board Notice 2009-10 dated June 12, 2009, Contracting for Renewable Energy 
Services: Update on Power Purchase Agreements, and (v) all other applicable law, and pursuant 
to a competitive contracting process governed thereby, which included a request for solar 
developer proposals issued by the Authority dated September 8, 2011, as amended (the 
"Company RFP") and the receipt of proposals from prospective solar developers, including that 
proposal dated October 13, 201 1 (the "Company Proposal") submitted with respect to Sunlight 
General Sussex Solar, LLC (the "Company"), the Authority selected the Company to design, 
permit, acquire, construct, install, operate and maintain the Renewable Energy Projects for the 
designated Local Unit Facilities of such Series 201 1 Local Units, with such Program terms as are 
set forth in the following Company Documents to be entered into between the Company and, at a 
minimum, the Authority, or acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated 
~ecember  1, 201 1 (as the same may be amended or supplemented from 
time to time in accordance with its terms, the "Company Lease 
Agreement") between the Authority, as owner and lessor, and the 
Company, as lessee, (I) conveying to the Company a leasehold interest in 
and to the Renewable Energy Projects, (11) assigning to the Company a 
license of the necessary portion of each Series 2011 Local Units' Local 
Unit Facilities (obtained by the Authority through the Local Unit License 
Agreements) in order for the Company to design, permit, acquire, 
construct, install, operate and maintain the Renewable Energy Projects, for 
such Series 201 1 Local Units, and (III) obligating the Company to operate 
and maintain, or cause the operation and maintenance of, the Renewable 
Energy Projects for the Series 201 1 Local Units; 

@) That certain "Power Purchase Agreement (Sussex County Renewable 
Energy Program, Series 201 1)" dated December 1,201 1 (as the same may 
be amended or supplemented from time to time in accordance with its 
terms, the "Power Purchase Agreement") authorized pursuant to N.J.S.A. 
40:37A-77 and -78 of the Act, N.J.S.A. 40A:65-4 of the Shared Services 
Act, N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law (regarding 
that portion to be assigned to the Municipal Series 201 1 Local Units and 
the County Series 2011 Local Unit under the applicable Local Unit 
License Agreement), N.J.S.A. 184.: 18A-42(o) of the Public Schools 
Contracts Law (regarding that portion to be assigned to the Board of 
Education Series 2011 Local Units under the applicable Local Unit 
License Agreements) and N.J.S.A. l8A:64A-25.1 et seq. of the County 



College Contracts Law (regarding that portion to be assigned to the 
College Series 201 1 Local Unit under the applicable License Agreement) 
and the guidelines applicable to such contracts promulgated by the BPU 
whereby, among other things, 

(I) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement to issue the Series 201 1 Bonds to fmance 
the Renewable Energy Projects, and if applicable, the 
Capital Improvement Projects, for the Series 2011 Local 
Units, and the Company shall be entitled to draw a 
dedicated portion of the net proceeds of the Series 2011 
Bonds for the design, permitting, acquisition construction, 
renovation, and installation of such Projects on a 
requisition basis, 

(11) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement, as nominal owner of the Renewable 
Energy Projects for State law purposes, to assign to the 
Company all or a portion of the Authority's rights to the 
Solar Renewable Energy Certificates ("SRECs") generated 
by the Renewable Energy Projects for the Series 2011 
Local Units, and 

(111) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of fifteen 
(15) years, plus extensions if applicable, for a fixed power 
purchase price per kilowatt hour, as escalated under the 
terms thereof (such terms to be established pursuant to the 
Company Proposal), the renewable energy generated by the 
Renewable Energy Projects, which Authority obligation to 
purchase shall be assigned to the Series 201 1 Local Units 
as part of the Local Unit License Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement and the 
hereinafter defined Company Disclosure Agreement, Company Pledge 
Agreement, EPC Contract, and County Security Agreement, if any, may 
be collectively defmed as the "Company Documents"); 

WHEREAS, payment of the principal of (including mandatory sinking fund installments, 
if any) and interest on the Series 2011 Bonds, shall be secured by the Trust Estate as defmed 
under and in accordance with the terms of the Bond Resolution, which shall include, among 
other things, (i) Basic Lease Payments to be made by the Company under, and as defined in, the 
Company Lease Agreement, (ii) certain Additional Lease Payments to be made by the Company 
under, and as defined in, the Company Lease Agreement, which Additional Lease Payments 



shall be attributable to (a) the Purchase Option Price payable in accordance with Section 701 of 
the Company Lease Agreement upon any optional redemption of the Series 201 1 Bonds or (b) 
the Mandatory Purchase Price payable in accordance with Section 702 of the Company Lease 
Agreement upon any acceleration of the Series 201 1 Bonds, and (iii) payments by the County 
under the hereinafter defined County Guaranty to the extent other funds (including the Basic 
Lease Payments) are not available to make the Series 201 1 Bond debt service payments on time 
and in full, all in accordance with the terms of the Bond Resolution; 

WHEREAS, the payment of the principal (including mandatory sinking fund 
installments, if any) of, and interest (at interest rates not to exceed the maximum rates set forth in 
the Local Finance Board Application) on the Series 2011 Bonds, but not any redemption 
premium, shall be fully, unconditionally and irrevocably guaranteed in accordance with (i) the 
terms of a guaranty ordinance of the County fmally adopted by the Board of Freeholders on 
August 17, 2011, (ii) by a guaranty certificate to be executed by an authorized officer of the 
County within each Series 2011 Bond and (iii) that certain "County Guaranty Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" dated December 1, 201 1 (as the 
same may be amended and supplemented from time to time in accordance with its terms, the 
"County Guaranty Agreement") by and between the County and the Authority, as acknowledged 
by the Company setting forth, among other things, the County's obligation to make any such 
guaranty payments in accordance with and within the parameters set forth in the guaranty 
ordinance and the Bond Resolution (collectively, the "County Guaranty"), all pursuant to Section 
37 ("Section 37") of the Act (N.J.S.A. 40:37A-80); 

WHEREAS, the holders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entitled to the pledge of the Trust 
Estate under the Bond Resolution on a pro-rata basis with the holders of any Outstanding Bonds 
as defined therein, including the Series 201 1 Bonds, although the guaranty of the County shall 
only extend to any such Series of Additional Bonds to the extent (i) the aggregate principal 
amount of all such Series of Additional Bonds, when taken together with the aggregate principal 
amount of the Series 201 1 Bonds, shall not exceed $50,000,000, or (ii) the County adopts and 
executes similar official action and documents constituting the County Guaranty; 

WHEREAS, under the Company RFP, the Authority shall be obligated to obtain an 
equity contribution, a letter of credit, cash, a covenant to provide same, a reserve or other form of 
security acceptable to and, if necessary, issued for the benefit of the County (the "County 
Security") to be issued by a sufficiently rated banking or other financial institution, or if the 
County Security is provided by or on behalf of the Company, then the Company (in any such 
case, the "County Security Provider"), all to secure, in part, the County's payment obligations 
under the County Guaranty (but not to secure the payment of debt service on the Series 2011 
Bonds, as any such County Security shall be deposited in the County Security Fund created and 
defined under the Bond Resolution, which Fund shall not be a part of the Trust Estate pledged 
for the payment of the Series 201 1 Bonds), the terms of which County Security may be set forth 
in a letter of credit and reimbursement or other agreement to be dated the f rs t  day of the month 
of issuance of the applicable series of Bonds (as the same may be amended and supplemented 
from time to time in accordance with its terms, the "County Security Agreement") among, at a 



minimum, the Company, the County Security Provider, and the Authority, and acknowledged by 
the County; 

WHEREAS, to the extent the need for a County Security Agreement has been eliminated 
due to the type of County Security found acceptable to the County and the Authority, then the 
provisions regardmg the County Security shall not be set forth in any County Security 
Agreement, but rather shall be set forth in the Bond Resolution, the County Guaranty 
Agreement, the Company Lease Agreement, and as required, the other Program Documents (as 
hereinafter defined); 

WHEREAS, under the Company Proposal, the Company is providing County Security 
acceptable to the County and the Authority in the form of the sum of (i) an equity contribution to 
be made by or on behalf of the Company, in the form of a combination of (a) the in kind 
acceptance by Power Partners MasTec LLC, of Charlotte, North Carolina and authorized to 
transact business in the State (including affiliates, the "EPC Contractor"), to delay receipt of 
payment for services performed by the EPC Contractor in connection with the construction of the 
Renewable Energy Projects for the Series 201 1 Local Units, under that certain Turnkey Design, 
Engineering, Procurement and Construction Contract dated December 12,201 1 (as the same may 
be amended or supplemented from time to time in accordance with its terms, the "EPC 
Contract") between the Company and the EPC Contractor with respect to such Renewable 
Energy Projects) by and between the Company and the EPC Contractor, in the estimated amount 
of $7,818,860 (the "In-Kind Equity Contribution") until the earlier of (x) receipt of the Company 
of Section 1603 Grant proceeds for all the Renewable Energy Projects or (y) the Initial Basic 
Lease Payment Date and (b) a cash contribution in the amount currently anticipated to be 
$1,500,000 but subject to increase or decrease, as applicable, so as to be equal to the excess of 
(x) the actual costs for which the Company is responsible in connection with the Renewable 
Energy Projects (including the initial funding of the County Reserve described below) over (y) 
the amount of the Series 2011 Bond proceeds, the Section 1603 Grant (as defined in the 
Company Lease Agreement) proceeds available to fund such costs through the Initial Basic 
Lease Payment Date (the "Cash Equity Contribution") which will be funded by or on behalf of 
the Company no later than the earlier of (i) ninety (90) days after completion of the Renewable 
Energy Projects or (ii) March 15,2013 (the In-Kind Equity Contribution, together with the Cash 
Equity Contribution shall be known as the "Equity Contribution"), (ii) a cash reserve in the 
amount of $1,500,000 (the "County Reserve") to be deposited in the County Security Fund for 
the benefit of the County, then as Reimbursement Collateral (as defined in the Bond Resolution), 
which amount shall be funded no later than the earlier of (i) ninety (90) days after completion of 
the Renewable Energy Projects or (ii) March 15, 2013, and (iii) in the event of a Company 
default under the Company Documents, the SRECs and payments made by the Series 201 1 Local 
Units under the Local Unit License Agreements, all of which would be available to repay the 
County once the County has made payment under the County Guaranty: 

WHEREAS, the Company Proposal, including the Equity Contribution and the funding 
of the County Reserve described above, has been deemed acceptable by the County and the 
Authority, in lieu of the amount of funds contemplated by the Company RFP to be deposited in 
the County Security Fund because the Company Proposal, including the Equity Contribution and 
the funding of the County Reserve described above(i) reduce the amount of the Series 201 1 



Bonds required to be issued by the County and (ii), shall eliminate the need to fund any County 
Deficiency Amount (as defined in the Company RFP); 

WHEREAS, should the County otherwise have insufficient sources of funds to make its 
Basic Lease Payments on time and in full, the Company shall have the ability to draw funds from 
the County Reserve in order to enable the Company to make its Basic Lease Payments; 

WHEREAS, should the Company fail to make its Basic Lease Payments on time and in 
full, thereby causing the County to make payments to the Series 2011 Bondholders under the 
County Guaranty, which in turn causes the County Security to be drawn upon to reimburse the 
County for all or a portion of any such County Guaranty repayments, (i) the County Security 
Agreement, if any, may provide that the Authority assign and pledge the Reimbursement 
Collateral to the County Security Provider, as reimbursement security for any such draw on the 
County Security, or (ii) to the extent no County Security Agreement shall exist, then the 
Company, as County Security Provider in such instance, shall only be entitled to such excess 
County Security, as Reimbursement Collateral, if any shall remain available, after and to the 
extent the County has been fully paid under its County Guaranty but only to the extent of any 
County Security provided by or on behalf of the Company; 

WHEREAS, in the event the Company provides the County Security Fund requirement, 
in part, through such a covenant to provide immediately available funds, if applicable, but in any 
event to secure other Company obligations under the Company Documents, the Authority shall 
require the Company to further secure such obligations by pledging certain property interests of 
the Company and its member's interest in and to the Company to the Trustee, all as shall be set 
forth in the Company Lease Agreement and that certain "Pledge and Security Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the 
same may be amended or supplemented fiom time to time in accordance with its terms, the 
"Company Pledge Agreement"), and issued by the sole member of the Company, in favor of the 
Trustee, and acknowledged and accepted by the Company; 

WHEREAS, the Company as a potential "materially obligated person" within the 
meaning and for the purposes set forth in Rule 15c2-12 ("Rule 15c-12") promulgated by the 
Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934, as 
amended, shall be required to enter into that certain " ~ o m ~ a n ~  Continuing Disclosure 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated December 1,201 1 
(as the same may be amended and supplemented from time to time in accordance with its terms, 
the "Company Continuing Disclosure Agreement") with the Authority and the Trustee, as 
dissemination agent (the "Dissemination Agent") in order to satisfy the secondary market 
disclosure requirements of Rule 15cZ-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15c2-12, the County will be 
required to enter into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "County 
Continuing Disclosure Agreement" and together with the Company Continuing Disclosure 



Agreement, the "Continuing Disclosure Agreements"; the County Continuing Disclosure 
Agreement, along with the County Guaranty and the County Security Agreement, i f  any, shall be 
collectively known as the "County Documents") with the Dissemination Agent in order to satisfy 
the secondary market disclosure requirements o f  Rule 15c2-12; 

WHEREAS, pursuant to the terms o f  the Bond Resolution and/or the Continuing 
Disclosure Agreements, the Authority shall ( i)  not be considered a "materially obligated person" 
within the meaning and for the purposes set forth in Rule 15c2-12, and (ii) be required to provide 
certain material events notices in accordance with Rule 15c2-12, and accordingly, the Authority 
shall be required to provide such material events notices under the terms o f  the Company 
Continuing Disclosure Agreement and the County Continuing Disclosure Agreement, all in order 
to satisfy the secondary market disclosure requirements o f  Rule 15c2-12; 

WHEREAS, prior to the issuance o f  the Series 2011 Bonds and in accordance with 
N.J.S.A. 40A:5A-6, 7 and 8 of  the Local Authorities Fiscal Control Law, the Authority shall 
have made an application dated July 19, 201 1 (the "Local Finance Board Application") to, and 
seek, obtain, and officially recognize the findings from, the Local Finance Board (the "Local 
Finance Board") in the Department o f  Local Government Services o f  the State Department o f  
Community Affairs; 

WHEREAS, in order to market and sell the Series 201 1 Bonds, the Authority shall by 
negotiated sale publicly offer the Series 201 1 Bonds, in which public offering case the Authority 
shall have authorized (i): the distribution o f  a preliminary official statement "deemed final" 
within the meaning and for the purposes o f  Rule 15c2-12 describing the terms o f  the Series 201 1 
Bonds, the Series 201 1 Project and the other transactions contemplated hereby (the "Preliminary 
Oficial Statement"); and (ii) the execution and delivery o f  a bond purchase agreement (the 
"Bond Purchase Agreement") with an underwriter to be selected by the Authority through a fair 
and open process (alternatively, the "Undenuriter") to purchase all o f  the Series 201 1 Bonds, and 
(iii) delivery o f  a final Official Statement incorporating the terms o f  the sale o f  the Series 201 1 
Bonds and certain other information into the Preliminary Official Statement (the "OfJicial 
Statement, and together with the Preliminary Official Statement, and the Bond Purchase 
Agreement, and any o f  the same or other offering or sale documents that may be required by the 
County "Sale Documents"); 

WHEREAS, prior to the issuance o f  the Series 201 1 Bonds and in accordance with 
Section 13 ("Section 13") o f  the Act (N.J.S.A. 40:37A-56), the Authority shall have made a 
detailed report regarding the Renewable Energy Program to Board o f  Chosen Freeholders o f  the 
County o f  Sussex (the "Sussex County Board o f  Freeholders") and the Moms County Board o f  
Freeholders, which report shall include, without limitation, descriptions o f  the Series 201 1 
Bonds, the Bond Resolution. the Comvanv Documents. the Countv Documents. the Local Unit 

A .  

License Agreements, and i f  and as applicable, the Sale Documents (collectively, the "Program 
Documents"), and which report and amended report shall be accepted by both the County and 
Morris County by resolutioh adopted by the sussex County ~ o a r d  o f  ~ieeholders and the Moms 
County Board o f  Freeholders pursuant to Section 13. 



NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which is hereby acknowledged, the parties hereby agrees as follows: 



ARTICLE I 

DEFINITIONS 

Section 1.1. Definitions. 

(a) The following defmed terms shall have the respective meanings ascribed 
to such terms in the preambles hereof: 

Franklin Borough Board of Education Local Unit License Agreement 
Act 
Authority 
Board of Education Series 2011 Local Units 
Board of Freeholders 
Bond Purchase Agreement 
Bond Resolution 
Bonds 
BPU 
Capital Improvement ProjectsX 
Cash Equity Contribution 
Company 
Company Continuing Disclosure Agreement 
Company Documents 
Company Lease Agreement 
Company Pledge Agreement 
Company Proposal 
Company RFP 
County 
County Continuing Disclosure Agreement 
County Guaranty 
County Guaranty Agreement 
County Reserve 
County Security 
County Security Agreement 
County Security Provider 
County Service Agreement 
County Series 2011 Local Units 
Dissemination Agent 
Equity Contribution 
EPC Contract 
EPC Contractor 
Initial Tranche 
In-Kind Equity Contribution 
Local Units 
Local Unit Facilities* 
Local Unit License 



Local Unit License Agreement 
Local Unit License Agreements 
Municipal Series 2011 Local Units 
Official Statement 
Power Purchase Agreement 
Preliminary Official Statement 
Preliminary Program Costs 
Program Documents 
Proiects* " 

Renewable Energy Program 
Renewable Energy ProjectsX -- - 
Rule 15~2-12 
Sale Documents 
Second Tranche 
Section 1603 Grant 
Series 2011 Bonds 
Series 2011A Bonds 
Series 2011B Note 
Series 2011 Local UnitX 
Series 2011 Local Units 
Shared Services Act 
SRECs 
State 
Underwriter 

*as such defmed terms may be amended or supplemented pursuant to Section 4.6 of the Power 
Purchase Agreement. 

(b) The following defined terms shall, for all purposes of this Franklin 
Borough Board of Education Local Unit License Agreement, have the meanings ascribed to such 
terms in the Bond Resolution 

Account 
Additional Bonds 
Administrative Expense Account 
Administrative Fund 
Aged Account 
Bond 
Capitalized Interest Account 
Code 
Company Development Fees and Expenses 
Completion Conditions 
Completion Project 
Consulting Energy Engineer 
Consulting Energy Engineering Services 
Cost 



Costs of lssuance Account 
County Security Fund 
County Security Fund Requirement 
Debt Service Fund 
Funds 
General Fund 
Gross Substitute Power Purchase Price 
Interest Account 
Investment Securities 
Net Substitute Power Purchase Price 
Outstanding 
Paying Agent 
Principal Account 
Principal Office 
Project Fund 
Rating Agency 
Renewable Energy Program Interested Party 
Restoration Security Fund 
Restoration Security Fund Requirement 
Revenue Account 
Revenue Fund 
Revenues 
Series 
Series 2011B Bonds 
Sinking Fund Installments 
Supplemental Resolution 
Tax Certificate 
Tax-exempt Bonds 
Trustee 
Trust Estate 

(c) The following defined terms shall, for all purposes of this Franklin 
Borough Board of Education Local Unit License Agreement, have the meanings ascribed to such 
terms in the following Sections hereof. 

(i) Section 3.l(a): 

Projects 
Franklin Borough Board of Education Capital Improvement 

Franklin Borough Board of Education Licensee 
Franklin BoroughBoard of Education Licensees 
Franklin Borough Board of Education Local Unit Facilities 
Franklin Borough Board of Education Local Unit License - 
Franklin Borough Board of Education Project Activities 
Franklin Borough Board of Education Projects 



Projects 
Franklin Borough Board of Education Renewable Energy 

(ii) Section 3.8: 

Revised Franklin Borough Board of Education Renewable 
Energy Projects 

(iii) Section 5.2(a)(i) 

Gross Substitute Power Purchase Price 
Net Substitute Power Purchase Price 

(iv) Section 6.1 (a) 

Authority Event of Default 

(v) Section 6.l(b) 

Licensor Event of Default 

(vi) Section 7.l(c) 

Term 

(d) The following defined terms shall, for all purposes of this Franklin 
Borough Board of Education Local Unit License Agreement, have the following meanings: 

"Franklin Borough Board of Education Acceptance Certificates" shall mean 
individually or collectively, as the case may be, the Franklin Borough Board of Education CIP 
Acceptance Certificate and the Franklin Borough Board of Education REP Acceptance 
Certificate, each in the form attached as Exhibit E to the Franklin Borough Board of Education 
Local Unit License Agreement and Exhibit B to the Company Lease Agreement. 

"Franklin Borough Board of Education CIP Acceptance Certificate" shall 
mean the certificate applicable to the Franklin Borough Board of Education Capital Improvement 
Projects in the form attached as Exhibit E-2 to the Franklin Borough Board of Education Local 
Unit License Agreement and Exhibit B-2 to the Company Lease Agreement, executed by an 
Authorized Off~cer of the Company, and acknowledged by an Authorized Officer of the 
Licensor, and acknowledged as to form only by an Authorized Officer of the Authority, setting 
forth, among other things, Licensor's acceptance of all of the Franklin Borough Board of 
Education Capital Improvement Projects, all as set forth in Section 4.3 of the Franklin Borough 
Board of Education Local Unit License Agreement and Section 5lO(d)(ii) of the Company Lease 
Agreement. As there are no Franklin Borough Board of Education Capital Improvement Projects 
for the Licensor, this definition shall have no effect in this Franklin Borough Board of Education 
Local Unit License Agreement. The Parties acknowledge and agree that no Franklin Borough 



Board of Education Capital Improvement Projects will be undertaken by the Company hereunder 
and that, accordingly, all provisions in this Agreement regarding the Capital Improvement 
Projects are not applicable and of no force and effect. 

"Franklin Borough Board of Education Construction Manager" shall mean, 
individually or collectively, as the case may be, the person or firm hired, employed or otherwise 
engaged by either of the Authority or the Licensor, that shall be responsible for the oversight of 
the implementation of one or more segments of the design, permitting, acquisition, construction, 
and installation, and as applicable, the operation and maintenance of the Renewable Energy 
Projects by the Company for the Licensor, or the design, permitting, acquisition, construction, 
renovation, and installation of the Capital Improvement Projects by the Company for the 
Licensor. 

"Franklin Borough Board of Education Draw Papers" shall mean the 
requisitions, and attachments thereto, applicable to either the (i) Franklin Borough Board of 
Education Renewable Energy Projects or (ii) Franklin Borough Board of Education Capital 
Improvement Projects, in either case in the form attached as Exhibit D to the Franklin Borough 
Board of Education Local Unit License Agreement and Exhibit C to the Company Lease 
Agreement, each executed by an Authorized Officer of the Company, and acknowledged by an 
Authorized Officer of the Licensor, and acknowledged as to form only by an Authorized Oficer 
of the Authority, setting forth, among other thmgs, the requisitioning of funds from the Project 
Fund for either or both of the Franklin Borough Board of Education Renewable Energy Projects 
or the Franklin Borough Board of Education Capital Improvement Projects, all as set forth in 
Section 4.1 of tlie Franklm Borough Board of Education Local Unit License Agreement and 
Section 510(a), (b) and (c) of the Company Lease Agreement. 

"Franklin Borough Board of Education Interconnection Agreement" shall 
mean, individually or collectively, as the case may be, one or more agreements between or 
among, the existing local electric utility distribution provider and one or more of the Company, 
the Licensor andlor the Authority, with respect to the interconnection of the completed Franklin 
Borough Board of Education Renewable Energy Projects for the Licensor to the electric utility 
distribution system of such provider, which may take the form of an application and acceptance 
by at least two of such parties. 

"Franklin Borough Board of Education REP Acceptance Certificate" shall 
mean the certificate applicable to the Franklin Borough Board of Education Renewable Energy 
Projects in the form attached as Exhibit E-1 to the Franklin Borough Board of Education Local 
Unit License Agreement and Exhibit B-1 to the Company Lease Agreement, executed by an 
Authorized Officer of the Company, and acknowledged by an Authorized Officer of the 
Licensor, and acknowledged as to form only by an Authorized Officer of the Authority, setting 
forth, among other things, the Company's acceptance of all of the Franklin Borough Board of 
Education Renewable Energy Projects, all as set forth in Section 4.2 of the Franklin Borough 
Board of Education Local Unit License Agreement and Section 51O(d)(i) of the Company Lease 
Agreement. 



"Authorized Officer" or "Authorized Representative" shall mean, (i) with 
respect to the Authority: the Chairperson, the Vice Chairperson, the Treasurer, or the Secretary 
of the Authority and, when used with reference to an act or document, also means any other 
person who shall be authorized by resolution or the by-laws of the Authority to perform such act 
or to execute such document or any other person or persons who shall be authorized by 
resolution of the Authority to act on behalf of the Authority or by a written certificate duly 
executed on behalf of the Authority by the Chairperson or by the Vice Chairperson of the 
Authority, which certificate shall set forth such authorization and shall contain the specimen 
signatures of each such person; (ii) with respect to the Licensor: the Board President and 
Business Administrator or such other person designated as an Authorized Officer in the Franklin 
Borough Board of Education Local Unit License Agreement or any other person or persons who 
shall be authorized to act on behalf of such Licensor by virtue of a resolution of the governing 
body of the Licensor, which resolution shall set forth such authorization; (iii) with respect to the 
Trustee: any officer of the Trustee authorized by the Trustee to act or execute documents on 
behalf of the Trustee; (iv) with respect to Company: any officer or any authorized signatory of 
the Company authorized by the Company to act or execute documents on behalf of the 
Company; (v) with respect to the County Security Provider, if any: any officer of the County 
Security Provider authorized by the County Security Provider to act or execute documents on 
behalf of the County Security Provider; (vi) with respect to the County in any capacity other than 
clause (ii) above, the County Administrator of the County and, when used with reference to an 
act or document, also means any other person who shall be authorized by State statute, 
ordinance, resolution, by-laws or Administrative Code of the County to perform such act or to 
execute such document or any other person or persons who shall be authorized by resolution or 
ordinance of the Board of Freeholders to act on behalf of the County or by a written certificate 
duly executed on behalf of the County by the County Administrator of the County, which 
certificate shall set forth such authorization and shall contain the specimen signatures of each 
such person. 

"Event of Default" shall mean, individually or collectively, as the case may be, 
an Authority Event of Default or a Licensor Event of Default. 



ARTICLE I1 

REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE PARTIES 

Section 2.1. Representations and Warranties of the Licensor. 

(a) The Licensor has the full right, power and authority under all applicable 
law to discharge its duties and obligations hereunder, and enjoy its rights and benefits hereunder, 
all in accordance with the terms hereof, each of which, together with all other terms hereof, shall 
be and are valid and binding terms enforceable against the Licensor. The Licensor has received 
any and all approvals and has taken all official action necessary to authorize an Authorized 
Officer of the Licensor to execute and deliver this Franklin Borough Board of Education Local 
Unit License Agreement (and any documents contemplated hereby, including without limitation 
the Franklin Borough Board of Education Draw Papers, the Franklin Borough Board of 
Education Acceptance Certificates, and any Franklin Borough Board of Education 
Interconnection Agreement) to the Licensee, and none of the provisions hereof, in any material 
way, conflict with the provisions of any other agreement to which the Licensor is a party or an 
acknowledgement party, including without limitation any other Program Document or any other 
agreement regarding liens or encumbrances applicable to the Licensor or its property, including 
the Franklin Borough Board of Education Local Unit Facilities. Licensor holds good, record and 
marketable title to each of the Franklin Borough Board of Education Local Unit Facilities and 
the land underlying the Franklin Borough Board of Education Local Unit Facilities. There are no 
mortgages or other liens against the Franklin Borough Board of Education Local Unit Facilities 
or the land except as set forth on Exhibit G. 

Section 2.2. Representations and Warranties of the Licensee. 

(a) The Licensee has the full right, power and authority under the Act and all 
other applicable law to discharge its duties and obligations hereunder, and enjoy its rights and 
benefits hereunder, all in accordance with the terms hereof, each of which, together with all other 
terms hereof, shall be and are valid and binding terms enforceable against the Licensee. The 
Licensee has taken all official action necessary to authorize an Authorized Officer of the 
Licensee to execute and deliver this Franklin Borough Board of Education Local Unit License 
Agreement to the Licensor, and none of the provisions hereof, in any material way, conflict with 
the provisions of any other agreement to which the Licensee is a party or an acknowledgement 
party, including without limitation any other Program Document or any other agreement 
regarding liens or encumbrances applicable to the Licensee or its property. 

Section 2.3. Mutual Representations, Warranties and Acknowledgments of the 
Licensor and the Licensee. 

(a) The Licensor shall constitute a Series 201 1 Local Unit for all purposes of 
the Renewable Energy Program pursuant to the provisions of all of the Program Documents, 
entitled to the rights, duties and obligations of a Series 201 1 Local Unit. 



(b) To the extent the circumstances set forth in Section 5.2 hereof arise, 
whereby an Event of Default under the Company Lease Agreement has occurred due to the late 
or insufficient payment of Basic Lease Payments by the Company thereunder, this Franklin 
Borough Board of Education Local Unit License Agreement shall be deemed to be a power 
purchase agreement for purposes of (i) N.J.S.A. 40A:ll-15(45) of the Local Public Contracts 
Law, to the extent the Licensor is a Series 201 1 Municipal Local Unit or a Series 201 1 County 
Local Unit, or (ii) N.J.S.A. 18A: 18A-42(o) of the Public Schools Contracts Law, to the extent 
the Licensor is a Series 201 1 Board of Education Local Unit, as applicable. 

Section 2.4. Covenants of the Licensor. 

(a) Upon the delivery of the Franklin Borough Board of Education CIP 
Acceptance Certificate with respect to the Franklin Borough Board of Education Capital 
Improvement Projects, if any, the Licensor shall own such Franklin Borough Board of Education 
Capital Improvement Projects, and further, the Licensor shall be obligated to maintain, and as 
necessary, operate the Franklin Borough Board of Education Capital Improvement Projects, it 
being expressly understood and acknowledged by the parties hereto that neither the Authority 
nor any other Renewable Energy Program Interested Party shall, after such time, have any 
obligations in connection therewith. 

(b) To the extent the Licensor determines to exercise the fair market value 
purchase option with respect to the Franklin Borough Board of Education Renewable Energy 
Projects set forth in Section 5.l(d) hereof, the Licensor shall pay for and conclude such purchase 
in an expeditious manner from the Company (which Company shall have taken fee ownership of 
the Franklin Borough Board of Education Renewable Energy Projects pursuant to Section 609(b) 
of the Company Lease ~greemint)  or from or through the Authority, as applicable, which 
purchase price may be funded by the Licensee if so agreed to by the parties in writing. 

(c) Although the Company shall be responsible for the payment of 
Administrative Expenses caused by the action or inaction of the Company, to the extent 
Licensor's action or inaction pursuant to the terms of this Franklin Borough Board of 
Education Local Unit License Agreement results in the Authority incurring Administrative 
Expenses, Licensor shall be responsible for the prompt payment of same. 

Section 2.5. Covenants of the Licensee. 

(a) The Authority shall issue the Bonds pursuant to the Bond Resolution, the 
Act, and all other applicable law, such that the amounts on deposit with the Trustee in the Project 
Account of the Project Fund, together with the Equity Contribution, shall be sacient, after 
takiig into account all such other amounts on deposit therein earmarked for the funding of the 
Renewable Energy Projects of all the other Series 2011 Local Units, to fund the Cost of the 
Franklin Borough Board of Education Renewable Energy Projects on, or as applicable, in the 
Franklin Borough Board of Education Local Unit Facilities. 

(b) The Authority shall issue the Bonds pursuant to the Bond Resolution, the 
Act, and all other applicable law, such that the amounts on deposit with the Trustee in the Capital 



Improvement Project Account of the Project Fund, shall be sufficient, after taking into account 
all such other amounts on deposit therein earmarked for the funding of the Capital Improvement 
Projects of all the other Series 201 1 Local Units, to fund the Cost of the Franklin Borough Board 
of Education Capital Improvement Projects on or as applicable, in the Franklin Borough Board 
of Education Local Unit Facilities. 

(c) No later than the issuance of the Bonds, the Authority shall have 
authorized, delivered and executed, and shall have caused the Company to have authorized, 
delivered and executed, or otherwise be bound by the terms and provisions of, the Company 
Documents, which by their terms shall require the Company to design, permit, acquire, construct, 
install, operate and maintain the Franklin Borough Board of Education Renewable Energy 
Projects on or as applicable, in or about the Franklin Borough Board of Education Local Unit 
Facilities, it also being expressly understood and acknowledged by the parties hereto that such 
Franklin Borough Board of Education Renewable Energy Projects, and any products derived 
therefrom including the electricity generated as renewable energy thereby, shall be owned in fee 
by the Licensee, subject to the terms of the Company Documents, including without limitation 
the conveyance of the ownership thereof, for Federal income tax purposes, to the Company 
pursuant to the terms thereof. 

(d) No later than the issuance of the Bonds, the Authority shall have 
authorized, delivered and executed, and shall have caused the Company to have authorized, 
delivered and executed, or otherwise be bound by the terms and provisions of, the Company 
Documents, which by their terms shall require the Company to design, permit, acquire, construct, 
renovate, and install the Franklin Borough Board of Education Capital Improvement Projects on 
or as applicable, in or about the Franklin Borough Board of Education Local Unit Facilities, it 
also being expressly understood and acknowledged by the parties hereto that that such Franklin 
Borough Board of Education Capital Improvement Projects shall be owned in fee by the 
Licensor. 

(e) The Authority shall exercise the Fair Market Value purchase option under 
the Company Documents, and take, any action consistent therewith, to the extent the Authority is 
so directed by the Licensor, all in accordance with Section 5.l(d) hereof. 

Section 2.6. Inapplicable Terms. 

Notwithstanding anything to the contrary contained in this Local Unit License 
Agreement, the parties hereto acknowledge and agree that (a) the Company is not responsible for 
the construction of any Franklin Borough Board of Education Capital Improvement Projects 
under the Program Documents and any references herein to Franklin Borough Board of 
Education Capital Improvement Projects, Franklin Borough Board of Education Capital 
Improvement Project Fund, Franklin Borough Board of Education CIP Acceptance Certificates 
or any other term defined by reference to Franklin Borough Board of Education Capital 
Improvement Projects (without limiting the application of any such term to the extent not related 
to Franklin Borough Board of Education Capital Improvement Projects) shall be of no further 
force and effect, and (b) as recited in the preambles hereof, there shall be no need for a County 
Security Agreement or a third-party County Security Provider, which due to the funding of the 



County Reserve upon issuance of the Series 201 1A Bonds, shall be the Company for purposes of 
the Program Documents. 



ARTICLE I11 

LICENSE 

Section 3.1. License. 

(a) For the Term of this Franklin Borough Board of Education Local Unit 
License Agreement, the Licensor does hereby grant to the Authority and its designees set forth in 
writing and delivered to the Licensor, which the Licensor hereby achowledges shall include the 
Company pursuant to the Company Documents, and any of the Authority's or the Company's 
subcontractors, consultants, agents, and any other person or entity the Authority or the Company 
deems necessary, desirable or convenient in order to discharge their respective obligations or 
exercise their respective rights under this Franklin Borough Board of Education Local Unit 
License Agreement (each, an "Franklin Borough Board of Education Licensee", and 
collectively, the "Franklin Borough Board of Education Licensees"), the non-exclusive right 
and obligation to access the Local Unit Facilities of the Licensor as described on Exhibit A 
hereto (the "Franklin Borough Board of Education Local Unit Facilities"), including without 
limitation the roofs and electrical systems thereof, and all lands and properties of the Licensor 
that are reasonably necessary, desirable or convenient in order to give the Authority, the 
Company, or any other Franklin Borough Board of Education Licensee access to the Franklin 
Borough Board of Education Local Unit Facilities, and the Authority hereby accepts, subject to 
all of the terms and provisions of this Franklin Borough Board of Education Local Unit License 
Agreement, a license (the "Franklin Borough Board of Education Local Unit License") 
allowing each Franklin Borough Board of Education Licensee to enter the Franklin Borough 
Board of Education Local Unit Facilities for the purpose of (i) designing, permitting, acquiring, 
constructing, installing, financing, operating and maintaining the Renewable Energy Projects for 
the Licensor described on Exhibit B hereto (the "Franklin Borough Board of Education 
Renewable Energy Projects"), and (ii) designing, permitting, acquiring, constructing, 
renovating, installing, and financing the Capital Improvement Projects for the Licensor described 
on Exhibit C hereto (the "Franklin Borough Board of Education Capital Improvement 
Projects", and together with the Franklin Borough Board of Education Renewable Energy 
Projects, the "Franklin Borough Board of Education Projects") and to take all such other 
reasonable actions in connection therewith (collectively, and as additionally described in 
subsection (c) below, the "Franklin Borough Board of Education Project Activities"), all at 
the sole cost and expense of the Authority or any other Franklin Borough Board of Education 
Licensee, but not the Licensor[, unless expressly set forth elsewhere herein]. As there are no 
Franklin Borough Board of Education Capital Improvement Projects for the Licensor, this 
definition shall have no effect in this Franklin Borough Board of Education Local Unit License 
Agreement. Notwithstanding the foregoing, the Licensor shall be responsible for all operating, 
maintenance and repair costs incurred from the Point of Delivery (as defined in the Power 
Purchase Agreement) to Licensor's operating site (solely the site and not including the solar 
improvements) at or in each of its Franklin Borough Board of Education Local Unit Facilities. 

@) For all purposes of this Franklin Borough Board of Education Local Unit 
License Agreement, the Franklin Borough Board of Education Local Unit License shall be 
deemed to include a preliminary license granted by the Licensor to the Authority and shall 



include, as Franklin Borough Board of Education Licensees, any entities involved in the 
procurement process directed by the Authority to select the Company, so long as the Authority 
submits a list of such entities to the Licensor, for the sole purpose of allowing any such entities 
to accumulate sufficient information to submit a response to the Authority pursuant to such 
procurement process, thereby allowing such information gathering to constitute permissive 
Franklin Borough Board of Education Activities, which preliminary Franklin Borough Board of 
Education Local Unit License shall automatically cease upon the establishment of the Company 
pursuant to such procurement process (to be automatically replaced, for the Authority and, 
among such entities, for the Company only, by subsection (a) above). 

(c) The Franklin Borough Board of Education Licensees shall have access to 
the Franklin Borough Board of Education Local Unit Facilities to conduct Franklin Borough 
Board of Education Project Activities, a portion of which are expressly set forth in subsection (a) 
above, and shall include the following: 

(i) The investigation of the Franklin Borough Board of 
Education Local Unit Facilities necessary to issue or cause the issuance of the 
opinion (structural condition of roof) and analysis (wind analysis) contemplated 
by Section 4.6(a) of the Power Purchase Agreement; 

(ii) The construction, installation and operation and 
maintenance of any equipment for the Franklin Borough Board of Education 
Renewable Energy Projects, including but not limited to photovoltaic solar 
modules, photovoltaic solar mounting systems, roofing modifications as approved 
by the Authority and Licensor, electrical power, and control wiring, controls, 
protective relays, connections, fixtures, machinery, equipment, and other personal 
property that are required, desirable or convenient to construct, operate, and 
maintain the Franklii Borough Board of Education Renewable Energy Projects, 
subject to the Authority and Licensor's rights to notice, and Licensor's right to 
approve the Plans and Specifications therefore in accordance with Section 501 of 
the Company Lease Agreement; 

(iii) All activities in connection with the removal of the 
Franklin Borough Board of Education Renewable Energy Projects as 
contemplated by Section 3.7(b)(i) of the Power Purchase Agreement; and 

(iv) The monitoring of the Franklin Borough Board of 
Education Renewable Energy Projects' system performance and metering from 
remote locations through access to the Licensor's data management network at 
the Franklin Borough Board of Education Local Unit Facilities. 

(d) No other activities beyond the scope of the Franklin Borough Board of 
Education Project Activities shall be undertaken on the Franklin Borough Board of Education 
Local Unit Facilities by the Authority or any other Franklin Borough Board of Education 
Licensee, unless expressly agreed to in writing by all the other parties hereto. 



(e) Licensor shall use commercially reasonable efforts to obtain, or cause to 
be obtained (in form and substance reasonably satisfactory to the Company) non-disturbance 
agreements or, if applicable, waivers and/or consents fiom any of its mortgagees, landlords, or 
similar parties in interest with respect to all access and other rights which Licensor is obligated to 
provide or cause to be provided to the Company pursuant to this Section 3.1 and the Power 
Purchase Agreement. Licensor shall use commercially reasonable efforts to avoid interfering 
with the Company's performance of its obligations under this Franklin Borough Board of 
Education Local Unit License Agreement, the Company Lease Agreement or the Power 
Purchase Agreement. 

Section 3.2. Franklin Borough Board of Education Licensees. The parties 
hereto expressly acknowledge and agree that in addition to the Authority, for the duration of the 
Term of this Franklin Borough Board of Education Local Unit License Agreement, the Franklin 
Borough Board of Education License shall permit the Franklin Borough Board of Education 
Licensees to enter upon the Franklin Borough Board of Education Local Unit Facilities to 
conduct the Franklin Borough Board of Education Project Activities, at which time any such 
Franklin Borough Board of Education Licensees shall automatically, without any further action, 
be bound by the provisions of this Franklin Borough Board of Education Local Unit License 
Agreement during the Term hereof. The Licensee must require the EPC Contractor to provide 
the names of all employees, agents, and workers of the EPC Contractor and subcontractors who 
will be present at the site, and the Licensee acknowledges that the same will be used for purposes 
of checking all identities against the Megans law registry. 

Section 3.3. Observation. In connection with all Franklin Borough Board of 
Education Project Activities, the Authority and/or any other Franklin Borough Board of 
Education Licensee shall afford the Licensor and/or its representatives, the opportunity to 
observe all Franklin Borough Board of Education Project Activities; provided, however, that 
such observation activities shall not interfere with any Franklin Borough Board of Education 
Project Activities or delay construction of the Projects;. and provided, further, that the Licensor 
hereby releases and agrees to indemnify, defend and hold harmless the Authority and each other 
Franklin Borough Board of Education Licensee from and against any and all loss, cost, damage, 
injury or expense arising out of the Licensor's, or its representatives' or consultant's entry or 
activities on the Franklin Borough Board of Education Local Unit Facilities for purposes of 
observing Project Activities not in compliance with this Section. 

Section 3.4. Reports; Inspection. The Authority shall, and shall cause all Franklin 
Borough Board of Education Licensees, to promptly provide the Licensor with copies of any 
final written reports prepared, compiled or generated as part of the Franklin Borough Board of 
Education Project Activities, if any [list of reports can be added here]. Further, the Licensor 
shall have the right, upon the provision of reasonable advance written notice to the Authority and 
so long as the following action shall not, to the greatest extent practicable, interfere with the 
Franklin Borough Board of Education Local Unit License, to inspect the Franklin Borough 
Board of Education Local Unit Facilities and/or the Franklin Borough Board of Education 
Renewable Energy Projects during the Term of this Franklin Borough Board of Education Local 
Unit License Agreement to ensure the Authority is complying with the terms hereof. 



Section 3.5. Restoration. In the event the Franklin Borough Board of Education 
Local Unit License under this Franklin Borough Board of Education Local Unit License 
Agreement is revoked for any reason against the Authority, the Authority shall itself, or cause 
any other Franklin Borough Board of Education Licensee or other entity to promptly restore the 
Local Unit Facilities to exactly (or better, as newer) the condition of such Local Unit Facilities 
immediately prior to the granting of the Franklin Borough Board of Education Local Unit 
License hereunder, or to such other condition as shall be mutually agreeable to the Licensor and 
the Authority, provided that the costs of restoration where the revocation shall have been caused 
by the Licensor shall be paid for by the Licensor. 

Section 3.6. Insurance. Prior to accessing the Local Unit Facilities, the Authority 
shall deliver, or cause the Company performing Franklin Borough Board of Education Project 
Activities on the Franklin Borough Board of Education Local Unit Facilities to deliver, evidence 
of insurance of the Company in the coverage and amounts required under Article VII, Section 
7.3 of the Company RFP, which is attached as a portion of Exhibit A-1 to the Company Lease 
Agreement, as may be modified by the Program Documents, and as required by Sections 601 
through 607 inclusive of the Company Lease Agreement, all such policies to be satisfactory to 
the Authority and the Licensor. All certificates of insurance required hereunder shall name as 
additional insureds the Authority and the Licensor. All such policies shall contain a provision 
whereby the same cannot be canceled or modified unless the Authority and the Licensor is given 
at least thirty (30) days prior written notice of such cancellation or modification. 
Notwithstanding anything else contained herein or in the Power Purchase Agreement, to the 
extent the insurance is in accordance with Acord 25 (2010105) should any of the above described 
policies be cancelled before the expiration date thereof, notice will be delivered in accordance 
with the policy provisions. 

Section 3.7. Revocation. 

(a) The parties expressly acknowledge that the Franklin Borough Board of Education 
Local Unit License cannot be revoked (including deemed revocation situations where the 
Franklin Borough Board of Education Local Unit Facilities are unavailable to allow the 
Company to perform Franklin Borough Board of Education Project Activities due to damage, 
condemnation or otherwise, which are governed by clauses (ii), (iii) and to the extent the 
circumstances giving rise to the deemed revocation are within the Licensor's control, (iv) below, 
inclusive, and where time periods shall commence fiom the onset of the unavailability of the 
Franklin Borough Board of Education Local Unit Facilities) once Bonds have been issued and 
are Outstanding, unless the Licensor satisfies clause (iv) below after complying with clause (i), 
and seeking to relocate pursuant to clauses (ii) and (iii) below: 

(i) The Licensor shall notify, in writing, the Licensee, the County, the 
Trustee and the Company that the Licensor intends to revoke its Franklin Borough 
Board of Education Local Unit License for the Franklin Borough Board of 
Education Local Unit Facilities, at least one (1) year prior to any such revocation; 
and 





secure an acceptable alternative site within such period), as evidenced by a 
Certificate of an Authorized Officer of each of the Authority and the Company 
delivered to the Licensor, the Trustee, and the County, then Licensor shall pay (A) 
the Trustee an amount sufficient to pay the principal of, redemption premium, if 
any, and interest on all of the Outstanding Bonds allocable to the Franklin 
Borough Board of Education Renewable Energy Projects (as determined by the 
Authority, in its sole discretion, based on the Projects funded by the proceeds of 
Bonds and the pro-rata share of all other Bond proceeds) or provision for payment 
thereof and thereon shall have been made in accordance with Article XI1 of the 
Bond Resolution, together with the fees and expenses of all Renewable Energy 
Program Interested Parties involved in effecting such prepayment, redemption, 
and/or defeasance, and as applicable, their consultants, and (B) the Company an 
amount that reimburses the Company, on a net present value basis, for (I) the 
value of all SRECs that would have been obtained and accrued to the benefit of 
the Company during the remainder of the then existing Term hereof, such value to 
be based on an objective standard of valuation acceptable to the Company and 
available at such time, as approved by the Authority, (11) any other revenues the 
Company would have received under the Program Documents through the 
remainder of the then existing Term had the Franklin Borough Board of 
Education Renewable Energy Projects been operating at the Franklin Borough 
Board of Education Local Unit Facilities for the remainder of such then existing 
Term, if any (other than the credit against its Basic Lease Payments for payments 
that would have been made by the Licensor under Section 5.l(c)(i) hereof, as the 
Company is already receiving that benefit through the payment to the Trustee 
contemplated by sub-clause (A) above, which payments shall be credited against 
the Company's Basic Lease Payment obligations under the terms of the Program 
Documents) and (111) any penalties, recapture amounts or other payments required 
to be made by or on behalf of the Company or its investors under the Code or the 
American Recovery and Reinvestment Act of 2009 caused by an early revocation 
within any recapture period for any grants or tax benefits claimed by the 
Company relating to the Franklin Borough Board of Education Renewable Energy 
Projects. 

@I) The Licensor shall not, except in respect of a deemed revocation pursuant to 
Section 3.7(c), revoke the Franklin Borough Board of Education Local Unit License prior to the 
expiration of the Term hereof, in accordance with Section 7.1 hereof, unless any such revocation 
notice in writing shall be delivered to the Authority and the other Renewable Energy Program 
Interested Parties to the effect that (i) the provisions of Section 3.7(a) hereof have been complied 
with, (ii) that no suitable site for relocating the Franklin Borough Board of Education Renewable 
Energy Projects was found and/or approved in accordance with the terms of Section 3.7(a) 
hereof, and (iii) such notice is accompanied by immediately available funds in the amounts set 
forth in Section 3.7(a)(iv) hereof. 

(c) Any damage, taking, condemnation or otherwise of any Franklin Borough Board 
of Education Local Unit Facility as a result of which such Franklin Borough Board of Education 
Local Unit Facility is unavailable to allow the Company to perform its Franklin Borough Board 



of Education Project Activities shall be deemed to be a revocation of the Franklin Borough 
Board of Education Local Unit License by Licensor pursuant to Section 3.7(a) hereof. 

Section 3.8. Material Change to Franklin Borough Board of Education 
Renewable Energy Projects Prior to Issuance of the Acceptance Certificates. 

To the extent the Licensor requests a material change to the Franklin Borough Board of 
Education Renewable Energy Projects prior to the issuance of the Acceptance Certificates, the 
Licensor shall notify, in writing, the Licensee, the County, the Trustee and the Company of any 
requests for such material changes. To the extent the Authority and the Company agree to such 
material changes to the Franklin Borough Board of Education Renewable Energy Projects (the 
"Revised Franklin Borough Board of Education Renewable Energy Projects"), as evidenced 
by a Certificate of an Authorized Officer of each of the Authority and the Company delivered to 
the Licensor, the Trustee, and the County, the Licensor shall, prior to the Company undertaking 
the Revised Franklin Borough Board of Education Renewable Energy Project, advance funds to 
or, if already incurred, reimburse the Company for all costs incurred by the Company upon 
reliance of the Franklin Borough Board of Education Renewable Energy Projects set forth on 
Exhibit B hereto, and to the extent deemed appropriate by the Company, the relevant 
documentation relating thereto will be amended, as applicable. 

Section 3.9. Abandonment. 

If any Franklin Borough Board of Education Renewable Energy Project is abandoned by 
the Company pursuant to Section 4.6(e) of the Power Purchase Agreement, the obligations under 
this Franklin Borough Board of Education Local Unit License Agreement assumed by the 
Company shall, as between the Company on the one hand and the Licensor and the Authority on 
the other hand, with respect to such Franklin Borough Board of Education Renewable Energy 
Project, be deemed terminated and discharged. 



ARTICLE IV 

Franklin Borough Board of Education DRAW PAPERS; Franklin Borough Board of 
Education ACCEPTANCE CERTIFICATES; COSTS OF ISSUANCE 

Section 4.1. Franklin Borough Board of Education Draw Papers. 

(a) The Authority shall cause the Company to (i) design, permit, acquire, construct, 
install, operate and maintain the Franklin Borough Board of Education Renewable Energy 
Projects and (ii) design, permit, acquire, construct, renovate, and install the Franklin Borough 
Board of Education Capital Improvement Projects, all (x) in accordance with the Plans and 
Specifications therefor that shall be approved by the Licensor in accordance with Section 501 of 
the Company Lease Agreement, (y) pursuant to Development Contracts entered into by the 
Company after review by the Licensor in accordance with Section 502 of the Company Lease 
Agreement, and (2) otherwise as set forth in the Company Documents. 

(b) The Authority shall issue the Series 201 1 Bonds to finance, among other things, a 
portion of the Franklin Borough Board of Education Renewable Energy Projects and the 
Franklin Borough Board of Education Capital Improvement Projects. The Authority may, in its 
sole discretion, but only upon the prior written consent of the Company provided in its sole 
discretion, issue any other Series of Bonds to finance any Completion Project relating to the 
Franklin Borough Board of Education Renewable Energy Projects or the Franklin Borough 
Board of Education Capital Improvement Projects, if necessary, desirable or convenient, as 
determined by the Authority in its sole discretion. 

(c) The Authority shall cause the Company to submit, from time to time, to the 
Licensor, with a copy to the Authority, the Franklin Borough Board of Education Draw Papers, 
in substantially the form attached as Exhibit C to the Company Lease Agreement and Exhibit D 
hereto, executed by the Company, for a portion of the Cost of (i) the design, permitting, 
acquisition, construction, installation, operation, and maintenance of the Franklin Borough Board 
of Education Renewable Energy Projects and (ii) the design, permitting, acquisition, 
construction, renovation, and, installation of the Franklin Borough Board of Education Capital 
Improvement Projects. The Licensor shall promptly review the Franklin Borough Board of 
Education Draw Papers to determine that the statements set forth therein are true, accurate and 
complete. Upon completion of such review, and no later than three (3) Business Days after 
receipt of the Franklin Borough Board of Education Draw Papers from the Company, the 
Licensor shall execute the acknowledgment form to such Franklin Borough Board of Education 
Draw Papers where indicated, and promptly forward the original of such Franklin Borough 
Board of Education Draw Papers to the Trustee, with copies sent to the Company and the 
Authority. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the Franklin Borough Board of Education Construction Manager the 
Licensor's rights to review, acknowledge, accept, execute and deliver any Franklin Borough 



Board of Education Draw Papers, which delegation shall be conclusively evidenced by the 
Licensor's filing of a Certificate of an Authorized Officer of the Licensor to such effect with the 
Trustee, with copies to the Authority, the Company, and the Franklin Borough Board of 
Education Construction Manager; provided, however, that any such delegation shall not absolve 
the Licensor fiom any obligations with respect thereto, including the timeliness requirements set 
forth herein. By the Licensor's authorization, execution and delivery of this Franklin Borough 
Board of Education Local Unit License Agreement, the Licensor shall not require any further 
government approvals, including that of its governing body (so long as same does not violate 
state statutes and regulations), in order to cause an Authorized Officer of the Licensor either to 
(i) review, acknowledge, accept, execute and deliver any Franklin Borough Board of Education 
Draw Papers or (ii) delegate any such action to the Franklin Borough Board of Education 
Construction Manager. 

(e) Notwithstanding anythmg to the contrary herein or in any Program Document, the 
Authority may delegate to the Franklin Borough Board of Education Construction Manager the 
Authority's rights to acknowledge, as to form only, and on such basis, execute and deliver any 
Franklin Borough Board of Education Draw Papers to the Franklin Borough Board of Education 
Construction Manager, which delegation shall be conclusively evidenced by the Authority's 
filing of a Certificate of an Authorized Officer of the Authority to such effect with the Trustee, 
with copies to the Company, the Licensor, and the Franklin Borough Board of Education 
Construction Manager; provided, however, that any such delegation shall not absolve the 
Authority from any obligations with respect thereto, including the timeliness requirements set 
forth herein. By the Authority's authorization, execution and delivery of this Franklin Borough 
Board of Education Local Unit License Agreement, the Authority shall not require any further 
government approvals, including that of its governing body, in order to cause an Authorized 
Officer of the Authority either to (i) acknowledge, as to form only, and on such basis, execute 
and deliver any Franklin Borough Board of Education Draw Papers or (ii) delegate any such 
action to the Franklin Borough Board of Education Construction Manager. 

~ection 4.2. Franklin Borough Board of Education REP Acceptance Certificate 
Relating to the Franklin Borough Board of Education Renewable Energy Projects. 

(a) When the Company has determined that all of the Franklin Borough Board of 
Education Renewable Energy Projects have been designed, acquired, constructed, and installed 
in accordance with the Plans and Specification and the Franklin Borough Board of Education 
Interconnection Agreement has been duly authorized, executed and delivered (by or among such 
parties that may include the Licensor), the Authority shall cause the Company to submit to the 
Licensor, with a copy to the Authority, the Franklin Borough Board of Education REP 
Acceptance Certificate applicable to such Franklin Borough Board of Education Renewable 
Energy Projects duly executed by an Authorized Officer of the Company, in substantially the 
form of Exhibit B-1 to the Company Lease Agreement and Exhibit E-1 hereto. 

(b) The Licensor shall promptly review the form Franklin Borough Board of 
Education REP Acceptance Certificate applicable to the Franklin Borough Board of Education 
Renewable Energy Projects received fiom the Company to determine that the statements set 
forth therein are true, accurate and complete. The Licensor shall promptly contact the Company 



to clarify or otherwise change the Franklin Borough Board of Education REP Acceptance 
Certificate to a form acceptable to Licensor. Upon completion of such review and if applicable, 
clarification process or discussion with the Company, and no later than five (5) Business Days 
after receipt of the Franklin Borough Board of Education REP Acceptance Certificate from the 
Company in a form acceptable to the Licensor, the Licensor shall execute the acknowledgment 
form to such Franklin Borongh Board of Education REP Acceptance Certificate where indicated, 
and promptly forward the original of such Franklin Borough Board of Education REP 
Acceptance Certificate to the Trustee, with copies sent to the Company and the Authority. 

(c) Notwithstanding anythmg to the contrary herein or in any Program Document, the 
Licensor may delegate to the Franklin Borough Board of Education Construction Manager the 
Licensor's rights to review, acknowledge, accept, execute and deliver the Franklin Borough 
Board of Education REP Acceptance Certificate to the Franklii Borough Board of Education 
Construction Manager, which delegation shall be conclusively evidenced by the Licensor's filing 
of a Certificate of an Authorized Officer of the Licensor to such effect with the Trustee, with 
copies to the Authority, the Company, and the Franklin Borough Board of Education 
Construction Manager; provided, however, that any such delegation shall not absolve the 
Licensor from any obligations with respect thereto, including the timeliness requirements set 
forth herein. TheFranklin Borough Board of Education Construction Manager shall use all 
reasonable efforts to ensure that copies of all Draw Papers and the REP Acceptance Certificate 
are forwarded to the Licensor in a reasonably timely manner. By the Licensor's authorization, 
execution and delivery of this Franklin Borough Board of Education Local Unit License 
Agreement, the Licensor shall not require any further government approvals, including that of its 
governing body, in order to cause an Authorized Officer of the Licensor either to (i) review, 
acknowledge, accept, execute and deliver the Franklin Borough Board of Education REP 
Acceptance Certificate or (ii) delegate any such action to the Franklin Borough Board of 
Education Construction Manager. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Authority may delegate to the Franklin Borongh Board of Education Construction Manager the 
Authority's rights to acknowledge, as to form only, and on such basis, execute and deliver the 
Franklin Borough Board of Education REP Acceptance Certificate, which delegation shall be 
conclusively evidenced by the Authority's filing of a Certificate of an Authorized Officer of the 
Authority to such effect with the Trustee, with copies to the Company, the Licensor, and the 
Franklin Borough Board of Education Construction Manager; provided, however, that any such 
delegation shall not absolve the Authority from any obligations with respect thereto, including 
the timeliness requirements set forth herein. By the Authority's authorization, execution and 
delivery of this Franklin Borough Board of Education Local Unit License Agreement, the 
Authority shall not require any further government approvals, including that of its governing 
body, in order to cause an Authorized Officer of the Authority either to (i) acknowledge, as to 
form only, and on such basis, execute and deliver the Franklin Borough Board of Education REP 
Acceptance Certificate or (ii) delegate any such action to the Franklin Borough Board of 
Education Construction Manager. 



Section 4.3. Franklin Borough Board of Education CIP Acceptance Certificate 
Relating to the Franklin Borough Board of Education Capital Improvement Projects. 

(a) When the Company has determined that all of the Franklin Borough Board of 
Education Capital Improvement Projects have been designed, acquired, constructed, renovated, 
and installed in accordance with the Plans and Specification, the Authority shall cause the 
Company to submit to the Licensor, with a copy to the Authority, the Franklin Borough Board of 
Education CIP Acceptance Certificate applicable to such Franklin Borough Board of Education 
Capital Improvement Projects duly executed by an Authorized Ofiicer of the Company, in 
substantially the form of Exhibit B-2 to the Company Lease Agreement and Exhibit E-2 hereto. 

(b) The Licensor shall promptly review the form Franklin Borough Board of 
Education CIP Acceptance Certificate applicable to the Franklin Borough Board of Education 
Capital Improvement Projects received from the Company to determine that the statements set 
forth therein are true, accurate and complete. The Licensor shall promptly contact the Company 
to clarify or otherwise change the Franklin Borough Board of Education CIP Acceptance 
Certificate to a form acceptable to Licensor. Upon completion of such review and if applicable, 
clarification process or discussion with the Company, and no later than five (5) Business Days 
after receipt of the Franklin Borough Board of Education CIP Acceptance Certificate from the 
Company in a form acceptable to the Licensor, the Licensor shall execute the acknowledgment 
form to such Franklin Borough Board of Education CIP Acceptance Certificate where indicated, 
and promptly forward the original of such Franklin Borough Board of Education CIP Acceptance 
Certificate to the Trustee, with copies sent to the Company and the Authority. 

(c) Notwithstanding anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the Franklin Borough Board of Education Construction Manager the 
Licensor's rights to review, acknowledge, accept, execute and deliver the Franklin Borough 
Board of Education CIP Acceptance Certificate, which delegation shall be conclusively 
evidenced by the Licensor's filing of a Certificate of an Authorized Officer of the Licensor to 
such effect with the Trustee, with copies to the Authority, the Company, and the Franklin 
Borough Board of Education Construction Manager; provided, however, that any such 
delegation shall not absolve the Licensor from any obligations with respect thereto, including the 
timeliness requirements set forth herein. By the Licensor's authorization, execution and delivery 
of this Franklin Borough Board of Education Local Unit License Agreement, the Licensor shall 
not require any further government approvals, including that of its governing body, in order to 
cause an Authorized Officer of the Licensor either to (i) review, acknowledge, accept, execute 
and deliver the Franklin Borough Board of Education CIP Acceptance Certificate or (ii) delegate 
any such action to the Franklin Borough Board of Education Construction Manager. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Authority may delegate to the Franklin Borough Board of Education Construction Manager the 
Authority's rights to acknowledge, as to form only, and on such basis, execute and deliver the 
Franklin Borough Board of Education CIP Acceptance Certificate, which delegation shall be 
conclusively evidenced by the Authority's filing of a Certificate of an Authorized Officer of the 
Authority to such effect with the Trustee, with copies to the Company, the Licensor, and the 
Franklin Borough Board of Education Construction Manager; provided, however, that any such 



delegation shall not absolve the Authority from any obligations with respect thereto, includmg 
the timeliness requirements set forth herein. By the Authority's authorization, execution and 
delivery of this Franklin Borough Board of Education Local Unit License Agreement, the 
Authority shall not require any further government approvals, including that of its governing 
body, in order to cause an Authorized Officer of the Authority either to (i) acknowledge, as to 
form only, and on such basis, execute and deliver the Franklin Borough Board of Education CIP 
Acceptance Certificate or (ii) delegate any such action to the Franklin Borough Board of 
Education Construction Manager. 

Section 4.4. Costs of Issuance. 

The Authority shall make available to the Licensor the moneys on deposit in the Costs of 
Issuance Account of the Administrative Fund held by the Trustee for payment of all Costs of 
Issuance incurred on behalf of the Licensor, as relayed by the Licensor to the Authority in 
writing prior to the issuance of the Series 201 1 Bonds, in the manner provided herein and in the 
Bond Resolution. In order to requisition funds for payment or reimbursement of such Costs of 
Issuance, the Licensor shall submit to the Authority and the Trustee a duly authorized, executed 
and delivered Certificate of an Authorized Officer of the Licensor, acknowledged as to form only 
by the Authority, substantially in the form of Exhibit F hereto. 



ARTICLE V 

POWER PURCHASE AGREEMENT 

Section 5.1. Power Purchase Agreement. 

(a) The Authority shall enter into the Power Purchase Agreement, if not 
contemporaneously herewith, on such terms and conditions as shall be approved by the Licensor, 
which approval shall not be unreasonably withheld or delayed, and which approval shall be 
dispositively evidenced by the Licensor's acknowledgement of the terms thereof as part of the 
Power Purchase Agreement, including all amendments or supplements thereto that would have a 
material affect on the Licensor, it being expressly understood that any such amendment having 
no material affect other than (x) on the Authority, (y) one or more of the other Series 201 1 Local 
Units, or (z) some other third party shall not require the acknowledgment of the Licensor. 

(i) Unless the Licensor specifically acknowledges terms and 
conditions other than the following, the Power Purchase Agreement shall provide, 
at a minimum, (A) for the sale of electricity conforming to the parameters set 
forth in subsection (c)(i) below, and (B) for a minimum fifteen (15) year term, 
unless extended in accordance with subsection (b) below; and 

(ii) Although the following related matters need not be set forth in the 
Power Purchase Agreement, the Authority shall cause such terms to be provided 
for in the Company Lease Agreement or other Company Documents, which may, 
to the extent desirable, include the Power Purchase Agreement: (A) the 
Licensor's Fair Market Value purchase option set forth in subsection (d) below, 
and (B) the removal of the Franklin Borough Board of Education Renewable 
Energy Projects and restoration of the Franklin Borough Board of Education 
Local Unit Facilities matters set forth in subsection (e) below. 

(b) The Power Purchase Agreement shall not be extended beyond its original fifeen 
(15) year term, regardless of whether permitted by the original terms of the Power Purchase 
Agreement, or by an amendment thereof or supplement thereto, without the express written 
consent of the Licensor, which consent shall not be unreasonably withheld, but which consent 
shall not be forthcoming unless any such extension is allowable under applicable law. To the 
extent an amendment or supplement of the Power Purchase Agreement is required to effect such 
an extension, such Licensor consent shall be dispositively evidenced if set forth in the Licensor's 
acknowledgement of the terms of any such amendment thereto or supplement thereof as part of 
the Power Purchase Agreement. 

(c) The Authority hereby assigns to the Licensor and the Licensor hereby assumes 
(and to the extent any such Power Purchase Agreement shall be entered into subsequent to the 
date of authorization, execution and delivery of this Franklin Borough Board of Education Local 
Unit License Agreement, such assignment shall take effect immediately upon the authorization, 
execution and delivery of the Power Purchase Agreement) all of its rights, duties and obligations 
under the Power Purchase Agreement, insofar as it relates to the Licensor or the applicable Series 



2011 Local Unit, subject to the proviso below, including without limitation the rights and 
obligations to purchase power from the Company thereunder from the Franklin Borough Board 
of Education Local Unit Facilities, all in accordance with the terms and conditions set forth in 
the Power Purchase Agreement; provided however that such assignment shall and hereby does 
specifically exclude (I) any rights specifically reserved under the Power Purchase Agreement to 
the Authority, if any, and (11) the Local Unit License and the other rights being assigned by the 
Authority to the other Series 201 1 Local Units with respect to their Local Unit Facilities under 
their respective Local Unit License Agreements. 

(i) Specifically, without limitation, upon the Licensor's 
acknowledgment of the Power Purchase Agreement, as assignee of such 
Authority interests contemplated by this subsection (c), the Licensor shall and 
hereby does agree, during the Term for so long as the Power Purchase Agreement 
shall be in effect, to purchase the electricity generated by the Franklin Borough 
Board of Education Renewable Energy Projects located on, or as applicable, in 
the Franklin Borough Board of Education Local Unit Facilities from the Company 
for the price established under the Power Purchase Agreement (including any 
escalators set forth therein), and the Licensor shall pay the Trustee directly, on 
behalf of the Company (unless the Licensor receives a written notice from the 
Authority to the effect that the Company has prepaid all of the Series 201 1 Bonds 
and that the Lessee has delivered the required Certificate of an Authorized Officer 
of the Lessee pursuant to Sections 402(a)(iii) and 703(b)(iii) of the Company 
Lease Agreement, in which case the Licensor shall pay either (i) the Company, or 
(ii) a third-party at the direction of the Company), for any such electricity, upon 
the terms set forth in the Power Purchase Agreement. Such terms include, 
without limitation, the payment by the Licensor of the PPA Price on or before the 
Commencement Date, (as such terms are defined in the Power Purchase 
Agreement), all as set forth in Section 3.5 (including any adjustments referenced 
therein) and Exhibit B of the Power Purchase Agreement. Subject to Force 
Majeure (as defmed in the Power Purchase Agreement), the Licensor shall make 
such payments in full and on time, without regard to set-off or any other rights it 
might assert against the Authority, the Company or the Trustee for any reason, 
which rights against the Authority, the Company and the Trustee are hereby 
waived by the Licensor. 

(d) Subject to Section 5.2 hereof, the Authority shall cause the Company 
Documents to include provisions providing for the following, upon the expiration of the Power 
Purchase Agreement (without or after one or more extensions to the extent permissible under 
applicable law): (i) providing the Licensor or the Authority, at the direction of the Licensor, as 
applicable, an option to purchase the Franklin Borough Board of Education Renewable Energy 
Projects installed on or, as applicable, in the Franklin Borough Board of Education Local Unit 
Facilities, which option shall remain outstanding for a period of no fewer than thirty (30) days, 
(ii) providing for a purchase price equal to the then existing Fair Market Value (as defined in the 
Power Purchase Agreement) of the Franklin Borough Board of Education Renewable Energy 
Projects, such Fair Market Value to be determined in accordance with Section 3.7(b) of the 
Power Purchase Agreement which determination of Fair Market Value shall take into account all 



the facts and circumstances of the marketplace for such Franklin Borough Board of Education 
Renewable Energy Projects at such time, including without limitation, its continued operation 
and maintenance costs, its technological feasibility, as compared to then existing alternatives, 
and its continued utility to the Licensor, and (iii) to the effect that upon the exercise of any such 
Fair Market Value option by the Licensor, the removal and restoration obligations set forth in 
subsection (e) below shall be of no further effect, unless the Company or their agents have 
damaged the Licensor's Local Unit Facility from the Company's operation and maintenance of 
such Renewable Energy Projects, in which case the restoration obligations shall remain in effect. 
The purchase price for any such Fair Market Value purchase is not contemplated in the sizing of 
the Bonds, and the Licensor shall be solely obligated to finance and pay (or pay out of available 
funds) such purchase price to or on behalf of the Company;provided, however, that to the extent 
practicable, the Authority shall determine whether it can assist the Licensor with the fundimg of 
any such Fair Market Value purchase through the issuance of bonds, notes or other obligations of 
the Authority, if so requested by the Licensor at such time, and if practicable, the Authority shall 
provide such Fair Market Value purchase funds to the Licensor at terms that are consistent with 
then existing current market conditions. 

(e) The Authority shall cause the Power Purchase Agreement to include Force 
Majeure provisions, and shall further cause the Company Documents to include provisions to the 
effect that, upon the expiration of the Power Purchase Agreement (without or after one or more 
extensions to the extent permissible under applicable law), and to the extent the Licensor 
foregoes its right to exercise its Fair Market Value option set forth in subsection (d) above or, as 
applicable, its purchase option set forth in Section 5.2 below, the Company, or any other 
Franklin Borough Board of Education Licensees, as applicable, shall be obligated to (i) remove, 
within a reasonable period of time (as reasonably determined by the Authority), the Franklin 
Borough Board of Education Renewable Energy Projects from the Franklin Borough Board of 
Education Local Unit Facilities at the sole cost and expense and effort of the Company or any 
such other Franklin Borough Board of Education Licensees, and (ii) restore, within a reasonable 
period of time, the Franklin Borough Board of Education Local Unit Facilities, as improved by 
the Franklin Borough Board of Education Capital Improvement Projects, to the condition prior to 
the installation of the Franklin Borough Board of Education Renewable Energy Projects, 
reasonable wear and tear excepted, it being expressly understood by the Parties that the Local 
Unit shall expend no cost in any such removal or restoration, but shall, to the extent practical, 
provide such assistance as shall be necessary, desirable or convenient to effect such removal and 
restoration, and the Franklin Borough Board of Education Local Unit License shall not expire 
until such removal and restoration shall have been completed, and the Licensor issues a written 
certificate of an Authorized Officer of the Licensor to such effect to the Authority. 

Section 5.2. Substitute Power Purchase Price. 

(a) To the extent the Company causes an Event of Default to occur as defined 
under the Company Lease Agreement prior to the expiration of its original fifteen (15) year term, 
or any subsequent period of extension, and the nature of such Event of Default (including, 
without limitation, the failure of the Company to make all Basic Lease Payments thereunder on 
time and in full) causes the termination of the Company Lease Agreement and the Power 
Purchase Agreement, this Franklin Borough Board of Education Local Unit License Agreement 



shall continue in full force and effect, with the following changes, which shall not require 
amendment or supplement hereof or hereto, but which changes shall be in place automatically 
upon the termination of the Company Lease Agreement and the Power Purchase Agreement: 

(i) As Section 5.l(c)(i) hereof controls the purchase and 
payment by the Licensor for electricity generated fiom its Franklin Borough 
Board of Education Renewable Energy Projects so long as the Power Purchase 
Agreement is in effect, upon the early termination of the Power Purchase 
Agreement for the reasons set forth above in subsection (a), the Licensor shall and 
hereby does agree, during the remainder of the Term, to purchase the electricity 
generated by the Franklin Borough Board of Education Renewable Energy 
Projects located on, or as applicable, in the Franklin Borough Board of Education 
Local Unit Facilities fiom the Authority, as owner of the Franklin Borough Board 
of Education Renewable Energy Projects, for the same price previously 
established under the prior Power Purchase Agreement (including any escalators 
set forth therein, the "Gross Substitute Power Purchase Price"), and the 
Licensor shall pay the Authority directly for any such electricity, or alternatively, 
the Authority may direct the Licensor to pay all or a portion of such Gross 
Substitute Power Purchase Price, less the amounts set forth in clauses (ii) and (iii) 
below (after taking into account such payments in clauses (ii) and (iii) below, the 
"Net Substitute Power Purchase Price") (A) to or on behalf of the County 
Security Provider, as part of the Reimbursement Collateral to the extent a County 
Security Agreement is then in place and the County Security has fully reimbursed 
the County for payments under its County Guaranty, or (B) if such conditions are 
not fulfilled, to the Trustee, on behalf of the County for deposit in the County 
Security Fund, as the case may be, or (C) as otherwise set forth in a Certificate of 
an Authorized Officer of the Authority. The Licensor shall make all such 
payments in full and on time, without regard to set-off or any other rights it might 
assert against the Authority, the County, the Trustee or any other person or entity 
for any reason, which rights against such persons or entities, if any, are hereby 
waived by the Licensor; 

(ii) The Licensor acknowledges that a portion of the Gross 
Substitute Power Purchase Price may be retained by the Authority as payment of 
its annual Administrative Fee previously payable by the Company as an 
Additional Lease Payment under the Company Lease Agreement; 

(iii) The Licensor acknowledges that upon the termination of 
the Company Lease Agreement, pursuant to this Section 5.2, the Authority may 
determine, under the Act, in accordance with all other applicable law, and in its 
sole discretion, to select an entity to operate and maintain the Franklin Borough 
Board of Education Renewable Energy Projects for the balance of the Term to the 
same extent as previously required in the Company Lease Agreement, or any 
performance bond required under the Company RFP andlor the Power Purchase 
Agreement, as the case may be, and the Licensor further acknowledges, that upon 
the written direction of the Authority and at the Authority's sole discretion, a 



portion of the Gross Substitute Power Purchase Price shall be paid over or 
directed to the payment of such f m ( s )  rendering such services, if so required by 
the terms of any agreement between the Authority and such entity so rendering 
such services, the terms of which such agreement shall be automatically 
acceptable to the Licensor, without any further act, if the terms of any such 
agreement are in fact so within the parameters of the applicable Company Lease 
Agreement, the Company Service Agreement, or any performance bond required 
under the Company RFP andlor the Power Purchase Agreement; and 

(iv) Notwithstanding Section 5.l(d) hereof, due to the 
termination of the Company Lease Agreement, pursuant to this Section 5.2, and 
the Company's extinguishment of any interest in and to the Franklin Borough 
Board of Education Renewable Energy Projects, unless a replacement person or 
entity and agreements are in place immediately prior to the expiration of the Term 
hereof, at such time the Licensor shall be entitled to acquire all of the Authority's 
right, title and interest in and to the Franklin Borough Board of Education 
Renewable Energy Projects for the purchase price of $1, which shall be full and 
complete consideration for the acquisition thereof. 



ARTICLE VI 

EVENT OF DEFAULT 

Section 6.1. Default; Event of Default. 

(a) If any of the following events occurs and is continuing, it is hereby 
defined as and declared to be and to constitute an "Authority Event of Default" under this 
Franklin Borough Board of Education Local Unit License Agreement: 

(i) the Authority or any other Franklin Borough Board of 
Education Licensee shall default in the performance or observance of any of the 
duties, covenants, obligations, agreements or conditions on the part of the 
Authority or any other Franklin Borough Board of Education Licensee to be 
performed or observed under this Franklin Borough Board of Education Local 
Unit License Agreement, which default shall continue for thirty (30) days after 
written notice specifying such default and requiring the same to be remedied shall 
be given to the Authority by the Licensor; provided, however, that if any above 
default be such that it is correctable, but cannot be so corrected within such t h i i  
(30) day period, it shall not constitute an Authority Event of Default if (A) 
corrective action is instituted by or on behalf of the Authority or any other 
Franklin Borough Board of Education Licensee within such thirty (30) day period, 
(B) such corrective action is diligently pursued until such default is corrected, and 
(C) the Licensor is kept informed of the progress of such corrective action by the 
Authority no less frequently than once a week. 

(b) If any of the following events occurs, it is hereby defined as and declared 
to be and to constitute a "Licensor Event of Default" under this Franklin Borough Board of 
Education Local Unit License Agreement: 

(i) The Licensor shall either fail to make payments pursuant to 
Section 5.1 or 5.2 hereof, which default shall continue for forty-five (45) days 
after the date payments are due under an invoice referred to in Section 6.4 of the 
Power Purchase Agreement, or the Licensor shall revoke (including the deemed 
revocation situations as described in Section 3.7(c) that are within the Licensor's 
control) the Franklin Borough Board of Education Local Unit License pursuant to 
Section 3.7@) hereof, but shall have failed to provide funds to pay or otherwise 
caused (or been the beneficiary of some source having caused) the payment of (A) 
the principal of, redemption premium, if any, and interest on all of the 
Outstanding Bonds or caused (or been the beneficiary of some source having 
caused) provision for payment thereof and thereon shall have been made in 
accordance with Article XI1 of the Bond Resolution and (B) the other amounts 
contemplated by Section 3.7(a)(iv) hereof; 

(ii) the Licensor shall default in the performance or observance 
of any of the duties, covenants, obligations, agreements or conditions on the part 



of the Licensor to be performed or observed under this Franklin Borough Board 
of Education Local Unit License Agreement or the Power Purchase Agreement, 
which default shall continue for thirty (30) days after written notice specifying 
such default and requiring the same to be remedied shall be given to the Licensor 
by the Authority or a Licensee; provided, however, that if any above default be 
such that it is correctable, but cannot be so corrected within such thirty (30) day 
period, it shall not constitute a Licensor Event of Default if (A) corrective action 
is instituted by or on behalf of the Licensor within such thirty (30) day period, (B) 
such corrective action is diligently pursued until such default is corrected, and (C) 
the Authority is kept informed of the progress of such corrective action by the 
Licensor no less frequently than once a week. 

Section 6.2. Remedies. 

(a) In the case of an Authority Event of Default, unless liquidated damages 
are specifically set forth herein, the Licensor may pursue any available remedy at law or in 
equity or by statute to enforce the rights of the Licensor under this Franklin Borough Board of 
Education Local Unit License Agreement. 

(b) In the case of a Licensor Event of Default of the type set forth in Section 
6.l@)(i) hereof, the Authority shall be entitled, as liquidated damages for such Licensor Event of 
Default hereunder, payment from or on behalf of the Licensor in the amount necessary to pay, 
through the first available redemption date, all of the principal of, redemption premium, if any, 
and interest on all of the Outstanding Bonds allocable to the Franklin Borough Board of 
Education Renewable Energy Projects (as determined by the Authority, in its sole discretion, 
based on the Projects funded by the proceeds of Bonds and the pro-rata share of all other Bond 
proceeds), or otherwise cause provision thereof and thereon to be made in accordance with 
Article XI1 of the Bond Resolution. Such liquidated damages amount shall be payable by the 
Licensor to the Authority or at its direction the Trustee, at the times required by the Authority or 
as applicable the Trustee, and shall be a non-exclusive remedy (see subsection (c) below). It is 
expressly understood that any such amount owing shall not be subject to set-off or any other 
defense to non-payment, any of which defenses the Licensor hereby waives. 

Further in the case of a Licensor Event of Default of the type set forth in Section 
6.l(b)(i) hereof, the Authority shall be entitled, as further liquidated damages for such Licensor 
Event of Default hereunder, to payment from or on behalf of the Licensor in the amount 
necessary to pay the other (non-Bond) amounts contemplated by Section 3.7(a)(iv) hereof. Such 
additional amounts shall be promptly paid by the Authority to the Company, but only to the 
extent the Company has not caused either an Event of Default, or a default, which event after the 
occurrence of time will become an Event of Default, as defmed in and contemplated by any of 
the Company Documents. It is expressly understood that any such amount owing shall not be 
subject to set-off or any other defense to non-payment, any of which defenses the Licensor 
hereby waives. 

(c) In the case of a Licensor Event of Default of the type set forth in Section 
6.l@)(i) or (ii) hereof, the Authority may pursue any available remedy at law or in equity or by 



statute to enforce the specific performance rights of the Authority under this Franklin Borough 
Board of Education Local Unit License Agreement. 

Section 6.3. Remedies Generally. 

(a) Upon the cure of an Event of Default by or on behalf of the defaulting party, and 
the acceptance thereof in writing by the non-defaulting party delivered to the defaulting party, 
this Franklin Borough Board of Education Local Unit License Agreement shall continue for the 
duration of the Term hereof, as if such Event of Default sball never have occurred. 

(b) No right or remedy by the terms of this Franklin Borough Board of Education 
Local Unit License Agreement conferred upon or reserved to the non-defaulting party is intended 
to be exclusive of any other right or remedy, but each and every such right or remedy shall be 
cumulative and shall be in addition to any other right or remedy given to such non-defaulting 
party hereunder or now or hereafter existing at law or in equity or by statute. The assertion or 
employment of any right or remedy shall not prevent the concurrent or subsequent assertion or 
employment of any other right or remedy. 

(c) No delay or omission to exercise any right or remedy accruing upon any Event of 
Default shall impair any such right or remedy or shall be construed to be a waiver of any such 
Event of Default or acquiescence therein, and every such right or remedy may be exercised from 
time to time and as often as may be deemed expedient. 

(d) No waiver of any Event of Default hereunder shall extend to or shall affect any 
subsequent Event of Default or shall impair any rights or remedies consequent thereon. 

(e) Any delay in completion of the Franklin Borough Board of Education Projects 
due to a Licensor Event of Default or a Licensor default which after the occurrence of time 
would become an Event of Default shall extend the time periods relating to such Franklin 
Borough Board of Education Projects until cured, including without limitation the requirement 
that the Company complete all Projects, including the Franklin Borough Board of Education 
Projects, by December 14,2012, all in accordance with the terms of the Program Documents. 



ARTICLE VII 

MISCELLANEOUS 

Section 7.1 Term. 

(a) This Franklin Borough Board of Education Local Unit License Agreement shall 
commence on the day of authorization, execution and delivery hereof by both parties. 

(b) This Franklin Borough Board of Education Local Unit License Agreement and 
the Franklin Borough Board of Education Local Unit License granted herein shall terminate 
against the Authority, after which date all Franklin Borough Board of Education Project 
Activities shall cease, upon the first to occur of any of the following, none of which shall be 
considered an Event of Default hereunder: 

(i) (A) The revocation of the Franklin Borough Board of Education 
Local Unit License pursuant to Section 3.7(b) or (c) hereof, (B) as applicable, (I) 
to the extent Bonds are Outstanding, all of the Bonds shall have been paid in full 
by or on behalf of the Licensor, or provision for the payment thereof shall have 
been made by or on behalf of the Licensor in accordance with Article XI1 of the 
Bond Resolution, or (11) to the extent Bonds are no longer Outstanding, all of the 
amounts paid by the County Security Provider under the County Security shall 
have been reimbursed by or on behalf of the Licensor, and all of the amounts paid 
by the County under the County Guaranty shall have been reimbursed, if not from 
a draw on the County Security, from amounts paid by or on behalf of the Licensor 
and (C) the other amounts contemplated by Section 3.7(a)(iv) hereof shall have 
been paid; 

(ii) The Power Purchase Agreement shall have expired at the end of its 
stated fifteen (15) year term or any term of renewal under applicable law, as 
contemplated by Section S.l(a)(i)(B) hereof, and the Franklin Borough Board of 
Education Renewable Energy Projects shall have been removed from the Franklin 
Borough Board of Education Local Unit Facilities by or on behalf of the 
Company, the Authority or any of their agents, at the sole cost of the Company or 
otherwise, but not at the cost of the Licensor; 

(iii) The Fair Market Value purchase by the Licensor of the Franklin 
Borough Board of Education Renewable Energy Projects from the Company in 
accordance with Section S.l(a)(ii)(A) hereof; 

(iv) The nominal consideration purchase by the Licensor of the 
Franklin Borough Board of Education Renewable Energy Projects from the 
Authority in accordance with Section 5.2(a)(iv) hereof; or 

(v) The Power Purchase Agreement terminates in accordance with 
Section 11.2 thereof, and [either the Licensor or the Licensee desires to terminate 



this Franklin Borough Board of Education Local Unit License Agreement, which 
termination shall occur upon thirty (30) days written notice to the other party] [the 
Licensor and the Licensee agree in writing to terminate this Franklin Borough 
Board of Education Local Unit License Agreement]. 

(c) The "Term" of this Franklin Borough Board of Education Local Unit License 
Agreement shall be from the date of commencement hereof in accordance with subsection (a) 
above, until the date of termination hereof in accordance with subsection (b) above. 

(d) Upon expiration of the Term of this Franklin Borough Board of Education Local 
Unit License Agreement, none of the Licensor, the Authority, nor any other Franklin Borough 
Board of Education Licensees shall have any further rights, duties or obligations with respect to 
the Franklin Borough Board of Education Local Unit License contemplated hereby, which shall 
thereupon cease and be rendered null and void from such point forward. 

Section 7.2. Assignment. The Authority shall not assign this Franklin Borough Board 
of Education Local Unit License Agreement without the express written consent of the other 
parties hereto and, to the extent not in default under the Company Documents, the Company; 
provided, however, the other parties expressly acknowledge that the Authority intends to permit 
the Franklin Borough Board of Education Licensees to gain access under the Franklin Borough 
Board of Education Local Unit License created hereunder to the Local Unit Facilities in 
accordance with the terms hereof, through whatever reasonable means acceptable to the 
Authority, including without limitation an assignment of the Authority's rights hereunder 
through the Company Documents, any other Program Document, or any other agreement to 
which the Authority shall be a party, as applicable. 

Section 7.3. Notices. Unless otherwise provided in writing, any notices to be 
given or to be served upon any party hereto, or any other documents to be delivered to any 
Renewable Energy Program Interested Party, all in connection with this Franklin Borough Board 
of Education Local Unit License Ameement. must be in writing and mav be delivered - - 
personally, by telecopy, by e-mail, or by overnight, certified or registered mail. If such notice or 
document is delivered by certified or registered mail, it shall be deemed to have been given and 
received forty-eight (48) hours after a registered or certified letter containing such notice, 
postage prepaid, is deposited in the United States mail. If such notice or document is delivered 
by telecopy or e-mail, a hard copy of such notice or document shall be sent by certified or 
registered mail, although such notice or document shall be deemed to have been delivered upon 
receipt of the telecopy or e-mail by such party or other Renewable Energy Program Interested 
Party. If such notice is given or document is delivered otherwise, it shall be deemed to have 
been given or delivered, as applicable, when delivered to and received by the party or other 
Renewable Energy Program Interested Party to whom it is addressed. Such notice or document 
shall be given to the parties or other Renewable Energy Program Interested Party at their 
following respective addresses or at such other address as any party or other Renewable Energy 
Program Interested Party may hereafter designate to the other parties hereto in writing: 

(a) Licensor: Franklin Borough Board of Education 



With a copy to: Bruce Padula 
Cleary Giacobbe Alfieri Jacobs, LLC 
5 Ravine Dr. 
Matawan, NJ 07747 
Email: bpadula@.c~ailaw.con~ 

(b) Authority: The Morris County Improvement Authority 
P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: John Bonanni, Chairman 
jbonanni@co.Morris.nj.us 

With a copy to: Stephen B. Pearlman, Esq. 
Inglesino, Pearlman, Wyciskala & Taylor, LLC 
600 Parsippany Road, Suite 204 
Parsippany, New Jersey 07054 
Email: spearlman@iandplaw.com 

(c) Trustee: U.S. Bank National Association 
21 South Street, 3rd Floor 
Morristown, NJ 07960 

With a copy to: Nicholas A. Concilio, Esq. 
McElroy, Deutsch, Mulvaney & Carpenter, LLP 
1300 Mt. Kemble Avenue 
P.O. Box 2075 
Morristown, NJ 07962-2075 
Email: nconcilio@,indnlc-1aw.com 

(d) Company: Stacey L. Hughes 
Sunlight General Sussex Solar, LLC 
501 Fifth Avenue, Suite 602 
New York, NY 10017 
Email : principals@sunlightgeneral.com 

With a copy to: James F. Duffy, Esq. 
Nixon Peabody LLP 
100 Summer Street 
Boston, MA 021 10-213 1 
Email: jduffy@nixonpeabody.com 

(e) Construction Manager:Jessica Vogel, CBCP 
Birdsall Services Group 
1 101 Laurel Oak Road, Suite 160 
Vorhees, NJ 08043 
Email: jvogel@birdsall.com 



With a copy to: Joseph Santaiti 
Gabel Associates 
417 Denison St. 
Highland Park, NJ 08904 
Email: joseph.santaiti@gabelassociates.com 

Section 7.4. Successors and Assigns. This Franklin Borough Board of Education 
Local Unit License Agreement shall inure to the benefit of and be binding upon the parties and 
acknowledgment parties hereto, and their respective successors and/or assigns. 

Section 7.5. Entire Agreement; Third Party Beneficiaries and Obligors. This 
Franklin Borough Board of Education Local Unit License Agreement contains the entire 
agreement among the parties and may not be modified, amended, altered or cancelled except 
upon the prior express written consent of the parties hereto. This Franklin Borough Board of 
Education Local Unit License Agreement and the duties and obligations contained herein shall 
be solely for the benefit of the parties hereto and, where specifically provided herein, the 
Company and the other Franklin Borough Board of Education Licensees, which upon 
commencing any action contemplated hereunder, shall automatically also constitute third-party 
obligors hereunder. 

Section 7.6. Governing Law. This Franklin Borough Board of Education Local 
Unit License Agreement shall be governed by the laws of the State of New Jersey without regard 
to principles of conflicts of laws thereunder. 

Section7.7. Severability. If any provision of this Franklin Borough Board of 
Education Local Unit License Agreement shall be'held or deemed to be or shall, in fact, be 
illegal, inoperative or unenforceable, the same shall not affect any other provision or provisions 
herein contained or render the same invalid, inoperative or unenforceable to any extent whatever. 
To the extent any provision of this Franklin Borough Board of Education Local Unit License 
Agreement conflicts with the provisions of any other Program Document, the parties and 
acknowledgment parties hereto expressly acknowledge that the provisions of this Franklin 
Borough Board of Education Local Unit License Agreement shall control. 

Section 7.8. Counterparts. This Franklin Borough Board of Education Local 
Unit License Agreement may be signed in any number of counterparts with the same effect as if 
the signatures thereto and hereto were upon the same instrument. 

Section 7.9. Effective Date. This Franklin Borough Board of Education Local 
Unit License Agreement shall be effective as of the date hereof and shall terminate in accordance 
with the provisions hereof, including Section 7.1 hereof. 

Section 7.10. Waiver of Sovereign Immunity. For the purposes of this Franklin 
Borough Board of Education Local Unit License Agreement, each of the Authority and the 
Licensor acknowledge and agree that (a) its execution and delivery of this Franklin Borough 
Board of Education Local Unit License Agreement and (b) its performance of the actions 



contemplated by this Franklin Borough Board of Education Local Unit License Agreement, 
constitute private and commercial acts rather than public or governmental acts. To the extent 
that, in any jurisdiction, the Authority or the Licensor in respect of itself or its assets, properties 
or revenues, shall be entitled to any contract immunity from suit, from the jurisdiction of any 
court, from attachment prior to judgment, from attachment in aid of execution of judgment, from 
execution, or enforcement of a judgment, or from any other legal or judicial process or remedy, 
such party hereby, except with respect to tort claims related to this License Agreement, (i) 
expressly and irrevocably agrees not to claim or assert, and expressly and irrevocably waives, 
any such immunity to the fullest extent permitted by the laws of such jurisdiction solely as to the 
Company and (ii) consents generally to the giving of any relief or the issue of any process in 
connection with any proceeding. This waiver does not apply to any Series 201 1 Local Units tort 
immunity as established by law. 

[ The Remainder of this Page is Intentionally Left Blank - Signature Page to Follow ] 



IN WITNESS WHEREOF, the parties hereto have each caused this Franklin Borough 
Board of Education Local Unit License Agreement to be fully authorized, executed and delivered 
in its name and on its behalf by its Authorized Officers, and have caused its seal to be hereunto 
duly affixed and attested, on or as of the day first above written. 

THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY, as Licensee 

By: 

Ellen M. Sandman, Secretary 

FRANIUIN BOROUGH BOARD OF 
EDUCATION, as Licensor 

By: 
Mary Alonso 
~ o a r d  President 

By: 
William S. Sabo 
Business Administrator 

ATTEST: 

By: 
William S. Sabo 
Secretary of the Board of Education 

Acknowledgment and Acceptance Page to Follow 



IN WITNESS WHEREOF, the parties hereto have each caused this Franklin Borough 
Board of Education Local Unit License Agreement to be fully authorized, executed and delivered 
in its name and on its behalf by its Authorized Officers, and have caused its seal to be hereunto 
duly affixed and attested, on or as of the day first above written. 

ATTEST: 

THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY, as Licensee 

By: 
John Bonanni, Chairman 

By: 
Ellen M. Sandman, Secretary 

FRANKLIN BOROUGH BOARD OF 
EDUCATION, as Licensor 

By: 
Maryhonsou 
~oa;d President 

w 
~ ? ? z a b G ~  

Business Administrator 

ATTEST: 

,& 

William J. Sabo 
Secretary of the Board of Education 

Acknowledgment and Acceptance Page to FoUow 



The terms and conditions of this Franklin 
Township Board of Education Local Unit License 
Agreement are hereby ACKNOWLEDGED and 
ACCEPTED by the following acknowledgment 
party, this 14'~ day of December, 201 1. 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC 



STATE OF NEW JERSEY ) 
) ss.: 

COUNTY OF MORRIS) 

On this 14& day of December, 201 1, before me, a Notary Public in and for said County 
and State, personally appeared John Bonanni, known to me (or proved to me on the basis of 
satisfactory evidence) to be the Chairman of the Authority, that executed the within instrument, 
and known to me to be the person who executed the within instrument on behalf of said 
Authority. A 



STATE OF NEW JERSEY ) 
) ss.: 

COUNTY OF SUSSEX) 

On this gfh day of December, 2011, before me, a Notary Public in and for said County 
and State, personally appeared William J. Sabo known to me (or proved to me on the basis of 
satisfactory evidence) to be the Business Administrator of the Franklin Borough Board of 
Education within the Series 201 1 Local Units, that executed the within instrument, and knoi%ifo" ,, 

,, ,,>, 1 ,  1 1  ,, 1, ,.)'',~,., 
me to be the person who executed the within instrument on behalf of said Company. . ,,., , / '  I ,  



STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NEW YORK) 

On this 14" day of December, 201 1, before me, a Notary Public in and for said County 
and State, personally appeared Stacey L. Hughes known to me (or proved to me on the basis of 
satisfactory evidence) to be the Authorized Signatory, The Manager of the Company of the 
within Series 2011 Local Unit, that executed the within instrument, and known to me to be the 
person who executed the within instrument on behalf of said Company. 

JAMES BROOKS MANN 
NOTARY PUBLIC-STATE OF NEW YOZK 

NO. 02MA6233849 
Quallfled in New York County 

MY Commlsslon Expires January 03. 2015 



EXHIBIT A 

Morris County Improvement Authority 
not to exceed $50,000,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 
(Federally Taxable) 

Series 2011 Local Unit List of Local Unit Facilities 

Franklin Borough Board of Education (hthf:/h+w~. iboe.or~/boe.Iztm) 

(A) Franklin Elementary School (Roof 123 kW and Parking Canopy 104 
krY) 
50 .washington Avenue 
Franklin. NJ 



EXHIBIT B 

[Attach Description of Franklin Borough Board of Education Renewable Energy Projects] 

All Renewable Energy Projects will utilize high efficiency, polycrystalline, glass Solar Panels. 
All roof mounted Renewable Energy Projects shall utilize racking systems specifically selected 
for each application and in accordance with the Company RFP. All Renewable Energy Projects 
will be constructed with a tilt angle varying from 0- 10 degrees from horizontal, facing south, to 
maximize overall installed capacity, ensuring the highest level of system output. All roof and 
walkway canopy Module Mounting Systems shall be laid out in a manner that will provide for 
appropriate walkways for ease of access to the Renewable Energy Projects and other rooftop 
equipment such as HVAC units, vents and fans. All parking canopy systems shall utilize a T- 
Bar, single, unilever construction. All Renewable Energy Projects shall be comprised of 
materials and equipment that meets the requirements of Appendix C of the Company RFP, which 
is attached as a portion of Exhibit A-1 to the Company Lease Agreement. 



EXHIBIT C 

[Attach Description of Franklin Borough Board of Education Capital Improvement 
Projects] 

Nane 



EXHIBIT D 

[Attach Franklin Borough Board of Education Draw Papers] 

Requisition No. - 

, -, 20- 

[Trustee] 

Re: The Morris County Improvement Authority 
County Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 201 1 (the "Series 201 1 Bonds") 

Dear Sir or Madam: 

Pursuant to (i) Section 510(c) of that certain "Lease Purchase Agreement (Morris County 
Renewable Energy Program, Series 201 1)" dated as of December 1,201 1 (the "Company Lease 
Agreement") by and between The Morris County Improvement Authority (the "Authority"), as 
lessor, and SUNLIGHT GENERAL SUSSEX SOLAR, LLC, a New Jersey limited liability 
company (the "Company"), as lessee, and (ii) Section 5.02(2) of the Authority's bond resolution 
duly adopted July 20, 2011 and entitled "Resolution Authorizing the Issuance of County of 
Sussex Guaranteed Renewable Energy Program Lease Revenue Notes and Bonds, Series 201 1 
and Additional Bonds of The Morris County Improvement Authority", as amended and 
supplemented, and (iii) with respect to the [Renewable Energy Projects, or as applicable, any 
Completion Project related thereto (the "Franklin Borough Board of Education Renewable 
Energy Projects")] [Capital Improvement Projects, or as applicable, any Completion Project 
related thereto (the "Franklin Borough Board of Education Capital Improvement Projects")] 
being developed for r 1, as the applicable Series 2011 Local Unit (the 
"Licensor") (capitalized terms not defined in this Certificate shall have the respective meanings 
ascribed to such terms in the Company Lease Agreement), the Company, by its Authorized 
Officer stated below, DOES HEREBY CERTIFY and REQUISITION moneys on deposit in 
the Project Fund and held by U.S. Bank National Association, as trustee (the "Trustee") for the 
holders of the Series 201 1 Bonds, as follows: 

1. The Trustee is hereby requested to pay $ from moneys on deposit in 
the Project Fund equal to the aggregate Project Costs for which payment or reimbursement is 
being sought by this requisition. 

(a) $ of which aggregate amount shall be payable to: 



1 for 
services] [incurred in connection 

with the following Development Contract: 1; 

[the Company for reimbursement of Costs of the Project previously paid by the Company to 
for 

services] [incurred in connection with the following Development Contract: 
1; and 

(b) $ of which aggregate amount shall be payable to: 

1 for 
services] [incurred in connection 

with the following Development Contract: 1 

[the Company for reimbursement of Costs of the Project previously paid by the Company to 
for 

services] [incurred in connection with the following Development Contract: 
1 

{Please Note, Include Name and Address of any Contractor and the specific Development 
Contract pursuant to which this Requisition is submitted) 

2. (a) Such funds requested in accordance with Section l(a) of this 
Requisition were incurred in connection with the [acquisition, construction, or installation of the 
Franklin Borough Board of Education Renewable Energy Projects listed on Exhibit A-1] 
[acquisition, construction, renovation or installation of the Franklii Borough Board of Education 
Capital Improvement Projects listed on Exhibit A-21 to the Company Lease Agreement, to be 
financed by a portion of the proceeds of the Series 201 1 Bonds, and all with respect to the 
following Local Unit Facilities of the Licensor: 

(b) Such funds requested in accordance with Section l(b) of this 
Requisition were incurred in connection with the [acquisition, construction, or installation of the 
Franklin Borough Board of Education Renewable Energy Projects listed on Exhibit A-l] 
[acquisition, construction, renovation or installation of the Franklin Borough Board of Education 
Capital Improvement Projects listed on Exhibit A-21 to the Company Lease Agreement, to be 
financed by a portion of the proceeds of the Series 2011 Bonds, and all with respect to the 
following Local Unit Facilities of the Licensor: 

3. Such payment obligation, for which funds have been requested in accordance with 
Section [l(a)] [l(b)] of this Requisition, (i) has been properly incurred in accordance with the 
Plans and Specifications, (ii) is an item of the Cost of such Project, (iii) is a proper charge against 
the Project Fund, (iv) has not been the basis of any previous withdrawal, and (v) attached hereto 
is a bill, invoice, receipt or other evidence that payment on such Project Cost is due and owing or 
has been paid by or on behalf of the Company. This Requisition, together with any such 
attachments contemplated by clause (v) above, shall constitute Draw Papers submitted on a Draw 



Date for all purposes of the Company Lease Agreement, the Bond Resolution and the Local Unit 
License Agreement for the Licensor. 

4. This requisition may be executed, acknowledged and accepted in any number of 
counterparts, each of which may be executed by one or more of the respective parties, and all of 
which shall be regarded for all purposes as one original and shall constitute and be but one and 
the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 

The terms of this Requisition are hereby 
ACKNOWLEDGED and ACCEPTED by the 
Licensor set forth below, this - day of -, 
20, 

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Requisition is hereby 
ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day of -, 20, 

[By: CONSTRUCTION MANAGER] 

Name: 
Title: 



EXHIBIT E 

FORMS OF Franklin Borough Board of Education ACCEPTANCE CERTIFICATES 

See Attached: 

Form E-1, Form of Franklin Borough Board of Education REP Acceptance Certificate 
Form E-2, Form of Franklin Borough Board of Education CIP Acceptance Certificate 



EXHIBIT E-1 

[Attach Franklin Borough Board of Education REP Acceptance Certificate] 

I, the undersigned , a duly authorized officer of SUNLIGHT 
GENERAL SUSSEX SOLAR, LLC, a New Jersey limited liability company (the "Company"), 
pursuant to the terms of that certain "Lease Purchase Agreement (Sussex County Renewable 
Energy Program, Series 2011)" dated as of December 1, 2011 (the "Company Lease 
Agreement") between The Morris County Improvement Authority, as lessor (the "Authority"), 
and the Company, as lessee, and with reference to the Renewable Energy Projects, or as 
applicable, any Completion Project related thereto (the "Franklin Borough Board of Education 
Renewable Energy Projects") being developed for [ 1, as the applicable Series 
201 1 Local Unit (the "Licensor") (capitalized terms not defined in this Certificate shall have the 
respective meanings ascribed to such terms in the Company Lease Agreement), DO HEREBY 
CERTIFY as follows: 

1. As of , 20-, the Franklin Borough Board of Education Renewable 
Energy Projects have been designed, acquired, constructed, and installed, and therefore have 
been completed and delivered in good order and in conformance with the Plans and 
Specifications, and are ready for use. Attached hereto are the required engineering certifications 
and I or reports evidencing same. 

2. The Company has previously submitted all eligible Draw Papers to the Trustee 
with respect to the Franklin Borough Board of Education Renewable Energy Projects, against 
which the Company has received (or has directed receipt to a third party vendor) &om the 
' h s t ee  sufficient h d s  from the Project Fund to pay all Costs of the Franklin Borough Board of 
Education Renewable Energy Projects, including the design, permitting, acquisition, construction 
and installation thereofl, or if such funds were insufficient, the Company has provided available 
funding through the Equity Contribution to complete the design, permitting, acquisition, 
construction and installation thereoq. 

3. The Franklin Borough Board of Education Renewable Energy Projects, having 
been designed, acquired, constructed and installed by or on behalf of the Company on the Local 
Unit Facilities for the Licensor with a portion of the proceeds of the Bonds, are hereby accepted 
for use by the Company, with title thereto as set forth in Section 609(a) of the Company Lease 
Agreement, to generate renewable energy therefrom to be sold through the Authority to the 
Licensor, all as set forth in the Program Documents. This Section 3, together with the Licensor's 
acknowledgment below by an Authorized Officer thereof, shall constitute the Company's and the 
Licensor's acceptance of the Franklin Borough Board of Education Renewable Energy Projects 
for all purposes of Section 5lO(d)(i)(C) of the Company Lease Agreement and Section 
5.02(3)(a)(i)(C) of the Bond Resolution. 

4. Attached hereto is one or more duly authorized, fully executed and delivered copy 
or copies of the Franklin Borough Board of Education Interconnection Agreement(s) with the 
applicable local electric utility distribution provider with respect to all of the Franklin Borough 
Board of Education Renewable Energy Projects. 



5. [Choose one, as applicable] 

[This REP Acceptance Certificate is not the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and 
accordingly, any moneys on deposit in the Project Fund, if any, including interest, earmarked for 
the Franklin Borough Board of Education Renewable Energy Projects shall remain on deposit in 
the Project Fund for Costs of other Projects.] 

[This REP Acceptance Certificate is the fmal Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall not have caused an Event of Default under the Company Lease Agreement as of 
the date of this REP Acceptance Certificate, nor has the Company acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered REP Acceptance Certificate, any moneys on deposit in the Project Fund, without 
further authorization, shall first be applied to reimburse the Company for its withheld retainage 
under the Company Lease Agreement, and the excess after such application shall be transferred 
by the Trustee to the Debt Service Fund and applied as a credit to the next due Basic Lease 
Payments owed by the Company, in accordance with the terms of the Bond Resolution and the 
Company Lease Agreement.] 

[This REP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall have either caused an Event of Default under the Company Lease Agreement as 
of the date of this REP Acceptance Certificate, or the Company has acted, or failed to act, in 
such a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered REP Acceptance Certificate, any moneys on deposit in the Project Fund, shall be 
applied as set forth in a Certificate of an Authorized Officer of the Authority.] 

5. This REP Acceptance Certificate may be executed, acknowledged and accepted in 
any number of counterparts, each of which may be executed by one or more of the respective 
parties, and all of which shall be regarded for all purposes as one original and shall constitute and 
be but one and the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

ATTEST: 

[72-008/00024694-21 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 





The terms of this Franklin Borough Board of 
Education REP Acceptance Certificate are 
hereby ACKNOWLEDGED and ACCEPTED 
by the Licensor set forth below, this - day of 
-9 20, 

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Franklin Borough Board 
of Education REP Acceptance Certificate is 
hereby ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day of -, 2 0 .  

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title:: 



EXHIBIT E-2 

[Attach Franklin Borough Board of Education CIP Acceptance Certificate] 

I, the undersigned , a duly authorized off~cer of [COMPANY[, [a 
Delaware limited liability company] (the "Company"), pursuant to the terms of that certain 
"Lease Purchase Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated as 
of December 1, 2011 (the "Company Lease Agreement") between The Morris County 
Improvement Authority, as lessor (the "Authority"), and the Company, as lessee, and with 
reference to the Capital Improvement Projects, or as applicable, any Completion Project related 
thereto (the "Franklin Borough Board of Education Capital lmprovement Projects") being 
developed for r 1, as the applicable Series 2011 Local Unit (the "Licensor") 
(capitalized terms not defined in this Certificate shall have the respective meanings ascribed to 
such terms in the Company Lease Agreement), DO HEREBY CERTIFY as follows: 

1. As of A 20-, the Franklin Borough Board of Education Capital 
Improvement Projects have been designed, acquired, constructed, renovated, and installed, and 
therefore have been completed and delivered in good order and in conformance with the Plans 
and Specifications, and are ready for use. 

2. The Company has previously submitted all eligible Draw Papers to the Trustee 
with respect to the Franklin Borough Board of Education Capital Improvement Projects, against 
which the Company has received (or has directed receipt to a third party vendor) from the 
Trustee sufficient funds from the Project Fund to pay all Costs of the Franklin Borough Board of 
Education Capital Improvement Projects, including the design, permitting, acquisition, 
construction, renovation, and installation thereofl, or if such funds were insufficient, the 
Company has provided available funding through the Equity Contribution to complete the 
design, permitting, acquisition, construction, renovation, and installation thereof]. 

3. By obtaining the Licensor's execution of the acknowledgment below, the 
Company is satisfying the requirement regarding the Licensor's acceptance of (a) the Franklin 
Borough Board of Education Capital Improvement Projects for all purposes of Section 
5lO(d)(ii)(C) of the Company Lease Agreement and Section 5.02(3)(a)(ii)(C) of the Bond 
Resolution. which Franklin Borough Board of Education Cavital Imvrovement Proiects. were - " 

designed, acquired, constructed, renovated, and installed by or on behalf of the Company on the 
Local Unit Facilities for the Licensor with a portion of the proceeds of the Bonds, with title 
thereto as set forth in Section 609 of the Company Lease Agreement and (b) the CIP Acceptance 
State. This Section 3, together with the Licensor's acknowledgment below by an Authorized 
Officer thereof, shall constitute the Licensor's acceptance of the Franklin Borough Board of 
Education Capital Improvement Projects for all purposes of Section 510(d)(ii)(C) of the 
Company Lease Agreement and Section 5.02(3)(a)(ii)(C) of the Bond Resolution. 

4. [Choose one, as applicable] 

[This CIP Acceptance Certificate is not the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and 



accordingly, any moneys on deposit in the Project Fund, if any, including interest, earmarked for 
the Franklin Borough Board of Education Capital Improvement Projects shall remain on deposit 
in the Project Fund for Costs of other Projects.] 

[This CIP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Conlpany shall not have caused an Event of Default under the Company Lease Agreement as of 
the date of this CIF' Acceptance Certificate, nor has the Company acted, or failed to act, in such a 
manner as would, with the passage of time, cause an Event of Default under the Company Lease 
Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered CIF' Acceptance Certificate, any moneys on deposit in the Project Fund, without 
further authorization, shall first be applied to reimburse the Company for its withheld retainage 
under the Company Lease Agreement, and the excess after such application shall be transferred 
by the Trustee to the Debt Service Fund and applied as a credit to the next due Basic Lease 
Payments owed by the Company, in accordance with the terms of the Bond Resolution and the 
Company Lease Agreement.] 

[This CIP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
5 10(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall have either caused an Event of Default under the Company Lease Agreement as 
of the date of this CIP Acceptance Certificate, or the Company has acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered CIF' Acceptance Certificate, any moneys on deposit in the Project Fund, shall be 
applied as set forth in a Certificate of an Authorized Officer of the Authority.] 

5. This CIP Acceptance Certificate may be executed, acknowledged and accepted in 
any number of counterparts, each of which may be executed by one or more of the respective 
parties, and all of which shall be regarded for all purposes as one original and shall constitute and 
be but one and the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 

ATTEST: 



The terms of this Franklin Borough Board of 
Education CIP Acceptance Certificate are 
hereby ACKNOWLEDGED and ACCEPTED 
by the Licensor set forth below, this - day of 
, 2 0 ,  

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Franklin Borough Board 
of Education CIP Acceptance Certificate is 
hereby ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day of -, 2 0 .  

[By: CONSTRUCTlON MANAGER] 

By: 
Name: 
Title: 



EXHIBIT F 

CERTIFICATE OF AN AUTHORIZED OFFICER OF THE LICENSOR FOR COSTS 
OF ISSUANCE INCURRED ON BEHALF OF THE LICENSOR 

The Morris County Improvement Authority 
P.O. Box 900 
Momstown, NJ 07963-0900 
Attention: John Bonanni, Chairman 
jbonanni@co.morris.nj.us 

[Trustee] 

Re: The Morris County Improvement Authority 
County Guaranteed Renewable Energy Program Lease Revenue Bonds; 
Series 201 1 (the "Series 2011 Bonds") 

Dear Sir or Madam: 

Pursuant to (i) Section 4.4 of that certain "License and Access Agreement (Sussex 
County Renewable Energy Program, Series 201 1)" dated as of December 1,201 1 (the "Franklin 
Borough Board of Education Local Unit License Agreement") by and between The Morris 
County Improvement Authority (the "Authority") and [ 1 (the 
"Licensor"), and (ii) Section 5.03(3)(a) of the Authority's bond resolution duly adopted July 20, 
2011 and entitled "Resolution Authorizing the Issuance of County of Sussex Guaranteed 
Renewable Energy Program Lease Revenue Notes and Bonds, Series 201 1 and Additional Bonds 
of The Morris County Improvement Authority", as amended and supplemented, (capitalized 
terms not defined in this Certificate shall have the respective meanings ascribed to such terms in 
the Franklin Borough Board of Education Local Unit License Agreement), the Company, by its 
Authorized Officer stated below, HEREBY REQUESTS that the Authority direct the Trustee to 
pay the following Costs of Issuance incurred with reference to the issuance of the Series 201 1 
Bonds on behalf of the Licensor from moneys on deposit in the Costs of Issuance Account of the 
Administrative Fund in the amount of $ , which amount shall be payable to 

for services] 

[the Licensor for reimbursement of Costs of Issuance previously paid by the Licensor to 

for services]. 



Such payment obligation has been properly incurred in accordance with all applicable 
law, is a Cost of Issuance under the Bond Resolution, is a proper charge against the Costs of 
Issuance Account of the Administrative Fund, and has not been the basis of any previous 
withdrawal. Attached hereto is a bill, invoice, receipt or other evidence that payment of said 
Costs of Issuance is due or has been paid by or on behalf of the Licensor. 

Very truly yours, 

[LICENSOR] 

By: 
Authorized Officer 

The form (only) of this Certificate is hereby 
ACKNOWLEDGED by the MORRIS COUNTY 
IMPROVEMENT AUTHORITY this - day 
of -9 20, 

By: 
Name: 
Title: 



EXHIBIT G 

[None] 



LICENSE AND ACCESS AGREEMENT 
(Snssex County Renewable Energy Program, Series 2011) 

By and Between 

Green Township Board of Education, as Licensor 

And 

MORRIS COUNTY IMPROVEMENT AUTHORITY, as Licensee 

Dated as of December 1,2011 

with respect to Morris County Improvement Authority's 
$27,700,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 (Federally Taxable), 
consisting of: 

$26,715,000 Series 2011A Bonds, and 
$985,000 Series 201 1B Note 

[00024695-] 
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LICENSE AND ACCESS AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

THIS "LICENSE AND ACCESS AGREEMENT (Sussex County Renewable Energy 
Program, Series 2011)" (including any amendments or supplements hereto from time to time in 
accordance with the terms hereof, this "Green Township Board of Education Local Unit License 
Agreement"), dated as of December 1,2011, is made by and among Green Township Board of 
Education (the "Licensor"), a public body corporate and politic organized and existing under the 
laws of the State of New Jersey, in the County of Sussex (the "County"), State of New Jersey 
("State") and the MORRIS COUNTY IMPROVEMENT AUTHORITY (including any 
successors and assigns, the "Authority" or the "Licensee"), duly created by resolution of the 
Board of Chosen Freeholders ("Board of Freeholders") of Moms County as a public body 
corporate and politic of the State pursuant to and in accordance with the provisions of the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Act") and other applicable law. 

- 
WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 

"County") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the financing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
Energy Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 
Morris (the "Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Act"), and other applicable law; 

WHEREAS, as of the date hereo-f, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the 



Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Morris County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section I I" ) ,  
which purposes include the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shared Services 
Act"), and all other applicable law, the terms of which agreement has been set forth in that 
certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1, 
201 1 (as amended and supplemented from time to time in accordance with its terms, the "Sewice 
Agreement") between the County and the Authority, and consented to by Morris County; 

WHEREAS, the County has determined to enter into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defined) for the 
following primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority to enter into the kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Morris County has 
developed and implemented its own renewable energy program through the Authority, which 
Authority has retained (in accordance with all applicable law) experienced legal, engineering, 
energy consulting, and financial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting f m s ,  Birsdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (collectively, the "Authority Consultants") and 
(iii) accordingly, it is more administratively efficient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditor, fmancial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex County Consultants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to Renewable Energy Projects involving solar panels, are to be 
installed on, in, affixed or adjacent to andlor for any other Local Unit controlled buildings, other 
structures, lands or other properties of the Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and maintenance 



of the Renewable Energy Projects, to fmance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defined in the 
hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, and Town of Newton (collectively, the "Municipal 
Series 2011 Local Units"); and 

(ii) Byram Township School District, Frankford Township's Consolidated 
Schools, Franklin Borough Board of Education, Green Township Board of 
Education, Hardyston Board of Education, High Point Regional School 
District, Kittatinny Regional School District, Newton Board of Education 
(collectively, the "Board of Education Series 2011 Local Units"); and 

(iii) County, Sussex County Community College and Sussex County Technical 
School (the "County Series 2011 Local Units"); 

(each a "Series 2011 Local Unit", and, collectively, the "Series 2011 Local Units"), through the 
issuance by the Authority of the hereinafter defined Series 201 1 Bonds; 

WHEREAS, in order to finance the Renewable Energy Projects for the Series 2011 
Local Units on, in or about their Local Unit Facilities, the Authority shall sell the following 
series of Series 2011 Bonds, (i) one series of bonds in the aggregate principal amount of 
$26,715,000 and entitled, "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 2011A (Federally Taxable)" dated their date of delivery (the "Series 
20IIA Bonds") the terms of which sale shall be as set forth in that certain Bond Purchase 
Agreement between the Underwriter and the Authority (the "Series 201 1A Bonds"), and (ii) one 
series of notes in the aggregate principal amount of $985,000 and entitled, "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Note, Series 2011B (Federally 
Taxable)" (the "Series 201IB Note, and together with the Series 2011A Bonds, "Series 2011 
Bonds"), by the same sale method as the Series 201 IA Bonds; 



WHEREAS, after taking into account the hereinafter defined Equity Contribution, the 
Series 2011 Bonds shall also finance all other costs associated with the Renewable Energy 
Program that the Authority determines to be necessary, convenient or desirable for the successful 
implementation of the Renewable Energy Program, including without limitation (i) all or a 
portion of the Preliminw Program Costs, Administrative Expenses and Company Development 
Fees and Expenses (as such terms are defined in the hereinafter defined Bond Resolution), (ii) 
costs incurred in connection with the issuance of the Series 201 1 Bonds, (iii) costs incurred or to 
be incurred in connection with the design, permitting, acquisition, construction, installation, 
operation and maintenance of the Renewable Energy Projects for the Series 201 1 Local Units, 
(iv) one year's worth of Series 201 1A Bonds capitalized interest and (v) such other amounts as 
shall be set forth in the Bond Resolution (collectively, the Series 2011 Project"); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectively, the "Bonds") shall be issued pursuant to the terms of that certain 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS SERIES 2011 AND ADDITIONAL BONDS OF THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY" adopted by the governing body of the Authority on 
September 28, 201 1, as amended and supplemented from time to time in accordance with its 
terms, including by one or more Certificates of an Authorized Officer of the Authority, each 
dated the date of issuance of the respective series of Series 201 1 Bonds (the "Bond Resolution"), 
all in accordance with Sections 17-19 of the Act (N.J.S.A. 40:37A-60, 61 and 62) and all other 
applicable law; 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 
Bonds, the Authority shall have entered into a "License and Access Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended or supplemented from time to time in accordance with its terms, each agreement shall 
constitute a "Local Unit License Agreement", and collectively, the "Local Unit License 
Agreements") with each Series 201 1 Local Unit that would, among other things, provide the 
Authority andlor its assignees the right and obligation to (i) access the Local Unit Facilities of 
each such Series 201 1 Local Unit, most particularly their roofs, parkiig area andlor grounds and 
electrical systems (the "Local Unit Lzcense"), (ii) finance, design, permit, acquire, construct, 
install, operate and maintain the Renewable Energy Projects on, in, affixed or adjacent to, or for 
the benefit of such Local Unit Facilities, (iii) receive the right to the renewable energy produced 
from the Renewable Energy Projects financed by the Series 201 1 Bonds, and (iv) sell all or a 
portion of the renewable energy produced from such Renewable Energy Projects through the 
Authority to the respective Series 2011 Local Units, pursuant to an assignment (under each Local 
Unit License Agreement) from the Authority to the Series 201 1 Local Units of the Power 
Purchase Agreement (as hereinafter defined), the terms of which Power Purchase Agreement 
could be entered into directly by the Series 2011 Local Units under N.J.S.A. 40A:ll-15(45) of 
the Local Public Contracts Law (for the Municipal and County Series 201 1 Local Units). under 
N.J.S.A. 18A:lSA-42(o) of the Public Schools Contracts Law (for the Board of Education Series 
2011 Local Units) and under N.J.S.A. 18A:64A-25.1 et seq. of the County College Contracts 
Law for the College Series 201 1 Local Unit; 



WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
With (i) N.J.S.A. 40A:ll-4.10 of the Local Public Contracts Law and N.J.S.A. 18A:18A-4.1@) 
of the Public Schools Contracts Law, (ii) Local Finance Board Notice 2008-20, December 3, 
2008, Contracting for Renewable Energy Services, (iii) the State Board of Public Utilities 
("BPU") protocol for measuring energy savings in PPA agreements dated February 20, 2009 
(Public Enti& Energy ESJiciency and Renewable Energy Cost Savings Guidelines), (iv) Local 
Finance Board Notice 2009-10 dated June 12, 2009, Contracting for Renewable Energy 
Services: Update on Power Purchase Agreements, and (v) all other applicable law, and pursuant 
to a competitive contracting process governed thereby, which included a request for solar 
developer proposals issued by the Authority dated September 8, 2011, as amended (the 
"Company RFP") and the receipt of proposals from prospective solar developers, including that 
proposal dated October 13, 201 1 (the "Company Proposal") submitted with respect to Sunlight 
General Sussex Solar, LLC (the "Company"), the Authority selected the Company to design, 
permit, acquire, construct, install, operate and maintain the Renewable Energy Projects for the 
designated Local Unit Facilities of such Series 201 1 Local Units, with such Program terms as are 
set forth in the following Company Documents to be entered into between the Company and, at a 
minimum, the Authority, or acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated 
December 1, 2011 (as the same may be amended or supplemented from 
time to time in accordance with its terms, the "Company Lease 
Agreement") between the Authority, as owner and lessor, and the 
Company, as lessee, (I) conveying to the Company a leasehold interest in 
and to the Renewable Energy Projects, (11) assigning to the Company a 
license of the necessary portion of each Series 2011 Local Units' Local 
Unit Facilities (obtained by the Authority through the Local Unit License 
Agreements) in order for the Company to design, permit, acquire, 
construct, install, operate and maintain the Renewable Energy Projects, for 
such Series 201 1 Local Units, and (III) obligating the Company to operate 
and maintain, or cause the operation and maintenance of, the Renewable 
Energy Projects for the Series 201 1 Local Units; 

(b) That certain "Power Purchase Agreement (Sussex County Renewable 
Energy Program, Series 201 1)" dated December 1,201 1 (as the same may 
be amended or supplemented from time to time in accordance with its 
terms, the "Power Purchase Agreement") authorized pursuant to N.J.S.A. 
40:37A-77 and -78 of the Act, N.J.S.A. 40A:65-4 of the Shared Services 
Act, N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law (regarding 
that portion to be assigned to the Municipal Series 201 1 Local Units and 
the County Series 2011 Local Unit under the applicable Local Unit 
License Agreement), N.J.S.A. 18A: 18A-42(o) of the Public Schools 
Contracts Law (regarding that portion to be assigned to the Board of 
Education Series 2011 Local Units under the applicable Local Unit 
License Agreements) and N.J.S.A. 18A:64A-25.1 et seq. of the County 



College Contracts Law (regarding that portion to be assigned to the 
College Series 201 1 Local Unit under the applicable License Agreement) 
and the guidelines applicable to such contracts promulgated by the BPU 
whereby, among other things, 

(I) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement to issue the Series 201 1 Bonds to finance 
the Renewable Energy Projects, and if applicable, the 
Capital Improvement Projects, for the Series 2011 Local 
Units, and the Company shall be entitled to draw a 
dedicated portion of the net proceeds of the Series 2011 
Bonds for the design, permitting, acquisition construction, 
renovation, and installation of such Projects on a 
requisition basis, 

(11) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement, as nominal owner of the Renewable 
Energy Projects for State law purposes, to assign to the 
Company all or a portion of the Authority's rights to the 
Solar Renewable Energy Certificates ("SRECs") generated 
by the Renewable Energy Projects for the Series 2011 
Local Units, and 

(111) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of fifeen 
(15) years, plus extensions if applicable, for a fixed power 
purchase price per kilowatt hour, as escalated under the 
terms thereof (such terms to be established pursuant to the 
Company Proposal), the renewable energy generated by the 
Renewable Energy Projects, which Authority obligation to 
purchase shall be assigned to the Series 2011 Local Units 
as part of the Local Unit License Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement and the 
hereinafter defined Company Disclosure Agreement, Company Pledge 
Agreement, EPC Contract, and County Security Agreement, if any, may 
be collectively defined as the "Company Documents"); 

WHEREAS, payment of the principal of (including mandatory sinking fund installments, 
if any) and interest on the Series 2011 Bonds, shall be secured by the Trust Estate as defined 
under and in accordance with the terms of the Bond Resolution, which shall include, among 
other things, (i) Basic Lease Payments to be made by the Company under, and as defmed in, the 
Company Lease Agreement, (ii) certain Additional Lease Payments to be made by the Company 
under, and as defined in, the Company Lease Agreement, which Additional Lease Payments 



shall be attributable to (a) the Purchase Option Price payable in accordance with Section 701 of 
the Company Lease Agreement upon any optional redemption of the Series 201 1 Bonds or (b) 
the Mandatory Purchase Price payable in accordance with Section 702 of the Company Lease 
Agreement upon any acceleration of the Series 201 1 Bonds, and (iii) payments by the County 
under the hereinafter defmed County Guaranty to the extent other funds (including the Basic 
Lease Payments) are not available to make the Series 201 1 Bond debt service payments on time 
and in full, all in accordance with the terms of the Bond Resolution; 

WHEREAS, the payment of the principal (icludimg mandatory sinking fund 
installments, if any) of, and interest (at interest rates not to exceed the maximum rates set forth in 
the Local Finance Board Application) on the Series 2011 Bonds, but not any redemption 
premium, shall be fully, unconditionally and irrevocably guaranteed in accordance with (i) the 
terms of a guaranty ordinance of the County finally adopted by the Board of Freeholders on 
August 17, 2011, (ii) by a guaranty certificate to be executed by an authorized officer of the 
County within each Series 2011 Bond and (iii) that certain "County Guaranty Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the 
same may be amended and supplemented from time to time in accordance with its terms, the 
"County Guaranty Agreement") by and between the County and the Authority, as acknowledged 
by the Company setting forth, among other things, the County's obligation to make any such 
guaranty payments in accordance with and within the parameters set forth in the guaranty 
ordinance and the Bond Resolution (collectively, the "County Guaranty"), all pursuant to Section 
37 ("Section 37") of the Act (N.J.S.A. 40:37A-80); 

WHEREAS, the holders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entitled to the pledge of the Trust 
Estate under the Bond Resolution on a pro-rata basis with the holders of any Outstanding Bonds 
as defined therein, including the Series 201 1 Bonds, although the guaranty of the County shall 
only extend to any such Series of Additional Bonds to the extent (i) the aggregate principal 
amount of all such Series of Additional Bonds, when taken together with the aggregate principal 
amount of the Series 201 1 Bonds, shall not exceed $50,000,000, or (ii) the County adopts and 
executes similar official action and documents constituting the County Guaranty; 

WHEREAS, under the Company RFP, the Authority shall be obligated to obtain an 
equity contribution, a letter of credit, cash, a covenant to provide same, a reserve or other form of 
security acceptable to and, if necessary, issued for the benefit of the County (the "County 
Security") to be issued by a sufficiently rated banking or other fmancial institution, or if the 
County Security is provided by or on behalf of the Company, then the Company (in any such 
case, the "County Security Provider"), all to secure, in part, the County's payment obligations 
under the County Guaranty (but not to secure the payment of debt service on the Series 201 1 
Bonds, as any such County Security shall be deposited in the County Security Fund created and 
defined under the Bond Resolution, which Fund shall not be a part of the Trust Estate pledged 
for the payment of the Series 201 1 Bonds), the terms of which County Security may be set forth 
in a letter of credit and reimbursement or other agreement to be dated the first day of the month 
of issuance of the applicable series of Bonds (as the same may be amended and supplemented 
from time to time in accordance with its terms, the "County Security Agreement") among, at a 



minimum, the Company, the County Security Provider, and the Authority, and acknowledged by 
the County; 

WHEREAS, to the extent the need for a County Security Agreement has been eliminated 
due to the type of County Security found acceptable to the County and the Authority, then the 
provisions regarding the County Security shall not be set forth in any County Security 
Agreement, but rather shall be set forth in the Bond Resolution, the County Guaranty 
Agreement, the Company Lease Agreement, and as required, the other Program Documents (as 
hereinafter defined); 

WHEREAS, under the Company Proposal, the Company is providing County Security 
acceptable to the County and the Authority in the form of the sum of (i) an equity contribution to 
be made by or on behalf of the Company, in the form of a combination of (a) the in kind 
acceptance by Power Partners MasTec LLC, of Charlotte, North Carolina and authorized to 
transact business in the State (including affiliates, the "EPC Contractor"), to delay receipt of 
payment for services performed by the EPC Contractor in connection with the construction of the 
Renewable Energy Projects for the Series 201 1 Local Units, under that certain Turnkey Design, 
Engineering, Procurement and Construction Contract dated December 12,201 1 (as the same may 
be amended or supplemented from time to time in accordance with its terms, the "EPC 
Contract") between the Company and the EPC Contractor with respect to such Renewable 
Energy Projects) by and between the Company and the EPC Contractor, in the estimated amount 
of $7,818,860 (the ''In-Kind Equity Contribution") until the earlier of (x) receipt of the Company 
of Section 1603 Grant proceeds for all the Renewable Energy Projects or (y) the Initial Basic 
Lease Payment Date and (b) a cash contribution in the amount currently anticipated to be 
$1,500,000 but subject to increase or decrease, as applicable, so as to be equal to the excess of 
(x) the actual costs for which the Company is responsible in connection with the Renewable 
Energy Projects (including the initial funding of the County Reserve described below) over (y) 
the amount of the Series 2011 Bond proceeds, the Section 1603 Grant (as defmed in the 
Company Lease Agreement) proceeds available to fund such costs through the Initial Basic 
Lease Payment Date (the "Cash Equity Contribution") which will be funded by or on behalf of 
the Company no later than the earlier of (i) ninety (90) days after completion of the Renewable 
Energy Projects or (ii) March 15,2013 (the In-Kind Equity Contribution, together with the Cash 
Equity Contribution shall be known as the "Equity Contribution"), (ii) a cash reserve in the 
amount of $1,500,000 (the "County Reserve") to be deposited in the County Security Fund for 
the benefit of the County, then as Reimbursement Collateral (as defined in the Bond Resolution), 
which amount shall be funded no later than the earlier of (i) ninety (90) days after completion of 
the Renewable Energy Projects or (ii) March 15, 2013, and (iii) in the event of a Company 
default under the Company Documents, the SRECs and payments made by the Series 201 1 Local 
Units under the Local Unit License Agreements, all of which would be available to repay the 
County once the County has made payment under the County Guaranty: 

WHEREAS, the Company Proposal, including the Equity Contribution and the funding 
of the County Reserve described above, has been deemed acceptable by the County and the 
Authority, in lieu of the amount of funds contemplated by the Company RFP to be deposited in 
the County Security Fund because the Company Proposal, including the Equity Contribution and 
the funding of the County Reserve described above@ reduce the amount of the Series 2011 



Bonds required to be issued by the County and (ii), shall eliminate the need to fund any County 
Deficiency Amount (as defined in the Company RFP); 

WHEREAS, should the County otherwise have insufficient sources of funds to make its 
Basic Lease Payments on time and in full, the Company shall have the ability to draw funds from 
the County Reserve in order to enable the Company to make its Basic Lease Payments; 

WHEREAS, should the Company fail to make its Basic Lease Payments on time and in 
full, thereby causing the County to make payments to the Series 201 1 Bondholders under the 
County Guaranty, which in turn causes the County Security to be drawn upon to reimburse the 
County for all or a portion of any such County Guaranty repayments, (i) the County Security 
Agreement, if any, may provide that the Authority assign and pledge the Reimbursement 
Collateral to the County Security Provider, as reimbursement security for any such draw on the 
County Security, or (ii) to the extent no County Security Agreement shall exist, then the 
Company, as County Security Provider in such instance, shall only be entitled to such excess 
County Security, as Reimbursement Collateral, if any shall remain available, after and to the 
extent the County has been fully paid under its County Guaranty but only to the extent of any 
County Security provided by or on behalf of the Company; 

WHEREAS, in the event the Company provides the County Security Fund requirement, 
in part, through such a covenant to provide immediately available funds, if applicable, but in any 
event to secure other Company obligations under the Company Documents, the Authority shall 
require the Company to further secure such obligations by pledging certain property interests of 
the Company and its member's interest in and to the Company to the Trustee, all as shall be set 
forth in the Company Lease Agreement and that certain "Pledge and Security Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" dated December 1, 201 1 (as the 
same may be amended or supplemented from time to time in accordance with its terms, the 
"Company Pledge Agreement"), and issued by the sole member of the Company, in favor of the 
Trustee, and acknowledged and accepted by the Company; 

WHEREAS, the Company as a potential "materiatly obligated person" within the 
meaning and for the purposes set forth in Rule 15c2-12 ("Rule 15c-12") promulgated by the 
Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934, as 
amended, shall be required to enter into that certain "Company Continuing Disclosure 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated December 1,201 1 
(as the same may be amended and supplemented from time to time in accordance with its terms, 
the "Company Continuing Disclosure Agreement") with the Authority and the Trustee, as 
dissemination agent (the "Dissemination Agent") in order to satisfy the secondary market 
disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15c2-12, the County will be 
required to enter into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "County 
Continuing Disclosure Agreement" and together with the Company Continuing Disclosure 



Agreement, the "Continuing Disclosure Agreements"; the County Continuing Disclosure 
Agreement, along with the County Guaranty and the County Security Agreement, if any, shall be 
collectively known as the "County Documents") with the Dissemination Agent in order to satisfy 
the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution andlor the Continuing 
Disclosure Agreements, the Authority shall (i) not be considered a "materially obligated person" 
within the meaning and for the purposes set forth in Rule 15c2-12, and (ii) be required to provide 
certain material events notices in accordance with Rule 15c2-12, and accordingly, the Authority 
shall be required to provide such material events notices under the terms of the Company 
Continuing Disclosure Agreement and the County Continuing Disclosure Agreement, all in order 
to satisfy the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
N.J.S.A. 40A:5A-6, 7 and S of the Local Authorities Fiscal Control Law, the Authority shall 
have made an application dated July 19, 201 1 (the "Local Finance Board Application") to, and 
seek, obtain, and officially recognize the findings from, the Local Finance Board (the "Local 
Finance Boars') in the Department of Local Government Services of the State Department of 
Community Affairs; 

WHEREAS, in order to market and sell the Series 2011 Bonds, the Authority shall by 
negotiated sale publicly offer the Series 201 1 Bonds, in which public offering case the Authority 
shall have authorized (i): the distribution of a preliminary official statement "deemed final" 
within the meaning and for the purposes of Rule 15~2-12 describing the terms of the Series 201 1 
Bonds, the Series 201 1 Project and the other transactions contemplated hereby (the "Preliminary 
Ofjicial Statement"); and (ii) the execution and delivery of a bond purchase agreement (the 
"Bond Purchase Agreement") with an underwriter to be selected by the Authority through a fair 
and open process (alternatively, the "Underwriter") to purchase all of the Series 201 1 Bonds, and 
(iii) delivery of a final Official Statement incorporating the terms of the sale of the Series 201 1 
Bonds and certain other information into the Preliminary Official Statement (the "OfJicial 
Statement, and together with the Preliminary Off~cial Statement, and the Bond Purchase 
Agreement, and any of the same or other offering or sale documents that may be required by the 
County "Sale Documents"); 

WHEREAS, prior to the issuance of the Series 201 1 Bonds and in accordance with 
Section 13 ("Section 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have made a 
detailed report regarding the Renewable Energy Program to Board of Chosen Freeholders of the 
County of Sussex (the "Sussex County Board of Freeholders") and the Morris County Board of 
Freeholders, which report shall include, without limitation, descriptions of the Series 201 1 
Bonds, the Bond Resolution, the Company Documents, the County Documents, the Local Unit 
License Agreements, and if and as applicable, the Sale Documents (collectively, the "Program 
Documents"), and which report and amended report shall be accepted by both the County and 
Morris County by resolution adopted by the Sussex County Board of Freeholders and the Morris 
County Board of Freeholders pursuant to Section 13. 



NOW, TKEREPORE, for good and valuable consideration, the receipt and sufficiency 
of which is hereby acknowledged, the parties hereby agrees as follows: 



ARTICLE I 

DEFINITIONS 

Section 1.1. Definitions. 

(a) The following defmed terms shall have the respective meanings ascribed 
to such terms in the preambles hereof: 

Green Township Board of Education Local Unit License Agreement 
Act 
Authority 
Board of Education Series 2011 Local Units 
Board of Freeholders 
Bond Purchase Agreement 
Bond Resolution 
Bonds 
BPU 
Capital Improvement Projects* 
Cash Equity Contribution 
Company 
Company Continuing Disclosure Agreement 
Company Documents 
Company Lease Agreement 
Company Pledge Agreement 
Company Proposal 
Company RFP 
County 
County Continuing Disclosure Agreement 
County Guaranty 
County Guaranty Agreement 
County Resewe 
County Security 
County Security Agreement 
County Security Provider 
County Sewice Agreement 
County Series 2011 Local Units 
Dissemination Agent 
Equity Contribution 
EPC Contract 
EPC Contractor 
Initial Tranche 
In-Kind Equity Contribution 
Local Units 
Local Unit Facilities* 
Local Unit License 



Local Unit License Agreement 
Local Unit License Agreements 
Municipal Series 2011 Local Units 
Official Statement 
Power Purchase Agreement 
Preliminary Official Statement 
Preliminary Program Costs 
Program Documents 
Proiects* " 
Renewable Energy Program 
Renewable Energy ProjectsX -. 

Rule 15c2-12 
Sale Documents 
Second Tranche 
Section 1603 Grant 
Series 2011 Bonds 
Series 2011A Bonds 
Series 2011B Note 
Series 2011 Local Unit* 
Series 2011 Local Units 
Shared Services Act 
SRECs 
State 
Underwriter 

*as such defined terms may be amended or supplemented pursuant to Section 4.6 of the Power 
Purchase Agreement. 

(b) The following defined terms shall, for all purposes of this Green Township 
Board of Education Local Unit License Agreement, have the meanings ascribed to such terms in 
the Bond Resolution 

Account 
Additional Bonds 
Administrative Expense Account 
Administrative Fund 
Aged Account 
Bond 
Capitalized Interest Account 
Code 
Company Development Fees and Expenses 
Completion Conditions 
Com~letion Proiect * " 
Consulting Energy Engineer 
Consulting Energy Engineering Services 
Cost 
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Costs of Issuance Account 
County Security Fund 
County Security Fund Requirement 
Debt Service Fund 
Funds 
General Fund 
Gross Substitute Power Purchase Price 
Interest Account 
Investment Securities 
Net Substitute Power Purchase Price 
Outstanding 
Paying Agent 
Principal Account 
Principal Office 
Project Fund 
Rating Agency 
Renewable Energy Program Interested Party 
Restoration Security Fund 
Restoration Security Fund Requirement 
Revenue Account 
Revenue Fund 
Revenues 
Series 
Series 2011B Bonds 
Sinking Fund Installments 
Supplemental Resolution 
Tax Certificate 
Tax-exempt Bonds 
Trustee 
Trust Estate 

(c) The following defined tenns shall, for all purposes of this Green Township 
Board of Education Local Unit License Agreement, have the meanings ascribed to such terms in 
the following Sections hereof. 

(i) Section 3.1 (a): 

Projects 
Green Township Board of Education Capital ~m~rovement  

Green Township Board of Education Licensee 
Green Township Board of Education Licensees 
Green Township Board of Education Local Unit Facilities 
Green Township Board of Education Local Unit License 
Green Township Board of Education Project Activities 
Green Township Board of Education Projects 



Green Township Board of Education Renewable Energy 
Projects 

(ii) Section 3.8: 

Revised Green Township Board of Education Renewable 
Energy Projects 

(iii) Section 5.2(a)(i) 

Gross Substitute Power Purchase Price 
Net Substitute Power Purchase Price 

(iv) Section 6.l(a) 

Authority Event of Default 

(v) Section 6.1 (b) 

Licensor Event of Default 

(vi) Section 7.l(c) 

Term 

(d) The following defined terms shall, for all purposes of this Green Township 
Board of Education Local Unit License Agreement, have the following meanings: 

"Green Township Board of Education Acceptance Certificates" shall mean 
individually or collectively, as the case may be, the Green Township Board of Education CIP 
Acceptance Certificate and the Green Township Board of Education REP Acceptance 
Certificate, each in the form attached as Exhibit E to the Green Township Board of Education 
Local Unit License Agreement and Exhibit B to the Company Lease Agreement. 

"Green Township Board of Education CIP Acceptance Certificate" shall 
mean the certificate applicable to the Green Township Board of Education Capital Improvement 
Projects in the form attached as Exhibit E-2 to the Green Township Board of Education Local 
Unit License Agreement and Exhibit B-2 to the Company Lease Agreement, executed by an 
Authorized Oficer of the Company, and acknowledged by an Authorized Officer of the 
Licensor, and acknowledged as to form only by an Authorized Officer of the Authority, setting 
forth, among other thimgs, Licensor's acceptance of all of the Green Township Board of 
Education Capital Improvement Projects, all as set forth in Section 4.3 of the Green Township 
Board of Education Local Unit License Agreement and Section 5lO(d)(ii) of the Company Lease 
Agreement. As there are no Green Township Board of Education Capital Improvement Projects 
for the Licensor, this definition shall have no effect in this Green Township Board of Education 
Local Unit License Agreement. The Parties acknowledge and agree that no Green Township 



Board of Education Capital Improvement Projects will be undertaken by the Company hereunder 
and that, accordingly, all provisions in this Agreement regarding the Capital Improvement 
Projects are not applicable and of no force and effect. 

"Green Township Board of Education Construction Manager" shall mean, 
individually or collectively, as the case may be, the person or firm hired, employed or otherwise 
engaged by either of the Authority or the Licensor, that shall be responsible for the oversight of 
the implementation of one or more segments of the design, permitting, acquisition, construction, 
and installation, and as applicable, the operation and maintenance of the Renewable Energy 
Projects by the Company for the Licensor, or the design, permitting, acquisition, construction, 
renovation, and installation of the Capital Improvement Projects by the Company for the 
Licensor. 

"Green Township Board of Education Draw Papers" shall mean the 
requisitions, and attachments thereto, applicable to either the (i) Green Township Board of 
Education Renewable Energy Projects or (ii) Green Township Board of Education Capital 
Improvement Projects, in either case in the form attached as Exhibit D to the Green Township 
Board of Education Local Unit License Agreement and Exhibit C to the Company Lease 
Agreement, each executed by an Authorized Officer of the Company, and acknowledged by an 
Authorized Officer of the Licensor, and acknowledged as to form only by an Authorized Officer 
of the Authority, setting forth, among other things, the requisitioning of funds from the Project 
Fund for either or both of the Green Township Board of Education Renewable Energy Projects 
or the Green Township Board of Education Capital Improvement Projects, all as set forth in 
Section 4.1 of the Green Township Board of Education Local Unit License Agreement and 
Section 5 10(a), (b) and (c) of the Company Lease Agreement. 

"Green Township Board of Education Interconnection Agreement" shall 
mean, individually or collectively, as the case may be, one or more agreements between or 
among, the existing local electric utility distribution provider and one or more of the Company, 
the Licensor andlor the Authority, with respect to the interconnection of the completed Green 
Township Board of Education Renewable Energy Projects for the Licensor to the electric utility 
distribution system of such provider, which may take the form of an application and acceptance 
by at least two of such parties. 

"Green Township Board of Education REP Acceptance Certificate" shall 
mean the certificate applicable to the Green Township Board of Education Renewable Energy 
Projects in the form attached as Exhibit E-1 to the Green Township Board of Education Local 
Unit License Agreement and Exhibit B-1 to the Company Lease Agreement, executed by an 
Authorized Officer of the Company, and acknowledged by an Authorized OMicer of the 
Licensor, and acknowledged as to form only by an Authorized Officer of the Authority, setting 
forth, among other things, the Company's acceptance of all of the Green Township Board of 
Education Renewable Energy Projects, all as set forth in Section 4.2 of the Green Township 
Board of Education Local Unit License Agreement and Section 510(d)(i) of the Company Lease 
Agreement. 



"Authorized Officer" or "Authorized Representative" shall mean, (i) with 
respect to the Authority: the Chairperson, the Vice Chairperson, the Treasurer, or the Secretary 
of the Authority and, when used with reference to an act or document, also means any other 
person who shall be authorized by resolution or the by-laws of the Authority to perform such act 
or to execute such document or any other person or persons who shall be authorized by 
resolution of the Authority to act on behalf of the Authority or by a written certificate duly 
executed on behalf of the Authority by the Chairperson or by the Vice Chairperson of the 
Authority, which certificate shall set forth such authorization and shall contain the specimen 
signatures of each such person; (ii) with respect to the Licensor: the Chief School 
Admiistrator/Board Secretary or such other person designated as an Authorized Officer in the 
Green Township Board of Education Local Unit License Agreement or any other person or 
persons who shall be authorized to act on behalf of such Licensor by virtue of a resolution of the 
governing body of the Licensor, which resolution shall set forth such authorization; (iii) with 
respect to the Trustee: any officer of the Trustee authorized by the Trustee to act or execute 
documents on behalf of the Trustee; (iv) with respect to Company: any officer or any authorized 
signatory of the Company authorized by the Company to act or execute documents on behalf of 
the Company; (v) with respect to the County Security Provider, if any: any officer of the County 
Security Provider authorized by the County Security Provider to act or execute documents on 
behalf of the County Security Provider; (vi) with respect to the County in any capacity other than 
clause (ii) above, the County Administrator of the County and, when used with reference to an 
act or document, also means any other person who shall be authorized by State statute, 
ordinance, resolution, by-laws or Administrative Code of the County to perform such act or to 
execute such document or any other person or persons who shall be authorized by resolution or 
ordinance of the Board of Freeholders to act on behalf of the County or by a written certificate 
duly executed on behalf of the County by the County Administrator of the County, which 
certificate shall set forth such authorization and shall contain the specimen signatures of each 
such person. 

"Event of Default" shall mean, individually or collectively, as the case may be, 
an Authority Event of Default or a Licensor Event of Default. 



ARTICLE II 

REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE PARTIES 

Section 2.1. Representations and Warranties of the Licensor. 

(a) The Licensor has the full right, power and authority under all applicable 
law to discharge its duties and obligations hereunder, and enjoy its rights and benefits hereunder, 
all in accordance with the terms hereof, each of which, together with all other terms hereof, shall 
be and are valid and binding terms enforceable against the Licensor. The Licensor has received 
any and all approvals and has taken all official action necessary to authorize an Authorized 
Officer of the Licensor to execute and deliver this Green Township Board of Education Local 
Unit License Agreement (and any documents contemplated hereby, including without limitation 
the Green Township Board of Education Draw Papers, the Green Township Board of Education 
Acceptance Certificates, and any Green Township Board of Education Interconnection 
Agreement) to the Licensee, and none of the provisions hereof, in any material way, conflict with 
the provisions of any other agreement to which the Licensor is a party or an acknowledgement 
party, including without limitation any other Program Document or any other agreement 
regarding liens or encumbrances applicable to the Licensor or its property, including the Green 
Township Board of Education Local Unit Facilities. Licensor holds good, record and marketable 
title to each of the Green Township Board of Education Local Unit Facilities and the land 
underlying the Green Township Board of Education Local Unit Facilities. There are no 
mortgages or other liens against the Green Township Board of Education Local Unit Facilities or 
the land except as set forth on Exhibit G. 

Section 2.2. Representations and Warranties of the Licensee. 

(a) The Licensee has the full right, power and authority under the Act and all 
other applicable law to discharge its duties and obligations hereunder, and enjoy its rights and 
benefits hereunder, all in accordance with the terms hereof, each of which, together with all other 
terms hereof, shall be and are valid and binding terms enforceable against the Licensee. The 
Licensee has taken all official action necessary to authorize an Authorized Officer of the 
Licensee to execute and deliver this Green Township Board of Education Local Unit License 
Agreement to the Licensor, and none of the provisions hereof, in any material way, conflict with 
the provisions of any other agreement to which the Licensee is a party or an acknowledgement 
party, including without limitation any other Program Document or any other agreement 
regarding liens or encumbrances applicable to the Licensee or its property. 

Section 2.3. Mutual Representations, Warranties and Acknowledgments of the 
Licensor and the Licensee. 

(a) The Licensor shall constitute a Series 201 1 Local Unit for all purposes of 
the Renewable Energy Program pursuant to the provisions of all of the Program Documents, 
entitled to the rights, duties and obligations of a Series 201 1 Local Unit. 



(b) To the extent the circumstances set forth in Section 5.2 hereof arise, 
whereby an Event of Default under the Company Lease Agreement has occurred due to the late 
or insufficient payment of Basic Lease Payments by the Company thereunder, this Green 
Township Board of Education Local Unit License Agreement shall be deemed to be a power 
purchase agreement for purposes of (i) N.J.S.A. 40A:ll-15(45) of the Local Public Contracts 
Law, to the extent the Licensor is a Series 201 1 Municipal Local Unit or a Series 201 1 County 
Local Unit, or (ii) N.J.S.A. 18A:lgA-42(o) of the Public Schools Contracts Law, to the extent 
the Licensor is a Series 201 1 Board of Education Local Unit, as applicable. 

Section 2.4. Covenants of the Licensor. 

(a) Upon the delivery of the Green Township Board of Education CIF' 
Acceptance Certificate with respect to the Green Township Board of Education Capital 
Improvement Projects, if any, the Licensor shall own such Green Township Board of Education 
Capital Improvement Projects, and further, the Licensor shall be obligated to maintain, and as 
necessary, operate the Green Township Board of Education Capital Improvement Projects, it 
being expressly understood and acknowledged by the parties hereto that neither the Authority 
nor any other Renewable Energy Program Interested Party shall, after such time, have any 
obligations in connection therewith. 

(b) To the extent the Licensor determines to exercise the fair market value 
purchase option with respect to the Green Township Board of Education Renewable Energy 
Projects set forth in Section 5.l(d) hereof, the Licensor shall pay for and conclude such purchase 
in an expeditious manner from the Company (which Company shall have taken fee ownership of 
the Green Township Board of Education Renewable Energy Projects pursuant to Section 609@) 
of the Company Lease Agreement) or from or through the Authority, as applicable, which 
purchase price may be funded by the Licensee if so agreed to by the parties in writing. 

(c) Although the Company shall be responsible for the payment of 
Administrative Expenses caused by the action or inaction of the Company, to the extent 
Licensor's action or inaction pursuant to the terms of this Green Township Board of Education 
Local Unit License Agreement results in the Authority incurring Admiistrative Expenses, 
Licensor shall be responsible for the prompt payment of same. 

Section 2.5. Covenants of the Licensee. 

(a) The Authority shall issue the Bonds pursuant to the Bond Resolution, the 
Act, and all other applicable law, such that the amounts on deposit with the Trustee in the Project 
Account of the Project Fund, together with the Equity Contribution, shall be sufficient, after 
taking into account all such other amounts on deposit therein earmarked for the funding of the 
Renewable Energy Projects of all the other Series 2011 Local Units, to fund the Cost of the 
Green Township Board of Education Renewable Energy Projects on, or as applicable, in the 
Green Township Board of Education Local Unit Facilities. 

(b) The Authority shall issue the Bonds pursuant to the Bond Resolution, the 
Act, and all other applicable law, such that the amounts on deposit with the Trustee in the Capital 



Improvement Project Account of the Project Fund, shall be sufficient, after taking into account 
all such other amounts on deposit therein earmarked for the funding of the Capital Improvement 
Projects of all the other Series 201 1 Local Units, to fund the Cost of the Green Township Board 
of Education Capital Improvement Projects on or as applicable, in the Green Township Board of 
Education Local Unit Facilities. 

(c) No later than the issuance of the Bonds, the Authority shall have 
authorized, delivered and executed, and shall have caused the Company to have authorized, 
delivered and executed, or otherwise be bound by the terms and provisions of, the Company 
Documents, which by their terms shall require the Company to design, permit, acquire, construct, 
install, operate and maintain the Green Township Board of Education Renewable Energy 
Projects on or as applicable, in or about the Green Township Board of Education Local Unit 
Facilities, it also being expressly understood and acknowledged by the parties hereto that such 
Green Township Board of Education Renewable Energy Projects, and any products derived 
therehom including the electricity generated as renewable energy thereby, shall be owned in fee 
by the Licensee, subject to the terms of the Company Documents, including without limitation 
the conveyance of the ownership thereof, for Federal income tax purposes, to the Company 
pursuant to the terms thereof. 

(d) No later than the issuance of the Bonds, the Authority shall have 
authorized, delivered and executed, and shall have caused the Company to have authorized, 
delivered and executed, or otherwise be bound by the terms and provisions of, the Company 
Documents, which by their terms shall require the Company to design, permit, acquire, construct, 
renovate, and install the Green Township Board of Education Capital Improvement Projects on 
or as applicable, in or about the Green Township Board of Education Local Unit Facilities, it also 
being expressly understood and acknowledged by the parties hereto that that such Green 
Township Board of Education Capital Improvement Projects shall be owned in fee by the 
Licensor. 

(e) The Authority shall exercise the Fair Market Value purchase option under 
the Company Documents, and take, any action consistent therewith, to the extent the Authority is 
so directed by the Licensor, all in accordance with Section 5.l(d) hereof. 

Section 2.6. Inapplicable Terms. 

Notwithstanding anything to the contrary contained in this Local Unit License 
Agreement, the parties hereto acknowledge and agree that (a] the Company is not responsible for 
the construction of any Green Township Board of Education Capital Improvement Projects under 
the Program Documents and any references herein to Green Township Board of Education 
Capital Improvement Projects, Green Township Board of Education Capital Improvement 
Project Fund, Green Township Board of Education CIP Acceptance Certificates or any other 
term defined by reference to Green Township Board of Education Capital Improvement Projects 
(without limiting the application of any such term to the extent not related to Green Township 
Board of Education Capital Improvement Projects) shall be of no further force and effect, and (b) 
as recited in the preambles hereof, there shall be no need for a County Security Agreement or a 
third-party County Security Provider, which due to the funding of the County Reserve upon 



issuance of the Series 2011A Bonds, shall be the Company for purposes of the Program 
Documents. 



ARTICLE III 

LICENSE 

Section 3.1. License. 

(a) For the Term of this Green Township Board of Education Local Unit 
License Agreement, the Licensor does hereby grant to the Authority and its designees set forth in 
writing and delivered to the Licensor, which the Licensor hereby acknowledges shall include the 
Company pursuant to the Company Documents, and any of the Authority's or the Company's 
subcontractors, consultants, agents, and any other person or entity the Authority or the Company 
deems necessary, desirable or convenient in order to discharge their respective obligations or 
exercise their respective rights under this Green Township Board of Education Local Unit 
License Agreement (each, an "Green Township Board of Education Licensee", and 
collectively, the "Green Township Board of Education Licensees"), the non-exclusive right 
and obligation to access the Local Unit Facilities of the Licensor as described on Exhibit A 
hereto (the "Green Township Board of Education Local Unit Facilities"), including without 
limitation the roofs and electrical systems thereof, and all lands and properties of the Licensor 
that are reasonably necessary, desirable or convenient in order to give the Authority, the 
Company, or any other Green Township Board of Education Licensee access to the Green 
Township Board of Education Local Unit Facilities, and the Authority hereby accepts, subject to 
all of the terms and provisions of this Green Township Board of Education Local Unit License 
Agreement, a license (the "Green Township Board of Education Local Unit License") 
allowing each Green Township Board of Education Licensee to enter the Green Township Board 
of Education Local Unit Facilities for the purpose of (i) designing, permitting, acquiring, 
constructing, installing, financing, operating and maintaining the Renewable Energy Projects for 
the Licensor described on Exhibit B hereto (the "Green Township Board of Education 
Renewable Energy Projects"), and (ii) designing, permitting, acquiring, constructing, 
renovating, installing, and fmancing the Capital Improvement Projects for the Licensor described 
on Exhibit C hereto (the "Green Township Board of Education Capital Improvement 
Projects", and together with the Green Township Board of Education Renewable Energy 
Projects, the "Green Township Board of Education Projects") and to take all such other 
reasonable actions in connection therewith (collectively, and as additionally described in 
subsection (c) below, the "Green Township Board of Education Project Activities"), all at the 
sole cost and expense of the Authority or any other Green Township Board of Education 
Licensee, but not the Licensor[, unless expressly set forth elsewhere herein]. As there are no 
Green Township Board of Education Capital Improvement Projects for the Licensor, this 
defintion shall have no effect in this Green Township Board of Education Local Unit License 
Agreement. Notwithstanding the foregoing, the Licensor shall be responsible for all operating, 
maintenance and repair costs incurred from the Point of Delivery (as defined in the Power 
Purchase Agreement) to Licensor's operating site (solely the site and not including the solar 
improvements) at or in each of its Green Township Board of Education Local Unit Facilities. 

(b) For all purposes of this Green Township Board of Education Local Unit 
License Agreement, the Green Township Board of Education Local Unit License shall be 
deemed to include a preliminary license granted by the Licensor to the Authority and shall 



include, as Green Township Board of Education Licensees, any entities involved in the 
procurement process directed by the Authority to select the Company, so long as the Authority 
submits a list of such entities to the Licensor, for the sole purpose of allowing any such entities 
to accumulate sufficient information to submit a response to the Authority pursuant to such 
procurement process, thereby allowing such information gathering to constitute permissive 
Green Township Board of Education Activities, which preliminary Green Township Board of 
Education Local Unit License shall automatically cease upon the establishment of the Company 
pursuant to such procurement process (to be automatically replaced, for the Authority and, 
among such entities, for the Company only, by subsection (a) above). 

(c) The Green Township Board of Education Licensees shall have access to 
the Green Township Board of Education Local Unit Facilities to conduct Green Township Board 
of Education Project Activities, a portion of which are expressly set forth in subsection (a) 
above, and shall include the following: 

(i) The investigation of the Green Township Board of 
Education Local Unit Facilities necessary to issue or cause the issuance of the 
opinion (structural condition of roof) and analysis (wind analysis) contemplated 
by Section 4.6(a) of the Power Purchase Agreement; 

(ii) The construction, installation and operation and 
maintenance of any equipment for the Green Township Board of Education 
Renewable Energy Projects, including but not limited to photovoltaic solar 
modules, photovoltaic solar mounting systems, roofing modifications as approved 
by the Authority and Licensor, electrical power, and control wiring, controls, 
protective relays, connections, fixtures, machinery, equipment, and other personal 
property that are required, desirable or convenient to construct, operate, and 
maintain the Green Township Board of Education Renewable Energy Projects, 
subject to the Authority and Licensor's rights to notice, and Licensor's right to 
approve the Plans and Specifications therefore in accordance with Section 501 of 
the Company Lease Agreement; 

(iii) All activities in connection with the removal of the Green 
Township Board of Education Renewable Energy Projects as contemplated by 
Section 3.7(b)(i) of the Power Purchase Agreement; and 

(iv) The monitoring of the Green Township Board of Education 
Renewable Energy Projects' system performance and metering from remote 
locations through access to the Licensor's data management network at the Green 
Township Board of Education Local Unit Facilities. 

(d) No other activities beyond the scope of the Green Township Board of 
Education Project Activities shall be undertaken on the Green Township Board of Education 
Local Unit Facilities by the Authority or any other Green Township Board of Education 
Licensee, unless expressly agreed to in writing by all the other parties hereto. 



(e) Licensor shall use commercially reasonable efforts to obtain, or cause to 
be obtained (in form and substance reasonably satisfactory to the Company) non-disturbance 
agreements or, if applicable, waivers and/or consents from any of its mortgagees, landlords, or 
similar parties in interest with respect to all access and other rights which Licensor is obligated to 
provide or cause to be provided to the Company pursuant to this Section 3.1 and the Power 
Purchase Agreement. Licensor shall use commercially reasonable efforts to avoid interfering 
with the Company's performance of its obligations under this Green Township Board of 
Education Local Unit License Agreement, the Company Lease Agreement or the Power 
Purchase Agreement. 

Section 3.2. Green Township Board of Education Licensees. The parties 
hereto expressly acknowledge and agree that in addition to the Authority, for the duration of the 
Term of this Green Township Board of Education Local Unit License Agreement, the Green 
Township Board of Education License shall permit the Green Township Board of Education 
Licensees to enter upon the Green Township Board of Education Local Unit Facilities to conduct 
the Green Township Board of Education Project Activities, at which time any such Green 
Township Board of Education Licensees shall automatically, without any further action, be 
bound by the provisions of this Green Township Board of Education Local Unit License 
Agreement during the Term hereof. The Licensee must require the EPC Contractor to provide 
the names of all employees, agents, and workers of the EPC Contractor and subcontractors who 
will be present at the site, and the Licensee acknowledges that the same will be used for purposes 
of checking all identities against the Megans law registry. 

Section 3.3. Observation. In connection with all Green Township Board of 
Education Project Activities, the Authority and/or any other Green Township Board of Education 
Licensee shall afford the Licensor and/or its representatives, the opportunity to observe all Green 
Township Board of Education Project Activities; provided, however, that such observation 
activities shall not interfere with any Green Township Board of Education Project Activities or 
delay construction of the Projects; and provided, further, that the Licensor hereby releases and 
agrees to indemnify, defend and hold harmless the Authority and each other Green Township 
Board of Education Licensee from and against any and all loss, cost, damage, injury or expense 
arising out of the Licensor's, or its representatives' or consultant's entry or activities on the 
Green Township Board of Education Local Unit Facilities for purposes of observing Project 
Activities not in compliance with this Section. 

Section3.4. Reports; Inspection. The Authority shall, and shall cause all Green 
Township Board of Education Licensees, to promptly provide the Licensor with copies of any 
final written reports prepared, compiled or generated as part of the Green Township Board of 
Education Project Activities, if any [list of reports can be added here]. Further, the Licensor 
shall have the right, upon the provision of reasonable advance written notice to the Authority and 
so long as the following action shall not, to the greatest extent practicable, interfere with the 
Green Township Board of Education Local Unit License, to inspect the Green Township Board 
of Education Local Unit Facilities andor the Green Township Board of Education Renewable 
Energy Projects during the Term of this Green Township Board of Education Local Unit License 
Agreement to ensure the Authority is complying with the terms hereof. 



Section 3.5. Restoration. In the event the Green Township Board of Education Local 
Unit License under this Green Township Board of Education Local Unit License Agreement is 
revoked for any reason against the Authority, the Authority shall itself, or cause any other Green 
Township Board of Education Licensee or other entity to promptly restore the Local Unit 
Facilities to exactly (or better, as newer) the condition of such Local Unit Facilities immediately 
prior to the granting of the Green Township Board of Education Local Unit License hereunder, 
or to such other condition as shall be mutually agreeable to the Licensor and the Authority, 
provided that the costs of restoration where the revocation shall have been caused by the 
Licensor shall be paid for by the Licensor. 

Section 3.6. Insurance. Prior to accessing the Local Unit Facilities, the Authority 
shall deliver, or cause the Company performing Green Township Board of Education Project 
Activities on the Green Township Board of Education Local Unit Facilities to deliver, evidence 
of insurance of the Company in the coverage and amounts required under Article VII, Section 
7.3 of the Company RFP, which is attached as a portion of Exhibit A-1 to the Company Lease 
Agreement, as may be modified by the Program Documents, and as required by Sections 601 
through 607 inclusive of the Company Lease Agreement, all such policies to be satisfactory to 
the Authority and the Licensor. All certificates of insurance required hereunder shall name as 
additional insureds the Authority and the Licensor. All such policies shall contain a provision 
whereby the same cannot be canceled or modified unless the Authority and the Licensor is given 
at least thirty (30) days prior written notice of such cancellation or modification. 
Notwithstanding anything else contained herein or in the Power Purchase Agreement, to the 
extent the insurance is in accordance with Acord 25 (2010105) should any of the above described 
policies be cancelled before the expiration date thereof, notice will be delivered in accordance 
with the policy provisions. 

Section 3.7. Revocation. 

(a) The parties expressly acknowledge that the Green Township Board of Education 
Local Unit License cannot be revoked (including deemed revocation situations where the Green 
Township Board of Education Local Unit Facilities are unavailable to allow the Company to 
perform Green Township Board of Education Project Activities due to damage, condemnation or 
otherwise, which are governed by clauses (ii), (iii) and to the extent the circumstances giving 
rise to the deemed revocation are within the Licensor's control, (iv) below, inclusive, and where 
time periods shall commence from the onset of the unavailability of the Green Township Board 
of Education Local Unit Facilities) once Bonds have been issued and are Outstanding, unless the 
Licensor satisfies clause (iv) below after complying with clause (i), and seeking to relocate 
pursuant to clauses (ii) and (iii) below: 

(i) The Licensor shall notify, in writing, the Licensee, the County, the 
Trustee and the Company that the Licensor intends to revoke its Green Township 
Board of Education Local Unit License for the Green Township Board of 
Education Local Unit Facilities, at least one (1) year prior to any such revocation; 
and 



(ii) The Licensor, working cooperatively with the Authority, shall seek 
to provide the Licensee, within such one (1) year period, with a substitute location 
for the Green Township Board of Education Renewable Energy Projects, with as 
similar physical conditions to the existing Green Township Board of Education 
Local Unit Facilities as is practicable, it being expressly understood that (A) the 
substitution shall not occur until the substitute Green Township Board of 
Education Renewable Energy Project on the Green Township Board of Education 
Local Unit Facilities is up and running so that none of the Authority, the Licensor, 
or the Company shall lose any electricity or SREC production during any 
transition period, and (B) the Licensor shall continue to pay all amounts due under 
this Green Township Board of Education Local Unit License Agreement during 
such period (including without limitation the amounts set forth in Section 5.l(c)(i) 
hereof) as if such attempted revocation were not occurring, regardless of whether 
Licensor continues to receive and utilize the electricity from the Green Township 
Board of Education Renewable Energy Projects located on, or as applicable in, 
the Green Township Board of Education Local Unit Facilities, all as contemplated 
hereby, during such period; and 

(iii) To the extent the Authority and the Company agree to such 
relocation within such period, as evidenced by a Certificate of an Authorized 
Officer of each of the Authority and the Company delivered to the Licensor, the 
Trustee, and the County, then (A) the Licensor shall pay for all costs of relocating 
the Green Township Board of Education Renewable Energy Projects on, or as 
applicable in, such new location (thereupon such new agreed upon location shall 
be deemed the new Green Township Board of Education Local Unit Facilities for 
all purposes of this Green Township Board of Education Local Unit License 
Agreement and the other Program Documents, and similarly, the new Green 
Township Board of Education Renewable Energy Projects on, or as applicable in, 
such new Green Township Board of Education Local Unit Facilities shall be 
deemed the new Green Township Board of Education Renewable Energy Projects 
for all purposes of this Green Township Board of Education Local Unit License 
Agreement and the other Program Document), including without limitation any 
relocation costs, re-installation costs, costs improving the condition of the new 
location to accept the Green Township Board of Education Renewable Energy 
Projects, and the fees and expenses of all Renewable Energy Program Interested 
Parties involved with any such relocation, and as applicable, their consultants, and 
(B) prospectively, after such relocation, the Licensor shall continue to pay all 
amounts due under this Green Township Board of Education Local Unit License 
Agreement for the remainder of the Term hereof (including without limitation the 
amounts set forth in Section 5.l(c)(i) hereof) and the parties shall be entitled to 
and obligated to perform, as applicable, the rights, duties, and obligations 
hereunder, as if such relocation never occurred, in which case clause (iv) of this 
Section 3.7(a) shall have no effect. 

(iv) To the extent the Authority and the Company do not agree to such 
relocation within such period (or alternatively, the Licensor has been unable to 



secure an acceptable alternative site within such period), as evidenced by a 
Certificate of an Authorized Officer of each of the Authority and the Company 
delivered to the Licensor, the Trustee, and the County, then Licensor shall pay (A) 
the Trustee an amount sufficient to pay the principal of, redemption premium, if 
any, and interest on all of the Outstanding Bonds allocable to the Green Township 
Board of Education Renewable Energy Projects (as determined by the Authority, 
in its sole discretion, based on the Projects funded by the proceeds of Bonds and 
the pro-rata share of all other Bond proceeds) or provision for payment thereof 
and thereon shall have been made in accordance with Article XI1 of the Bond 
Resolution, together with the fees and expenses of all Renewable Energy Program 
Interested Parties involved in effecting such prepayment, redemption, and/or 
defeasance, and as applicable, their consultants, and (B) the Company an amount 
that reimburses the Company, on a net present value basis, for (I) the value of all 
SRECs that would have been obtained and accrued to the benefit of the Company 
during the remainder of the then existing Term hereof, such value to be based on 
an objective standard of valuation acceptable to the Company and available at 
such time, as approved by the Authority, (11) any other revenues the Company 
would have received under the Program Documents through the remainder of the 
then existing Term had the Green Township Board of Education Renewable 
Energy Projects been operating at the Green Township Board of Education Local 
Unit Facilities for the remainder of such then existing Term, if any (other than the 
credit against its Basic Lease Payments for payments that would have been made 
by the Licensor under Section 5.l(c)(i) hereof, as the Company is already 
receiving that benefit through the payment to the Trustee contemplated by sub- 
clause (A) above, which payments shall be credited against the Company's Basic 
Lease Payment obligations under the terms of the Program Documents) and (111) ' 

any penalties, recapture amounts or other payments required to be made by or on 
behalf of the Company or its investors under the Code or the American Recovery 
and Reinvestment Act of 2009 caused by an early revocation within any recapture 
period for any grants or tax benefits claimed by the Company relating to the 
Green Township Board of Education Renewable Energy Projects. 

(b) The Licensor shall not, except in respect of a deemed revocation pursuant to 
Section 3.7(c), revoke the Green Township Board of Education Local Unit License prior to the 
expiration of the Term hereof, in accordance with Section 7.1 hereof, unless any such revocation 
notice in writing shall be delivered to the Authority and the other Renewable Energy Program 
Interested Parties to the effect that (i) the provisions of Section 3.7(a) hereof have been complied 
with, (ii) that no suitable site for relocating the Green Township Board of Education Renewable 
Energy Projects was found andlor approved in accordance with the terms of Section 3.7(a) 
hereof, and (iii) such notice is accompanied by immediately available funds in the amounts set 
forth in Section 3.7(a)(iv) hereof. 

(c) Any damage, taking, condemnation or otherwise of any Green Township Board of 
Education Local Unit Facility as a result of which such Green Township Board of Education 
Local Unit Facility is unavailable to allow the Company to perform its Green Township Board of 



Education Project Activities shall be deemed to be a revocation of the Green Township Board of 
Education Local Unit License by Licensor pursuant to Section 3.7(a) hereof. 

Section 3.8. Material Change to Green Township Board of Education Renewable 
Energy Projects Prior to Issuance of the Acceptance Certificates. 

To the extent the Licensor requests a material change to the Green Township Board of 
Education Renewable Energy Projects prior to the issuance of the Acceptance Certificates, the 
Licensor shall notify, in writing, the Licensee, the County, the Trustee and the Company of any 
requests for such material changes. To the extent the Authority and the Company agree to such 
material changes to the Green Township Board of Education Renewable Energy Projects (the 
"Revised Green Township Board of Education Renewable Energy Projects"), as evidenced 
by a Certificate of an Authorized Officer of each of the Authority and the Company delivered to 
the Licensor, the Trustee, and the County, the Licensor shall, prior to the Company undertaking 
the Revised Green Township Board of Education Renewable Energy Project, advance funds to 
or, if already incurred, reimburse the Company for all costs incurred by the Company upon 
reliance of the Green Township Board of Education Renewable Energy Projects set forth on 
Exhibit B hereto, and to the extent deemed appropriate by the Company, the relevant 
documentation relating thereto will be amended, as applicable. 

Section 3.9. Abandonment. 

If any Green Township Board of Education Renewable Energy Project is abandoned by 
the Company pursuant to Section 4.6(e) of the Power Purchase Agreement, the obligations under 
this Green Township Board of Education Local Unit License Agreement assumed by the 
Company shall, as between the Company on the one hand and the Licensor and the Authority on 
the other hand, with respect to such Green Township Board of Education Renewable Energy 
Project, be deemed terminated and discharged. 



ARTICLE N 

Green Township Board of Education DRAW PAPERS; Green Township Board of 
Education ACCEPTANCE CERTIFICATES; COSTS OF ISSUANCE 

Section 4.1. Green Township Board of Education Draw Papers. 

(a) The Authority shall cause the Company to (i) design, permit, acquire, construct, 
install, operate and maintain the Green Township Board of Education Renewable Energy 
Projects and (ii) design, permit, acquire, construct, renovate, and install the Green Township 
Board of Education Capital Improvement Projects, all (x) in accordance with the Plans and 
Specifications therefor that shall be approved by the Licensor in accordance with Section 501 of 
the Company Lease Agreement, (y) pursuant to Development Contracts entered into by the 
Company after review by the Licensor in accordance with Section 502 of the Company Lease 
Agreement, and (z) otherwise as set forth in the Company Documents. 

(b) The Authority shall issue the Series 201 1 Bonds to finance, among other things, a 
portion of the Green Township Board of Education Renewable Energy Projects and the Green 
Township Board of Education Capital Improvement Projects. The Authority may, in its sole 
discretion, but only upon the prior witten consent of the Company provided in its sole 
discretion, issue any other Series of Bonds to finance any Completion Project relating to the 
Green Township Board of Education Renewable Energy Projects or the Green Township Board 
of Education Capital Improvement Projects, if necessary, desirable or convenient, as determined 
by the Authority in its sole discretion. 

(c) The Authority shall cause the Company to submit, from time to time, to the 
Licensor, with a copy to the Authority, the Green Township Board of Education Draw Papers, in 
substantially the form attached as Exhibit C to the Company Lease Agreement and Exhibit D 
hereto, executed by the Company, for a portion of the Cost of (i) the design, permitting, 
acquisition, construction, installation, operation, and maintenance of the Green Township Board 
of Education Renewable Energy Projects and (ii) the design, permitting, acquisition, 
construction, renovation, and, installation of the Green Township Board of Education Capital 
Improvement Projects. The Licensor shall promptly review the Green Township Board of 
Education Draw Papers to determine that the statements set forth therein are true, accurate and 
complete. Upon completion of such review, and no later than three (3) Business Days after 
receipt of the Green Township Board of Education Draw Papers ,from the Company, the Licensor 
shall execute the acknowledgment form to such Green ~ o w n \ s h i ~  Board of Education Draw 
Papers where indicated, and promptly forward the original of such Green Township Board of 
Education Draw Papers to the Trustee, with copies sent to the Company and the Authority. 

(d) Notwithstanding anything to  the contrary herein or in any Program Document, the 
Licensor may delegate to the Green Township Board of Education Construction Manager the 
Licensor's rights to review, acknowledge, accept, execute and deliver any Green Township 
Board of Education   raw Papers, which delegation shall be conclusively evidenced by the 



Licensor's filing of a Certificate of an Authorized Officer of the Licensor to such effect with the 
Trustee, with copies to the Authority, the Company, and the Green Township Board of 
Education Construction Manager; provided, however, that any such delegation shall not absolve 
the Licensor from any obligations with respect thereto, including the timeliness requirements set 
forth herein. By the Licensor's authorization, execution and delivery of this Green Township 
Board of Education Local Unit License Agreement, the Licensor shall not require any further 
government approvals, including that of its governing body (so long as same does not violate 
state statutes and regulations), in order to cause an Authorized Officer of the Licensor either to 
(i) review, acknowledge, accept, execute and deliver any Green Township Board of Education 
Draw Papers or (ii) delegate any such action to the Green Township Board of Education 
Construction Manager. 

(e) Notwithstanding anything to the contrary herein or in any Program Document, the 
Authority may delegate to the Green Township Board of Education Construction Manager the 
Authority's rights to acknowledge, as to form only, and on such basis, execute and deliver any 
Green Township Board of Education Draw Papers to the Green Township Board of Education 
Construction Manager, which delegation shall be conclusively evidenced by the Authority's 
filing of a Certificate of an Authorized Officer of the Authority to such effect with the Trustee, 
with copies to the Company, the Licensor, and the Green Township Board of Education 
Construction Manager; provided, however, that any such delegation shall not absolve the 
Authority from any obligations with respect thereto, including the timeliness requirements set 
forth herein. By the Authority's authorization, execution and delivery of this Green Township 
Board of Education Local Unit License Agreement, the Authority shall not require any further 
government approvals, including that of its governing body, in order to cause an Authorized 
Officer of the Authority either to (i) acknowledge, as to form only, and on such basis, execute 
and deliver any Green Township Board of Education Draw Papers or (ii) delegate any such 
action to the Green Township Board of Education Construction Manager. 

Section 4.2. Green Township Board of Education REP Acceptance Certificate 
Relating to the Green Township Board of Education Renewable Energy Projects. 

(a) When the Company has determined that all of the Green Township Board of 
Education Renewable Energy Projects have been designed, acquired, constructed, and installed 
in accordance with the Plans and Specification and the Green Township Board of Education 
Interconnection Agreement has been duly authorized, executed and delivered (by or among such 
parties that may include the Licensor), the Authority shall cause the Company to submit to the 
Licensor, with a copy to the Authority, the Green Township Board of Education REP 
Acceptance Certificate applicable to such Green Township Board of Education Renewable 
Energy Projects duly executed by an Authorized Officer of the Company, in substantially the 
form of Exhibit B-1 to the Company Lease Agreement and Exhibit E-1 hereto. 

(b) The Licensor shall promptly review the form Green Township Board of 
Education REP Acceptance Certificate applicable to the Green Township Board of Education 
Renewable Energy Projects received from the Company to determine that the statements set 
forth therein are true, accurate and complete. The Licensor shall promptly contact the Company 
to clarify or otherwise change the Green Township Board of Education REP Acceptance 



Certificate to a form acceptable to Licensor. Upon completion of such review and if applicable, 
clarification process or discussion with the Company, and no later than five (5 )  Business Days 
after receipt of the Green Township Board of Education REP Acceptance Certificate from the 
Company in a form acceptable to the Licensor, the Licensor shall execute the acknowledgment 
form to such Green Township Board of Education REP Acceptance Certificate where indicated, 
and promptly forward the original of such Green Township Board of Education REP Acceptance 
Certificate to the Trustee, with copies sent to the Company and the Authority. 

(c) Notwithstanding anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the Green Township Board of Education Construction Manager the 
Licensor's rights to review, acknowledge, accept, execute and deliver the Green Township Board 
of Education REP Acceptance Certificate to the Green Township Board of Education 
Construction Manager, which delegation shall be conclusively evidenced by the Licensor's filing 
of a Certificate of an Authorized Officer of the Licensor to such effect with the Trustee, with 
copies to the Authority, the Company, and the Green Township Board of Education Construction 
Manager; provided, however, that any such delegation shall not absolve the Licensor from any 
obligations with respect thereto, including the timeliness requirements set forth herein. 
TheGreen Township Board of Education Construction Manager shall use all reasonable efforts to 
ensure that copies of all Draw Papers and the REP Acceptance Certificate are forwarded to the 
Licensor in a reasonably timely manner. By the Licensor's authorization, execution and delivery 
of this Green Township Board of Education Local Unit License Agreement, the Licensor shall 
not require any further government approvals, including that of its governing body, in order to 
cause an Authorized Officer of the Licensor either to (i) review, acknowledge, accept, execute 
and deliver the Green Township Board of Education REP Acceptance Certificate or (ii) delegate 
any such action to the Green Township Board of Education Construction Manager. 

(d) Notwithstanding anythimg to the contrary herein or in any Program Document, the 
Authority may delegate to the Green Township Board of Education Construction Manager the 
Authority's rights to acknowledge, as to form only, and on such basis, execute and deliver the 
Green Township Board of Education REP Acceptance Certificate, which delegation shall be 
conclusively evidenced by the Authority's filing of a Certificate of an Authorized Officer of the 
Authority to such effect with the Trustee, with copies to the Company, the Licensor, and the 
Green Township Board of Education Construction Manager; provided, however, that any such 
delegation shall not absolve the Authority from any obligations with respect thereto, including 
the timeliness requirements set forth herein. By the Authority's authorization, execution and 
delivery of this Green Township Board of Education Local Unit License Agreement, the 
Authority shall not require any further government approvals, including that of its governing 
body, in order to cause an Authorized Officer of the Authority either to (i) acknowledge, as to 
form only, and on such basis, execute and deliver the Green Township Board of Education REP 
Acceptance Certificate or (ii) delegate any such action to the Green Township Board of 
Education Construction Manager. 



Section 4.3. Green Township Board of Education CIP Acceptance Certificate 
Relating to the Green Township Board of Education Capital Improvement Projects. 

(a) When the Company has determined that all of the Green Township Board of 
Education Capital Improvement Projects have been designed, acquired, constructed, renovated, 
and installed in accordance with the Plans and Specification, the Authority shall cause the 
Company to submit to the Licensor, with a copy to the Authority, the Green Township Board of 
Education CIP Acceptance Certificate applicable to such Green Township Board of Education 
Capital Improvement Projects duly executed by an Authorized Officer of the Company, in 
substantially the form of Exhibit B-2 to the Company Lease Agreement and Exhibit E-2 hereto. 

(b) The Licensor shall promptly review the form Green Township Board of 
Education CIP Acceptance Certificate applicable to the Green Township Board of Education 
Capital Improvement Projects received from the Company to determine that the statements set 
forth therein are true, accurate and complete. The Licensor shall promptly contact the Company 
to clarify or otherwise change the Green Township Board of Education CIP Acceptance 
Certificate to a form acceptable to Licensor. Upon completion of such review and if applicable, 
clarification process or discussion with the Company, and no later than five (5) Business Days 
after receipt of the Green Township Board of Education CIP Acceptance Certificate from the 
Company in a form acceptable to the Licensor, the Licensor shall execute the acknowledgment 
form to such Green Township Board of Education CIP Acceptance Certificate where indicated, 
and promptly forward the original of such Green Township Board of Education CIP Acceptance 
Certificate to the Trustee, with copies sent to the Company and the Authority. 

(c) Notwithstanding anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the Green Township Board of Education Construction Manager the 
Licensor's rights to review, acknowledge, accept, execute and deliver the Green Township Board 
of Education CIP Acceptance Certificate, which delegation shall be conclusively evidenced by 
the Licensor's filing of a Certificate of an Authorized Officer of the Licensor to such effect with 
the Trustee, with copies to the Authority, the Company, and the Green Township Board of 
Education Construction Manager; provided, however, that any such delegation shall not absolve 
the Licensor from any obligations with respect thereto, including the timeliness requirements set 
forth herein. By the Licensor's authorization, execution and delivery of this Green Township 
Board of Education Local Unit License Agreement, the Licensor shall not require any further 
government approvals, including that of its governing body, in order to cause an Authorized 
Officer of the Licensor either to (i) review, acknowledge, accept, execute and deliver the Green 
Township Board of Education CIP Acceptance Certificate or (ii) delegate any such action to the 
Green Township Board of Education Construction Manager. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Authority may delegate to the Green Township Board of Education Construction Manager the 
Authority's rights to acknowledge, as to form only, and on such basis, execute and deliver the 
Green Township Board of Education CIP Acceptance Certificate, which delegation shall be 
conclusively evidenced by the Authority's filing of a Certificate of an Authorized Officer of the 
Authority to such effect with the Trustee, with copies to the Company, the Licensor, and the 
Green Township Board of Education Construction Manager; provided, however, that any such 



delegation shall not absolve the Authority from any obligations with respect thereto, including 
the timeliness requirements set forth herein. By the Authority's authorization, execution and 
delivery of this Green Township Board of Education Local Unit License Agreement, the 
Authority shall not require any further government approvals, including that of its governing 
body, in order to cause an Authorized Officer of the Authority either to (i) acknowledge, as to 
form only, and on such basis, execute and deliver the Green Township Board of Education CIP 
Acceptance Certificate or (ii) delegate any such action to the Green Township Board of 
Education Construction Manager. 

Section 4.4. Costs of Issuance. 

The Authority shall make available to the Licensor the moneys on deposit in the Costs of 
Issuance Account of the Administrative Fund held by the Trustee for payment of all Costs of 
Issuance incurred on behalf of the Licensor, as relayed by the Licensor to the Authority in 
writing prior to the issuance of the Series 201 1 Bonds, in the manner provided herein and in the 
Bond Resolution. In order to requisition funds for payment or reimbursement of such Costs of 
Issuance, the Licensor shall submit to the Authority and the Trustee a duly authorized, executed 
and delivered Certificate of an Authorized Officer of the Licensor, acknowledged as to form only 
by the Authority, substantially in the form of Exhibit F hereto. 



ARTICLE V 

POWER PURCHASE AGREEMENT 

Section 5.1. Power Purchase Agreement. 

(a) The Authority shall enter into the Power Purchase Agreement, if not 
contemporaneously herewith, on such terms and conditions as shall be approved by the Licensor, 
which approval shall not be unreasonably withheld or delayed, and which approval shall be 
dispositively evidenced by the Licensor's acknowledgement of the terms thereof as part of the 
Power Purchase Agreement, including all amendments or supplements thereto that would have a 
material affect on the Licensor, it being expressly understood that any such amendment having 
no material affect other than (x) on the Authority, (y) one or more of the other Series 201 1 Local 
Units, or (z) some other third party shall not require the acknowledgment of the Licensor. 

(i) Unless the Licensor specifically acknowledges terms and 
conditions other than the following, the Power Purchase Agreement shall provide, 
at a minimum, (A) for the sale of electricity conforming to the parameters set 
forth in subsection (c)(i) below, and (B) for a minimum fifteen (15) year term, 
unless extended in accordance with subsection (b) below; and 

(ii) Although the following related matters need not be set forth in the 
Power Purchase Agreement, the Authority shall cause such terms to be provided 
for in the Company Lease Agreement or other Company Documents, which may, 
to the extent desirable, include the Power Purchase Agreement: (A) the 
Licensor's Fair Market Value purchase option set forth in subsection (d) below, 
and (B) the removal of the Green Township Board of Education Renewable 
Energy Projects and restoration of the Green Township Board of Education Local 
Unit Facilities matters set forth in subsection (e) below. 

(b) The Power Purchase Agreement shall not be extended beyond its original fifteen 
(15) year term, regardless of whether permitted by the original terms of the Power Purchase 
Agreement, or by an amendment thereof or supplement thereto, without the express written 
consent of the Licensor, which consent shall not be unreasonably withheld, but which consent 
shall not be forthcoming unless any such extension is allowable under applicable law. To the 
extent an amendment or supplement of the Power Purchase Agreement is required to effect such 
an extension, such Licensor consent shall be dispositively evidenced if set forth in the Licensor's 
acknowledgement of the terms of any such amendment thereto or supplement thereof as part of 
the Power Purchase Agreement. 

(c) The Authority hereby assigns to the Licensor and the Licensor hereby assumes 
(and to the extent any such Power Purchase Agreement shall be entered into subsequent to the 
date of authorization, execution and delivery of this Green Township Board of Education Local 
Unit License Agreement, such assignment shall take effect immediately upon the authorization, 
execution and delivery of the Power Purchase Agreement) all of its rights, duties and obligations 
under the Power Purchase Agreement, insofar as it relates to the Licensor or the applicable Series 



2011 Local Unit, subject to the proviso below, including without limitation the rights and 
obligations to purchase power from the Company thereunder from the Green Township Board of 
Education Local Unit Facilities, all in accordance with the terms and conditions set forth in the 
Power Purchase Agreement; provided however that such assignment shall and hereby does 
specifically exclude (I) any rights specifically reserved under the Power Purchase Agreement to 
the Authority, if any, and (11) the Local Unit License and the other rights being assigned by the 
Authority to the other Series 201 1 Local Units with respect to their Local Unit Facilities under 
their respective Local Unit License Agreements. 

(i) Specifically, without limitation, upon the Licensor's 
acknowledgment of the Power Purchase Agreement, as assignee of such 
Authority interests contemplated by this subsection (c), the Licensor shall and 
hereby does agree, during the Term for so long as the Power Purchase Agreement 
shall be in effect, to purchase the electricity generated by the Green Township 
Board of Education Renewable Energy Projects located on, or as applicable, in 
the Green Township Board of Education Local Unit Facilities from the Company 
for the price established under the Power Purchase Agreement (including any 
escalators set forth therein), and the Licensor shall pay the Trustee directly, on 
behalf of the Company (unless the Licensor receives a written notice from the 
Authority to the effect that the Company has prepaid all of the Series 201 1 Bonds 
and that the Lessee has delivered the required Certificate of an Authorized Officer 
of the Lessee pursuant to Sections 402(a)(iii) and 703(b)(iii) of the Company 
Lease Agreement, in which case the Licensor shall pay either (i) the Company, or 
(ii) a third-party at the direction of the Company), for any such electricity, upon 
the terms set forth in the Power Purchase Agreement. Such terms include, 
without limitation, the payment by the Licensor of the PPA Price on or before the 
Commencement Date, (as such terms are defmed in the Power Purchase 
Agreement), all as set forth in Section 3.5 (including any adjustments referenced 
therein) and Exhibit B of the Power Purchase Agreement. Subject to Force 
Majeure (as defmed in the Power Purchase Agreement), the Licensor shall make 
such payments in full and on time, without regard to set-off or any other rights it 
might assert against the Authority, the Company or the Trustee for any reason, 
which rights against the Authority, the Company and the Trustee are hereby 
waived by the Licensor. 

(d) Subject to Section 5.2 hereof, the Authority shall cause the Company 
Documents to include provisions providing for the following, upon the expiration of the Power 
Purchase Agreement (without or after one or more extensions to the extent permissible under 
applicable law): (i) providing the Licensor or the Authority, at the direction of the Licensor, as 
applicable, an option to purchase the Green Township Board of Education Renewable Energy 
Projects installed on or, as applicable, in the Green Township Board of Education Local Unit 
Facilities, which option shall remain outstanding for a period of no fewer than thirty (30) days, 
(ii) providing for a purchase price equal to the then existing Fair Market Value (as defined in the 
Power Purchase Agreement) of the Green Township Board of Education Renewable Energy 
Projects, such Fair Market Value to be determined in accordance with Section 3.7@) of the 
Power Purchase Agreement which determination of Fair Market Value shall take into account all 



the facts and circumstances of the marketplace for such Green Township Board of Education 
Renewable Energy Projects at such time, including without limitation, its continued operation 
and maintenance costs, its technological feasibility, as compared to then existing alternatives, 
and its continued utility to the Licensor, and (iii) to the effect that upon the exercise of any such 
Fair Market Value option by the Licensor, the removal and restoration obligations set forth in 
subsection (e) below shall be of no further effect, unless the Company or their agents have 
damaged the Licensor's Local Unit Facility from the Company's operation and maintenance of 
such Renewable Energy Projects, in which case the restoration obligations shall remain in effect. 
The purchase price for any such Fair Market Value purchase is not contemplated in the sizing of 
the Bonds, and the Licensor shall be solely obligated to finance and pay (or pay out of available 
funds) such purchase price to or on behalf of the Company;provided, however, that to the extent 
practicable, the Authority shall determine whether it can assist the Licensor with the funding of 
any such Fair Market Value purchase through the issuance of bonds, notes or other obligations of 
the Authority, if so requested by the Licensor at such time, and if practicable, the Authority shall 
provide such Fair Market Value purchase funds to the Licensor at terms that are consistent with 
then existing current market conditions. 

(e) The Authority shall cause the Power Purchase Agreement to include Force 
Majeure provisions, and shall further cause the Company Documents to include provisions to the 
effect that, upon the expiration of the Power Purchase Agreement (without or after one or more 
extensions to the extent permissible under applicable law), and to the extent the Licensor 
foregoes its right to exercise its Fair Market Value option set forth in subsection (d) above or, as 
applicable, its purchase option set forth in Section 5.2 below, the Company, or any other Green 
Township Board of Education Licensees, as applicable, shall be obligated to (i) remove, within a 
reasonable period of time (as reasonably determined by the Authority), the Green Township 
Board of Education Renewable Energy Projects from the Green Township Board of Education 
Local Unit Facilities at the sole cost and expense and effort of the Company or any such other 
Green Township Board of Education Licensees, and (ii) restore, within a reasonable period of 
time, the Green Township Board of Education Local Unit Facilities, as improved by the Green 
Township Board of Education Capital Improvement Projects, to the condition prior to the 
installation of the Green Township Board of Education Renewable Energy Projects, reasonable 
wear and tear excepted, it being expressly understood by the Parties that the Local Unit shall 
expend no cost in any such removal or restoration, but shall, to the extent practical, provide such 
assistance as shall be necessary, desirable or convenient to effect such removal and restoration, 
and the Green Township Board of Education Local Unit License shall not expire until such 
removal and restoration shall have been completed, and the Licensor issues a written certificate 
of an Authorized Officer of the Licensor to such effect to the Authority. 

Section 5.2. Substitute Power Purchase Price. 

(a) To the extent the Company causes an Event of Default to occur as defined 
under the Company Lease Agreement prior to the expiration of its original fifteen (15) year term, 
or any subsequent period of extension, and the nature of such Event of Default (including, 
without limitation, the failure of the Company to make all Basic Lease Payments thereunder on 
time and in full) causes the termination of the Company Lease Agreement and the Power 
Purchase Agreement, this Green Township Board of Education Local Unit License Agreement 



shall continue in full force and effect, with the following changes, which shall not require 
amendment or supplement hereof or hereto, but which changes shall be in place automatically 
upon the termination of the Company Lease Agreement and the Power Purchase Agreement: 

(i) As Section 5.l(c)(i) hereof controls the purchase and 
payment by the Licensor for electricity generated from its Green Township Board 
of Education Renewable Energy Projects so long as the Power Purchase 
Agreement is in effect, upon the early termination of the Power Purchase 
Agreement for the reasons set forth above in subsection (a), the Licensor shall and 
hereby does agree, during the remainder of the Term, to purchase the electricity 
generated by the Green Township Board of Education Renewable Energy Projects 
located on, or as applicable, in the Green Township Board of Education Local 
Unit Facilities from the Authority, as owner of the Green Township Board of 
Education Renewable Energy Projects, for the same price previously established 
under the prior Power Purchase Agreement (including any escalators set forth 
therein, the "Gross Substitute Power Purchase Price"), and the Licensor shall 
pay the Authority directly for any such electricity, or alternatively, the Authority 
may direct the Licensor to pay all or a portion of such Gross Substitute Power . 
Purchase Price, less the amounts set forth in clauses (ii) and (iii) below (after 
taking into account such payments in clauses (ii) and (iii) below, the "Net 
Substitute Power Purchase Price") (A) to or on behalf of the County Security 
Provider, as part of the Reimbursement Collateral to the extent a County Security 
Agreement is then in place and the County Security has fully reimbursed the 
County for payments under its County Guaranty, or (B) if such conditions are not 
fulfilled, to the Trustee, on behalf of the County for deposit in the County 
Security Fund, as the case may be, or (C) as otherwise set forth in a Certificate of 
an Authorized Officer of the Authority. The Licensor shall make all such 
payments in full and on time, without regard to set-off or any other rights it might 
assert against the Authority, the County, the Trustee or any other person or entity 
for any reason, which rights against such persons or entities, if any, are hereby 
waived by the Licensor; 

(ii) The Licensor acknowledges that a portion of the Gross 
Substitute Power Purchase Price may be retained by the Authority as payment of 
its annual Administrative Fee previously payable by the Company as an 
Additional Lease Payment under the Company Lease Agreement; 

(iii) The Licensor acknowledges that upon the termination of 
the Company Lease Agreement, pursuant to this Section 5.2, the Authority may 
determine, under the Act, in accordance with all other applicable law, and in its 
sole discretion, to select an entity to operate and maintain the Green Township 
Board of Education Renewable Energy Projects for the balance of the Term to the 
same extent as previously required in the Company Lease Agreement, or any 
performance bond required under the Company RFP and/or the Power Purchase 
Agreement, as the case may be, and the Licensor further acknowledges, that upon 
the written direction of the Authority and at the Authority's sole discretion, a 



portion of the Gross Substitute Power Purchase Price shall be paid over or 
directed to the payment of such firm(s) rendering such services, if so required by 
the terms of any agreement between the Authority and such entity so rendering 
such services, the terms of which such agreement shall be automatically 
acceptable to the Licensor, without any further act, if the terms of any such 
agreement are in fact so within the parameters of the applicable Company Lease 
Agreement, the Company Service Agreement, or any performance bond required 
under the Company RFP and/or the Power Purchase Agreement; and 

(iv) Notwithstanding Section 5.l(d) hereof, due to the 
termination of the Company Lease Agreement, pursuant to this Section 5.2, and 
the Company's extinguishment of any interest in and to the Green Township 
Board of Education Renewable Energy Projects, unless a replacement person or 
entity and agreements are in place immediately prior to the expiration of the Term 
hereof, at such time the Licensor shall be entitled to acquire all of the Authority's 
right, title and interest in and to the Green Township Board of Education 
Renewable Energy Projects for the purchase price of $1, which shall be full and 
complete consideration for the acquisition thereof. 



ARTICLE VI 

EVENT OF DEFAULT 

Section 6.1. Default; Event of Default. 

(a) If any of the following events occurs and is continuing, it is hereby 
defined as and declared to be and to constitute an "Authority Event of Default" under this Green 
Township Board of Education Local Unit License Agreement: 

(i) the Authority or any other Green Township Board of 
Education Licensee shall default in the performance or observance of any of the 
duties, covenants, obligations, agreements or conditions on the part of the 
Authority or any other Green Township Board of Education Licensee to be 
performed or observed under this Green Township Board of Education Local Unit 
License Agreement, which default shall continue for thirty (30) days after written 
notice specifying such default and requiring the same to be remedied shall be 
given to the Authority by the Licensor; provided, however, that if any above 
default be such that it is correctable, but cannot be so corrected within such thirty 
(30) day period, it shall not constitute an Authority Event of Default if (A) 
corrective action is instituted by or on behalf of the Authority or any other Green 
Township Board of Education Licensee within such thirty (30) day period, (B) 
such corrective action is diligently pursued until such default is corrected, and (C) 
the Licensor is kept informed of the progress of such corrective action by the 
Authority no less frequently than once a week. 

(b) If any of the following events occurs, it is hereby defined as and declared 
to be and to constitute a "Licensor Event of Default" under this Green Township Board of 
Education Local Unit License Agreement: 

(i) The Licensor shall either fail to make payments pursuant to 
Section 5.1 or 5.2 hereof, which default shall continue for forty-five (45) days 
after the date payments are due under an invoice referred to in Section 6.4 of the 
Power Purchase Agreement, or the Licensor shall revoke (including the deemed 
revocation situations as described in Section 3.7(c) that are within the Licensor's 
control) the Green Township Board of Education Local Unit License pursuant to 
Section 3.7(b) hereof, but shall have failed to provide funds to pay or otherwise 
caused (or been the beneficiary of some source having caused) the payment of (A) 
the principal of, redemption premium, if any, and interest on all of the 
Outstandiig Bonds or caused (or been the beneficiary of some source having 
caused) provision for payment thereof and thereon shall have been made in 
accordance with Article XI1 of the Bond Resolution and (B) the other amounts 
contemplated by Section 3.7(a)(iv) hereof; 

(ii) the Licensor shall default in the performance or observance 
of any of the duties, covenants, obligations, agreements or conditions on the part 



of the Licensor to be performed or observed under this Green Township Board of 
Education Local Unit License Agreement or the Power Purchase Agreement, 
which default shall continue for thirty (30) days after written notice specifying 
such default and requiring the same to be remedied shall be given to the Licensor 
by the Authority or a Licensee; provided, however, that if any above default be 
such that it is correctable, but cannot be so corrected within such thirty (30) day 
period, it shall not constitute a Licensor Event of Default if (A) corrective action 
is instituted by or on behalf of the Licensor within such thirty (30) day period, (B) 
such corrective action is diligently pursued until such default is corrected, and (C) 
the Authority is kept informed of the progress of such corrective action by the 
Licensor no less frequently than once a week. 

Section 6.2. Remedies. 

(a) In the case of an Authority Event of Default, unless liquidated damages 
are specifically set forth herein, the Licensor may pursue any available remedy at law or in 
equity or by statute to enforce the rights of the Licensor under this Green Township Board of 
Education Local Unit License Agreement. 

(b) In the case of a Licensor Event of Default of the type set forth in Section 
6.1 (b)(i) hereof, the Authority shall be entitled, as liquidated damages for such Licensor Event of 
Default hereunder, payment from or on behalf of the Licensor in the anlount necessary to pay, 
through the first available redemption date, all of the principal of, redemption premium, if any, 
and interest on all of the Outstanding Bonds allocable to the Green Township Board of 
Education Renewable Energy Projects (as determined by the Authority, in its sole discretion, 
based on the Projects funded by the proceeds of Bonds and the pro-rata share of all other Bond 
proceeds), or otherwise cause provision thereof and thereon to be made in accordance with 
Article XI1 of the Bond Resolution. Such liquidated damages amount shall be payable by the 
Licensor to the Authority or at its direction the Trustee, at the times required by the Authority or 
as applicable the Trustee, and shall be a non-exclusive remedy (see subsection (c) below). It is 
expressly understood that any such amount owing shall not be subject to set-off or any other 
defense to non-payment, any of which defenses the Licensor hereby waives. 

Further in the case of a Licensor Event of Default of the type set forth in Section 
6.l(b)(i) hereof, the Authority shall be entitled, as further liquidated damages for such Licensor 
Event of Default hereunder, to payment from or on behalf of the Licensor in the amount 
necessary to pay the other (non-Bond) amounts contemplated by Section 3.7(a)(iv) hereof. Such 
additional amounts shall be promptly paid by the Authority to the Company, but only to the 
extent the Company has not caused either an Event of Default, or a default, which event after the 
occurrence of time will become an Event of Default, as defmed in and contemplated by any of 
the Company Documents. It is expressly understood that any such amount owing shall not be 
subject to set-off or any other defense to non-payment, any of which defenses the Licensor 
hereby waives. 

(c) 
. In the case of a Licensor Event of Default of the type set forth in Section 

6.l(b)(i) or (ii) hereof, the Authority may pursue any available remedy at law or in equity or by 



statute to enforce the specific performance rights of the Authority under this Green Township 
Board of Education Local Unit License Agreement. 

Section 6.3. . Remedies Generally. 

(a) Upon the cure of an Event of Default by or on behalf of the defaulting party, and 
the acceptance thereof in writing by the non-defaulting party delivered to the defaulting party, 
this Green Township Board of Education Local Unit License Agreement shall continue for the 
duration of the Term hereof, as if such Event of Default shall never have occurred. 

(b) No right or remedy by the terms of this Green Township Board of Education 
Local Unit License Agreement conferred upon or reserved to the non-defaulting party is intended 
to be exclusive of any other right or remedy, but each and every such right or remedy shall be 
cumulative and shall be in addition to any other right or remedy given to such non-defaulting 
party hereunder or now or hereafter existing at law or in equity or by statute. The assertion or 
employment of any right or remedy shall not prevent the concurrent or subsequent assertion or 
employment of any other right or remedy. 

(c) No delay or omission to exercise any right or remedy accruing upon any Event of 
Default shall impair any such right or remedy or shall be construed to be a waiver of any such 
Event of Default or acquiescence therein, and every such right or remedy may be exercised from 
time to time and as often as may be deemed expedient. 

(d) No waiver of any Event of Default hereunder shall extend to or shall affect any 
subsequent Event of Default or shall impair any rights or remedies consequent thereon. 

(e) Any delay in completion of the Green Township Board of Education Projects due 
to a Licensor Event of Default or a Licensor default which after the occurrence of time would 
become an Event of Default shall extend the time periods relating to such Green Township 
Board of Education Projects until cured, including without limitation the requirement that the 
Company complete all Projects, including the Green Township Board of Education Projects, by 
December 14,2012, all in accordance with the terms of the Program Documents. 



ARTICLE VII 

MISCELLANEOUS 

Section 7.1 Term. 

(a) This Green Township Board of Education Local Unit License Agreement shall 
commence on the day of authorization, execution and delivery hereof by both parties. 

(b) This Green Township Board of Education Local Unit License Agreement and the 
Green Township Board of Education Local Unit License granted herein shall terminate against 
the Authority, after which date all Green Township Board of Education Project Activities shall 
cease, upon the first to occur of any of the following, none of which shall be considered an Event 
of Default hereunder: 

(i) (A) The revocation of the Green Township Board of Education 
Local Unit License pursuant to Section 3.7(b) or (c) hereof, (B) as applicable, (I) 
to the extent Bonds are Outstanding, all of the Bonds shall have been paid in full 
by or on behalf of the Licensor, or provision for the payment thereof shall have 
been made by or on behalf of the Licensor in accordance with Article XI1 of the 
Bond Resolution, or (11) to the extent Bonds are no longer Outstanding, all of the 
amounts paid by the County Security Provider under the County Security shall 
have been reimbursed by or on behalf of the Licensor, and all of the amounts paid 
by the County under the County Guaranty shall have been reimbursed, if not from 
a draw on the County Security, from amounts paid by or on behalf of the Licensor 
and (C) the other amounts contemplated by Section 3.7(a)(iv) hereof shall have 
been paid; 

(ii) The Power Purchase Agreement shall have expired at the end of its 
stated fifteen (15) year term or any term of renewal under applicable law, as 
contemplated by Section S.l(a)(i)(B) hereof, and the Green Township Board of 
Education Renewable Energy Projects shall have been removed from the Green 
Township Board of Education Local Unit Facilities by or on behalf of the 
Company, the Authority or any of their agents, at the sole cost of the Company or 
otherwise, but not at the cost of the Licensor; 

(iii) The Fair Market Value purchase by the Licensor of the Green 
Township Board of Education Renewable Energy Projects from the Company in 
accordance with Section 5.l(a)(ii)(A) hereof; 

(iv) The nominal consideration purchase by the Licensor of the Green 
Township Board of Education Renewable Energy Projects from the Authority in 
accordance with Section 5.2(a)(iv) hereof; or 

(v) The Power Purchase Agreement terminates in accordance with 
Section 11.2 thereof, and [either the Licensor or the Licensee desires to terminate 



this Green Township Board of Education Local Unit License Agreement, which 
termination shall occur upon thnty (30) days written notice to the other party] [the 
Licensor and the Licensee agree in writing to terminate this Green Township 
Board of Education Local Unit License Agreement]. 

(c) The "Term" of this Green Township Board of Education Local Unit License 
Agreement shall be from the date of commencement hereof in accordance with subsection (a) 
above, until the date of termination hereof in accordance with subsection (b) above. 

(d) Upon expiration of the Term of this Green Township Board of Education Local 
Unit License Agreement, none of the Licensor, the Authority, nor any other Green Township 
Board of Education Licensees shall have any further rights, duties or obligations with respect to 
the Green Township Board of Education Local Unit License contemplated hereby, which shall 
thereupon cease and be rendered null and void from such point forward. 

Section 7.2. Assignment. The Authority shall not assign this Green Township Board 
of Education Local Unit License Agreement without the express written consent of the other 
parties hereto and, to the extent not in default under the Company Documents, the Company; 
provided, however, the other parties expressly acknowledge that the Authority intends to permit 
the Green Township Board of Education Licensees to gain access under the Green Township 
Board of Education Local Unit License created hereunder to the Local Unit Facilities in 
accordance with the terms hereof, through whatever reasonable means acceptable to the 
Authority, including without limitation an assignment of the Authority's rights hereunder 
through the Company Documents, any other Program Document, or any other agreement to 
which the Authority shall be a party, as applicable. 

Section 7.3. Notices. Unless otherwise provided in writing, any notices to be 
given or to be served upon any party hereto, or any other documents to be delivered to any 
Renewable Energy Program Interested Party, all in connection with this Green Township Board 
of Education Local Unit License Agreement, must be in writing and may be delivered 
personally, by telecopy, by e-mail, or by overnight, certified or registered mail. If such notice or 
document is delivered by certified or registered mail, it shall be deemed to have been given and 
received forty-eight (48) hours after a registered or certified letter containing such notice, 
postage prepaid, is deposited in the United States mail. If such notice or document is delivered 
by telecopy or e-mail, a hard copy of such notice or document shall be sent by certified or 
registered mail, although such notice or document shall be deemed to have been delivered upon 
receipt of the telecopy or e-mail by such party or other Renewable Energy Program Interested 
Party. If such notice is given or document is delivered otherwise, it shall be deemed to have 
been given or delivered, as applicable, when delivered to and received by the party or other 
Renewable Energy Program Interested Party to whom it is addressed. Such notice or document 
shall be given to the parties or other Renewable Energy Program Interested Party at their 
following respective addresses or at such other address as any party or other Renewable Energy 
Program Interested Party may hereafter designate to the other parties hereto in writing: 

(a) Licensor: Green Township Board of Education 



With a copy to: [ Licensor's Counsel] 

(b) Authority: The Morris County Improvement Authority 
P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: John Bonanni, Chairman 
jbonanni@co.Morris.nj .us 

With a copy to: Stephen B. Pearlman, Esq. 
Inglesino, Pearlman, Wyciskala & Taylor, LLC 
600 Parsippany Road, Suite 204 
Parsippany, New Jersey 07054 
Email: spearlman@iandplaw.com 

(c) Trustee: U.S. Bank National Association 
21 South Street, 3rd Floor 
Morristown. NJ 07960 

With a copy to: Nicholas A. Concilio, Esq. 
McElroy, Deutsch, Mulvaney & Carpenter, LLP 
1300 Mt. Kemble Avenue 
P.O. Box 2075 
Morristown, NJ 07962-2075 
Email: nconcilio@,mdmc-1aw.com 

(d) Company: Stacey L. Hughes 
Sunlight General Sussex Solar, LLC 
501 Fifth Avenue, Suite 602 
New York, NY 100 17 
Email : principals@sunlightgeneral.com 

With a copy to: James F. Duffy, Esq. 
Nixon Peabody LLP 
100 Summer Street 
Boston, MA 021 10-2131 
Email: jduffy@nixonpeabody.com 

(e) Construction Manager:Jessica Vogel, CBCP 
Birdsall Services Group 
1101 Laurel Oak Road, Suite 160 
Vorhees, NJ 08043 
Email: jvogel@birdsall.com 

With a copy to: Joseph Santaiti 
Gabel Associates 



417 Denison St. 
Highland Park, NJ 08904 
Email: joseph.santaiti@gabelassociates.com 

Section 7.4. Successors and Assigns. This Green Township Board of Education 
Local Unit License Agreement shall inure to the benefit of and be binding upon the parties and 
acknowledgment parties hereto, and their respective successors and/or assigns. 

Section 7.5. Entire Agreement; Third Party Beneficiaries and Obligors. This 
Green Township Board of Education Local Unit License Agreement contains the entire 
agreement among the parties and may not be modified, amended, altered or cancelled except 
upon the prior express written consent of the parties hereto. This Green Township Board of 
Education Local Unit License Agreement and the duties and obligations contained herein shall 
be solely for the benefit of the parties hereto and, where specifically provided herein, the 
Company and the other Green Township Board of Education Licensees, which upon 
commencing any action contemplated hereunder, shall automatically also constitute third-party 
obligors hereunder. 

Section 7.6. Governing Law. This Green Township Board of Education Local 
Unit License Agreement shall be governed by the laws of the State of New Jersey without regard 
to principles of conflicts of laws thereunder. 

Section7.7. Severability. If any provision of this Green Township Board of 
Education Local Unit License Agreement shall be held or deemed to be or shall, in fact, be 
illegal, inoperative or unenforceable, the same shall not affect any other provision or provisions 
herein contained or render the same invalid, inoperative or unenforceable to any extent whatever. 
To the extent any provision of this Green Township Board of Education Local Unit License 
Agreement conflicts with the provisions of any other Program Document, the parties and 
acknowledgment parties hereto expressly acknowledge that the provisions of this Green 
Township Board of Education Local Unit License Agreement shall control. 

Section 7.8. Counterparts. This Green Township Board of Education Local 
Unit License Agreement may be signed in any number of counterparts with the same effect as if 
the signatures thereto and hereto were upon the same instrument. 

Section 7.9. Effective Date. This Green Township Board of Education Local 
Unit License Agreement shall be effective as of the date hereof and shall terminate in accordance 
with the provisions hereof, including Section 7.1 hereof. 

Section 7.10. Waiver of Sovereign Immunity. For the purposes of this Green 
Township Board of Education Local Unit License Agreement, each of the Authority and the 
Licensor acknowledge and agree that (a) its execution and delivery of this Green Township 
Board of Education Local Unit License Agreement and (b) its performance of the actions 
contemplated by this Green Township Board of Education Local Unit License Agreement, 
constitute private and commercial acts rather than public or governmental acts. To the extent 
that, in any jurisdiction, the Authority or the Licensor in respect of itself or its assets, properties 



or revenues, shall be entitled to any contract immunity from suit, from the jurisdiction of any 
court, from attachment prior to judgment, from attachment in aid of execution of judgment, from 
execution, or enforcement of a judgment, or from any other legal or judicial process or remedy, 
such party hereby, except with respect to tort claims related to this License Agreement, (i) 
expressly and irrevocably agrees not to claim or assert, and expressly and irrevocably waives, 
any such immunity to the fullest extent permitted by the laws of such jurisdiction solely as to the 
Company and (ii) consents generally to the giving of any relief or the issue of any process in 
connection with any proceeding. This waiver does not apply to any Series 201 1 Local Units tort 
immunity as established by law. 

[ The Remainder of this Page is Intentionally Left Blank - Signature Page to Follow ] 



IN WITNESS WHEREOF, the parties hereto have each caused this Green Township 
Board of Education Local Unit License Agreement to be fully authorized, executed and delivered 
in its name and on its behalf by its Authorized Officers, and have caused its seal to be hereunto 
duly affixed and attested, on or as of the day first abovewritten. 

[SEAL] 
THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY, as Licensee 

By:+ ohn Bonanni, Chairman 

[SEAL] 
GREEN TOWNSHIP BOARD OF 
EDUCATION, as Licensor 

By: 

Sallyann McCarty, 
Business Administrator/Board Secretary 

ATTEST: 

By: 

Authorized Representive 

Acknowledgment and Acceptance Page to Follow 



IN WITNESS WHEREOF, the parties hereto have each caused this Green Township 
Board of Education Local Unit License Agreement to be fully authorized, executed and delivered 
in its name and on its behalf by its Authorized Officers, and have caused its seal to be hereunto 
duly affixed and attested, on or as of the day first above written. 

[SEAL] 
THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY, as Licensee 

By: 
John Bonanni, Chairman 

ATTEST: 

By: 
Ellen M. Sandman, Secretary 

GREEN TOWNSHIP BOARD OF 
EDUCATION, as Licensor 

By: 
/ 

Sallyann McCarty, 
Business AdministratorlSoard Secretary 

By: 

W r i z e d  Representive 

Acknowledgment and Acceptance Page to Follow 



The terms and conditions of this Green 
Township Board of Education Local Unit License 
Agreement are hereby ACKNOWLEDGED and 
ACCEPTED by the following acknowledgment 
party, this 14. day of December, 201 1. 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC 
ItkManager 

By: 



STATE OF NEW JERSEY ) 
) ss.: 

COUNTY OF MORRIS) 

On this 14" day of December, 201 1, before me, a Notary Public in and for said County 
and State, personally appeared John Bonanni, known to me (or proved to me on the basis of 
satisfactory evidence) to be the Chairman of the Authority, that executed the within instrument, 
and known to me to be the person who executed the within instrument on behalf of said 
Authority. A A 



STATE OF NEW JERSEY ) 
) ss.: 

COUNTY OF SUSSEX) 

On this 2nd day of December, 2011, before me, a Notary Public in and for said County 
and State, personally appeared Sallyann McCarty known to me (or proved to me on the basis of 
satisfactory evidence) to be the Business Administrator/Board Secretary of the within Series 
201 1 Local Unit, that executed the within instrument, and known to me to be the person who 
executed the within instrument on behalf of said Company. 



STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NEW YORK) 

On this 14" day of December, 201 1, before me, a Notary Public in and for said County 
and State, personally appeared Stacey L. Hughes known to me (or proved to me on the basis of 
satisfactory evidence) to be the Authorized Signatory, The Manager of the Company of the 
within Series 201 1 Local Unit, that executed the within instrument, and known to me to be the 
person who executed the within instrument on behalf of said Company. - Notary Public 

JAMES BROOKS MANN 
NOTARY PUBLIC-STATE OF NEW YORK 

No. 02MA6233849 
Quallfled In New York County 

My Commlsslon Expires January 03. 2015 



EXHIBIT A 

Morris County Improvement Authority 
not to exceed $50,000,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 I 
(Federally Taxable] 

Series 2011 Local Unit List of Local Unit Facilities 

Green Township Board of Education (http://g+eenhills.org$ 

(2) Green Hills School (Roof 157 kW) 
69 Mackerley Road 
Greendell, NJ 



EXHIBIT B 

[Attach Description of Green Township Board of Education Renewable Energy Projects] 

All Renewable Energy Projects will utilize high efficiency, polycrystalline, glass Solar Panels. 
All roof mounted Renewable Energy Projects shall utilize racking systems specifically selected 
for each application and in accordance with the Company RFP. All Renewable Energy Projects 
will be constructed with a tilt angle varying from 0- 10 degrees from horizontal, facing south, to 
maximize overall installed capacity, ensuring the highest level of system output. All roof and 
walkway canopy Module Mounting Systems shall be laid out in a manner that will provide for 
appropriate walbays  for ease of access to the Renewable Energy Projects and other rooftop 
equipment such as HVAC units, vents and fans. All parking canopy systems shall utilize a T- 
Bar, single, unilever construction. All Renewable Energy Projects shall be comprised of 
materials and equipment that meets the requirements of Appendix C of the Company RFP, which 
is attached as a portion of Exhibit A-1 to the Company Lease Agreement. 



EXHIBIT C 

[Attach Description of Green Township Board of Education Capital Improvement 
Projects] 

None 



EXHIBIT D 

[Attach Green Township Board of Education Draw Papers] 

Requisition No. - 

, -, 20- 

[Trustee] 

Re: The Morris County Improvement Authority 
County Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 201 1 (the "Series 201 1 Bonds") 

Dear Sir or Madam: 

Pursuant to (i) Section 5 10(c) of that certain "Lease Purchase Agreement (Morris County 
Renewable Energy Program, Series 201 1)" dated as of December 1,201 1 (the "Company Lease 
Agreement") by and between The Morris County Improvement Authority (the "Authority"), as 
lessor, and SUNLIGHT GENERAL SUSSEX SOLAR, LLC, a New Jersey limited liability 
company (the "Company"), as lessee, and (ii) Section 5.02(2) of the Authority's bond resolution 
duly adopted July 20, 2011 and entitled "Resolution Authorizing the Issuance of County of 
Sussex Guaranteed Renewable Energy Program Lease Revenue Notes and Bonds, Series 201 1 
and Additional Bonds of The Moms County Improvement Authority", as amended and 
supplemented, and (iii) with respect to the [Renewable Energy Projects, or as applicable, any 
Completion Project related thereto (the "Green Township Board of Education Renewable 
Energy Projects")] [Capital Improvement Projects, or as applicable, any Completion Project 
related thereto (the "Green Township Board of Education Capital Improvement Projects")] 
being developed for [ 1, as the applicable Series 2011 Local Unit (the 
"Licensor") (capitalized terms not defined in this Certificate shall have the respective meanings 
ascribed to such terms in the Company Lease Agreement), the Company, by its Authorized 
Officer stated below, DOES HEREBY CERTWY and REQUISITION moneys on deposit in 
the Project Fund and held by U.S. Bank National Association, as trustee (the "Trustee") for the 
holders of the Series 201 1 Bonds, as follows: 

1. The Trustee is hereby requested to pay $ from moneys on deposit in 
the Project Fund equal to the aggregate Project Costs for which payment or reimbursement is 
being sought by this requisition. 

(a) $ of which aggregate amount shall be payable to: 



r for 
services] [incurred in connection 

with the following Development Contract: 1; 

[the Company for reimbursement of Costs of the Project previously paid by the Company to 
for 

services] [incurred in connection with the following Development Contract: 
1; and 

(b) $ of which aggregate amount shall be payable to: 

r for 
services] [incurred in connection 

with the following Development Contract: - 1 

[the Company for reimbursement of Costs of the Project previously paid by the Company to 
for 

services] [incurred in connection with the following Development Contract: 
1 

{Please Note, Include Name and Address of any Contractor and the specific Development 
Contract pursuant to which this Requisition is submitted) 

2. (a) Such funds requested in accordance with Section l(a) of this 
Requisition were incurred in connection with the [acquisition, construction, or installation of the 
Green Township Board of Education Renewable Energy Projects listed on Exhibit A-1] 
[acquisition, construction, renovation or installation of the Green Township Board of Education 
Capital Improvement Projects listed on Exhibit A-21 to the Company Lease Agreement, to be 
fmanced by a portion of the proceeds of the Series 2011 Bonds, and all with respect to the 
following Local Unit Facilities of the Licensor: 

(b) Such funds requested in accordance with Section l(b) of this 
Requisition were incurred in connection with the [acquisition, construction, or installation of the 
Green Township Board of Education Renewable Energy Projects listed on Exhibit A-1] 
[acquisition, construction, renovation or installation of the Green Township Board of Education 
Capital Improvement Projects listed on Exhibit A-21 to the Company Lease Agreement, to be 
financed by a portion of the proceeds of the Series 2011 Bonds, and all with respect to the 
following Local Unit Facilities of the Licensor: 

3. Such payment obligation, for which funds have been requested in accordance with 
Section [l(a)] [l(b)] of this Requisition, (i) has been properly incurred in accordance with the 
Plans and Specifications, (ii) is an item of the Cost of such Project, (iii) is a proper charge against 
the Project Fund, (iv) has not been the basis of any previous withdrawal, and (v) attached hereto 
is a bill, invoice, receipt or other evidence that payment on such Project Cost is due and owing or 
has been paid by or on behalf of the Company. This Requisition, together with any such 
attachments contemplated by clause (v) above, shall constitute Draw Papers submitted on a Draw 



Date for all purposes of the Company Lease Agreement, the Bond Resolution and the Local Unit 
License Agreement for the Licensor. 

4. This requisition may be executed, acknowledged and accepted in any number of 
counterparts, each of which may be executed by one or more of the respective parties, and all of 
which shall be regarded for all purposes as one original and shall constitute and be but one and 
the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR. LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 

The terms of this Requisition are hereby 
ACKNOWLEDGED and ACCEPTED by the 
Licensor set forth below, this - day of -, 
2 0 .  

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Requisition is hereby 
ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day o f ,  2 0 .  

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 



FORMS OF Green Township Board of Education ACCEPTANCE CERTIFICATES 

See Attached: 

Form E-1, Form of Green Township Board of Education REP Acceptance Certificate 
Form E-2, Form of Green Township Board of Education C P  Acceptance Certificate 



EXHIBIT E-1 

[Attach Green Township Board of Education REP Acceptance Certificate] 

I, the undersigned , a duly authorized officer of SUNLIGHT 
GENERAL SUSSEX SOLAR, LLC, a New Jersey limited liability company (the "Company"), 
pursuant to the terms of that certain "Lease Purchase Agreement (Sussex County Renewable 
Energy Program, Series 2011)" dated as of December 1, 2011 (the "Company Lease 
Agreement") between The Morris County Improvement Authority, as lessor (the "Authority"), 
and the Company, as lessee, and with reference to the Renewable Energy Projects, or as 
applicable, any Completion Project related thereto (the "Green Township Board of Education 
Renewable Energy Projects") being developed for 1 1, as the applicable Series 
201 1 Local Unit (the "Licensor") (capitalized terms not defined in this Certificate shall have the 
respective meanings ascribed to such terms in the Company Lease Agreement), DO HERF,BY 
CERTIFY as follows: 

1. As of , 20-, the Green Township Board of Education Renewable 
Energy Projects have been designed, acquired, constructed, and installed, and therefore have 
been completed and delivered in good order and in conformance with the Plans and 
Specifications, and are ready for use. Attached hereto are the required engineering certifications 
and I or reports evidencing same. 

2. The Company has previously submitted all eligible Draw Papers to the Trustee 
with respect to the Green Township Board of Education Renewable Energy Projects, against 
which the Company has received (or has directed receipt to a third party vendor) from the 
Trustee sufficient funds from the Project Fund to pay all Costs of the Green Township Board of 
Education Renewable Energy Projects, including the design, permitting, acquisition, construction 
and installation thereoq, or if such funds were insufficient, the Company has provided available 
funding through the Equity Contribution to complete the design, permitting, acquisition, 
construction and installation thereof]. 

3. The Green Township Board of Education Renewable Energy Projects, having 
been designed, acquired, constructed and installed by or on behalf of the Company on the Local 
Unit Facilities for the Licensor with a portion of the proceeds of the Bonds, are hereby accepted 
for use by the Company, with title thereto as set forth in Section 609(a) of the Company Lease 
Agreement, to generate renewable energy therefrom to be sold through the Authority to the 
Licensor, all as set forth in the Program Documents. This Section 3, together with the Licensor's 
acknowledgment below by an Authorized Officer thereof, shall constitute the Company's and the 
Licensor's acceptance of the Green Township Board of Education Renewable Energy Projects 
for all purposes of Section 5lO(d)(i)(C) of the Company Lease Agreement and Section 
5.02(3)(a)(i)(C) of the Bond Resolution. 

4. Attached hereto is one or more duly authorized, fully executed and delivered copy 
or copies of the Green Township Board of Education Interconnection Agreement(s) with the 
applicable local electric utility distribution provider with respect to all of the Green Township 
Board of Education Renewable Energy Projects. 



5 .  [Choose one, as applicable] 

[This REP Acceptance Certificate is not the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and 
accordingly, any moneys on deposit in the Project Fund, if any, including interest, earmarked for 
the Green Township Board of Education Renewable Energy Projects shall remain on deposit in 
the Project Fund for Costs of other Projects.] 

[This REP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall not have caused an Event of Default under the Company Lease Agreement as of 
the date of this REP Acceptance Certificate, nor has the Company acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered REP Acceptance Certificate, any moneys on deposit in the Project Fund, without 
further authorization, shall f ~ s t  be applied to reimburse the Company for its withheld retainage 
under the Company Lease Agreement, and the excess after such application shall be transferred 
by the Trustee to the Debt Service Fund and applied as a credit to the next due Basic Lease 
Payments owed by the Company, in accordance with the terms of the Bond Resolution and the 
Company Lease Agreement.] 

[This REP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)@) of the Bond Resolution, and the 
Company shall have either caused an Event of Default under the Company Lease Agreement as 
of the date of this REP Acceptance Certificate, or the Company has acted, or failed to act, in 
such a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered REP Acceptance Certificate, any moneys on deposit in the Project Fund, shall be 
applied as set forth in a Certificate of an Authorized Officer of the Authority.] 

5. This REP Acceptance Certificate may be executed, acknowledged and accepted in 
any number of counterparts, each of which may be executed by one or more of the respective 
parties, and all of which shall be regarded for all purposes as one original and shall constitute and 
be but one and the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

ATTEST: 

[00024695-] 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 





The terms of this Green Township Board of 
Education REP Acceptance Certificate are 
hereby ACKNOWLEDGED and ACCEPTED 
by the Licensor set forth below, this - day of 
-9 20,  

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Green Township Board 
of Education REP Acceptance Certificate is 
hereby ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day o f ,  20-. 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title:: 



EXHIBIT E-2 

[Attach Green Township Board of Education CIP Acceptance Certificate] 

I, the undersigned , a duly authorized officer of [COMPANY[, [a 
Delaware limited liability company] (the "Company"), pursuant to the terms of that certain 
"Lease Purchase Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated as 
of December 1, 2011 (the "Company Lease Agreement") between The Morris County 
Improvement Authority, as lessor (the "Authority"), and the Company, as lessee, and with 
reference to the Capital Improvement Projects, or as applicable, any Completion Project related 
thereto (the "Green Township Board of Education Capital Improvement Projects") being 
developed for r 1, as the applicable Series 2011 Local Unit (the "Licensor") 
(capitalized terms not defined in this Certificate shall have the respective meanings ascribed to 
such terms in the Company Lease Agreement), DO HEREBY CERTIFY as follows: 

1. As of , 2 0 ,  the Green Township Board of Education Capital 
Improvement Projects have been designed, acquired, constructed, renovated, and installed, and 
therefore have been completed and delivered in good order and in conformance with the Plans 
and Specifications, and are ready for use. 

2. The Company has previously submitted all eligible Draw Papers to the Trustee 
with respect to the Green Township Board of Education Capital Improvement Projects, against 
which the Company has received (or has directed receipt to a third party vendor) from the 
Trustee sufficient funds from the Project Fund to pay all Costs of the Green Township Board of 
Education Capital Improvement Projects, including the design, permitting, acquisition, 
construction, renovation, and installation thereofl, or if such funds were insufficient, the 
Company has provided available funding through the Equity Contribution to complete the 
design, permitting, acquisition, construction, renovation, and installation thereofl. 

3. By obtaining the Licensor's execution of the acknowledgment below, the 
Company is satisfying the requirement regarding the Licensor's acceptance of (a) the Green 
Township Board of Education Capital Improvement Projects for all purposes of Section 
5lO(d)(ii)(C) of the Company Lease Agreement and Section 5.02(3)(a)(ii)(C) of the Bond 
Resolution, which Green Township Board of Education Capital Improvement Projects, were 
designed, acquired, constructed, renovated, and installed by or on behalf of the Company on the 
Local Unit Facilities for the Licensor with a portion of the proceeds of the Bonds, with title 
thereto as set forth in Section 609 of the Company Lease Agreement and (b) the CIP Acceptance 
State. This Section 3, together with the Licensor's acknowledgment below by an Authorized 
Officer thereof, shall constitute the Licensor's acceptance of the Green Township Board of 
Education Capital Improvement Projects for all purposes of Section 5lO(d)(ii)(C) of the 
Company Lease Agreement and Section 5.02(3)(a)(ii)(C) of the Bond Resolution. 

4. [Choose one, as applicable] 

[This CIP Acceptance Certificate is not the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and 



accordingly, any moneys on deposit in the Project Fund, if any, including interest, earmarked for 
the Green Township Board of Education Capital Improvement Projects shall remain on deposit 
in the Project Fund for Costs of other Projects.] 

[This CIP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall not have caused an Event of Default under the Company Lease Agreement as of 
the date of this CIF' Acceptance Certificate, nor has the Company acted, or failed to act, in such a 
manner as would, with the passage of time, cause an Event of Default under the Company Lease 
Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered CIP Acceptance Certificate, any moneys on deposit in the Project Fund, without 
further authorization, shall first be applied to reimburse the Company for its withheld retainage 
under the Company Lease Agreement, and the excess after such application shall be transferred 
by the Trustee to the Debt Service Fund and applied as a credit to the next due Basic Lease 
Payments owed by the Company, in accordance with the terms of the Bond Resolution and the 
Company Lease Agreement.] 

[This CIP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall have either caused an Event of Default under the Company Lease Agreement as 
of the date of this CIP Acceptance Certificate, or the Company has acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered CIP Acceptance Certificate, any moneys on deposit in the Project Fund, shall be 
applied as set forth in a Certificate of an Authorized Officer of the Authority.] 

5 .  This CIP Acceptance Certificate may be executed, acknowledged and accepted in 
any number of counterparts, each of which may be executed by one or more of the respective 
parties, and all of which shall be regarded for all purposes as one original and shall constitute and 
be but one and the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 

ATTEST: 



The terms of this Green ÿ own ship Board of 
Education CIP Acceptance Certificate are 
hereby ACKNOWLEDGED and ACCEPTED 
by the Licensor set forth below, this - day of 
-9 2 0 .  

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Green Township Board 
of Education CIP Acceptance Certificate is 
hereby ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day of -, 20-. 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 



EXHIBIT F 

CERTIFICATE OF AN AUTHORIZED OFFICER OF THE LICENSOR FOR COSTS . . 

OF ISSUANCE INCURRED ON BEHALF OF THE LICENSOR 

The Morris County Improvement Authority 
P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: John Bonanni, Chairman 
jbonanni@co.morris.nj .us 

[Trustee] 

Re: The Morris County Improvement Authority 
County Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 201 1 (the "Series 2011 Bonds") 

Dear Sir or Madam: 

Pursuant to (i) Section 4.4 of that certain "License and Access Agreement (Sussex 
County Renewable Energy Program, Series 201 1)" dated as of December 1, 201 1 (the "Green 
Township Board of Education Local Unit License Agreement") by and between The Morris 
County Improvement Authority (the "Authority") and 1 1 (the 
"Licensor"), and (ii) Section 5.03(3)(a) of the Authority's bond resolution duly adopted July 20, 
2011 and entitled "Resolution Authorizing the Issuance of County of Sussex Guaranteed 
Renewable Energy Program Lease Revenue Notes and Bonds, Series 201 1 and Additional Bonds 
of The Morris County Improvement Authority", as amended and supplemented, (capitalized 
terms not defined in this Certificate shall have the respective meanings ascribed to such terms in 
the Green Township Board of Education Local Unit License Agreement), the Company, by its 
Authorized Officer stated below, HEREBY REQUESTS that the Authority direct the Trustee to 
pay the following Costs of Issuance incurred with reference to the issuance of the Series 201 1 
Bonds on behalf of the Licensor from moneys on deposit in the Costs of Issuance Account of the 
Administrative Fund in the amount of $ , which amount shall be payable to 

for services] 

[the Licensor for reimbursement of Costs of Issuance previously paid by the Licensor to 

for services]. 



Such payment obligation has been properly incurred in accordance with all applicable 
law, is a Cost of Issuance under the Bond Resolution, is a proper charge against the Costs of 
Issuance Account of the Administrative Fund, and has not been the basis of any previous 
withdrawal. Attached hereto is a bill, invoice, receipt or other evidence that payment of said 
Costs of Issuance is due or has been paid by or on behalf of the Licensor. 

Very truly yours, 

[LICENSOR] 

By: 
Authorized Officer 

The form (only) of this Certificate is hereby 
ACKNOWLEDGED by the MORRIS COUNTY 
IMPROVEMENT AUTHORITY this day 
of -3 20-. 

By: 
Name: 
Title: 



EXHIBIT G 

[None] 



LICENSE AND ACCESS AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

By and Between 

Hardyston Township Board of Education, as Licensor 

And 

MORRIS COUNTY IMPROVEMENT AUTHOFUTY, as Licensee 

Dated as of December 1,2011 

with respect to Morris County Improvement Authority's 
$27,700,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 (Federally Taxable), 
consisting of: 

$26,715,000 Series 201 1A Bonds, and 
$985,000 Series 201 1B Note 

[00024684-21 
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LICENSE AND ACCESS AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

THIS "LICENSE AND ACCESS AGREEMENT (Sussex County Renewable Energy 
Program, Series 2011)" (including any amendments or supplements hereto from time to time in 
accordance with the terms hereof, this "Hardyston Township Board of Education Local Unit 
License Agreement"), dated as of December 1, 2011, is made by and among Hardyston 
Township Board of Education (the "Licensor"), a public body corporate and politic organized 
and existing under the laws of the State of New Jersey, in the County of Sussex (the "County"), 
State of New Jersey ("State") and the MORRIS COUNTY IMPROVEMENT AUTHORITY 
(including any successors and assigns, the "Authority" or the "Licensee"), duly created by 
resolution of the Board of Chosen Freeholders ("Board of Freeholders") of Morris County as a 
public body corporate and politic of the State pursuant to and in accordance with the provisions 
of the county improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 
1960 of the State, and the acts amendatory thereof and supplemental thereto (as codified at 
N.J.S.A. 40:37A-44 et seq ,the "Acf') andother applicable law. 

- 
WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 

"County") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the financing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
Energy Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Morris County Jinprovement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Moms 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 
Morris (the "Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Act"), and other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the 



Authority, with theconsent of both the County, a beneficiary county under the Act, and the 
Morris County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section I I" ) ,  
which purposes include the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shared Services 
Acf'), and all other applicable law, the terms of which agreement has been set forth in that 
certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1, 
201 1 (as amended and supplemented from time to time in accordance with its terms, the "Sewice 
Agreement") between the County and the Authority, and consented to by Morris County; 

WHEREAS, the County has determined to enter into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defmed) for the 
following primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority to enter into the kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Morris County has 
developed and implemented its own renewable energy program through the Authority, which 
Authority has retained (in accordance with all applicable law) experienced legal, engineering, 
energy consulting, and financial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting f m s ,  Birsdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (collectively, the "Authority Consultants") and 
(iii) accordingly, it is more administratively efficient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex County Consultants", if any, and together with the Authority 
Consultants, the "Consultunts"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to Renewable Energy Projects involving solar panels, are to be 
installed on, in, aff~xed or adjacent to andfor for any other Local Unit controlled buildings, other 
structures, lands or other properties of the Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and maintenance 



of the Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defined in the 
hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units: 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to fmance the respective Renewable Energy Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, and Town of Newton (collectively, the "Municipal 
Series 2011 Local Units"); and 

(ii) Byram Township School District, Frankford Township's Consolidated 
Schools, Franklin Borough Board of Education, Green Township Board of 
Education, Hardyston Board of Education, High Point Regional School 
District, Kittatinny Regional School District, Newton Board of Education 
(collectively, the "Board of Education Series 2011 Local Units"); and 

(iii) County, Sussex County Community College and Sussex County Technical 
School (the "Counf.y Series 201 1 Local Units"); 

(each a "Series 2011 Local Unit", and, collectively, the "Series 201 1 Local Units"), through the 
issuance by the Authority of the hereinafter defined Series 201 1 Bonds; 

WHEREAS, in order to finance the Renewable Energy Projects for the Series 2011 
Local Units on, in or about their Local Unit Facilities, the Authority shall sell the following 
series of Series 2011 Bonds, (i) one series of bonds in the aggregate principal amount of 
$26,715,000 and entitled, "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 201 1A (Federally Taxable)" dated their date of delivery (the "Series 
20llA Bonds") the terms of which sale shall be as set forth in that certain Bond Purchase 
Agreement between the Underwriter and the Authority (the "Series 201 1A Bonds"), and (ii) one 
series of notes in the aggregate principal amount of $985,000 and entitled, "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Note, Series 2011B (Federally 
Taxable)" (the "Series 20l lB Note, and together with the Series 201 1A Bonds, "Series 2011 
Bonds"), by the same sale method as the Series 201 1A Bonds; 



WHEREAS, after taking into account the hereinafter defined Equity Contribution, the 
Series 2011 Bonds shall also finance all other costs associated with the Renewable Energy 
Program that the Authority determines to be necessary, convenient or desirable for the successful 
implementation of the Renewable Energy Program, including without limitation (i) all or a 
portion of the Preliminary Program Costs, Administrative Expenses and Company Development 
Fees and Expenses (as such terms are defined in the hereinafter defined Bond Resolution), (ii) 
costs incurred in connection with the issuance of the Series 201 1 Bonds, (iii) costs incurred or to 
be incurred in connection with the design, permitting, acquisition, construction, installation, 
operation and maintenance of the Renewable Energy Projects for the Series 2011 Local Units, 
(iv) one year's worth of Series 201 1A Bonds capitalized interest and (v) such other amounts as 
shall be set forth in the Bond Resolution (collectively, the Series 2011 Project"); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectively, the "Bonds") shall be issued pursuant to the terms of that certain 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENCiE NOTES AND 
BONDS SERIES 2011 AND ADDITIONAL BONDS OF THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY" adopted by the governing body of the Authority on 
September 28, 2011, as amended and supplemented from time to time in accordance with its 
terms, including by one or more Certificates of an Authorized Officer of the Authority, each 
dated the date of issuance of the respective series of Series 201 1 Bonds (the "Bond Resolution"), 
all in accordance with Sections 17-19 of the Act (N.J.S.A. 40:37A-60, 61 and 62) and all other 
applicable law; 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40,4365-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 
Bonds, the Authority shall have entered into a "License and Access Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended or supplemented from time to time in accordance with its terms, each agreement shall 
constitute a "Local Unit License Agreement", and collectively, the "Local Unit License 
Agreements") with each Series 2011 Local Unit that would, among other things, provide the 
Authority andlor its assignees the right and obligation to (i) access the Local Unit Facilities of 
each such Series 201 1 Local Unit, most particularly their roofs, parking area and/or grounds and 
electrical systems (the "Local Unit License"), (ii) finance, design, permit, acquire, construct, 
install, operate and maintain the Renewable Energy Projects on, in, affixed or adjacent to, or for 
the benefit of such Local Unit Facilities, (iii) receive the right to the renewable energy produced 
fiom the Renewable Energy Projects fmanced by the Series 2011 Bonds, and (iv) sell all or a 
portion of the renewable energy produced from such Renewable Energy Projects through the 
Authority to the respective Series 201 1 Local Units, pursuant to an assignment (under each Local 
Unit License Agreement) from the Authority to the Series 2011 Local Units of the Power 
Purchase Agreement (as hereinafter defined), the terms of which Power Purchase Agreement 
could be entered into directly by the Series 2011 Local Units under N.J.S.A. 40A:ll-15(45) of 
the Local Public Contracts Law (for the Municipal and County Series 201 1 Local Units). under 
N.J.S.A. 18A:lSA-42(o) of the Public Schools Contracts Law (for the Board of Education Series 
2011 Local Units) and under N.J.S.A. lSA:64A-25.1 et seq. of the County College Contracts 
Law for the College Series 201 1 Local Unit; 



WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A:ll-4.l(k) of the Local Public Contracts Law and N.J.S.A. 18A:18A-4.l(k) 
of the Public Schools Contracts Law, (ii) Local Finance Board Notice 2008-20, December 3, 
2008, Contracting for Renewable Energy Services, (iii) the State Board of Public Utilities 
("BPU') protocol for measuring energy savings in PPA agreements dated February 20, 2009 
(Public Entity Energy EfJiciency and Renewable Energy Cost Savings Guidelines), (iv) Local 
Finance Board Notice 2009-10 dated June 12, 2009, Contracting for Renewable Energy 
Services: Update on Power Purchase Agreements, and (v) all other applicable law, and pursuant 
to a competitive contracting process governed thereby, which included a request for solar 
developer proposals issued by the Authority dated September 8, 2011, as amended (the 
"Company RFP") and the receipt of proposals from prospective solar developers, including that 
proposal dated October 13, 2011 (the "Company Proposal") submitted with respect to Sunlight 
General Sussex Solar, LLC (the "Company"), the Authority selected the Company to design, 
permit, acquire, construct, install, operate and maintain the Renewable Energy Projects for the 
designated Local Unit Facilities of such Series 201 1 Local Units, with such Program terms as are 
set forth in the following Company Documents to be entered into between the Company and, at a 
minimum, the Authority, or acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" dated 
December 1, 2011 (as the same may be amended or supplemented from 
time to time in accordance with its terms, the "Company Lease 
Agreement") between the Authority, as owner and lessor, and the 
Company, as lessee, (I) conveying to the Company a leasehold interest in 
and to the Renewable Energy Projects, (11) assigning to the Company a 
license of the necessary portion of each Series 2011 Local Units' Local 
Unit Facilities (obtained by the Authority through the Local Unit License 
Agreements) in order for the Company to design, permit, acquire, 
construct, install, operate and maintain the Renewable Energy Projects, for 
such Series 201 1 Local Units, and (111) obligating the Company to operate 
and maintain, or cause the operation and maintenance of, the Renewable 
Energy Projects for the Series 201 1 Local Units; 

@) That certain "Power Purchase Agreement (Sussex County Renewable 
Energy Program, Series 201 1)" dated December 1,201 1 (as the same may 
be amended or supplemented from time to time in accordance with its 
terms, the "Power Purchase Agreement") authorized pursuant to N.J.S.A. 
40:37A-77 and -78 of the Act, N.J.S.A. 40A:65-4 of the Shared Services 
Act, N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law (regarding 
that portion to be assigned to the Municipal Series 201 1 Local Units and 
the County Series 2011 Local Unit under the applicable Local Unit 
License Agreement), N.J.S.A. 18A:lSA-42(o) of the Public Schools 
Contracts Law (regarding that portion to be assigned to the Board of 
Education Series 2011 Local Units under the applicable Local Unit 
License Agreements) and N.J.S.A. 18A:64A-25.1 et seq. of the County 



College Contracts Law (regarding that portion to be assigned to the 
College Series 201 1 Local Unit under the applicable License Agreement) 
and the guidelines applicable to such contracts promulgated by the BPU 
whereby, among other things, 

(I) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement to issue the Series 201 1 Bonds to finance 
the Renewable Energy Projects, and if applicable, the 
Capital Improvement Projects, for the Series 2011 Local 
Units, and the Company shall be entitled to draw a 
dedicated portion of the net proceeds of the Series 201 1 
Bonds for the design, permitting, acquisition construction, 
renovation, and installation of such Projects on a 
requisition basis, 

(11) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement, as nominal owner of the Renewable 
Energy Projects for State law purposes, to assign to the 
Company all or a portion of the Authority's rights to the 
Solar Renewable Energy Certificates ("SRECs") generated 
by the Renewable Energy Projects for the Series 2011 
Local Units, and 

(111) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of fifteen 
(1 5 )  years, plus extensions if applicable, for a fixed power 
purchase price per kilowatt hour, as escalated under the 
terms thereof (such terms to be established pursuant to the 
Company Proposal), the renewable energy generated by the 
Renewable Energy Projects, which Authority obligation to 
purchase shall be assigned to the Series 201 1 Local Units 
as part of the Local Unit License Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement and the 
hereinafter defined Company Disclosure Agreement, Company Pledge 
Agreement, EPC Contract, and County Security Agreement, if any, may 
be collectively defined as the "Company Documents"); 

WHEREAS, payment of the principal of (including mandatory sinking fund installments, 
if any) and interest on the Series 2011 Bonds, shall be secured by the Trust Estate as defined 
under and in accordance with the terms of the Bond Resolution, which shall include, among 
other things, (i) Basic Lease Payments to be made by the Company under, and as defined in, the 
Company Lease Agreement, (ii) certain Additional Lease Payments to be made by the Company 
under, and as defined in, the Company Lease Agreement, which Additional Lease Payments 



shall be attributable to (a) the Purchase Option Price payable in accordance with Section 701 of 
the Company Lease Agreement upon any optional redemption of the Series 201 1 Bonds or (b) 
the Mandatory Purchase Price payable in accordance with Section 702 of the Company Lease 
Agreement upon any acceleration of the Series 201 1 Bonds, and (iii) payments by the County 
under the hereinafter defined County Guaranty to the extent other funds (including the Basic 
Lease Payments) are not available to make the Series 201 1 Bond debt service payments on time 
and in full, all in accordance with the terms of the Bond Resolution; 

WHEREAS, the payment of the principal (including mandatory sinking fund 
installments, if any) of, and interest (at interest rates not to exceed the maximum rates set forth in 
the Local Finance Board Application) on the Series 2011 Bonds, but not any redemption 
premium, shall be fully, unconditionally and irrevocably guaranteed in accordance with (i) the 
terms of a guaranty ordinance of the County fmally adopted by the Board of Freeholders on 
August 17, 2011, (ii) by a guaranty certificate to be executed by an authorized officer of the 
County within each Series 2011 Bond and (iii) that certain "County Guaranty Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the 
same may be amended and supplemented from time to time in accordance with its terms, the 
"County Guaranty Agreement") by and between the County and the Authority, as acknowledged 
by the Company setting forth, among other things, the County's obligation to make any such 
guaranty payments in accordance with and within the parameters set forth in the guaranty 
ordinance and the Bond Resolution (collectively, the "County Guaranty')), all pursuant to Section 
37 ("'Section 37') of the Act (N.J.S.A. 40:37A-80); 

WHEREAS, the holders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entitled to the pledge of the Trust 
Estate under the Bond Resolution on a pro-rata basis with the holders of any Outstanding Bonds 
as defined therein, including the Series 201 1 Bonds, although the guaranty of the County shall 
only extend to any such Series of Additional Bonds to the extent (i) the aggregate principal 
amount of all such Series of Additional Bonds, when taken together with the aggregate principal 
amount of the Series 201 1 Bonds, shall not exceed $50,000,000, or (ii) the County adopts and 
executes similar official action and documents constituting the County Guaranty; 

WHEREAS, under the Company RFP, the Authority shall be obligated to obtain an 
equity contribution, a letter of credit, cash, a covenant to provide same, a reserve or other form of 
security acceptable to and, if necessary, issued for the benefit of the County (the "County 
Security') to be issued by a sufficiently rated banking or other financial institution, or if the 
County Security is provided by or on behalf of the Company, then the Company (in any such 
case, the "County Security Provider"), all to secure, in part, the County's payment obligations 
under the County Guaranty (but not to secure the payment of debt service on the Series 201 1 
Bonds, as any such County Security shall be deposited in the County Security Fund created and 
defined under the Bond Resolution, which Fund shall not be a part of the Trust Estate pledged 
for the payment of the Series 201 1 Bonds), the terms of which County Security may be set forth 
in a letter of credit and reimbursement or other agreement to be dated the first day of the month 
of issuance of the applicable series of Bonds (as the same may be amended and supplemented 
from time to time in accordance with its terms, the "County Security Agreement") among, at a 



m u m ,  the Company, the County Security Provider, and the Authority, and acknowledged by 
the County; 

WHEREAS, to the extent the need for a County Security Agreement has been eliminated 
due to the type of County Security found acceptable to the County and the Authority, then the 
provisions regarding the County Security shall not be set forth in any County Security 
Agreement, but rather shall be set forth in the Bond Resolution, the County Guaranty 
Agreement, the Company Lease Agreement, and as required, the other Program Documents (as 
hereinafter defined); 

WHEREAS, under the Company Proposal, the Company is providing County Security 
acceptable to the County and the Authority in the form of the sum of (i) an equity contribution to 
be made by or on behalf of the Company, in the form of a combination of (a) the in kind 
acceptance by Power Partners MasTec LLC, of Charlotte, North Carolina and authorized to 
transact business in the State (including affiliates, the "EPC Contractor"), to delay receipt of 
payment for services performed by the EPC Contractor in connection with the construction of the 
Renewable Energy Projects for the Series 2011 Local Units, under that certain Turnkey Design, 
Engineering, Procurement and Construction Contract dated December 12,201 1 (as the same may 
be amended or supplemented from time to time in accordance with its terms, the "EPC 
Contract") between the Company and the EPC Contractor with respect to such Renewable 
Energy Projects) by and between the Company and the EPC Contractor, in the estimated amount 
of $7,818,860 (the "In-Kind Equity Contribution") until the earlier of (x) receipt of the Company 
of Section 1603 Grant proceeds for all the Renewable Energy Projects or (y) the Initial Basic 
Lease Payment Date and (b) a cash contribution in the amount currently anticipated to be 
$1,500,000 but subject to increase or decrease, as applicable, so as to be equal to the excess of 
(x) the actual costs for which the Company is responsible in connection with the Renewable 
Energy Projects (including the initial funding of the County Reserve described below) over (y) 
the amount of the Series 2011 Bond proceeds, the Section 1603 Grant (as defined in the 
Company Lease Agreement) proceeds available to fund such costs through the Initial Basic 
Lease Payment Date (the "Cash Equity Contribution") which will be funded by or on behalf of 
the Company no later than the earlier of (i) ninety (90) days after completion of the Renewable 
Energy Projects or (ii) March 15,2013 (the In-Kind Equity Contribution, together with the Cash 
Equity Contribution shall be known as the "Equity Contribution"), (ii) a cash reserve in the 
amount of $1,500,000 (the "County Reserve") to be deposited in the County Security Fund for 
the benefit of the County, then as Reimbursement Collateral (as defined in the Bond Resolution), 
which amount shall be funded no later than the earlier of (i) ninety (90) days after completion of 
the Renewable Energy Projects or (ii) March 15, 2013, and (iii) in the event of a Company 
default under the Company Documents, the SRECs and payments made by the Series 201 1 Local 
Units under the Local Unit License Agreements, all of which would be available to repay the 
County once the County has made payment under the County Guaranty: 

WHEREAS, the Company Proposal, including the Equity Contribution and the funding 
of the County Reserve described above, has been deemed acceptable by the County and the 
Authority, in lieu of the amount of funds contemplated by the Company RFP to be deposited in 
the County Security Fund because the Company Proposal, including the Equity Contribution and 
the funding of the County Reserve described above(i) reduce the amount of the Series 201 1 



Bonds required to be issued by the County and (ii), shall eliminate the need to fund any County 
Deficiency Amount (as defined in the Company RFP); 

WHEREAS, should the County otherwise have insufficient sources of funds to make its 
Basic Lease Payments on time and in full, the Company shall have the ability to draw funds from 
the County Reserve in order to enable the Company to make its Basic Lease Payments; 

WHEREAS, should the Company fail to make its Basic Lease Payments on time and in 
full, thereby causing the County to make payments to the Series 201 1 Bondholders under the 
County Guaranty, which in turn causes the County Security to be drawn upon to reimburse the 
County for all or a portion of any such County Guaranty repayments, (i) the County Security 
Agreement, if any, may provide that the Authority assign and pledge the Reimbursement 
Collateral to the County Security Provider, as reimbursement security for any such draw on the 
County Security, or (ii) to the extent no County Security Agreement shall exist, then the 
Company, as County Security Provider in such instance, shall only be entitled to such excess 
County Security, as Reimbursement Collateral, if any shall remain available, after and to the 
extent the County has been fully paid under its County Guaranty but only to the extent of any 
County Security provided by or on behalf of the Company; 

WHEREAS, in the event the Company provides the County Security Fund requirement, 
in part, through such a covenant to provide immediately available funds, if applicable, but in any 
event to secure other Company obligations under the Company Documents, the Authority shall 
require the Company to further secure such obligations by pledging certain property interests of 
the Company and its member's interest in and to the Company to the Trustee, all as shall be set 
forth in the Company Lease Agreement and that certain "Pledge and Security Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the 
same may be amended or supplemented from time to time in accordance with its terms, the 
"Company Pledge Agreement"), and issued by the sole member of the Company, in favor of the 
Trustee, and acknowledged and accepted by the Company; 

WHEREAS, the Company as a potential "materially obligated person" within the 
meaning and for the purposes set forth in Rule 15c2-12 ("Rule I5c-12") promulgated by the 
Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934, as 
amended, shall be required to enter into that certain "Company Continuing Disclosure 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated December 1,201 1 
(as the same may be amended and supplemented from time to time in accordance with its terms, 
the "Company Continuing Disclosure Agreemenf') with the Authority and the Trustee, as 
dissemination agent (the "Dissemination Agent") in order to satisfy the secondary market 
disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15c2-12, the County will be 
required to enter into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended and supplemented fiom time to time in accordance with its terms, the "County 
Continuing Disclosure Agreement" and together with the Company Continuing Disclosure 



Agreement, the "Continuing Disclosure Agreements"; the County Continuing Disclosure 
Agreement, along with the County Guaranty and the County Security Agreement, if any, shall be 
collectively known as the "County Documents") with the Dissemination Agcnt in order to satisfy 
the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution andlor the Continuing 
Disclosure Agreements, the Authority shall (i) not be considered a "materially obligated person" 
within the meaning and for the purposes set forth in Rule 15c2-12, and (ii) be required to provide 
certain material events notices in accordance with Rule 15c2-12, and accordingly, the Authority 
shall be required to provide such material events notices under the terms of the Company 
Continuing Disclosure Agreement and the County Continuing Disclosure Agreement, all in order 
to satisfy the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, .prior to the issuance of the Series 2011 Bonds and in accordance with 
N.J.S.A. 40A:5A-6, 7 and 8 of the Local Authorities Fiscal Control Law, the Authority shall 
have made an application dated July 19, 201 1 (the "Local Finance Board Application") to, and 
seek, obtain, and officially recognize the findings fiom, the Local Finance Board (the 'Zocal 
Finance Board") in the Department of Local Government Services of the State Department of 
Community Affairs; 

WHEREAS, in order to market and sell the Series 2011 Bonds, the Authority shall by 
negotiated sale publicly offer the Series 201 1 Bonds, in which public offering case the Authority 
shall have authorized (i): the distribution of a preliminary official statement "deemed final" 
within the meaning and for the purposes of Rule 15c2-12 describing the terms of the Series 2011 
Bonds, the Series 201 1 Project and the other transactions contemplated hereby (the "Preliminav 
Official Statement"); and (ii) the execution and delivery of a bond purchase agreement (the 
"Bond Purchase Agreement") with an underwriter to be selected by the Authority through a fair 
and open process (alternatively, the "Undemriter") to purchase all of the Series 201 1 Bonds, and 
(iii) delivery of a final Official Statement incorporating the terms of the sale of the Series 201 1 
Bonds and certain other information into the Preliminary Official Statement (the "Oficial 
Statement, and together with the Preliminary Official Statement, and the Bond Purchase 
Agreement, and any of the same or other offering or sale documents that may be required by the 
County "Sale Documents"); 

WHEREAS, prior to the issuance of the Series 201 1 Bonds and in accordance with 
Section 13 ("Section 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have made a 
detailed report regarding the Renewable Energy Program to Board of Chosen Freeholders of the 
County of Sussex (the "Sussex County Board of Freeholders") and the Morris County Board of 
Freeholders, which report shall include, without limitation, descriptions of the Series 201 1 
Bonds, the Bond Resolution, the Company Documents, the County Documents, the Local Unit 
License Agreements, and if and as applicable, the Sale Documents (collectively, the "Program 
Documents"), and which report and amended report shall be accepted by both the County and 
Morris County by resolution adopted by the Sussex County Board of Freeholders and the Morris 
County Board of Freeholders pursuant to Section 13. 



NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which is hereby acknowledged, the parties hereby agrees as follows: 



ARTICLE I 

DEFINITIONS 

Section 1.1. Defiiitions. 

(a) The following defmed terms shall have the respective meanings ascribed 
to such terms in the preambles hereof: 

Hardyston Township Board of Education Local Unit License Agreement 
Act 
Authority 
Board of Education Series 2011 Local Units 
Board of Freeholders 
Bond Purchase Agreement 
Bond Resolution 
Bonds 
BPU 
Capital Improvement ProjectsX 
Cash Equity Contribution 
Company 
Company Continuing Disclosure Agreement 
Company Documents 
Company Lease Agreement 
Company Pledge Agreement 
Company Proposal 
Company RFP 
County 
County Continuing Disclosure Agreement 
County Guaranty 
County Guaranty Agreement 
County Reserve 
County Security 
County Security Agreement 
County Security Provider 
County Service Agreement 
County Series 2011 Local Units 
Dissemination Agent 
Equity Contribution 
EPC Contract 
EPC Contractor 
Initial Tranche 
In-Kind Equity Contribution 
Local Units 
Local Unit FacilitiesX 
Local Unit License 



Local Unit License Agreement 
Local Unit License Agreements 
Municipal Series 2011 Local Units 
Official Statement 
Power Purchase Agreement 
Preliminary Official Statement 
Preliminary Program Costs 
Program Documents 
Projects* 
Renewable Energy Program 
Renewable Energy Projects* 
Rule 15c2-12 
Sale Documents 
Second Tranche 
Section 1603 Grant 
Series 2011 Bonds 
Series 2011A Bonds 
Series 2011B Note 
Series 2011 Local UnitX 
Series 2011 Local Units 
Shared Sewices Act 
SRECs 
State 
Underwriter 

*as such defmed terms may be amended or supplemented pursuant to Section 4.6 of the Power 
Purchase Agreement. 

(b) The following defined terms shall, for all purposes of this Hardyston 
Township Board of Education Local Unit License Agreement, have the meanings ascribed to 
such terms in the Bond Resolution 

Account 
Additional Bonds 
Administrative Expense Account 
Administrative Fund 
Aged Account 
Bond 
Capitalized Interest Account 
Code 
Company Development Fees and Expenses 
Completion Conditions 
Completion Project 
Consulting Energy Engineer 
Consulting Energy Engineering Services 
Cost 



Costs of Issuance Accouut 
County Security Fund 
County Security Fund Requirement 
Debt Sewice Fund 
Funds 
General Fund 
Gross Substitute Power Purchase Price 
Interest Account 
Investment Securities 
Net Substitute Power Purchase Price 
Outstanding 
Paying Agent 
Principal Account 
Principal Office 
Project Fund 
Rating Agency 
Renewable Energy Program Interested Party 
Restoration Security Fund 
Restoration Security Fund Requirement 
Revenue Accouut 
Revenue Fund 
Revenues 
Series 
Series 2011B Bonds 
Sinking Fund Installments 
Supplemental Resolution 
Tax Certificate 
Tax-exempt Bonds 
Trustee 
Trust Estate 

(c) The following defined terms shall, for all purposes of this Hardyston 
Township Board of Education Local Unit License Agreement, have the meanings ascribed to 
such terms in the following Sections hereof. 

(i) Section 3.l(a): 

Hardyston Township Board of Education Capital 
Improvement Projects 

Hardyston Township Board of Educatiou Licensee 
Hardyston Township Board of Education Licensees 
Hardyston Township Board of Educatiou Local Unit Facilities 
Hardyston Township Board of Education Local Unit License 
Hardyston Township Board of Education Project Activities 
Hardyston Township Board of Education Projects 



Hardyston Township Board of Education Renewable Energy 
Projects 

(ii) Section 3.8: 

Revised Hardyston Township Board of Education Renewable 
Energy Projects 

(iii) Section 5.2(a)(i) 

Gross Substitute Power Purchase Price 
Net Substitute Power Purchase Price 

(iv) Section 6.l(a) 

Authority Event of Default 

(v) Section 6.l(b) 

Licensor Event of Default 

(vi) Section 7.1 (c) 

Term 

(d) The following defined terms shall, for all purposes of this Hardyston 
Township Board of Education Local Unit License Agreement, have the following meanings: 

"Hardyston Township Board of Education Acceptance Certificates" shall 
mean individually or collectively, as the case may be, the Hardyston Township Board of 
Education CIP Acceptance Certificate and the Hardyston Township Board of Education REP 
Acceptance Certificate, each in the form attached as Exhibit E to the Hardyston Township 
Board of Education Local Unit License Agreement and Exhibit B to the Company Lease 
Agreement. 

"Hardyston Township Board of Education CIP Acceptance Certificate" shall 
mean the certificate applicable to the Hardyston Township Board of Education Capital 
Improvement Projects in the form attached as Exhibit E-2 to the Hardyston Township Board of 
Education Local Unit License Agreement and Exhibit B-2 to the Company Lease Agreement, 
executed by an Authorized Officer of the Company, and acknowledged by an Authorized Officer 
of the Licensor, and acknowledged as to form only by an Authorized Officer of the Authority, 
setting forth, among other things, Licensor's acceptance of all of the Hardyston Township Board 
of Education Capital Improvement Projects, all as set forth in Section 4.3 of the Hardyston 
Township Board of Education Local Unit License Agreement and Section 5lO(d)(ii) of the 
Company Lease Agreement. As there are no Hardyston Township Board of Education Capital 
Improvement Projects for the Licensor, this definition shall have no effect in this Hardyston 



Township Board of Education Local Unit License Agreement. The Parties acknowledge and 
agree that no Hardyston Township Board of Education Capital Improvement Projects will be 
undertaken by the Company hereunder and that, accordingly, all provisions in this Agreement 
regarding the Capital Improvement Projectsare not applicable and of no force and effect. 

"Hardyston Township Board of Education Construction Manager" shall 
mean, individually or collectively, as the case may be, the person or fm hired, employed or 
otherwise engaged by either of the Authority or the Licensor, that shall be responsible for the 
oversight of the implementation of one or more segments of the design, permitting, acquisition, 
construction, and installation, and as applicable, the operation and maintenance of the Renewable 
Energy Projects by the Company for the Licensor, or the design, permitting, acquisition, 
construction, renovation, and installation of the Capital Improvement Projects by the Company 
for the Licensor. 

"Hardyston Township Board of Education Draw Papers" shall mean the 
requisitions, and attachments thereto, applicable to either the (i) Hardyston Township Board of 
Education Renewable Energy Projects or (ii) Hardyston Township Board of Education Capital 
Improvement Projects, in either case in the form attached as Exhibit D to the Hardyston 
Township Board of Education Local Unit License Agreement and Exhibit C to the Company 
Lease Agreement, each executed by an Authorized Officer of the Company, and acknowledged 
by an Authorized Officer of the Licensor, and acknowledged as to form only by an Authorized 
Officer of the Authority, setting forth, among other things, the requisitioning of funds from the 
Project Fund for either or both of the Hardyston Township Board of Education Renewable 
Energy Projects or the Hardyston Township Board of Education Capital Improvement Projects, 
all as set forth in Section 4.1 of the Hardyston Township Board of Education Local Unit License 
Agreement and Section 5 10(a), (b) and (c) of the Company Lease Agreement. 

"Hardyston Township Board of Education Interconnection Agreement" shall 
mean, individually or collectively, as the case may be, one or more agreements between or 
among, the existing local electric utility distribution provider and one or more of the Company, 
the Licensor andlor the Authority, with respect to the interconnection of the completed 
Hardyston Township Board of Education Renewable Energy Projects for the Licensor to the 
electric utility distribution system of such provider, which may take the form of an application 
and acceptance by at least two of such parties. 

"Hardyston Township Board of Education REP Acceptance Certificate" shall 
mean the certificate applicable to the Hardyston Township Board of Education Renewable 
Energy Projects in the form attached as Exhibit E-1 to the Hardyston Township Board of 
Education Local Unit License Agreement and Exhibit B-1 to the Company Lease Agreement, 
executed by an Authorized Officer of the Company, and acknowledged by an Authorized Officer 
of the Licensor, and acknowledged as to form only by an Authorized Officer of the Authority, 
setting forth, among other things, the Company's acceptance of all of the Hardyston Township 
Board of Education Renewable Energy Projects, all as set forth in Section 4.2 of the Hardyston 
Township Board of Education Local Unit License Agreement and Section 510(d)(i) of the 
Company Lease Agreement. 



"Authorized Officer" or "Authorized Representative" shall mean, (i) with 
respect to the Authority: the Chairperson, the Vice Chairperson, the Treasurer, or the Secretary 
of the Authority and, when used with reference to an act or document, also means any other 
person who shall be authorized by resolution or the by-laws of the Authority to perfonn such act 
or to execute such document or any other person or persons who shall be authorized by 
resolution of the Authority to act on behalf of the Authority or by a written certificate duly 
executed on behalf of the Authority by the Chairperson or by the Vice Chairperson of the 
Authority, which certificate shall set forth such authorization and shall contain the specimen 
signatures of each such person; (ii) with respect to the Licensor: the President, Chief School 
Administrator, Business Administrator or such other person designated as an Authorized Officer 
in the Hardyston Township Board of Education Local Unit License Agreement or any other 
person or persons who shall be authorized to act on behalf of such Licensor by virtue of a 
resolution of the governing body of the Licensor, which resolution shall set forth such 
authorization; (iii) with respect to the Trustee: any officer of the Trustee authorized by the 
Trustee to act or execute documents on behalf of the Trustee; (iv) with respect to Company: any 
officer or any authorized signatory of the Company authorized by the Company to act or execute 
documents on behalf of the Company; (v) with respect to the County Security Provider, if any: 
any officer of the County Security Provider authorized by the County Security Provider to act or 
execute documents on behalf of the County Security Provider; (vi) with respect to the County in 
any capacity other than clause (ii) above, the County Administrator of the County and, when 
used with reference to an act or document, also means any other person who shall be authorized 
by State statute, ordinance, resolution, by-laws or Administrative Code of the County to perfonn 
such act or to execute such document or any other person or persons who shall be authorized by 
resolution or ordinance of the Board of Freeholders to act on behalf of the County or by a written 
certificate duly executed on behalf of the County by the County Administrator of the County, 
which certificate shall set forth such authorization and shall contain the specimen signatures of 
each such person. 

"Event of Default" shall mean, individually or collectively, as the case may be, 
an Authority Event of Default or a Licensor Event of Default. 



ARTICLE 11 

REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE PARTIES 

Section 2.1.' Representations and Warranties of the Licensor. 

(a) The Licensor has the full right, power and authority under all applicable 
law to discharge its duties and obligations hereunder, and enjoy its rights and benefits hereunder, 
all in accordance with the terms hereof, each of which, together with all other terms hereof, shall 
be and are valid and binding terms enforceable against the Licensor. The Licensor has received 
any and all approvals and has taken all official action necessary to authorize an Authorized 
Officer of the Licensor to execute and deliver this Hardyston Township Board of Education 
Local Unit License Agreement (and any documents contemplated hereby, including without 
limitation the Hardyston Township Board of Education Draw Papers, the Hardyston Township 
Board of Education Acceptance Certificates, and any Hardyston Township Board of Education 
Interconnection Agreement) to the Licensee, and none of the provisions hereof, in any material 
way, conflict with the provisions of any other agreement to which the Licensor is a party or an 
acknowledgement party, including without limitation any other Program Document or any other 
agreement regarding liens or encumbrances applicable to the Licensor or its property, including 
the Hardyston Township Board of Education Local Unit Facilities. Licensor holds good, record 
and marketable title to each of the Hardyston Township Board of Education Local Unit Facilities 
and the land underlying the Hardyston Township Board of Education Local Unit Facilities. 
There are no mortgages or other liens against the Hardyston Township Board of Education Local 
Unit Facilities or the land except as set forth on Exhibit G. 

Section 2.2. Representations and Warranties of the Licensee. 

(a) The Licensee has the full right, power and authority under the Act and all 
other applicable law to discharge its duties and obligations hereunder, and enjoy its rights and 
benefits hereunder, all in accordance with the terms hereof, each of which, together with all other 
terms hereof, shall be and are valid and binding terms enforceable against the Licensee. The 
Licensee has taken all official action necessary to authorize an Authorized Officer of the 
Licensee to execute and deliver this Hardyston Township Board of Education Local Unit License 
Agreement to the Licensor, and none of the provisions hereof, in any material way, conflict with 
the provisions of any other agreement to which the Licensee is a party or an acknowledgement 
party, including without limitation any other Program Document or any other agreement 
regarding liens or encumbrances applicable to the Licensee or its property. 

Section 2.3. Mutual Representations, Warranties and Acknowledgments of the 
Licensor and the Licensee. 

(a) The Licensor shall constitute a Series 201 1 Local Unit for all purposes of 
the Renewable Energy Program pursuant to the provisions of all of the Program Documents, 
entitled to the rights, duties and obligations of a Series 201 1 Local Unit. 



@) To the extent the circumstances set forth in Section 5.2 hereof arise, 
whereby an Event of Default under the Company Lease Agreement has occurred due to the late 
or insufficient payment of Basic Lease Payments by the Company thereunder, this Hardyston 
Township Board of Education Local Unit License Agreement shall be deemed to be a power 
purchase agreement for purposes of (i) N.J.S.A. 40A.11-15(45) of the Local Public Contracts 
Law, to the extent the Licensor is a Series 201 1 Municipal Local Unit or a Series 201 1 County 
Local Unit, or (ii) N.J.S.A. 18A.18A-42(o) of the Public Schools Contracts Law, to the extent 
the Licensor is a Series 201 1 Board of Education Local Unit, as applicable. 

Section 2.4. Covenants of the Licensor. 

(a) Upon the delivery of the Hardyston Township Board of Education CIP 
Acceptance Certificate with respect to the Hardyston Township Board of Education Capital 
Improvement Projects, if any, the Licensor shall own such Hardyston Township Board of 
Education Capital Improvement Projects, and further, the Licensor shall be obligated to 
maintain, and as necessary, operate the Hardyston Township Board of Education Capital 
Improvement Projects, it being expressly understood and acknowledged by the parties hereto that 
neither the Authority nor any other Renewable Energy Program Interested Party shall, after such 
time, have any obligations in connection therewith. 

(b) To the extent the Licensor determines to exercise the fair market value 
purchase option with respect to the Hardyston Township Board of Education Renewable Energy 
Projects set forth in Section 5.1 (d) hereof, the Licensor shall pay for and conclude such purchase 
in an expeditious manner from the Company (which Company shall have taken fee ownership of 
the Hardyston Township Board of Education Renewable Energy Projects pursuant to Section 
609@) of the Company Lease Agreement) or from or through the Authority, as applicable, which 
purchase price may be funded by the Licensee if so agreed to by the parties in writing. 

(c) Although the Company shall be responsible for the payment of 
Administrative Expenses caused by the action or inaction of the Company, to the extent 
Licensor's action or inaction pursuant to the terms of this Hardyston Township Board of 
Education Local Unit License Agreement results in the Authority incurring Administrative 
Expenses, Licensor shall be responsible for the prompt payment of same. 

Section 2.5. Covenants of the Licensee. 

(a) The Authority shall issue the Bonds pursuant to the Bond Resolution, the 
Act, and all other applicable law, such that the amounts on deposit with the Trustee in the Project 
Account of the Project Fund, together with the Equity Contribution, shall be sufficient, after 
taking into account all such other amounts on deposit therein earmarked for the funding of the 
Renewable Energy Projects of all the other Series 2011 Local Units, to fund the Cost of the 
Hardyston Township Board of Education Renewable Energy Projects on, or as applicable, in the 
Hardyston Township Board of Education Local Unit Facilities. 

(b) The Authority shall issue the Bonds pursuant to the Bond Resolution, the 
Act, and all other applicable law, such that the amounts on deposit with the Trustee in the Capital 



Improvement Project Account of the Project Fund, shall be sufficient, after taking into account 
all such other amounts on deposit therein earmarked for the funding of the Capital Improvement 
Projects of all the other Series 2011 Local Units, to fund the Cost of the Hardyston Township 
Board of Education Capital Improvement Projects on or as applicable, in the Hardyston 
Township Board of Education Local Unit Facilities. 

(c) No later than the issuance of the Bonds, the Authority shall have 
authorized, delivered and executed, and shall have caused the Company to have authorized, 
delivered and executed, or otherwise be bound by the terms and provisions of, the Company 
Documents, which by their terms shall require the Company to design, permit, acquire, construct, 
install, operate and maintain the Hardyston Township Board of Education Renewable Energy 
Projects on or as applicable, in or about the Hardyston Township Board of Education Local Unit 
Facilities, it also being expressly understood and acknowledged by the parties hereto that such 
Hardyston Township Board of Education Renewable Energy Projects, and any products derived 
therefrom including the electricity generated as renewable energy thereby, shall be owned in fee 
by the Licensee, subject to the terms of the Company Documents, including without limitation 
the conveyance of the ownership thereof, for Federal income tax purposes, to the Company 
pursuant to the terms thereof. 

(d) No later than the issuance of the Bonds, the Authority shall have 
authorized, delivered and executed, and shall have caused the Company to have authorized, 
delivered and executed, or otherwise be bound by the terms and provisions of, the Company 
Documents, which by their terms shall require the Company to design, permit, acquire, construct, 
renovate, and install the Hardyston Township Board of Education Capital Improvement Projects 
on or as applicable, in or about the Hardyston Township Board of Education Local Unit 
Facilities, it also being expressly understood and acknowledged by the parties hereto that that 
such Hardyston Township Board of Education Capital Improvement Projects shall be owned in 
fee by the Licensor. 

(e) The Authority shall exercise the Fair Market Value purchase option under 
the Company Documents, and take, any action consistent therewith, to the extent the Authority is 
so directed by theLicensor, all in accordance with Section 5.l(d) hereof. 

Section 2.6. Inapplicable Terms. 

Notwithstanding anything to the contrary contained in this Local Unit License 
Agreement, the parties hereto acknowledge and agree that (a) the Company is not responsible for 
the construction of any Hardyston Township Board of Education Capital Improvement Projects 
under the Program Documents and any references herein to Hardyston Township Board of 
Education Capital Improvement Projects, Hardyston Township Board of Education Capital 
Improvement Project Fund, Hardyston Township Board of Education CIP Acceptance 
Certificates or any other term defined by reference to Hardyston Township Board of Education 
Capital Improvement Projects (without limiting the application of any such term to the extent not 
related to Hardyston Township Board of Education Capital Improvement Projects) shall be of no 
further force and effect, and @) as recited in the preambles hereof, there shall be no need for a 
County Security Agreement or a third-party County Security Provider, which due to the funding 



of the County Reserve upon issuance of the Series 2011A Bonds, shall be the Company for 
purposes of the Program Documents. 



ARTICLE I11 

LICENSE 

Section 3.1. License. 

(a) For the Term of this Hardyston Township Board of Education Local Unit 
License Agreement, the Licensor does hereby grant to the Authority and its designees set forth in 
writing and delivered to the Licensor, which the Licensor hereby acknowledges shall include the 
Company pursuant to the Company Documents, and any of the Authority's or the Company's 
subcontractors, consultants, agents, and any other person or entity the Authority or the Company 
deems necessary, desirable or convenient in order to discharge their respective obligations or 
exercise their respective rights under this Hardyston Township Board of Education Local Unit 
License Agreement (each, an "Hardyston Township Board of Education Licensee", and 
collectively, the "Hardyston Township Board of Education Licensees"), the non-exclusive 
right and obligation to access the Local Unit Facilities of the Licensor as described on Exhibit A 
hereto (the "Hardyston Township Board of Education Local Unit Facilities"), including 
without limitation the roofs and electrical systems thereof, and all lands and properties of the 
Licensor that are reasonably necessary, desirable or convenient in order to give the Authority, the 
Company, or any other Hardyston Township Board of Education Licensee access to the 
Hardyston Township Board of Education Local Unit Facilities, and the Authority hereby accepts, 
subject to all of the terms and provisions of this Hardyston Township Board of Education Local 
Unit License Agreement, a license (the "Hardyston Township Board of Education Local Unit 
License") allowing each Hardyston Township Board of Education Licensee to enter the 
Hardyston Township Board of Education Local Unit Facilities for the purpose of (i) designing, 
permitting, acquiring, constructing, installing, financing, operating and maintaining the 
Renewable Energy Projects for the Licensor described on Exhibit B hereto (the "Hardyston 
Township Board of Education Renewable Energy Projects"), and (ii) designing, permitting, 
acquiring, constructing, renovating, installing, and financing the Capital Improvement Projects 
for the Licensor described on Exhibit C hereto (the "Hardyston Township Board of 
Education Capital Improvement Projects", and together with the Hardyston Township Board 
of Education Renewable Energy Projects, the "Hardyston Township Board of Education 
Projects") and to take all such other reasonable actions in connection therewith (collectively, 
and as additionally described in subsection (c) below, the "Hardyston Township Board of 
Education Project Activities"), all at the sole cost and expense of the Authority or any other 
Hardyston Township Board of Education Licensee, but not the Licensor[, unless expressly set 
forth elsewhere herein]. As there are no Hardyston Township Board of Education Capital 
Improvement Projects for the Licensor, this definition shall have no effect in this Hardjrston 
Township Board of Education Local Unit License Agreement. Notwithstanding the foregoing, 
the Licensor shall be responsible for all operating, maintenance and repair costs incurred from 
the Point of Delivery (as defined in the Power Purchase Agreement) to Licensor's operating site 
(solely the site and not including the solar improvements) at or in each of its Hardyston 
Township Board of Education Local Unit Facilities. 

(b) For all purposes of this Hardyston Township Board of Education Local 
Unit License Agreement, the Hardyston ~ k s h i p  Board of Education Local Unit License shall 



be deemed to include a preliminary license granted by the Licensor to the Authority and shall 
include, as Hardyston Township Board of Education Licensees, any entities involved in the 
procurement process directed by the Authority to select the Company, so long as the Authority 
submits a list of such entities to the Licensor, for the sole purpose of allowing any such entities 
to accumulate sufficient information to submit a response to the Authority pursuant to such 
procurement process, thereby allowing such information gathering to constitute permissive 
Hardyston Township Board of Education Activities, which preliminary Hardyston Township 
Board of Education Local Unit License shall automatically cease upon the establishment of the 
Company pursuant to such procurement process (to be automatically replaced, for the Authority 
and, among such entities, for the Company only, by subsection (a) above). 

(c) The Hardyston Township Board of Education Licensees shall have access 
to the Hardyston Township Board of Education Local Unit Facilities to conduct Hardyston 
Township Board of Education Project Activities, a portion of which are expressly set forth in 
subsection (a) above, and shall include the following: 

(i) The investigation of the Hardyston Township Board of 
Education Local Unit Facilities necessary to issue or cause the issuance of the 
opinion (structural condition of roof) and analysis (wind analysis) contemplated 
by Section 4.6(a) of the Power Purchase Agreement; 

(ii) The construction, installation and operation and 
maintenance of any equipment for the Hardyston Township Board of Education 
Renewable Energy Projects, including but not limited to photovoltaic solar 
modules, photovoltaic solar mounting systems, roofing modifications as approved 
by the Authority and Licensor, electrical power, and control wiring, controls, 
protective relays, connections, fixtures, machinery, equipment, and other personal 
property that are required, desirable or convenient to construct, operate, and 
maintain the Hardyston Township Board of Education Renewable Energy 
Projects, subject to the Authority and Licensor's rights to notice, and Licensor's 
right to approve the Plans and Specifications therefore in accordance with Section 
501 of the Company Lease Agreement; 

(iii) All activities in connection with the removal of the 
Hardyston Township Board of Education Renewable Energy Projects as 
contemplated by Section 3.7(b)(i) of the Power Purchase Agreement; and 

(iv) The monitoring of the Hardyston Township Board of 
Education Renewable Energy Projects' system performance and metering from 
remote locations through access to the Licensor's data management network at 
the Hardyston Township Board of Education Local Unit Facilities. 

(d) No other activities beyond the scope of the Hardyston Township Board of 
Education Project Activities shall be undertaken on the Hardyston Township Board of Education 
Local Unit Facilities by the Authority or any other Hardyston Township Board of Education 
Licensee, unless expressly agreed to in writing by all the other parties hereto. 



(e) Licensor shall use commercially reasonable efforts to obtain, or cause to 
be obtained (in form and substance reasonably satisfactory to the Company) non-disturbance 
agreements or, if applicable, waivers andor consents from any of its mortgagees, landlords, or 
similar parties in interest with respect to all access and other rights which Licensor is obligated to 
provide or cause to be provided to the Company pursuant to this Section 3.1 and the Power 
Purchase Agreement. Licensor shall use commercially reasonable efforts to avoid interfering 
with the Company's performance of its obligations under this Hardyston Township Board of 
Education Local Unit License Agreement, the Company Lease Agreement or the Power 
Purchase Agreement. 

Section 3.2. Hardyston Township Board of Education Licensees. The 
parties hereto expressly acknowledge and agree that in addition to the Authority, for the duration 
of the Term of this Hardyston Township Board of Education Local Unit License Agreement, the 
Hardyston Township Board of Education License shall permit the Hardyston Township Board of 
Education Licensees to enter upon the Hardyston Township Board of Education Local Unit 
Facilities to conduct the Hardyston Township Board of Education Project Activities, at which 
time any such Hardyston Township Board of Education Licensees shall automatically, without 
any further action, be bound by the provisions of this Hardyston Township Board of Education 
Local Unit License Agreement during the Term hereof. The Licensee must require the EPC 
Contractor to provide the names of all employees, agents, and workers of the EPC Contractor 
and subcontractors who will be present at the site, and the Licensee acknowledges that the same 
will be used for purposes of checking all identities against the Megans law registry. 

Section 3.3. Obsewation. In connection with all Hardyston Township Board 
of Education Project Activities, the Authority andor any other Hardyston Township Board of 
Education Licensee shall afford the Licensor andlor its representatives, the opportunity to 
observe all Hardyston Township Board of Education Project Activities; provided, however, that 
such observation activities shall not interfere with any Hardyston Township Board of Education 
Project Activities or delay construction of the Projects; and provided, further, that the Licensor 
hereby releases and agrees to indemnify, defend and hold harmless the Authority and each ather 
Hardyston Township Board of Education Licensee from and against any and all loss, cost, 
damage, injury or expense arising out of the Licensor's, or its representatives' or consultant's 
entry or activities on the Hardyston Township Board of Education Local Unit Facilities for 
purposes of observing Project Activities not in compliance with this Section. 

Section 3.4. Reports; Inspection. The Authority shall, and shall cause all Hardyston 
Township Board of Education Licensees, to promptly provide the Licensor with copies of any 
final written reports prepared, compiled or generated as part of the Hardyston Township Board 
of Education Project Activities, if any [list of reports can be added here]. Further, the Licensor 
shall have the right, upon the provision of reasonable advance written notice to the Authority and 
so long as the following action shall not, to the greatest extent practicable, interfere with the 
Hardyston Township Board of Education Local Unit License, to inspect the Hardyston Township 
Board of Education Local Unit Facilities andor the Hardyston Township Board of Education 
Renewable Energy Projects during the Term of this Hardyston Township Board of Education 
Local Unit License Agreement to ensure the Authority is complying with the terms hereof. 



Section 3.5. Restoration. In the event the Hardyston Township Board of Education 
Local Unit License under this Hardyston Township Board of Education Local Unit License 
Agreement is revoked for any reason against the Authority, the Authority shall itself, or cause 
any other Hardyston Township Board of Education Licensee or other entity to promptly restore 
the Local Unit Facilities to exactly (or better, as newer) the condition of such Local Unit 
Facilities immediately prior to the granting of the Hardyston Township Board of Education 
Local Unit License hereunder, or to such other condition as shall be mutually agreeable to the 
Licensor and the Authority, provided that the costs of restoration where the revocation shall have 
been caused by the Licensor shall be paid for by the Licensor. 

Section 3.6. Insurance. Prior to accessing the Local Unit Facilities, the Authority 
shall deliver, or cause the Company performing Hardyston Township Board of Education Project 
Activities on the Hardyston Township Board of Education Local Unit Facilities to deliver, 
evidence of insurance of the Company in the coverage and amounts required under Article VII, 
Section 7.3 of the Company RFP, which is attached as a portion of Exhibit A-1 to the Company 
Lease Agreement, as may be modified by the Program Documents, and as required by Sections 
601 through 607 inclusive of the Company Lease Agreement, all such policies to be satisfactory 
to the Authority and the Licensor. All certificates of insurance required hereunder shall name as 
additional insureds the Authority and the Licensor. All such policies shall contain a provision 
whereby the same cannot be canceled or modified unless the Authority and the Licensor is given 
at least thirty (30) days prior written notice of such cancellation or modification. 
Notwithstanding a n w n g  else contained herein or in the Power Purchase Agreement, to the 
extent the insurance is in accordance with Acord 25 (2010105) should any of the above described 
policies be cancelled before the expiration date thereof, notice will be delivered in accordance 
with the policy provisions. 

Section 3.7. Revocation. 

(a) The parties expressly acknowledge that the Hardyston Township Board of 
Education Local Unit License cannot be revoked (including deemed revocation situations where 
the Hardyston Township Board of Education Local Unit Facilities are unavailable to allow the 
Company to perform Hardyston Township Board of Education Project Activities due to damage, 
condemnation or otherwise, which are governed by clauses (ii), (iii) and to the extent the 
circumstances giving rise to the deemed revocation are within the Licensor's control, (iv) below, 
inclusive, and where time periods shall commence from the onset of the unavailability of the 
Hardyston Township Board of Education Local Unit Facilities) once Bonds have been issued and 
are Outstanding, unless the Licensor satisfies clause (iv) below after complying with clause (i), 
and seeking to relocate pursuant to clauses (ii) and (iii) below: 

(i) The Licensor shall notify, in writing, the Licensee, the County, the 
Trustee and the Company that the Licensor intends to revoke its Hardyston 
Township Board of Education Local Unit License for the Hardyston Township 
Board of Education Local Unit Facilities, at least one (1) year prior to any such 
revocation; and 



(ii) The Licensor, working cooperatively with the Authority, shall seek 
to provide the Licensee, within such one (1) year period, with a substitute location 
for the Hardyston Township Board of Education Renewable Energy Projects, with 
as similar physical conditions to the existing Hardyston Township Board of 
Education Local Unit Facilities as is practicable, it being expressly understood 
that (A) the substitution shall not occur until the substitute Hardyston Township 
Board of Education Renewable Energy Project on the Hardyston Township Board 
of Education Local Unit Facilities is up and running so that none of the Authority, 
the Licensor, or the Company shall lose any electricity or SREC production 
during any transition period, and (B) the Licensor shall continue to pay all 
amounts due under this Hardyston Township Board of Education Local Unit 
License Agreement during such period (including without limitation the amounts 
set forth in Section 5.l(c)(i) hereof) as if such attempted revocation were not 
occurring, regardless of whether Licensor continues to receive and utilize the 
electricity from the Hardyston Township Board of Education Renewable Energy 
Projects located on, or as applicable in, the Hardyston Township Board of 
Education Local Unit Facilities, all as contemplated hereby, during such period; 
and 

(iii) To the extent the Authority and the Company agree to such 
relocation within such period, as evidenced by a Certificate of an Authorized 
Officer of each of the Authority and the Company delivered to the Licensor, the 
Trustee, and the County, then (A) the Licensor shall pay for all costs of relocating 
the Hardyston Township Board of Education Renewable Energy Projects on, or as 
applicable in, such new location (thereupon such new agreed upon location shall 
be deemed the new Hardyston Township Board of Education Local Unit Facilities 
for all purposes of this Hardyston Township Board of Education Local Unit 
License Agreement and the other Program Documents, and similarly, the new 
Hardyston Township Board of Education Renewable Energy Projects on, or as 
applicable in, such new Hardyston Township Board of Education Local Unit 
Facilities shall be deemed the new Hardyston Township Board of Education 
Renewable Energy Projects for all purposes of this Hardyston Township Board of 
Education Local Unit License Agreement and the other Program Document), 
including without limitation any relocation costs, re-installation costs, costs 
improving the condition of the new location to accept the Hardyston Township 
Board of Education Renewable Energy Projects, and the fees and expenses of all 
Renewable Energy Program Interested Parties involved with any such relocation, 
and as applicable, their consultants, and (B) prospectively, after such relocation, 
the Licensor shall continue to pay all amounts due under this Hardyston Township 
Board of Education Local Unit License Agreement for the remainder of the Term 
hereof (including without limitation the amounts set forth in Section 5.l(c)(i) 
hereof) and the parties shall be entitled to and obligated to perform, as applicable, 
the rights, duties, and obligations hereunder, as if such relocation never occurred, 
in which case clause (iv) of this Section 3.7(a) shall have no effect. 



(iv) To the extent the Authority and the Company do not agree to such 
relocation within such period (or alternatively, the Licensor has been unable to 
secure an acceptable alternative site within such period), as evidenced by a 
Certificate of an Authorized Officer of each of the Authority and the Company 
delivered to the Licensor, the Trustee, and the County, then Licensor shall pay (A) 
the Trustee an amount sufficient to pay the principal of, redemption premium, if 
any, and interest on all of the Outstanding Bonds allocable to the Hardyston 
Township Board of Education Renewable Energy Projects (as determined by the 
Authority, in its sole discretion, based on the Projects funded by the proceeds of 
Bonds and the pro-rata share of all other Bond proceeds) or provision for payment 
thereof and thereon shall have been made in accordance with Article XI1 of the 
Bond Resolution, together with the fees and expenses of all Renewable Energy 
Program Interested Parties involved in effecting such prepayment, redemption, 
and/or defeasance, and as applicable, their consultants, and (B) the Company an 
amount that reimburses the Company, on a net present value basis, for (I) the 
value of all SRECs that would have been obtained and accrued to the benefit of 
the Company during the remainder of the then existing Term hereof, such value to 
be based on an objective standard of valuation acceptable to the Company and 
available at such time, as approved by the Authority, (11) any other revenues the 
Company would have received under the Program Documents through the 
remainder of the then existing Term had the Hardyston Township Board of 
Education Renewable Energy Projects been operating at the Hardyston Township 
Board of Education Local Unit Facilities for the remainder of such then existing 
Term, if any (other than the credit against its Basic Lease Payments for payments 
that would have been made by the Licensor under Section 5.l(c)(i) hereof, as the 
Company is already receiving that benefit through the payment to the Trustee 
contemplated by sub-clause (A) above, which payments shall be credited against 
the Company's Basic Lease Payment obligations under the terms of the Program 
Documents) and (111) any penalties, recapture amounts or other payments required 
to be made by or on behalf of the Company or its investors under the Code or the 
American Recovery and Reinvestment Act of 2009 caused by an early revocation 
within any recapture period for any grants or tax benefits claimed by the 
Company relating to the Hardyston Township Board of Education Renewable 
Energy Projects. 

(b) The Licensor shall not, except in respect of a deemed revocation pursuant to 
Section 3.7(c), revoke the Hardyston Township Board of Education Local Unit License prior to 
the expiration of the Term hereof, in accordance with Section 7.1 hereof, unless any such 
revocation notice in writing shall be delivered to the Authority and the other Renewable Energy 
Program Interested Parties to the effect that (i) the provisions of Section 3.7(a) hereof have been 
complied with, (ii) that no suitable site for relocating the Hardyston Township Board of 
Education Renewable Energy Projects was found andlor approved in accordance with the terms 
of Section 3.7(a) hereof, and (iii) such notice is accompanied by immediately available funds in 
the amounts set forth in Section 3.7(a)(iv) hereof. 



(c) Any damage, taking, condemnation or otherwise of any Hardyston Township 
Board of Education Local Unit Facility as a result of which such Hardyston Township Board of 
Education Local Unit Facility is unavailable to allow the Company to perform its Hardyston 
Township Board of Education Project Activities shall be deemed to be a revocation of the 
Hardyston Township Board of Education Local Unit License by Licensor pursuant to Section 
3.7(a) hereof. 

Section3.8. Material Change to Hardyston Township Board of Education 
Renewable Energy Projects Prior to Issuance of the Acceptance Certificates. 

To the extent the Licensor requests a material change to the Hardyston Township Board 
of Education Renewable Energy Projects prior to the issuance of the Acceptance Certificates, the 
Licensor shall notify, in writing, the Licensee, the County, the Trustee and the Company of any 
requests for such material changes. To the extent the Authority and the Company agree to such 
material changes to the Hardyston Township Board of Education Renewable Energy Projects 
(the "Revised Hardyston Township Board of Education Renewable Energy Projects"), as 
evidenced by a Certificate of an Authorized Officer of each of the Authority and the Company 
delivered to the Licensor, the Trustee, and the County, the Licensor shall, prior to the Company 
undertaking the Revised Hardyston Township Board of Education Renewable Energy Project, 
advance funds to or, if already incurred, reimburse the Company for all costs incurred by the 
Company upon reliance of the Hardyston 'Township Board of Education Renewable Energy 
Projects set forth on Exhibit B hereto, and to the extent deemed appropriate by the Company, the 
relevant documentation relating thereto will be anlended, as applicable. 

Section 3.9. Abandonment. 

If any Hardyston Township Board of Education Renewable Energy Project is abandoned 
by the Company pursuant to Section 4.6(e) of the Power Purchase Agreement, the obligations 
under this Hardyston Township Board of Education Local Unit License Agreement assumed by 
the Company shall, as between the Company on the one handand the Licensor and the Authority 
on the other hand, with respect to such Hardyston Township Board of Education Renewable 
Energy Project, be deemed terminated and discharged. 



ARTICLE IV 

Hardyston Township Board of Education DRAW PAPERS; Hardyston Township Board of 
Education ACCEPTANCE CERTIFICATES; COSTS OF ISSUANCE 

Section 4.1. Hardyston Township Board of Education Draw Papers. 

(a) The Authority shall cause the Company to (i) design, permit, acquire, construct, 
install, operate and maintain the Hardyston Township Board of Education Renewable Energy 
Projects and (ii) design, permit, acquire, construct, renovate, and install the Hardyston Township 
Board of Education Capital Improvement Projects, all (x) in accordance with the Plans and 
Specifications therefor that shall be approved by the Licensor in accordance with Section 501 of 
the Company Lease Agreement, (y) pursuant to Development Contracts entered into by the 
Company after review by the Licensor in accordance with Section 502 of the Company Lease 
Agreement, and (z) otherwise as set forth in the Company Documents. 

(b) The Authority shall issue the Series 201 1 Bonds to fmance, among other things, a 
portion of the Hardyston Township Board of Education Renewable Energy Projects and the 
Hardyston Township Board of Education Capital Improvement Projects. The Authority may, in 
its sole discretion, but only upon the prior written consent of the Company provided in its sole 
discretion, issue any other Series of Bonds to finance any Completion Project relating to the 
Hardyston Township Board of Education Renewable Energy Projects or the Hardyston 
Township Board of Education Capital Improvement Projects, if necessary, desirable or 
convenient, as determined by the Authority in its sole discretion. 

(c) The Authority shall cause the Company to submit, from time to time, to the 
Licensor, with a copy to the Authority, the Hardyston Township Board of Education Draw 
Papers, in substantially the form attached as Exhibit C to the Company Lease Agreement and 
Exhibit D hereto, executed by the Company, for a portion of the Cost of (i) the design, 
permitting, acquisition, construction, installation, operation, and maintenance of the Hardyston 
Township Board of Education Renewable Energy Projects and (ii) the design, .permitting, 
acquisition, construction, renovation, and, installation of the Hardyston Township Board of 
Education Capital Improvement Projects. The Licensor shall promptly review the Hardyston 
Township Board of Education Draw Papers to determine that the statements set forth therein are 
true, accurate and complete. Upon completion of such review, and no later than three (3) 
Business Days after receipt of the Hardyston Township Board of Education Draw Papers from 
the Company, the Licensor shall execute the acknowledgment form to such Hardyston Township 
Board of Education Draw Papers where indicated, and promptly forward the original of such 
Hardyston Township Board of Education Draw Papers to the Trustee, with copies sent to the 
Company and the Authority. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the Hardyston Township Board of Education Construction Manager the 
Licensor's rights to review, acknowledge, accept, execute and deliver any Hardyston Township 



Board of Education Draw Papers, which delegation shall be conclusively evidenced by the 
Licensor's filing of a Certificate of an Authorized Officer of the Licensor to such effect with the 
Trustee, with copies to the Authority, the Company, and the Hardyston Township Board of 
Education Construction Manager; provided, however, that any such delegation shall not absolve 
the Licensor from any obligations with respect thereto, including the timeliness requirements set 
forth herein. By the Licensor's authorization, execution and delivery of this Hardyston 
Township Board of Education Local Unit License Agreement, the Licensor shall not require any 
further government approvals, including that of its governing body (so long as same does not 
violate state statutes and regulations), in order to cause an Authorized Officer of the Licensor 
either to (i) review, acknowledge, accept, execute and deliver any Hardyston Township Board of 
Education Draw Papers or (ii) delegate any such action to the Hardyston Township Board of 
Education Construction Manager. 

(e) Notwithstanding anything to the contrary herein or in any Program Document, the 
Authority may delegate to the Hardyston Township Board of Education Construction Manager 
the Authority's rights to acknowledge, as to form only, and on such basis, execute and deliver 
any Hardyston Township Board of Education Draw Papers to the Hardyston Township Board of 
Education Construction Manager, which delegation shall be conclusively evidenced by the 
Authority's filing of a Certificate of an Authorized Officer of the Authority to such effect with 
the Trustee, with copies to the Company, the Licensor, and the Hardyston Township Board of 
Education Construction Manager; provided, however, that any such delegation shall not absolve 
the Authority from any obligations with respect thereto, including the timeliness requirements set 
forth herein. By the Authority's authorization, execution and delivery of this Hardyston 
Township Board of Education Local Unit License Agreement, the Authority shall not require any 
further government approvals, including that of its governing body, in order to cause an 
Authorized Officer of the Authority either to (i) acknowledge, as to form only, and on such basis, 
execute and deliver any Hardyston Township Board of Education Draw Papers or (ii) delegate 
any such action to the Hardyston Township Board of Education Construction Manager. 

Section 4.2. Hardyston Township Board of Education REP Acceptance Certificate 
Relating to the Hardyston Township Board of Education Renewable Energy Projects. 

(a) When the Company has determined that all of the Hardyston Township Board of 
Education Renewable Energy Projects have been designed, acquired, constructed, and installed 
in accordance with the Plans and Specification and the Hardyston Township Board of Education 
Interconnection Agreement has been duly authorized, executed and delivered (by or among such 
parties that may include the Licensor), the Authority shall cause the Company to submit to the 
Licensor, with a copy to the Authority, the Hardyston Township Board of Education REP 
Acceptance Certificate applicable to such Hardyston Township Board of Education Renewable 
Energy Projects duly executed by an Authorized Officer of the Company, in substantially the 
form of Exhibit B-1 to the Company Lease Agreement and Exhibit E-1 hereto. 

(b) The Licensor shall promptly review the form Hardyston Township Board of 
Education REP Acceptance Certificate applicable to the Hardyston Township Board of 
Education Renewable Energy Projects received from the Company to determine that the 
statements set forth therein are true, accurate and complete. The Licensor shall promptly contact 



the Company to clarify or otherwise change the Hardyston Township Board of Education REP . 
Acceptance Certificate to a form acceptable to Licensor. Upon completion of such review and if 
applicable, clarification process or discussion with the Company, and no later than five (5) 
Business Days after receipt of the Hardyston Township Board of Education REP Acceptance 
Certificate from the Company in a form acceptable to the Licensor, the Licensor shall execute 
the acknowledgment form to such Hardyston Township Board of Education REP Acceptance 
Certificate where indicated, and promptly forward the original of such Hardyston Township 
Board of Education REP Acceptance Certificate to the Trustee, with copies sent to the Company 
and the Authority. 

(c) Notwithstanding anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the Hardyston Township Board of Education Construction Manager the 
Licensor's rights to review, acknowledge, accept, execute and deliver the Hardyston Township 
Board of Education REP Acceptance Certificate to the Hardyston Township Board of Education 
Construction Manager, which delegation shall be conclusively evidenced by the Licensor's filing 
of a Certificate of an Authorized Officer of the Licensor to such effect with the Trustee, with 
copies to the Authority, the Company, and the Hardyston Township Board of Education 
Construction Manager; provided, however, that any such delegation shall not absolve the 
Licensor from any obligations with respect thereto, including the timeliness requirements set 
forth herein. TheHardyston Township Board of Education Construction Manager shall use all 
reasonable efforts to ensure that copies of all Draw Papers and the REP Acceptance Certificate 
are forwarded to the Licensor in a reasonably timely manner. By the Licensor's authorization, 
execution and delivery of this Hardyston Township Board of Education Local Unit License 
Agreement, the Licensor shall not require any further government approvals, including that of its 
governing body, in order to cause an Authorized Officer of the Licensor either to (i) review, 
acknowledge, accept, execute and deliver the Hardyston Township Board of Education REP 
Acceptance Certificate or (ii) delegate any such action to the Hardyston Township Board of 
Education Construction Manager. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Authority may delegate to the Hardyston Township Board of Education Construction Manager 
the Authority's rights to acknowledge, as to form only, and on such basis, execute and deliver 
the Hardyston Township Board of Education REP Acceptance Certificate, which delegation shall 
be conclusively evidenced by the Authority's filing of a Certificate of an Authorized Officer of 
the Authority to such effect with the Trustee, with copies to the Company, the Licensor, and the 
Hardyston Township Board of Education Construction Manager; provided, however, that any 
such delegation shall not absolve the Authority from any obligations with respect thereto, 
including the timeliness requirements set forth herein. By the Authority's authorization, 
execution and delivery of this Hardyston Township Board of Education Local Unit License 
Agreement, the Authority shall not require any further government approvals, including that of 
its governing body, in order to cause an Authorized Officer of the Authority either to (i) 
acknowledge, as to form only, and on such basis, execute and deliver the Hardyston Township 
Board of Education REP Acceptance Certificate or (ii) delegate any such action to the Hardyston 
Township Board of Education Construction Manager. 



Section 4.3. Hardyston Township Board of Education CIP Acceptance Certificate 
Relating to the Hardyston Township Board of Education Capital Improvement Projects. 

(a) When the Company has determined that all of the Hardyston Township Board of 
Education Capital Improvement Projects have been designed, acquired, constructed, renovated, 
and installed in accordance with the Plans and Specification, the Authority shall cause the 
Company to submit to the Licensor, with a copy to the Authority, the Hardyston Township 
Board of Education CIP Acceptance Certificate applicable to such Hardyston Township Board of 
Education Capital Improvement Projects duly executed by an Authorized Officer of the 
Company, in substantially the form of Exhibit B-2 to the Company Lease Agreement and 
Exhibit E-2 hereto. 

(b) The Licensor shall promptly review the form Hardyston Township Board of 
Education CIP Acceptance Certificate applicable to the Hardyston Township Board of Education 
Capital Improvement Projects received from the Company to determine that the statements set 
forth therein are true, accurate and complete. The Licensor shall promptly contact the Company 
to clarify or otherwise change the Hardyston Township Board of Education CIP Acceptance 
Certificate to a form acceptable to Licensor. Upon completion of such review and if applicable, 
clarification process or discussion with the Company, and no later than five (5) Business Days 
after receipt of the Hardyston Township Board of Education CIP Acceptance Certificate from the 
Company in a form acceptable to the Licensor, the Licensor shall execute the acknowledgment 
form to such Hardyston Township Board of Education CIP Acceptance Certificate where 
indicated, and promptly forward the original of such Hardyston Township Board of Education 
CIP Acceptance Certificate to the Trustee, with copies sent to the Company and the Authority. 

(c) Notwithstanding anyhng to the contrary herein or in any Program Document, the 
Licensor may delegate to the Hardyston Township Board of Education Construction Manager the 
Licensor's rights to review, acknowledge, accept, execute and deliver the Hardyston Township 
Board of Education CIP Acceptance Certificate, which delegation shall be conclusively 
evidenced by the Licensor's filing of a Certificate of an Authorized Officer of the Licensor to 
such effect with the Trustee, with copies to the Authority, the Company, and the Hardyston 
Township Board of Education Construction Manager; provided, however, that any such 
delegation shall not absolve the Licensor from any obligations with respect thereto, including the 
timeliness requirements set forth herein. By the Licensor's authorization, execution and delivery 
of this Hardyston Township Board of Education Local Unit License Agreement, the Licensor 
shall not require any further government approvals, including that of its governing body, in order 
to cause an Authorized Officer of the Licensor either to (i) review, acknowledge, accept, execute 
and deliver the Hardyston Township Board of Education CIP Acceptance Certificate or (ii) 
delegate any such action to the Hardyston Township Board of Education Construction Manager. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Authority may delegate to the Hardyston Township Board of Education Construction Manager 
the Authority's rights to acknowledge, as to form only, and on such basis, execute and deliver 
the Hardyston Township Board of Education CIP Acceptance Certificate, which delegation shall 
be conclusively evidenced by the Authority's filing of a Certificate of an Authorized Officer of 
the Authority to such effect with the Trustee, with copies to the Company, the Licensor, and the 



Hardyston Township Board of Education Construction Manager; provided, however, that any 
such delegation shall not absolve the Authority fiom any obligations with respect thereto, 
including the timeliness requirements set forth herein. By the Authority's authorization, 
execution and delivery of this Hardyston Township Board of Education Local Unit License 
Agreement, the Authority shall not require any further government approvals, including that of 
its governing body, in order to cause an Authorized Off~cer of the Authority either to (i) 
acknowledge, as to form only, and on such basis, execute and deliver the Hardyston Township 
Board of Education CIP Acceptance Certificate or (ii) delegate any such action to the Hardyston 
Township Board of Education Construction Manager. 

Section 4.4. Costs of Issuance. 

The Authority shall inake available to the Licensor the moneys on deposit in the Costs of 
Issuance Account of the Administrative Fund held by the Trustee for payment of all Costs of 
Issuance incurred on behalf of the Licensor, as relayed by the Licensor to the Authority in 
writing prior to the issuance of the Series 201 1 Bonds, in the manner provided herein and in the 
Bond Resolution. In order to requisition funds for payment or reimbursement of such Costs of 
Issuance, the Licensor shall submit to the Authority and the Trustee a duly authorized, executed 
and delivered Certificate of an Authorized Officer of the Licensor, acknowledged as to form only 
by the Authority, substantially in the form of Exhibit F hereto. 



ARTICLE V 

POWER PURCHASE AGREEMENT 

Section 5.1. Power Purchase Agreement. 

(a) The Authority shall enter into the Power Purchase Agreement, if not 
contemporaneously herewith, on such terms and conditions as shall be approved by the Licensor, 
which approval shall not be unreasonably withheld or delayed, and which approval shall be 
dispositively evidenced by the Licensor's acknowledgement of the terms thereof as part of the 
Power Purchase Agreement, including all amendments or supplements thereto that would have a 
material affect on the Licensor, it being expressly understood that any such amendment having 
no material affect other than (x) on the Authority, (y) one or more of the other Series 201 1 Local 
Units, or (2) some other third party shall not require the acknowledgment of the Licensor. 

(i) Unless the Licensor specifically acknowledges terms and 
conditions other than the following, the Power Purchase Agreement shall provide, 
at a minimum, (A) for the sale of electricity conforming to the parameters set 
forth in subsection (c)(i) below, and (B) for a minimum fifteen (15) year term, 
unless extended in accordance with subsection (b) below; and 

(ii) Although the following related matters need not be set forth in the 
Power Purchase Agreement, the Authority shall cause such terms to be provided 
for in the Company Lease Agreement or other Company Documents, which may, 
to the extent desirable, include the Power Purchase Agreement: (A) the 
Licensor's Fair Market Value purchase option set forth in subsection (d) below, 
and (B) the removal of the Hardyston Township Board of Education Renewable 
Energy Projects and restoration of the Hardyston Township Board of Education 
Local Unit Facilities matters set forth in subsection (e) below. 

(b) The Power Purchase Agreement shall not be extended beyond its original fifteen 
0 5 )  year term, regardless of whether permitted by the original terms of the Power Purchase 
Agreement, or by an amendment thereof or supplement thereto, without the express written 
consent of the Licensor, which consent shall not be unreasonably withheld, but which consent 
shall not be forthcoming unless any such extension is allowable under applicable law. To the 
extent an amendment or supplement of the Power Purchase Agreement is required to effect such 
an extension, such Licensor consent shall be dispositively evidenced if set forth in the Licensor's 
acknowledgement of the terms of any such amendment thereto or supplement thereof as part of 
the Power Purchase Agreement. 

(c) The Authority hereby assigns to the Licensor and the Licensor hereby assumes 
(and to the extent any such Power Purchase Agreement shall be entered into subsequent to the 
date of authorization, execution and delivery of this Hardyston Township Board of Education 
Local Unit License Agreement, such assignment shall take effect immediately upon the 
authorization, execution and delivery of the Power Purchase Agreement) all of its rights, duties 
and obligations under the Power Purchase Agreement, insofar as it relates to the Licensor or the 



applicable Series 201 1 Local Unit, subject to the proviso below, including without limitation the 
rights and obligations to purchase power from the Company thereunder from the Hardyston 
Township Board of Education Local Unit Facilities, all in accordance with the terms and 
conditions set forth in the Power Purchase Agreement; provided however that such assignment 
shall and hereby does specifically exclude (I) any rights specifically reserved under the Power 
Purchase Agreement to the Authority, if any, and (11) the Local Unit License and the other rights 
being assigned by the Authority to the other Series 201 1 Local Units with respect to their Local 
Unit Facilities under their respective Local Unit License Agreements. 

(i) Specifically, without limitation, upon the Licensor's 
acknowledgment of the Power Purchase Agreement, as assignee of such 
Authority interests contemplated by this subsection (c), the Licensor shall and 
hereby does agree, during the Term for so long as the Power Purchase Agreement 
shall be in effect, to purchase the electricity generated by the Hardyston Township 
Board of Education Renewable Energy Projects located on, or as applicable, in 
the Hardyston Township Board of Education Local Unit Facilities from the 
Company for the price established under the Power Purchase Agreement 
(including any escalators set forth therein), and the Licensor shall pay the Trustee 
directly, on behalf of the Company (unless the Licensor receives a written notice 
from the Authority to the effect that the Company has prepaid all of the Series 
2011 Bonds and that the Lessee has delivered the required Certificate of an 
Authorized Officer of the Lessee pursuant to Sections 402(a)(iii) and 703(b)(iii) 
of the Company Lease Agreement, in which case the Licensor shall pay either (i) 
the Company, or (ii) a third-party at the direction of the Company), for any such 
electricity, upon the terms set forth in the Power Purchase Agreement. Such 
terms include, without limitation, the payment by the Licensor of the PPA Price 
on or before the Commencement Date, (as such terms are defined in the Power 
Purchase Agreement), all as set forth in Section 3.5 (including any adjustments 
referenced therein) and Exhibit B of the Power Purchase Agreement. Subject to 
Force Majeure (as defined in the Power Purchase Agreement), the Licensor shall 
make such payments in full and on time, without regard to set-off or any other 
rights it might assert against the Authority, the Company or the Trustee for any 
reason, which rights against the Authority, the Company and the Trustee are 
hereby waived by the Licensor. 

(d) Subject to Section 5.2 hereof, the Authority shall cause the Company 
Documents to include provisions providmg for the following, upon the expiration of the Power 
Purchase Agreement (without or after one or more extensions to the extent permissible under 
applicable law): (i) providing the Licensor or the Authority, at the direction of the Licensor, as 
applicable, an option to purchase the Hardyston Township Board of Education Renewable 
Energy Projects installed on or, as applicable, in the Hardyston Township Board of Education 
Local Unit Facilities, which option shall remain outstanding for a period of no fewer than thirty 
(30) days, (ii) providing for a purchase price equal to the then existing Fair Market Value (as 
defined in the Power Purchase Agreement) of the Hardyston Township Board of Education 
Renewable Energy Projects, such Fair Market Value to be determined in accordance with 
Section 3.7(b) of the Power Purchase Agreement which determination of Fair Market Value shall 



take into account all the facts and circumstances of the marketplace for such Hardyston 
Township Board of Education Renewable Energy Projects at such time, including without 
limitation, its continued operation and maintenance costs, its technological feasibility, as 
compared to then existing alternatives, and its continued utility to the Licensor, and (iii) to the 
effect that upon the exercise of any such Fair Market Value option by the Licensor, the removal 
and restoration obligations set forth in subsection (e) below shall be of no further effect, unless 
the Company or their agents have damaged the Licensor's Local Unit Facility from the 
Company's operation and maintenance of such Renewable Energy Projects, in which case the 
restoration obligations shall remain in effect. The purchase price for any such Fair Market Value 
purchase is not contemplated in the sizing of the Bonds, and the Licensor shall be solely 
obligated to finance and pay (or pay out of available funds) such purchase price to or on behalf 
of the Company; provided, however, that to the extent practicable, the Authority shall determine 
whether it can assist the Licensor with the funding of any such Fair Market Value purchase 
through the issuance of bonds, notes or other obligations of the Authority, if so requested by the 
Licensor at such time, and if practicable, the Authority shall provide such Fair Market Value 
purchase funds to the Licensor at terms that are consistent with then existing current market 
conditions. 

(e) The Authority shall cause the Power Purchase Agreement to include Force 
Majeure provisions, and shall further cause the Company Documents to include provisions to the 
effect that, upon the expiration of the Power Purchase Agreement (without or after one or more 
extensions to the extent permissible under applicable law), and to the extent the Licensor 
foregoes its right to exercise its Fair Market Value option set forth in subsection (d) above or, as 
applicable, its purchase option set forth in Section 5.2 below, the Company, or any other 
Hardyston Township Board of Education Licensees, as applicable, shall be obligated to (i) 
remove, within a reasonable period of time (as reasonably determined by the Authority), the 
Hardyston Township Board of Education Renewable Energy Projects from the Hardyston 
Township Board of Education Local Unit Facilities at the sole cost and expense and effort of the 
Company or any such other Hardyston Township Board of Education Licensees, and (ii) restore, 
within a reasonable period of time, the Hardyston Township Board of Education Local Unit 
Facilities, as improved by the Hardyston Township Board of Education Capital Improvement 
Projects, to the condition prior to the installation of the Hardyston Township Board of Education 
Renewable Energy Projects, reasonable wear and tear excepted, it being expressly understood by 
the Parties that the Local Unit shall expend no cost in any such removal or restoration, but shall, 
to the extent practical, provide such assistance as shall be necessary, desirable or convenient to 
effect such removal and restoration, and the Hardyston Township Board of Education Local Unit 
License shall not expire until such removal and restoration shall have been completed, and the 
Licensor issues a written certificate of an Authorized Officer of the Licensor to such effect to the 
Authority. 

Section 5.2. Substitute Power Purchase Price. 

(a) To the extent the Company causes an Event of Default to occur as defined 
under the Company Lease Agreement prior to the expiration of its original fifteen (1 5) year term, 
or any subsequent period of extension, and the nature of such Event of Default (including, 
without limitation, the failure of the Company to make all Basic Lease Payments thereunder on 



time and in full) causes the termination of the Company Lease Agreement and the Power 
Purchase Agreement, this Hardyston Township Board of Education Local Unit License 
Agreement shall continue in full force and effect, with the following changes, which shall not 
require amendment or supplement hereof or hereto, but which changes shall be in place 
automatically upon the termination of the Company Lease Agreement and the Power Purchase 
Agreement: 

(i) As Section S.l(c)(i) hereof controls the purchase and 
payment by the Licensor for electricity generated from its Hardyston Township 
Board of Education Renewable Energy Projects so long as the Power Purchase 
Agreement is in effect, upon the early termination of the Power Purchase 
Agreement for the reasons set forth above in subsection (a), the Licensor shall and 
hereby does agree, during the remainder of the Term, to purchase the electricity 
generated by the Hardyston Township Board of Education Renewable Energy 
Projects located on, or as applicable, in the Hardyston Township Board of 
Education Local Unit Facilities from the Authority, as owner of the Hardyston 
Township Board of Education Renewable Energy Projects, for the same price 
previously established under the prior Power Purchase Agreement (including any 
escalators set forth therein, the "Gross Substitute Power Purchase Price"), and 
the Licensor shall pay the Authority directly for any such electricity, or 
alternatively, the Authority may direct the Licensor to pay all or a portion of such 
Gross Substitute Power Purchase Price, less the amounts set forth in clauses (ii) 
and (iii) below (after taking into account such payments in clauses (ii) and (iii) 
below, the "Net Substitute Power Purchase Price") (A) to or on behalf of the 
County Security Provider, as part of the Reimbursement Collateral to the extent a 
County Security Agreement is then in place and the County Security has fully 
reimbursed the County for payments under its County Guaranty, or (B) if such 
conditions are not fulfilled, to the Trustee, on behalf of the County for deposit in 
the County Security Fund, as the case may be, or (C) as otherwise set forth in a 
Certificate of an Authorized Officer of the Authority. The Licensor shall make all 
such payments in full and on time, without regard to set-off or any other rights it 
might assert against the Authority, the County, the Trustee or any other person or 
entity for any reason, which rights against such persons or entities, if any, are 
hereby waived by the Licensor; 

(ii) The Licensor acknowledges that a portion of the Gross 
Substitute Power Purchase Price may be retained by the Authority as payment of 
its annual Administrative Fee previously payable by the Company as an 
Additional Lease Payment under the Company Lease Agreement; 

(iii) The Licensor acknowledges that upon the termination of 
the Company Lease Agreement, pursuant to this Section 5.2, the Authority may 
determine, under the Act, in accordance with all other applicable law, and in its 
sole discretion, to select an entity to operate and maintain the Hardyston 
Township Board of Education Renewable Energy Projects for the balance of the 
Term to the same extent as previously required in the Company Lease Agreement, 



or any performance bond required under the Company RFP andlor the Power 
Purchase Agreement, as the case may be, and the Licensor further acknowledges, 
that upon the written direction of the Authority and at the Authority's sole 
discretion, a portion of the Gross Substitute Power Purchase Price shall be paid 
over or directed to the payment of such firm(s) rendering such services, if so 
required by the terms of any agreement between the Authority and such entity so 
rendering such services, the terms of which such agreement shall be automatically 
acceptable to the Licensor, without any hrther act, if the terms of anv such 
agreement are in fact so within the of the'applicable company Lease 
Agreement, the Company Service Agreement, or any performance bond required 
under the Company a andlor the Power Purchase ~greement; and 

(iv) Notwithstanding Section 5.l(d) hereof, due to the 
termination of the Company Lease Agreement, pursuant to this Section 5.2, and 
the Company's extinguishment of any interest in and to the Hardyston Township 
Board of Education Renewable Energy Projects, unless a replacement person or 
entity and agreements are in place immediately prior to the expiration of the Term 
hereof, at such time the Licensor shall be entitled to acquire all of the Authority's 
right, title and interest in and to the Hardyston Township Board of Education 
Renewable Energy Projects for the purchase price of $1, which shall be full and 
complete consideration for the acquisition thereof. 



ARTICLE VI 

EVENT OF DEFAULT 

Section 6.1. Default; Event of Default. 

(a) If any of the following events occurs and is continuing, it is hereby 
defined as and declared to be and to constitute an "Authority Event of Default" under this 
Hardyston Township Board of Education Local Unit License Agreement: 

(i) the Authority or any other Hardyston Township Board of 
Education Licensee shall default in the performance or observance of any of the 
duties, covenants, obligations, agreements or conditions on the part of the 
Authority or any other Hardyston Township Board of Education Licensee to he 
performed or observed under this Hardyston Township Board of Education Local 
Unit License Agreement, which default shall continue for thirty (30) days after 
written notice specifying such default and requiring the same to be remedied shall 
be given to the Authority by the Licensor; provided, however, that if any above 
default be such that it is correctable, but cannot be so corrected within such thirty 
(30) day period, it shall not constitute an Authority Event of Default if (A) 
corrective action is instituted by or on behalf of the Authority or any other 
Hardyston Township Board of Education Licensee within such thuty (30) day 
period, (B) such corrective action is diligently pursued until such default is 
corrected, and (C) the Licensor is kept informed of the progress of such corrective 
action by the Authority no less frequently than once a week. 

(b) If any of the following events occurs, it is hereby defined as and declared 
to be and to constitute a "Licensor Event of Default" under this Hardyston Township Board of 
Education Local Unit License Agreement: 

(i) The Licensor shall either fail to make payments pursuant to 
Section 5.1 or 5.2 hereof, which default shall continue for forty-five (45) days 
after the date payments are due under an invoice referred to in Section 6.4 of the 
Power Purchase Agreement, or the Licensor shall revoke (including the deemed 
revocation situations as described in Section 3.7(c) that are within the Licensor's 
control) the Hardyston Township Board of Education Local Unit License 
pursuant to Section 3.7(b) hereof, but shall have failed to provide funds to pay or 
otherwise caused (or been the beneficiary of some source having caused) the 
payment of (A) the principal of, redemption premium, if any, and interest on all of 
the Outstanding Bonds or caused (or been the beneficiary of some source having 
caused) provision for payment thereof and thereon shall have been made in 
accordance with Article XI1 of the Bond Resolution and (B) the other amounts 
contemplated by Section 3.7(a)(iv) hereof; 

(ii) the Licensor shall default in the performance or observance 
of any of the duties, covenants, obligations, agreements or conditions on the part 



of the Licensor to be performed or observed under this Hardyston Township 
Board of Education Local Unit License Agreement or the Power Purchase 
Agreement, which default shall continue for thirty (30) days after written notice 
specifying such default and requiring the same to be remedied shall be given to 
the Licensor by the Authority or a Licensee; provided, however, that if any above 
default be such that it is correctable, but cannot be so corrected within such thiiy 
(30) day period, it shall not constitute a Licensor Event of Default if (A) 
corrective action is instituted by or on behalf of the Licensor within such thirty 
(30) day period, (B) such corrective action is diligently pursued until such default 
is corrected, and (C) the Authority is kept informed of the progress of such 
corrective action by the Licensor no less frequently than once a week. 

Section 6.2. Remedies. 

(a) In the case of an Authority Event of Default, unless liquidated damages 
are specifically set forth herein, the Licensor may pursue any available remedy at law or in 
equity or by statute to enforce the rights of the Licensor under this Hardyston Township Board of 
Education Local Unit License Agreement. 

(b) In the case of a Licensor Event of Default of the type set forth in Section 
6.l(b)(i) hereof, the Authority shall be entitled, as liquidated damages for such Licensor Event of 
Default hereunder, payment from or on behalf of the Licensor in the amount necessary to pay, 
through the first available redemption date, all of the principal of, redemption premium, if any, 
and interest on all of the Outstanding Bonds allocable to the Hardyston Township Board of 
Education Renewable Energy Projects (as determined by the Authority, in its sole discretion, 
based on the Projects funded by the proceeds of Bonds and the pro-rata share of all other Bond 
proceeds), or otherwise cause provision thereof and thereon to be made in accordance with 
Article XI1 of the Bond Resolution. Such liquidated damages amount shall be payable by the 
Licensor to the Authority or at its direction the Trustee, at the times required by the Authority or 
as applicable the Trustee, and shall be a non-exclusive remedy (see subsection (c) below). It is 
expressly understood that any such amount owing shall not be subject to set-off or any other 
defense to non-payment, any of which defenses the Licensor hereby waives. 

Further in the case of a Licensor Event of Default of the type set forth in Section 
6.l(b)(i) hereof, the Authority shall be entitled, as further liquidated damages for such Licensor 
Event of Default hereunder, to payment from or on behalf of the Licensor in the amount 
necessary to pay the other (non-Bond) amounts contemplated by Section 3.7(a)(iv) hereof. Such 
additional amounts shall be promptly paid by the Authority to the Company, but only to the 
extent the Company has not caused either an Event of Default, or a default, which event after the 
occurrence of time will become an Event of Default, as defined in and contemplated by any of 
the Company Documents. It is expressly understood that any such amount owing shall not be 
subject to set-off or any other defense to non-payment, any of which defenses the Licensor 
hereby waives. 

(c) In the case of a Licensor Event of Default of the type set forth in Section 
6.l(b)(i) or (ii) hereof, the Authority may pursue any available remedy at law or in equity or by 



statute to enforce the specific performance rights of the Authority under this Hardyston 
Township Board of Education Local Unit License Agreement. . 

Section 6.3. Remedies Generally. 

(a) Upon the cure of an Event of Default by or on behalf of the defaulting party, and 
the acceptance thereof in writing by the non-defaulting party delivered to the defaulting party, 
this Hardyston Township Board of Education Local Unit License Agreement shall continue for 
the duration of the Term hereof, as if such Event of Default shall never have occurred. 

(b) No right or remedy by the terms of this Hardyston Township Board of Education 
Local Unit License Agreement conferred upon or reserved to the non-defaulting party is intended 
to be exclusive of any other right or remedy, but each and every such right or remedy shall be 
cumulative and shall be in addition to any other right or. remedy given to such non-defaulting 
party hereunder or now or hereafter existing at law or in equity or by statute. The assertion or 
employment of any right or remedy shall not prevent the concurrent or subsequent assertion or 
employment of any other right or remedy. 

(c) No delay or omission to exercise any right or remedy accruing upon any Event of 
Default shall impair any such right or remedy or shall be construed to be a waiver of any such 
Event of Default or acquiescence therein, and every such right or remedy may be exercised from 
time to time and as often as may be deemed expedient. 

(d) No waiver of any Event of Default hereunder shall extend to or shall affect any 
subsequent Event of Default or shall impair any rights or remedies consequent thereon. 

(e) Any delay in completion of the Hardyston Township Board of Education Projects 
due to a Licensor Event of Default or a Licensor default which after the occurrence of time 
would become an Event of Default shall extend the time periods relating to such Hardyston 
Township Board of Education Projects until cured, including without limitation the requirement 
that the Company complete all Projects, including the Hardyston Township Board of Education 
Projects, by December 14,2012, all in accordance with the terms of the Program Documents. 



ARTICLE VII 

MISCELLANEOUS 

Section 7.1 Term. 

(a) This Hardyston Township Board of Education Local Unit License Agreement 
shall commence on the day of authorization, execution and delivery hereof by both parties. 

(b) This Hardyston Township Board of Education Local Unit License Agreement and 
the Hardyston Township Board of Education Local Unit License granted herein shall terminate 
against the Authority, after which date all Hardyston Township Board of Education Project 
Activities shall cease, upon the first to occur of any of the following, none of which shall be 
considered an Event of Default hereunder: 

(i) (A) The revocation of the Hardyston Township Board of Education 
Local Unit License pursuant to Section 3.7@) or (c) hereof, (B) as applicable, (I) 
to the extent Bonds are Outstanding, all of the Bonds shall have been paid in full 
by or on behalf of the Licensor, or provision for the payment thereof shall have 
been made by or on behalf of the Licensor in accordance with Article XI1 of the 
Bond Resolution, or (11) to the extent Bonds are no longer Outstanding, all of the 
amounts paid by the County Security Provider under the County Security shall 
have been reimbursed by or on behalf of the Licensor, and ail of the amounts paid 
by the County under the County Guaranty shall have been reimbursed, if not from 
a draw on the County Security, from amounts paid by or on behalf of the Licensor 
and (C) the other anlounts contemplated by Section 3.7(a)(iv) hereof shall have 
been paid; 

(ii) The Power Purchase Agreement shall have expired at the end of its 
stated fifteen (15) year term or any term of renewal under applicable law, as 
contemplated by Section S.l(a)(i)(B) hereof, and the Hardyston Township Board 
of Education Renewable Energy Projects shall have been removed from the 
Hardyston Township Board of Education Local Unit Facilities by or on behalf of 
the Company, the Authority or any of their agents, at the sole cost of the 
Company or otherwise, but not at the cost of the Licensor; 

(iii) The Fair Market Value purchase by the Licensor of the Hardyston 
Township Board of Education Renewable Energy Projects from the Company in 
accordance with Section 5.l(a)(ii)(A) hereof; 

(iv) The nominal consideration purchase by the Licensor of the 
Hardyston Township Board of Education Renewable Energy Projects from the 
Authority in accordance with Section 5.2(a)(iv) hereof; or 

(v) The Power Purchase Agreement terminates in accordance with 
Section 1 1.2 thereof, and [either the Licensor or the Licensee desires to terminate 



this Hardyston Township Board of Education Local Unit License Agreement, 
which termination shall occur upon thirty (30) days written notice to the other 
party] [the Licensor and the Licensee agree in writing to terminate this Hardyston 
Township Board of Education Local Unit License Agreement]. 

(c) The "Term" of this Hardyston Township Board of Education Local Unit License 
Agreement shall be from the date of commencement hereof in accordance with subsection (a) 
above, until the date of termination hereof in accordance with subsection (b) above. 

(d) Upon expiration of the Term of this Hardyston Township Board of Education 
Local Unit License Agreement, none of the Licensor, the Authority, nor any other Hardyston 
Township Board of Education Licensees shall have any further rights, duties or obligations with 
respect to the Hardyston Township Board of Education Local Unit License contemplated hereby, 
which shall thereupon cease and be rendered null and void from such point forward. 

Section 7.2. Assignment. The Authority shall not assign this Hardyston Township 
Board of Education Local Unit License Agreement without the express mitten consent of the 
other parties hereto and, to the extent not in default under the Company Documents, the 
Company; provided, however, the other parties expressly acknowledge that the Authority intends 
to permit the Hardyston Township Board of Education Licensees to gain access under the 
Hardyston Township Board of Education Local Unit License created hereunder to the Local Unit 
Facilities in accordance with the terms hereof, through whatever reasonable means acceptable to 
the Authority, including without limitation an assignment of the Authority's rights hereunder 
through the Company Documents, any other Program Document, or any other agreement to 
which the Authority shall be a party, as applicable. 

Section 7.3. Notices. Unless otherwise provided in writing, any notices to be 
given or to be served upon any party hereto, or any other documents to be delivered to any 
Renewable Energy Program Interested Party, all in connection with this Hardyston Township 
Board of Education Local Unit License Agreement, must be in writing and may be delivered 
personally, by telecopy, by e-mail, or by overnight, certified or registered mail. If such notice or 
document is delivered by certified or registered mail, it shall be deemed to have been given and 
received forty-eight (48) hours after a registered or certified letter containing such notice, 
postage prepaid, is deposited in the United States mail. If such notice or document is delivered 
by telecopy or e-mail, a hard copy of such notice or document shall be sent by certified or 
registered mail, although such notice or document shall be deemed to have been delivered upon 
receipt of the telecopy or e-mail by such party or other Renewable Energy Program Interested 
Party. If such notice is given or document is delivered otherwise, it shall be deemed to have 
been given or delivered, as applicable, when delivered to and received by the party or other 
Renewable Energy Program Interested Party to whom it is addressed. Such notice or document 
shall be given to the parties or other Renewable Energy Program Interested Party at their 
following respective addresses or at such other address as any party or other Renewable Energy 
Program Interested Party may hereafter designate to the other parties hereto in writing: 

(a) Licensor: Hardyston Township Board of Education 



With a copy to: [ Licensor's Counsel] 

@) Authority: The Morris County Improvement Authority , 
P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: John Bonanni, Chairman 
jbonanni@co.Morris.nj.us 

With a copy to: Stephen B. Pearlman, Esq. 
Inglesino, Pearlman, Wyciskala & Taylor, LLC 
600 Parsippany Road, Suite 204 
Parsippany, New Jersey 07054 
Email: spearlman@iandplaw.com 

(c) Trustee: U.S. Bank National Association 
21 South Street, 3rd Floor 
Morristown, NJ 07960 

With a copy to: Nicholas A. Concilio, Esq. 
McElroy, Deutsch, Mulvaney & Carpenter, LLP 
1300 Mt. Kemble Avenue 
P.O. Box 2075 
Morristown, NJ 07962-2075 
Email: nconcilio@,mdmc-1aw.com 

(d) Company: Stacey L. Hughes 
Sunlight General Sussex Solar, LLC 
50 1 Fifth Avenue, Suite 602 
New York, NY 10017 
Email : principals@sunlightgene~al.com 

With a copy to: James F. Duffy, Esq. 
Nixon Peabody LLP 
100 Summer Street 
Boston, MA 02110-2131 
Email: jduffy@nixonpeabody.com 

(e) Construction Manager:Jessica Vogel, CBCP 
Birdsall Services Group 
1 101 Laurel Oak Road, Suite 160 
Vorhees, NJ 08043 
Email: jvogel@birdsall.com 

With a copy to: Joseph Santaiti 
Gabel Associates 



417 Denison St. 
Highland Park, NJ 08904 
Email: joseph.santaiti@gabelassociates.com 

Section7.4. SuccessorsandAssigns. This Hardyston Township Board of 
Education Local Unit License Agreement shall inure to the benefit of and be binding upon the 
parties and acknowledgment parties hereto, and their respective successors andlor assigns. 

Section 7.5. Entire Agreement; Third Party Beneficiaries and Obligors. This 
Hardyston Township Board of Education Local Unit License Agreement contains the entire 
agreement among the parties and may not be modified, amended, altered or cancelled except 
upon the prior express written consent of the parties hereto. This Hardyston Township Board of 
Education Local Unit License Agreement and the duties and obligations contained herein shall 
be solely for the benefit of the parties hereto and, where specifically provided herein, the 
Company and the other Hardyston Township Board of Education Licensees, which upon 
commencing any action contemplated hereunder, shall automatically also constitute third-party 
obligors hereunder. 

Section 7.6. Governing Law. This Hardyston Township Board of Education 
Local Unit License Agreement shall be governed by the laws of the State of New Jersey without 
regard to principles of conflicts of laws thereunder. 

Section 7.7. Severability. If any provision of this Hardyston Township Board of 
Education Local Unit License Agreement shall be held or deemed to be or shall, in fact, be 
illegal, inoperative or unenforceable, the same shall not affect any other provision or provisions 
herein contained or render the same invalid, inoperative or unenforceable to any extent whatever. 
To the extent any provision of this Hardyston Township Board of Education Local Unit License 
Agreement conflicts with the provisions of any other Program Document, the parties and 
acknowledgment parties hereto expressly acknowledge that the provisions of this Hardyston 
Township Board of Education Local Unit License Agreement shall control. 

Section 7.8. Counterparts. This Hardyston Township Board of Education 
Local Unit License Agreement may be signed in any number of counterparts with the same 
effect as if the signatures thereto and hereto were upon the same instrument. 

Section 7.9. Effective Date. This Hardyston Township Board of Education 
Local Unit License Agreement shall be effective as of the date hereof and shall terminate in 
accordance with the provisions hereof, including Section 7.1 hereof. 

Section 7.10. Waiver of Sovereign Immunity. For the purposes of this Hardyston 
Township Board of Education Local Unit License Agreement, each of the Authority and the 
Licensor acknowledge and agree that (a) its execution and delivery of this Hardyston Township 
Board of Education Local Unit License Agreement and (b) its performance of the actions 
contemplated by this Hardyston Township Board of Education Local Unit License Agreement, 
constitute private and commercial acts rather than public or governmental acts. To the extent 
that, in any jurisdiction, the Authority or the Licensor in respect of itself or its assets, properties 



or revenues, shall be entitled to any contract immunity from suit, from the jurisdiction of any 
court, from attachment prior to judgment, from attachment in aid of execution of judgment, from 
execution, or enforcement of a judgment, or from any other legal or judicial process or remedy, 
such party hereby, except with respect to tort claims related to this License Agreement, (i) 
expressly and irrevocably agrees not to claim or assert, and expressly and irrevocably waives, 
any such immunity to the fullest extent permitted by the laws of such jurisdiction solely as to the 
Company and (ii) consents generally to the giving of any relief or the issue of any process in 
connection with any proceeding. This waiver does not apply to any Series 201 1 Local Units tort 
immunity as established by law. 

[ The Remainder of this Page is Intentionally Left Blank - Signature Page to Follow ] 



IN WITNESS WHEREOF, the parties hereto have each caused this Hardyston 
Township Board of Education Local Unit License Agreement to be fully authorized, executed 
and delivered in its name and on its behalf by its Authorized Officers, and have caused its seal to 
be hereunto duly affixed and attested, on or as of the day first above written. 

' ATTEST: 

THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY, as Licensee 

By: 

, ,'. 
/ /  

I a 
Ellen M.jSandman, Secretary 

5 ' 

HARDYSTON TOWNSHlP BOARD OF 
EDUCATION, as Licensor 

James Sekelsky, 
Business Administrator/Board Secretary 

ATTEST: 

By: 

Authorized Representative 

Acknowledgment and Acceptance Page to Follow 



IN WITNESS WHEREOF, the parties hereto have each caused this Hardyston 
Township Board of Education Local Unit License Agreement to be fully authorized, executed 
and delivered in its name and on its behalf by its Authorized Officers, and have caused its seal to 
be hereunto duly affixed and attested, on or as of the day first above written. 

ATTEST: 

By: 
Ellen M. Sandman, Secretary 

By: 
John Bonanni, Chairman 

THE MORRISCOUNTY IMPROVEMENT 
AUTHORITY, as Licensee 

ATTEST: 

By: 

HARDYSTON TOWNSHIP BOARD OF 
EDUCATION, as Licensor 

By: 

Acknowledgment and Acceptance Page to Follow 



The terms and conditions of this Hardyston 
Township Board of Education Local Unit License 
Agreement are hereby ACKNOWLEDGED and 
ACCEPTED by the following acknowledgment 
party, this 14"' day of December, 201 1. 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC 

By: 

Title: Au o ed S g atory V v 



STATE OF NEW JERSEY ) 
) ss.: 

COUNTY OF MORRIS) 

On this 14" day of December, 201 1, before me, a Notary Public in and for said County 
and State, personally appeared John Bonanni, known to me (or proved to me on the basis of 
satisfactory evidence) to be the Chairman of the Authority, that executed the within instnunent, 
and known to me to be the person who executed the within instrument on behalf of said 
Authority. 



STATE OF NEW JERSEY ) 
) ss.: 

COUNTY OF SUSSEX) 

tur 
On this ,&day of December,2011, before me, a Notary Public in and for said County and 

State, personally appeared James Sekelskyknown to me (or proved to me on the basis of 
satisfactory evidence) to be the Business Admiuistrator/Board Secretary of the within Series 
201 1 Local Unit, that executed the within instrument, and known to me to be the person who 
executed the within instrument on behalf of sa ompany. 9 P 

Notary Public / 



STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NEW YORK) 

On this 1 4 ' ~  day of December, 201 1, before me, a Notary Public in and for said County 
and State, personally appeared Stacey L. Hughes known to me (or proved to me on the basis of 
satisfactory evidence) to be the Authorized Signatory, The Manager of the Company of the 
within Series 201 1 Local Unit, that executed the within instrument, and known to me to be the 
person who executed the within instrument on behalf of said Company. 

JAMES BROOKS MANN 
NOTARY PUBLIC-STATE OF NEW YC 

NO. 02MA6233819 
Q ~ ~ l l f l e d  In New York Counfy 

My Commission Explres January 03. 7.  



EXHIBIT A 

Morris County Improvement Authority 
not to exceed $50,000,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 
(Federally Taxable) 

Series 2011 Local Unit List of Local Unit Facilities 

Hardyston Board of Education (httu://~~ww. htus.oovn/BOE/BOEIndex. him) 

(A) Hardyston Middle School (Ground Mount 612 k w  
183 Wheatsworth Road 
Hamburg, NJ 



EXHIBIT B 

[Attach Description of Hardyston Township Board of   ducat ion Renewable Energy 
Projects] 

All Renewable Energy Projects will utilize high efficiency, polycrystalline, glass Solar Panels. 
All roof mounted Renewable Energy Projects shall utilize racking systems specifically selected 
for each application and in accordance with the Company RFP. All Renewable Energy Projects 
will be constructed with a tilt angle varying from 0- 10 degrees fiom horizontal, facing south, to 
maximize overall installed capacity, ensuring the highest level of system output. All roof and 
walkway canopy Module Mounting Systems shall be laid out in a manner that will provide for 
appropriate walkways for ease of access to the Renewable Energy Projects and other rooftop 
equipment such as HVAC units, vents and fans. All parking canopy systems shall utilize a T- 
Bar, single, unilever construction. All Renewable Energy Projects shall be comprised of 
materials and equipment that meets the requirements of Appendix C of the Company RFP, which 
is attached as a portion of Exhibit A-1 to the Company Lease Agreement. 



EXHIBIT C 

[Attach Description of Hardyston Township Board of Education Capital Improvement 
Projects] 

None 



EXHIBIT D 

[Attach Hardyston Township Board of Education Draw Papers] 

Requisition No. - 

, , 2 0 -  

[Trustee] 

Re: The Morris County Improvement Authority 
County Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 201 1 (the "Series 2011 Bonds") 

Dear Sir or Madam: 

Pursuant to (i) Section 510(c) of that certain "Lease Purchase Agreement (Morris County 
Renewable Energy Program, Series 201 1)" dated as of December 1,201 1 (the "Company Lease 
Agreement") by and between The Morris County Improvement Authority (the "Authority"), as 
lessor, and SUNLIGHT GENERAL SUSSEX SOLAR, LLC, a New Jersey limited liability 
company (the "Company"), as lessee, and (ii) Section 5.02(2) of the Authority's bond resolution 
duly adopted July 20, 2011 and entitled "Resolution Authorizing the Issuance of County of 
Sussex Guaranteed Renewable Energy Program Lease Revenue Notes and Bonds, Series 201 1 
and Additional Bonds of The Morris County Improvement Authority", as amended and 
supplemented, and (iii) with respect to the [Renewable Energy Projects, or as applicable, any 
Completion Project related thereto (the "Hardyston Township Board of Education Renewable 
Energy Projects")] [Capital Improvement Projects, or as applicable, any Completion Project 
related thereto (the "Hardyston Township Board of Education Capital Improvement 
Projects")] being developed for [ 1, as the applicable Series 201 1 Local Unit (the 
"Licensor") (capitalized terms not defined in this Certificate shall have the respective meanings 
ascribed to such terms in the Company Lease Agreement), the Company, by its Authorized 
Officer stated below, DOES HEREBY CERTIFY and REQUISITION moneys on deposit in 
the Project Fund and held by U.S. Bank National Association, as trustee (the "Trustee") for the 
holders of the Series 201 1 Bonds, as follows: 

1. The Trustee is hereby requested to pay $ from moneys on deposit in 
the Project Fund equal to the aggregate Project Costs for which payment or reimbursement is 
being sought by this requisition. 

(a) $ of which aggregate amount shall be payable to: 



r for 
services] [incurred in connection 

with the following Development Contract: 1; 

[the Company for reimbursement of Costs of the Project previously paid by the Company to 
for 

services] [incurred in connection with the following Development Contract: 
1; and 

(b) $ of which aggregate amount shall be payable to: 

1 for 
services] [incurred in connection 

with the following Development Contract: 1 

[the Company for reimbursement of Costs of the Project previously paid by the Company to 
for 

services] [incurred in connection with the following Development Contract: 

{Please Note, Include Name and Address of any Contractor and the specific Development 
Contract pursuant to which this Requisition is submitted) 

2. (a) Such funds requested in accordance with Section l(a) of this 
Requisition were incurred in connection with the [acquisition, construction, or installation of the 
Hardyston Township Board of Education Renewable Energy Projects listed on Exhibit A-1] 
[acquisition, construction, renovation or installation of the Hardyston Township Board of 
Education Capital Improvement Projects listed on Exhibit A-21 to the Company Lease 
Agreement, to be financed by a portion of the proceeds of the Series 201 1 Bonds, and all with 
respect to the following Local Unit Facilities of the Licensor: 

(b) Such funds requested in accordance with Section l(b) of this 
Requisition were incurred in connection with the [acquisition, construction, or installation of the 
Hardyston Township Board of Education Renewable Energy Projects listed on Exhibit A-l] 
[acquisition, construction, renovation or installation of the Hardyston Township Board of 
Education Capital Improvement Projects listed on Exhibit A-21 to the Company Lease 
Agreement, to be financed by a portion of the proceeds of the Series 201 1 Bonds, and all with 
respect to the following Local Unit Facilities of the Licensor: 

3. Such payment obligation, for which funds have been requested in accordance with 
Section [l(a)] [I@)] of this Requisition, (i) has been properly incurred in accordance with the 
Plans and Specifications, (ii) is an item of the Cost of such Project, (iii) is a proper charge against 
the Project Fund, (iv) has not been the basis of any previous withdrawal, and (v) attached hereto 
is a bill, invoice, receipt or other evidence that payment on such Project Cost is due and owing or 
has been paid by or on behalf of the Company. This Requisition, together with any such 
attachments contemplated by clause (v) above, shall constitute Draw Papers submitted on a Draw 



Date for all purposes of the Company Lease Agreement, the Bond Resolution and the Local Unit 
License Agreement for the Licensor. 

4. This requisition may be executed, acknowledged and accepted in any number of 
counterparts, each of which may be executed by one or more of the respective parties, and all of 
which shall be regarded for all purposes as one original and shall constitute and be but one and 
the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 

The terms of this Requisition are hereby 
ACKNOWLEDGED and ACCEPTED by the 
Licensor set forth below, this - day of -, 
20, 

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Requisition is hereby 
ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day o f ,  2 0 .  

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 



EXHIBIT E 

FORMS OF Hardyston Township Board of Education ACCEPTANCE CERTIFICATES 

See Attached: 

Form E-1, Form of Hardyston Township Board of Education REP Acceptance Certificate 
Form E-2, Form of Hardyston Township Board of Education CIP Acceptance Certificate 



EXHIBIT E-1 

[Attach Hardyston Township Board of Education REP Acceptance Certificate] 

I, the undersigned , a duly authorized officer of SUNLIGHT 
GENERAL SUSSEX SOLAR, LLC, a New Jersey limited liability company (the "Company"), 
pursuant to the terms of that certain "Lease Purchase Agreement (Sussex County Renewable 
Energy Program, Series 2011)" dated as of December 1, 2011 (the "Company Lease 
Agreement") between The Morris County Improvement Authority, as lessor (the "Authority"), 
and the Company, as lessee, and with reference to the Renewable Energy Projects, or as 
applicable, any Completion Project related thereto (the "Hardyston Township Board of 
Education Renewable Energy Projects") being developed for 1, as the 
applicable Series 2011 Local Unit (the "Licensor") (capitalized terms not defined in this 
Certificate shall have the respective meanings ascribed to such terms in the Company Lease 
Agreement), DO HEREBY CERTIFY as follows: 

1. As of , 20-, the Hardyston Township Board of Education 
Renewable Energy Projects have been designed, acquired, constructed, and installed, and 
therefore have been completed and delivered in good order and in conformance with the Plans 
and Specifications, and are ready for use. Attached hereto are the required engineering 
certifications and 1 or reports evidencing same. 

2. The Company has previously submitted all eligible Draw Papers to the Trustee 
with respect to the Hardyston Township Board of Education Renewable Energy Projects, against 
which the Company has received (or has directed receipt to a third party vendor) from the 
Trustee sufficient funds from the Project Fund to pay all Costs of the Hardyston Township Board 
of Education Renewable Energy Projects, includmg the design, permitting, acquisition, 
construction and installation thereoq, or if such funds were insufficient, the Company has 
provided available funding through the Equity Contribution to complete the design, permitting, 
acquisition, construction and installation thereof]. 

3. The Hardyston Township Board of Education Renewable Energy Projects, having 
been designed, acquired, constructed and installed by or on behalf of the Company on the Local 
Unit Facilities for the Licensor with a portion of the proceeds of the Bonds, are hereby accepted 
for use by the Company, with title thereto as set forth in Section 609(a) of the Company Lease 
Agreement, to generate renewable energy therefrom to be sold through the Authority to the 
Licensor, all as set forth in the Program Documents. This Section 3, together with the Licensor's 
acknowledgment below by an Authorized Officer thereof, shall constitute the Company's and the 
Licensor's acceptance of the Hardyston Township Board of Education Renewable Energy 
Projects for all purposes of Section SlO(d)(i)(C) of the Company Lease Agreement and Section 
5,02(3)(a)(i)(C) of the Bond Resolution. 

4. Attached hereto is one or more duly authorized, fully executed and delivered copy 
or copies of the Hardyston Township Board of Education Interconnection Agreement(s) with the 
applicable local electric utility distribution provider with respect to all of the Hardyston 
Township Board of Education Renewable Energy Projects. 



5. [Choose one, as applicable] 

[This REP Acceptance Certificate is not the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and 
accordingly, any moneys on deposit in the Project Fund, if any, including interest, earmarked for 
the Hardyston Township Board of Education Renewable Energy Projects shall remain on deposit 
in the Project Fund for Costs of other Projects.] 

[This REP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)@) of the Bond Resolution, and the 
Company shall not have caused an Event of Default under the Company Lease Agreement as of 
the date of this REP Acceptance Certificate, nor has the Company acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered REP Acceptance Certificate, any moneys on deposit in the Project Fund, without 
further authorization, shall first he applied to reimburse the Company for its withheld retainage 
under the Company Lease Agreement, and the excess after such application shall be transferred 
by the Trustee to the Debt Service Fund and applied as a credit to the next due Basic Lease 
Payments owed by the Company, in accordance with the terms of the Bond Resolution and the 
Company Lease Agreement.] 

[This REP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)@) of the Bond Resolution, and the 
Company shall have either caused an Event of Default under the Company Lease Agreement as 
of the date of this REP Acceptance Certificate, or the Company has acted, or failed to act, in 
such a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered REP Acceptance Certificate, any moneys on deposit in the Project Fund, shall be 
applied as set forth in a Certificate of an Authorized Officer of the Authority.] 

5. This REP Acceptance Certificate may be executed, acknowledged and accepted in 
any number of counterparts, each of which may be executed by one or more of the respective 
parties, and all of which shall be regarded for all purposes as one original and shall constitute and 
be but one and the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

ATTEST: 

[00024684-21 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 





The terms of this Hardyston Township Board of 
Education REP Acceptance Certificate are 
hereby ACKNOWLEDGED and ACCEPTED 
by the Licensor set forth below, this - day of 
-9 20-. 

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

Name: 
Title: 

The form (only) of this Hardyston Township 
Board of Education REP Acceptance Certificate 
is hereby ACKNOWLEDGED by THE 
MORRIS COUNTY IMPROVEMENT 
AUTHOFUTY this - day of -, 2 0 .  

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title:: 



EXHIBIT E-2 

[Attach Hardyston Township Board of Education CIP Acceptance Certificate] 

I, the undersigned , a duly authorized officer of [COMPANY[, [a 
Delaware limited liability company] (the "Company"), pursuant to the terms of that certain 
"Lease Purchase Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated as 
of December 1, 2011 (the "Company Lease Agreement") between The Morris County 
Improvement Authority, as lessor (the "Authority"), and the Company, as lessee, and with 
reference to the Capital Improvement Projects, or as applicable, any Completion Project related 
thereto (the "Hardyston Township Board of Education Capital Improvement Projects") 
being developed for 1, as the applicable Series 2011 Local Unit (the 
"Licensor") (capitalized terms not defined in this Certificate shall have the respective meanings 
ascribed to such terms in the Company Lease Agreement), DO HEREBY CERTIFY as follows: 

1. As of , 20-, the Hardyston Township Board of Education Capital 
Improvement Projects have been designed, acquired, constructed, renovated, and installed, and 
therefore have been completed and delivered in good order and in conformance with the Plans 
and Specifications, and are ready for use. 

2. The Company has previously submitted all eligible Draw Papers to the Trustee 
with respect to the Hardyston Township Board of Education Capital Improvement Projects, 
against which the Company has received (or has directed receipt to a third party vendor) from the 
Trustee sufficient funds from the Project Fund to pay all Costs of the Hardyston Township Board 
of Education Capital Improvement Projects, including the design, permitting, acquisition, 
construction, renovation, and installation thereofl, or if such funds were insufficient, the 
Company has provided available funding through the Equity Contribution to complete the 
design, permitting, acquisition, construction, renovation, and installation thereof]. 

3. By obtaining the Licensor's execution of the acknowledgment below, the 
Company is satisfying the requirement regarding the Licensor's acceptance of (a) the Hardyston 
Township Board of Education Capital Improvement Projects for all purposes of Section 
5lO(d)(ii)(C) of the Company Lease Agreement and Section 5,02(3)(a)(ii)(C) of the Bond 
Resolution, which Hardyston Township Board of Education Capital Improvement Projects, were 
designed, acquired, constructed, renovated, and installed by or on behalf of the Company on the 
Local Unit Facilities for the Licensor with a portion of the proceeds of the Bonds, with title 
thereto as set forth in Section 609 of the Company Lease Agreement and (b) the CIP Acceptance 
State. This Section 3, together with the Licensor's acknowledgment below by an Authorized 
Officer thereof, shall constitute the Licensor's acceptance of the Hardyston Township Board of 
Education Capital Improvement Projects for all purposes of Section 5lO(d)(ii)(C) of the 
Company Lease Agreement and Section 5.02(3)(a)(ii)(C) of the Bond Resolution. 

4 .  [Choose one, as applicable] 

[This CIP Acceptance Certificate is not the fmal Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)@) of the Bond Resolution, and 



accordingly, any moneys on deposit in the Project Fund, if any, including interest, earmarked for 
the Hardyston Township Board of Education Capital Improvement Projects shall remain on 
deposit in the Project Fund for Costs of other Projects.] 

[This CIP Acceptance Certificate is the fmal Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall not have caused an Event of Default under the Company Lease Agreement as of 
the date of this CIP Acceptance Certificate, nor has the Company acted, or failed to act, in such a 
manner as would, with the passage of time, cause an Event of Default under the Company Lease 
Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered CIP Acceptance Certificate, any moneys on deposit in the Project Fund, without 
further authorization, shall f ~ s t  be applied to reimburse the Company for its withheld retainage 
under the Company Lease Agreement, and the excess after such application shall be transferred 
by the Trustee to the Debt Service Fund and applied as a credit to the next due Basic Lease 
Payments owed by the Company, in accordance with the terms of the Bond Resolution and the 
Company Lease Agreement.] 

[This CIP Acceptance Certificate is the fmal Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall have either caused an Event of Default under the Company Lease Agreement as 
of the date of this CIP Acceptance Certificate, or the Company has acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered CIP Acceptance Certificate, any moneys on deposit in the Project Fund, shall be 
applied as set forth in a Certificate of an Authorized Officer of the Authority.] 

5 .  This CIP Acceptance Certificate may be executed, acknowledged and accepted in 
any number of counterparts, each of which may be executed by one or more of the respective 
parties, and all of which shall be regarded for all purposes as one original and shall constitute and 
be but one and the same. 

Very t d y  yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General- Capital Management, LLC 
Its Manager 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 

ATTEST: 



The terms of this Hardyston Township Board of 
Education CIP Acceptance Certificate are 
hereby ACKNOWLEDGED and ACCEPTED 
by the Licensor set forth below, this - day of 
-9 20-. 

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Hardyston Township 
Board of Education CIP Acceptance Certificate 
is hereby ACKNOWLEDGED by THE 
MORRIS COUNTY IMPROVEMENT 
AUTHORITY this - day of -7 20-. 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 



EXHIBIT F 

CERTIFICATE OF AN AUTHORIZED OFFICER OF THE LICENSOR FOR COSTS 
OF ISSUANCE INCURRED ON BEHALF OF THE LICENSOR 

The Morris County Improvement Authority 
P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: John Bonanni, Chairman 
j bonanni@co.moms.nj .us 

[Trustee] 

Re: The Morris County Improvement Authority 
County Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 201 1 (the "Series 2011 Bonds") 

Dear Sir or Madam: 

Pursuant to (i) Section 4.4 of that certain "License and Access Agreement (Sussex 
County Renewable Energy Program, Series 2011)" dated as of December 1, 2011 (the 
"Hardyston Township Board of Education Local Unit License Agreement") by and between 
The Morris County Improvement Authority (the "Authority") and 
[ 1 (the "Licensor"), and (ii) Section 5.03(3)(a) of the Authority's 
bond resolution duly adopted July 20,201 1 and entitled "Resolution Authorizing the Issuance of 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue Notes and Bonds, 
Series 201 1 and Additional Bonds of The Morris County Improvement Authority", as amended 
and supplemented, (capitalized terms not defined in this Certificate shall have the respective 
meanings ascribed to such terms in the Hardyston Township Board of Education Local Unit 
License Agreement), the Company, by its Authorized Officer stated below, HEREBY 
REQUESTS that the Authority direct the Trustee to pay the following Costs of Issuance 
incurred with reference to the issuance of the Series 201 1 Bonds on behalf of the Licensor from 
moneys on deposit in the Costs of Issuance Account of the Administrative Fund in the amount of 
$ , which amount shall be payable to 

r 
for services] 

[the Licensor for reimbursement of Costs of Issuance previously paid by the Licensor to 

for services]. 



Such payment obligation has been properly incurred in accordance with all applicable 
law, is a Cost of Issuance under the Bond Resolution, is a proper charge against the Costs of 
Issuance Account of the Administrative Fund, and has not been the basis of any previous 
withdrawal. Attached hereto is a bill, invoice, receipt or other evidence that payment of said 
Costs of Issuance is due or has been paid by or on behalf of the Licensor. 

Very truly yours, 

[LICENSOR] 

By: 
Authorized Officer 

The form (only) of this Certificate is hereby 
ACKNOWLEDGED by the MORRIS COUNTY 
IMPROVEMENT AUTHORITY this - day 
of -, 20, 

By: 
Name: 
Title: 



EXHIBIT G 

[None] 



LICENSE AND ACCESS AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

By and Between 

High Point Regional Board of Education, as Licensor 

And 

MORRIS COUNTY IMPROVEMENT AUTHORITY, as Licensee 

Dated as of December 1,2011 

with respect to Morris County Improvement Authority's 
$27,700,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 (Federally Taxable), 
consisting oE 

$26,715,000 Series 2011A Bonds, and 
$985,000 Series 201 1B Note 

[00024686-21 



TABLE OF CONTENTS 

ARTICLE I 

DEFINITIONS 

. . 
Section 1.1 Defin~tions ............................................................................................................ 12 

ARTICLE I1 

REPRESENTATIONS. WARRANTIES AND COVENANTS OF THE PARTIES 

.................................................. Section 2.1 Representations and Warranties of the Licensor 18 

.................................................. Section 2.2 Representations and Warranties of the Licensee 18 
Section 2.3 Mutual Representations. Warranties and Acknowledgments of the Licensor 

and the Licensee ..................................................................................................... 18 
.................................................................................... Section 2.4 Covenants of the Licensor 19 

Section 2.5 Covenants of the Licensee .................................................................................... 19 
Section 2.6 Inapplicable Terms ................................................................................................. 20 

ARTICLE I11 

LICENSE 

Section 3.1 
Section 3.2 
Section 3.3 
Section 3.4 
Section 3.5 
Section 3.6 
Section 3.7 
Section 3.8 

Section 3.9 

License .................................................................................................................. 22 
High Point Regional Board of Education Licensee .............................................. 24 
Observation ........................................................................................................... 24 
Reports; Inspection ............................................................................................... 24 
Restoration ............................................................................................................ 25 
Insurance ............................................................................................................... 25 
Revocation ............................................................................................................ 25 
Material Change to High Point Regional Board of Education Renewable Energy 
Projects Prior to Issuance of the Acceptance Certificates .................................... 28 
Abandonment ......................................................................................................... 28 

ARTICLE IV 

High Point Regional Board of Education DRAW PAPERS; High Point Regional Board of 
Education ACCEPTANCE CERTIFICATES; COSTS OF ISSUANCE 

Section 4.1 High Point Regional Board of Education Draw Papers ........................................ 29 
Section 4.2 High Point Regional Board of Education REP Acceptance Certificate ............... 30 
Section 4.3 High Point Regional Board of Education CIP Acceptance Certificate ................. 32 
Section 4.4 Costs of Issuance ................................................................................................... 33 



ARTICLE V 

POWER PURCHASE AGREEMENT 

Section 5.1 Power Purchase Agreement .................................................................................. 34 
Section 5.2 Substitute Power Purchase Price ........................................................................... 36 

ARTICLE VI 

EVENT OF DEFAULT 

Section 6.1 Default; Event of Default ...................................................................................... 39 
Section 6.2 Remedies ............................................................................................................... 40 
Section 6.3 Remedies Generally .............................................................................................. 41 

ARTICLE VII 

MISCELLANEOUS 

Section 7.1 
Section 7.2 
Section 7.3 
Section 7.4 
Section 7.5 
Section 7.6 
Section 7.7 
Section 7.8 
Section 7.9 
Section 7.10 

Term ...................................................................................................................... 42 
........................................................................................................... Assignment 43 

Notices .................. ; ............................ : .................................................................. 43 
Successors and Assigns ......................................................................................... 45 

.................................. Entire Agreement; Third Party Beneficiaries and Obligors 45 
Governing Law ..................................................................................................... 45 

........................................................................................................... Severability 45 
Counterparts .......................................................................................................... 45 

....................................................................................................... Effective Date 45 
Waiver of Sovereign Immunity ............................................................................ 45 

EXHIBITS 

EXHIBIT A . High Point Regional Board of Education Local Unit Facilities ....................... A-1 
............. EXHIBIT B . High Point Regional Board of Education Renewable Energy Projects B-l 

......... EXHIBIT C -High Point Regional Board of Education Capital Improvement Projects C-1 
EXHIBIT D . High Point Regional Board of Education Draw Papers .................................... D-1 

................... EXHIBIT E . High Point Regional Board of Education Acceptance Certificates E-1 
EXHIBIT E-1 -High Point Regional Board of Education REP Acceptance Certificates E-1-1 
EXHIBIT E-2 . High Point Regional Board of Education CIP Acceptance Certificates E-2-1 

EXHIBIT F . Certificate of an Authorized Officer of the Licensor 
................................... for Costs of Issuance Incurred on behalf of the Licensor F-1 

.................................................................................... EXHIBIT G . Schedule of Mortgages G-l 



LICENSE AND ACCESS AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

THIS "LICENSE AND ACCESS AGREEMENT (Sussex County Renewable Energy 
Program, Series 2011)" (mcludmg any amendments or supplements hereto from time to time in 
accordance with the terms hereof, this "High Point Regional Board of Education Local Unit 
License Agreement"), dated as of December 1, 2011, is made by and among High Point 
Regional Board of Education (the "Licensor"), a public body corporate and politic organized 
and existing under the laws of the State of New Jersey, in the County of Sussex (the "County"), 
State of New Jersey cLState") and the MORRIS COUNTY IMPROVEMENT AUTHORITY 
(including any successors and assigns, the "Authority" or the "Licensee"), duly created by 
resolution of the Board of Chosen Freeholders ("Board ofFreeholders") of Morris County as a 
public body corporate and politic of the State pursuant to and in accordance with the provisions 
of the county improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 
1960 of the State, and the acts amendatory thereof and supplemental thereto (as codified at 
N.J.S.A. 40:37A-44 et seq., the "Act") and other applicable law. 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
"County") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the financing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
Energy Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Moms 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 
Morris (the "Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Acf'), and other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the 



Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Moms County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section I I " ) ,  
which purposes include the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shared Sevvices 
Act"), and all other applicable law, the terms of which agreement has been set forth in that 
certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1, 
201 1 (as amended and supplemented from time to time in accordance with its terms, the "Sewice 
Agreement") between the County and the Authority, and consented to by Morris County; 

-REAS, the County has determined to enter into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defined) for the 
following primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority to enter into the kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Morris County has 
developed and implemented its own renewable energy program through the Authority, which 
Authority has retained (in accordance with all applicable law) experienced legal, engineering, 
energy consulting, and financial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting firms, Birsdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (collectively, the "Authority Consultants") and 
(iii) accordingly, it is more administratively efficient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex County Consultants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to Renewable Energy Projects involving solar panels, are to be 
installed on, in, affixed or adjacent to andlor for any other Local Unit controlled buildings, other 
structures, lands or other properties of the Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, instqllation, operation and maintenance 



of the Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defmed in the 
hereinafter defmed Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, and Town of Newton (collectively, the "Municipal 
Series 2011 Local Units"); and 

(ii) Byram Township School District, Frankford Township's Consolidated 
Schools, Franklin Borough Board of Education, Green Township Board of 
Education, Hardyston Board of Education, High Point Regional School 
District, Kittatinny Regional School District, Newton Board of Education 
(collectively, the "Board of Education Series 2011 Local Units"); and 

(iii) County, Sussex County Community College and Sussex County Technical 
School (the "County Series 2011 Local Units"); 

[each a "Series 2011 Local Unit", and, collectively, the "Series 2011 Local Units"), through the 
issuance by the Authority of the hereinafter defined Series 201 1 Bonds; 

WHEREAS, in order to fmance the Renewable Energy Projects for the Series 2011 
Local Units on, in or about their Local Unit Facilities, the Authority shall sell the following 
series of Series 2011 Bonds, (i) one series of bonds in the aggregate principal amount of 
$26,715,000 and entitled, "County of Snssex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 2011A (Federally Taxable)" dated their date of delivery (the "Series 
2011A Bonds") the terms of which sale shall be as set forth in that certain Bond Purchase 
Agreement between the Underwriter and the Authority (the "Series 201 1 A Bonds"), and (ii) one 
series of notes in the aggregate principal amount of $985,000 and entitled, "County of Snssex 
Guaranteed Renewable Energy Program Lease Revenue Note, Series 2011B (Federally 
Taxable)" (the "Series 2OIlB Note, and together with the Series 2011A Bonds, "Series 2011 
Bonds"), by the same sale method as the Series 201 1A Bonds; 



WHEREAS, after taking into account the hereinafter defined Equity Contribution, the 
Series 2011 Bonds shall also finance all other costs associated with the Renewable Energy 
Program that the Authority determines to be necessary, convenient or desirable for the successful 
implementation of the Renewable Energy Program, including without limitation (i) all or a 
portion of the Preliminary Program Costs, Administrative Expenses and Company Development 
Fees and Expenses (as such terms are defined in the hereinafter defined Bond Resolution), (ii) 
costs incurred in connection with the issuance of the Series 201 1 Bonds, (iii) costs incurred or to 
be incurred in connection with the design, permitting, acquisition, construction, installation, 
operation and maintenance of the Renewable Energy Projects for the Series 201 1 Local Units, 
(iv) one year's worth of Series 201 1A Bonds capitalized interest and (v) such other amounts as 
shall be set forth in the Bond Resolution (collectively, the Series 2011 Project"); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectively, the "Bonds") shall be issued pursuant to the terms of that certain 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS SERIES 2011 AND ADDITIONAL BONDS OF THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY" adopted by the governing body of the Authority on 
September 28, 201 1, as amended and supplemented from time to time in accordance with its 
terms, including by one or more Certificates of an Authorized Officer of the Authority, each 
dated the date of issuance of the respective series of Series 201 1 Bonds (the "Bond Resolution"), 
all in accordance with Sections 17-19 of the Act (N.J.S.A. 40:37A-60, 61 and 62) and all other 
applicable law; 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 
Bonds, the Authority shall have entered into a "License and Access Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended or supplemented from time to time in accordance with its terms, each agreement shall 
constitute a "Local Unit License Agreement", and collectively, the "Local Unit License 
Agreenzents") with each Series 201 1 Local Unit that would, among other things, provide the 
Authority andlor its assignees the right and obligation to (i) access the Local Unit Facilities of 
each such Series 201 1 Local Unit, most particularly their roofs, parking area and/or grounds and 
electrical systems (the "Local Unit License"), (ii) finance, design, permit, acquire, construct, 
install, operate and maintain the Renewable Energy Projects on, in, afflxed or adjacent to, or for 
the benefit of such Local Unit Facilities, (iii) receive the right to the renewable energy produced 
from the Renewable Energy Projects financed by the Series 2011 Bonds, and (iv) sell all or a 
portion of the renewable energy produced from such Renewable Energy Projects through the 
Authority to the respective Series 201 1 Local Units, pursuant to an assignment (under each Local 
Unit License Agreement) from the Authority to the Series 2011 Local Units of the Power 
Purchase Agreement (as hereinafter defined), the terms of which Power Purchase Agreement 
could he entered into directly by the Series 201 1 Local Units under N.J.S.A. 40A:ll-lS(45) of 
the Local Public Contracts Law (for the Municipal and County Series 201 1 Local Units). under 
N.J.S.A. l8A: 18A-42(o) of the Public Schools Contracts Law (for the Board of Education Series 
2011 Local Units) and under N.J.S.A. 18A:64A-25.1 et seq. of the County College Contracts 
Law for the College Series 201 1 Local Unit; 



WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A:ll-4.l(k) of the Local Public Contracts Law and N.J.S.A. 18A:18A-4.10 
of the Public Schools Contracts Law, (ii) Local Finance Board Notice 2008-20, December 3, 
2008, Contracting for Renewable Energy Services, (iii) the State Board of Public Utilities 
("BPU') protocol for measuring energy savings in PPA agreements dated February 20, 2009 
(Public Entiiy Energy Eficiency and Renewable Energy Cost Savings Guidelines), (iv) Local 
Finance Board Notice 2009-10 dated June 12, 2009, Contracting for Renewable Energy 
Services: Update on Power Purchase Agreements, and (v) all other applicable law, and pursuant 
to a competitive contracting process governed thereby, which included a request for solar 
developer proposals issued by the Authority dated September 8, 2011, as amended (the 
"Company RFP") and the receipt of proposals from prospective solar developers, including that 
proposal dated October 13, 2011 (the "Company Proposal") submitted with respect to Sunlight 
General Sussex Solar, LLC (the "Company"), the Authority selected the Company to design, 
permit, acquire, construct, install, operate and maintain the Renewable Energy Projects for the 
designated Local Unit Facilities of such Series 201 1 Local Units, with such Program terms as are 
set forth in the following Company Documents to be entered into between the Company and, at a 
minimum, the Authority, or acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated 
December 1, 2011 (as the same may be amended or supplemented from 
time to time in accordance with its terms, the "Company Lease 
Agreement") between the Authority, as owner and lessor, and the 
Company, as lessee, (I) conveying to the Company a leasehold interest in 
and to the Renewable Energy Projects, (11) assigning to the Company a 
license of the necessary portion of each Series 201 1 Local Units' Local 
Unit Facilities (obtained by the Authority through the Local Unit License 
Agreements) in order for the Company to design, permit, acquire, 
construct, install, operate and maintain the Renewable Energy Projects, for 
such Series 201 1 Local Units, and (110 obligating the Company to operate 
and maintain, or cause the operation and maintenance of, the Renewable 
Energy Projects for the Series 201 1 Local Units; 

(b) That certain "Power Purchase Agreement (Sussex County Renewable 
Energy Program, Series 201 1)" dated December 1,201 1 (as the same may 
be amended or supplemented from time to time in accordance with its 
terms, the "Power Purchase Agreement") authorized pursuant to N.J.S.A. 
40:37A-77 and -78 of the Act, N.J.S.A. 40A:65-4 of the Shared Services 
Act, N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law (regarding 
that portion to be assigned to the Municipal Series 201 1 Local Units and 
the County Series 2011 Local Unit under the applicable Local Unit 
License Agreement), N.J.S.A. l8A: 18A-42(o) of the Public Schools 
Contracts Law (regarding that portion to be assigned to the Board of 
Education Series 2011 Local Units under the applicable Local Unit 
License Agreements) and N.J.S.A. 18A:64A-25.1 et seq. of the County 



College Contracts Law (regarding that portion to be assigned to the 
College Series 201 1 Local Unit under the applicable License Agreement) 
and the guidelines applicable to such contracts promulgated by the BPU 
whereby, among other things, 

(I) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement to issue the Series 201 1 Bonds to fmance 
the Renewable Energy Projects, and if applicable, the 
Capital Improvement Projects, for the Series 2011 Local 
Units, and the Company shall be entitled to draw a 
dedicated portion of the net proceeds of the Series 201 1 
Bonds for the design, permitting, acquisition construction, 
renovation, and installation of such Projects on a 
requisition basis, 

(11) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement, as nominal owner of the Renewable 
Energy Projects for State law purposes, to assign to the 
Company all or a portion of the Authority's rights to the 
Solar Renewable Energy Certificates ("SRECs") generated 
by the Renewable Energy Projects for the Series 2011 
Local Units, and 

(111) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of fifteen 
(15) years, plus extensions if applicable, for a fixed power 
purchase price per kilowatt hour, as escalated under the 
terms thereof (such terms to be established pursuant to the 
Company Proposal), the renewable energy generated by the 
Renewable Energy Projects, which Authority obligation to 
purchase shall be assigned to the Series 201 1 Local Units 
as part of the Local Unit License Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement and the 
hereinafter defmed Company Disclosure Agreement, Company Pledge 
Agreement, EPC Contract, and County Security Agreement, if any, may 
be collectively defined as the "Company Documents"); 

WHEREAS, payment of the principal of (including mandatory sinking fund installments, 
if any) and interest on the Series 2011 Bonds, shall be secured by the Trust Estate as defined 
under and in accordance with the terms of the Bond Resolution, which shall include, among 
other things, (i) Basic Lease Payments to be made by the Company under, and as defined in, the 
Company Lease Agreement, (ii) certain Additional Lease Payments to be made by the Company 
under, and as defined in, the Company Lease Agreement, which Additional Lease Payments 



shall be attributable to (a) the Purchase Option Price payable in accordance with Section 701 of 
the Company Lease Agreement upon any optional redemption of the Series 201 1 Bonds or @) 
the Mandatory Purchase Price payable in accordance with Section 702 of the Company Lease 
Agreement upon any acceleration of the Series 201 1 Bonds, and (iii) payments by the County 
under the hereinafter defined County Guaranty to the extent other funds (including the Basic 
Lease Payments) are not available to make the Series 201 1 Bond debt service payments on time 
and in full, all in accordance with the terms of the Bond Resolution; 

WHEREAS, the payment of the principal (including mandatory sinking fund 
installments, if any) of, and interest (at interest rates not to exceed the maximum rates set forth in 
the Local Finance Board Application) on the Series 2011 Bonds, but not any redemption 
premium, shall be fully, unconditionally and irrevocably guaranteed in accordance with (i) the 
terms of a guaranty ordinance of the County finally adopted by the Board of Freeholders on 
August 17, 2011, (ii) by a guaranty certificate to be executed by an authorized officer of the 
County within each Series 2011 Bond and (iii) that certain "County Guaranty Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" dated December 1, 201 1 (as the 
same may be amended and supplemented from time to time in accordance with its terms, the 
"County Guaranty Agreement") by and between the County and the Authority, as acknowledged 
by the Company setting forth, among other things, the County's obligation to make any such 
guaranty payments in accordance with and within the parameters set forth in the guaranty 
ordinance and the Bond Resolution (collectively, the "County Guaranty"), all pursuant to Section 
37 ("Section 3 7 )  of the Act (N.J.S.A. %0:37A-80); 

WHEREAS, the holders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entitled to the pledge of the Trust 
Estate under the Bond Resolution on a pro-rata basis with the holders of any Outstanding Bonds 
as defined therein, including the Series 201 1 Bonds, although the guaranty of the County shall 
only extend to any such Series of Additional Bonds to the extent (i) the aggregate principal 
amount of all such Series of Additional Bonds, when taken together with the aggregate principal 
amount of the Series 201 1 Bonds, shall not exceed $50,000,000, or (ii) the County adopts and 
executes similar official action and documents constituting the County Guaranty; 

WHEREAS, under the Company RFP, the Authority shall be obligated to obtain an 
equity contribution, a letter of credit, cash, a covenant to provide same, a reserve or other form of 
security acceptable to and, if necessary, issued for the benefit of the County (the "County 
Security") to be issued by a sufficiently rated banking or other financial institution, or if the 
County Security is provided by or on behalf of the Company, then the Company (in any such 
case, the "County Security Provider"), all to secure, in part, the County's payment obligations 
under the County Guaranty (but not to secure the payment of debt service on the Series 2011 
Bonds, as any such County Security shall be deposited in the County Security Fund created and 
defined under the Bond Resolution, which Fund shall not be a part of the Trust Estate pledged 
for the payment of the Series 201 1 Bonds), the terms of which County Security may be set forth 
in a letter of credit and reimbursement or other agreement to be dated the fust day of the month 
of issuance of the applicable series of Bonds (as the same may be amended and supplemented 
from time to time in accordance with its terms, the "County Security Agreement") among, at a 



minimum, the Company, the County Security Provider, and the Authority, and acknowledged by 
the County; 

WHEREAS, to the extent the need for a County Security Agreement has been eliminated 
due to the type of County Security found acceptable to the County and the Authority, then the 
provisions regarding the County Security shall not be set forth in any County Security 
Agreement, but rather shall be set forth in the Bond Resolution, the County Guaranty 
Agreement, the Company Lease Agreement, and as required, the other Program Documents (as 
hereinafter defined); 

WHEREAS, under the Company Proposal, the Company is providing County Security 
acceptable to the County and the Authority in the form of the sum of (i) an equity contribution to 
be made by or on behalf of the Company, in the form of a combination of (a) the in kind 
acceptance by Power Partners MasTec LLC, of Charlotte, North Carolina and authorized to 
transact business in the State (including affiliates, the "EPC Contractor"), to delay receipt of 
payment for services performed by the EPC Contractor in connection with the construction of the 
Renewable Energy Projects for the Series 201 1 Local Units, under that certain Turnkey Design, 
Engineering, Procurement and Construction Contract dated December 12,201 1 (as the same may 
be amended or supplemented from time to time in accordance with its terms, the "EPC 
Contract") between the Company and the EPC Contractor with respect to such Renewable 
Energy Projects) by and between the Company and the EPC Contractor, in the estimated amount 
of $7,818,860 (the "In-Kind Equity Contribution") until the earlier of (x) receipt of the Company 
of Section 1603 Grant proceeds for all the Renewable Energy Projects or (y) the Initial Basic 
Lease Payment Date and (b) a cash contribution in the amount currently anticipated to be 
$1,500,000 but subject to increase or decrease, as applicable, so as to be equal to the excess of 
(x) the actual costs for which the Company is responsible in connection with the Renewable 
Energy Projects (including the initial fundmg of the County Reserve described below) over (y) 
the amount of the Series 2011 Bond proceeds, the Section 1603 Grant (as defined in the 
Company Lease Agreement) proceeds available to fund such costs through the Initial Basic 
Lease Payment Date (the "Cash Equity Contribution") which will be funded by or on behalf of 
the Company no later than the earlier of (i) ninety (90) days after completion of the Renewable 
Energy Projects or (ii) March 15,2013 (the In-Kind Equity Contribution, together with the Cash 
Equity Contribution shall be known as the "Equity Contribution"), (ii) a cash reserve in the 
amount of $1,500,000 (the "County Reserve") to be deposited in the County Security Fund for 
the benefit of the County, then as Reimbursement Collateral (as defined in the Bond Resolution), 
which amount shall be funded no later than the earlier of (i) ninety (90) days after completion of 
the Renewable Energy Projects or (ii) March 15, 2013, and (iii) in the event of a Company 
default under the Company Documents, the SRECs and payments made by the Series 201 1 Local 
Units under the Local Unit License Agreements, all of which would be available to repay the 
County once the County has made payment under the County Guaranty: 

WHEREAS, the Company Proposal, including the Equity Contribution and the funding 
of the County Reserve described above, has been deemed acceptable by the County and the 
Authority, in lieu of the amount of funds contemplated by the Company RFP to be deposited in 
the County Security Fund because the Company Proposal, including the Equity Contribution and 
the funding of the County Reserve described above(i) reduce the amount of the Series 201 1 



Bonds required to be issued by the County and (ii), shall eliminate the need to fund any County 
Deficiency Amount (as defined in the Company RFP); 

WHEREAS, should the County otherwise have insufficient sources of funds to make its 
Basic Lease Payments on time and in full, the Company shall have the ability to draw funds from 
the County Reserve in order to enable the Company to make its Basic Lease Payments; 

WHEREAS, should the Company fail to make its Basic Lease Payments on time and in 
full, thereby causing the County to make payments to the Series 2011 Bondholders under the 
County Guaranty, which in turn causes the County Security to be drawn upon to reimburse the 
County for all or a portion of any such County Guaranty repayments, (i) the County Security 
Agreement, if any, may provide that the Authority assign and pledge the Reimbursement 
Collateral to the County Security Provider, as reimbursement security for any such draw on the 
County Security, or (ii) to the extent no County Security Agreement shall exist, then the 
Company, as County Security Provider in such instance, shall only be entitled to such excess 
County Security, as Reimbursement Collateral, if any shall remain available, after and to the 
extent the County has been fully paid under its County Guaranty but only to the extent of any 
County Security provided by or on behalf of the Company; 

WHEREAS, in the event the Company provides the County Security Fund requirement, 
in part, through such a covenant to provide immediately available funds, if applicable, but in any 
event to secure other Company obligations under the Company Documents, the Authority shall 
require the Company to further secure such obligations by pledging certain property interests of 
the Company and its member's interest in and to the Company to the Trustee, all as shall be set 
forth in the Conlpany Lease Agreement and that certain "Pledge and Security Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" dated December 1, 201 1 (as the 
same may be amended or supplemented from time to time in accordance with its terms, the 
"Company Pledge Agreement"), and issued by the sole member of the Company, in favor of the 
Trustee, and acknowledged and accepted by the Company; 

WHEREAS, the Company as a potential "materially obligated person" within the 
meaning and for the purposes set forth in Rule 15c2-12 ("Rule 15c-12") promulgated by the 
Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934, as 
amended, shall be required to enter into that certain "Company Continuing Disclosure 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated December 1,201 1 
(as the same may be amended and supplemented from time to time in accordance with its terms, 
the "Company Continuing Disclosure Agreement") with the Authority and the Trustee, as 
dissemination agent (the "Dissemination Agent") in order to satisfy the secondary market 
disclosure requirements of Rule 15~2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15c2-12, the County will be 
required to enter into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "County 
Continuing Disclosure Agreement" and together with the Company Continuing Disclosure 



Agreement, the "Continuing Disclosure Agreements"; the County Continuing Disclosure 
Agreement, along with the County Guaranty and the County Security Agreement, if any, shall be 
collectively known as the "County Documents") with the Dissemination Agent in order to satisfy 
the secondary market disclosure requirements of Rule 15~2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution andlor the Continuing 
Disclosure Agreements, the Authority shall (i) not be considered a "materially obligated person" 
within the meaning and for the purposes set forth in Rule 15~2-12, and (ii) be required to provide 
certain material events notices in accordance with Rule 1Sc2-12, and accordingly, the Authority 
shall be required to provide such material events notices under the terms of the Company 
Continuing Disclosure Agreement and the County Continuing Disclosure Agreement, all in order 
to satisfy the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
N.J.S.A. 40A:5A-6, 7 and 8 of the Local Authorities Fiscal Control Law, the Authority shall 
have made an application dated July 19, 201 1 (the "Local Finance Board Application") to, and 
seek, obtain, and officially recognize the findings from, the Local Finance Board (the "Local 
Finance Boarfl) in the Department of Local Government Services of the State Department of 
Community Affairs; 

WHERJCAS, in order to market and sell the Series 201 1 Bonds, the Authority shall by 
negotiated sale publicly offer the Series 201 1 Bonds, in which public offering case the Authority 
shall have authorized (i): the distribution of a preliminary official statement "deemed final" 
within the meaning and for the purposes of Rule 15c2-12 describing the terms of the Series 201 1 
Bonds, the Series 201 1 Project and the other transactions contemplated hereby (the "Preliminary 
OfJicial Statement"); and (ii) the execution and delivery of a bond purchase agreement (the 
"Bond Purchase Agreement") with an underwriter to be selected by the Authority through a fair 
and open process (alternatively, the "Underuriter") to purchase all of the Series 201 1 Bonds, and 
(iii) delivery of a final Off~cial Statement incorporating the terms of the sale of the Series 201 1 
Bonds and certain other information into the Preliminary Official Statement (the "Official 
Statement, and together with the Preliminary Official Statement, and the Bond Purchase 
Agreement, and any of the same or other offering or sale documents that may be required by the 
County "Sale Documents"); 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
Section 13 ("Section 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have made a 
detailed report regarding the Renewable Energy Program to Board of Chosen Freeholders of the 
County of Sussex (the "Sussex County Board of Freeholders") and the Morris County Board of 
Freeholders, which report shall include, without limitation, descriptions of the Series 201 1 
Bonds, the Bond Resolution, the Company Documents, the County Documents, the Local Unit 
License Agreements, and if and as applicable, the Sale Documents (collectively, the "Program 
Documents"), and which report and amended report shall be accepted by both the County and 
Morris County by resolution adopted by the Sussex County Board of Freeholders and the Morris 
County Board of Freeholders pursuant to Section 13. 



NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which is hereby acknowledged, the parties hereby agrees as follows: 



ARTICLE I 

DEFINITIONS 

Section 1.1. Definitions. 

(a) The following defined terms shall have the respective meanings ascribed 
to such terms in the preambles hereof: 

High Point Regional Board of Education Local Unit License Agreement 
Act 
Authority 
Board of Education Series 2011 Local Units 
Board of Freeholders 
Bond Purchase Agreemeut 
Bond Resolution 
Bonds 
BPU 
Capital Improvement Projects* 
Cash Equity Contribution 
Company 
Company Continuing Disclosure Agreement 
Company Documents 
Company Lease Agreement 
Company Pledge Agreement 
Company Proposal 
Company RFP 
County 
County Continuing Disclosure Agreement 
County Guaranty 
County Guaranty Agreement 
County Resewe 
County Security 
County Security Agreement 
County Security Provider 
County Service Agreement 
County Series 2011 Local Units 
Dissemination Agent 
Equity Contribution 
EPC Contract 
EPC Contractor 
Initial Tranche 
In-Kind Equity Contribution 
Local Units 
Local Unit Facilities* 
Local Unit License 



Local Unit License Agreement 
Local Unit License Agreements 
Municipal Series 2011 Local Units 
Official Statement 
Power Purchase Agreement 
Preliminary Official Statement 
Preliminary Program Costs 
Program Documents 
Projects* 
Renewable Energy Program 
Renewable Energy Projects* 
Rule 15c2-12 
Sale Documents 
Second Tranche 
Section 1603 Grant 
Series 2011 Bonds 
Series 2011A Bonds 
Series 2011B Note 
Series 2011 Local Unit* 
Series 2011 Local Units 
Shared Services Act 
SRECs 
State 
Underwriter 

*as such defmed terms may be amended or supplemented pursuant to Section 4.6 of the Power 
Purchase Agreement. 

(b) The following defined terms shall, for dl purposes of this High Point 
Regional Board of Education Local Unit License Agreement, have the meanings ascribed to such 
terms in the Bond Resolution 

Account 
Additional Bonds 
Administrative Expense Account 
Administrative Fund 
Aged Account 
Bond 
Capitalized Interest Account 
Code 
Company Development Fees and Expenses 
Completion Conditions 
Completion Project 
Consulting Energy Engineer 
Consulting Energy Engineering Services 
Cost 



Costs of Issuance Account 
County Security Fuud 
County Security Fund Requirement 
Debt Service Fuud 
Funds 
General Fund 
Gross Substitute Power Purchase Price 
Interest Account 
Investment Securities 
Net Substitute Power Purchase Price 
Outstanding 
Paying Agent 
Principal Account 
Principal Office 
Project Fund 
Rating Agency 
Renewable Energy Program Interested Party 
Restoration Security Fund 
Restoration Security Fuud Requirement 
Revenue Account 
Revenue Fund 
Revenues 
Series 
Series 2011B Bonds 
Sinking Fund Installments 
Supplemental Resolution 
Tax Certificate 
Tax-exempt Bonds 
Trustee 
Trust Estate 

(c) The following defmed terms shall, for all purposes of this High Point 
Regional Board of Education Local Unit License Agreement, have the meanings ascribed to such 
terms in the following Sections hereof. 

(i) Section 3.l(a): 

Projects 
High Point Regional Board of Education Capital Improvement 

High Point Regional Board of Education Licensee 
High Point Regional Board of Education Licensees 
High Point Regional Board of Education Local Unit Facilities 
High Point Regional Board of Education Local Unit License 
High Point Regional Board of Education Project Activities 
High Point Regional Board of Education Projects 



High Point Regional Board of Education Renewable Energy 
Projects 

Energy Projects 

(ii) Section 3.8: 

Revised High Point Regional Board of Education Renewable 

(iii) Section 5.2(a)(i) 

Gross Substitute Power Purchase Price 
Net Substitute Power Purchase Price 

(iv) Section 6.l(a) 

Authority Event of Default 

(v) Section 6.l(b) 

Licensor Event of Default 

(vi) Section 7.1 (c) 

Term 

(d) The following defined terms shall, for all purposes of this High Point 
Regional Board of Education Local Unit License Agreement, have the following meanings: . 

"High Point Regional Board of Education Acceptance Certificates" shall 
mean individually or collectively, as the case may be, the High Point Regional Board of 
Education CIP Acceptance Certificate and the High Point Regional Board of Education REP 
Acceptance Certificate, each in the form attached as Exhibit E to the High Point Regional Board 
of Education Local Unit License Agreement and Exhibit B to the Company Lease Agreement. 

"High Point Regional Board of Education CIP Acceptance Certif~cate" shall 
mean the certificate applicable to the High Point Regional Board of Education Capital 
Improvement Projects in the form attached as Exhibit E-2 to the High Point Regional Board of 
Education Local Unit License Agreement and Exhibit B-2 to the Company Lease Agreement, 
executed by an Authorized Officer of the Company, and acknowledged by an Authorized Officer 
of the Licensor, and acknowledged as to form only by an Authorized Officer of the Authority, 
setting forth, among other things, Licensor's acceptance of all of the High Point Regional Board 
of Education Capital Improvement Projects, all as set forth in Section 4.3 of the High Point 
Regional Board of Education Local Unit License Agreement and Section 5lO(d)(ii) of the 
Company Lease Agreement. As there are no High Point Regional Board of Education Capital 
Improvement Projects for the Licensor, this definition shall have no effect in this High Point 
Regional Board of Education Local Unit License Agreement. The Parties acknowledge and agree 



that no High Point Regional Board of Education Capital Improvement Projects will be 
undertaken by the Company hereunder and that, accordingly, all provisions in this Agreement 
regarding the Capital Improvement Projects are not applicable and of no force and effect. 

"High Point Regional Board of Education Construction Manager" shall mean, 
individually or collectively, as the case may be, the person or firm hired, employed or otherwise 
engaged by either of the Authority or the Licensor, that shall be responsible for the oversight of 
the implementation of one or more segments of the design, permitting, acquisition, construction, 
and installation, and as applicable, the operation and maintenance of the Renewable Energy 
Projects by the Company for the Licensor, o r  the design, permitting, acquisition, construction, 
renovation, and installation of the Capital Improvement Projects by the Company for the 
Licensor. 

"High Point Regional Board of Education Draw Papers" shall mean the 
requisitions, and attachments thereto, applicable to either the (i) High Point Regional Board of 
Education Renewable Energy Projects or (ii) High Point Regional Board of Education Capital 
Improvement Projects, in either case in the form attached as Exhibit D to the High Point 
Regional Board of Education Local Unit License Agreement and Exhibit C to the Company 
Lease Agreement, each executed by an Authorized Officer of the Company, and acknowledged 
by an Authorized Officer of the Licensor, and acknowledged as to form only by an Authorized 
Officer of the Authority, setting forth, among other things, the requisitioning of funds from the 
Project Fund for either or both of the High Point Regional Board of Education Renewable 
Energy Projects or the High Point Regional Board of Education Capital Improvement Projects, 
all as set forth in Section 4.1 of the High Point Regional Board of Education Local Unit License 
Agreement and Section 5 10(a), (b) and (c) of the Company Lease Agreement. 

"High Point Regional Board of Education Interconnection Agreement" shall 
mean, individually or collectively, as the case may be, one or more agreements between or 
among, the existing local electric utility distribution provider and one or more of the Company, 
the Licensor andlor the Authority, with respect to the interconnection of the completed High 
Point Regional Board of Education Renewable Energy Projects for the Licensor to the electric 
utility distribution system of such provider, which may take the form of an application and 
acceptance by at least two of such parties. 

"High Point Regional Board of Education REP Acceptance Certificate" shall 
mean the certificate applicable to the High Point Regional Board of Education Renewable 
Energy Projects in the form attached as Exhibit E-1 to the High Point Regional Board of 
Education Local Unit License Agreement and Exhibit B-1 to the Company Lease Agreement, 
executed by an Authorized Officer of the Company, and acknowledged by an Authorized Officer 
of the Licensor, and acknowledged as to form only by an Authorized Officer of the Authority, 
setting forth, among other things, the Company's acceptance of all of the High Point Regional 
Board of Education Renewable Energy Projects, all as set forth in Section 4.2 of the High Point 
Regional Board of Education Local Unit License Agreement and Section 510(d)(i) of the 
Company Lease Agreement. 



"Authorized Officer" or "Authorized Representative" shall mean, (i) with 
respect to the Authority: the Chairperson, the Vice Chairperson, the Treasurer, or the Secretary 
of the Authority and, when used with reference to an act or document, also means any other 
person who shall be authorized by resolution or the by-laws of the Authority to perform such act 
or to execute such document or any other person or persons who shall be authorized by 
resolution of the Authority to act on behalf of the Authority or by a written certificate duly 
executed on behalf of the Authority by the Chairperson or by the Vice Chairperson of the 
Authority, which certificate shall set forth such authorization and shall contain the specimen 
signatures of each such person; (ii) with respect to the Licensor: the Board President, School 
Business Administrator or such other person designated as an Authorized Officer in the High 
Point Regional Board of Education Local Unit License Agreement or any other person or 
persons who shall be authorized to act on behalf of such Licensor by virtue of a resolution of the 
governing body of the Licensor, which resolution shall set forth such authorization; (iii) with 
respect to the Trustee: any officer of the Trustee authorized by the Trustee to act or execute 
documents on behalf of the Trustee; (iv) with respect to Company: any officer or any authorized 
signatory of the Company authorized by the Company to act or execute documents on behalf of 
the Company; (v) with respect to the County Security Provider, if any: any officer of the County 
Security Provider authorized by the County Security Provider to act or execute documents on 
behalf of the County Security Provider; (vi) with respect to the County in any capacity other than 
clause (ii) above, the County Administrator of the County and, when used with reference to an 
act or document, also means any other person who shall be authorized by State statute, 
ordinance, resolution, by-laws or Administrative Code of the County to perform such act or to 
execute such document or any other person or persons who shall be authorized by resolution or 
ordinance of the Board of Freeholders to act on behalf of the County or by a written certificate 
duly executed on behalf of the County by the County Administrator of the County, which 
certificate shall set forth such authorization and shall contain the specimen signatures of each 
such person. 

"Event of Default" shall mean, individually or collectively, as the case may be, 
an Authority Event of Default or a Licensor Event of Default. 



ARTICLE I1 

REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE PARTIES 

Section 2.1. Representations and Warranties of the Licensor. 

(a) The Licensor has the full right, power and authority under all applicable 
law to discharge its duties and obligations hereunder, and enjoy its rights and benefits hereunder, 
all in accordance with the terms hereof, each of which, together with all other terms hereof, shall 
be and are valid and binding terms enforceable against the Licensor. The Licensor has received 
any and all approvals and has taken all official action necessary to authorize an Authorized 
Officer of the Licensor to execute and deliver this High Point Regional Board of Education 
Local Unit License Agreement (and any documents contemplated hereby, including without 
limitation the High Point Regional Board of Education Draw Papers, the High Point Regional 
Board of Education Acceptance Certificates, and any High Point Regional Board of Education 
Interconnection Agreement) to the Licensee, and none of the provisions hereof, in any material 
way, conflict with the provisions of any other agreement to which the Licensor is a party or an 
acknowledgement party, including without limitation any other Program Document or any other 
agreement regarding liens or encumbrances applicable to the Licensor or its property, including 
the High Point Regional Board of Education Local Unit Facilities. Licensor holds good, record 
and marketable title to each of the High Point Regional Board of Education Local Unit Facilities 
and the land underlying the High Point Regional Board of Education Local Unit Facilities. 
There are no mortgages or other liens against the High Point Regional Board of Education Local 
Unit Facilities or the land except as set forth on Exhibit G. 

Section 2.2. Representations and Warranties of the Licensee. 

(a) The Licensee has the full right, power and authority under the Act and all 
other applicable law to discharge its duties and obligations hereunder, and enjoy its rights and 
benefits hereunder, all in accordance with the terms hereof, each of which, together with all other 
terms hereof, shall be and are valid and biding terms enforceable against the Licensee. The 
Licensee has taken all official action necessary to authorize an Authorized Officer of the 
Licensee to execute and deliver this High Point Regional Board of Education Local Unit License 
Agreement to the Licensor, and none of the provisions hereof, in any material way, conflict with 
the provisions of any other agreement to which the Licensee is a party or an acknowledgement 
party, including without limitation any other Program Document or any other agreement 
regarding liens or encumbrances applicable to the Licensee or its property. 

Section 2.3. Mutual Representations, Warranties and Acknowledgments of the 
Licensor and the Licensee. 

(a) The Licensor shall constitute a Series 201 1 Local Unit for all purposes of 
the Renewable Energy Program pursuant to the provisions of all of the Program Documents, 
entitled to the rights, duties and obligations of a Series 201 1 Local Unit. 



(b) To the extent the circumstances set forth in Section 5.2 hereof arise, 
whereby an Event of Default under the Company Lease Agreement has occurred due to the late 
or insufficient payment of Basic Lease Payments by the Company thereunder, this High Point 
Regional Board of Education Local Unit License Agreement shall be deemed to be a power 
purchase agreement for purposes of (i) N.J.S.A. 40A:ll-15(45) of the Local Public Contracts 
Law, to the extent the Licensor is a Series 201 1 Municipal Local Unit or a Series 201 1 County 
Local Unit, or (ii) N.J.S.A. 18A:lSA-42(o) of the Public Schools Contracts Law, to the extent 
the Licensor is a Series 201 1 Board of Education Local Unit, as applicable. 

Section 2.4. Covenants of the Licensor. 

(a) Upon the delivery of the High Point Regional Board of Education CIP 
Acceptance Certificate with respect to the High Point Regional Board of Education Capital 
Improvement Projects, if any, the Licensor shall own such High Point Regional Board of 
Education Capital Improvement Projects, and further, the Licensor shall be obligated to 
maintain, and as necessary, operate the High Point Regional Board of Education Capital 
Improvement Projects, it being expressly understood and acknowledged by the parties hereto that 
neither the Authority nor any other Renewable Energy Program Interested Party shall, after such 
time, have any obligations in connection therewith. 

(b) To the extent the Licensor determines to exercise the fair market value 
purchase option with respect to the High Point Regional Board of Education Renewable Energy 
Projects set forth in Section 5.l(d) hereof, the Licensor shall pay for and conclude such purchase 
in an expeditious manner from the Company (which Company shall have taken fee ownership of 
the High Point Regional Board of Education Renewable Energy Projects pursuant to Section 
609(b) of the Company Lease Agreement) or from or through the Authority, as applicable, which 
purchase price may be funded by the Licensee if so agreed to by the parties in writing. 

(c) Although the Company shall be responsible for the payment of 
Administrative Expenses caused by the action or inaction of the Company, to the extent 
Licensor's action or inaction pursuant to the terms of this High Point Regional Board of 
Education Local Unit License Agreement results in the Authority incurring Administrative 
Expenses, Licensor shall be responsible for the prompt payment of same. 

Section 2.5. Covenants of the Licensee. 

(a) The Authority shall issue the Bonds pursuant to the Bond Resolution, the 
Act, and all other applicable law, such that the amounts on deposit with the Trustee in the Project 
Account of the Project Fund, together with the Equity Contribution, shall be sufficient, after 
taking into account all such other amounts on deposit therein earmarked for the funding of the 
Renewable Energy Projects of all the other Series 201 1 Local Units, to fund the Cost of the High 
Point Regional Board of Education Renewable Energy Projects on, or as applicable, in the High 
Point Regional Board of Education Local Unit Facilities. 

(b) The Authority shall issue the Bonds pursuant to the Bond Resolution, the 
Act, and all other applicable law, such that the amounts on deposit with the Trustee in the Capital 



Improvement Project Account of the Project Fund, shall be sufficient, after taking into account 
all such other amounts on deposit therein earmarked for the funding of the Capital Improvement 
Projects of all the other Series 2011 Local Units, to fund the Cost of the High Point Regional 
Board of Education Capital Improvement Projects on or as applicable, in the High Point 
Regional Board of Education Local Unit Facilities. 

(c) No later than the issuance of the Bonds, the Authority shall have 
authorized, delivered and executed, and shall have caused the Company to have authorized, 
delivered and executed, or otherwise be bound by the terms and provisions of, the Company 
Documents, which by their terms shall require the Company to design, permit, acquire, construct, 
install, operate and maintain the High Point Regional Board of Education Renewable Energy 
Projects on or as applicable, in or about the High Point Regional Board of Education Local Unit 
Facilities, it also being expressly understood and acknowledged by the parties hereto that such 
High Point Regional Board of Education Renewable Energy Projects, and any products derived 
therefrom including the electricity generated as renewable energy thereby, shall be owned in fee 
by the Licensee, subject to the terms of the Company Documents, including without limitation 
the conveyance of the ownership thereof, for Federal income tax purposes, to the Company 
pursuant to the terms thereof. 

(d) No later than the issuance of the Bonds, the Authority shall have 
authorized, delivered and executed, and shall have caused the Company to have authorized, 
delivered and executed, or otherwise be bound by the terms and provisions of, the Company 
Documents, which by their terms shall require the Company to design, permit, acquire, construct, 
renovate, and install the High Point Regional Board of Education Capital Improvement Projects 
on or as applicable, in or about the High Point Regional Board of Education Local Unit 
Facilities, it also being expressly understood and acknowledged by the parties hereto that that 
such High Point Regional Board of Education Capital Improvement Projects shall be owned in 
fee by the Licensor. 

(e) The Authority shall exercise the Fair Market Value purchase option under 
the Company Documents, and take, any action consistent therewith, to the extent the Authority is 
so directed by the Licensor, all in accordance with Section 5.l(d) hereof. 

Section 2.6. Inapplicable Terms. 

Notwithstanding anything to the contrary contained in this Local Unit License 
Agreement, the parties hereto acknowledge and agree that (a) the Company is not responsible for 
the construction of any High Point Regional Board of Education Capital Improvement Projects 
under the Program Documents and any references herein to High Point Regional Board of 
Education Capital Improvement Projects, High Point Regional Board of Education Capital 
Improvement Project Fund, High Point Regional Board of Education CIP Acceptance 
Certificates or any other term defined by reference to High Point Regional Board of Education 
Capital Improvement Projects (without limiting the application of any such term to the extent not 
related to High Point Regional Board of Education Capital Improvement Projects) shall be of no 
further force and effect, and (b) as recited in the preambles hereof, there shall be no need for a 
County Security Agreement or a third-party County Security Provider, which due to the funding 



of the County Reserve upon issuance of the Series 201 1A Bonds, shall be the Company for 
purposes of the Program Documents. 



ARTICLE I11 

LICENSE 

Section 3.1. License. 

(a) For the Term of this High Point Regional Board of Education Local Unit 
License Agreement, the Licensor does hereby grant to the Authority and its designees set forth in 
writing and delivered to the Licensor, which the Licensor hereby acknowledges shall include the 
Company pursuant to the Company Documents, and any of the Authority's or the Company's 
subcontractors, consultants, agents, and any other person or entity the Authority or the Company 
deems necessary, desirable or convenient in order to discharge their respective obligations or 
exercise their respective rights under this High Point Regional Board of Education Local Unit 
License Agreement (each, an "High Point Regional Board of Education Licensee", and 
collectively, the "High Point Regional Board of Education Licensees"), the non-exclusive 
right and obligation to access the Local Unit Facilities of the Licensor as described on Exhibit A 
hereto (the "High Point Regional Board of Education Local Unit Facilities"), including 
without limitation the roofs and electrical systems thereof, and all lands and properties of the 
Licensor that are reasonably necessary, desirable or convenient in order to give the Authority, the 
Company, or any other High Point Regional Board of Education Licensee access to the High 
Point Regional Board of Education Local Unit Facilities, and the Authority hereby accepts, 
subject to all of the terms and provisions of this High Point Regional Board of Education Local 
Unit License Agreement, a license (the "High Point Regional Board of Education Local Unit 
License") allowing each High Point Regional Board of Education Licensee to enter the High 
Point Regional Board of Education Local Unit Facilities for the purpose of (i) desi-hng, 
permitting, acquiring, constructing, installing, fmancing, operating and maintaining the 
Renewable Energy Projects for the Licensor described on Exhibit B hereto (the "High Point 
Regional Board of Education Renewable Energy Projects"), and (ii) designing, permitting, 
acquiring, constructing, renovating, installing, and financing the Capital Improvement Projects 
for the Licensor described on Exhibit C hereto (the "High Point Regional Board of Education 
Capital Improvement Projects", and together with the High Point Regional Board of Education 
Renewable Energy Projects, the "High Point Regional Board of Education Projects") and to 
take all such other reasonable actions in connection therewith (collectively, and as additionally 
described in subsection (c) below, the "High Point Regional Board of Education Project 
Activities"), all at the sole cost and expense of the Authority or any other High Point Regional 
Board of Education Licensee, but not the Licensor[, unless expressly set forth elsewhere herein]. 
As there are no High Point Regional Board of Education Capital Improvement Projects for the 
Licensor, this definition shall have no effect in this High Point Regional Board of Education 
Local Unit License Agreement. Notwithstanding the foregoing, the Licensor shall be responsible 
for all operating, maintenance and repair costs incurred from the Point of Delivery (as defined in 
the Power Purchase Agreement) to Licensor's operating site (solely the site and not including the 
solar improvements) at or in each of its High Point Regional Board of Education Local Unit 
Facilities. 

(b) For all purposes of this High Point Regional Board of Education Local 
Unit License Agreement, the High Point Regional Board of Education Local Unit License shall 



be deemed to include a preliminary license granted by the Licensor to the Authority and shall 
include, as High Point Regional Board of Education Licensees, any entities involved in the 
procurement process directed by the Authority to select the Company, so long as the Authority 
submits a list of such entities to the Licensor, for the sole purpose of allowing any such entities 
to accumulate sufficient information to submit a response to the Authority pursuant to such 
procurement process, thereby allowing such information gathering to constitute permissive High 
Point Regional Board of Education Activities, which preliminary High Point Regional Board of 
Education Local Unit License shall automatically cease upon the establishment of the Company 
pursuant to such procurement process (to be automatically replaced, for the Authority and, 
among such entities, for the Company only, by subsection (a) above). 

(c) The High Point Regional Board of Education Licensees shall have access 
to the High Point Regional Board of Education Local Unit Facilities to conduct High Point 
Regional Board of Education Project Activities, a portion of which are expressly set forth in 
subsection (a) above, and shall include the following: 

(i) The investigation of the High Point Regional Board of 
Education Local Unit Facilities necessary to issue or cause the issuance of the 
opinion (structural condition of roof) and analysis (wind analysis) contemplated 
by Section 4.6(a) of the Power Purchase Agreement; 

(ii) The construction, installation and operation and 
maintenance of any equipment for the High Point Regional Board of Education 
Renewable Energy Projects, including but not limited to photovoltaic solar 
modules, photovoltaic solar mounting systems, roofing modifications as approved 
by the Authority and Licensor, electrical power, and control wiring, controls, 
protective relays, connections, fixtures, machinery, equipment, and other personal 
property that are required, desirable or convenient to construct, operate, and 
maintain the High Point Regional Board of Education Renewable Energy 
Projects, subject to the Authority and Licensor's rights to notice, and Licensor's 
right to approve the Plans and Specifications therefore in accordance with Section 
501 of the Company Lease Agreement; 

(iii) All activities in connection with the removal of the High 
Point Regional Board of Education Renewable Energy Projects as contemplated 
by Section 3.7(b)(i) of the Power Purchase Agreement; and 

(iv) The monitoring of the High Point Regional Board of 
Education Renewable Energy Projects' system performance and metering from 
remote locations through access to the Licensor's data management network at 
the High Point Regional Board of Education Local Unit Facilities. 

(d) No other activities beyond the scope of the High Point Regional Board of 
Education Project Activities shall be undertaken on the High Point Regional Board of Education 
Local Unit Facilities by the Authority or any other High Point Regional Board of Education 
Licensee, unless expressly agreed to in writing by all the other parties hereto. 



(e) Licensor shall use commercially reasonable efforts to obtain, or cause to 
be obtained (in form and substance reasonably satisfactory to the Company) non-disturbance 
agreements or, if applicable, waivers andlor consents from any of its mortgagees, landlords, or 
similar parties in interest with respect to all access and other rights which Licensor is obligated to 
provide or cause to be provided to the Company pursuant to this Section 3.1 and the Power 
Purchase Agreement. Licensor shall use commercially reasonable efforts to avoid interfering 
with the Company's performance of its obligations under this High Point Regional Board of 
Education Local Unit License Agreement, the Company Lease Agreement or the Power 
Purchase Agreement. 

Section 3.2. High Point Regional Board of Education Licensees. The 
parties hereto expressly acknowledge and agree that in addition to the Authority, for the duration 
of the Term of this High Point Regional Board of Education Local Unit License Agreement, the 
High Point Regional Board of Education License shall permit the High Point Regional Board of 
Education Licensees to enter upon the High Point Regional Board of Education Local Unit 
Facilities to conduct the High Point Regional Board of Education Project Activities, at which 
time any such High Point Regional Board of Education Licensees shall automatically, without 
any further action, be bound by the provisions of this High Point Regional Board of Education 
Local Unit License Agreement during the Term hereof. The Licensee must require the EPC 
Contractor to provide the names of all employees, agents, and workers of the EPC Contractor 
and subcontractors who will be present at the site, and the Licensee acknowledges that the same 
will be used for purposes of checking all identities against the Megans law registry. 

Section 3.3. Observation. In connection with all High Point Regional Board of 
Education Project Activities, the Authority andor any other High Point Regional Board of 
Education Licensee shall afford the Licensor and/or its representatives, the opportnnity to 
observe all High Point Regional Board of Education Project Activities; provided, however, that 
such observation activities shall not interfere with any High Point Regional Board of Education 
Project Activities or delay constrnction of the Projects; and provided, further, that the Licensor 
hereby releases and agrees to indemnify, defend and hold harmless the Authority and each other 
High Point Regional Board of Education Licensee from and against any and all loss, cost, 
damage, injury or expense arising out of the Licensor's, or its representatives' or consultant's 
entry or activities on the High Point Regional Board of Education Local Unit Facilities for 
purposes of observing Project Activities not in compliance with this Section. 

Section 3.4. Reports; Inspection. The Authority shall, and shall cause all High Point 
Regional Board of Education Licensees, to promptly provide the Licensor with copies of any 
h a 1  written reports prepared, compiled or generated as part of the High Point Regional Board of 
Education Project Activities, if any [list of reports can be added here]. Further, the Licensor 
shall have the right, upon the provision of reasonable advance written notice to the Authority and 
so long as the following action shall not, to the greatest extent practicable, interfere with the 
High Point Regional Board of Education Local Unit License, to inspect the High Point Regional 
Board of Education Local Unit Facilities and/or the High Point Regional Board of Education 
Renewable Energy Projects during the Term of this High Point Regional Board of Education 
Local Unit License Agreement to ensure the Authority is complying with the terms hereof. 



Section 3.5. Restoration. In the event the High Point Regional Board of Education 
Local Unit License under this High Point Regional Board of Education Local Unit License 
Agreement is revoked for any reason against the Authority, the Authority shall itself, or cause 
any other High Point Regional Board of Education Licensee or other entity to promptly restore 
the Local Unit Facilities to exactly (or better, as newer) the condition of such Local Unit 
Facilities immediately prior to the granting of the High Point Regional Board of Education Local 
Unit License hereunder, or to such other condition as shall be mutually agreeable to the Licensor 
and the Authority, provided that the costs of restoration where the revocation shall have been 
caused by the Licensor shall be paid for by the Licensor. 

Section 3.6. Insurance. Prior to accessing the Local Unit Facilities, the Authority 
shall deliver, or cause the Company performing High Point Regional Board of Education Project 
Activities on the High Point Regional Board of Education Local Unit Facilities to deliver, 
evidence of insurance of the Company in the coverage and amounts required under Article VII, 
Section 7.3 of the Company RFP, which is attached as a portion of Exhibit A-1 to the Company 
Lease Agreement, as may be modified by the Program Documents, and as required by Sections 
601 through 607 inclusive of the Company Lease Agreement, all such policies to be satisfactory 
to the Authority and the Licensor. All certificates of insurance required hereunder shall name as 
additional insureds the Authority and the Licensor. All such policies shall contain a provision 
whereby the same cannot be canceled or modified unless the Authority and the Licensor is given 
at least thirty (30) days prior written notice of such cancellation or modification. 
Notwithstanding anything else contained herein or in the Power Purchase Agreement, to the 
extent the insurance is in accordance with Acord 25 (2010105) should any of the above described 
policies be cancelled before the expiration date thereof, notice will be delivered in accordance 
with the policy provisions. 

Section 3.7. Revocation. 

(a) The parties expressly acknowledge that the High Point Regional Board of 
Education Local Unit License cannot be revoked (including deemed revocation situations where 
the High Point Regional Board of Education Local Unit Facilities are unavailable to allow the 
Company to perfom High Point Regional Board of Education Project Activities due to damage, 
condemnation or otherwise, which are governed by clauses (ii), (iii) and to the extent the 
circumstances giving rise to the deemed revocation are within the Licensor's control, (iv) below, 
inclusive, and where time periods shall commence from the onset of the unavailability of the 
High Point Regional Board of Education Local Unit Facilities) once Bonds have been issued and 
are Outstanding, unless the Licensor satisfies clause (iv) below after complying with clause (i), 
and seeking to relocate pursuant to clauses (ii) and (iii) below: 

(i) The Licensor shall notify, in writing, the Licensee, the County, the 
Trustee and the Company that the Licensor intends to revoke its High Point 
Regional Board of Education Local Unit License for the High Point Regional 
Board of Education Local Unit Facilities, at least one (1) year prior to any such 
revocation; and 



(ii) The Licensor, working cooperatively with the Authority, shall seek 
to provide the Licensee, within such one (1) year period, with a substitute location 
for the High Point Regional Board of Education Renewable Energy Projects, with 
as similar physical conditions to the existing High Point Regional Board of 
Education Local Unit Facilities as is practicable, it being expressly understood 
that (A) the substitution shall not occur until the substitute High Point Regional 
Board of Education Renewable Energy Project on the High Point Regional Board 
of Education Local Unit Facilities is up and running so that none of the Authority, 
the Licensor, or the Company shall lose any electricity or SREC production 
during any transition period, and (B) the Licensor shall continue to pay all 
amounts due under this High Point Regional Board of Education Local Unit 
License Agreement during such period (including without limitation the amounts 
set forth in Section 5.l(c)(i) hereof) as if such attempted revocation were not 
occurring, regardless of whether Licensor continues to receive and utilize the 
electricity fiom the High Point Regional Board of Education Renewable Energy 
Projects located on, or as applicable in, the High Point Regional Board of 
Education Local Unit Facilities, all as contemplated hereby, during such period; 
and 

(iii) To the extent the Authority and the Company agree to such 
relocation within such period, as evidenced by a Certificate of an Authorized 
Officer of each of the Authority and the Company delivered to the Licensor, the 
Trustee, and the County, then (A) the Licensor shall pay for all costs of relocating 
the High Point Regional Board of Education Renewable Energy Projects on, or as 
applicable in, such new location (thereupon such new agreed upon location shall 
be deemed the new High Point Regional Board of Education Local Unit Facilities 
for all purposes of this High Point Regional Board of Education Local Unit 
License Agreement and the other Program Documents, and similarly, the new 
High Point Regional Board of Education Renewable Energy Projects on, or as 
applicable in, such new High Point Regional Board of Education Local Unit 
Facilities shall be deemed the new High Point Regional Board of Education 
Renewable Energy Projects for all purposes of this High Point Regional Board of 
Education Local Unit License Agreement and the other Program Document), 
including without limitation any relocation costs, re-installation costs, costs 
improving the condition of the new location to accept the High Point Regional 
Board of Education Renewable Energy Projects, and the fees and expenses of all 
Renewable Energy Program Interested Parties involved with any such relocation, 
and as applicable, their consultants, and (B) prospectively, after such relocation, 
the Licensor shall continue to pay all amounts due under this High Point Regional 
Board of Education Local Unit License Agreement for the remainder of the Term 
hereof (including without limitation the amounts set forth in Section 5.l(c)(i) 
hereof) and the parties shall be entitled to and obligated to perform, as applicable, 
the rights, duties, and obligations hereunder, as if such relocation never occurred, 
in which case clause (iv) of this Section 3.7(a) shall have no effect. 



(iv) To the extent the Authority and the Company do not agree to such 
relocation within such period (or alternatively, the Licensor has been unable to 
secure an acceptable alternative site within such period), as evidenced by a 
Certificate of an Authorized Officer of each of the Authority and the Company 
delivered to the Licensor, the Trustee, and the County, then Licensor shall pay (A) 
the Trustee an amount sufficient to pay the principal of, redemption premium, if 
any, and interest on all of the Outstanding Bonds allocable to the High Point 
Regional Board of Education Renewable Energy Projects (as determined by the 
Authority, in its sole discretion, based on the Projects funded by the proceeds of 
Bonds and the pro-rata share of all other Bond proceeds) or provision for payment 
thereof and thereon shall have been made in accordance with Article XI1 of the 
Bond Resolution, together with the fees and expenses of all Renewable Energy 
Program Interested Parties involved in effecting such prepayment, redemption, 
and/or defeasance, and as applicable, their consultants, and (B) the Company an 
amount that reimburses the Company, on a net present value basis, for (I) the 
value of all SRECs that would have been obtained and accrued to the benefit of 
the Company during the remainder of the then existing Term hereof, such value to 
be based on an objective standard of valuation acceptable to the Company and 
available at such time, as approved by the Authority, (11) any other revenues the 
Company would have received under the Program Documents through the 
remainder of the then existing Term had the High Point Regional Board of 
Education Renewable Energy Projects been operating at the High Point Regional 
Board of Education Local Unit Facilities for the remainder of such then existing 
Term, if any (other than the credit against its Basic Lease Payments for payments 
that would have been made by the Licensor under Section 5.l(c)(i) hereof, as the 
Company is already receiving that benefit through the payment to the Trustee 
contemplated by sub-clause (A) above, which payments shall be credited against 
the Company's Basic Lease Payment obligations under the terms of the Program 
Documents) and (111) any penalties, recapture amounts or other payments required 
to be made by or on behalf of the Company or its investors under the Code or the 
American Recovery and Reinvestment Act of 2009 caused by an early revocation 
within any recapture period for any grants or tax benefits claimed by the 
Company relating to the High Point Regional Board of Education Renewable 
Energy Projects. 

(b) The Licensor shall not, except in respect of a deemed revocation pursuant to 
Section 3.7(c), revoke the High Point Regional Board of Education Local Unit License prior to 
the expiration of the Term hereof, in accordance with Section 7.1 hereof, unless any such 
revocation notice in writing shall be delivered to the Authority and the other Renewable Energy 
Program Interested Parties to the effect that (i) the provisions of Section 3.7(a) hereof have been 
complied with, (ii) that no suitable site for relocating the High Point Regional Board of 
Education Renewable Energy Projects was found andor approved in accordance with the terms 
of Section 3.7(a) hereof, and (iii) such notice is accompanied by immediately available funds in 
the amounts set forth in Section 3.7(a)(iv) hereof. 



(c) Any damage, taking, condemnation or otherwise of any High Point Regional 
Board of Education Local Unit Facility as a result of which such High Point Regional Board of 
Education Local Unit Facility is unavailable to allow the Company to perform its High Point 
Regional Board of Education Project Activities shall be deemed to be a revocation of the High 
Point Regional Board of Education Local Unit License by Licensor pursuant to Section 3.7(a) 
hereof. 

Section3.8. Material Change to High Point Regional Board of Education 
Renewable Energy Projects Prior to Issuance of the Acceptance Certificates. 

To the extent the Licensor requests a material change to the High Point Regional Board 
of Education Renewable Energy Projects prior to the issuance of the Acceptance Certificates, the 
Licensor shall notify, in writing, the Licensee, the County, the Trustee and the Company of any 
requests for such material changes. To the extent the Authority and the Company agree to such 
material changes to the High Point Regional Board of Education Renewable Energy Projects (the 
"Revised High Point Regional Board of Education Renewable Energy Projects"), as 
evidenced by a Certificate of an Authorized Officer of each of the Authority and the Company 
delivered to the Licensor, the Trustee, and the County, the Licensor shall, prior to the Company 
undertaking the Revised High Point Regional Board of Education Renewable Energy Project, 
advance funds to or, if already incurred, reimburse the Company for all costs incurred by the 
Company upon reliance of the High Point Regional Board of Education Renewable Energy 
Projects set forth on Exhibit B hereto, and to the extent deemed appropriate by the Company, the 
relevant documentation relating thereto will be amended, as applicable. 

Section 3.9. Abandonment. 

If any High Point Regional Board of Education Renewable Energy Project is abandoned 
by the Company pursuant to Section 4.6(e) of the Power Purchase Agreement, the obligations 
under this High Point Regional Board of Education Local Unit License Agreement assumed by 
the Company shall, as between the Company on the one hand and the Licensor and the Authority 
on the other hand, with respect to such High Point Regional Board of Education Renewable 
Energy Project, be deemed terminated and discharged. 



ARTICLE IV 

High Point Regional Board of Education DRAW PAPERS; High Point Regional Board of 
Education ACCEPTANCE CERTIFICATES; COSTS OF ISSUANCE 

Section 4.1. High Point Regional Board of Education Draw Papers. 

(a) The Authority shall cause the Company to (i) design, permit, acquire, construct, 
install, operate and maintain the High Point Regional Board of Education Renewable Energy 
Projects and (ii) design, permit, acquire, construct, renovate, and install the High Point Regional 
Board of Education Capital Improvement Projects, all (x) in accordance with the Plans and 
Specifications therefor that shall be approved by the Licensor in accordance with Section 501 of 
the Company Lease Agreement, (y) pursuant to Development Contracts entered into by the 
Company after review by the Licensor in accordance with Section 502 of the Company Lease 
Agreement, and (2) otherwise as set forth in the Company Documents. 

(b) The Authority shall issue the Series 201 1 Bonds to fmance, among other things, a 
portion of the High Point Regional Board of Education Renewable Energy Projects and the High 
Point Regional Board of Education Capital Improvement Projects. The Authority may, in its 
sole discretion, but only upon the prior written consent of the Company provided in its sole 
discretion, issue any other Series of Bonds to finance any Completion Project relating to the 
High Point Regional Board of Education Renewable Energy Projects or the High Point Regional 
Board of Education Capital Improvement Projects, if necessary, desirable or convenient, as 
determined by the Authority in its sole discretion. 

(c) The Authority shall cause the Company to submit, from time to time, to the 
Licensor, with a copy to the Authority, the High Point Regional Board of Education Draw 
Papers, in substantially the form attached as Exhibit C to the Company Lease Agreement and 
Exhibit D hereto, executed by the Company, for a portion of the Cost of (i) the design, 
permitting, acquisition, construction, installation, operation, and maintenance of the High Point 
Regional Board of Education Renewable Energy Projects and (ii) the design, permitting, 
acquisition, construction, renovation, and, installation of the High Point Regional Board of 
Education Capital Improvement Projects. The Licensor shall promptly review the High Point 
Regional Board of Education Draw Papers to determine that the statements set forth therein are 
true, accurate and complete. Upon completion of such review, and no later than three (3) 
Business Days after receipt of the High Point Regional Board of Education Draw Papers from 
the Company, the Licensor shall execute the acknowledgment form to such High Point Regional 
Board of Education Draw Papers where indicated, and promptly forward the original of such 
High Point Regional Board of Education Draw Papers to the Trustee, with copies sent to the 
Company and the Authority. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the High Point Regional Board of Education Construction Manager the 
Licensor's rights to review, acknowledge, accept, execute and deliver any High Point Regional 



Board of Education Draw Papers, which delegation shall be conclusively evidenced by the 
Licensor's filing of a Certificate of an Authorized Officer of the Licensor to such effect with the 
Trustee, with copies to the Authority, the Company, and the High Point Regional Board of 
Education Construction Manager; provided, however, that any such delegation shall not absolve 
the Licensor &om any obligations with respect thereto, including the timeliness requirements set 
forth herein. By the Licensor's authorization, execution and delivery of this High Point Regional 
Board of Education Local Unit License Agreement, the Licensor shall not require any further 
government approvals, including that of its governing body (so long as same does not violate 
state statutes and regulations), in order to cause an Authorized Officer of the Licensor either to 
(i) review, acknowledge, accept, execute and deliver any High Point Regional Board of 
Education Draw Papers or (ii) delegate any such action to the High Point Regional Board of 
Education Construction Manager. 

(e) Notwithstanding anything to the contrary herein or in any Program Document, the 
Authority may delegate to the High Point Regional Board of Education Construction Manager 
the Authority's rights to acknowledge, as to form only, and on such basis, execute and deliver 
any High Point Regional Board of Education Draw Papers to the High Point Regional Board of 
Education Construction Manager, which delegation shall be conclusively evidenced by the 
Authority's filing of a Certificate of an Authorized Officer of the Authority to such effect with 
the Trustee, with copies to the Company, the Licensor, and the High Point Regional Board of 
Education Construction Manager; provided, however, that any such delegation shall not absolve 
the Authority from any obligations with respect thereto, including the timeliness requirements set 
forth herein. By the Authority's authorization, execution and delivery of this High Point 
Regional Board of Education Local Unit License Agreement, the Authority shall not require any 
further government approvals, including that of its governing body, in order to cause an 
Authorized Officer of the Authority either to (i) acknowledge, as to form only, and on such basis, 
execute and deliver any High Point Regional Board of Education Draw Papers or (ii) delegate 
any such action to the High Point Regional Board of Education Construction Manager. 

Section 4.2. High Point Regional Board of Education REP Acceptance Certificate 
Relating to the ~ i k h  Point Regional Board of Education Renewable Energy Projects. 

(a) When the Company has determined that all of the High Point Regional Board of 
Education Renewable Energy Projects have been designed, acquired, constructed, and installed 
in accordance with the Plans and Specification and the High Point Regional Board of Education 
Interconnection Agreement has been duly authorized, executed and delivered (by or among such 
parties that may include the Licensor), the Authority shall cause the Company to submit to the 
Licensor, with a copy to the Authority, the High Point Regional Board of Education REP 
Acceptance Certificate applicable to such High Point Regional Board of Education Renewable 
Energy Projects duly executed by an Authorized Officer of the Company, in substantially the 
form of Exhibit B-1 to the Company Lease Agreement and Exhibit E-1 hereto. 

(b) The Licensor shall promptly review the form High Point Regional Board of 
Education REP Acceptance Certificate applicable to the High Point Regional Board of Education 
Renewable Energy Projects received from the Company to determine that the statements set 
forth therein are true, accurate and complete. The Licensor shall pmmptly contact the Company 



to clarify or otherwise change the High Point Regional Board of Education REP Acceptance 
Certificate to a form acceptable to Licensor. Upon completion of such review and if applicable, 
clarification process or discussion with the Company, and no later than five (5)  Business Days 
after receipt of the High Point Regional Board of Education REP Acceptance Certificate fiom 
the Company in a form acceptable to the Licensor, the Licensor shall execute the 
acknowledgment form to such High Point Regional Board of Education REP Acceptance 
Certificate where indicated, and promptly forward the original of such High Point Regional 
Board of Education REP Acceptance Certificate to the Trustee, with copies sent to the Company 
and the Authority. 

(c) Notwithstanding anythmg to the contrary herein or in any Program Document, the 
Licensor may delegate to the High Point Regional Board of Education Construction Manager the 
Licensor's rights to review, acknowledge, accept, execute and deliver the High Point Regional 
Board of Education REP Acceptance Certificate to the High Point Regional Board of Education 
Construction Manager, which delegation shall be conclusively evidenced by the Licensor's filing 
of a Certificate of an Authorized Officer of the Licensor to such effect with the Trustee, with 
copies to the Authority, the Company, and the High Point Regional Board of Education 
Construction Manager; provided, however, that any such delegation shall not absolve the 
Licensor from any obligations with respect thereto, including the timeliness requirements set 
forth herein. TheHigh Point Regional Board of Education Construction Manager shall use all 
reasonable efforts to ensure that copies of all Draw Papers and the REP Acceptance Certificate 
are forwarded to the Licensor in a reasonably timely manner. By the Licensor's authorization, 
execution and delivery of this High Point Regional Board of Education Local Unit License 
Agreement, the Licensor shall not require any further government approvals, including that of its 
governing body, in order to cause an Authorized Officer of the Licensor either to (i) review, 
acknowledge, accept, execute and deliver the High Point Regional Board of Education REP 
Acceptance Certificate or (ii) delegate any such action to the High Point Regional Board of 
Education Constmction Manager. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Authority may delegate to the High Point Regional Board of Education Construction Manager 
the Authority's rights to acknowledge, as to form only, and on such basis, execute and deliver 
the High Point Regional Board of Education REP Acceptance Certificate, which delegation shall 
be conclusively evidenced by the Authority's filing of a Certificate of an Authorized Officer of 
the Authority to such effect with the Trustee, with copies to the Company, the Licensor, and the 
High Point Regional Board of Education Construction Manager; provided, however, that any 
such delegation shall not absolve the Authority from any obligations with respect thereto, 
including the timeliness requirements set forth herein. By the Authority's authorization, 
execution and delivery of this High Point Regional Board of Education Local Unit License 
Agreement, the Authority shall not require any further government approvals, including that of 
its governing body, in order to cause an Authorized Officer of the Authority either to (i) 
acknowledge, as to form only, and on such basis, execute and deliver the High Point Regional 
Board of Education REP Acceptance Certificate or (ii) delegate any such action to the High 
Point Regional Board of Education Construction Manager. 



Section 4.3. High Point Regional Board of Education CIP Acceptance Certificate 
Relating to the High Point Regional Board of Education Capital Improvement Projects. 

(a) When the Company has determined that all of the High Point Regional Board of 
Education Capital Improvement Projects have been designed, acquired, constructed, renovated, 
and installed in accordance with the Plans and Specification, the Authority shall cause the 
Company to submit to the Licensor, with a copy to the Authority, the High Point Regional Board 
of Education CIP Acceptance Certificate applicable to such High Point Regional Board of 
Education Capital Improvement Projects duly executed by an Authorized Officer of the 
Company, in substantially the form of Exhibit B-2 to the Company Lease Agreement and 
Exhibit E-2 hereto. 

@) The Licensor shall promptly review the form High Point Regional Board of 
Education CIP Acceptance Certificate applicable to the High Point Regional Board of Education 
Capital Improvement Projects received from the Company to determine that the statements set 
forth therein are true, accurate and complete. The Licensor shall promptly contact the Company 
to clarify or otherwise change the High Point Regional Board of Education CIP Acceptance 
Certificate to a form acceptable to Licensor. Upon completion of such review and if applicable, 
clarification process or discussion with the Company, and no later than five (5 )  Business Days 
after receipt of the High Point Regional Board of Education CIP Acceptance Certificate from the 
Company in a form acceptable to the Licensor, the Licensor shall execute the acknowledgment 
form to such High Point Regional Board of Education CIF' Acceptance Certificate where 
indicated, and promptly forward the original of such High Point Regional Board of Education 
CIF' Acceptance Certificate to the Trustee, with copies sent to the Company and the Authority. 

(c) Notwithstanding anythmg to the contrary herein or in any Program Document, the 
Licensor may delegate to the High Point Regional Board of Education Construction Manager the 
Licensor's rights to review, acknowledge, accept, execute and deliver the High Point Regional 
Board of Education CIP Acceptance Certificate, which delegation shall be conclusively 
evidenced by the Licensor's filing of a Certificate of an Authorized Officer of the Licensor to 
such effect with the Trustee, with copies to the Authority, the Company, and the High Point 
Regional Board of Education Construction Manager; provided, however, that any such 
delegation shall not absolve the Licensor from any obligations with respect thereto, including the 
timeliness requirements set forth herein. By the Licensor's authorization, execution and delivery 
of this High Point Regional Board of Education Local Unit License Agreement, the Licensor 
shall not require any further government approvals, including that of its governing body, in order 
to cause an Authorized Officer of the Licensor either to (i) review, acknowledge, accept, execute 
and deliver the High Point Regional Board of Education CIP Acceptance Certificate or (ii) 
delegate any such action to the High Point Regional Board of Education Construction Manager. 

(d) Notwithstanding anyhng to the contrary herein or in any Program Document, the 
Authority may delegate to the High Point Regional Board of Education Construction Manager 
the Authority's rights to acknowledge, as to form only, and on such basis, execute and deliver 
the High Point Regional Board of Education CIP Acceptance Certificate, which delegation shall 
be conclusively evidenced by the Authority's filing of a Certificate of an Authorized Officer of 
the Authority to such effect with the Trustee, with copies to the Company, the Licensor, and the 



High Point Regional Board of Education Construction Manager; provided, however, that any 
such delegation shall not absolve the Authority from any obligations with respect thereto, 
including the timeliness requirements set forth herein. By the Authority's authorization, 
execution and delivery of this High Point Regional Board of Education Local Unit License 
Agreement, the Authority shall not require any further government approvals, including that of 
its governing body, in order to cause an Authorized Officer of the Authority either to (i) 
acknowledge, as to form only, and on such basis, execute and deliver the High Point Regional 
Board of Education CIP Acceptance Certificate or (ii) delegate any such action to the High Point 
Regional Board of Education Construction Manager. 

Section 4.4. Costs of Issuance. 

The Authority shall make available to the Licensor the moneys on deposit in the Costs of 
Issuance Account of the Administrative Fund held by the Trustee for payment of all Costs of 
Issuance incurred on behalf of the Licensor, as relayed by the Licensor to the Authority in 
writing prior to the issuance of the Series 201 1 Bonds, in the manner provided herein and in the 
Bond Resolution. In order to requisition funds for payment or reimbursement of such Costs of 
Issuance, the Licensor shall submit to the Authority and the Trustee a duly authorized, executed 
and delivered Certificate of an Authorized Officer of the Licensor, acknowledged as to form only 
by the Authority, substantially in the form of Exhibit F hereto. 



ARTICLE V 

POWER PURCHASE AGREEMENT 

Section 5.1. Power Purchase Agreement. 

(a) The Authority shall enter into the Power Purchase Agreement, if not 
contemporaneously herewith, on such terms and conditions as shall be approved by the Licensor, 
which approval shall not be unreasonably withheld or delayed, and which approval shall be 
dispositively evidenced by the Licensor's acknowledgement of the terms thereof as part of the 
Power Purchase Agreement, including all amendments or supplements thereto that would have a 
material affect on the Licensor, it being expressly understood that any such amendment having 
no material affect other than (x) on the Authority, (y) one or more of the other Series 201 1 Local 
Units, or (z) some other third party shall not require the acknowledgment of the Licensor. 

(i) Unless the Licensor specifically acknowledges terms and 
conditions other than the following, the Power Purchase Agreement shall provide, 
at a minimum, (A) for the sale of electricity conforming to the parameters set 
forth in subsection (c)(i) below, and (B) for a minimum fifteen (15) year term, 
unless extended in accordance with subsection (b) below; and 

(ii) Although the following related matters need not be set forth in the 
Power Purchase Agreement, the Authority shall cause such terms to be provided 
for in the Company Lease Agreement or other Company Documents, which may, 
to the extent desirable, include the Power Purchase Agreement: (A) the 
Licensor's Fair Market Value purchase option set forth in subsection (d) below, 
and Q3) the removal of the High Point Regional Board of Education Renewable 
Energy Projects and restoration of the High Point Regional Board of Education 
Local Unit Facilities matters set forth in subsection (e) below. 

(b) The Power Purchase Agreement shall not be extended beyond its original fifteen 
(15) year term, regardless of whether permitted by the original terms of the Power Purchase 
Agreement, or by an amendment thereof or supplement thereto, without the express written 
consent of the Licensor, which consent shall not be unreasonably withheld, but which consent 
shall not be forthcoming unless any such extension is allowable under applicable law. To the 
extent an amendment or supplement of the Power Purchase Agreement is required to effect such 
an extension, such Licensor consent shall be dispositively evidenced if set forth in the Licensor's 
acknowledgement of the terms of any such amendment thereto or supplement thereof as part of 
the Power Purchase Agreement. 

(c) The Authority hereby assigns to the Licensor and the Licensor hereby assumes 
(and to the extent any such Power Purchase Agreement shall be entered into subsequent to the 
date of authorization, execution and delivery of this High Point Regional Board of Education 
Local Unit License Agreement, such assignment shall take effect immediately upon the 
authorization, execution and delivery of the Power Purchase Agreement) all of its rights, duties 
and obligations under the Power Purchase Agreement, insofar as it relates to the Licensor or the 



applicable Series 201 1 Local Unit, subject to the proviso below, including without limitation the 
rights and obligations to purchase power from the Company thereunder from the High Point 
Regional Board of Education Local Unit Facilities, all in accordance with the terms and 
conditions set forth in the Power Purchase Agreement; provided however that such assignment 
shall and hereby does specifically exclude (I) any rights specifically reserved under the Power 
Purchase Agreement to the Authority, if any, and (11) the Local Unit License and the other rights 
being assigned by the Authority to the other Series 201 1 Local Units with respect to their Local 
Unit Facilities under their respective Local Unit License Agreements. 

(i) Specifically, without limitation, upon the Licensor's 
acknowledgment of the Power Purchase Agreement, as assignee of such 
Authority interests contemplated by this subsection (c), the Licensor shall and 
hereby does agree, during the Term for so long as the Power Purchase Agreement 
shall be in effect, to purchase the electricity generated by the High Point Regional 
Board of Education Renewable Energy Projects located on, or as applicable, in 
the High Point Regional Board of Education Local Unit Facilities from the 
Company for the price established under the Power Purchase Agreement 
(including any escalators set forth therein), and the Licensor shall pay the Trustee 
directly, on behalf of the Company (unless the Licensor receives a written notice 
from the Authority to the effect that the Company has prepaid all of the Series 
2011 Bonds and that the Lessee has delivered the required Certificate of an 
Authorized Officer of the Lessee pursuant to Sections 402(a)(iii) and 703(b)(iii) 
of the Company Lease Agreement, in which case the Licensor shall pay either (i) 
the Company, or (ii) a third-party at the direction of the Company), for any such 
electricity, upon the terms set forth in the Power Purchase Agreement. Such 
terms include, without limitation, the payment by the Licensor of the PPA Price 
on or before the Commencement Date, (as such terms are defined in the Power 
Purchase Agreement), all as set forth in Section 3.5 (including any adjustments 
referenced therein) and Exhibit B of the Power Purchase Agreement. Subject to 
Force Majeure (as defined in the Power Purchase Agreement), the Licensor shall 
make such payments in full and on time, without regard to set-off or any other 
rights it might assert against the Authority, the Company or the Trustee for any 
reason, which rights against the Authority, the Company and the Trustee are 
hereby waived by the Licensor. 

(d) Subject to Section 5.2 hereof, the Authority shall cause the Company 
Documents to include provisions providing for the following, upon the expiration of the Power 
Purchase Agreement (without or after one or more extensions to the extent permissible under 
applicable law): (i) providing the Licensor or the Authority, at the direction of the Licensor, as 
applicable, an option to purchase the High Point Regional Board of Education Renewable 
Energy Projects installed on or, as applicable, in the High Point Regional Board of Education 
Local Unit Facilities, which option shall remain outstanding for a period of no fewer than thirty 
(30) days, (ii) providing for a purchase price equal to the then existing Fair Market Value (as 
defined in the Power Purchase Agreement) of the High Point Regional Board of Education 
Renewable Energy Projects, such Fair Market Value to be determined in accordance with 
Section 3.7(b) of the Power Purchase Agreement which determination of Fair Market Value shall 



take into account all the facts and circumstances of the marketplace for such High Point Regional 
Board of Education Renewable Energy Projects at such time, including without limitation, its 
continued operation and maintenance costs, its technological feasibility, as compared to then 
existing alternatives, and its continued utility to the Licensor, and (iii) to the effect that upon the 
exercise of any such Fair Market Value option by the Licensor, the removal and restoration 
obligations set forth in subsection (e) below shall be of no further effect, unless the Company or 
their agents have damaged the Licensor's Local Unit Facility fiom the Company's operation and 
maintenance of such Renewable Energy Projects, in which case the restoration obligations shall 
remain in effect. The purchase price for any such Fair Market Value purchase is not 
contemplated in the sizing of the Bonds, and the Licensor shall be solely obligated to finance and 
pay (or pay out of available funds) such purchase price to or on behalf of the Company; 
provided, however, that to the extent practicable, the Authority shall determine whether it can 
assist the Licensor with the funding of any such Fair Market Value purchase through the 
issuance of bonds, notes or other obligations of the Authority, if so requested by the Licensor at 
such time, and if practicable, the Authority shall provide such Fair Market Value purchase funds 
to the Licensor at terms that are consistent with then existing current market conditions. 

(e) The Authority shall cause the Power Purchase Agreement to include Force 
Majeure provisions, and shall further cause the Company Documents to include provisions to the 
effect that, upon the expiration of the Power Purchase Agreement (without or after one or more 
extensions to the extent permissible under applicable law), and to the extent the Licensor 
foregoes its right to exercise its Fair Market Value option set forth in subsection (d) above or, as 
applicable, its purchase option set forth in Section 5.2 below, the Company, or any other E g h  
Point Regional Board of Education Licensees, as applicable, shall be obligated to (i) remove, 
within a reasonable period of time (as reasonably determined by the Authority), the High Point 
Regional Board of Education Renewable Energy Projects fiom the High Point Regional Board of 
Education Local Unit Facilities at the sole cost and expense and effort of the Company or any 
such other High Point Regional Board of Education Licensees, and (ii) restore, within a 
reasonable period of time, the High Point Regional Board of Education Local Unit Facilities, as 
improved by the High Point Regional Board of Education Capital Improvement Projects, to the 
condition prior to the installation of the High Point Regional Board of Education Renewable 
Energy Projects, reasonable wear and tear excepted, it being expressly understood by the Parties 
that the Local Unit shall expend no cost in any such removal or restoration, but shall, to the 
extent practical, provide such assistance as shall be necessary, desirable or convenient to effect 
such removal and restoration, and the High Point Regional Board of Education Local Unit 
License shall not expire until such removal and restoration shall have been completed, and the 
Licensor issues a written certificate of an Authorized Officer of the Licensor to such effect to the 
Authority. 

Section 5.2. Substitute Power Purchase Price. 

(a) To the extent the Company causes an Event of Default to occur as defined 
under the Company Lease Agreement prior to the expiration of its original fifteen (15) year term, 
or any subsequent period of extension, and the nature of such Event of Default (including, 
without limitation, the failure of the Company to make all Basic Lease Payments thereunder on 
time and in full) causes the termination of the Company Lease Agreement and the Power 



Purchase Agreement, this High Point Regional Board of Education Local Unit License 
Agreement shall continue in full force and effect, with the following changes, which shall not 
require amendment or supplement hereof or hereto, but which changes shall be in place 
automatically upon the termination of the Company Lease Agreement and the Power Purchase 
Agreement: 

(i) As Section 5.l(c)(i) hereof controls the purchase and 
payment by the Licensor for electricity generated from its High Point Regional 
Board of Education Renewable Energy Projects so long as the Power Purchase 
Agreement is in effect, upon the early termination of the Power Purchase 
Agreement for the reasons set forth above in subsection (a), the Licensor shall and 
hereby does agree, during the remainder of the Term, to purchase the electricity 
generated by the High Point Regional Board of Education Renewable Energy 
Projects located on, or as applicable, in the High Point Regional Board of 
Education Local Unit Facilities from the Authority, as owner of the High Point 
Regional Board of Education Renewable Energy Projects, for the same price 
previously established under the prior Power Purchase Agreement (including any 
escalators set forth therein, the "Gross Substitute Power Purchase Price"), and 
the Licensor shall pay the Authority directly for any such electricity, or 
alternatively, the Authority may direct the Licensor to pay all or a portion of such 
Gross Substitute Power Purchase Price, less the amounts set forth in clauses (ii) 
and (iii) below (after taking into account such payments in clauses (ii) and (iii) 
below, the "Net Substitute Power Purchase Price") (A) to or on behalf of the 
County Security Provider, as part of the Reimbursement Collateral to the extent a 
County Security Agreement is then in place and the County Security has fully 
reimbursed the County for payments under its County Guaranty, or (B) if such 
conditions are not fulfilled, to the Trustee, on behalf of the County for deposit in 
the County Security Fund, as the case may be, or (C) as otherwise set forth in a 
Certificate of an Authorized Officer of the Authority. The Licensor shall make all 
such payments in full and on time, without regard to set-off or any other rights it 
might assert against the Authority, the County, the Trustee or any other person or 
entity for any reason, which rights against such persons or entities, if any, are 
hereby waived by the Licensor; 

(ii) The Licensor acknowledges that a portion of the Gross 
Substitute Power Purchase Price may be retained by the Authority as payment of 
its annual Administrative Fee previously payable by the Company as an 
Additional Lease Payment under the Company Lease Agreement; 

(iii) The Licensor acknowledges that upon the termination of 
the Company Lease Agreement, pursuant to this Section 5.2, the Authority may 
determine, under the Act, in accordance with all other applicable law, and in its 
sole discretion, to select an entity to operate and maintain the High Point Regional 
Board of Education Renewable Energy Projects for the balance of the Term to the 
same extent as previously required in the Company Lease Agreement, or any 
performance bond required under the Company RFP andlor the Power Purchase 



Agreement, as the case may be, and the Licensor further acknowledges, that upon 
the written direction of the Authority and at the Authority's sole discretion, a 
portion of the Gross Substitute Power Purchase Price shall be paid over or 
directed to the payment of such firm(s) rendering such services, if so required by 
the terms of any agreement between the Authority and such entity so rendering 
such services, the terms of which such agreement shall be automatically 
acceptable to the Licensor, without any further act. if the terms of anv such 

A 

agreement are in fact so within the parameters of the applicable Company Lease 
Agreement, the Company Service Agreement, or any performance bond required 
under the Company ~ F P  andlor the Power Purchase kbeement; and 

(iv) Notwithstanding Section 5.l(d) hereof, due to the 
termination of the Company Lease Agreement, pursuant to this Section 5.2, and 
the Company's extinguishment of any interest in and to the High Point Regional 
Board of Education Renewable Energy Projects, unless a replacement person or 
entity and agreements are in place immediately prior to the expiration of the Term 
hereof, at such time the Licensor shall be entitled to acquire all of the Authority's 
right, title and interest in and to the High Point Regional Board of Education 
Renewable Energy Projects for the purchase price of $1, which shall be full and 
complete consideration for the acquisition thereof. 



ARTICLE VI 

EVENT OF DEFAULT 

Section 6.1. Default; Event of Default. 

(a) If any of the following events occurs and is continuing, it is hereby 
defined as and declared to be and to constitute an "Authority Event of Default" under this High 
Point Regional Board of Education Local Unit License Agreement: 

(i) the Authority or any other High Point Regional Board of 
Education Licensee shall default in the performance or observance of any of the 
duties, covenants, obligations, agreements or conditions on the part of the 
Authority or any other High Point Regional Board of Education Licensee to be 
performed or observed under this High Point Regional Board of Education Local 
Unit License Agreement, which default shall continue for thirty (30) days after 
written notice specifying such default and requiring the same to be remedied shall 
be given to the Authority by the Licensor; provided, however, that if any above 
default be such that it is correctable, but cannot be so corrected within such thirty 
(30) day period, it shall not constitute an Authority Event of Default if (A) 
corrective action is instituted by or on behalf of the Authority or any other High 
Point Regional Board of Education Licensee within such thirty (30) day period, 
(B) such corrective action is diligently pursued until such default is corrected, and 
(C) the Licensor is kept informed of the progress of such corrective action by the 
Authority no less frequently than once a week. 

(b) If any of the following events occurs, it is hereby defmed as and declared 
to be and to constitute a "Licensor Event of Default" under this High Point Regional Board of 
Education Local Unit License Agreement: 

(i) The Licensor shall either fail to make payments pursuant to 
Section 5.1 or 5.2 hereof, which default shall continue for forty-five (45) days 
after the date payments are due under an invoice referred to in Section 6.4 of the 
Power Purchase Agreement, or the Licensor shall revoke (including the deemed 
revocation situations as described in Section 3.7(c) that are within the Licensor's 
control) the High Point Regional Board of Education Local Unit License 
pursuant to Section 3.7(b) hereof, but shall have failed to provide funds to pay or 
otherwise caused (or been the beneficiasy of some source having caused) the 
payment of (A) the principal of, redemption premium, if any, and interest on all of 
the Outstanding Bonds or caused (or been the beneficiary of some source having 
caused) provision for payment thereof and thereon shall have been made in 
accordance with Article XI1 of the Bond Resolution and (B) the other amounts 
contemplated by Section 3.7(a)(iv) hereof; 

(ii) the Licensor shall default in the performance or observance 
of any of the duties, covenants, obligations, agreements or conditions on the part 



of the Licensor to be performed or observed under this High Point Regional 
Board of Education Local Unit License Agreement or the Power Purchase 
Agreement, which default shall continue for h t y  (30) days after written notice 
specifying such default and requiring the same to be remedied shall be given to 
the Licensor by the Authority or a Licensee; provided, however, that if any above 
default be such that it is correctable, but cannot be so corrected within such thirty 
(30) day period, it shall not constitute a Licensor Event of Default if (A) 
corrective action is instituted by or on behalf of the Licensor within such thirty 
(30) day period, (B) such corrective action is diligently pursued until such default 
is corrected, and (C) the Authority is kept informed of the progress of such 
corrective action by the Licensor no less frequently than once a week. 

Section 6.2. Remedies. 

(a) In the case of an Authority Event of Default, unless liquidated damages 
are specifically set forth herein, the Licensor may pursue any available remedy at law or in 
equity or by statute to enforce the rights of the Licensor under this High Point Regional Board of 
Education Local Unit License Agreement. 

(b) In the case of a Licensor Event of Default of the type set forth in Section 
6.l(b)(i) hereof, the Authority shall be entitled, as liquidated damages for such Licensor Event of 
Default hereunder, payment from or on behalf of the Licensor in the amount necessary to pay, 
through the first available redemption date, all of the principal of, redemption premium, if any, 
and interest on all of the Outstanding Bonds allocable to the High Point Regional Board of 
Education Renewable Energy Projects (as determined by the Authority, in its sole discretion, 
based on the Projects funded by the proceeds of Bonds and the pro-rata share of all other Bond 
proceeds), or otherwise cause provision thereof and thereon to be made in accordance with 
Article XI1 of the Bond Resolution. Such liquidated damages amount shall be payable by the 
Licensor to the Authority or at its direction the Trustee, at the times required by the Authority or 
as applicable the Trustee, and shall be a non-exclusive remedy (see subsection (c) below). It is 
expressly understood that any such amount owing shall not be subject to set-off or any other 
defense to non-payment, any of which defenses the Licensor hereby waives. 

Further in the case of a Licensor Event of Default of the type set forth in Section 
6.l(b)(i) hereof, the Authority shall be entitled, as further liquidated damages for such Licensor 
Event of Default hereunder, to payment from or on behalf of the Licensor in the amount 
necessary to pay the other (non-Bond) amounts contemplated by Section 3.7(a)(iv) hereof. Such 
additional amounts shall be promptly paid by the Authority to the Company, but only to the 
extent the Company has not caused either an Event of Default, or a default, which event after the 
occurrence of time will become an Event of Default, as defined in and contemplated by any of 
the Company Documents. It is expressly understood that any such amount owing shall not be 
subject to set-off or any other defense to non-payment, any of which defenses the Licensor 
hereby waives. 

(c) In the case of a Licensor Event of Default of the type set forth in Section 
6.l(b)(i) or (ii) hereof, the Authority may pursue any available remedy at law or in equity or by 



statute to enforce the specific performance rights of the Authority under this High Point Regional 
Board of Education Local Unit License Agreement. 

Section 6.3. Remedies Generally. 

(a) Upon the cure of an Event of Default by or on behalf of the defaulting party, and 
the acceptance thereof in writing by the non-defaulting party delivered to the defaulting party, 
this High Point Regional Board of Education Local Unit License Agreement shall continue for 
the duration of the Term hereof, as if such Event of Default shall never have occurred. 

(b) No right or remedy by the terms of this High Point Regional Board of Education 
Local Unit License Agreement conferred upon or reserved to the non-defaulting party is intended 
to be exclusive of any other right or remedy, but each and every such right or remedy shall be 
cumulative and shall be in addition to any other right or remedy given to such non-defaulting 
party hereunder or now or hereafter existing at law or in equity or by statute. The assertion or 
employment of any right or remedy shall not prevent the concurrent or subsequent assertion or 
employment of any other right or remedy. 

(c) No delay or omission to exercise any right or remedy accruing upon any Event of 
Default shall impair any such right or remedy or shall be construed to be a waiver of any such 
Event of Default or acquiescence therein, and every such right or remedy may be exercised fiom 
time to time and as often as may be deemed expedient. 

(d) No waiver of any Event of Default hereunder shall extend to or shall affect any 
subsequent Event of Default or shall impair any rights or remedies consequent thereon. 

(e) Any delay in completion of the High Point Regional Board of Education Projects 
due to a Licensor Event of Default or a Licensor default which after the occurrence of time 
would become an Event of Default shall extend the time periods relating to such High Point 
Regional Board of Education Projects until cured, including without limitation the requirement 
that the Company complete all Projects, including the High Point Regional Board of Education 
Projects, by December 14,2012, all in accordance with the terms of the Program Documents. 



ARTICLE VII 

MISCELLANEOUS 

Section 7.1 Term. 

(a) This High Point Regional Board of Education Local Unit License Agreement 
shall commence on the day of authorization, execution and delivery hereof by both parties. 

@) This High Point Regional Board of Education Local Unit License Agreement and 
the High Point Regional Board of Education Local Unit License granted herein shall terminate 
against the Authority, after which. date all High Point Regional Board of Education Project 
Activities shall cease, upon the first to occur of any of the following, none of which shall be 
considered an Event of Default hereunder: 

(i) (A) The revocation of the High Point Regional Board of Education 
Local Unit License pursuant to Section 3.7(b) or (c) hereof, (B) as applicable, (I) 
to the extent Bonds are Outstanding, all of the Bonds shall have been paid in full 
by or on behalf of the Licensor, or provision for the payment thereof shall have 
been made by or on behalf of the Licensor in accordance with Article XI1 of the 
Bond Resolution, or (11) to the extent Bonds are no longer Outstanding, all of the 
amounts paid by the County Security Provider under the County Security shall 
have been reimbursed by or on behalf of the Licensor, and all of the amounts paid 
by the County under the County Guaranty shall have been reimbursed, if not from 
a draw on the County Security, from amounts paid by or on behalf of the Licensor 
and (C) the other amounts contemplated by Section 3.7(a)(iv) hereof shall have 
been paid; 

(ii) The Power Purchase Agreement shall have expired at the end of its 
stated fifteen (15) year term or any term of renewal under applicable law, as 
contemplated by Section S.l(a)(i)(B) hereof, and the High Point Regional Board 
of Education Renewable Energy Projects shall have been removed from the High 
Point Regional Board of Education Local Unit Facilities by or on behalf of the 
Company, the Authority or any of their agents, at the sole cost of the Company or 
otherwise, but not at the cost of the Licensor; 

(iii) The Fair Market Value purchase by the Licensor of the High Point 
Regional Board of Education Renewable Energy Projects from the Company in 
accordance with Section S.l(a)(ii)(A) hereof; 

(iv) The nominal consideration purchase by the Licensor of the High 
Point Regional Board of Education Renewable Energy Projects from the 
Authority in accordance with Section 5.2(a)(iv) hereof; or 

(v) The Power Purchase Agreement terminates in accordance with 
Section 1 1.2 thereof, and [either the Licensor or the Licensee desires to terminate 



this High Point Regional Board of Education Local Unit License Agreement, 
which termination shall occur upon thirty (30) days written notice to the other 
party] [the Licensor and the Licensee agree in writing to terminate this High Point 
Regional Board of Education Local Unit License Agreement]. 

(c) The "Term" of this High Point Regional Board of Education Local Unit License 
Agreement shall be from the date of commencement hereof in accordance with subsection (a) 
above, until the date of termination hereof in accordance with subsection (b) above. 

(d) Upon expiration of the Term of this High Point Regional Board of Education 
Local Unit License Agreement, none of the Licensor, the Authority, nor any other High Point 
Regional Board of Education Licensees shall have any further rights, duties or obligations with 
respect to the High Point Regional Board of Education Local Unit License contemplated hereby, 
which shall thereupon cease and be rendered null and void from such point forward. 

Section 7.2. Assignment. The Authority shall not assign this High Point Regional 
Board of Education Local Unit License Agreement without the express written consent of the 
other parties hereto and, to the extent not in default under the Company Documents, the 
Company; provided, however, the other parties expressly acknowledge that the Authority intends 
to permit the High Point Regional Board of Education Licensees to gain access under the High 
Point Regional Board of Education Local Unit License created hereunder to the Local Unit 
Facilities in accordance with the terms hereof, through whatever reasonable means acceptable to 
the Authority, including without limitation an assignment of the Authority's rights hereunder 
through the Company Documents, any other Program Document, or any other agreement to 
which the Authority shall be a party, as applicable. 

Section 7.3. Notices. Unless otherwise provided in writing, any notices to be 
given or to be served upon any party hereto, or any other documents to be delivered to any 
Renewable Energy Program Interested Party, all in connection with this High Point Regional 
Board of Education Local Unit License Agreement, must be in writing and may be delivered 
personally, by telecopy, by e-mail, or by overnight, certified or registered mail. If such notice or 
document is delivered by certified or registered mail, it shall be deemed to have been given and 
received forty-eight (48) hours after a registered or certified letter containing such notice, 
postage prepaid, is deposited in the United States mail. If such notice or document is delivered 
by telecopy or e-mail, a hard copy of such notice or document shall be sent by certified or 
registered mail, although such notice or document shall be deemed to have been delivered upon 
receipt of the telecopy or e-mail by such party or other Renewable Energy Program Interested 
Party. If such notice is given or document is delivered otherwise, it shall be deemed to have 
been given or delivered, as applicable, when delivered to and received by the party or other 
Renewable Energy Program Interested Party to whom it is addressed. Such notice or document 
shall be given to the parties or other Renewable Energy Program Interested Party at their 
following respective addresses or at such other address as any party or other Renewable Energy 
Program Interested Party may hereafter designate to the other parties hereto in writing: 

(a) Licensor: High Point Regional Board of Education 

[00024686-21 -43- 



With a copy to: [ Licensor's Counsel] 

(b) Authority: The Morris County Improvement Authority 
P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: John Bonanni, Chairman 
jbonanni@co.Morris.nj.us 

With a copy to: Stephen B. Pearlman,. Esq. 
Inglesino, Pearlman, Wyciskala & Taylor, LLC 
600 Parsippany Road, Suite 204 
Parsippany, New Jersey 07054 
Email: spearlman@iandplaw.com 

(c) Trustee: U.S. Bank National Association 
21 South Street, 3rd Floor 
Morristown, NJ 07960 

With a copy to: Nicholas A. Concilio, Esq. 
McElroy, Deutsch, Mulvaney & Carpenter, LLP 
1300 Mt. Kemble Avenue 
P.O. Box 2075 
Morristown, NJ 07962-2075 
Email: nconcilio@,mdmc-1aw.com 

(d) Company: Stacey L. Hughes 
Sunlight General Sussex Solar, LLC 
501 Fifth Avenue, Suite 602 
New York, NY 10017 
Email : principals@sunlightgeneral.com 

With a copy to: James F. Duffy, Esq. 
Nixon Peabody LLP 
100 Summer Street 
Boston, MA 021 10-2131 
Email: jduffy@nixonpeabody.com 

(e) Construction Manager:Jessica Vogel, CBCP 
Birdsall Services Group 
1 101 Laurel Oak Road, Suite 160 
Vorhees, NJ 08043 
Email: jvogel@birdsall.com 

With a copy to: Joseph Santaiti 
Gabel Associates 



417 Denison St. 
Highland Park, NJ 08904 
Email: joseph.santaiti@gabelassociates.com 

Section 7.4. Successors and Assigns. This High Point Regional Board of 
Education Local Unit License Agreement shall inure to the benefit of and be binding upon the 
parties and acknowledgment parties hereto, and their respective successors andlor assigns. 

Section 7.5. Entire Agreement; Third Party Beneficiaries and Obligors. This 
High Point Regional Board of Education Local Unit License Agreement contains the entire 
agreement among the parties and may not be modified, amended, altered or cancelled except 
upon the prior express written consent of the parties hereto. This High Point Regional Board of 
Education Local Unit License Agreement and the duties and obligations contained herein shall 
be solely for the benefit of the parties hereto and, where specifically provided herein, the 
Company and the other High Point Regional Board of Education Licensees, which upon 
commencing any action contemplated hereunder, shall automatically also constitute third-party 
obligors hereunder. 

Section 7.6. Governing Law. This High Point Regional Board of Education Local 
Unit License Agreement shall be governed by the laws of the State of New Jersey without regard 
to principles of conflicts of laws thereunder. 

Section 7.7. Severability. If any provision of this High Point Regional Board of 
Education Local Unit License Agreement shall be held or deemed to be or shall, in fact, be 
illegal, inoperative or unenforceable, the same shall not affect any other provision or provisions 
herein contained or render the same invalid, inoperative or unenforceable to any extent whatever. 
To the extent any provision of this High Point Regional Board of Education Local Unit License 
Agreement conflicts with the provisions of any other Program Document, the parties and 
acknowledgment parties hereto expressly acknowledge that the provisions of this High Point 
Regional Board of Education Local Unit License Agreement shall control. 

Section 7.8. Counterparts. This High Point Regional Board of Education Local 
Unit License Agreement may be signed in any number of counterparts with the same effect as if 
the signatures thereto and hereto were upon the same instrument. 

Section 7.9. Effective Date. This High Point Regional Board of Education Local 
Unit License Agreement shall be effective as of the date hereof and shall terminate in accordance 
with the provisions hereof, including Section 7.1 hereof. 

Section 7.10. Waiver of Sovereign Immunity. For the purposes of this High Point 
Regional Board of Education Local Unit License Agreement, each of the Authority and the 
Licensor acknowledge and agree that (a) its execution and delivery of this High Point Regional 
Board of Education Local Unit License Agreement and (b) its performance of the actions 
contemplated by this High Point Regional Board of Education Local Unit License Agreement, 
constitute private and commercial acts rather than public or governmental acts. To the extent 
that, in any jurisdiction, the Authority or the Licensor in respect of itself or its assets, properties 



or revenues, shall be entitled to any contract immunity from suit, from the jurisdiction of any 
court, from attachment prior to judgment, from attachment in aid of execution of judgment, from 
execution, or enforcement of a judgment, or from any other legal or judicial process or remedy, 
such party hereby, except with respect to tort claims related to this License Agreement, (i) 
expressly and irrevocably agrees not to claim or assert, and expressly and irrevocably waives, 
any such immunity to the fullest extent permitted by the laws of such jurisdiction solely as to the 
Company and (ii) consents generally to the giving of any relief or the issue of any process in 
connection with any proceeding. This waiver does not apply to any Series 201 1 Local Units tort 
immunity as established by law. 

[ The Remainder of this Page is Intentionally Left Blank - Signature Page to Follow ] 



IN WITNESS WHEREOF, the parties hereto have each caused this High Point 
Regional High School District Board of Education Local Unit License Agreement to be fblly 
authorized, executed and delivered in its name and on its behalf by its Authorized Officers, and 
have caused its seal to be hereunto duly affixed and attested, on or as of the day first above 
written. 

THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY. as Licensee 

. i ' / ; j i i  . , , , 
I , </ By: 
, , 

, , 

, 

\ I ,  Ellen Sandman, Secretary 
' ) I ,  , , I 

, / , ,  > , >  

[SEAL] 
HIGH POINT REGIONAL HIGH SCHOOL 
DISTRICT BOARD OF EDUCATION, as 
Licensor 

By: 

Linda A. Alvarez, 
Business AdministratorBoard Secretary 

ATTEST: 

By: 

Authorized Representative 

Acknowledgment and Acceptance Page to Follow 



IN WITNESS WHEREOF, the parties hereto have each caused this High Point 
Regional High School District Board of Education Local Unit License Agreement to be fully 
authorized, executed and delivered in its name and on its behalf by its Authorized Officers, and 
have caused its seal to be hereunto duly affixed and attested, on or as of the day first above 
written. 

[SEAL] 
THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY, as Licensee 

By: 
John Bonanni, Chairman 

ATTEST: 

By: 
Ellen M. Sandman, Secretary 

[SEAL] 
HIGH POINT REGIONAL HIGH SCHOOL 
DISTRICT BOARD OF EDUCATION, as 
Licensor 

By: 

~ i n d a  ~ h l v a r e z ,  
Business AdministratorBoard Secretary 

ATTEST: 

By: 

Acknowledgment and Acceptance Page to Follow 



The terms and conditions of this High Point 
Regional Board of Education Local Unit License 
Agreement are hereby ACJCNOWLEDGED and 
ACCEPTED by the following acknowledgment 
party, this 14'~ day of December, 2011. 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: 'Sunlight General Capital Management, LLC 

By: 



STATE OF NEW JERSEY ) 
) ss.: 

COUNTY OF MORRIS) 

On this 14" day of December, 2011, before me, a Notary Public in and for said County 
and State, personally appeared John Bonanni, known to me (or proved to me on the basis of 
satisfactory evidence) to be the Chairman of the Authority, that executed the within instrument, 
and known to me to be the person who executed the within instrument on behalf of said 
Authority. A I 



STATE OF NEW JERSEY ) 
) ss.: 

COUNTY OF SUSSEX) 

On this @ay of December, 201 1, before me, a Notary Public in and for said County and 
State, personally appeared Linda A. Alvarez known to me (or proved to me on the basis of 
satisfactory evidence) to be the Business AdministratorBoard Secretary of the High Point 
Regional High School District within Series 2011 Local Units, that executed the within 
instrument, and known to me to be the person who executed the within instrument on behalf of 
said Company. 

PAULA MCAUSTER 
NOTARY P W O F  NEWJERSEY 
CMnmbsiantjCpherMs/13,2014 



STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NEW YORK) 

On this 14"' day of December, 2011, before me, a Notary Public in and for said County 
and State, personally appeared Stacey L. Hughes known to me (or proved to me on the basis of 
satisfactory evidence) to be the Authorized Signatory, The Manager of the Company of the 
within Series 201 1 Local Unit, that executed the within instnunent, and known to me to be the 
person who executed the within instrument on behalf of said Company. 

JAMES BROOKS MANN 
NOTARY PUBLIC-STATE OF NEW YC 

NO. 02MA6233849 
Quallffed in New York County 

MY Commission Explres January 03. 201 c 



EXHIBIT A 

Morris County Improvement Authority 
not to exceed $50,000,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 
(Federally Taxable) 

Series 2011 Local Unit List of Local Unit Facilities 

High Point Regional School District f i t t u : / / ~ l ~ ~ ~ ' .  h~~egional.orp/) 

(A) High Point Regional High School (Roof 453 k w  
299 Pidgeon Hill Road 
Sussex, NJ 



EXHIBIT B 

[Attach Description of High Point Regional Board of Education Renewable Energy 
Projects] 

All Renewable Energy Projects will utilize high efficiency, polycrystalline, glass Solar Panels. 
All roof mounted Renewable Energy Projects shall utilize racking systems specifically selected 
for each application and in accordance with the Company RFP. All Renewable Energy Projects 
will be constructed with a tilt angle varying from 0- 10 degrees from horizontal, facing south, to 
maximize overall installed capacity, ensuring the highest level of system output. All roof and 
walkway canopy Module Mounting Systems shall be laid out in a manner that will provide for 
appropriate walkways for ease of access to the Renewable Energy Projects and other rooftop 
equipment such as HVAC units, vents and fans. All parking canopy systems shall utilize a T- 
Bar, single, unilever construction. All Renewable Energy Projects shall be comprised of 
materials and equipment that meets the requirements of Appendix C of the Company RFP, which 
is attached as a portion of Exhibit A-1 to the Company Lease Agreement. 



EXHIBIT C 

[Attach Description of High Point Regional Board of Education Capital Improvement 
Projects] 

None 



EXHIBIT D 

[Attach High Point Regional Board of Education Draw Papers] 

Requisition No. - 

, -, 20- 

[Trustee] 

Re: The Moms County Improvement Authority 
County Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 201 1 (the "Series 201 1 Bonds") 

Dear Sir or Madam: 

Pursuant to (i) Section 510(c) of that certain "Lease Purchase Agreement (Morris County 
Renewable Energy Program, Series 201 1)" dated as of December 1,201 1 (the "Company Lease 
Agreement") by and between The Moms County Improvement Authority (the "Authority"), as 
lessor, and SUNLIGHT GENERAL SUSSEX SOLAR, LLC, a New Jersey limited liability 
company (the "Company"), as lessee, and (ii) Section 5.02(2) of the Authority's bond resolution 
duly adopted July 20, 2011 and entitled "Resolution Authorizing the Issuance of County of 
Sussex Guaranteed Renewable Energy Program Lease Revenue Notes and Bonds, Series 201 1 
and Additional Bonds of The Morris County Improvement Authority", as amended and 
supplemented, and (iii) with respect to the [Renewable Energy Projects, or as applicable, any 
Completion Project related thereto (the "High Point Regional Board of Education Renewable 
Energy Projects")] [Capital Improvement Projects, or as applicable, any Completion Project 
related thereto (the "High Point Regional Board of Education Capital Improvement 
Projects")] being developed for [ 1, as the applicable Series 201 1 Local Unit (the 
"Licensor") (capitalized terms not defined in this Certificate shall have the respective meanings 
ascribed to such terms in the Company Lease Agreement), the Company, by its Authorized 
Officer stated below, DOES HEREBY CERTIFY and REQUISITION moneys on deposit in 
the Project Fund and held by U.S. Bank National Association, as trustee (the "Trustee") for the 
holders of the Series 201 1 Bonds, as follows: 

1. The Trustee is hereby requested to pay $ from moneys on deposit in 
the Project Fund equal to the aggregate Project Costs for which payment or reimbursement is 
being sought by this requisition. 

(a) $ of which aggregate amount shall be payable to: 



r for 
services] [incurred in connection 

with the following Development Contract: - 1; 

[the Company for reimbursement of Costs of the Project previously paid by the Company to 
for 

services] [incurred in connection with the following Development Contract: 

(b) $ of which aggregate amount shall be payable to: 

r for 
services] [incurred in connection 

with the following Development Contract: ,~ 1 

[the Company for reimbursement of Costs of the Project previously paid by the Company to 
for 

services] [incurred in connection with the following Development Contract: 
1 

{Please Note, Include Name and Address of any Contractor and the specific Development 
Contract pursuant to which this Requisition is submitted) 

2. (a) Such funds requested in accordance with Section l(a) of this 
Requisition were incurred in connection with the [acquisition, construction, or installation of the 
High Point Regional Board of Education Renewable Energy Projects listed on Exhibit A-1] 
[acquisition, construction, renovation or installation of the High Point Regional Board of 
Education Capital Improvement Projects listed on Exhibit A-21 to the Company Lease 
Agreement, to be financed by a portion of the proceeds of the Series 201 1 Bonds, and all with 
respect to the following Local Unit Facilities of the Licensor: 

(b) Such funds requested in accordance with Section l(b) of this 
Requisition were incurred in connection with the [acquisition, construction, or installation of the 
High Point Regional Board of Education Renewable Energy Projects listed on Exhibit A-1] 
[acquisition, construction, renovation or installation of the High Point Regional Board of 
Education Capital Improvement Projects listed on Exhibit A-21 to the Company Lease 
Agreement, to be financed by a portion of the proceeds of the Series 201 1 Bonds, and all with 
respect to the following Local Unit Facilities of the Licensor: 

3. Such payment obligation, for which funds have been requested in accordance with 
Section [l(a)] [l(b)] of this Requisition, (i) has been properly incurred in accordance with the 
Plans and Specifications, (ii) is an item of the Cost of such Project, (iii) is a proper charge against 
the Project Fund, (iv) has not been the basis of any previous withdrawal, and (v) attached hereto 
is a bill, invoice, receipt or other evidence that payment on such Project Cost is due and owing or 
has been paid by or on behalf of the Company. This Requisition, together with any such 
attachments contemplated by clause (v) above, shall constitute Draw Papers submitted on a Draw 



Date for all purposes of the Company Lease Agreement, the Bond Resolution and the Local Unit 
License Agreement for the Licensor. 

4. This requisition may be executed, acknowledged and accepted in any number of 
counterparts, each of which may be executed by one or more of the respective parties, and all of 
which shall be regarded for all purposes as one original and shall constitute and be but one and 
the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 

The terms of this Requisition are hereby 
ACKBOWLEDGED and ACCEPTED by the 
Licensor set forth below, this - day of -9 

20, 

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Requisition is hereby 
ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day of -, 20-. 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 



EXHIBIT E 

FORMS OF High Point Regional Board of Education ACCEPTANCE CERTIFICATES 

See Attached: 

Fonn E-1, Form of High Point Regional Board of Education REP Acceptance Certificate 
Fonn E-2, Form of High Point Regional Board of Education CIP Acceptance Certificate 



EXHIBIT E-1 

[Attach High Point Regional Board of Education REP Acceptance Certificate] 

I, the undersigned . a duly authorized officer of SUNLIGHT 
GENERAL SUSSEX SOLAR, LLC, a New Jersey limited liability company (the "Company"), 
pursuant to the terms of that certain "Lease Purchase Agreement (Sussex County Renewable 
Energy Program, Series 2011)" dated as of December 1, 2011 (the "Company Lease 
Agreement") between The Morris County Improvement Authority, as lessor (the "Authority"), 
and the Company, as lessee, and with reference to the Renewable Energy Projects, or as 
applicable, any Completion Project related thereto (the "High Point Regional Board of 
Education Renewable Energy Projects") being developed for [ 1, as the 
applicable Series 2011 Local Unit (the "Licensor") (capitalized terms not defined in this 
Certificate shall have the respective meanings ascribed to such terms in the Company Lease 
Agreement), DO HEREBY CERTIFY as follows: 

1. As of , 20-, the High Point Regional Board of Education 
Renewable Energy Projects have been designed, acquired, constructed, and installed, and 
therefore have been completed and delivered in good order and in conformance with the Plans 
and Specifications, and are ready for use. Attached hereto are the required engineering 
certifications and / or reports evidencing same. 

2. The Company has previously submitted all eligible Draw Papers to the Trustee 
with respect to the High Point Regional Board of Education Renewable Energy Projects, against 
which the Company has received (or has directed receipt to a third party vendor) from the 
Trustee sufficient funds from the Project Fund to pay all Costs of the High Point Regional Board 
of Education Renewable Energy Projects, including the design, permitting, acquisition, 
construction and installation thereoq, or if such funds were insufficient, the Company has 
provided available funding through the Equity Contribution to complete the design, permitting, 
acquisition, construction and installation thereof]. 

3. The High Point Regional Board of Education Renewable Energy Projects, having 
been designed, acquired, constructed and installed by or on behalf of the Company on the Local 
Unit Facilities for the Licensor with a portion of the proceeds of the Bonds, are hereby accepted 
for use by the Company, with title thereto as set forth in Section 609(a) of the Company Lease 
Agreement, to generate renewable energy therefrom to be sold through the Authority to the 
Licensor, all as set forth in the Program Documents. This Section 3, together with the Licensor's 
acknowledgment below by an Authorized Officer thereof, shall constitute the Company's and the 
Licensor's acceptance of the High Point Regional Board of Education Renewable Energy 
Projects for all purposes of Section 51O(d)(i)(C) of the Company Lease Agreement and Section 
5,02(3)(a)(i)(C) of the Bond Resolution. 

4. Attached hereto is one or more duly authorized, fully executed and delivered copy 
or copies of the High Point Regional Board of Education Interconnection Agreement(s) with the 
applicable local electric utility distribution provider with respect to all of the High Point 
Regional Board of Education Renewable Energy Projects. 



5. [Choose one, as applicable] 

[This REP Acceptance Certificate is not the f m l  Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and 
accordingly, any moneys on deposit in the Project Fund, if any, including interest, earmarked for 
the High Point Regional Board of Education Renewable Energy Projects shall remain on deposit 
in the Project Fund for Costs of other Projects.] 

[This REP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall not have caused an Event of Default under the Company Lease Agreement as of 
the date of this REP Acceptance Certificate, nor has the Company acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered REP Acceptance Certificate, any moneys on deposit in the Project Fund, without 
further authorization, shall first be applied to reimburse the Company for its withheld retainage 
under the Company Lease Agreement, and the excess after such application shall be transferred 
by the Trustee to the Debt Service Fund and applied as a credit to the next due Basic Lease 
Payments owed by the Company, in accordance with the terms of the Bond Resolution and the 
Company Lease Agreement.] 

[This REP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall have either caused an Event of Default under the Company Lease Agreement as 
of the date of this REP Acceptance Certificate, or the Company has acted, or failed to act, in 
such a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered REP Acceptance Certificate, any moneys on deposit in the Project Fund, shall be 
applied as set forth in a Certificate of an Authorized Officer of the Authority.] 

5.  This REP Acceptance Certificate may be executed, acknowledged and accepted in 
any number of counterparts, each of which may be executed by one or more of the respective 
parties, and all of which shall be regarded for all purposes as one original and shall constitute and 
be but one and the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

ATTEST: 

[00024686-21 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 





The terms of this High Point Regional Board of 
Education REP Acceptance CerW~cate are 
hereby ACKNOWLEDGED and ACCEPTED 
by the Licensor set forth below, this - day of 
-9 20-. 

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this High Point Regional 
Board of Education REP Acceptance Certificate 
is hereby ACKNOWLEDGED by THE 
MORRIS COUNTY IMPROVEMENT 
AUTHORITY this - day of -, 20, 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title:: 



EXHIBIT E-2 

[Attach High Point Regional Board of Education CIP Acceptance Certificate] 

I, the undersigned , a duly authorized officer of [COMPANY[, [a 
Delaware limited liability company] (the "Company"), pursuant to the terms of that certain 
"Lease Purchase Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated as 
of December 1, 2011 (the "Company Lease Agreement") between The Morris County 
Improvement Authority, as lessor (the "Authority"), and the Company, as lessee, and with 
reference to the Capital Improvement Projects, or as applicable, any Completion Project related 
thereto (the "High Point Regional Board of Education Capital Improvement Projects") 
being developed for [ 1, as the applicable Series 2011 Local Unit (the 
"Licensor") (capitalized terms not defined in this Certificate shall have the respective meanings 
ascribed to such terms in the Company Lease Agreement), DO HEREBY CERTIFY as follows: 

1. As of , 20-, the High Point Regional Board of Education Capital 
Improvement Projects have been designed, acquired, constructed, renovated, and installed, and 
therefore have been completed and delivered in good order and in conformance with the Plans 
and Specifications, and are ready for use. 

2. The Company has previously submitted all eligible Draw Papers to the Trustee 
with respect to the High Point Regional Board of Education Capital Improvement Projects, 
against which the Company has received (or has directed receipt to a third party vendor) from the 
Trustee sufficient funds from the Project Fund to pay all Costs of the High Point Regional Board 
of Education Capital Improvement Projects, including the design, permitting, acquisition, 
construction, renovation, and installation thereoQ, or if such funds were insufficient, the 
Company has provided available funding through the Equity Contribution to complete the 
design, permitting, acquisition, construction, renovation, and installation thereof]. 

3. By obtaining the Licensor's execution of the acknowledgment below, the 
Company is satisfying the requirement regarding the Licensor's acceptance of (a) the High Point 
Regional Board of Education Capital Improvement Projects for all purposes of Section 
SlO(d)(ii)(C) of the Company Lease Agreement and Section 5,02(3)(a)(ii)(C) of the Bond 
Resolution, which High Point Regional Board of Education Capital Improvement Projects, were 
designed, acquired, constructed, renovated, and installed by or on behalf of the Company on the 
Local Unit Facilities for the Licensor with a portion of the proceeds of the Bonds, with title 
thereto as set forth in Section 609 of the Company Lease Agreement and (b) the CIP Acceptance 
State. This Section 3, together with the Licensor's acknowledgment below by an Authorized 
Officer thereof, shall constitute the Licensor's acceptance of the High Point Regional Board of 
Education Capital Improvement Projects for all purposes of Section SlO(d)(ii)(C) of the 
Company Lease Agreement and Section 5.02(3)(a)(ii)(C) of the Bond Resolution. 

4. [Choose one, as applicable] 

[This CIP Acceptance Certificate is not the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and 



accordingly, any moneys on deposit in the Project Fund, if any, including interest, earmarked for 
the High Point Regional Board of Education Capital Improvement Projects shall remain on 
deposit in the Project Fund for Costs of other Projects.] 

[This CIP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall not have caused an Event of Default under the Company Lease Agreement as of 
the date of this CIP Acceptance Certificate, nor has the Company acted, or failed to act, in such a 
manner as would, with the passage of time, cause an Event of Default under the Company Lease 
Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered CIP Acceptance Certificate, any moneys on deposit in the Project Fund, without 
further authorization, shall fust be applied to reimburse the Company for its withheld retainage 
under the Company Lease Agreement, and the excess after such application shall be transferred 
by the Trustee to the Debt Service Fund and applied as a credit to the next due Basic Lease 
Payments owed by the Company, in accordance with the terms of the Bond Resolution and the 
Company Lease Agreement.] 

[This CIP Acceptance Certificate is the fmal Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall have either caused an Event of Default under the Company Lease Agreement as 
of the date of this CIP Acceptance Certificate, or the Company has acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered CIP Acceptance Certificate, any moneys on deposit in the Project Fund, shall be 
applied as set forth in a Certificate of an Authorized Officer of the Authority.] 

5. This CIP Acceptance Certificate may be executed, acknowledged and accepted in 
any number of counterparts, each of which may be executed by one or more of the respective 
parties, and all of which shall be regarded for all purposes as one original and shall constitute and 
be but one and the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 

ATTEST: 



The terms of this High Point Regional Board of 
Education CIF' Acceptance Certificate are 
hereby ACKNOWLEDGED and ACCEPTED 
by the Licensor set forth below, this - day of 
-3 20-. 

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this High Point Regional 
Board of Education CIF' Acceptance Certificate 
is hereby ACKNOWLEDGED by THE 
MORRIS COUNTY IMPROVEMENT 
AUTHORITY this - day of -9 20, 

[By: CONSTRUCTION MANAGER] 

Name: 
Title: 



EXHIBIT F 

CERTIFICATE OF AN AUTHORIZED OFFICER OF THE LICENSOR FOR COSTS 
OF ISSUANCE INCURRED ON BEHALF OF THE LICENSOR 

The Morris County Improvement Authority 
P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: John Bonanni, Chairman 
jbonanni@co.morris.nj.us 

[Trustee] 

Re: The Morris County Improvement Authority 
County Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 201 1 (the "Series 2011 Bonds") 

Dear Sir or Madam: 

Pursuant to (i) Section 4.4 of that certain "License and Access Agreement (Sussex 
County Renewable Energy P~ogram, Series 201 1)" dated as of December 1, 201 1 (the "High 
Point Regional Board of Education Local Unit License Agreement") by and between The 
Morris County Improvement Authority (the "Authority") and 1 1 
(the "Licensor"), and (ii) Section 5.03(3)(a) of the Authority's bond resolution duly adopted July 
20, 201 1 and entitled "Resolution Authorizing the Issuance of County of Sussex Guaranteed 
Renewable Energy Program Lease Revenue Notes and Bonds, Series 201 1 and Additional Bonds 
of The Morris County Improvement Authority", as amended and supplemented, (capitalized 
terms not defmed in this Certificate shall have the respective meanings ascribed to such terms in 
the High Point Regional Board of Education Local Unit License Agreement), the Company, by 
its Authorized Officer stated below, HEREBY REQUESTS that the Authority direct the 
Trustee to pay the following Costs of Issuance incurred with reference to the issuance of the 
Series 2011 Bonds on behalf of the Licensor from moneys on deposit in the Costs of Issuance 
Account of the Administrative Fund in the amount of $ , which amount shall be 
payable to 

r 
for services] 

[the Licensor for reimbursement of Costs of Issuance previously paid by the Licensor to 



Such payment obligation has been properly incurred in accordance with all applicable 
law, is a Cost of Issuance under the Bond Resolution, is a proper charge against the Costs of 
Issuance Account of the Administrative Fund, and has not been the basis of any previous 
withdrawal. Attached hereto is a bill, invoice, receipt or other evidence that payment of said 
Costs of Issuance is due or has been paid by or on behalf of the Licensor. 

Very truly yours, 

[LICENSOR] 

The form (only) of this Certificate is hereby 
ACKNOWLEDGED by the MORRIS COUNTY 
IMPROVEMENT AUTHORITY this - day 

2 0 .  of -9 

By: 
Name: 
Title: 

Authorized Officer 



EXHIBIT G 

[None] 



LICENSE AND ACCESS AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

By and Between 

Kittatiuny Regional Board of Education, as Licensor 

And 

MORRIS COUNTY IMPROVEMENT AUTHORITY, as Licensee 

Dated as of December 1,2011 

with respect to Morris County Improvement Authority's 
$27,700,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 (Federally Taxable), 
consisting of: 

$26,715,000 Series 201 1A Bonds, and 
$985,000 Series 2011B Note 

[00024693-21 
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LICENSE AND ACCESS AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

THIS "LICENSE AND ACCESS AGREEMENT (Sussex County Renewable Energy 
Program, Series 2011)" (includmg any amendments or supplements hereto from time to time in 
accordance with the terms hereof, this "Kittatinny Regional Board of Education Local Unit 
License Agreement"), dated as of December 1, 2011, is made by and among Kittatinny 
Regional Board of Education (the "Licensor"), a public body corporate and politic organized 
and existing under the laws of the State of New Jersey, in the County of Sussex (the "County"), 
State of New Jersey ("State") and the MORRIS COUNTY IMPROVEMENT AUTHORITY 
(including any successors and assigns, the "Authority" or the "Licensee"), duly created by 
resolution of the Board of Chosen Freeholders ("Board of Freeholders") of Morris County as a 
public body corporate and politic of the State pursuant to and in accordance with the provisions 
of the county improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 
1960 of the State, and the acts amendatory thereof and supplemental thereto (as codified at 
N.J.S.A. 40:37A-44 et seq., the "Act") and other applicable law. 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
"County") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the fmancing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
Energy Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, includmg without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Moms 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 
Moms (the "Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Act"), and other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the 



Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Morris County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section II"), 
which purposes include the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shared Sewices 
Acf'), and all other applicable law, the terms of which agreement has been set forth in that 
certain "Service Agreement (Sussex County Renewable Energy Programy dated as of March 1, 
201 1 (as amended and supplemented from time to time in accordance with its terms, the "Sewice 
Agreement").between the County and the Authority, and consented to by Morris County; 

WHEREAS, the County has detennined to enter into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defmed) for the 
following primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority to enter into the kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Morris County has 
developed and implemented its own renewable energy program through the Authority, which 
Authority has retained (m accordance with all applicable law) experienced legal, engineering, 
energy consulting, and fmancial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting firms, Birsdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its 
fmancial advisor, NW Financial Group, LLC, (collectively, the "Authority Consultants") and 
(iii) accordingly, it is more administratively eff~cient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex County Consultants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to Renewable Energy Projects involving solar panels, are to be 
installed on, in, affixed or adjacent to andlor for any other Local Unit controlled buildings, other 
siructures, lands or other properties of the Local Units (collectively, the "Local Unit Facilities"); 

WKEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and maintenance 



of the Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defined in the 
hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, and Town of Newton (collectively, the "Municipal 
Series 201 1 Local Units"); and 

(ii) Byram Township School District, Frankford Township's Consolidated 
Schools, Franklin Borough Board of Education, Green Township Board of 
Education, Hardyston Board of Education, High Point Regional School 
District, Kittatinny Regional School District, Newton Board of Education 
(collectively, the "Board of Education Series 2011 Local Units"); and 

(iii) County, Sussex County Community College and Sussex County Technical 
School (the "County Series 2011 Local Units"); 

(each a "Series 2011 Local Unit", and, collectively, the "Series 2011 Local Units"), through the 
issuance by the Authority of the hereinafter defined Series 201 1 Bonds; 

WHEREAS, in order to finance the Renewable Energy Projects for the Series 2011 
Local Units on, in or about their Local Unit Facilities, the Authority shall sell the following 
series of Series 2011 Bonds, (i) one series of bonds in the aggregate principal amount of 
$26,715,000 and entitled, "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 2011A (Federally Taxable)" dated their date of delivery (the "Series 
2011A Bonds") the terms of which sale shall be as set forth in that certain Bond Purchase 
Agreement between the Underwriter and the Authority (the "Series 201 1A Bonds"), and (ii) one 
series of notes in the aggregate principal amount of $985,000 and entitled, "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Note, Series 2011B (Federally 
Taxable)" (the "Series 2011B Note, and together with the Series 2011A Bonds, "Series 2011 
Bonds"), by the same sale method as the Series 201 1A Bonds; 



WHEREAS, after taking into account the hereinafter defined Equity Contribution, the 
Series 2011 Bonds shall also finance all other costs associated with the Renewable Energy 
Program that the Authority determines to be necessary, convenient or desirable for the successful 
implementation of the Renewable Energy Program, including without limitation (i) all or a 
portion of the Preliminary Program Costs, Administrative Expenses and Company Development 
Fees and Expenses (as such terms are defined in the hereinafter defined Bond Resolution), (ii) 
costs incurred in connection with the issuance of the Series 201 1 Bonds, (iii) costs incurred or to 
be incurred in connection with the design, permitting, acquisition, construction, installation, 
operation and maintenance of the Renewable Energy Projects for the Series 201 1 Local Units, 
(iv) one year's worth of Series 201 1A Bonds capitalized interest and (v) such other amounts as 
shall be set forth in the Bond Resolution (collectively, the Series 2011 Project"); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectively, the "Bonds") shall be issued pursuant to the terms of that certain 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS SERIES 2011 AND ADDITIONAL BONDS OF THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY" adopted by the governing body of the Authority on 
September 28, 2011, as amended and supplemented from time to time in accordance with its 
terms, including by one or more Certificates of an Authorized Officer of the Authority, each 
dated the date of issuance of the respective series of Series 201 1 Bonds (the "Bond Resolution"), 
all in accordance with Sections 17-19 of the Act (N.J.S.A. 40:37A-60, 62 and 62) and all other 
applicable law; 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A.65-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 
Bonds, the Authority shall have entered into a "License and Access Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended or supplemented from time to time in accordance with its terms, each agreement shall 
constitute a 'Zocal Unit License Agreement", and collectively, the "Local Unit License 
Agreements") with each Series 2011 Local Unit that would, among other things, provide the 
Authority andor its assignees the right and obligation to (i) access the Local Unit Facilities of 
each such Series 201 1 Local Unit, most particularly their roofs, parking area andlor grounds and 
electrical systems (the "Local Unit License"), (ii) finance, design, permit, acquire, construct, 
install, operate and maintain the Renewable Energy Projects on, in, affixed or adjacent to, or for 
the benefit of such Local Unit Facilities, (iii) receive the right to the renewable energy produced 
from the Renewable Energy Projects financed by the Series 2011 Bonds, and (iv) sell all or a 
portion of the renewable energy produced from such Renewable Energy Projects through the 
Authority to the respective Series 201 1 Local Units, pursuant to an assignment (under each Local 
Unit License Agreement) from the Authority to the Series 2011 Local Units of the Power 
Purchase Agreement (as hereinafter defined), the terms of which Power Purchase Agreement 
could be entered into directly by the Series 2011 Local Units under N.J.S.A. 40A:ll-15(45) of 
the Local Public Contracts Law (for the Municipal and County Series 201 1 Local Units). under 
N.J.S.A. 18A:lSA-42(o) of the Public Schools Contracts Law (for the Board of Education Series 
2011 Local Units) and under N.J.S.A. 18A:64A-25.1 et seq. of the County College Contracts 
Law for the College Series 201 1 Local Unit; 



WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A:ll-4.l(k) of the Local Public Contracts Law and N.J.S.A. 18A: 18A-4.l(k) 
of the Public Schools Contracts Law, (ii) Local Finance Board Notice 2008-20, December 3, 
2008, Contracting for Renewable Energy Services, (iii) the State Board of Public Utilities 
("BPU") protocol for measuring energy savings in PPA agreements dated February 20, 2009 
(Public Entity Energy Eflciency and Renewable Energy Cost Savings Guidelines), (iv) Local 
Finance Board Notice 2009-10 dated June 12, 2009, Contracting for Renewable Energy 
Services: Update on Power Purchase Agreements, and (v) all other applicable law, and pursuant 
to a competitive contracting process governed thereby, which included a request for solar 
developer proposals issued by the Authority dated September 8, 2011, as amended (the 
"Company WP") and the receipt of proposals fiom prospective solar developers, including that 
proposal dated October 13, 201 1 (the "Company Proposal") submitted with respect to Sunlight 
General Sussex Solar, LLC (the "Company"), the Authority selected the Company to design, 
permit, acquire, construct, install, operate and maintain the Renewable Energy Projects for the 
designated Local Unit Facilities of such Series 201 1 Local Units, with such Program terms as are 
set forth in the following Company Documents to be entered into between the Company and, at a 
minimum, the Authority, or acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated 
December 1, 201 1 (as the same may be amended or supplemented from 
time to time in accordance with its terms, the "Company Lease 
Agreement") between the Authority, as owner and lessor, and the 
Company, as lessee, (I) conveying to the Company a leasehold interest in 
and to the Renewable Energy Projects, (11) assigning to the Company a 
license of the necessary portion of each Series 2011 Local Units' Local 
Unit Facilities (obtained by the Authority through the Local Unit License 
Agreements) in order for the Company to design, permit, acquire, 
construct, install, operate and maintain the Renewable Energy Projects, for 
such Series 201 1 Local Units, and (111) obligating the Company to operate 
and maintain, or cause the operation and maintenance of, the Renewable 
Energy Projects for the Series 201 1 Local Units; 

(b) That certain "Power Purchase Agreement (Sussex County Renewable 
Energy Program, Series 201 1)" dated December 1,201 1 (as the same may 
be amended or supplemented from time to time in accordance with its 
terms, the "Power Purchase Agreement") authorized pursuant to N.J.S.A. 
40:37A-77 and -78 of the Act, N.J.S.A. 40A:65-4 of the Shared Services 
Act, N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law (regarding 
that portion to be assigned to the Municipal Series 201 1 Local Units and 
the County Series 2011 Local Unit under the applicable Local Unit 
License Agreement), N.J.S.A. 18A: 1 &A-42(o) of the Public Schools 
Contracts Law (regarding that portion to be assigned to the Board of 
Education Series 2011 Local Units under the applicable Local Unit 
License Agreements) and N.J.S.A. 18A:64A-25.1 et seq. of the County 



College Contracts Law (regarding that portion to be assigned to the 
College Series 201 1 Local Unit under the applicable License Agreement) 
and the guidelines applicable to such contracts promulgated by the BPU 
whereby, among other thimgs, 

(I) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement to issue the Series 201 1 Bonds to finance 
the Renewable Energy Projects, and if applicable, the 
Capital Improvement Projects, for the Series 2011 Local 
Units, and the Company shall be entitled to draw a 
dedicated portion of the net proceeds of the Series 2011 
Bonds for the design, permitting, acquisition construction, 
renovation, and installation of such Projects on a 
requisition basis, 

(11) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement, as nominal owner of the Renewable 
Energy Projects for State law purposes, to assign to the 
Company all or a portion of the Authority's rights to the 
Solar Renewable Energy Certificates ("SRECs") generated 
by the Renewable Energy Projects for the Series 2011 
Local Units. and 

(111) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of fifteen 
(1 5) years, plus extensions if applicable, for a fixed power 
purchase price per kilowatt hour, as escalated under the 
terms thereof (such terms to be established pursuant to the 
Company Proposal), the renewable energy generated by the 
Renewable Energy Projects, which Authority obligation to 
purchase shall be assigned to the Series 2011 Local Units 
as part of the Local Unit License Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement and the 
hereinafter defined Company Disclosure Agreement, Company Pledge 
Agreement, EPC Contract, and County Security Agreement, if any, may 
be collectively defined as the "Company Documents"); 

WHEREAS, payment of the principal of (including mandatory sinking fund installments, 
if any) and interest on the Series 2011 Bonds, shall be secured by the Trust Estate as defined 
under and in accordance with the terms of the Bond Resolution, which shall include, among 
other things, (i) Basic Lease Payments to be made by the Company under, and as defined in, the 
Company Lease Agreement, (ii) certain Additional Lease Payments to be made by the Company 
under, and as defined in, the Company Lease Agreement, which Additional Lease Payments 



shall be attributable to (a) the Purchase Option Price payable in accordance with Section 701 of 
the Company Lease Agreement upon any optional redemption of the Series 201 1 Bonds or (b) 
the Mandatory Purchase Price payable in accordance with Section 702 of the Company Lease 
Agreement upon any acceleration of the Series 2011 Bonds, and (iii) payments by the County 
under the hereinafter defmed County Guaranty to the extent other funds (including the Basic 
Lease Payments) are not available to make the Series 201 1 Bond debt service payments on time 
and in full, all in accordance with the terms of the Bond Resolution; 

WHEREAS, the payment of the principal (including mandatory sinking fund 
installments, if any) of, and interest (at interest rates not to exceed the maximum rates set forth in 
the Local Finance Board Application) on the Series 2011 Bonds, but not any redemption 
premium, shall be fully, unconditionally and irrevocably guaranteed in accordance with (i) the 
terms of a guaranty ordinance of the County finally adopted by the Board of Freeholders on 
August 17, 2011, (ii) by a guaranty certificate to be executed by an authorized officer of the 
County within each Series 2011 Bond and (iii) that certain "County Guaranty Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated December 1, 201 1 (as the 
same may be amended and supplemented from time to time in accordance with its terms, the 
"County Guaranty Agreement") by and between the County and the Authority, as acknowledged 
by the Company setting forth, among other things, the County's obligation to make any such 
guaranty payments in accordance with and within the parameters set forth in the guaranty 
ordinance and the Bond Resolution (collectively, the "County Guaranty"), all pursuant to Section 
37 ("Section 37") of the Act (N.J.S.A. 40:37A-80); 

WHEREAS, the holders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entitled to the pledge of the Trust 
Estate under the Bond Resolution on a pro-rata basis with the holders of any Outstanding Bonds 
as defined therein, includmg the Series 201 1 Bonds, although the guaranty of the County shall 
only extend to any such Series of Additional Bonds to the extent (i) the aggregate principal 
amount of all such Series of Additional Bonds, when taken together with the aggregate principal 
amount of the Series 201 1 Bonds, shall not exceed $50,000,000, or (ii) the County adopts and 
executes similar official action and documents constituting the County Guaranty; 

WHEREAS, under the Company RFP, the Authority shall be obligated to obtain an 
equity contribution, a letter of credit, cash, a covenant to provide same, a reserve or other form of 
security acceptable to and, if necessary, issued for the benefit of the County (the "County 
Security") to be issued by a sufficiently rated banking or other financial institution, or if the 
County Security is provided by or on behalf of the Company, then the Company (in any such 
case, the "County Security Provider"), all to secure, in part, the County's payment obligations 
under the County Guaranty (but not to secure the payment of debt service on the Series 2011 
Bonds, as any such County Security shall be deposited in the County Security Fund created and 
defined under the Bond Resolution, which Fund shall not be a part of the Trust Estate pledged 
for the payment of the Series 201 1 Bonds), the terms of which County Security may be set forth 
in a letter of credit and reimbursement or other agreement to be dated the first day of the month 
of issuance of the applicable series of Bonds (as the same may be amended and supplemented 
from time to time in accordance with its terms, the "County Security Agreement") among, at a 



minimum, the Company, the County Security Provider, and the Authority, and acknowledged by 
the County; 

WHEREAS, to the extent the need for a County Security Agreement has been eliminated 
due to the type of County Security found acceptable to the County and the Authority, then the 
provisions regarding the County Security shall not be set forth in any County Security 
Agreement, but rather shall be set forth in the Bond Resolution, the County Guaranty 
Agreement, the Company Lease Agreement, and as required, the other Program Documents (as 
hereinafter defined); 

WHEREAS, under the Company Proposal, the Company is providing County Security 
acceptable to the County and the Authority in the form of the sum of (i) an equity contribution to 
be made by or on behalf of the Company, in the form of a combination of (a) the in kind 
acceptance by Power Partners MasTec LLC, of Charlotte, North Carolina and authorized to 
transact business in the State (including affiliates, the "EPC Contractor"), to delay receipt of 
payment for services performed by the EPC Contractor in connection with the construction of the 
Renewable Energy Projects for the Series 201 1 Local Units, under that certain Turnkey Design, 
Engineering, Procurement and Construction Contract dated December 12,201 1 (as the same may 
be amended or supplemented from time to time in accordance with its terms, the "EPC 
Contract") between the Company and the EPC Contractor with respect to such Renewable 
Energy Projects) by and between the Company and the EPC Contractor, in the estimated amount 
of $7,818,860 (the "In-Kind Equity Contribution") until the earlier of (x) receipt of the Company 
of Section 1603 Grant proceeds for all the Renewable Energy Projects or (y) the Initial Basic 
Lease Payment Date and @) a cash contribution in the amount currently anticipated to be 
$1,500,000 but subject to increase or decrease, as applicable, so as to be equal to the excess of 
(x) the actual costs for which the Company is responsible in connection with the Renewable 
Energy Projects (including the initial funding of the County Reserve described below) over (y) 
the amount of the Series 2011 Bond proceeds, the Section 1603 Grant (as defined in the 
Company Lease Agreement) proceeds available to fund such costs through the Initial Basic 
Lease Payment Date (the "Cash Equity Contribution") which will be funded by or on behalf of 
the Company no later than the earlier of (i) ninety (90) days after completion of the Renewable 
Energy Projects or (ii) March 15,2013 (the In-Kind Equity Contribution, together with the Cash 
Equity Contribution shall be known as the "Equity Contribution"), (ii) a cash reserve in the 
amount of $1,500,000 (the "County Reserve") to be deposited in the County Security Fund for 
the benefit of the County, then as Reimbursement Collateral (as defined in the Bond Resolution), 
which amount shall be funded no later than the earlier of (i) ninety (90) days after completion of 
the Renewable Energy Projects or (ii) March 15, 2013, and (iii) in the event of a Company 
default under the Company Documents, the SRECs and payments made by the Series 2011 Local 
Units under the Local Unit License Agreements, all of which would be available to repay the 
County once the County has made payment under the County Guaranty: 

WHEREAS, the Company Proposal, including the Equity Contribution and the funding 
of the County Reserve described above, has been deemed acceptable by the County and the 
Authority, in lieu of the amount of funds contemplated by the Company RFP to be deposited in 
the County Security Fund because the Company Proposal, including the Equity Contribution and 
the funding of the County Reserve described above(i) reduce the amount of the Series 2011 



Bonds required to be issued by the County and (ii), shall eliminate the need to fund any County 
Deficiency Amount (as defined in the Company RFP); 

WHEREAS, should the County otherwise have insufficient sources of funds to make its 
Basic Lease Payments on time and in full, the Company shall have the ability to draw funds fiom 
the County Reserve in order to enable the Company to make its Basic Lease Payments; 

WHEREAS, should the Company fail to make its Basic Lease Payments on time and in 
full, thereby causing the County to make payments to the Series 201 1 Bondholders under the 
County Guaranty, which in turn causes the County Security to be drawn upon to reimburse the 
County for all or a portion of any such County Guaranty repayments, (i) the County Security 
Agreement, if any, may provide that the Authority assign and pledge the Reimbursement 
Collateral to the County Security Provider, as reimbursement security for any such draw on the 
County Security, or (ii) to the extent no County Security Agreement shall exist, then the 
Company, as County Security Provider in such instance, shall only be entitled to such excess 
County Security, as Reimbursement Collateral, if any shall remain available, after and to the 
extent the County has been fully paid under its County Guaranty but only to the extent of any 
County Security provided by or on behalf of the Company; 

WHEREAS, in the event the Company provides the County Security Fund requirement, 
in part, through such a covenant to provide immediately available funds, if applicable, but in any 
event to secure other Company obligations under the Company Documents, the Authority shall 
require the Company to further secure such obligations by pledging certain property interests of 
the Company and its member's interest in and to the Company to the Trustee, all as shall be set 
forth in the Company Lease Agreement and that certain "Pledge and Security Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated December 1, 201 1 (as the 
same may be amended or supplemented fiom time to time in accordance with its terms, the 
"Company Pledge Agreement"), and issued by the sole member of the Company, in favor of the 
Trustee, and acknowledged and accepted by the Company; 

WHEREAS, the Company as a potential "materially obligated person" within the 
meaning and for the purposes set forth in Rule 15c2-12 ("Rule Ijc-12") promulgated by the 
Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934, as 
amended, shall be required to enter into that certain "Company Continuing Disclosure 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated December 1,2011 
(as the same may be amended and supplemented from time to time in accordance with its terms, 
the "Company Continuing Disclosure Agreement") with the Authority and the Trustee, as 
dissemination agent (the "Dissenzination Agent") in order to satisfy the secondary market 
disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15c2-12, the County will be 
required to enter into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "County 
Continuing Disclosure Agreement" and together with the Company Continuing Disclosure 



Agreement, the "Continuing Disclosure Agreements"; the County Continuing Disclosure 
Agreement, along with the County Guaranty and the County Security Agreement, if any, shall be 
collectively known as the "County Documents") with the Dissemination Agent in order to satisfy 
the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution and/or the Continning 
Disclosure Agreements, the Authority shall (i) not be considered a "materially obligated person" 
within the meaning and for the purposes set forth in Rule 15c2-12, and (ii) be required to provide 
certain material events notices in accordance with Rule 15c2-12, and accordingly, the Authority 
shall be required to provide such material events notices under the terms of the Company 
Continuing Disclosure Agreement and the County Continuing Disclosure Agreement, all in order 
to satisfy the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
N.J.S.A. 40A:5A-6, 7 and 8 of the Local Authorities Fiscal Control Law, the Authority shall 
have made an application dated July 19, 2011 (the "Local Finance Board Application") to, and 
seek, obtain, and officially recognize the findings from, the Local Finance Board (the "Local 
Finance Board") in the Department of Local Government Services of the State Department of 
Community Affairs; 

WHEREAS, in order to market and sell the Series 201 1 Bonds, the Authority shall by 
negotiated sale publicly offer the Series 201 1 Bonds, in which public offering case the Authority 
shall have authorized (i): the distribution of a preliminary official statement "deemed fmal" 
within the meaning and for the purposes of Rule 15c2-12 describing the terms of the Series 201 1 
Bonds, the Series 201 1 Project and the other transactions contemplated hereby (the "Preliminary 
OfJicial Statement"); and (ii) the execution and delivery of a bond purchase agreement (the 
"Bond Purchase Agreement") with an underniter to be selected by the Authority through a fair 
and open process (alternatively, the "Undenuriter") to purchase all of the Series 201 1 Bonds, and 
(iii) delivery of a final Official Statement incorporating the terms of the sale of the Series 201 1 
Bonds and certain other information into the Preliminary Official Statement (the "Oficial 
Statement, and together with the Preliminary Official Statement, and the Bond Purchase 
Agreement, and any of the same or other offering or sale documents that may be required by the 
County "Sale Documents"); 

WHEREAS, prior to the issuance of the Series 201 1 Bonds and in accordance with 
Section 13 ("Section 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have made a 
detailed report regarding the Renewable Energy Program to Board of Chosen Freeholders of the 
County of Sussex (the "Sussex County Board of Freeholders") and the Morris County Board of 
Freeholders, which report shall include, without limitation, descriptions of the Series 201 1 
Bonds, the Bond Resolution, the Company Documents, the County Documents, the Local Unit 
License Agreements, and if and as applicable, the Sale Documents (collectively, the "Program 
Documents"), and which report and amended report shall be accepted by both the County and 
Morris County by resolution adopted by the Sussex County Board of Freeholders and the Morris 
County Board of Freeholders pursuant to Section 13. 



NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which is hereby acknowledged, the parties hereby agrees as follows: 



ARTICLE I 

DEFINITIONS 

Section 1.1. Definitions. 

(a) The following defined terms shall have the respective meanings ascribed 
to such terms in the preambles hereof: 

Kittatinny Regional Board - of Education Local Unit License Agreement 
Act 
Authority 
Board of Education Series 2011 Local Units 
Board of Freeholders 
Bond Purchase Agreement 
Bond Resolution 
Bonds 
BPU 
Capital Improvement ProjectsX 
Cash Equity Contribution 
Company 
Company Continuing Disclosure Agreement 
Company Documents 
Company Lease Agreement 
Company Pledge Agreement 
Company Proposal 
Company RFP 
County 
County Continuing Disclosure Agreement 
County Guaranty 
County Guaranty Agreement 
County Reserve 
County Security 
County Security Agreement 
County Security Provider 
County Sewice Agreement 
County Series 2011 Local Units 
Dissemination Agent 
Equity Contribution 
EPC Contract 
EPC Contractor 
Initial Tranche 
In-Kind Equity Contribution 
Local Units 
Local Unit Facilities* 
Local Unit License 



Local Unit License Agreement 
Local Unit License Agreements 
Municipal Series 2011 Local Units 
Official Statement 
Power Purchase Agreement 
Preliminary Official Statement 
Preliminary Program Costs 
Program Documents 
Projects* 
Renewable Energy Program 
Renewable Energy Projects* 
Rule 15c2-12 
Sale Documents 
Second Tranche 
Section 1603 Grant 
Series 2011 Bonds 
Series 2011A Bonds 
Series 2011B Note 
Series 2011 Local Unit* 
Series 2011 Local Units 
Shared Services Act 
SRECs 
State 
Underwriter 

*as such defmed terms may be amended or supplemented pursuant to Section 4.6 of the Power 
Purchase Agreement. 

(b) The following defined terms shall, for all purposes of this Kittatimy 
Regional Board of Education Local Unit License Agreement, have the meanings ascribed to such 
terms in the Bond Resolution 

Account 
Additional Bonds 
Administrative Expense Account 
Administrative Fund 
Aged Account 
Bond 
Capitalized Interest Account 
Code 
Company Development Fees and Expenses 
Completion Conditions 
Completion Project 
Consulting Energy Engineer 
Consulting Energy Engineering Services 
Cost 



Costs of Issuance Account 
County Security Fund 
County Security Fund Requirement 
Debt Service Fund 
Funds 
General Fund 
Gross Substitute Power Purchase Price 
Interest Account 
Investment Securities 
Net Substitute Power Purchase Price 
Outstanding 
Paying Agent 
Principal Account 
Principal Office 
Project Fund 
Rating Agency 
Renewable Energy Program Interested Party 
Restoration Security Fund 
Restoration Security Fund Requirement 
Revenue Account 
Revenue Fund 
Revenues 
Series 
Series 2011B Bonds 
Sinking Fund Installments 
Supplemental Resolution 
Tax Certificate 
Tax-exempt Bonds 
Trustee 
Trust Estate 

(c) The following defined terms shall, for all purposes of this Kittatinny 
Regional Board of Education Local Unit License Agreement, have the meanings ascribed to such 
terms in the following Sections hereof. 

(i) Section 3.l(a): 

Projects 
Kittatinny Regional Board of Education Capital Improvement 

Kittatinny Regional Board of Education Licensee 
Kittatinny Regional Board of Education Licensees 
Kittatinny Regional Board of Education Local Unit Facilities 
Kittatinny Regional Board of Education Local Unit License 
Kittatinny Regional Board of Education Project Activities 
Kittatinny Regional Board of Education Projects 



Kittatinny Regional Board of Education Renewable Energy 
Projects 

(ii) Section 3.8: 

Revised Kittatinny Regional Board of Education Renewable 
Energy Projects 

(iii) Section 5.2(a)(i) 

Gross Substitute Power Purchase Price 
Net Substitute Power Purchase Price 

(iv) Section 6.1(a) 

Authority Event of Default 

(v) Section 6.l(b) 

Licensor Event of Default 

(vi) Section 7.1 (c) 

Term 

(d) The following defined terms shall, for all pwposes of this Kittatinny 
Regional Board of Education Local Unit License Agreement, have the following meanings: 

"Kittatinny Regional Board of Education Acceptance Certificates" shall mean 
individually or collectively, as the case may be, the Kittatinny Regional Board of Education CIP 
Acceptance Certificate and the Kittatinny Regional Board of Education REP Acceptance 
Certificate, each in the form attached as Exhibit E to the Kittatinny Regional Board of Education 
Local Unit License Agreement and Exhibit B to the Company Lease Agreement. 

"Kittatinny Regional Board of Education CIP Acceptance Certificate" shall 
mean the certificate applicable to the Kittatinny Regional Board of Education Capital 
Improvement Projects in the form attached as Exhibit E-2 to the Kittatinny Regional Board of 
Education Local Unit License Agreement and Exhibit B-2 to the Company Lease Agreement, 
executed by an Authorized Officer of the Company, and acknowledged by an Authorized Officer 
of the Licensor, and acknowledged as to fonn only by an Authorized Officer of the Authority, 
setting forth, among other things, Licensor's acceptance of all of the Kittatinny Regional Board 
of Education Capital Improvement Projects, all as set forth in Section 4.3 of the Kittatinny 
Regional Board of Education Local Unit License Agreement and Section 5lO(d)(ii) of the 
Company Lease Agreement. As there are no Kittatinny Regional Board of Education Capital 
Improvement Projects for the Licensor, this definition shall have no effect in this Kittatinny 
Regional Board of Education Local Unit License Agreement. The Parties acknowledge and agree 



that no Kittatinny Regional Board of Education Capital Improvement Projects will be undertaken 
by the Company hereunder and that, accordingly, all provisions in this Agreement regarding the 
Capital Improvement Projects are not applicable and of no force and effect. 

"Kittatinny Regional Board of Education Construction Manager" shall mean, 
individually or collectively, as the case may be, the person or firm hired, employed or otherwise 
engaged by either of the Authority or the Licensor, that shall be responsible for the oversight of 
the implementation of one or more segments of the design, permitting, acquisition, construction, 
and installation, and as applicable, the operation and maintenance of the Renewable Energy 
Projects by the Company for the Licensor, or the design, permitting, acquisition, construction, 
renovation, and installation of the Capital Improvement Projects by the Company for the 
Licensor. 

"Kittatinny Regional Board of Education Draw Papers" shall mean the 
requisitions, and attachments thereto, applicable to either the (i) Kittatinny Regional Board of 
Education Renewable Energy Projects or (ii) Kittatinny Regional Board of Education Capital 
Improvement Projects, in either case in the form attached as Exhibit D to the Kittatinny 
Regional Board of Education Local Unit License Agreement and Exhibit C to the Company 
Lease Agreement, each executed by an Authorized Officer of the Company, and acknowledged 
by an Authorized Officer of the Licensor, and acknowledged as to form only by an Authorized 
Officer of the Authority, setting forth, among other things, the requisitioning of funds from the 
Project Fund for either or both of the Kittatinny Regional Board of Education Renewable Energy 
Projects or the Kittatinny Regional Board of Education Capital Improvement Projects, all as set 
forth in Section 4.1 of the Kittatinny Regional Board of Education Local Unit License 
Agreement and Section 510(a), @) and (c) of the Company Lease Agreement. 

"Kittatinny Regional Board of Education Interconnection Agreement" shall 
mean, individually or collectively, as the case may be, one or more agreements between or 
among, the existing local electric utility distribution provider and one or more of the Company, 
the Licensor and/or the Authority, with respect to the interconnection of the completed Kittatinny 
Regional Board of Education Renewable Energy Projects for the Licensor to the electric utility 
distribution system of such provider, which may take the form of an application and acceptance 
by at least two of such parties. 

"Kittatinny Regional Board of Education REP Acceptance Certificate" shall 
mean the certificate applicable to the Kittatinny Regional Board of Education Renewable Energy 
Projects in the form attached as Exhibit E-1 to the Kittatinny Regional Board of Education 
Local Unit License Agreement and Exhibit B-1 to the Company Lease Agreement, executed by 
an Authorized Officer of the Company, and acknowledged by an Authorized Officer of the 
Licensor, and acknowledged as to form only by an Authorized Officer of the Authority, setting 
forth, among other things, the Company's acceptance of all of the Kittatinny Regional Board of 
Education Renewable Energy Projects, all as set forth in Section 4.2 of the Kittatinny Regional 
Board of Education Local Unit License Agreement and Section 510(d)(i) of the Company Lease 
Agreement. 



".4uthorized Officer" or "Authorized Representative" shall mean, (i) with 
respect to the Authority: the Chairperson, the Vice Chairperson, the Treasurer, or the Secretary 
of the Authority and, when used with reference to an act or document, also means any other 
person who shall be authorized by resolution or the by-laws of the Authority to perform such act 
or to execute such document or any other person or persons who shall be authorized by 
resolution of the Authority to act on behalf of the Authority or by a written certificate duly 
executed on behalf of the Authority by the Chairperson or by the Vice Chairperson of the 
Authority, which certificate shall set forth such authorization and shall contain the specimen 
signatures of each such person; (ii) with respect to the Licensor: the Jack McDonald, Interim 
Business AdministratorlBoard Secretary or such other person designated as an Authorized 
Officer in the Kittatinny Regional Board of Education Local Unit License Agreement or any 
other person or persons who shall be authorized to act on behalf of such Licensor by virtue of a 
resolution of the governing body of the Licensor, which resolution shall set forth such 
authorization; (iii) with respect to the Trustee: any officer of the Trustee authorized by the 
Trustee to act or execute documents on behalf of the Trustee; (iv) with respect to Company: any 
officer or any authorized signatory of the Company authorized by the Company to act or execute 
documents on behalf of the Company; (v) with respect to the County Security Provider, if any: 
any officer of the County Security Provider authorized by the County Security Provider to act or 
execute documents on behalf of the County Security Provider; (vi) with respect to the County in 
any capacity other than clause (ii) above, the County Administrator of the County and, when 
used with reference to an act or document, also means any other person who shall be authorized 
by State statute, ordinance, resolution, by-laws or Administrative Code of the County to perform 
such act or to execute such document or any other person or persons who shall be authorized by 
resolution or ordinance of the Board of Freeholders to act on behalf of the County or by a written 
certificate duly executed on behalf of the County by the County Administrator of the County, 
which certificate shall set forth such authorization and shall contain the specimen signatures of 
each such person. 

"Event of Default" shall mean, individually or collectively, as the case may be, 
an Authority Event of Default or a Licensor Event of Default. 



ARTICLE I1 

REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE PARTIES 

Section 2.1. Representations and Warranties of the Licensor. 

(a) The Licensor has the full right, power and authority under all applicable 
law to discharge its duties and obligations hereunder, and enjoy its rights and benefits hereunder, 
all in accordance with the terms hereof, each of which, together with all other terms hereof, shall 
be and are valid and binding terms enforceable against the Licensor. The Licensor has received 
any and all approvals and has taken all official action necessary to authorize an Authorized 
Officer of the Licensor to execute and deliver this Kittatinny Regional Board of Education Local 
Unit License Agreement (and any documents contemplated hereby, including without limitation 
the Kittatinny Regional Board of Education Draw Papers, the Kittatinny Regional Board of 
Education Acceptance Certificates, and any Kittatinny Regional Board of Education 
Interconnection Agreement) to the Licensee, and none of the provisions hereof, in any material 
way, conflict with the provisions of any other agreement to which the Licensor is a party or an 
acknowledgement party, including without limitation any other Program Document or any other 
agreement regarding liens or encumbrances applicable to the Licensor or its property, including 
the Kittatinny Regional Board of Education Local Unit Facilities. Licensor holds good, record 
and marketable title to each of the Kittatinny Regional Board of Education Local Unit Facilities 
and the land underlying the Kittatinny Regional Board of Education Local Unit Facilities. There 
are no mortgages or other liens against the Kittatinny Regional Board of Education Local Unit 
Facilities or the land except as set forth on Exhibit G. 

Section 2.2. Representations and Warranties of the Licensee. 

(a) The Licensee has the full right, power and authority under the Act and all 
other applicable law to discharge its duties and obligations hereunder, and enjoy its rights and 
benefits hereunder, all in accordance with the terms hereof, each of which, together with all other 
terns hereof, shall be and are valid and binding terms enforceable against the Licensee. The 
Licensee has taken all official action necessary to authorize an Authorized Officer of the 
Licensee to execute and deliver this Kittatinny Regional Board of Education Local Unit License 
Agreement to the Licensor, and none of the provisions hereof, in any material way, conflict with 
the provisions of any other agreement to which the Licensee is a party or an acknowledgement 
party, including without limitation any other Program Document or any other agreement 
regarding liens or encumbrances applicable to the Licensee or its property. 

Section 2.3. Mutual Representations, Warranties and Acknowledgments of the 
Licensor and the Licensee. 

(a) The Licensor shall constitute a Series 201 1 Local Unit for all purposes of 
the Renewable Energy Program pursuant to the provisions of all of the Program Documents, 
entitled to the rights, duties and obligations of a Series 201 1 Local Unit. 



(b) To the extent the circumstances set forth in Section 5.2 hereof arise, 
whereby an Event of Default under the Company Lease Agreement has occurred due to the late 
or insufficient payment of Basic Lease Payments by the Company thereunder, this Kittatinny 
Regional Board of Education Local Unit License Agreement shall be deemed to be a power 
purchase agreement for purposes of (i) N.J.S.A. 40A:ll-15(45) of the Local Public Contracts 
Law, to the extent the Licensor is a Series 201 1 Municipal Local Unit or a Series 201 1 County 
Local Unit, or (ii) N.J.S.A. 18A:18A-42(o) of the Public Schools Contracts Law, to the extent 
the Licensor is a Series 201 1 Board of Education Local Unit, as applicable. 

Section 2.4. Covenants of the Licensor. 

(a) Upon the delivery of the Kittatinny Regional Board of Education CIP 
Acceptance Certificate with respect to the Kittatinny Regional Board of Education Capital 
Improvement Projects, if any, the Licensor shall own such Kittatinny Regional Board of 
Education Capital Improvement Projects, and further, the Licensor shall be obligated to 
maintain, and as necessary, operate the Kittatinny Regional Board of Education Capital 
Improvement Projects, it being expressly understood and acknowledged by the parties hereto that 
neither the Authority nor any other Renewable Energy Program Interested Party shall, after such 
time, have any obligations in connection therewith. 

(b) To the extent the Licensor determines to exercise the fair market value 
purchase option with respect to the Kittatinny Regional Board of Education Renewable Energy 
Projects set forth in Section 5.l(d) hereof, the Licensor shall pay for and conclude such purchase 
in an expeditious manner from the Company (which Company shall have taken fee ownership of 
the Kittatinny Regional Board of Education Renewable Energy Projects pursuant to Section 
609@) of the Company Lease Agreement) or from or through the Authority, as applicable, which 
purchase price may be funded by the Licensee if so agreed to by the parties in writing. 

(c) Although the Company shall be responsible for the payment of 
Administrative Expenses caused by the action or inaction of the Company, to the extent 
Licensor's action or inaction pursuant to the terms of this Kittatinny Regional Board of 
Education Local Unit License Agreement results in the Authority incurring Administrative 
Expenses, Licensor shall be responsible for the prompt payment of same. 

Section 2.5. Covenants of the Licensee. 

(a) The Authority shall issue the Bonds pursuant to the Bond Resolution, the 
Act, and all other applicable law, such that the amounts on deposit with the Trustee in the Project 
Account of the Project Fund, together with the Equity Contribution, shall be suff~cient, after 
taking into account all such other amounts on deposit therein earmarked for the funding of the 
Renewable Energy Projects of all the other Series 2011 Local Units, to fund the Cost of the 
Kittatinny Regional Board of Education Renewable Energy Projects on, or as applicable, in the 
Kittatinny Regional Board of Education Local Unit Facilities. 

(b) The Authority shall issue the Bonds pursuant to the Bond Resolution, the 
Act, and all other applicable law, such that the amounts on deposit with the Trustee in the Capital 



Improvement Project Account of the Project Fund, shall be sufficient, after taking into account 
all such other amounts on deposit therein earmarked for the funding of the Capital Improvement 
Projects of all the other Series 2011 Local Units, to fund the Cost of the Kittatinny Regional 
Board of Education Capital Improvement Projects on or as applicable, in the Kittatinny Regional 
Board of Education Local Unit Facilities. 

(c) No later than the issuance of the Bonds, the Authority shall have 
authorized, delivered and executed, and shall have caused the Company to have authorized, 
delivered and executed, or otherwise be bound by the terms and provisions of, the Company 
Documents, which by their terms shall require the Company to design, permit, acquire, construct, 
install, operate and maintain the Kittatinny Regional Board of Education Renewable Energy 
Projects on or as applicable, in or about the Kittatinny Regional Board of Education Local Unit 
Facilities, it also being expressly understood and acknowledged by the parties hereto that such 
Kittatinny Regional Board of Education Renewable Energy Projects, and any products derived 
therefrom including the electricity generated as renewable energy thereby, shall be owned in fee 
by the Licensee, subject to the terms of the Company Documents, including without limitation 
the conveyance of the ownership thereof, for Federal income tax purposes, to the Company 
pursuant to the terms thereof. 

(d) No later than the issuance of the Bonds, the Authority shall have 
authorized, delivered and executed, and shall have caused the Company to have authorized, 
delivered and executed, or otherwise be bound by the terms and provisions of, the Company 
Documents, which by their terms shall require the Company to design, permit, acquire, construct, 
renovate, and install the Kittatinny Regional Board of Education Capital Improvement Projects 
on or as applicable, in or about the Kittatinny Regional Board of Education Local Unit Facilities, 
it also being expressly understood and acknowledged by the parties hereto that that such 
Kittatinny Regional Board of Education Capital Improvement Projects shall be owned in fee by 
the Licensor. 

(e) The Authority shall exercise the Fair Market Value purchase option under 
the Company Documents, and take, any action consistent therewith, to the extent the Authority is 
so directed by the Licensor, all in accordance with Section 5.l(d) hereof. 

Section 2.6. Inapplicable Terms. 

Notwithstanding anything to the contrary contained in this Local Unit License 
Agreement, the parties hereto acknowledge and agree that (a) the Company is not responsible for 
the construction of any Kittatinny Regional Board of Education Capital Improvement Projects 
under the Program Documents and any references herein to Kittatinny Regional Board of 
Education Capital Improvement Projects, Kittatinny Regional Board of Education Capital 
Improvement Project Fund, .Kittatinny Regional Board of Education CIP Acceptance Certificates 
or any other term defmed by reference to Kittatinny Regional Board of Education Capital 
Improvement Projects (without limiting the application of any such term to the extent not related 
to Kittatinny Regional Board of Education Capital Improvement Projects) shall be of no M e r  
force and effect, and @) as recited in the preambles hereof, there shall be no need for a County 
Security Agreement or a third-party County Security Provider, which due to the funding of the 



County Reserve upon issuance of the Series 2011A Bonds, shall be the Company for purposes of 
the Program Documents. 



ARTICLE I11 

LICENSE 

Section 3.1. License. 

(a) For the Term of this Kittatinny Regional Board of Education Local Unit 
License Agreement, the Licensor does hereby grant to the Authority and its designees set forth in 
writing and delivered to the Licensor, which the Licensor hereby acknowledges shall include the 
Company pursuant to the Company Documents, and any of the Authority's or the Company's 
subcontractors, consultants, agents, and any other person or entity the Authority or the Company 
deems necessary, desirable or convenient in order to discharge their respective obligations or 
exercise their respective rights under this Kittatinny Regional Board of Education Local Unit 
License Agreement (each, an "Kittatinny Regional Board of Education Licensee", and 
collectively, the "Kittatinny Regional Board of Education Licensees"), the non-exclusive right 
and obligation to access the Local Unit Facilities of the Licensor as described on Exhibit A 
hereto (the "Kittatinny Regional Board of Education Local Unit Facilities"), including 
without limitation the roofs and electrical systems thereof, and all lands and properties of the 
Licensor that are reasonably necessary, desirable or convenient in order to give the Authority, the 
Company, or any other Kittatinny Regional Board of Education Licensee access to the Kittatinny 
Regional Board of Education Local Unit Facilities, and the Authority hereby accepts, subject to 
all of the terms and provisions of this Kittatinny Regional Board of Education Local Unit 
License Agreement, a license (the "Kittatinny Regional Board of Education Local Unit 
License") allowing each Kittatinny Regional Board of Education Licensee to enter the Kittatinny 
Regional Board of Education Local Unit Facilities for the purpose of (i) designing, permitting, 
acquiring, constructing, installing, financing, operating and maintaining the Renewable Energy 
Projects for the Licensor described on Exhibit B hereto (the "Kittatinny Regional Board of 
Education Renewable Energy Projects"), and (ii) designing, permitting, acquiring, 
constructing, renovating, installing, and financing the Capital Improvement Projects for the 
Licensor described on Exhibit C hereto (the "Kittatinny Regional Board of Education Capital 
Improvement Projects", and together with the Kittatinny Regional Board of Education 
Renewable Energy Projects, the "Kittatinny Regional Board of Education Projects") and to 
take all such other reasonable actions in connection therewith (collectively, and as additionally 
described in subsection (c) below, the "Kittatinny Regional Board of Education Project 
Activities"), all at the sole cost and expense of the Authority or any other Kittatinny Regional 
Board of Education Licensee, but not the Licensor[, unless expressly set forth elsewhere herein]. 
As there are no Kittatinny Regional Board of Education Capital Improvement Projects for the 
Licensor, this definition shall have no effect in this Kittatinny Regional Board of Education 
Local Unit License Agreement. Notwithstanding the foregoing, the Licensor shall be responsible 
for all operating, maintenance and repair costs incurred from the Point of Delivery (as defined in 
the Power Purchase Agreement) to Licensor's operating site (solely the site and not including the 
solar improvements) at or in each of its Kittatinny Regional Board of Education Local Unit 
Facilities. 

(b) For all purposes of this Kittatinny Regional Board of Education Local 
Unit License Agreement, the Kittatinny Regional Board of Education Local Unit License shall 



be deemed to include a preliminary license granted by the Licensor to the Authority and shall 
include, as Kittatinny Regional Board of Education Licensees, any entities involved in the 
procurement process directed by the Authority to select the Company, so long as the Authority 
submits a list of such entities to the Licensor, for the sole purpose of allowing any such entities 
to accumulate suff~cient information to submit a response to the Authority pursuant to such 
procurement process, thereby allowing such information gathering to constitute permissive 
Kittatinny Regional Board of Education Activities, which preliminary Kittatinny Regional Board 
of Education Local Unit License shall automatically cease upon the establishment of the 
Company pursuant to such procurement process (to be automatically replaced, for the Authority 
and, among such entities, for the Company only, by subsection (a) above). 

(c) The Kittatinny Regional Board of Education Licensees shall have access 
to the Kittatinny Regional Board of Education Local Unit Facilities to conduct Kittatinny 
Regional Board of Education Project Activities, a portion of which are expressly set forth in 
subsection (a) above, and shall include the following: 

(i) The investigation of the Kittatinny Regional Board of 
Education Local Unit Facilities necessary to issue or cause the issuance of the 
opinion (structural condition of rooQ and analysis (wind analysis) contemplated 
by Section 4.6(a) of the Power Purchase Agreement; 

(ii) The construction, installation and operation and 
maintenance of any equipment for the Kittatinny Regional Board of Education 
Renewable Energy Projects, including but not limited to photovoltaic solar 
modules, photovoltaic solar mounting systems, roofing modifications as approved 
by the Authority and Licensor, electrical power, and control wiring, controls, 
protective relays, connections, furtures, machinery, equipment, and other personal 
property that are required, desirable or convenient to construct, operate, and 
maintain the Kittatinny Regional Board of Education Renewable Energy Projects, 
subject to the Authority and Licensor's rights to notice, and Licensor's right to 
approve the Plans and Specifications therefore in accordance with Section 501 of 
the Company Lease Agreement; 

(iii) All activities in connection with the removal of the 
Kittatinny Regional Board of Education Renewable Energy Projects as 
contemplated by Section 3.7(b)(i) of the Power Purchase Agreement; and 

(iv) The monitoring of the Kittatinny Regional Board of 
Education Renewable Energy Projects' system performance and metering from 
remote locations through access to the Licensor's data management network at 
the Kittatinny Regional Board of Education Local Unit Facilities. 

(d) No other activities beyond the scope of the Kittatinny Regional Board of 
Education Project Activities shall be undertaken on the Kittatinny Regional Board of Education 
Local Unit Facilities by the Authority or any other Kittatinny Regional Board of Education 
Licensee, unless expressly agreed to in writing by all the other parties hereto. 



(e) Licensor shall use commercially reasonable efforts to obtain, or cause to 
be obtained (in form and substance reasonably satisfactory to the Company) non-disturbance 
agreements or, if applicable, waivers and/or consents from any of its mortgagees, landlords, or 
similar parties in interest with respect to all access and other rights which Licensor is obligated to 
provide or cause to be provided to the Company pursuant to this Section 3.1 and the Power 
Purchase Agreement. Licensor shall use commercially reasonable efforts to avoid interfering 
with the Company's performance of its obligations under this Kittatinny Regional Board of 
Education Local Unit License Agreement, the Company Lease Agreement or the Power 
Purchase Agreement. 

Section 3.2. Kittatinny Regional Board of Education Licensees. The 
parties hereto expressly acknowledge and agree that in addition to the Authority, for the duration 
of the Term of this Kittatinny Regional Board of Education Local Unit License Agreement, the 
Kittatinny Regional Board of Education License shall permit the Kittatinny Regional Board of 
Education Licensees to enter upon the Kittatinny Regional Board of Education Local Unit 
Facilities to conduct the Kittatinny Regional Board of Education Project Activities, at which time 
any such Kittatinny Regional Board of Education Licensees shall automatically, without any 
further action, be bound by the provisions of this Kittatinny Regional Board of Education Local 
Unit License Agreement during the Term hereof. The Licensee must require the EPC Contractor 
to provide the names of all employees, agents, and workers of the EPC Contractor and 
subcontractors who will be present at the site, and the Licensee acknowledges that the same will 
be used for purposes of checking all identities against the Megans law registry. 

Section 3.3. Observation. In connection with all Kittatinny Regional Board of 
Education Project Activities, the Authority and/or any other Kittatinny Regional Board of 
Education Licensee shall afford the Licensor andfor its representatives, the opportunity to 
observe all Kittatinny Regional Board of Education Project Activities; provided, however, that 
such observation activities shall not interfere with any Kittatinny Regional Board of Education 
Project Activities or delay construction of the Projects; and provided, further, that the Licensor 
hereby releases and agrees to indemnify, defend and hold harmless the Authority and each other 
Kittatinny Regional Board of Education Licensee from and against any and all loss, cost, 
damage, injury or expense arising out of the Licensor's, or its representatives' or consultant's 
entry or activities on the Kittatinny Regional Board of Education Local Unit Facilities for 
purposes of observing Project Activities not in compliance with this Section. 

Section 3.4. Reports; Inspection. The Authority shall, and shall cause all Kittatinny 
Regional Board of Education Licensees, to promptly provide the Licensor with copies of any 
final written reports prepared, compiled or generated as part of the Kittatinny Regional Board of 
Education Project Activities, if any [list of reports can be added here]. Further, the Licensor 
shall have the right, upon the provision of reasonable advance written notice to the Authority and 
so long as the following action shall not, to the greatest extent practicable, interfere with the 
Kittatinny Regional Board of Education Local Unit License, to inspect the Kittatinny Regional 
Board of Education Local Unit Facilities and/or the Kittatinny Regional Board of Education 
Renewable Energy Projects during the Term of this Kittatinny Regional Board of Education 
Local Unit License Agreement to ensure the Authority is complying with the terms hereof. 



Section 3.5. Restoration. In the event the Kittatinny Regional Board of Education 
Local Unit License under this Kittatinny Regional Board of Education Local Unit License 
Agreement is revoked for any reason against the Authority, the Authority shall itself, or cause 
any other Kittatinny Regional Board of Education Licensee or other entity to promptly restore 
the Local Unit Facilities to exactly (or better, as newer) the condition of such Local Unit 
Facilities immediately prior to the granting of the Kittatinny Regional Board of Education Local 
Unit License hereunder, or to such other condition as shall be mutually agreeable to the Licensor 
and the Authority, provided that the costs of restoration where the revocation shall have been 
caused by the Licensor shall be paid for by the Licensor. 

Section 3.6. Insurance. Prior to accessing the Local Unit Facilities, the Authority 
shall deliver, or cause the Company performing Kittatinny Regional Board of Education Project 
Activities on the Kittatinny Regional Board of Education Local Unit Facilities to deliver, 
evidence of insurance of the Company in the coverage and amounts required under Article VII, 
Section 7.3 of the Company RFP, which is attached as a portion of Exhibit A-1 to the Company 
Lease Agreement, as may be modified by the Program Documents, and as required by Sections 
601 through 607 inclusive of the Company Lease Agreement, all such policies to be satisfactory 
to the Authority and the Licensor. All certificates of insurance required hereunder shall name as 
additional insureds the Authority and the Licensor. All such policies shall contain a provision 
whereby the same cannot be canceled or modified unless the Authority and the Licensor is given 
at least thirty (30) days prior written notice of such cancellation or modification. 
Notwithstanding anything else contained herein or in the Power Purchase Agreement, to the 
extent the insurance is in accordance with Acord 25 (2010105) should any of the above described 
policies be cancelled before the expiration date thereof, notice will be delivered in accordance 
with the policy provisions. 

Section 3.7. Revocation. 

(a) The parties expressly acknowledge that the Kittatinny Regional Board of 
Education Local Unit License cannot be revoked (including deemed revocation situations where 
the Kittatinny Regional Board of Education Local Unit Facilities are unavailable to allow the 
Company to perform Kittatinny Regional Board of Education Project Activities due to damage, 
condemnation or otherwise. which are governed by clauses (ii), (iii) and to the extent the 
circumstances giving rise to the deemed revocation are within the Licensor's control, (iv) below, 
inclusive, and where time periods shall commence from the onset of the unavailability of the 
Kittatinny Regional Board of Education Local Unit Facilities) once Bonds have been issued and 
are Outstanding, unless the Licensor satisfies clause (iv) below after complying with clause (i), 
and seeking to relocate pursuant to clauses (ii) and (iii) below: 

(i) The Licensor shall notify, in writing, the Licensee, the County, the 
Trustee and the Company that the Licensor intends to revoke its Kittatinny 
Regional Board of Education Local Unit License for the Kittatinny Regional 
Board of Education Local Unit Facilities, at least one (1) year prior to any such 
revocation; and 



(ii) The Licensor, working cooperatively with the Authority, shall seek 
to provide the Licensee, within such one (1) year period, with a substitute location 
for the Kittatinny Regional Board of Education Renewable Energy Projects, with 
as similar physical conditions to the existing Kittatinny Regional Board of 
Education Local Unit Facilities as is practicable, it being expressly understood 
that (A) the substitution shall not occur until the substitute Kittatinny Regional 
Board of Education Renewable Energy Project on the Kittatinny Regional Board 
of Education Local Unit Facilities is up and running so that none of the Authority, 
the Licensor, or the Company shall lose any electricity or SREC production 
during any transition period, and (B) the Licensor shall continue to pay all 
amounts due under this Kittatinny Regional Board of Education Local Unit 
License Agreement during such period (including without limitation the amounts 
set forth in Section 5.l(c)(i) hereof) as if such attempted revocation were not 
occurring, regardless of whether Licensor continues to receive and utilize the 
electricity from the Kittatinny Regional Board of Education Renewable Energy 
Projects located on, or as applicable in, the Kittatinny Regional Board of 
Education Local Unit Facilities, all as contemplated hereby, during such period; 
and 

(iii) To the extent the Authority and the Company agree to such 
relocation within such period, as evidenced by a Certificate of an Authorized 
Officer of each of the Authority and the Company delivered to the Licensor, the 
Trustee, and the County, then (A) the Licensor shall pay for all costs of relocating 
the Kittatinny Regional Board of Education Renewable Energy Projects on, or as 
applicable in, such new location (thereupon such new agreed upon location shall 
be deemed the new Kittatimly Regional Board of Education Local Unit Facilities 
for all purposes of this Kittatinny Regional Board of Education Local Unit 
License Agreement and the other Program Documents, and similarly, the new 
Kittatinny Regional Board of Education Renewable Energy Projects on, or as 
applicable in, such new Kittatinny Regional Board of Education Local Unit 
Facilities shall be deemed the new Kittatinny Regional Board of Education 
Renewable Energy Projects for all purposes of this Kittatinny Regional Board of 
Education Local Unit License Agreement and the other Program Document), 
including without limitation any relocation costs, re-installation costs, costs 
improving the condition of the new location to accept the Kittatinny Regional 
Board of Education Renewable Energy Projects, and the fees and expenses of all 
Renewable Energy Program Interested Parties involved with any such relocation, 
and as applicable, their consultants, and (B) prospectively, after such relocation, 
the Licensor shall continue to pay all amounts due under this Kittatinny Regional 
Board of Education Local Unit License Agreement for the remainder of the Term 
hereof (including without limitation the amounts set forth in Section 5.l(c)(i) 
hereof) and the parties shall be entitled to and obligated to perform, as applicable, 
the rights, duties, and obligations hereunder, as if such relocation never occurred, 
in which case clause (iv) of this Section 3.7(a) shall have no effect. 



(iv) To the extent the Authority and the Company do not agree to such 
relocation within such period (or alternatively, the Licensor has been unable to 
secure an acceptable alternative site within such period), as evidenced by a 
Certificate of an Authorized Officer of each of the Authority and the Company 
delivered to the Licensor, the Trustee, and the County, then Licensor shall pay (A) 
the Trustee an amount sufficient to pay the principal of, redemption premium, if 
any, and interest on all of the Outstanding Bonds allocable to the Kittatinny 
Regional Board of Education Renewable Energy Projects (as determined by the 
Authority, in its sole discretion, based on the Projects fimded by the proceeds of 
Bonds and the pro-rata share of all other Bond proceeds) or provision for payment 
thereof and thereon shall have been made in accordance with Article XI1 of the 
Bond Resolution, together with the fees add expenses of all Renewable Energy 
Program Interested Parties involved in effecting such prepayment, redemption, 
andlor defeasance, and as applicable, their consultants, and (B) the Company an 
amount that reimburses the Company, on a net present value basis, for (I) the 
value of all SRECs that would have been obtained and accrued to the benefit of 
the Company during the remainder of the then existing Term hereof, such value to 
be based on an objective standard of valuation acceptable to the Company and 
available at such time, as approved by the Authority, (11) any other revenues the 
Company would have received under the Program Documents through the 
remainder of the then existing Term had the Kittatinny Regional Board of 
Education Renewable Energy Projects been operating at the Kittatinny Regional 
Board of Education Local Unit Facilities for the remainder of such then existing 
Term, if any (other than the credit against its Basic Lease Payments for payments 
that would have been made by the Licensor under Section 5.l(c)(i) hereof, as the 
Company is already receiving that benefit through the payment to the Trustee 
contemplated by sub-clause (A) above, which payments shall be credited against 
the Company's Basic Lease Payment obligations under the terms of the Program 
Documents) and (111) any penalties, recapture amounts or other payments required 
to be made by or on behalf of the Company or its investors under the Code or the 
American Recovery and Reinvestment Act of 2009 caused by an early revocation 
within any recapture period for any grants or tax benefits claimed by the 
Company relating to the Kittatinny Regional Board of Education Renewable 
Energy Projects. 

(b) The Licensor shall not, except in respect of a deemed revocation pursuant to 
Section 3.7(c), revoke the Kittatinny Regional Board of Education Local Unit License prior to 
the expiration of the Term hereof, in accordance with Section 7.1 hereof, unless any such 
revocation notice in writing shall be delivered to the Authority and the other Renewable Energy 
Program Interested Parties to the effect that (i) the provisions of Section 3.7(a) hereof have been 
complied with, (ii) that no suitable site for relocating the Kittatinny Regional Board of Education 
Renewable Energy Projects was found and/or approved in accordance with the terms of Section 
3.7(a) hereof, and (iii) such notice is accompanied by immediately available funds in the 
amounts set forth in Section 3.7(a)(iv) hereof. 



(c) Any damage, taking, condemnation or otherwise of any Kittatinny Regional 
Board of Education Local Unit Facility as a result of which such Kittatinny Regional Board of 
Education Local Unit Facility is unavailable to allow the Company to perform its Kittatinny 
Regional Board of Education Project Activities shall be deemed to be a revocation of the 
Kittatinny Regional Board of Education Local Unit License by Licensor pursuant to Section 
3.7(a) hereof. 

Section 3.8. Material Change to Kittatinny Regional Board of Education 
Renewable Energy Projects Prior to Issuance of the Acceptance Certificates. 

To the extent the Licensor requests a material change to the Kittatinny Regional Board of 
Education Renewable Energy Projects prior to the issuance of the Acceptance Certificates, the 
Licensor shall notify, in writing, the Licensee, the County, the Trustee and the Company of any 
requests for such material changes. To the extent the Authority 'and the Company agree to such 
material changes to the Kittatinny Regional Board of Education Renewable Energy Projects (the 
"Revised Kittatinny Regional Board of Education Renewable Energy Projects"), as 
evidenced by a Certificate of an Authorized Officer of each of the Authority and the Company 
delivered to the Licensor, the Trustee, and the County, the Licensor shall, prior to the Company 
undertaking the Revised Kittatinny Regional Board of Education Renewable Energy Project, 
advance funds to or, if already incurred, reimburse the Company for all costs incurred by the 
Company upon reliance of the Kittatinny Regional Board of Education Renewable Energy 
Projects set forth on Exhibit B hereto, and to the extent deemed appropriate by the Company, the 
relevant documentation relating thereto will be amended, as applicable. 

Seetion 3.9. Abandonment. 

If any Kittatinny Regional Board of Education Renewable Energy Project is abandoned 
by the Company pursuant to Section 4.6(e) of the Power Purchase Agreement, the obligations 
under this Kittatinny Regional Board of Education Local Unit License Agreement assumed by 
the Company shall, as between the Company on the one hand and the Licensor and the Authority 
on the other hand, with respect to such Kittatinny Regional Board of Education Renewable 
Energy Project, be deemed tenninated and discharged. 



ARTICLE IV 

Kittatinny Regional Board of Education DRAW PAPERS; Kittatinny Regional Board of 
Education ACCEPTANCE CERTIFICATES; COSTS OF ISSUANCE 

Section 4.1. Kittatinny Regional Board of Education Draw Papers. 

(a) The Authority shall cause the Company to (i) design, permit, acquire, construct, 
install, operate and maintain the Kittatinny Regional Board of Education Renewable Energy 
Projects and (ii) design, permit, acquire, construct, renovate, and install the Kittatinny Regional 
Board of Education Capital Improvement Projects, all (x) in accordance with the Plans and 
Specifications therefor that shall be approved by the Licensor in accordance with Section 501 of 
the Company Lease Agreement, (y) pursuant to Development Contracts entered into by the 
Company after review by the Licensor in accordance with Section 502 of the Company Lease 
Agreement, and (z) otherwise as set forth in the Company Documents. 

(b) The Authority shall issue the Series 201 1 Bonds to fmance, among other things, a 
portion of the Kittatinny Regional Board of Education Renewable Energy Projects and the 
Kittatinny Regional Board of Education Capital Improvement Projects. The Authority may, in 
its sole discretion, but only upon the prior written consent of the Company provided in its 'sole 
discretion, issue any other Series of Bonds to finance any Completion Project relating to the 
Kittatinny Regional Board of Education Renewable Energy Projects or the Kittatinny Regional 
Board of Education Capital Improvement Projects, if necessary, desirable or convenient, as 
determined by the Authority in its sole discretion. 

(c) The Authority shall cause the Company to submit, from time to time, to the 
Licensor, with a copy to the Authority, the Kittatinny Regional Board of Education Draw Papers, 
in substantially the form attached as Exhibit C to the Company Lease Agreement and Exhibit D 
hereto, executed by thee Company, for a portion of the Cost of (i) the design, permitting, 
acquisition, construction, installation, operation, and maintenance of the Kittatinny Regional 
Board of Education Renewable Energy Projects and (ii) the design, permitting, acquisition, 
construction, renovation, and, installation of the Kittatinny Regional Board of Education Capital 
Improvement Projects. The Licensor shall promptly review the Kittatinny Regional Board of 
Education Draw Papers to determine that the statements set forth therein are true, accurate and 
complete. Upon completion of such review, and no later than three (3) Business Days after 
receipt of the Kittatinny Regional Board of Education Draw Papers from the Company, the 
Licensor shall execute the acknowledgment form to such Kittatinny Regional Board of 
Education Draw Papers where indicated, and promptly forward the original of such Kittatinny 
Regional Board of Education Draw Papers to the Trustee, with copies sent to the Company and 
the Authority. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the Kittatinny Regional Board of Education Construction Manager the 
Licensor's rights to review, acknowledge, accept, execute and deliver any Kittatinny Regional 



Board of Education Draw Papers, which delegation shall be conclusively evidenced by the 
Licensor's filing of a Certificate of an Authorized Officer of the Licensor to such effect with the 
Trustee, with copies to the Authority, the Company, and the Kittatinny Regional Board of 
Education Construction Manager; provided, however, that any such delegation shall not absolve 
the Licensor from any obligations with respect thereto, including the timeliness requirements set 
forth herein. By the Licensor's authorization, execution and delivery of this Kittatinny Regional 
Board of Education Local Unit License Agreement, the Licensor shall not require any further 
government approvals, including that of its governing body (so long as same does not violate 
state statutes and regulations), in order to cause an Authorized Officer of the Licensor either to 
(i) review, acknowledge, accept, execute and deliver any Kittatinny Regional Board of Education 
Draw Papers or (ii) delegate any such action to the Kittatinny Regional Board of Education 
Construction Manager. 

(e) Notwithstandmg anythmg to the contrary herein or in any Program Document, the 
Authority may delegate to the Kittatinny Regional Board of Education Construction Manager the 
Authority's rights to acknowledge, as to form only, and on such basis, execute and deliver any 
Kittatinny Regional Board of Education Draw Papers to the Kittatinny Regional Board of 
Education Construction Manager, which delegation shall be conclusively evidenced by the 
Authority's filing of a Certificate of an Authorized Officer of the Authority to such effect with 
the Trustee, with copies to the Company, the Licensor, and the Kittatinny Regional Board of 
Education Construction Manager; provided, however, that any such delegation shall not absolve 
the Authority from any obligations with respect thereto, including the timeliness requirements set 
forth herein. By the Authority's authorization, execution and delivery of this Kittatinny 
Regional Board of Education Local Unit License Agreement, the Authority shall not require any 
further government approvals, including that of its governing body, in order to cause an 
Authorized Officer of the Authority either to (i) acknowledge, as to form only, and on such basis, 
execute and deliver any Kittatinny Regional Board of Education Draw Papers or (ii) delegate any 
such action to the Kittatinny Regional Board of Education Construction Manager. 

Section 4.2. Kittatinny Regional Board of Education REP Acceptance Certificate 
Relating to the Kittatinny Regional Board of Education Renewable Energy Projects. 

(a) When the Company has determined that all of the Kittatinny Regional Board of 
Education Renewable Energy Projects have been designed, acquired, constructed, and installed 
in accordance with the Plans and Specification and the Kittatinny Regional Board of Education 
Interconnection Agreement has been duly authorized, executed and delivered (by or among such 
parties that may include the Licensor), the Authority shall cause the Company to submit to the 
Licensor, with a copy to the Authority, the Kittatinny Regional Board of Education REP 
Acceptance Certificate applicable to such Kittatinny Regional Board of Education Renewable 
Energy Projects duly executed by an Authorized Officer of the Company, in substantially the 
form of Exhibit B-1 to the Company Lease Agreement and Exhibit E-1 hereto. 

(b) The Licensor shall promptly review the form Kittatinny Regional Board of 
Education REP Acceptance Certificate applicable to the Kittatinny Regional Board of Education 
Renewable Energy Projects received from the Company to determine that the statements set 
forth therein are true, accurate and complete. The Licensor shall promptly contact the Company 



to clarify or otherwise change the Kittatinny Regional Board of Education REP Acceptance 
Certificate to a form acceptable to Licensor. Upon completion of such review and if applicable, 
clarification process or discussion with the Company, and no later than five (5) Business Days 
after receipt of the Kittatinny Regional Board of Education REP Acceptance Certificate from the 
Company in a form acceptable to the Licensor, the Licensor shall execute the acknowledgment 
form to such Kittatinny Regional Board of Education REP Acceptance Certificate where 
indicated, and promptly forward the original of such Kittatinny Regional Board of Education 
REP Acceptance Certificate to the Trustee, with copies sent to the Company and the Authority. 

(c) Notwithstanding anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the Kittatinny Regional Board of Education Construction Manager the 
Licensor's rights to review, acknowledge, accept, execute and deliver the Kittatinny Regional 
Board of Education REP Acceptance Certificate to the Kittatinny Regional Board of Education 
Construction Manager, which delegation shall be conclusively evidenced by the Licensor's filing 
of a Certificate of an Authorized Officer of the Licensor to such effect with the Trustee, with 
copies to the Authority, the Company, and the Kittatinny Regional Board of Education 
Construction Manager; provided, however, that any such delegation shall not absolve the 
Licensor from any obligations with respect thereto, including the timeliness requirements set 
forth herein. TheKittatinny Regional Board of Education Construction Manager shall use all 
reasonable efforts to ensure that copies of all Draw Papers and the REP Acceptance Certificate 
are fonvarded to the Licensor in a reasonably timely manner. By the Licensor's authorization, 
execution and delivery of this Kittatinny Regional Board of Education Local Unit License 
Agreement, the Licensor shall not require any fkther government approvals, including that of its 
governing body, in order to cause an Authorized Officer of the Licensor either to (i) review, 
acknowledge, accept, execute and deliver the Kittatinny Regional Board of Education REP 
Acceptance Certificate or (ii) delegate any such action to the Kittatinny Regional Board of 
Education Construction Manager. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Authority may delegate to the Kittatinny Regional Board of Education Construction Manager the 
Authority's rights to acknowledge, as to form only, and on such basis, execute and deliver the 
Kittatinny Regional Board of Education REP Acceptance Certificate, which delegation shall be 
conclusively evidenced by the Authority's filing of a Certificate of an Authorized Officer of the 
Authority to such effect with the Trustee, with copies to the Company, the Licensor, and the 
Kittatinny Regional Board of Education Construction Manager; provided, however, that any 
such delegation shall not absolve the Authority from any obligations with respect thereto, 
including the timeliness requirements set forth herein. By the Authority's authorization, 
execution and delivery of this Kittatinny Regional Board of Education Local Unit License 
Agreement, the Authority shall not require any further government approvals, including that of 
its governing body, in order to cause an Authorized Officer of the Authority either to (i) 
acknowledge, as to form only, and on such basis, execute and deliver the Kittatinny Regional 
Board of Education REP Acceptance Certificate or (ii) delegate any such action to the Kittatinny 
Regional Board of Education Construction Manager. 



Section 4.3. Kittatinny Regional Board of Education CIP Acceptance Certificate 
Relating to the Kittatinny Regional Board of Education Capital Improvement Projects. 

(a) When the Company has determined that all of the Kittatinny Regional Board of 
Education Capital Improvement Projects have been designed, acquired, constructed, renovated, 
and installed in accordance with the Plans and Specification, the Authority shall cause the 
Company to submit to the Licensor, with a copy to the Authority, the Kittatinny Regional Board 
of Education CIP Acceptance Certificate applicable to such Kittatinny Regional Board of 
Education Capital Improvement Projects duly executed by an Authorized Officer of the 
Company, in substantially the form of Exhibit B-2 to the Company Lease Agreement and 
Exhibit E-2 hereto. 

(b) The Licensor shall promptly review the form Kittatinny Regional Board of 
Education CIP Acceptance Certificate applicable to the Kittatinny Regional Board of Education 
Capital'Improvement Projects received from the Company to determine that the statements set 
forth therein are true, accurate and complete. The Licensor shall promptly contact the Company 
to clarify or otherwise change the Kittatinny Regional Board of Education CIP Acceptance 
Certificate to a form acceptable to Licensor. Upon completion of such review and if applicable, 
clarification process or discussion with the Company, and no later than five (5) Business Days 
after receipt of the Kittatinny Regional Board of Education CIP Acceptance Certificate from the 
Company in a form acceptable to the Licensor, the Licensor shall execute the acknowledgment 
form to such Kittatinny Regional Board of Education CIP Acceptance Certificate where 
indicated, and promptly forward the original of such Kittatinny Regional Board of Education CIP 
Acceptance Certificate to the Trustee, with copies sent to the Company and the Authority. 

(c) Notwithstanding anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the Kittatinny Regional Board of Education Construction Manager the 
Licensor's rights to review, acknowledge, accept, execute and deliver the Kittatinny Regional 
Board of Education CIP Acceptance Certificate, which delegation shall be conclusively 
evidenced by the Licensor's filing of a Certificate of an Authorized Officer of the Licensor to 
such effect with the Trustee, with copies to the Authority, the Company, and the Kittatinny 
Regional Board of Education Construction Manager; provided, however, that any such 
delegation shall not absolve the Licensor from any obligations with respect thereto, including the 
timeliness requirements set forth herein. By the Licensor's authorization, execution and delivery 
of this Kittatinny Regional Board of Education Local Unit License Agreement, the Licensor shall 
not require any further government approvals, including that of its governing body, in order to 
cause an Authorized Officer of the Licensor either to (i) review, acknowledge, accept, execute 
and deliver the Kittatinny Regional Board of Education CIP Acceptance Certificate or (ii) 
delegate any such action to the Kittatinny Regional Board of Education Construction Manager. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Authority may delegate to the Kittatinny Regional Board of Education Construction Manager the 
Authority's rights to acknowledge, as to form only, and on such basis, execute and deliver the 
Kittatinny Regional Board of Education CIP Acceptance Certificate, which delegation shall be 
conclusively evidenced by the Authority's filing of a Certificate of an Authorized Officer of the 
Authority to such effect with the Trustee, with copies to the Company, the Licensor, and the 



Kittatinny Regional Board of Education Construction Manager; provided, however, that any 
such delegation shall not absolve the Authority from any obligations with respect thereto, 
including the timeliness requirements set forth herein. By the Authority's authorization, 
execution and delivery of this Kittatinny Regional Board of Education Local Unit License 
Agreement, the Authority shall not require any further government approvals, including that of 
its governing body, in order to cause an Authorized Officer of the Authority either to (i) 
acknowledge, as to form only, and on such basis, execute and deliver the Kittatinny Regional 
Board of Education CIP Acceptance Certificate or (ii) delegate any such action to the Kittatinny 
Regional Board of Education Construction Manager. 

Section 4.4. Costs of Issuance. 

The Authority shall make available to the Licensor the moneys on deposit in the Costs of 
Issuance Account of the Administrative Fund held by the Trustee for payment of all Costs of 
Issuance incurred on behalf of the Licensor, as relayed by the Licensor to the Authority in 
writing prior to the issuance of the Series 201 1 Bonds, in the manner provided herein and in the 
Bond Resolution. In order to requisition funds for payment or reimbursement of such Costs of 
Issuance, the Licensor shall submit to the Authority and the Trustee a duly authorized, executed 
and delivered Certificate of an Authorized Officer of the Licensor, acknowledged as to form only 
by the Authority, substantially in the form of Exhibit F hereto. 



ARTICLE V 

POWER PURCHASE AGREEMENT 

Section 5.1. Power Purchase Agreement. 

(a) The Authority shall enter into the Power Purchase Agreement, if not 
contemporaneously herewith, on such terms and conditions as shall be approved by the Licensor, 
which approval shall not be unreasonably withheld or delayed, and which approval shall be 
dispositively evidenced by the Licensor's acknowledgement of the terms thereof as part of the 
Power Purchase Agreement, including all amendments or supplements thereto that would have a 
material affect on the Licensor, it being expressly understood that any such amendment having 
no material affect other than (x) on the Authority, (y) one or more of the other Series 201 1 Local 
Units, or (z) some other third party shall not require the acknowledgment of the Licensor. 

(i) Unless the Licensor specifically acknowledges terms and 
conditions other than the following, the Power Purchase Agreement shall provide, 
at a minimum, (A) for the sale of electricity conforming to the parameters set 
forth in subsection (c)(i) below, and (B) for a minimum fifteen (15) year term, 
unless extended in accordance with subsection (b) below; and 

(ii) Although the following related matters need not be set forth in the 
Power Purchase Agreement, the Authority shall cause such terms to be provided 
for in the Company Lease Agreement or other Company Documents, which may, 
to the extent desirable, include the Power Purchase Agreement: (A) the 
Licensor's Fair Market Value purchase option set forth in subsection (d) below, 
and (B) the removal of the Kittatinny Regional Board of Education Renewable 
Energy Projects and restoration of the Kittatinny Regional Board of Education 
Local Unit Facilities matters set forth in subsection (e) below. 

(b) The Power Purchase Agreement shall not be extended beyond its original fifteen 
(15) year term, regardless of whether permitted by the original terms of the Power Purchase 
Agreement, or by an amendment thereof or supplement thereto, without the express written 
consent of the Licensor, which consent shall not be unreasonably withheld, but which consent 
shall not be forthcoming unless any such extension is allowable under applicable law. To the 
extent an amendment or supplement of the Power Purchase Agreement is required to effect such 
an extension, such Licensor consent shall be dispositively evidenced if set forth in the Licensor's 
acknowledgement of the terms of any such amendment thereto or supplement thereof as part of 
the Power Purchase Agreement. 

(c) The Authority hereby assigns to the Licensor and the Licensor hereby assumes 
(and to the extent any such Power Purchase Agreement shall be entered into subsequent to the 
date of authorization, execution and delivery of this Kittatinny Regional Board of Education 
Local Unit License Agreement, such assignment shall take effect immediately upon the 
authorization, execution and delivery of the Power Purchase Agreement) all of its rights, duties 
and obligations under the Power Purchase Agreement, insofar as it relates to the Licensor or the 



applicable Series 201 1 Local Unit, subject to the proviso below, including without limitation the 
rights and obligations to purchase power from the Company thereunder from the Kittatinny 
Regional Board of Education Local Unit Facilities, all in accordance with the terms and 
conditions set forth in the Power Purchase Agreement; provided however that such assignment 
shall and hereby does specifically exclude (I) any rights specifically reserved under the Power 
Purchase Agreement to the Authority, if any, and (11) the Local Unit License and the other rights 
being assigned by the Authority to the other Series 201 1 Local Units with respect to their Local 
Unit Facilities under their respective Local Unit License Agreements. 

(i) Specifically, without limitation, upon the Licensor's 
acknowledgment of the Power Purchase Agreement, as assignee of such 
Authority interests contemplated by this subsection (c), the Licensor shall and 
hereby does agree, during the Term for so long as the Power Purchase Agreement 
shall be in effect, to purchase the electricity generated by the Kittatinny Regional 
Board of Education Renewable Energy Projects located on, or as applicable, in 
the Kittatinny Regional Board of Education Local Unit Facilities from the 
Company for the price established under the Power Purchase Agreement 
(including any escalators set forth therein), and the Licensor shall pay the Trustee 
directly, on behalf of the Company (unless the Licensor receives a written notice 
from the Authority to the effect that the Company has prepaid all of the Series 
2011 Bonds Bnd that the Lessee has delivered the required Certificate of an 
Authorized Officer of the Lessee pursuant to Sections 402(a)(iii) and 703(b)(iii) 
of the Company Lease Agreement, in which case the Licensor shall pay either (i) 
the Company, or (ii) a third-party at the direction of the Company), for any such 
electricity, upon the terms set forth in the Power Purchase Agreement. Such 
terms include, without limitation, the payment by the Licensor of the PPA Price 
on or before the Commencement Date, (as such terms are defined in the Power 
Purchase Agreement), all as set forth in Section 3.5 (including any adjustments 
referenced therein) and Exhibit B of the Power Purchase Agreement. Subject to 
Force Majeure (as defined in the Power Purchase Agreement), the Licensor shall 
make such payments in full and on time, without regard to set-off or any other 
rights it might assert against the Authority, the Company or the Trustee for any 
reason, which rights against the Authority, the Company and the Trustee are 
hereby waived by the Licensor. 

(d) Subject to Section 5.2 hereof, the Authority shall cause the Company 
Documents to include provisions providing for the following, upon the expiration of the Power 
Purchase Agreement (without or after one or more extensions to the extent permissible under 
applicable law): (i) providing the Licensor or the Authority, at the direction of the Licensor, as 
applicable, an option to purchase the Kittatinny Regional Board of Education Renewable Energy 
Projects installed on or, as applicable, in the Kittatinny Regional Board of Education Local Unit 
Facilities, which option shall remain outstanding for a period of no fewer than thirty (30) days, 
(ii) providing for a purchase price equal to the then existing Fair Market Value (as defined in the 
Power Purchase Agreement) of the Kittatinny Regional Board of Education Renewable Energy 
Projects, such Fair Market Value to be determined in accordance with Section 3.7(b) of the 
Power Purchase Agreement which determination of Fair Market Value shall take into account all 



the facts and circumstances of the marketplace for such Kittatinny Regional Board of Education 
Renewable Energy Projects at such time, including without limitation, its continued operation 
and maintenance costs, its technological feasibility, as compared to then existing alternatives, 
and its continued utility to the Licensor, and (iii) to the effect that upon the exercise of any such 
Fair Market Value option by the Licensor, the removal and restoration obligations set forth in 
subsection (e) below shall be of no further effect, unless the Company or their agents have 
damaged the Licensor's Local Unit Facility from the Company's operation and maintenance of 
such Renewable Energy Projects, in which case the restoration obligations shall remain in effect. 
The purchase price for any such Fair Market Value purchase is not contemplated in the sizing of 
the Bonds, and the Licensor shall be solely obligated to finance and pay (or pay out of available 
funds) such purchase price to or on behalf of the Company;provided, however, that to the extent 
practicable, the Authority shall determine whether it can assist the Licensor with the funding of 
any such Fair Market Value purchase through the issuance of bonds, notes or other obligations of 
the Authority, if so requested by the Licensor at such time, and if practicable, the Authority shall 
provide such Fair Market Value purchase funds to the Licensor at terms that are consistent with 
then existing current market conditions. 

(e) The Authority shall cause the Power Purchase Agreement to include Force 
Majeure provisions, and shall further cause the Company Documents to include provisions to the 
effect that, upon the expiration of the Power Purchase Agreement (without or after one or more 
extensions to the extent permissible under applicable law), and to the extent the Licensor 
foregoes its right to exercise its Fair Market Value option set forth in subsection (d) above or, as 
applicable, its purchase option set forth in Section 5.2 below, the Company, or any other 
Kittatinny Regional Board of Education Licensees, as applicable, shall be obligated to (i) 
remove, within a reasonable period of time (as reasonably determined by the Authority), the 
Kittatinny Regional Board of Education Renewable Energy Projects from the Kittatinny 
Regional Board of Education Local Unit Facilities at the sole cost and expense and effort of the 
Company or any such other Kittatinny Regional Board of Education Licensees, and (ii) restore, 
within a reasonable period of time, the Kittatinny Regional Board of Education Local Unit 
Facilities, as improved by the Kittatinny Regional Board of Education Capital Improvement 
Projects, to the condition prior to the installation of the Kittatinny Regional Board of Education 
Renewable Energy Projects, reasonable wear and tear excepted, it being expressly understood by 
the Parties that the Local Unit shall expend no cost in any such removal or restoration, but shall, 
to the extent practical, provide such assistance as shall be necessary, desirable or convenient to 
effect such removal and restoration, and the Kittatinny Regional Board of Education Local Unit 
License shall not expire until such removal and restoration shall have been completed, and the 
Licensor issues a written certificate of an Authorized Officer of the Licensor to such effect to the 
Authority. 

Section 5.2. Substitute Power Purchase Price. 

(a) To the extent the Company causes an Event of Default to occur as defmed 
under the Company Lease Agreement prior to the expiration of its original fifteen (15) year term, 
or any subsequent period of extension, and the nature of such Event of Default (including, 
without limitation, the failure of the Company to make all Basic Lease Payments thereunder on 
time and in full) causes the termination of the Company Lease Agreement and the Power 



Purchase Agreement, this Kittatinny Regional Board of Education Local Unit License 
Agreement shall continue in full force and effect, with the following changes, which shall not 
require amendment or supplement hereof or hereto, but which changes shall be in place 
automatically upon the termination of the Company Lease Agreement and the Power Purchase 
Agreement: 

(i) As Section 5.l(c)(i) hereof controls the purchase and 
payment by the Licensor for electricity generated from its Kittatinny Regional 
Board of Education Renewable Energy Projects so long as the Power Purchase 
Agreement is in effect, upon the early termination of the Power Purchase 
Agreement for the reasons set forth above in subsection (a), the Licensor shall and 
hereby does agree, during the remainder of the Term, to purchase the electricity 
generated by the Kittatinny Regional Board of Education Renewable Energy 
Projects located on, or as applicable, in the Kittatinny Regional Board of 
Education Local Unit Facilities from the Authority, as owner of the Kittatinny 
Regional Board of Education Renewable Energy Projects, for the same price 
previously established under the prior Power Purchase Agreement (including any 
escalators set forth therein, the "Gross Substitute Power Purchase Price"), and 
the Licensor shall pay the Authority directly for any such electricity, or 
alternatively, the Authority may direct the Licensor to pay all or a portion of such 
Gross Substitute Power Purchase Price, less the amounts set forth in clauses (ii) 
and (iii) below (after taking into account such payments in clauses (ii) and (iii) 
below, the "Net Substitute Power Purchase Price") (A) to or on behalf of the 
County Security Provider, as part of the Reimbursement Collateral to the extent a 
County Security Agreement is then in place and the County Security has fully 
reimbursed the County for payments under its County Guaranty, or (B) if such 
conditions are not fulfilled, to the Trustee, on behalf of the County for deposit in 
the County Security Fund, as the case may be, or (C) as otherwise set forth in a 
Certificate of an Authorized Officer of the Authority. The Licensor shall make all 
such payments in full and on time, without regard to set-off or any other rights it 
might assert against the Authority, the County, the Trustee or any other person or 
entity for any reason, which rights against such persons or entities, if any, are 
hereby waived by the Licensor; 

(ii) The Licensor acknowledges that a portion of the Gross 
Substitute Power Purchase Price may be retained by the Authority as payment of 
its annual Administrative Fee previously payable by the Company as an 
Additional Lease Payment under the Company Lease Agreement; 

(iii) The Licensor acknowledges that upon the termination of 
the Company Lease Agreement, pursuant to this Section 5.2, the Authority may 
determine, under the Act, in accordance with all other applicable law, and in its 
sole discretion, to select an entity to operate and maintain the Kittatinny Regional 
Board of Education Renewable Energy Projects for the balance of the Term to the 
same extent as previously required in the Company Lease Agreement, or any 
performance bond required under the Company RFP andor the Power Purchase 



Agreement, as the case may be, and the Licensor further acknowledges, that upon 
the written direction of the Authority and at the Authority's sole discretion, a 
portion of the Gross Substitute Power Purchase Price shall be paid over or 
directed to the payment of such f m ( s )  rendering such services, if so required by 
the terms of any agreement between the Authority and such entity so rendering 
such services, the terms of which such agreement shall be automatically 
acceptable to the Licensor, without any further act, if the terms of any such 
agreement are in fact so within the parameters of the applicable Company Lease 
Agreement, the Company Service Agreement, or any performance bond required 
under the Company RFP andlor the Power Purchase Agreement; and 

(iv) Notwithstanding Section 5.l(d) hereof, due to the 
termination of the Company Lease Agreement, pursuant to this Section 5.2, and 
the Company's extinguishment of any interest in and to the Kittatinny Regional 
Board of Education Renewable Energy Projects, unless a replacement person or 
entity and agreements are in place immediately prior to the expiration of the Term 
hereof, at such time the Licensor shall be entitled to acquire all of the Authority's 
right, title and interest in and to the Kittatinny Regional Board of Education 
Renewable Energy Projects for the purchase price of $1, which shall be full and 
complete consideration for the acquisition thereof. 



ARTICLE VI 

EVENT OF DEFAULT 

Section 6.1. Default: Event of Default. 

(a) If any of the following events occurs and is continuing, it is hereby 
defined as and declared to be and to constitute an "Authority Event of Default" under this 
Kittatinny Regional Board of Education Local Unit License Agreement: 

(i) the Authority or any other Kittatinny Regional Board of 
Education Licensee shall default in the performance or observance of any of the 
duties, covenants, obligations, agreements or conditions on the part of the 
Authority or any other Kittatinny Regional Board of Education Licensee to be 
performed or observed under this Kittatinny Regional Board of Education Local 
Unit License Agreement, which default shall continue for thirty (30) days after 
written notice specifying such default and requiring the same to be remedied shall 
be given to the Authority by the Licensor; provided, however, that if any above 
default be such that it is correctable, but cannot be so corrected within such thirty 
(30) day period, it shall not constitute an Authority Event of Default if (A) 
corrective action is instituted by or on behalf of the Authority or any other 
Kittatinny Regional Board of Education Licensee within such thirty (30) day 
period, (B) such corrective action is diligently pursued until such default is 
corrected, and (C) the Licensor is kept informed of the progress of such corrective 
action by the Authority no less frequently than once a week. 

(b) If any of the following events occurs, it is hereby defined as and declared 
to be and to constitute a "Licensor Event of Default" under this Kittatinny Regional Board of 
Education Local Unit License Agreement: 

(i) The Licensor shall either fail to make payments pursuant to 
Section 5.1 or 5.2 hereof, which default shall continue for forty-five (45) days 
after the date payments are due under an invoice referred to in Section 6.4 of the 
Power Purchase Agreement, or the Licensor shall revoke (including the deemed 
revocation situations as described in Section 3.7(c) that are within the Licensor's 
control) the Kittatinny Regional Board of Education Local Unit License pursuant 
to Section 3.7(b) hereof, but shall have failed to provide funds to pay or otherwise 
caused (or been the beneficiary of some source having caused) the payment of (A) 
the principal of, redemption premium, if any, and interest on all of the 
Outstanding Bonds or caused (or been the beneficiary of some source having 
caused) provision for payment thereof and thereon shall have been made in 
accordance with Article XI1 of the Bond Resolution and (B) the other amounts 
contemplated by Section 3.7(a)(iv) hereof; 

(ii) the Licensor shall default in the performance or observance 
of any of the duties, covenants, obligations, agreements or conditions on the part 



of the Licensor to be performed or observed under this Kittatinny Regional Board 
of Education Local Unit License Agreement or the Power Purchase Agreement, 
which default shall continue for thirty (30) days after written notice specifying 
such default and requiring the same to be remedied shall be given to the Licensor 
by the Authority or a Licensee; provided, however, that if any above default be 
such that it is correctable, but cannot be so corrected within such thnty (30) day 
period, it shall not constitute a Licensor Event of Default if (A) corrective action 
is instituted by or on behalf of the Licensor within such thirty (30) day period, (B) 
such corrective action is diligently pursued until such default is corrected, and (C) 
the Authority is kept informed of the progress of such corrective action by the 
Licensor no less frequently than once a week. 

Section 6.2. Remedies. 

(a) In the case of an Authority Event of Default, unless liquidated damages 
are specifically set forth herein, the Licensor may pursue any available remedy at law or in 
equity or by statute to enforce the rights of the Licensor under this Kittatinny Regional Board of 
Education Local Unit License Agreement. 

(b) In the case of a Licensor Event of Default of the type set forth in Section 
6.1 (b)(i) hereof, the Authority shall be entitled, as liquidated damages for such Licensor Event of 
Default hereunder, payment from or on behalf of the Licensor in the amount necessary to pay, 
through the first available redemption date, all of the principal of, redemption premium, if any, 
and interest on all of the Outstanding Bonds allocable to the Kittatinny Regional Board of 
Education Renewable Energy Projects (as determined by the Authority, in its sole discretion, 
based on the Projects funded by the proceeds of Bonds and the pro-rata share of all other Bond 
proceeds), or otherwise cause provision thereof and thereon to be made in accordance with 
Article XII of the Bond Resolution. Such liquidated damages amount shall be payable by the 
Licensor to the Authority or at its direction the Trustee, at the times required by the Authority or 
as applicable the Trustee, and shall be a non-exclusive remedy (see subsection (c) below). It is 
expressly understood that any such amount owing shall not be subject to set-off or any other 
defense to non-payment, any of which defenses the Licensor hereby waives. 

Further in the case of a Licensor Event of Default of the type set forth in Section 
6.l(b)(i) hereof, the Authority shall be entitled, as further liquidated damages for such Licensor 
Event of Default hereunder, to payment f?om or on behalf of the Licensor in the amount 
necessary to pay the other (non-Bond) amounts contemplated by Section 3.7(a)(iv) hereof. Such 
additional amounts shall be promptly paid by the Authority to the Company, but only to the 
extent the Company has not caused either an Event of Default, or a default, which event after the 
occurrence of time will become an Event of Default, as defined in and contemplated by any of 
the Company Documents. It is expressly understood that any such amount owing shall not be 
subject to set-off or any other defense to non-payment, any of which defenses the Licensor 
hereby waives. 

(c) In the case of a Licensor Event of Default of the type set forth in Section 
6.l(b)(i) or (ii) hereof, the Authority may pursue any available remedy at law or in equity or by 



statute to enforce the specific performance rights of the Authority under this Kittatinny Regional 
Board of Education Local Unit License Agreement. 

Section 6.3. Remedies Generally. 

(a) Upon the cure of an Event of Default by or on behalf of the defaulting party, and 
the acceptance thereof in writing by the non-defaulting party delivered to the defaulting party, 
this Kittatinny Regional Board of Education Local Unit License Agreement shall continue for 
the duration of the Term hereof, as if such Event of Default shall never have occurred. 

(b) No right or remedy by the terms of this Kittatinny Regional Board of Education 
Local Unit License Agreement conferred upon or reserved to the non-defaulting party is intended 
to be exclusive of any other right or remedy, but each and every such right or remedy shall be 
cumulative and shall be in addition to any other right or remedy given to such non-defaulting 
party hereunder or now or hereafter existing at law or in equity or by statute. The assertion or 
employment of any right or remedy shall not prevent the concurrent or subsequent assertion or 
employment of any other right or remedy. 

(c) No delay or omission to exercise any right or remedy accruing upon any Event of 
Default shall impair any such right or remedy or shall be construed to be a waiver of any such 
Event of Default or acquiescence therein, and every such right or remedy may be exercised from 
time to time and as often as may be deemed expedient. 

(d) No waiver of any Event of Default hereunder shall extend to or shall affect any 
subsequent Event of Default or shall impair any rights or remedies consequent thereon. 

(e) Any delay in completion of the Kittatinny Regional Board of Education Projects 
due to a Licensor Event of Default or a Licensor default which after the occurrence of time 
would become an Event of Default shall extend the time periods relating to such Kittatinny 
Regional Board of Education Projects until cured, including without limitation the requirement 
that the Company complete all Projects, including the Kittatinny Regional Board of Education 
Projects, by December 14,2012, all in accordance with the terms of the Program Documents. 



ARTICLE VII 

MISCELLANEOUS 

Section 7.1 Term. 

(a) This Kittatinny Regional Board of Education Local Unit License Agreement shall 
commence on the day of authorization, execution and delivery hereof by both parties. 

(b) This Kittatinny Regional Board of Education Local Unit License Agreement and 
the Kittatinny Regional Board of Education Local Unit License granted herein shall terminate 
against the Authority, after which date all Kittatinny Regional Board of Education Project 
Activities shall cease, upon the first to occur of any of the following, none of which shall be 
considered an Event of Default hereunder: 

(i) (A) The revocation of the Kittatinny Regional Board of Education 
Local Unit License pursuant to Section 3.7(b) or (c) hereof, (B) as applicable, (I) 
to the extent Bonds are Outstanding, all of the Bonds shall have been paid in full 
by or on behalf of the Licensor, or provision for the payment thereof shall have 
been made by or on behalf of the Licensor in accordance with Article XI1 of the 
Bond Resolution, or (11) to the extent Bonds are no longer Outstanding, all of the 
amounts paid by the County Security Provider under the County Security shall 
have been reimbursed by or on behalf of the Licensor, and all of the amounts paid 
by the County under the County Guaranty shall have been reimbursed, if not from 
a draw on the County Security, from amounts paid by or on behalf of the Licensor 
and (C) the other amounts contemplated by Section 3.7(a)(iv) hereof shall have 
been paid; 

(ii) The Power Purchase Agreement shall have expired at the end of its 
stated fifteen (15) year term or any term of renewal under applicable law, as 
contemplated by Section S.l(a)(i)(B) hereof, and the Kittatinny Regional Board of 
Education Renewable Energy Projects shall have been removed from the 
Kittatinny Regional Board of Education Local Unit Facilities by or on behalf of 
the Company, the Authority or any of their agents, at the sole cost of the 
Company or otherwise, but not at the cost of the Licensor; 

(iii) The Fair Market Value purchase by the Licensor of the Kittatinny 
Regional Board of Education Renewable Energy Projects from the Company in 
accordance with Section S.l(a)(ii)(A) hereof; 

(iv) The nominal consideration purchase by the Licensor of the 
Kittatinny Regional Board of Education Renewable Energy Projects from the 
Authority in accordance with Section 5.2(a)(iv) hereoc or 

(v) The Power Purchase Agreement terminates in accordance with 
Section 11.2 thereof, and [either the Licensor or the Licensee desires to terminate 



this Kittatinny Regional Board of Education Local Unit License Agreement, 
which termination shall occur upon thirty (30) days written notice to the other 
party] [the Licensor and the Licensee agree in writing to terminate this Kittatinny 
Regional Board of Education Local Unit License Agreement]. 

(c) The "Term" of this Kittatinny Regional Board of Education Local Unit License 
Agreement shall be from the date of commencement hereof in accordance with subsection (a) 
above, until the date of termination hereof in accordance with subsection (b) above. 

(d) Upon expiration of the Term of this Kittatinny Regional Board of Education 
Local Unit License Agreement, none of the Licensor, the Authority, nor any other Kittatinny 
Regional Board of Education Licensees shall have any further rights, duties or obligations with 
respect to the Kittatinny Regional Board of Education Local Unit License contemplated hereby, 
which shall thereupon cease and be rendered null and void from such point forward. 

Section 7.2. Assignment. The Authority shall not assign this Kittatinny Regional 
Board of Education Local Unit License Agreement without the express written consent of the 
other parties hereto and, to the extent not in default under the Company Documents, the 
Company; provided, however, the other parties expressly acknowledge that the Authority intends 
to permit the Kittatinny Regional Board of Education Licensees to gain access under the 
Kittatinny Regional Board of Education Local Unit License created hereunder to the Local Unit 
Facilities in accordance with the terms hereof, through whatever reasonable means acceptable to 
the Authority, including without limitation an assignment of the Authority's rights hereunder 
through the Company Documents, any other Program Document, or any other agreement to 
which the Authority shall be a party, as applicable. 

Section 7.3. Notices. Unless otherwise provided in writing, any notices to be 
given or to be served upon any party hereto, or any other documents to be delivered to any 
Renewable Energy Program Interested Party, all in connection with this Kittatinny Regional 
Board of Education Local Unit License Agreement, must be in writing and may be delivered 
personally, by telecopy, by e-mail, or by overnight, certified or registered mail. If such notice or 
document is delivered by certified or registered mail, it shall be deemed to have been given and 
received forty-eight (48) hours after a registered or certified letter containing such notice, 
postage prepaid, is deposited in the United States mail. If such notice or document is delivered 
by telecopy or e-mail, a hard copy of such notice or document shall be sent by certified or 
registered mail, although such notice or document shall be deemed to have been delivered upon 
receipt of the telecopy or e-mail by such party or other Renewable Energy Program Interested 
Party. If such notice is given or document is delivered otherwise, it shall be deemed to have 
been given or delivered, as applicable, when delivered to and received by the party or other 
Renewable Energy Program Interested Party to whom it is addressed. Such notice or document 
shall be given to the parties or other Renewable Energy Program Interested Party at their 
following respective addresses or at such other address as any party or other Renewable Energy 
Program Interested Party may hereafter designate to the other parties hereto in writing: 

(a) Licensor: Kittatinny Regional Board of Education 



With a copy to: [ Licensor's Counsel] 

(b) Authority: The Morris County Improvement Authority 
P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: John Bonanni, Chairman 
jbonanni@co.Morris.nj .us 

With a copy to: Stephen B. Pearlman, Esq. 
Inglesino, Pearlman, Wyciskala & Taylor, LLC 
600 Parsippany Road, Suite 204 
Parsippany, New Jersey 07054 
Email: spearlman@iandplaw.com 

(c) Trustee: U.S. Bank National Association 
21 South Street, 3rd Floor 
Morristown, NJ 07960 

With a copy to: Nicholas A. Concilio, Esq. 
McElroy, Deutsch, Mulvaney & Carpenter, LLP 
1300 Mt. Kemble Avenue 
P.O. Box 2075 
Morristown, NJ 07962-2075 
Email: nconcilio@,mdmc-1aw.com 

(d) Company: Stacey L. Hughes 
Sunlight General Sussex Solar, LLC 
501 Fifth Avenue, Suite 602 
New York, NY 10017 
Email : principals@sunlightgeneral.com 

With a copy to: James F. Duffy, Esq. 
Nixon Peabody LLP 
100 Summer Street 
Boston, MA 021 10-213 1 
Email: jduffy@nixonpeabody.com 

(e) Construction Manager:Jessica Vogel, CBCP 
Birdsall Services Group 
1 101 Laurel Oak Road, Suite 160 
Vorhees, NJ 08043 
Email: jvogel@birdsall.com 

With a copy to: Joseph Santaiti 
Gabel Associates 



417 Denison St. 
Highland Park, NJ 08904 
Email: joseph.santaiti@gabelassociates.com 

Section 7.4. Successors and Assigns. This Kittatinny Regional Board of 
Education Local Unit License Agreement shall inure to the benefit of and be binding upon the 
parties and acknowledgment parties hereto, and their respective successors andfor assigns. 

Section 7.5. Entire Agreement; Third Party Beneficiaries and Obligors. This 
Kittatinny Regional Board of Education Local Unit License Agreement contains the entire 
agreement among the parties and may not be modified, amended, altered or cancelled except 
upon the prior express written consent of the parties hereto. This Kittatinny Regional Board of 
Education Local Unit License Agreement and the duties and obligations contained herein shall 
be solely for the benefit of the parties hereto and, where specifically provided herein, the 
Company and the other Kittatinny Regional Board of Education Licensees, which upon 
commencing any action contemplated hereunder, shall automatically also constitute third-party 
obligors hereunder. 

Section 7.6. Governing Law. This Kittatinny Regional Board of Education Local 
Unit License Agreement shall be governed by the laws of the State of New Jersey without regard 
to principles of conflicts of laws thereunder. 

Section 7.7. Severability. If any provision of this Kittatinny Regional Board of 
Education Local Unit License Agreement shall be held or deemed to be or shall, in fact, be 
illegal, inoperative or unenforceable, the same shall not affect any other provision or provisions 
herein contained or render the same invalid, inoperative or unenforceable to any extent whatever. 
To the extent any provision of this Kittatinny Regional Board of Education Local Unit License 
Agreement conflicts with the provisions of any other Program Document, the parties and 
acknowledgment parties hereto expressly acknowledge that the provisions of this Kittatinny 
Regional Board of Education Local Unit License Agreement shall control. 

Section 7.8. Counterparts. This Kittatinny Regional Board of Education Local 
Unit License Agreement may be signed in any number of counterparts with the same effect as if 
the signatures thereto and hereto were upon the same instrument. 

Section 7.9. Effective Date. This Kittatinny Regional Board of Education Local 
Unit License Agreement shall be effective as of the date hereof and shall terminate in accordance 
with the provisions hereof, including Section 7.1 hereof. 

Section 7.10. Waiver of Sovereign Immunity. For the purposes of this Kittatinny 
Regional Board of Education Local Unit License Agreement, each of the Authority and the 
Licensor acknowledge and agree that (a) its execution and delivery of this Kittatinny Regional 
Board of Education Local Unit License Agreement and (b) its performance of the actions 
contemplated by this Kittatinny Regional Board of Education Local Unit License Agreement, 
constitute private and commercial acts rather than public or governmental acts. To the extent 
that, in any jurisdiction, the Authority or the Licensor in respect of itself or its assets, properties 



or revenues, shall be entitled to any contract immunity &om suit, from the jurisdiction of any 
court, from attachment prior to judgment, from attachment in aid of execution of judgment, from 
execution, or enforcement of a judgment, or from any other legal or judicial process or remedy, 
such party hereby, except with respect to tort claims related to this License Agreement, (i) 
expressly and irrevocably agrees not to claim or assert, and expressly and irrevocably waives, 
any such immunity to the fullest extent permitted by the laws of such jurisdiction solely as to the 
Company and (ii) consents generally to the giving of any relief or the issue of any process in 
connection with any proceeding. This waiver does not apply to any Series 201 1 Local Units tort 
immunity as established by law. 

[ The Remainder of this Page is Intentionally Left Blank - Signature Page to Follow ] 



IN WITNESS WHEREOF, the parties hereto have each caused this Kittatinny Regional 
Board of Education Local Unit License Agreement to be fully authorized, executed and delivered 
in its name and on its behalf by its Authorized Officers, and have caused its seal to be hereunto 
duly affixed and attested, on or as of the day first above written. 

[SEAL] 
THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY, as Licensee 

By: . %  

[SEAL] 
KITTATINNY REGIONAL SCHOOL 
DISTRICT BOARD OF EDUCATION, as 
Licensor 

By: 

Jack McDonald, 
Business AdministratorlSoard Secretary 

ATTEST: 

By: 

Authorized Representative 

Acknowledgment and Acceptance Page to Follow 
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IN WITNESS WHEREOF, the parties hereto have each caused this Kittatinny Regional 
Board of Education Local Unit License Agreement to be fully authorized, executed and delivered 
in its name and on its behalf by its Authorized Officers, and have caused its seal to be hereunto 
duly affixed and attested, on or as of the day first above written. 

[SEAL] 
THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY, as Licensee 

By: 
John Bonanni, Chairman 

ATTEST: 

By: 
Ellen M. Sandman, Secretary 

[SEAL] 
KITTATINNY REGIONAL SCHOOL 
DISTRICT board of education, as  Licensor 

By: 

Kathleen Kane, 
Business AdministratorJBoard Secretary 

ATTEST: 

By: &%.& 
Auth k/ ized Representative 



The terms and conditions of this Kittantinny 
Regional Board of Education Local Unit License 
Agreement are hereby ACKNOWLEDGED and 
ACCEPTED by the following acknowledgment 
party, this 14" day of December, 201 1. 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC 
m a n a g e r  

By: 

Title: #uth?id ~*ry 



STATE OF NEW JERSEY ) 
) ss.: 

COUNTY OF MORRIS) 

On this 14" day of December, 201 1, before me, a Notary Public in and for said County 
and State, personally appeared John Bonanni, known to me (or proved to me on the basis of 
satisfactory evidence) to be the Chairman of the Authority, that executed the within instrument, 
and known to me to be the person who executed the within instrument on behalf of said 
Authority. 
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STATE OF NEW JERSEY ) 
) ss.: 

COUNTY OF SUSSEX) 

* 
On this & day of December, 201 1, before me, a Notary Public in and for said County and 

State, personally appeared Kathleen Kane known to me (or proved to me on the basis of 
satisfactory evidence) to be the Business AdministratorlBoard Secretary of the within Series 
2011 Local Unit, that executed the within instrument, and known to me to be the person who 
executed the within instrument on behalf of said Company. 

JANE E. JUNIOR 
NOTARY PUBLIC OF NEW JERSEY 

10#16365 
hlY CgMMlSSlOH EXPLRES FEE. 19.2013 



STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NEW YORK) 

On this 14 '~  day of December, 201 1, before me, a Notary Public in and for said County 
and State, personally appeared Stacey L. Hughes known to me (or proved to me on the basis of 
satisfactory evidence) to be the Authorized Signatory, The Manager of the Company of the 
within Series 201 1 Local Unit, that executed the within instrument, and known to me to be the 
person who executed the within instrument on behalf of said Company. 

Notary Public ' + 
JAMES BROOKS MANM 

NOTARY PUBLIC-STATE OF NEW YC; 
No. 0 2 ~ ~ 6 2 3 3 8 4 9  

Quallfled in New York County 
Commirslon Explres January 03. 201C 



EXHIBIT A 

Morris County Improvement Authority 
not to exceed $50,000,000 agyegate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 
(Federally Taxable) 

Series 2011 Local Unit List of Local Unit Facilities 

Kittatinny Regional School District (http://nw~~~. krhs.net/) 

(A) Kittatinny Regional High School (Roof 187 kW and Parking Canopy 
173 kFfJ 
77 Halsey Road 
Newton, NJ 

A-I 



EXHIBIT B 

[Attach Description of Kittatinny Regional Board of Education Renewable Energy 
Projects] 

All Renewable Energy Projects will utilize high efficiency, polycrystalline, glass Solar Panels. 
All roof mounted Renewable Energy Projects shall utilize racking systems specifically selected 
for each application and in accordance with the Company RFP. All Renewable Energy Projects 
will be constructed with a tilt angle varying from 0- 10 degrees from horizontal, facing south, to 
maximize overall installed capacity, ensuring the highest level of system output. All roof and 
walkway canopy Module Mounting Systems shall be laid out in a manner that will provide for 
appropriate wakways for ease of access to the Renewable Energy Projects and other rooftop 
equipment such as HVAC units, vents and fans. All parking canopy systems shall utilize a T- 
Bar, single, unilever construction. All Renewable Energy Projects shall be comprised of 
materials and equipment that meets the requirements of Appendix C of the Company RFP, which 
is attached as a portion of Exhibit A-1 to the Company Lease Agreement. 



EXHIBIT C 

[Attach Description of Kittatinny Regional Board of Education Capital Improvement 
Projects] 

None 



EXHIBIT D 

[Attach Kittatinny Regional Board of Education Draw Papers] 

Requisition No. - 

> ,  20- 

[Tnistee] 

Re: The Morris County Improvement Authority 
County Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 201 1 (the "Series 201 1 Bonds") 

Dear Sir or Madam: 

Pursuant to (i) Section 5 10(c) of that certain "Lease Purchase Agreement (Morris County 
Renewable Energy Program, Series 201 1)" dated as of December 1,201 1 (the "Company Lease 
Agreement") by and between The Moms County Improvement Authority (the "Authority"), as 
lessor, and SUNLIGHT GENERAL SUSSEX SOLAR, LLC, a New Jersey limited liability 
company (the "Company"), as lessee, and (ii) Section 5.02(2) of the Authority's bond resolution 
duly adopted July 20, 201 1 and entitled "Resolution Authorizing the Issuance of County of 
Sussex Guaranteed Renewable Energy Program Lease Revenue Notes and Bonds, Series 201 1 
and Additional Bonds of The Morris County Improvement Authority", as amended and 
supplemented, and (iii) with respect to the [Renewable Energy Projects, or as applicable, any 
Completion Project related thereto (the "Kittatinny Regional Board of Education Renewable 
Energy Projects")] [Capital Improvement Projects, or as applicable, any Completion Project 
related thereto (the "Kittatinny Regional Board of Education Capital Improvement 
Projects")] being developed for r 1, as the applicable Series 201 1 Local Unit (the 
"Licensor") (capitalized terms not defined in this Certificate shall have the respective meanings 
ascribed to such terms in the Company Lease Agreement), the Company, by its Authorized 
Officer stated below, DOES HEREBY CERTIFY and REQUISITION moneys on deposit in 
the Project Fund and held by U.S. Bank National Association, as trustee (the "Trustee") for the 
holders of the Series 201 1 Bonds, as follows: 

1. The Trustee is hereby requested to pay $ from moneys on deposit in 
the Project Fund equal to the aggregate Project Costs for which payment or reimbursement is 
being sought by this requisition. 

(a) $ of which aggregate amount shall be payable to: 

D-I 



I for 
services] [incurred in connection 

with the following Development Contract: - 1; 

[the Company for reimbursement of Costs of the Project previously paid by the Company to 
for 

services] [incurred in connection with the following Development Contract: 
1; and 

0)) $ of which aggregate amount shall be payable to: 

[ for 
services] [incurred in connection 

with the following Development Contract: 1 

[the Company for reimbursement of Costs of the Project previously paid by the Company to - 

for 
services] [incurred in connection with the following Development Contract: 

1 

{Please Note, Include Name and Address of any Contractor and the specific Development 
Contract pursuant to which this Requisition is submitted) 

2. (a) Such funds requested in accordance with Section ](a) of this 
Requisition were incurred in connection with the [acquisition, construction, or installation of the 
Kittatinny Regional Board of Education Renewable Energy Projects listed on Exhibit A-1] 
[acquisition, construction, renovation or installation of the Kittatinny Regional Board of 
Education Capital Improvement Projects listed on Exhibit A-21 to the Company Lease 
Agreement, to be financed by a portion of the proceeds of the Series 201 1 Bonds, and all with 
respect to the following Local Unit Facilities of the Licensor: 

(b) Such funds requested in accordance with Section l(b) of this 
Requisition were incurred in connection with the [acquisition, construction, or installation of the 
Kittatinny Regional Board of Education Renewable Energy Projects listed on Exhibit A-1] 
[acquisition, construction, renovation or installation of the Kittatinny Regional Board of 
Education Capital Improvement Projects listed on Exhibit A-21 to the Company Lease 
Agreement, to be fmanced by a portion of the proceeds of the Series 201 1 Bonds, and all with 
respect to the following Local Unit Facilities of the Licensor: 

3. Such payment obligation, for which funds have been requested in accordance with 
Section [l(a)] [l(b)] of this Requisition, (i) has been properly incurred in accordance with the 
Plans and Specifications, (ii) is an item of the Cost of such Project, (iii) is a proper charge against 
,the Project Fund, (iv) has not been the basis of any previous withdrawal, and (v) attached hereto 
is a bill, invoice, receipt or other evidence that payment on such Project Cost is due and owing or 
has been paid by or on behalf of the Company. This Requisition, together with any such 
attachments contemplated by clause (v) above, shall constitute Draw Papers submitted on a Draw 



Date for all purposes of the Company Lease Agreement, the Bond Resolution and the Local Unit 
License Agreement for the Licensor. 

4. This requisition may be executed, acknowledged and accepted in any number of 
counterparts, each of which may be executed by one or more of the respective parties, and all of 
which shall be regarded for all purposes as one original and shall constitute and be but one and 
the same. 

Very tmly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 

The terms of this Requisition are hereby 
ACKNOWLEDGED and ACCEPTED by the 
Licensor set forth below, this - day of -, 
2 0 .  

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Requisition is hereby 
ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day of -, 20, 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 



EXHIBIT E 

FORMS OF Kittatinny Regional Board of Education ACCEPTANCE CERTIFICATES 

See Attached: 

Form E-1, Form of Kittatinny Regional Board of Education REP Acceptance Certificate 
Form E-2, Form of Kittatinny Regional Board of Education CIP Acceptance Certificate 



EXHIBIT E-1 

[Attach Kittatinny Regional Board of Education REP Acceptance Certificate] 

I, the undersigned , a duly authorized officer of SUNLIGHT 
GENERAL SUSSEX SOLAR, LLC, a New Jersey limited liability company (the "Company"), 
pursuant to the terms of that certain "Lease Purchase Agreement (Sussex County Renewable 
Energy Program, Series 2011)" dated as of December 1, 2011 (the "Company Lease 
Agreement") between The Morris County Improvement Authority, as lessor (the "Authority"), 
and the Company, as lessee, and with reference to the Renewable Energy Projects, or as 
applicable, any Completion Project related thereto (the "Kittatinny Regional Board of 
Education Renewable Energy Projects") being developed for 1 1, as the 
applicable Series 2011 Local Unit (the "Licensor") (capitalized terms not defined in this 
Certificate shall have the respective meanings ascribed to such terms in the Company Lease 
Agreement), DO HEREBY CERTIFY as follows: 

1. As of , 20-, the Kittatinny Regional Board of Education 
Renewable Energy Projects have been designed, acquired, constructed, and installed, and 
therefore have been completed and delivered in good order and in conformance with the Plans 
and Specifications, and are ready for use. Attached hereto are the required engineering 
certifications and 1 or reports evidencing same. 

2. The Company has previously submitted all eligible Draw Papers to the Trustee 
with respect to the Kittatinny Regional Board of Education Renewable Energy Projects, against 
which the Company has received (or has directed receipt to a third party vendor) from the 
Trustee sufficient funds from the Project Fund to pay all Costs of the Kittatinny Regional Board 
of Education Renewable Energy Projects, including the design, permitting, acquisition, 
construction and installation thereofl, or if such funds were insufficient, the Company has 
provided available funding through the Equity Contribution to complete the design, permitting, 
acquisition, construction and installation thereof]. 

3. The Kittatinny Regional Board of Education Renewable Energy Projects, having 
been designed, acquired, constructed and installed by or on behalf of the Company on the Local 
Unit Facilities for the Licensor with a portion of the proceeds of the Bonds, are hereby accepted 
for use by the Company, with title thereto as set forth in Section 609(a) of the Company Lease 
Agreement, to generate renewable energy therefrom to be sold through the Authority to the 
Licensor, all as set forth in the Program Documents. This Section 3, together with the Licensor's 
acknowledgment below by an Authorized Officer thereof, shall constitute the Company's and the 
Licensor's acceptance of the Kittatinny Regional Board of Education Renewable Energy Projects 
for all purposes of Section 5lO(d)(i)(C) of the Company Lease Agreement and Section 
5,02(3)(a)(i)(C) of the Bond Resolution. 

4. Attached hereto is one or more duly authorized, fully executed and delivered copy 
or copies of the Kittatinny Regional Board of Education Interconnection Agreement(s) with the 
applicable local electric utility distribution provider with respect to all of the Kittatinny Regional 
Board of Education Renewable Energy Projects. 



5. [Choose one, as applicable] 

[This REP Acceptance Certificate is not the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and 
accordingly, any moneys on deposit in the Project Fund, if any, including interest, earmarked for 
the Kittatinny Regional Board of Education Renewable Energy Projects shall remain on deposit 
in the Project Fund for Costs of other Projects.] 

[This REP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall not have caused an Event of Default under the Company Lease Agreement as of 
the date of this REP Acceptance Certificate, nor has the Company acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered REP Acceptance Certificate, any moneys on deposit in the Project Fund, without 
further authorization, shall first be applied to reimburse the Company for its withheld retainage 
under the Company Lease Agreement, and the excess after such application shall be transferred 
by the Trustee to the Debt Service Fund and applied as a credit to the next due Basic Lease 
Payments owed by the Company, in accordance with the terms of the Bond Resolution and the 
Company Lease Agreement.] 

[This REP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall have either caused an Event of Default under the Company Lease Agreement as 
of the date of this REP Acceptance Certificate, or the Company has acted, or failed to act, in 
such a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered REP Acceptance Certificate, any moneys on deposit in the Project Fund, shall be 
applied as set forth in a Certificate of an Authorized Officer of the Authority.] 

5. This REP Acceptance Certificate may be executed, acknowledged and accepted in 
any number of counterparts, each of which may be executed by one or more of the respective 
parties, and all of which shall be regarded for all purposes as one original and shall constitute and 
be but one and the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

ATTEST: 

[00024693-21 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 





The terms of this Kittatinny Regional Board of 
Education REP Acceptance Certificate are 
hereby ACKNOWLEDGED and ACCEPTED 
by the Licensor set forth below, this - day of 
-3 20-. 

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Kittatinny Regional 
Board of Education REP Acceptance Certificate 
is hereby ACKNOWLEDGED by THE 
MORRIS COUNTY IMPROVEMENT 
AUTHORITY this - day of -9 20, 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title:: 



EXHIBIT E-2 

[Attach Kittatinny Regional Board of Education CIP Acceptance Certificate] 

I, the undersigned , a duly authorized officer of [COMPANY[, [a 
Delaware limited liability company] (the "Company"), pursuant to the terms of that certain 
"Lease Purchase Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated as 
of December 1, 2011 (the "Company Lease Agreement") between The Morris County 
Improvement Authority, as lessor (the "Authority"), and the Company, as lessee, and with 
reference to the Capital Improvement Projects, or as applicable, any Completion Project related 
thereto (the "Kittatinny Regional Board of Education Capital Improvement Projects") being 
developed for 1 1, as the applicable Series 2011 Local Unit (the "Licensor") 
(capitalized terms not defined in this Certificate shall have the respective meanings ascribed to 
such terms in the Company Lease Agreement), DO HEREBY CERTIFY as follows: 

1. As of , 20-, the Kittatinny Regional Board of Education Capital 
Improvement Projects have been designed, acquired, constructed, renovated, and installed, and 
therefore have been completed and delivered in good order and in conformance with the Plans 
and Specifications, and are ready for use. 

2. The Company has previously submitted all eligible Draw Papers to the Trustee 
with respect to the Kittatinny Regional Board of Education Capital Improvement Projects, 
against which the Company has received (or has directed receipt to a third party vendor) from the 
Trustee sufficient funds fiom the Project Fund to pay all Costs of the Kittatinny Regional Board 
of Education Capital Improvement Projects, including the design, permitting, acquisition, 
construction, renovation, and installation thereof[, or if such funds were insufficient, the 
Company has provided available funding through the Equity Contribution to complete the 
design, permitting, acquisition, construction, renovation, and installation thereof]. 

3. By obtaining the Licensor's execution of the acknowledgment below, the 
Company is satisfying the requirement regarding the Licensor's acceptance of (a) the Kittatinny 
Regional Board of Education Capital Improvement Projects for all purposes of Section 
SlO(d)(ii)(C) of the Company Lease Agreement and Section 5.02(3)(a)(ii)(C) of the Bond 
Resolution, which Kittatinny Regional Board of Education Capital Improvement Projects, were 
designed, acquired, constructed, renovated, and installed by or on behalf of the Company on the 
Local Unit Facilities for the Licensor with a portion of the proceeds of the Bonds, with title 
thereto as set forth in Section 609 of the Company Lease Agreement and (b) the CIF' Acceptance 
State. This Section 3, together with the Licensor's acknowledgment below by an Authorized 
Officer thereof, shall constitute the Licensor's acceptance of the Kittatinny Regional Board of 
Education Capital Improvement Projects for all purposes of Section 5lO(d)(ii)(C) of the 
Company Lease Agreement and Section 5,02(3)(a)(ii)(C) of the Bond Resolution. 

4. [Choose one, as applicable] 

[This CIP Acceptance Certificate is not the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the BondResolution, and 



accordingly, any moneys on deposit in the Project Fund, if any, including interest, earmarked for 
the Kittatinny Regional Board of Education Capital Improvement Projects shall remain on 
deposit in the Project Fund for Costs of other Projects.] 

[This CIP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall not have caused an Event of Default under the Company Lease Agreement as of 
the date of this CIP Acceptance Certificate, nor has the Company acted, or failed to act, in such a 
manner as would, with the passage of time, cause an Event of Default under the Company Lease 
Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered CIP Acceptance Certificate, any moneys on deposit in the Project Fund, without 
further authorization, shall first be applied to reimburse the Company for its withheld retainage 
under the Company Lease Agreement, and the excess after such application shall be transferred 
by the Trustee to the Debt Service Fund and applied as a credit to the next due Basic Lease 
Payments owed by the Company, in accordance with the terms of the Bond Resolution and the 
Company Lease Agreement.] 

[This CIP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall have either caused an Event of Default under the Company Lease Agreement as 
of the date of this CIP Acceptance Certificate, or the Company has acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered CIP Acceptance Certificate, any moneys on deposit in the Project Fund, shall be 
applied as set forth in a Certificate of an Authorized Officer of the Authority.] 

5. This CIP Acceptance Certificate may be executed, acknowledged and accepted in 
any number of counterparts, each of which may be executed by one or more of the respective 
parties, and all of which shall be regarded for all purposes as one original and shall constitute and 
be but one and the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

ATTEST: 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 



The terms of this Kittatinny Regional Board of 
Education CIP Acceptance Certificate are 
hereby ACKNOWLEDGED and ACCEPTED 
by the Licensor set forth below, this - day of 
-9 20-. 

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Kittatinny Regional 
Board of Education CIP Acceptance Certificate 
is hereby ACKNOWLEDGED by THE 
MORRIS COUNTY IMPROVEMENT 
AUTHORITY this - day of -9 20-. 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 



EXHIBIT F 

CERTIFICATE OF AN AUTHORIZED OFFICER OF THE LICENSOR FOR COSTS 
OF ISSUANCE INCURRED ON BEHALF OF THE LICENSOR 

The Moms County Improvement Authority 
P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: John Bonanni, Chairman 
jbonanni@co.moms.nj .us 

[Trustee] 

Re: The Morris County Improvement Authority 
County Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 201 1 (the "Series 2011 Bonds") 

Dear Sir or Madam: 

Pursuant to (i) Section 4.4 of that certain "License and Access Agreement (Sussex 
County Renewable Energy Program, Series 2011)" dated as of December 1, 2011 (the 
"Kittatinny Regional Board of Education Local Unit License Agreement") by and between 
The Morris County Improvement Authority (the "Authority") and 
[ 1 (the "Licensor"), and (ii) Section 5.03(3)(a) of the Authority's 
bond resolution duly adopted July 20,201 1 and entitled "Resolution Authorizing the Issuance of 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue Notes and Bonds, 
Series 201 1 and Additional Bonds of The Morris County Improvement Authority", as amended 
and supplemented, (capitalized terms not defined in this Certificate shall have the respective 
meanings ascribed to such terms in the Kittatinny Regional Board of Education Local Unit 
License Agreement), the Company, by its Authorized Officer stated below, HEREBY 
REQUESTS that the Authority direct the Trustee to pay the following Costs of Issuance 
incurred with reference to the issuance of the Series 201 1 Bonds on behalf of the Licensor from 
moneys on deposit in the Costs of Issuance Account of the Administrative Fund in the amount of 
$ , which amount shall be payable to 

for services] 

[the Licensor for reimbursement of Costs of Issuance previously paid by the Licensor to 

for services]. 



Such payment obligation has been properly incurred in accordance with all applicable 
law, is a Cost of Issuance under the Bond Resolution, is a proper charge against the Costs of 
Issuance Account of the Administrative Fund, and has not been the basis of any previous 
withdrawal. Attached hereto is a bill, invoice, receipt or other evidence that payment of said 
Costs of Issuance is due or has been paid by or on behalf of the Licensor. 

Very truly yours, 

Authorized Officer 

The form (only) of this Certificate is hereby 
ACKNOWLEDGED by the MORRIS COUNTY 
IMPROVEMENT AUTHORITY this - day 
of -9 20-. 

By: 
Name: 
Title: 



EXHIBIT G 

[None] 



LICENSE AND ACCESS AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

By and Between 

Newton Board of Education, as Licensor 

And 

MORRIS COUNTY IMPROVEMENT AUTHORITY, as Licensee 

Dated as of December 1,2011 

with respect to Moms County Improvement Authority's 
$27,700,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 (Federally Taxable), 
consisting of: 

$26,715,000 Series 201 1A Bonds, and 
$985,000 Series 2011B Note 

[00024696-21 
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LICENSE AND ACCESS AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

THIS "LICENSE AND ACCESS AGREEMENT (Sussex County Renewable Energy 
Program, Series 2011)" (including any amendments or supplements hereto from time to time in 
accordance with the terms hereof, this "Newton Board of Education Local Unit License 
Agreement"), dated as of December 1, 2011, is made by and among Newton Board of 
Education (the "Licensor"), a public body corporate and politic organized and existing under the 
laws of the State of New Jersey, in the County of Sussex (the "County"), State of New Jersey 
("State") and the MORRIS COUNTY IMPROVEMENT AUTHORITY (including any 
successors and assigns, the "Authority" or the "Licensee"), duly created by resolution of the 
Board of Chosen Freeholders ("Board of Freeholders") of Morris County as a public body 
corporate and politic of the State pursuant to and in accordance with the provisions of the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Act") and other applicable law. 

- 
WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 

"County") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the fmancing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
Energy Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Moms County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 
Morris (the "Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Ad"), and other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the 



Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Morris County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section I l") ,  
which purposes include the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shared Services 
Act''), and all other applicable law, the terms of which agreement has been set forth in that 
certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1, 
201 1 (as amended and supplemented from time to time in accordance with its terms, the "Service 
Agreement") between the County and the Authority, and consented to by Morris County; 

WHEREAS, the County has determined to enter into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defined) for the 
following primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority to enter into the kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Moms County has 
developed and implemented its own renewable energy program through the Authority, which 
Authority has retained (in accordance with all applicable law) experienced legal, engineering, 
energy consulting, and financial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting firms, Birsdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (collectively, the "Authority Consultants") and 
(iii) accordingly, it is more administratively efficient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditor, fmancial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex County Consultants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to Renewable Energy Projects involving solar panels, are to be 
installed on, in, affixed or adjacent to andlor for any other Local Unit controlled buildings, other 
structures, lands or other properties of the Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and maintenance 



of the Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defined in the 
hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, and Town of Newton (collectively, the "Municipal 
Series 2011 Local Units"); and 

(ii) Byram Township' School District, Frankford Township's Consolidated 
Schools, Franklin Borough Board of Education, Green Township Board of 
Education, Hardyston Board of Education, High Point Regional School 
District, Kittatinny Regional School District, Newton Board of Education 
(collectively, the "Board of Education Series 2011 Local Units"); and 

(iii) County, Sussex County Community College and Sussex County Technical 
School (the "County Series 2011 Local Units"); 

(each a "Series 2011 Local UniP', and, collectively, the "Series 2011 Local Units"), through the 
issuance by the Authority of the hereinafter defined Series 201 1 Bonds; 

WHEREAS, in order to finance the Renewable Energy Projects for the Series 2011 
Local Units on, in or about their Local Unit Facilities, the Authority shall sell the following 
series of Series 2011 Bonds, (i) one series of bonds in the aggregate principal amount of 
$26,715,000 and entitled, "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 201 1A (Federally Taxable)" dated their date of delivery (the "Series 
2011A Bonds") the terms of which sale shall be as set forth in that certain Bond Purchase 
Agreement between the Underwriter and the Authority (the "Series 201 1A Bonds"), and (ii) one 
series of notes in the aggregate principal amount of $985,000 and entitled, "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Note, Series 2011B (Federally 
Taxable)" (the "Series 2011B Note, and together with the Series 2011A Bonds, "Series 2011 
Bonds"), by the same sale method as the Series 201 1A Bonds; 



WHEREAS, after taking into account the hereinafter defined Equity Contribution, the 
Series 2011 Bonds shall also finance all other costs associated with the Renewable Energy 
Program that the Authority determines to be necessary, convenient or desirable for the successful 
implementation of the Renewable Energy Program, including without limitation (i) all or a 
portion of the Preliminary Program Costs, Administrative Expenses and Company Development 
Fees and Expenses (as such terms are defmed in the hereinafter defined Bond Resolution), (ii) 
costs incurred in connection with the issuance of the Series 201 1 Bonds, (iii) costs incurred or to 
be incurred in connection with the design, permitting, acquisition, construction, installation, 
operation and maintenance of the Renewable Energy Projects for the Series 201 1 Local Units, 
(iv) one year's worth of Series 201 1A Bonds capitalized interest and (v) such other amounts as 
shall be set forth in the Bond Resolution (collectively, the Series 2011 Project"); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectively, the "Bonds") shall be issued pursuant to the terms of that certain 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS SERIES 2011 AND ADDITIONAL BONDS OF THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY" adopted by the governing body of the Authority on 
September 28, 2011, as amended and supplemented from time to time in accordance with its 
terms, including by one or more Certificates of an Authorized Officer of the Authority, each 
dated the date of issuance of the respective series of Series 201 1 Bonds (the "Bond Resolution"), 
all in accordance with Sections 17-19 of the Act (N.J.S.A. 40:37A-60, 61 and 62) and all other 
applicable law; 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 
Bonds, the Authority shall have entered into a "License and Access Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended or supplemented from time to time in accordance with its terms, each agreement shall 
constitute a "Local Unit License Agreement", and collectively, the "Local Unit License 
Agreements") with each Series 201 1 Local Unit that would, among other things, provide the 
Authority andfor its assignees the right and obligation to (i) access the Local Unit Facilities of 
each such Series 201 1 Local Unit, most particularly their roofs, parking area andlor grounds and 
electrical systems (the "Local Unit Lzcense"), (ii) fmance, design, permit, acquire, construct, 
install, operate and maintain the Renewable Energy Projects on, in, affixed or adjacent to, or for 
the benefit of such Local Unit Facilities, (iii) receive the right to the renewable energy produced 
from the Renewable Energy Projects financed by the Series 2011 Bonds, and (iv) sell all or a 
portion of the renewable energy produced fiom such Renewable Energy Projects through the 
Authority to the respective Series 201 1 Local Units, pursuant to an assignment (under each Local 
Unit License Agreement) from the Authority to the Series 2011 Local Units of the Power 
Purchase Agreement (as hereinafter defined), the terms of which Power Purchase Agreement 
could be entered into directly by the Series 2011 Local Units under N.J.S.A. 40A:ll-15(45) of 
the Local Public Contracts Law (for the Municipal and County Series 201 1 Local Units). under 
N.J.S.A. 18A:lgA-42(o) of the Public Schools Contracts Law (for the Board of Education Series 
2011 Local Units) and under N.J.S.A. 18A:64A-25.1 et seq. of the County College Contracts 
Law for the College Series 201 1 Local Unit; 



WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A:ll-4.l(k) of the Local Public Contracts Law andN.J.S.A. 18A:18A-4.l(k) 
of the Public Schools Contracts Law, (ii) Local Finance Board Notice 2008-20, December 3, 
2008, Contracting for Renewable Energy Services, (iii) the State Board of Public Utilities 
("BPU") protocol for measuring energy savings in PPA agreements dated February 20, 2009 
(Public Entity Energy Efficiency and Renewable Energy Cost Savings Guidelines), (iv) Local 
Finance Board Notice 2009-10 dated June 12, 2009, Contracting for Renewable Energy 
Services: Update on Power Purchase Agreements, and (v) all other applicable law, and pursuant 
to a competitive contracting process governed thereby, which included a request for solar 
developer proposals issued by the Authority dated September 8, 2011, as amended (the 
"Company RFP") and the receipt of proposals from prospective solar developers, including that 
proposal dated October 13, 2011 (the "Company Proposal") submitted with respect to Sunlight 
General Sussex Solar, LLC (the "Company"), the Authority selected the Company to design, 
permit, acquire, construct, install, operate and maintain the Renewable Energy Projects for the 
designated Local Unit Facilities of such Series 201 1 Local Units, with such Program terms as are 
set forth in the following Company Documents to be entered into between the Company and, at a 
minimum, the Authority, or acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated 
December 1, 201 1 (as the same may be amended or supplemented from 
time to time in accordance with its terms, the "Company Lease 
Agreement") between the Authority, as owner and lessor, and the 
Company, as lessee, (I) conveying to the Company a leasehold interest in 
and to the Renewable Energy Projects, (11) assigning to the Company a 
license of the necessary portion of each Series 201 1 Local Units' Local 
Unit Facilities (obtained by the Authority through the Local Unit License 
Agreements) in order for the Company to design, permit, acquire, 
construct, install, operate and maintain the Renewable Energy Projects, for 
such Series 201 1 Local Units, and (111) obligating the Company to operate 
and maintain, or cause the operation and maintenance of, the Renewable 
Energy Projects for the Series 201 1 Local Units; 

(b) That certain "Power Purchase Agreement (Sussex County Renewable 
Energy Program, Series 201 1)" dated December 1,201 1 (as the same may 
be amended or supplemented from time to time in accordance with its 
terms, the "Power Purchase Agreement") authorized pursuant to N.J.S.A. 
40:37A-77 and -78 of the Act, N.J.S.A. 40A:65-4 of the Shared Services 
Act, N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law (regarding 
that portion to be assigned to the Municipal Series 201 1 Local Units and 
the County Series 2011 Local Unit under the applicable Local Unit 
License Agreement), N.J.S.A. 18A: 18A-42(o) of the Public Schools 
Contracts Law (regarding that portion to be assigned to the Board of 
Education Series 2011 Local Units under the applicable Local Unit 
License Agreements) and N.J.S.A. 18A:64A-25.1 et seq. of the County 



College Contracts Law (regadmg that portion to be assigned to the 
College Series 201 1 Local Unit under the applicable License Agreement) 
and the guidelines applicable to such contracts promulgated by the BPU 
whereby, among other things, 

(I) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement to issue the Series 201 1 Bonds to finance 
the Renewable Energy Projects, and if applicable, the 
Capital Improvement Projects, for the Series 2011 Local 
Units, and the Company shall be entitled to draw a 
dedicated portion of the net proceeds of the Series 2011 
Bonds for the design, permitting, acquisition construction, 
renovation, and installation of such Projects on a 
requisition basis, 

(11) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement, as nominal owner of the Renewable 
Energy Projects for State law purposes, to assign to the 
Company all or a portion of the Authority's rights to the 
Solar Renewable Energy Certificates ("SRECs") generated 
by the Renewable Energy Projects for the Series 2011 
Local Units, and 

(111) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of fifteen 
(15) years, plus extensions if applicable, for a fixed power 
purchase price per kilowatt hour, as escalated under the 
terms thereof (such terms to be established pursuant to the 
Company Proposal), the renewable energy generated by the 
Renewable Energy Projects, which Authority obligation to 
purchase shall be assigned to the Series 2011 Local Units 
as part of the Local Unit License Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement and the 
hereinafter defined Company Disclosure Agreement, Company Pledge 
Agreement, EPC Contract, and County Security Agreement, if any, may 
be collectively defined as the "Company Documents"); 

WHEREAS, payment of the principal of (including mandatory sinking fund installments, 
if any) and interest on the Series 2011 Bonds, shall be secured by the Trust Estate as defmed 
under and in accordance with the terms of the Bond Resolution, which shall include, among 
other things, (i) Basic Lease Payments to be made by the Company under, and as defined in, the 
Company Lease Agreement, (ii) certain Additional Lease Payments to be made by the Company 
under, and as defined in, the Company Lease Agreement, which Additional Lease Payments 



shall be attributable to (a) the Purchase Option Price payable in accordance with Section 701 of 
the Company Lease Agreement upon any optional redemption of the Series 201 1 Bonds or (b) 
the Mandatory Purchase Price payable in accordance with Section 702 of the Company Lease 
Agreement upon any acceleration of the Series 2011 Bonds, and (iii) payments by the County 
under the hereinafter defined County Guaranty to the extent other funds (including the Basic 
Lease Payments) are not available to make the Series 201 1 Bond debt service payments on time 
and in full, all in accordance with the terms of the Bond Resolution; 

WHEREAS, the payment of the principal (including mandatory sinking fund 
installments, if any) of, and interest (at interest rates not to exceed the maximum rates set forth in 
the Local Finance Board Application) on the Series 2011 Bonds, but not any redemption 
premium, shall be fully, unconditionally and irrevocably guaranteed in accordance with (i) the 
terms of a guaranty ordinance of the County finally adopted by the Board of Freeholders on 
August 17, 2011, (ii) by a guaranty certificate to be executed by an authorized officer of the 
County within each Series 2011 Bond and (iii) that certain "County Guaranty Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the 
same may be amended and supplemented from time to time in accordance with its terms, the 
"County Guaranty Agreement") by and between the County and the Authority, as acknowledged 
by the Company setting forth, among other things, the County's obligation to make any such 
guaranty payments in accordance with and within the parameters set forth in the guaranty 
ordinance and the Bond Resolution (collectively, the "County Guaranty"), all pursuant to Section 
37 ("Section 37") of the Act (N.J.S.A. 40:37A-80); 

WHEREAS, the holders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entitled to the pledge of the Trust 
Estate under the Bond Resolution on a pro-rata basis with the holders of any Outstanding Bonds 
as defined therein, including the Series 201 1 Bonds, although the guaranty of the County shall 
only extend to any such Series of Additional Bonds to the extent (i) the aggregate principal 
amount of all such Series of Additional Bonds, when taken together with the aggregate principal 
amount of the Series 201 1 Bonds, shall not exceed $50,000,000, or (ii) the County adopts and 
executes similar offlcial action and documents constituting the County Guaranty; 

WHEREAS, under the Company RFP, the Authority shall be obligated to obtain an 
equity contribution, a letter of credit, cash, a covenant to provide same, a reserve or other form of 
security acceptable to and, if necessary, issued for the benefit of the County (the "County 
Security") to be issued by a sufficiently rated banking or other financial institution, or if the 
County Security is provided by or on behalf of the Company, then the Company (in any such 
case, the "County security Provider"), all to secure, in part, the County's payment obligations 
under the County Guaranty (but not to secure the payment of debt service on the Series 2011 
Bonds, as any such County Security shall be deposited in the County Security Fund created and 
defined under the Bond Resolution, which Fund shall not be a part of the Trust Estate pledged 
for the payment of the Series 201 1 Bonds), the terms of which County Security may be set forth 
in a letter of credit and reimbursement or other agreement to be dated the f i s t  day of the month 
of issuance of the applicable series of Bonds (as the same may be amended and supplemented 
from time to time in accordance with its terms, the "County Security Agreement") among, at a 



minimum, the Company, the County Security Provider, and the Authority, and acknowledged by 
the County; 

WHEREAS, to the extent the need for a County Security Agreement has been eliminated 
due to the type of County Security found acceptable to the County and the Authority, then the 
provisions regarding the County Security shall not be set forth in any County Security 
Agreement, but rather shall be set forth in the Bond Resolution, the County Guaranty 
Agreement, the Company Lease Agreement, and as required, the other Program Documents (as 
hereinafter defined); 

WHEREAS, under the Company Proposal, the Company is providing County Security 
acceptable to the County and the Authority in the form of the sum of (i) an equity contribution to 
be made by or on behalf of the Company, in the form of a combination of (a) the in kind 
acceptance by Power Partners MasTec LLC, of Charlotte, North Carolina and authorized to 
transact business in the State (including affiliates, the "EPC Contractor"), to delay receipt of 
payment for services performed by the EPC Contractor in connection with the construction of the 
Renewable Energy Projects for the Series 201 1 Local Units, under that certain Turnkey Design, 
Engineering, Procurement and Construction Contract dated December 12,201 1 (as the same may 
be amended or supplemented from time to time in accordance with its terms, the "EPC 
Contract") between the Company and the EPC Contractor with respect to such Renewable 
Energy Projects) by and between the Company and the EPC Contractor, in the estimated amount 
of $7,818,860 (the "In-Kind Equity Contribution") until the earlier of (x) receipt of the Company 
of Section 1603 Grant proceeds for all the Renewable Energy Projects or (y) the Initial Basic 
Lease Payment Date and (b) a cash contribution in the amount currently anticipated to be 
$1,500,000 but subject to increase or decrease, as applicable, so as to be equal to the excess of 
(x) the actual costs for which the Company is responsible in connection with the Renewable 
Energy Projects (including the initial funding of the County Reserve described below) over (y) 
the amount of the Series 2011 Bond proceeds, the Section 1603 Grant (as defined in the 
Company Lease Agreement) proceeds available to fund such costs through the Initial Basic 
Lease Payment Date (the "Cash Equity Contribution") which will be funded by or on behalf of 
the Company no later than the earlier of (i) ninety (90) days after completion of the Renewable 
Energy Projects or (ii) March 15,2013 (the In-Kind Equity Contribution, together with the Cash 
Equity Contribution shall be known as the "Equity Contribution"), (ii) a cash reserve in the 
amount of $1,500,000 (the "County Reserve") to be deposited in the County Security Fund for 
the benefit of the County, then as Reimbursement Collateral (as defined in the Bond Resolution), 
which amount shall be funded no later than the earlier of (i) ninety (90) days after completion of 
the Renewable Energy Projects or (ii) March 15, 2013, and (iii) in the event of a Company 
default under the Company Documents, the SRECs and payments made by the Series 201 1 Local 
Units under the Local Unit License Agreements, all of which would be available to repay the 
County once the County has made payment under the County Guaranty: 

WHEREAS, the Company Proposal, including the Equity Contribution and the funding 
of the County Reserve described above, has been deemed acceptable by the County and the 
Authority, in lieu of the amount of funds contemplated by the Company RFP to be deposited in 
the County Security Fund because the Company Proposal, including the Equity Contribution and 
the funding of the County Reserve described above@ reduce the amount of the Series 201 1 



Bonds required to be issued by the County and (ii), shall eliminate the need to fund any County 
Deficiency Amount (as defined in the Company RFP); 

WHEREAS, should the County otherwise have insufficient sources of funds to make its 
Basic Lease Payments on time and in full, the Company shall have the ability to draw funds from 
the County Reserve in order to enable the Company to make its Basic Lease Payments; 

WHEREAS, should the Company fail to make its Basic Lease Payments on time and in 
full, thereby causing the County to make payments to the Series 2011 Bondholders under the 
County Guaranty, which in turn causes the County Security to be drawn upon to reimburse the 
County for all or a portion of any such County Guaranty repayments, (i) the County Security 
Agreement, if any, may provide that the Authority assign and pledge the Reimbursement 
Collateral to the County Security Provider, as reimbursement security for any such draw on the 
County Security, or (ii) to the extent no County Security Agreement shall exist, then the 
Company, as County Security Provider in such instance, shall only be entitled to such excess 
County Security, as Reimbursement Collateral, if any shall remain available, after and to the 
extent the County has been fully paid under its County Guaranty but only to the extent of any 
County Security provided by or on behalf of the Company; 

WHEREAS, in the event the Company provides the County Security Fund requirement, 
in part, through such a covenant to provide immediately available funds, if applicable, but in any 
event to secure other Company obligations under the Company Documents, the Authority shall 
require the Company to further secure such obligations by pledging certain property interests of 
the Company and its member's interest in and to the Company to the Trustee, all as shall be set 
forth in the Company Lease Agreement and that certain "Pledge and Security Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the 
same may be amended or supplemented from time to time in accordance with its terms, the 
"Company Pledge Agreement"), and issued by the sole member of the Company, in favor of the 
Trustee, and acknowledged and accepted by the Company; 

WHEREAS, the Company as a potential "materially obligated person" within the 
meaning and for the purposes set forth in Rule 15c2-12 ("Rule 15c-12") promulgated by the 
Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934, as 
amended, shall be required to enter into that certain "Company Continuing Disclosure 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated December 1,201 1 
(as the same may be amended and supplemented from time to time in accordance with its terms, 
the "Company Continuing Disclosure Agreement") with the Authority and the Trustee, as 
dissemination agent (the "Dissemination Agent") in order to satisfy the secondary market 
disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15c2-12, the County will be 
required to enter into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "County 
Continuing Disclosure Agreement" and together with the Company Continuing Disclosure 



Agreement, the "Continuing Disclosure Agreements"; the County Continuing Disclosure 
Agreement, along with the County Guaranty and the County Security Agreement, if any, shall be 
collectively known as the "County Documents") with the Dissemination Agent in order to satisfy 
the secondary market disclosure requirements of Rule 15~2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution andlor the Continuing 
Disclosure Agreements, the Authority shall (i) not be considered a "materially obligated person" 
within the meaning and for the purposes set forth in Rule 15c2-12, and (ii) be required to provide 
certain material events notices in accordance with Rule 15c2-12, and accordingly, the Authority 
shall be required to provide such material events notices under the terms of the Company 
Continuing Disclosure Agreement and the County Continuing Disclosure Agreement, all in order 
to satisfy the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
N.J.S.A. 40A.5A-6, 7 and 8 of the Local Authorities Fiscal Control Law, the Authority shall 
have made an application dated July 19, 201 1 (the "Local Finance Board Application") to, and 
seek, obtain, and officially recognize the f~ndings from, the Local Finance Board (the "Local 
Finance Board") in the Department of Local Government Services of the State Department of 
Community Affairs; 

WHEREAS, in order to market and sell the Series 201 1 Bonds, the Authority shall by 
negotiated sale publicly offer the Series 201 1 Bonds, in which public offering case the Authority 
shall have authorized (i): the distribution of a preliminary official statement "deemed final" 
within the meaning and for the purposes of Rule 15c2-12 describing the terms of the Series 201 1 
Bonds, the Series 201 1 Project and the other transactions contemplated hereby (the "Preliminary 
OfJicial Statement'); and (ii) the execution and delivery of a bond purchase agreement (the 
"Bond Purchase Agreement") with an underwriter to be selected by the Authority through a fair 
and open process (alternatively, the "Undeiwriter") to purchase all of the Series 201 1 Bonds, and 
(iii) delivery of a final Official Statement incorporating the terms of the sale of the Series 201 1 
Bonds and certain other information into the Preliminary Offlcial Statement (the "Oficial 
Statement, and together with the Preliminary Official Statement, and the Bond Purchase 
Agreement, and any of the same or other offering or sale documents that may be required by the 
County "Sale Documents"); 

WHEREAS, prior to the issuance of the Series 201 1 Bonds and in accordance with 
Section 13 ("Section 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have made a 
detailed report regarding the Renewable Energy Program to Board of Chosen Freeholders of the 
County of Sussex (the "Sussex County Board of Freeholders") and the Morris County Board of 
Freeholders, which report shall include, without limitation, descriptions of the Series 201 1 
Bonds, the Bond Resolution, the Company Documents, the County Documents, the Local Unit 
License Agreements, and if and as applicable, the Sale Documents (collectively, the "Program 
Documents"), and which report and amended report shall be accepted by both the County and 
Morris County by resolution adopted by the Sussex County Board of Freeholders and the Morris 
County Board of Freeholders pursuant to Section 13. 



NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which is hereby acknowledged, the parties hereby agrees as follows: 



ARTICLE I 

DEFINITIONS 

Section 1.1. Definitions. 

(a) The following defmed terms shall have the respective meanings ascribed 
to such terms in the preambles hereof: 

Newton Board of Education Local Unit License Agreement 
Act 
Authority 
Board of Education Series 2011 Local Units 
Board of Freeholders 
Bond Purchase Agreement 
Bond Resolution 
Bonds 
BPU 
Capital Improvement ProjectsX 
Cash Equity Contribution 
Company 
Company Continuing Disclosure Agreement 
Company Documents 
Company Lease Agreement 
Company Pledge Agreement 
Company Proposal 
Company RF'P 
County 
County Continuing Disclosure Agreement 
County Guaranty 
County Guaranty Agreement 
County Reserve 
County Security 
County Security Agreement 
County Security Provider 
County Service Agreement 
County Series 2011 Local Units 
Dissemination Agent 
Equity Contribution 
EPC Contract 
EPC Contractor 
Initial Tranche 
In-Kind Equity Contribution 
Local Units 
Local Unit FacilitiesX 
Local Unit License 



Local Unit License Agreement 
Local Unit License Agreements 
Municipal Series 2011 Local Units 
Official Statement 
Power Purchase Agreement 
Preliminary Official Statement 
Preliminary Program Costs 
Program Documents 
ProjectsX 
Renewable Energy Program 
Renewable Energy Projects* 
Rule 15c2-12 
Sale Documents 
Second Tranche 
Section 1603 Grant 
Series 2011 Bonds 
Series 2011A Bonds 
Series 2011B Note 
Series 2011 Local Unit* 
Series 2011 Local Units 
Shared Services Act 
SRECs 
State 
Underwriter 

*as such defined terms may be amended or supplemented pursuant to Section 4.6 of the Power 
Purchase Agreement. 

(b) The following defined terms shall, for all purposes of this Newton Board 
of Education Local Unit License Agreement, have the meanings ascribed to such terms' in the 
Bond Resolution 

Account 
Additional Bonds 
Administrative Expense Account 
Administrative Fund 
Aged Account 
Bond 
Capitalized Interest Account 
Code 
Company Development Fees and Expenses 
Completion Conditions 
Completion Project 
Consulting Energy Engineer 
Consulting Energy Engineering Services 
Cost 



Costs of Issuance Account 
County Security Fund 
County Security Fund Requirement 
Debt Service Fund 
Funds 
General Fund 
Gross Substitute Power Purchase Price 
Interest Account 
Investment Securities 
Net Substitute Power Purchase Price 
Outstanding 
Paying Agent 
Principal Account 
Principal Office 
Project Fund 
Rating Agency 
Renewable Energy Program Interested Party 
Restoration Security Fund 
Restoration Security Fund Requirement 
Revenue Account 
Revenue Fund 
Revenues 
Series 
Series 2011B Bonds 
Sinking Fund Installments 
Supplemental Resolution 
Tax Certificate 
Tax-exempt Bonds 
Trustee 
Trust Estate 

(c) The following defined terms shall, for all purposes of this Newton Board 
of Education Local Unit License Agreement, have the meanings ascribed to such terms in the 
following Sections hereof. 

(i) Section 3.1 (a): 

Newton Board of Education Capital Improvement Projects 
Newton Board of Education Licensee 
Newton Board of Education Licensees 
Newton Board of Education Local Unit Facilities 
Newton Board of Education Local Unit License 
Newton Board of Education Project Activities 
Newton Board of Education Projects 
Newton Board of Education Renewable Energy Projects 



(ii) Section 3.8: 

Revised Newton Board of Education Renewable Energy 
Projects 

(iii) Section 5.2(a)(i) 

Gross Substitute Power Purchase Price 
Net Substitute Power Purchase Price 

(iv) Section 6.1 (a) 

Authority Event of Default 

(v) Section 6.l(b) 

Licensor Event of Default 

(vi) Section 7.l(c) 

Term 

(d) The following defined terms shall, for all purposes of this Newton Board 
of Education Local Unit License Agreement, have the following meanings: 

"Newton Board of Education Acceptance Certificates" shall mean individually 
or collectively, as the case may be, the Newton Board of Education CIP Acceptance Certificate 
and the Newton Board of Education REP Acceptance Certificate, each in the form attached as 
Exhibit E to the Newton Board of Education Local Unit License Agreement and Exhibit B to the 
Company Lease Agreement. 

'Wewton Board of Education CIP Acceptance Certificate" shall mean the 
certificate applicable to the Newton Board of Education Capital Improvement Projects in the 
form attached as Exhibit E-2 to the Newton Board of Education Local Unit License Agreement 
and Exhibit B-2 to the Company Lease Agreement, executed by an Authorized Officer of the 
Company, and acknowledged by an Authorized Officer of the Licensor, and acknowledged as to 
form only by an Authorized Officer of the Authority, setting forth, among other things, 
Licensor's acceptance of all of the Newton Board of Education Capital Improvement Projects, all 
as set forth in Section 4.3 of the Newton Board of Education Local Unit License Agreement and 
Section 510(d)(ii) of the Company Lease Agreement. As there are no Newton Board of 
Education Capital Improvement Projects for the Licensor, this d e f ~ t i o n  shall have no effect in 
this Newton Board of Education Local Unit License Agreement. The Parties acknowledge and 
agree that no Newton Board of Education Capital Improvement Projects will be undertaken by 
the Company hereunder and that, accordingly, all provisions in this Agreement regarding the 
Capital Improvement Projects are not applicable and of no force and effect. 



"Newton Board of Education Construction Manager" shall mean, individually 
or collectively, as the case may be, the person or firm hired, employed or otherwise engaged by 
either of the Authority or the Licensor, that shall be responsible for the oversight of the 
implementation of one or more segments of the design, permitting, acquisition, construction, and 
installation, and as applicable, the operation and maintenance of the Renewable Energy Projects 
by the Company for the Licensor, or the design, permitting, acquisition, construction, renovation, 
and installation of the Capital Improvement Projects by the Company for the Licensor. 

"Newton Board of Education Draw Papers" shall mean the requisitions, and 
attachments thereto, applicable to either the (i) Newton Board of Education Renewable Energy 
Projects or (ii) Newton Board of Education Capital Improvement Projects, in either case in the 
form attached as Exhibit D to the Newton Board of Education Local Unit License Agreement 
and Exhibit C to the Company Lease Agreement, each executed by an Authorized Officer of the 
Company, and acknowledged by an Authorized Officer of the Licensor, and acknowledged as to 
form only by an Authorized Officer of the Authority, setting forth, among other things, the 
requisitioning of funds from the Project Fund for either or both of the Newton Board of 
Education Renewable Energy Projects or the Newton Board of Education Capital Improvement 
Projects, all as set forth in Section 4.1 of the Newton Board of Education Local Unit License 
Agreement and Section 510(a), (b) and (c) of the Company Lease Agreement. 

"Newton Board of Education Interconnection Agreement" shall mean, 
individually or collectively, as the case may be, one or more agreements between or among, the 
existing local electric utility distribution provider and one or more of the Company, the Licensor 
and/or the Authority, with respect to the interconnection of the completed Newton Board of 
Education Renewable Energy Projects for the Licensor to the electric utility distribution system 
of such provider, which may take the form of an application and acceptance by at least two of 
such parties. 

"Newton Board of Education REP Acceptance Certificate" shall mean the 
certificate applicable to the Newton Board of Education Renewable Energy Projects in the form 
attached as Exhibit E-1 to the Newton Board of Education Local Unit License Agreement and 
Exhibit B-1 to the Company Lease Agreement, executed by an Authorized Officer of the 
Company, and acknowledged by an Authorized Officer of the Licensor, and acknowledged as to 
form only by an Authorized Officer of the Authority, setting forth, among other things, the 
Company's acceptance of all of the Newton Board of Education Renewable Energy Projects, all 
as set forth in Section 4.2 of the Newton Board of Education Local Unit License Agreement and 
Section 510(d)(i) of the Company Lease Agreement. 

"Authorized Officer" or "Authorized Representative" shall mean, (i) with 
respect to the Authority: the Chairperson, the Vice Chairperson, the Treasurer, or the Secretary 
of the Authority and, when used with reference to an act or document, also means any other 
person who shall be authorized by resolution or the by-laws of the Authority to perform such act 
or to execute such document or any other person or persons who shall be authorized by 
resolution of the Authority to act on behalf of the Authority or by a written certificate duly 
executed on behalf of the Authority by the Chairperson or by the Vice Chairperson of the 
Authority, which certificate shall set forth such authorization and shall contain the specimen 



signatures of each such person; (ii) with respect to the Licensor: the Business 
AdmiistratorlBoard Secretary, Superintendant or such other person designated as an Authorized 
Officer in the Newton Board of Education Local Unit License Agreement or any other person or 
persons who shall be authorized to act on behalf of such Licensor by virtue of a resolution of the 
governing body of the Licensor, which resolution shall set forth such authorization; (iii) with 
respect to the Trustee: any officer of the Trustee authorized by the Trustee to act or execute 
documents on behalf of the Trustee; (iv) with respect to Company: any officer or any authorized 
signatory of the Company authorized by the Company to act or execute documents on behalf of 
the Company; (v) with respect to the County Security Provider, if any: any officer of the County 
Security Provider authorized by the County Security Provider to act or execute documents on 
behalf of the County Security Provider; (vi) with respect to the County in any capacity other than 
clause (ii) above, the County Administrator of the County and, when used with reference to an 
act or document, also means any other person who shall be authorized by State statute, 
ordinance, resolution, by-laws or Administrative Code of the County to perform such act or to 
execute such document or any other person or persons who shall be authorized by resolution or 
ordinance of the Board of Freeholders to act on behalf of the County or by a written certificate 
duly executed on behalf of the County by the County Administrator of the County, which 
certificate shall set forth such authorization and shall contain the specimen signatures of each 
such person. 

"Event of Default" shall mean, individually or collectively, as the case may be, 
an Authority Event of Default or a Licensor Event of Default. 



ARTICLE II 

REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE PARTIES 

Section 2.1. Representations and Warranties of the Licensor. 

(a) The Licensor has the full right, power and authority under all applicable 
law to discharge its duties and obligations hereunder, and enjoy its rights and benefits hereunder, 
all in accordance with the terms hereof, each of which, together with all other terms hereof, shall 
be and are valid and binding terms enforceable against the Licensor. The Licensor has received 
any and all approvals and has taken all official action necessary to authorize an Authorized 
Officer of the Licensor to execute and deliver this Newton Board of Education Local Unit 
License Agreement (and any documents contemplated hereby, including without limitation the 
Newton Board of Education Draw Papers, the Newton Board of Education Acceptance 
Certificates, and any Newton Board of Education Interconnection Agreement) to the Licensee, 
and none of the vrovisions hereof, in any material wav. conflict with the ~rovisions of am other 

A . . . 
agreement to which the Licensor is a party or an acknowledgement party, including without 
limitation any other Program Document or any other agreement regarding liens or encumbrances 
applicable t; the ~icensor or its property, including the Newton Board i f  Education Local Unit 
Facilities. Licensor holds good, record and marketable title to each of the Newton Board of 
Education Local Unit Facilities and the land underlying the Newton Board of Education Local 
Unit Facilities. There are no mortgages or other liens against the Newton Board of Education 
Local Unit Facilities or the land except as set forth on Exhibit G. 

Section 2.2. Representations and Warranties of the Licensee. 

(a) The Licensee has the full right, power and authority under the Act and all 
other applicable law to discharge its duties and obligations hereunder, and enjoy its rights and 
benefits hereunder, all in accordance with the terms hereof, each of which, together with all other 
terms hereof, shall be and are valid and binding terms enforceable against the Licensee. The 
Licensee has taken all official action necessary to authorize an Authorized Officer of the 
Licensee to execute and deliver this Newton Board of Education Local Unit License Agreement 
to the Licensor, and none of the provisions hereof, in any material way, conflict with the 
provisions of any other agreement to which the Licensee is a party or an acknowledgement party, 
including without limitation any other Program Document or any other agreement regarding 
liens or encumbrances applicable to the Licensee or its property. 

Section 2.3. Mutual Representations, Warranties and Acknowledgments of the 
Licensor and the Licensee. 

(a) The Licensor shall constitute a Series 201 1 Local Unit for all purposes of 
the Renewable Energy Program pursuant to the provisions of all of the Program Documents, 
entitled to the rights, duties and obligations of a Series 201 1 Local Unit. 

(b) To the extent the circumstances set forth in Section 5.2 hereof arise, 
whereby an Event of Default under the Company Lease Agreement has occurred due to the late 



or insufficient payment of Basic Lease Payments by the Company thereunder, this Newton 
Board of Education Local Unit License Agreement shall be deemed to be a power purchase 
agreement for purposes of (i) N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law, to the 
extent the Licensor is a Series 201 1 Municipal Local Unit or a Series 201 1 County Local Unit, or 
(ii) N.J.S.A. l8A:18A-42(o) of the Public Schools Contracts Law, to the extent the Licensor is a 
Series 201 1 Board of Education Local Unit, as applicable. 

Section 2.4. Covenants of the Licensor. 

(a) Upon the delivery of the Newton Board of Education C P  Acceptance 
Certificate with respect to the Newton Board of Education Capital Improvement Projects, if any, 
the Licensor shall own such Newton Board of Education Capital Improvement Projects, and 
further, the Licensor shall be obligated to maintain, and as necessary, operate the Newton Board 
of Education Capital Improvement Projects, it being expressly understood and acknowledged by 
the parties hereto that neither the Authority nor any other Renewable Energy Program Interested 
Party shall, after such time, have any obligations in connection therewith. 

(b) To the extent the Licensor determines to exercise the fair market value 
purchase option with respect to the Newton Board of Education Renewable Energy Projects set 
forth in Section 5.l(d) hereof, the Licensor shall pay for and conclude such purchase in an 
expeditious manner from the Company (which Company shall have taken fee ownership of the 
Newton Board of Education Renewable Energy Projects pursuant to Section 609(b) of the 
Company Lease Agreement) or from or through the Authority, as applicable, which purchase 
price may be funded by the Licensee if so agreed to by the parties in writing. 

(c) Although the Company shall be responsible for the payment of 
Administrative Expenses caused by the action or inaction of the Company, to the extent 
Licensor's action or inaction pursuant to the terms of this Newton Board of Education Local 
Unit License Agreement results in the Authority incurring Administrative Expenses, Licensor 
shall be responsible for the prompt payment of same. 

Section 2.5. Covenants of the Licensee. 

(a) The Authority shall issue the Bonds pursuant to the Bond Resolution, the 
Act, and all other applicable law, such that the amounts on deposit with the Trustee in the Project 
Account of the Project Fund, together with the Equity Contribution, shall be sufficient, after 
taking into account all such other amounts on deposit therein earmarked for the funding of the 
Renewable Energy Projects of all the other Series 2011 Local Units, to fund the Cost of the 
Newton Board of Education Renewable Energy Projects on, or as applicable, in the Newton 
Board of Education Local Unit Facilities. 

(b) The Authority shall issue the Bonds pursuant to the Bond Resolution, the 
Act, and all other applicable law, such that the amounts on deposit with the Trustee in the Capital 
Improvement Project Account of the Project Fund, shall be sufficient, after taking into account 
all such other amounts on deposit therein earmarked for the funding of the Capital Improvement 
Projects of all the other Series 2011 Local Units, to fund the Cost of the Newton Board of 



Education Capital Improvement Projects on or as applicable, in the Newton Board o f  Education 
Local Unit Facilities. 

(c) No later than the issuance o f  the Bonds, the Authority shall have 
authorized, delivered and executed, and shall have caused the Company to have authorized, 
delivered and executed, or otherwise be bound by the terms and provisions o f ,  the Company 
Documents, which by  their terms shall require the Company to design, permit, acquire, construct, 
install, operate and maintain the Newton Board o f  Education Renewable Energy Projects on or 
as applicable, in or about the Newton Board o f  Education Local Unit Facilities, it also being 
expressly understood and acknowledged by the parties hereto that such Newton Board o f  
Education Renewable Energy Projects, and any products derived therefrom including the 
electricity generated as renewable energy thereby, shall be owned in fee by the Licensee, subject 
to the terms o f  the Company Documents, including without limitation the conveyance o f  the 
ownership thereof, for Federal income tax purposes, to the Company pursuant to the terms 
thereof. 

(d)  No later than the issuance o f  the Bonds, the Authority shall have 
authorized, delivered and executed, and shall have caused the Company to have authorized, 
delivered and executed, or otherwise be bound by the terms and provisions of ,  the Company 
Documents, which by  their terms shall require the Company to design, permit, acquire, construct, 
renovate, and install the Newton Board o f  Education Capital Improvement Projects on or as 
applicable, in or about the Newton Board o f  Education Local Unit Facilities, it also being 
expressly understood and acknowledged by the parties hereto that that such Newton Board o f  
Education Capital Improvement Projects shall be owned in fee by the Licensor. 

(e)  The Authority shall exercise the Fair Market Value purchase option under 
the Company Documents, and take, any action consistent therewith, to the extent the Authority is 
so directed by  the Licensor, all in accordance with Section 5.l(d) hereof. 

Section 2.6. Inapplicable Terms. 

Notwithstanding anythmg to the contrary contained in this Local Unit License 
Agreement, the parties hereto acknowledge and agree that (a) the Company is not responsible for 
the construction o f  any Newton Board o f  Education Capital Improvement Projects under the 
Program Documents and any references herein to Newton Board o f  Education Capital 
Improvement Projects, Newton Board o f  Education Capital Improvement Project Fund, Newton 
Board o f  Education CIP Acceptance Certificates or any other term defmed by reference to 
Newton Board o f  Education Capital Improvement Projects (without limiting the application o f  
any such term to the extent not related to Newton Board o f  Education Capital Improvement 
Projects) shall be o f  no further force and effect, and (b) as recited in the preambles hereof, there 
shall be no need for a County Security Agreement or a third-party County Security Provider, 
which due to the funding o f  the County Reserve upon issuance o f  the Series 201 1A Bonds, shall 
be the Company for purposes o f  the Program Documents. 



ARTICLE IJI 

LICENSE 

Section 3.1. License. 

(a) For the Term of this Newton Board of Education Local Unit License 
Agreement, the Licensor does hereby grant to the Authority and its designees set forth in writing 
and delivered to the Licensor, which the Licensor hereby acknowledges shall include the 
Company pursuant to the Company Documents, and any of the Authority's or the Company's 
subcontractors, consultants, agents, and any other person or entity the Authority or the Company 
deems necessary, desirable or convenient in order to discharge their respective obligations or 
exercise their respective rights under this Newton Board of Education Local Unit License 
Agreement (each, an "Newton Board of Education Licensee", and collectively, the "Newton 
Board of Education Licensees"), the non-exclusive right and obligation to access the Local 
Unit Facilities of the Licensor as described on Exhibit A hereto (the "Newton Board of 
Education Local Unit Facilities"), including without limitation the roofs and electrical systems 
thereof, and all lands and properties of the Licensor that are reasonably necessary, desirable or 
convenient in order to give the Authority, the Company, or any other Newton Board of 
Education Licensee access to the Newton Board of Education Local Unit Facilities, and the 
Authority hereby accepts, subject to all of the terms and provisions of this Newton Board of 
Education Local Unit License Agreement, a license (the "Newton Board of Education Local 
Unit License") allowing each Newton Board of Education Licensee to enter the Newton Board 
of Education Local Unit Facilities for the purpose of (i) designing, permitting, acquiring, 
constructing, installing, financing, operating and maintaining the Renewable Energy Projects for 
the Licensor described on Exhibit B hereto (the "Newton Board of Education Renewable 
Energy Projects"), and (ii) designing, permitting, acquiring, constructing, renovating, installing, 
and financing the Capital Improvement Projects for the Licensor described on Exhibit C hereto 
(the "Newton Board of Education Capital Improvement Projects", and together with the 
Newton Board of Education Renewable Energy Projects, the "Newton Board of Education 
Projects") and to take all such other reasonable actions in connection therewith (collectively, 
and as additionally described in subsection (c) below, the "Newton Board of Education Project 
Activities"), all at the sole cost and expense of the Authority or any other Newton Board of 
Education Licensee, but not the Licensor[, unless expressly set forth elsewhere herein]. As there 
are no Newton Board of Education Capital Improvement Projects for the Licensor, this definition 
shall have no effect in this Newton Board of Education Local Unit License Agreement. 
Notwithstanding the foregoing, the Licensor shall be responsible for all operating, maintenance 
and repair costs incurred from the Point of Delivery (as defined in the Power Purchase 
Agreement) to Licensor's operating site (solely the site and not including the solar 
improvements) at or in each of its Newton Board of Education Local Unit Facilities. 

(b) For all purposes of this Newton Board of Education Local Unit License 
Agreement, the Newton Board of Education Local Unit License shall be deemed to include a 
preliminary license granted by the Licensor to the Authority and shall include, as Newton Board 
of Education Licensees, any entities involved in the procurement process directed by the 
Authority to select the Company, so long as the Authority submits a list of such entities to the 



Licensor, for the sole purpose of allowing any such entities to accumulate sufficient information 
to submit a response to the Authority pursuant to such procurement process, thereby allowing 
such information gathering to constitute permissive Newton Board of Education Activities, 
which preliminary Newton Board of Education Local Unit License shall automatically cease 
upon the establishment of the Company pursuant to such procurement process (to be 
automatically replaced, for the Authority and, among such entities, for the Company only, by 
subsection (a) above). 

(c) The Newton Board of Education Licensees shall have access to the 
Newton Board of Education Local Unit Facilities to conduct Newton Board of Education Project 
Activities, a portion of which are expressly set forth in subsection (a) above, and shall include 
the following: 

(i) The investigation of the Newton Board of Education Local 
Unit Facilities necessary to issue or cause the issuance of the opinion (structural 
condition of roof) and analysis (wind analysis) contemplated by Section 4.6(a) of 
the Power Purchase Agreement; 

(ii) The construction, installation and operation and 
maintenance of any equipment for the Newton Board of Education Renewable 
Energy Projects, including but not limited to photovoltaic solar modules, 
photovoltaic solar mounting systems, roofmg modifications as approved by the 
Authority and Licensor, electrical power, and control wiring, controls, protective 
relays, connections, fixtures, machinery, equipment, and other personal property 
that are required, desirable or convenient to construct, operate, and maintain the 
Newton Board of Education Renewable Energy Projects, subject to the Authority 
and Licensor's rights to notice, and Licensor's right to approve the Plans and 
Specifications therefore in accordance with Section 501 of the Company Lease 
Agreement; 

(iii) All activities in connection with the removal of the Newton 
Board of Education Renewable Energy Projects as contemplated by Section 
3.7(b)(i) of the Power Purchase Agreement; and 

(iv) The monitoring of the Newton Board of Education 
Renewable Energy Projects' system performance and metering from remote 
locations through access to the Licensor's data management network at the 
Newton Board of Education Local Unit Facilities. 

(d) No other activities beyond the scope of the Newton Board of Education 
Project Activities shall be undertaken on the Newton Board of Education Local Unit Facilities by 
the Authority or any other Newton Board of Education Licensee, unless expressly agreed to in 
writing by allthe other parties hereto. 

(e) Licensor shall use commercially reasonable efforts to obtain, or cause to 
be obtained (in form and substance reasonably satisfactory to the Company) non-disturbance 



agreements or, if applicable, waivers andlor consents from any of its mortgagees, landlords, or 
similar parties in interest with respect to all access and other rights which Licensor is obligated to 
provide or cause to be provided to the Company pursuant to this Section 3.1 and the Power 
Purchase Agreement. Licensor shall use commercially reasonable efforts to avoid interfering 
with the Company's performance of its obligations under this Newton Board of Education Local 
Unit License Agreement, the Company Lease Agreement or the Power Purchase Agreement. 

Section 3.2. Newton Board of Education Licensees. The parties hereto 
expressly acknowledge and agree that in addition to the Authority, for the duration of the Term 
of this Newton Board of Education Local Unit License Agreement, the Newton Board of 
Education License shall permit the Newton Board of Education Licensees to enter upon the 
Newton Board of Education Local Unit Facilities to conduct the Newton Board of Education 
Project Activities, at which time any such Newton Board of Education Licensees shall 
automatically, without any further action, be bound by the provisions of this Newton Board of 
Education Local Unit License Agreement during the Term hereof. The Licensee must require 
the EPC Contractor to provide the names of all employees, agents, and workers of the EPC 
Contractor and subcontractors who will be present at the site, and the Licensee acknowledges 
that the same will be used for purposes of checking all identities against the Megans law registry. 

Section 3.3. Obsewation. In connection with all Newton Board of Education 
Project Activities, the Authority andlor any other Newton Board of Education Licensee shall 
afford the Licensor andlor its representatives, the opportunity to observe all Newton Board of 
Education Project Activities; provided, however, that such observation activities shall not 
interfere with any Newton Board of Education Project Activities or delay construction of the 
Projects; and provided, further, that the Licensor hereby releases and agrees to indemnify, defend 
and hold harmless the Authority and each other Newton Board of Education Licensee from and 
against any and all loss, cost, damage, injury or expense arising out of the Licensor's, or its 
representatives' or consultant's entry or activities on the Newton Board of Education Local Unit 
Facilities for purposes of observing Project Activities not in compliance with this Section. 

Section3.4. Reports; Inspection. The Authority shall, and shall cause all Newton 
Board of Education Licensees, to promptly provide the Licensor with copies of any final written 
reports prepared, compiled or generated as part of the Newton Board of Education Project 
Activities, if any [list of reports can be added here]. Further, the Licensor shall have the right, 
upon the provision of reasonable advance written notice to the Authority and so long as the 
following action shall not, to the greatest extent practicable, interfere with the Newton Board of 
Education Local Unit License, to inspect the Newton Board of Education Local Unit Facilities 
and/or the Newton Board of Education Renewable Energy Projects during the Term of this 
Newton Board of Education Local Unit License Agreement to ensure the Authority is complying 
with the terms hereof. 

Section 3.5. Restoration. In the event the Newton Board of Education Local Unit 
License under this Newton Board of Education Local Unit License Agreement is revoked for any 
reason against the Authority, the Authority shall itself, or cause any other Newton Board of 
Education Licensee or other entity to promptly restore the Local Unit Facilities to exactly (or 
better, as newer) the condition of such Local Unit Facilities immediately prior to the granting of 



the Newton Board of Education Local Unit License hereunder, or to such other condition as shall 
be mutually agreeable to the Licensor and the Authority, provided that the costs of restoration 
where the revocation shall have been caused by the Licensor shall be paid for by the Licensor. 

Section 3.6. Insurance. Prior to accessing the Local Unit Facilities, the Authority 
shall deliver, or cause the Company performing Newton Board of Education Project Activities 
on the Newton Board of Education Local Unit Facilities to deliver, evidence of insurance of the 
Con~pany in the coverage and amounts required under Article VII, Section 7.3 of the Company 
RFP, which is attached as a portion of Exhibit A-1 to the Company Lease Agreement, as may be 
modified by the Program Documents, and as required by Sections 601 through 607 inclusive of 
the Company Lease Agreement, all such policies to be satisfactory to the Authority and the 
Licensor. All certificates of insurance required hereunder shall name as additional insureds the 
Authority and the Licensor. All such policies shall contain a provision whereby the same cannot 
be canceled or modified unless the Authority and the Licensor is given at least thirty (30) days 
prior written notice of such cancellation or modification. Notwithstanding anything else 
contained herein or in the Power Purchase Agreement, to the extent the insurance is in 
accordance with Acord 25 (2010/05) should any of the above described policies be cancelled 
before the expiration date thereof, notice will be delivered in accordance with the policy 
provisions. 

Section 3.7. Revocation. 

(a) The parties expressly acknowledge that the Newton Board of Education Local 
Unit License cannot be revoked (including deemed revocation situations where the Newton 
Board of Education Local Unit Facilities are unavailable to allow the Company to perform 
Newton Board of Education Project Activities due to damage, condemnation or otherwise, which 
are governed by clauses (ii), (iii) and to the extent the circumstances giving rise to the deemed 
revocation are within the Licensor's control, (iv) below, inclusive, and where time periods shall 
commence from the onset of the unavailability of the Newton Board of Education Local Unit 
Facilities) once Bonds have been issued and are Outstanding, unless the Licensor satisfies clause 
(iv) below after complying with clause (i), and seeking to relocate pursuant to clauses (ii) and 
(iii) below: 

(i) The Licensor shall notify, in writing, the Licensee, the County, the 
Trustee and the Company that the Licensor intends to revoke its Newton Board of 
Education Local Unit License for the Newton Board of Education Local Unit 
Facilities, at least one (1) year prior to any such revocation; and 

(ii) The Licensor, working cooperatively with the Authority, shall seek 
to provide the Licensee, within such one (1) year period, with a substitute location 
for the Newton Board of Education Renewable Energy Projects, with as similar 
physical conditions to the existing Newton Board of Education Local Unit 
Facilities as is practicable, it being expressly understood that (A) the substitution 
shall not occur until the substitute Newton Board of Education Renewable Energy 
Project on the Newton Board of Education Local Unit Facilities is up and running 
so that none of the Authority, the Licensor, or the Company shall lose any 



electricity or SREC production during any transition period, and (B) the Licensor 
shall continue to pay all amounts due under this Newton Board of Education 
Local Unit License Agreement during such period (including without limitation 
the amounts set forth in Section 5.l(c)(i) hereof) as if such attempted revocation 
were not occurring, regardless of whether Licensor continues to receive and 
utilize the electricity from the Newton Board of Education Renewable Energy 
Projects located on, or as applicable in, the Newton Board of Education Local 
Unit Facilities, all as contemplated hereby, during such period; and 

(iii) To the extent the Authority and the Company agree to such 
relocation within such period, as evidenced by a Certificate of an Authorized 
Officer of each of the Authority and the Company delivered to the Licensor, the 
Trustee, and the County, then (A) the Licensor shall pay for all costs of relocating 
the Newton Board of Education Renewable Energy Projects on, or as applicable 
in, such new location (thereupon such new agreed upon location shall be deemed 
the new Newton Board of Education Local Unit Facilities for all purposes of this 
Newton Board of Education Local Unit License Agreement and the other 
Program Documents, and similarly, the new Newton Board of Education 
Renewable Energy Projects on, or as applicable in, such new Newton Board of 
Education Local Unit Facilities shall be deemed the new Newton Board of 
Education Renewable Energy Projects for all purposes of this Newton Board of 
Education Local Unit License Agreement and the other Program Document), 
including without limitation any relocation costs, re-installation costs, costs 
improving the condition of the new location to accept the Newton Board of 
Education Renewable Energy Projects, and the fees and expenses of all 
Renewable Energy Program Interested Parties involved with any such relocation, 
and as applicable, their consultants, and (B) prospectively, after such relocation, 
the Licensor shall continue to pay all amounts due under this Newton Board of 
Education Local Unit License Agreement for the remainder of the Term hereof 
(including without limitation the amounts set forth in Section 5.l(c)(i) hereof) and 
the parties shall be entitled to and obligated to perform, as applicable, the rights, 
duties, and obligations hereunder, as if such relocation never occurred, in which 
case clause (iv) of this Section 3.7(a) shall have no effect. 

(iv) To the extent the Authority and the Company do not agree to such 
relocation within such period (or alternatively, the Licensor has been unable to 
secure an acceptable alternative site within such period), as evidenced by a 
Certificate of an Authorized Officer of each of the Authority and the Company 
delivered to the Licensor, the Trustee, and the County, then Licensor shall pay (A) 
the Trustee an amount sufficient to pay the principal of, redemption premium, if 
any, and interest on all of the Outstanding Bonds allocable to the Newton Board 
of Education Renewable Energy Projects (as determined by the Authority, in its 
sole discretion, based on the Projects funded by the proceeds of Bonds and the 
pro-rata share of all other Bond proceeds) or provision for payment thereof and 
thereon shall have been made in accordance with Article XI1 of the Bond 
Resolution, together with the fees and expenses of all Renewable Energy Program 



Interested Parties involved in effecting such prepayment, redemption, andfor 
defeasance, and as applicable, their consultants, and (B) the Company an amount 
that reimburses the Company, on a net present value basis, for (I) the value of all 
SRECs that would have been obtained and accrued to the benefit of the Company 
during the remainder of the then existing Term hereof, such value to be based on 
an objective standard of valuation acceptable to the Company and available at 
such time, as approved by the Authority, (11) any other revenues the Company 
would have received under the Program Documents through the remainder of the 
then existing Term had the Newton Board of Education Renewable Energy 
Projects been operating at the Newton Board of Education Local Unit Facilities 
for the remainder of such then existing Term, if any (other than the credit against 
its Basic Lease Payments for payments that would have been made by the 
Licensor under Section 5.l(c)(i) hereof, as the Company is already receiving that 
benefit through the payment to the Trustee contemplated by sub-clause (A) above, 
which payments shall be credited against the Company's Basic Lease Payment 
obligations under the terms of the Program Documents) and (111) any penalties, 
recapture amounts or other payments required to be made by or on behalf of the 
Company or its investors under the Code or the American Recovely and 
Reinvestment Act of 2009 caused by an early revocation within any recapture 
period for any grants or tax benefits claimed by the Company relating to the 
Newton Board of Education Renewable Energy Projects. 

(b) The Licensor shall not, except in respect of a deemed revocation pursuant to 
Section 3.7(c), revoke the Newton Board of Education Local Unit License prior to the expiration 
of the Term hereof, in accordance with Section 7.1 hereof, unless any such revocation notice in 
writing shall be delivered to the Authority and the other Renewable Energy Program Interested 
Parties to the effect that (i) the provisions of Section 3.7(a) hereof have been complied with, (ii) 
that no suitable site for relocating the Newton Board of Education Renewable Energy Projects 
was found andlor approved in accordance with the terms of Section 3.7(a) hereof, and (iii) such 
notice is accompanied by immediately available funds in the amounts set forth in Section 
3.7(a)(iv) hereof. 

(c) Any damage, taking, condemnation or otherwise of any Newton Board of 
Education Local Unit Facility as a result of which such Newton Board of Education Local Unit 
Facility is unavailable to allow the Company to perform its Newton Board of Education Project 
Activities shall be deemed to be a revocation of the Newton Board of Education Local Unit 
License by Licensor pursuant to Section 3.7(a) hereof. 

Section 3.8. Material Change to Newton Board of Education Renewable Energy 
Projects Prior to Issuance of the Acceptance Certificates. 

To the extent the Licensor requests a material change to the Newton Board of Education 
Renewable Energy Projects prior to the issuance of the Acceptance Certificates, the Licensor 
shall notify, in writing, the Licensee, the County, the Trustee and the Company of any requests 
for such material changes. To the extent the Authority and the Company agree to such material 



changes to the Newton Board of Education Renewable Energy Projects (the "Revised Newton 
Board of Education Renewable Energy Projects"), as evidenced by a Certificate of an 
Authorized Officer of each of the Authority and the Company delivered to the Licensor, the 
Trustee, and the County, the Licensor shall, prior to the Company undertaking the Revised 
Newton Board of Education Renewable Energy Project, advance funds to or, if already incurred, 
reimburse the Company for all costs incurred by the Company upon reliance of the Newton 
Board of Education Renewable Energy Projects set forth on Exhibit B hereto, and to the extent 
deemed appropriate by the Company, the relevant documentation relating thereto will be 
amended, as applicable. 

Section 3.9. Abandonment. 

If any Newton Board of Education Renewable Energy Project is abandoned by the 
Company pursuant to Section 4.6(e) of the Power Purchase Agreement, the obligations under 
this Newton Board of Education Local Unit License Agreement assumed by the Company shall, 
as between the Company on the one hand and the Licensor and the Authority on the other hand, 
with respect to such Newton Board of Education Renewable Energy Project, be deemed 
terminated and discharged. 



ARTICLE IV 

Newton Board of Education DRAW PAPERS; Newton Board of Education 
ACCEPTANCE CERTIFICATES; COSTS OF ISSUANCE 

Section 4.1. Newton Board of Education Draw Papers. 

(a) The Authority shall cause the Company to (i) design, permit, acquire, construct, 
install, operate and maintain the Newton Board of Education Renewable Energy Projects and (ii) 
design, permit, acquire, construct, renovate, and install the Newton Board of Education Capital 
Improvement Projects, all (x) in accordance with the Plans and Specifications therefor that shall 
be approved by the Licensor in accordance with Section 501 of the Company Lease Agreement, 
(y) pursuant to Development Contracts entered into by the Company after review by the Licensor 
in accordance with Section 502 of the Company Lease Agreement, and (z) otherwise as set forth 
in the Company Documents. 

(b) The Authority shall issue the Series 201 1 Bonds to finance, among other things, a 
portion of the Newton Board of Education Renewable Energy Projects and the Newton Board of 
Education Capital Improvement Projects. The Authority may, in its sole discretion, but only 
upon the prior written consent of the Company provided in its sole discretion, issue any other 
Series of Bonds to finance any Completion Project relating to the Newton Board of Education 
Renewable Energy Projects or the Newton Board of Education Capital Improvement Projects, if 
necessary, desirable or convenient, as determined by the Authority in its sole discretion. 

(c) The Authority shall cause the Company to submit, from time to time, to the 
Licensor, with a copy to the Authority, the Newton Board of Education Draw Papers, in 
substantially the form attached as Exhibit C to the Company Lease Agreement and Exhibit D 
hereto, executed by the Company, for a portion of the Cost of (i) the design, permitting, 
acquisition, construction, installation, operation, and maintenance of the Newton Board of 
Education Renewable Energy Projects and (ii) the design, permitting, acquisition, construction, 
renovation, and, installation of the Newton Board of Education Capital Improvement Projects. 
The Licensor shall promptly review the Newton Board of Education Draw Papers to determine 
that the statements set forth therein are true, accurate and complete. Upon completion of such 
review, and no later than three (3) Business Days after receipt of the Newton Board of Education 
Draw Papers from the Company, the Licensor shall execute the acknowledgment form to such 
Newton Board of Education Draw Papers where indicated, and promptly forward the original of 
such Newton Board of Education Draw Papers to the Trustee, with copies sent to the Company 
and the Authority. 

(d) Notwithstanding anyhng to the contrary herein or in any Program Document, the 
Licensor may delegate to the Newton Board of Education Construction Manager the Licensor's 
rights to review, acknowledge, accept, execute and deliver any Newton Board of Education 
Draw Papers, which delegation shall be conclusively evidenced by the Licensor's filing of a 
Certificate of an Authorized Officer of the Licensor to such effect with the Trustee, with copies 



to the Authority, the Company, and the Newton Board of Education Construction Manager; 
provided, however, that any such delegation shall not absolve the Licensor from any obligations 
with respect thereto, including the timeliness requirements set forth herein. By the Licensor's 
authorization, execution and delivery of this Newton Board of Education Local Unit License 
Agreement, the Licensor shall not require any further government approvals, including that of its 
governing body (so long as same does not violate state statutes and regulations), in order to cause 
an Authorized Officer of the Licensor either to (i) review, acknowledge, accept, execute and 
deliver any Newton Board of Education Draw Papers or (ii) delegate any such action to the 
Newton Board of Education Construction Manager. 

(e) Notwithstanding anything to the contrary herein or in any Program Document, the 
Authority may delegate to the Newton Board of Education Construction Manager the Authority's 
rights to acknowledge, as to form only, and on such basis, execute and deliver any ~ e % o n  
Board of ~ducati'on Draw Papers to the Newton Board of Education Construction Manager, 
which delegation shall be conclusively evidenced by the Authority's filing of a Certificate of an 
Authorized Officer of the Authority to such effect with the Trustee, with copies to the Company, 
the Licensor, and the Newton Board of Education Construction Manager; provided, however, 
that any such delegation shall not absolve the Authority from any obligations with respect 
thereto, including the timeliness requirements set forth herein. By the Authority's authorization, 
execution and delivery of this Newton Board of Education Local Unit License Agreement, the 
Authority shall not require any further government approvals, including that of its governing 
body, in order to cause an Authorized Officer of the Authority either to (i) acknowledge, as to 
form only, and on such basis, execute and deliver any Newton Board of Education Draw Papers 
or (ii) delegate any such action to the Newton Board of Education Construction Manager. 

Section 4.2. Newton Board of Education REP Acceptance Certificate Relating to 
the Newton Board of Education Renewable Energy Projects. 

(a) When the Company has determined that all of the Newton Board of Education 
Renewable Energy Projects have been designed, acquired, constructed, and installed in 
accordance with the Plans and Specification and the Newton Board of Education Interconnection 
Agreement has been duly authorized, executed and delivered (by or among such parties that may 
include the Licensor), the Authority shall cause the Company to submit to the Licensor, with a 
copy to the Authority, the Newton Board of Education REP Acceptance Certificate applicable to 
such Newton Board of Education Renewable Energy Projects duly executed by an Authorized 
Officer of the Company, in substantially the form of Exhibit B-1 to the Company Lease 
Agreement and Exhibit E-1 hereto. 

(b) The Licensor shall promptly review the form Newton Board of Education REP 
Acceptance Certificate applicable to the Newton Board of Education Renewable Energy Projects 
received from the Company to determine that the statements set forth therein are true, accurate 
and complete. The Licensor shall promptly contact the Company to clarify or otherwise change 
the Newton Board of Education REP Acceptance Certificate to a form acceptable to Licensor. 
Upon completion of such review and if applicable, clarification process or discussion with the 
Company, and no later than five (5) Business Days after receipt of the Newton Board of 
Education REP Acceptance Certificate from the Company in a form acceptable to the Licensor, 



the Licensor shall execute the acknowledgment form to such Newton Board of Education REP 
Acceptance Certificate where indicated, and promptly forward the original of such Newton 
Board of Education REP Acceptance Certificate to the Trustee, with copies sent to the Company 
and the Authority. 

(c) Notwithstanding anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the Newton Board of Education Construction Manager the Licensor's 
rights to review, acknowledge, accept, execute and deliver the Newton Board of Education REP 
Acceptance Certificate to the Newton Board of Education Construction Manager, which 
delegation shall be conclusively evidenced by the Licensor's filing of a Certificate of an 
Authorized Officer of the Licensor to such effect with the Trustee, with copies to the Authority, 
the Company, and the Newton Board of Education Construction Manager; provided, however, 
that any such delegation shall not absolve the Licensor fiom any obligations with respect thereto, 
including the timeliness requirements set forth herein. TheNewton Board of Education 
Construction Manager shall use all reasonable efforts to ensure that copies of all Draw Papers 
and the REP Acceptance Certificate are forwarded to the Licensor in a reasonably timely 
manner. By the Licensor's authorization, execution and delivery of this Newton Board of 
Education Local Unit License Agreement, the Licensor shall not require any further government 
approvals, including that of its governing body, in order to cause an Authorized Officer of the 
Licensor either to (i) review, acknowledge, accept, execute and deliver the Newton Board of 
Education REP Acceptance Certificate or (ii) delegate any such action to the Newton Board of 
Education Construction Manager. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Authority may delegate to the Newton Board of Education Construction Manager the Authority's 
rights to acknowledge, as to form only, and on such basis, execute and deliver the Newton Board 
of Education REP Acceptance Certificate, which delegation shall be conclusively evidenced by 
the Authority's filing of a Certificate of an Authorized Officer of the Authority to such effect 
with the Trustee, with copies to the Company, the Licensor, and the Newton Board of Education 
Construction Manager; provided, however, that any such delegation shall not absolve the 
Authority from any obligations with respect thereto, including the timeliness requirements set 
forth herein. By the Authority's authorization, execution and delivery of this Newton Board of 
Education Local Unit License Agreement, the Authority shall not require any further government 
approvals, including that of its governing body, in order to cause an Authorized Officer of the 
Authority either to (i) acknowledge, as to form only, and on such basis, execute and deliver the 
Newton Board of Education REP Acceptance Certificate or (ii) delegate any such action to the 
Newton Board of Education Construction Manager. 

Section 4.3. Newton Board of Education CIP Acceptance Certificate Relating to 
the Newton Board of Education Capital Improvement Projects. 

(a) When the Company has determined that all of the Newton Board of Education 
Capital Improvement Projects have been designed, acquired, constructed, renovated, and 
installed in accordance with the Plans and Specification, the Authority shall cause the Company 
to submit to the Licensor, with a copy to the Authority, the Newton Board of Education CIP 
Acceptance Certificate applicable to such Newton Board of Education Capital Improvement 



Projects duly executed by an Authorized Officer of the Company, in substantially the form of 
Exhibit B-2 to the Company Lease Agreement and Exhibit E-2 hereto. 

(b) The Licensor shall promptly review the form Newton Board of Education CIP 
Acceptance Certificate applicable to the Newton Board of Education Capital Improvement 
Projects received from the Company to determine that the statements set forth therein are true, 
accurate and complete. The Licensor shall promptly contact the Company to clarify or otherwise 
change the Newton Board of Education CIP Acceptance Certificate to a form acceptable to 
Licensor. Upon completion of such review and if applicable, clarification process or discussion 
with the Company, and no later than five (5) Business Days after receipt of the Newton Board of 
Education CIF' Acceptance Certificate from the Company in a form acceptable to the Licensor, 
the Licensor shall execute the acknowledgment form to such Newton Board of Education CIP 
Acceptance Certificate where indicated, and promptly forward the original of such Newton 
Board of Education CIF' Acceptance Certificate to the Trustee, with copies sent to the Company 
and the Authority. 

(c) Notwithstanding anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the Newton Board of Education Construction Manager the Licensor's 
rights to review, acknowledge, accept, execute and deliver the Newton Board of Education CIP 
Acceptance Certificate, which delegation shall be conclusively evidenced by the Licensor's 
filing of a Certificate of an Authorized Officer of the Licensor to such effect with the Trustee, 
with copies to the Authority, the Company, and the Newton Board of Education Construction 
Manager; provided, however, that any such delegation shall not absolve the Licensor from any 
obligations with respect thereto, including the timeliness requirements set forth herein. By the 
Licensor's authorization, execution and delivery of this Newton Board of Education Local Unit 
License Agreement, the Licensor shall not require any further government approvals, including 
that of its governing body, in order to cause an Authorized Officer of the Licensor either to (i) 
review, acknowledge, accept, execute and deliver the Newton Board of Education C P  
Acceptance Certificate or (ii) delegate any such action to the Newton Board of Education 
Construction Manager. 

(d) Notwithstandig anything to the contrary herein or in any Program Document, the 
Authority may delegate to the Newton Board of Education Construction Manager the Authority's 
rights to acknowledge, as to form only, and on such basis, execute and deliver the Newton Board 
of Education CIP Acceptance Certificate, which delegation shall be conclusively evidenced by 
the Authority's filing of a Certificate of an Authorized Officer of the Authority to such effect 
with the Trustee, with copies to the Company, the Licensor, and the Newton Board of Education 
Construction Manager; provided, however, that any such delegation shall not absolve the 
Authority from any obligations with respect thereto, including the timeliness requirements set 
forth herein. By the Authority's authorization, execution and delivery of this Newton Board of 
Education Local Unit License Agreement, the Authority shall not require any further government 
approvals, including that of its governing body, in order to cause an Authorized Officer of the 
Authority either to (i) acknowledge, as to form only, and on such basis, execute and deliver the 
Newton Board of Education CIP Acceptance Certificate or (ii) delegate any such action to the 
Newton Board of Education Construction Manager. 



Section 4.4. Costs of Issuance. 

The Authority shall make available to the Licensor the moneys on deposit in the Costs of 
Issuance Account of the Administrative Fund held by the Trustee for payment of all Costs of 
Issuance incurred on behalf of the Licensor, as relayed by the Licensor to the Authority in 
writing prior to the issuance of the Series 201 1 Bonds, in the manner provided herein and in the 
Bond Resolution. In order to requisition funds for payment or reimbursement of such Costs of 
Issuance, the Licensor shall submit to the Authority and the Trustee a duly authorized, executed 
and delivered Certificate of an Authorized Officer of the Licensor, acknowledged as to form only 
by the Authority, substantially in the form of Exhibit F hereto. 



ARTICLE V 

POWER PURCHASE AGREEMENT 

Section 5.1. Power Purchase Agreement. 

(a) The Authority shall enter into the Power Purchase Agreement, if not 
contemporaneously herewith, on such terms and conditions as shall be approved by the Licensor, 
which approval shall not be unreasonably withheld or delayed, and which approval shall be 
dispositively evidenced by the Licensor's acknowledgement of the terms thereof as part of the 
Power Purchase Agreement, including all amendments or supplements thereto that would have a 
material affect on the Licensor, it being expr'essly understood that any such amendment having 
no material affect other than (x) on the Authority, (y) one or more of the other Series 201 1 Local 
Units, or (z) some other third party shall not require the acknowledgment of the Licensor. 

(i) Unless the Licensor specifically acknowledges terms and 
conditions other than the following, the Power Purchase Agreement shall provide, 
at a minimum, (A) for the sale of electricity conforming to the parameters set 
forth in subsection (c)(i) below, and (B) for a minimum fifteen (15) year term, 
unless extended in accordance with subsection (b) below; and 

(ii) Although the following related matters need not be set forth in the 
Power Purchase Agreement, the Authority shall cause such terms to be provided 
for in the Company Lease Agreement or other Company Documents, which may, 
to the extent desirable, include the Power Purchase Agreement: (A) the 
Licensor's Fair Market Value purchase option set forth in subsection (d) below, 
and (B) the removal of the Newton Board of Education Renewable Energy 
Projects and restoration of the Newton Board of Education Local Unit Facilities 
matters set forth in subsection (e) below. 

(b) The Power Purchase Agreement shall not be extended beyond its original fifteen 
(15) year term, regardless of whether permitted by the original terms of the Power Purchase 
Agreement, or by an amendment thereof or supplement thereto, without the express written 
consent of the Licensor, which consent shall not be unreasonably withheld, but which consent 
shall not be forthcoming unless any such extension is allowable under applicable law. To the 
extent an amendment or supplement of the Power Purchase Agreement is required to effect such 
an extension, such Licensor consent shall be dispositively evidenced if set forth in the Licensor's 
acknowledgement of the terms of any such amendment thereto or supplement thereof as part of 
the Power Purchase Agreement. 

(c) The Authority hereby assigns to the Licensor and the Licensor hereby assumes 
(and to the extent any such Power Purchase Agreement shall be entered into subsequent to the 
date of authorization, execution and delivery of this Newton Board of Education Local Unit 
License Agreement, such assignment shall take effect immediately upon the authorization, 
execution and delivery of the Power Purchase Agreement) all of its rights, duties and obligations 
under the Power Purchase Agreement, insofar as it relates to the Licensor or the applicable Series 



2011 Local Unit, subject to the proviso below, including without limitation the rights and 
obligations to purchase power from the Company thereunder from the Newton Board of 
Education Local Unit Facilities, all in accordance with the terms and conditions set forth in the 
Power Purchase Agreement; provided however that such assignment shall and hereby does 
specifically exclude (I) any rights specifically reserved under the Power Purchase Agreement to 
the Authority, if any, and (11) the Local Unit License and the other rights being assigned by the 
Authority to the other Series 201 1 Local Units with respect to their Local Unit Facilities under 
their respective Local Unit License Agreements. 

(i) Specifically, without limitation, upon the Licensor's 
acknowledgment of the Power Purchase Agreement, as assignee of such 
Authority interests contemplated by this subsection (c), the Licensor shall and 
hereby does agree, during the Term for so long as the Power Purchase Agreement 
shall be in effect, to purchase the electricity generated by the Newton Board of 
Education Renewable Energy Projects located on, or as applicable, in the Newton 
Board of Education Local Unit Facilities from the Company for the price 
established under the Power Purchase Agreement (including any escalators set 
forth therein), and the Licensor shall pay the Trustee directly, on behalf of the 
Company (unless the Licensor receives a written notice from the Authority to the 
effect that the Company has prepaid all of the Series 2011 Bonds and that the 
Lessee has delivered the required Certificate of an Authorized Officer of the 
Lessee pursuant to Sections 402(a)(iii) and 703(b)(iii) of the Company Lease 
Agreement, in which case the Licensor shall pay either (i) the Company, or (ii) a 
third-party at the direction of the Company), for any such electricity, upon the 
terms set forth in the Power Purchase Agreement. Such terms include, without 
limitation, the payment by the Licensor of the PPA Price on or before the 
Commencement Date, (as such terms are defined in the Power Purchase 
Agreement), all as set forth in Section 3.5 (including any adjustments referenced 
therein) and Exhibit B of the Power Purchase Agreement. Subject to Force 
Majeure (as defined in the Power Purchase Agreement), the Licensor shall make 
such payments in full and on time, without regard to set-off or any other rights it 
might assert against the Authority, the Company or the Trustee for any reason, 
which rights against the Authority, the Company and the Trustee are hereby 
waived by the Licensor. 

(d) Subject to Section 5.2 hereof, the Authority shall cause the Company 
Documents to include provisions providing for the following, upon the expiration of the Power 
Purchase Agreement (without or after one or more extensions to the extent permissible under 
applicable law): (i) providing the Licensor or the Authority, at the direction of the Licensor, as 
applicable, an option to purchase the Newton Board of Education Renewable Energy Projects 
installed on or, as applicable, in the Newton Board of Education Local Unit Facilities, which 
option shall remain outstanding for a period of no fewer than thirty (30) days, (ii) providing for a 
purchase price equal to the then existing Fair Market Value (as defined in the Power Purchase 
Agreement) of the Newton Board of Education Renewable Energy Projects, such Fair Market 
Value to be determined in accordance with Section 3.7(b) of the Power Purchase Agreement 
which determination of Fair Market Value shall take into account all the facts and circumstances 



of the marketplace for such Newton Board of Education Renewable Energy Projects at such 
time, including without limitation, its continued operation and maintenance costs, its 
technological feasibility, as compared to then existing alternatives, and its continued utility to the 
Licensor, and (iii) to the effect that upon the exercise of any such Fair Market Value option by 
the Licensor, the removal and restoration obligations set forth in subsection (e) below shall be of 
no further effect, unless the Company or their agents have damaged the Licensor's Local Unit 
Facility from the Company's operation and maintenance of such Renewable Energy Projects, in 
which case the restoration obligations shall remain in effect. The purchase price for any such 
Fair Market Value purchase is not contemplated in the sizing of the Bonds, and the Licensor 
shall be solely obligated to fmance and pay (or pay out of available funds) such purchase price to 
or on behalf of the Company; provided, however, that to the extent practicable, the Authority 
shall determine whether it can assist the Licensor with the funding of any such Fair Market 
Value purchase through the issuance of bonds, notes or other obligations of the Authority, if so 
requested by the Licensor at such time, and if practicable, the Authority shall provide such Fair 
Market Value purchase funds to the Licensor at terms that are consistent with then existing 
current market conditions. 

(e) The Authority shall cause the Power Purchase Agreement to include Force 
Majeure provisions, and shall further cause the Company Documents to include provisions to the 
effect that, upon the expiration of the Power Purchase Agreement (without or after one or more 
extensions to the extent permissible under applicable law), and to the extent the Licensor 
foregoes its right to exercise its Fair Market Value option set forth in subsection (d) above or, as 
applicable, its purchase option set forth in Section 5.2 below, the Company, or any other Newton 
Board of Education Licensees, as applicable, shall be obligated to (i) remove, within a 
reasonable period of time (as reasonably determined by the Authority), the Newton Board of 
Education Renewable Energy Projects from the Newton Board of Education Local Unit Facilities 
at the sole cost and expense and effort of the Company or any such other Newton Board of 
Education Licensees, and (ii) restore, within a reasonable period of time, the Newton Board of 
Education Local Unit Facilities, as improved by the Newton Board of Education Capital 
Improvement Projects, to the condition prior to the installation of the Newton Board of 
Education Renewable Energy Projects, reasonable wear and tear excepted, it being expressly 
understood by the Parties that the Local Unit shall expend no cost in any such removal or 
restoration, but shall, to the extent practical, provide such assistance as shall be necessary, 
desirable or convenient to effect such removal and restoration, and the Newton Board of 
Education Local Unit License shall not expire until such removal and restoration shall have been 
completed, and the Licensor issues a written certificate of an Authorized Officer of the Licensor 
to such effect to the Authority. 

Section 5.2. Substitute Power Purchase Price. 

(a) To the extent the Company causes an Event of Default to occur as defined 
under the Company Lease Agreement prior to the expiration of its original fifteen (15) year term, 
or any subsequent period of extension, and the nature of such Event of Default (including, 
without limitation, the failure of the Company to make all Basic Lease Payments thereunder on 
time and in full) causes the termination of the Company Lease Agreement and the Power 
Purchase Agreement, this Newton Board of Education Local Unit License Agreement shall 



continue in full force and effect, with the following changes, which shall not require amendment 
or supplement hereof or hereto, but which changes shall be in place automatically upon the 
termination of the Company Lease Agreement and the Power Purchase Agreement: 

(i) As Section 5.l(c)(i) hereof controls the purchase and 
payment by the Licensor for electricity generated from its Newton Board of 
Education Renewable Energy Projects so long as the Power Purchase Agreement 
is in effect, upon the early termination of the Power Purchase Agreement for the 
reasons set forth above in subsection (a), the Licensor shall and hereby does 
agree, during the remainder of the Term, to purchase the electricity generated by 
the Newton Board of Education Renewable Energy Projects located on, or as 
applicable, in the Newton Board of Education Local Unit Facilities from the 
Authority, as owner of the Newton Board of Education Renewable Energy 
Projects, for the same price previously established under the prior Power Purchase 
Agreement (including any escalators set forth therein, the "Gross Substitute 
Power Purchase Price"), and the Licensor shall pay the Authority directly for 
any such electricity, or alternatively, the Authority may direct the Licensor to pay 
all or a portion of such Gross Substitute Power Purchase Price, less the amounts 
set forth in clauses (ii) and (iii) below (after taking into account such payments in 
clauses (ii) and (iii) below, the "Net Substitute Power Purchase Price") (A) to 
or on behalf of the County Security Provider, as part of the Reimbursement 
Collateral to the extent a County Security Agreement is then in place and the 
County Security has fully reimbursed the County for payments under its County 
Guaranty, or (B) if such conditions are not fulfilled, to the Trustee, on behalf of 
the County for deposit in the County Security Fund, as the case may be, or (C) as 
otherwise set forth in a Certificate of an Authorized Officer of the Authority. The 
Licensor shall make all such payments in full and on time, without regard to set- 
off or any other rights it might assert against the Authority, the County, the 
Trustee or any other person or entity for any reason, which rights against such 
persons or entities, if any, are hereby waived by the Licensor; 

(ii) The Licensor acknowledges that a portion of the Gross 
Substitute Power Purchase Price may be retained by the Authority as payment of 
its annual Administrative Fee previously payable by the Company as an 
Additional Lease Payment under the Company Lease Agreement; 

(iii) The Licensor acknowledges that upon the termination of 
the Company Lease Agreement, pursuant to this Section 5.2, the Authority may 
determine, under the Act, in accordance with all other applicable law, and in its 
sole discretion, to select an entity to operate and maintain the Newton Board of 
Education Renewable Energy Projects for the balance of the Term to the same 
extent as previously required in the Company Lease Agreement, or any 
performance bond required under the Company RFP andlor the Power Purchase 
Agreement, as the case may be, and the Licensor further acknowledges, that upon 
the written direction of the Authority and at the Authority's sole discretion, a 
portion of the Gross Substitute Power Purchase Price shall be paid over or 



directed to the payment of such firm(s) rendering such services, if so required by 
the terms of any agreement between the Authority and such entity so rendering 
such services, the terms of which such agreement shall be automatically 
acceptable to the Licensor, without any further act, if the terms of any such 
agreement are in fact so within the parameters of the applicable Company Lease 
Agreement, the Company Service Agreement, or any performance bond required 
under the Company RFP and/or the Power Purchase Agreement; and 

(iv) Notwithstanding Section 5.l(d) hereof, due to the 
termination of the Company Lease Agreement, pursuant to this Section 5.2, and 
the Company's extinguishment of any interest in and to the Newton Board of 
Education Renewable Energy Projects, unless a replacement person or entity and 
agreements are in place immediately prior to the expiration of the Term hereof, at 
such time the Licensor shall be entitled to acquire all of the Authority's right, title 
and interest in and to the Newton Board of Education Renewable Energy Projects 
for the purchase price of $1, which shall be full and complete consideration for 
the acquisition thereof. 



ARTICLE VI 

EVENT OF DEFAULT 

Section 6.1. Default; Event of Default. 

(a) If any of the following events occurs and is continuing, it is hereby 
defined as and declared to be and to constitute an "Authority Event of Default" under this 
Newton Board of Education Local Unit License Agreement: 

(i) the Authority or any other Newton Board of Education 
Licensee shall default in the performance or observance of any of the duties, 
covenants, obligations, agreements or conditions on the part of the Authority or 
any other Newton Board of Education Licensee to be performed or observed 
under this Newton Board of Education Local Unit License Agreement, which 
default shall continue for thirty (30) days after written notice specifying such 
default and requiring the same to be remedied shall be given to the Authority by 
the Licensor; provided, however, that if any above default be such that it is 
correctable, but cannot be so corrected within such thirty (30) day period, it shall 
not constitute an Authority Event of Default if (A) corrective action is instituted 
by or on behalf of the Authority or any other Newton Board of Education 
Licensee within such thirty (30) day period, (B) such corrective action is 
diligently pursued until such default is corrected, and (C) the Licensor is kept 
informed of the progress of such corrective action by the Authority no less 
fiequently than once a week. 

@) If any of the following events occurs, it is hereby defmed as and declared 
to be and to constitute a "Licensor Event of Default" under this Newton Board of Education 
Local Unit License Agreement: 

(i) The Licensor shall either fail to make payments pursuant to 
Section 5.1 or 5.2 hereof, which default shall continue for forty-five (45) days 
after the date payments are due under an invoice referred to in Section 6.4 of the 
Power Purchase Agreement, or the Licensor shall revoke (including the deemed 
revocation situations as described in Section 3.7(c) that are within the Licensor's 
control) the Newton Board of Education Local Unit License pursuant to Section 
3.7(b) hereof, but shall have failed to provide funds to pay or otherwise caused (or 
been the beneficiary of some source having caused) the payment of (A) the 
principal of, redemption premium, if any, and interest on all of the Outstanding 
Bonds or caused (or been the beneficiary of some source having caused) provision 
for payment thereof and thereon shall have been made in accordance with Article 

' 

XI1 of the Bond Resolution and (B) the other amounts contemplated by Section 
3.7(a)(iv) hereof; 

(ii) the Licensor shall default in the performance or observance 
of any of the duties, covenants, obligations, agreements or conditions on the part 



o f  the Licensor to be performed or observed under this Newton Board o f  
Education Local Unit License Agreement or the Power Purchase Agreement, 
which default shall continue for thirty (30) days after written notice specifying 
such default and requiring the same to be remedied shall be given to the Licensor 
by the Authority or a Licensee; provided, however, that i f  any above default be 
such that it is correctable, but cannot be so corrected within such thirty (30) day 
period, it shall not constitute a Licensor Event o f  Default i f  (A) corrective action 
is instituted by or on behalf o f  the Licensor within such thirty (30) day period, ( B )  
such corrective action is diligently pursued until such default is corrected, and (C) 
the Authority is kept informed o f  the progress o f  such corrective action by the 
Licensor no less frequently than once a week. 

Section 6.2. Remedies. 

(a) In the case o f  an Authority Event o f  Default, unless liquidated damages 
are specifically set forth herein, the Licensor may pursue any available remedy at law or in 
equity or by statute to enforce the rights o f  the Licensor under this Newton Board o f  Education 
Local Unit License Agreement. 

(b) In the case o f  a Licensor Event o f  Default o f  the type set forth in Section 
6.1 (b)(i) hereof, the Authority shall be entitled, as liquidated damages for such Licensor Event o f  
Default hereunder, payment from or on behalf o f  the Licensor in the amount necessary to pay, 
through the first available redemption date, all o f  the principal o f ,  redemption premium, i f  any, 
and interest on all o f  the Outstanding Bonds allocable to the Newton Board o f  Education 
Renewable Energy Projects (as determined by the Authority, in its sole discretion, based on the 
Projects funded by  the proceeds o f  Bonds and the pro-rata share o f  all other Bond proceeds), or 
otherwise cause provision thereof and thereon to be made in accordance with Article XI1 o f  the 
Bond Resolution. Such liquidated damages amount shall be payable by  the Licensor to the 
Authority or at its direction the Trustee, at the times required by the Authority or as applicable 
the Trustee, and shall be a non-exclusive remedy (see subsection (c)  below). I t  is expressly 
understood that any such amount owing shall not be subject to set-off or any other defense to 
non-payment, any o f  which defenses the Licensor hereby waives. 

Further in the case o f  a Licensor Event o f  Default o f  the type set forth in Section 
6.1 (b)(i) hereof, the Authority shall be entitled, as further liquidated damages for such Licensor 
Event o f  Default hereunder, to payment from or on behalf o f  the Licensor in the amount 
necessary to pay the other (non-Bond) amounts contemplated by  Section 3.7(a)(iv) hereof. Such 
additional amounts shall be promptly paid by  the Authority to the Company, but only to the 
extent the Company has not caused either an Event o f  Default, or a default, which event after the 
occurrence o f  time will become an Event o f  Default, as defined in and contemplated by any o f  
the Company Documents. I t  is expressly understood that any such amount owing shall not be 
subject to set-off or any other defense to non-payment, any o f  which defenses the Licensor 
hereby waives. 

(c)  In the case o f  a Licensor Event o f  Default o f  the type set forth in Section 
6.l(b)(i) or (ii) hereof, the Authority may pursue any available remedy at law or in equity or by 



statute to enforce the specific performance rights of the Authority under this Newton Board of 
Education Local Unit License Agreement. 

Section 6.3. Remedies Generally. 

(a) Upon the cure of an Event of Default by or on behalf of the defaulting party, and 
the acceptance thereof in writing by the non-defaulting party delivered to the defaulting party, 
this Newton Board of Education Local Unit License Agreement shall continue for the duration of 
the Term hereof, as if such Event of Default shall never have occurred. 

(b) No right or remedy by the terms of this Newton Board of Education Local Unit 
License Agreement conferred upon or reserved to the non-defaulting party is intended to be 
exclusive of any other right or remedy, but each and every such right or remedy shall be 
cumulative and shall be in addition to any other right or remedy given to such non-defaulting 
party hereunder or now or hereafter existing at law or in equity or by statute. The assertion or 
employment of any right or remedy shall not prevent the concurrent or subsequent assertion or 
employment of any other right or remedy. 

(c) No delay or omission to exercise any right or remedy accruing upon any Event of 
Default shall impair any such right or remedy or shall be construed to be a waiver of any such 
Event of Default or acquiescence therein, and every such right or remedy may be exercised from 
time to time and as often as may be deemed expedient. 

(d) No waiver of any Event of Default hereunder shall extend to or shall affect any 
subsequent Event of Default or shall impair any rights or remedies consequent thereon. 

(e) Any delay in completion of the Newton Board of Education Projects due to a 
Licensor Event of Default or a Licensor default which after the occurrence of time would 
become an Event of Default shall extend the time periods relating to such Newton Board of 
Education Projects until cured, including without limitation the requirement that the Company 
complete all Projects, including the Newton Board of Education Projects, by December 14,2012, 
all in accordance with the terms of the Program Documents. 



ARTICLE VII 

MISCELLANEOUS 

Section 7.1 Term. 

(a) This Newton Board of Education Local Unit License Agreement shall commence 
on the day of authorization, execution and delivery hereof by both parties. 

@) This Newton Board of Education Local Unit License Agreement and the Newton 
Board of Education Local Unit License granted herein shall terminate against the Authority, after 
which date all Newton Board of Education Project Activities shall cease, upon the first to occur 
of any of the following, none of which shall be considered an Event of Default hereunder: 

(i) (A) The revocation of the Newton Board of Education Local Unit 
License pursuant to Section 3.7@) or (c) hereof, (B) as applicable, (I) to the extent 
Bonds are Outstanding, all of the Bonds shall have been paid in full by or on 
behalf of the Licensor, or provision for the payment thereof shall have been made 
by or on behalf of the Licensor in accordance with Article XI1 of the Bond 
Resolution, or (11) to the extent Bonds are no longer Outstanding, all of the 
amounts paid by the County Security Provider under the County Security shall 
have been reimbursed by or on behalf of the Licensor, and all of the amounts paid 
by the County under the County Guaranty shall have been reimbursed, if not from 
a draw on the County Security, from amounts paid by or on behalf of the Licensor 
and (C) the other amounts contemplated by Section 3.7(a)(iv) hereof shall have 
been paid; 

(ii) The Power Purchase Agreement shall have expired at the end of its 
stated fifteen (15) year term or any term of renewal under applicable law, as 
contemplated by Section 5.l(a)(i)(B) hereof, and the Newton Board of Education 
Renewable Energy Projects shall have been removed from the Newton Board of 
Education Local Unit Facilities by or on behalf of the Company, the Authority or 
any of their agents, at the sole cost of the Company or otherwise, but not at the 
cost of the Licensor; 

(iii) The Fair Market Value purchase by the Licensor of the Newton 
Board of Education Renewable Energy Projects from the Company in accordance 
with Section S.l(a)(ii)(A) hereof; 

(iv) The nominal consideration purchase by the Licensor of the Newton 
Board of Education Renewable Energy Projects from the Authority in accordance 
with Section 5.2(a)(iv) hereof; or 

(v) The Power Purchase Agreement terminates in accordance with 
Section 11.2 thereof, and [either the Licensor or the Licensee desires to terminate 
this Newton Board of Education Local Unit License Agreement, which 



termination shall occur upon thirty (30) days written notice to the other party] [the 
Licensor and the Licensee agree in writing to terminate this Newton Board of 
Education Local Unit License Agreement]. 

(c) The "Term" of this Newton Board of Education Local Unit License Agreement 
shall be from the date of commencement hereof in accordance with subsection (a) above, until 
the date of termination hereof in accordance with subsection (b) above. 

(d) Upon expiration of the Term of this Newton Board of Education Local Unit 
License Agreement, none of the Licensor, the Authority, nor any other Newton Board of 
Education Licensees shall have any fkther rights, duties or obligations with respect to the 
Newton Board of Education Local Unit License contemplated hereby, which shall thereupon 
cease and be rendered null and void from such point forward. 

Section 7.2. Assignment. The Authority shall not assign this Newton Board of 
Education Local Unit License Agreement without the express Written consent of the other parties 
hereto and, to the extent not in default under the Company Documents, the Company; provided, 
however, the other parties expressly acknowledge that the Authority intends to permit the 
Newton Board of Education Licensees to gain access under the Newton Board of Education 
Local Unit License created hereunder to the Local Unit Facilities in accordance with the terms 
hereof, through whatever reasonable means acceptable to the Authority, including without 
limitation an assignment of the Authority's rights hereunder through the Company Documents, 
any other Program Document, or any other agreement to which the Authority shall be a party, as 
applicable. 

Section 7.3. Notices. Unless otherwise provided in writing, any notices to be 
given or to be served upon any party hereto, or any other documents to be delivered to any 
Renewable Energy Program Interested Party, all in connection with this Newton Board of 
Education Local Unit License Agreement, must be in writing and may be delivered personally, 
by telecopy, by e-mail, or by overnight, certified or registered mail. If such notice or document 
is delivered by certified or registered mail, it shall be deemed to have been given and received 
forty-eight (48) hours after a registered or certified letter containing such notice, postage prepaid, 
is deposited in the United States mail. If such notice or document is delivered by telecopy or e- 
mail, a hard copy of such notice or document shall be sent by certified or registered mail, 
although such notice or document shall be deemed to have been delivered upon receipt of the 
telecopy or e-mail by such party or other Renewable Energy Program Interested Party. If such 
notice is given or document is delivered otherwise, it shall be deemed to have been given or 
delivered, as applicable, when delivered to and received by the party or other Renewable Energy 
Program Interested Party to whom it is addressed. Such notice or document shall be given to the 
parties or other Renewable Energy Program Interested Party at their following respective 
addresses or at such other address as any party or other Renewable Energy Program Interested 
Party may hereafter designate to the other parties hereto in writing: 

(a) Licensor: Newton Board of Education 

With a copy to: [ Licensor's Counsel] 



(b) Authority: The Morris County Improvement Authority 
P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: John Bonanni, Chairman 
jbonanni@co.Morris.nj.us 

With a copy to: Stephen B. Pearlman, Esq. 
Inglesino, Pearlman, Wyciskala & Taylor, LLC 
600 Parsippany Road, Suite 204 
Parsippany, New Jersey 07054 
Email: spearlman@iandplaw.com 

(c) Trustee: U.S. Bank National Association 
21 South Street, 3rd Floor 
Morristown, NJ 07960 

With a copy to: Nicholas A. Concilio, Esq. 
McElroy, Deutsch, Mulvaney & Carpenter, LLP 
1300 Mt. Kemble Avenue 
P.O. Box 2075 
Morristown, NJ 07962-2075 
Email: nconcilio@,mdnic-law.com 

(d) Company: Stacey L. Hughes 
Sunlight General Sussex Solar, LLC 
501 Fifth Avenue, Suite 602 
New York, NY 10017 
Email : principals@suntightgeneral.com 

With a copy to: James F. Duffy, Esq. 
Nixon Peabody LLP 
100 Summer Street 
Boston, MA 021 10-213 1 
Email: jduffy@nixonpeabody.com 

(e) Construction Manager:Jessica Vogel, CBCP 
Birdsall Services Group 
1101 Laurel Oak Road, Suite 160 
Vorhees, NJ 08043 
Email: jvogel@birdsall.com 

With a copy to: Joseph Santaiti 
Gabel Associates 
417 Denison St. 



Highland Park, NJ 08904 
Email: joseph.santaiti@gabelassociates.com 

Section 7.4. Successors and Assigns. This Newton Board of Education Local Unit 
License Agreement shall inure to the benefit of and be binding upon the parties and 
acknowledgment parties hereto, and their respective successors andlor assigns. 

Section 7.5. Entire Agreement; Third Party Beneficiaries and Obligors. This 
Newton Board of Education Local Unit License Agreement contains the entire agreement among 
the parties and may not be modified, amended, altered or cancelled except upon the prior express 
written consent of the parties hereto. This Newton Board of Education Local Unit License 
Agreement and the duties and obligations contained herein shall be solely for the benefit of the 
parties hereto and, where specifically provided herein, the Company and the other Newton Board 
of Education Licensees, which upon commencing any action contemplated hereunder, shall 
automatically also constitute third-party obligors hereunder. 

Section 7.6. Governing Law. This Newton Board of Education Local Unit 
License Agreement shall be governed by the laws of the State of New Jersey without regard to 
principles of conflicts of laws thereunder. 

Section 7.7. Severability. If any provision of this Newton Board of Education Local 
Unit License Agreement shall be held or deemed to be or shall, in fact, be illegal, inoperative or 
unenforceable, the same shall not affect any other provision or provisions herein contained or 
render the same invalid, inoperative or unenforceable to any extent whatever. To the extent any 
provision of this Newton Board of Education Local Unit License Agreement conflicts with the 
provisions of any other Program Document, the parties and acknowledgment parties hereto 
expressly acknowledge that the provisions of this Newton Board of Education Local Unit 
License Agreement shall control. 

Section 7.8. Counterparts. This Newton Board of Education Local Unit 
License Agreement may be signed in any number of counterparts with the same effect as if the 
signatures thereto and hereto were upon the same instrument. 

Section 7.9. Effective Date. This Newton Board of Education Local Unit 
License Agreement shall be effective as of the date hereof and shall terminate in accordance with 
the provisions hereof, including Section 7.1 hereof. 

Section 7.10. Waiver of Sovereign Immunity. For the purposes of this Newton 
Board of Education Local Unit License Agreement, each of the Authority and the Licensor 
acknowledge and agree that (a) its execution and delivery of this Newton Board of Education 
Local Unit License Agreement and (b) its performance of the actions contemplated by this 
Newton Board of Education Local Unit License Agreement, constitute private and commercial 
acts rather than public or governmental acts. To the extent that, in any jurisdiction, the Authority 
or the Licensor in respect of itself or its assets, properties or revenues, shall be entitled to any 
contract immunity from suit, from the jurisdiction of any court, from attachment prior to 
judgment, from attachment in aid of execution of judgment, fiom execution, or enforcement of a 



judgment, or from any other legal or judicial process or remedy, such party hereby, except with 
respect to tort claims related to this License Agreement, (i) expressly and irrevocably agrees not 
to claim or assert, and expressly and irrevocably waives, any such immunity to the fullest extent 
permitted by the laws of such jurisdiction solely as to the Company and (ii) consents generally to 
the giving of any relief or the issue of any process in connection with any proceeding. This 
waiver does not apply to any Series 201 1 Local Units tort immunity as established by law. 

[ The Remainder of this Page is Intentionally Left Blank - Signature Page to Follow ] 



IN WITNESS WHEREOF, the parties hereto have each caused this Newton Board of 
Education Local Unit License Agreement to be fully authorized, executed and delivered in its 
name and on its behalf by its Authorized Officers, and have caused its seal to be hereunto duly 
affixed and attested, on or as of the day first above written. 

[SEAL] 
THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY, as Licensee 

,,:;> ' i (  ,; j ,  

I.' ':I] 
/ ) :  " I  

By: 
Bonanni, Chairman 

' I ,  
' %  1, ~ l l e n , ~ . ' ~ a n d m a n ,  , , Secretary 

, I / , , ) . . ,  

[SEAL] 
NEWTON BOARD OF EDUCATION, as 
~icensor 

Donna C. Snyder, 
Business AdministratorIBoard Secretary 

ATTEST: 

By: 

Authorized Representative 

Acknowledgment and Acceptance Page to Follow 



IN WITNESS WHEREOF, the parties hereto have each caused this Newton Board of 
Education Local Unit License Agreement to be fully authorized, executed and delivered in its 
name and on its behalf by its Authorized Officers, and have caused its seal to be hereunto duly 
affixed and attested, on or as of the day first above written. 

ATTEST: 

By: 
Ellen M. Sandman, Secretary 

THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY, as Licensee 

By: 
John Bonanni, Chairman 

NEWTON BOARD OF EDUCATION, as 
Licensor 

By: C,f?b* e d%y~L 
Donna C. Snyder, 
Business AdministratorBoard Secretary 

ATTEST: 

By: 

Authorized Representative 

Acknowledgment and Acceptance Page to FoIlow 



The terms and conditions of this Newton 
Board of Education Local Unit License Agreement 
are hereby ACKNOWLEDGED and ACCEPTED 
by the following acknowledgment party, this 14" 
day of December, 201 1. 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC 

By: 

Title: A ho ' ed ig tory " tu  



STATE OF NEW JERSEY ) 
) ss.: 

COUNTY OF MORRIS) 

On this 14" day of December, 201 1, before me, a Notary Public in and for said County 
and State, personally appeared John Bonanni, known to me (or proved to me on the basis of 
satisfactory evidence) to be the Chairman of the Authority, that executed the within instrument, 
and known to me to be the person 
Authority. 



STATE OF NEW JERSEY ) 
) ss.: 

COUNTY OF SUSSEX) 

0 n   this^%^ of December, 201 1, before me, a Notary Public in and for said County and 
State,,$efsonally appeared Donna C. Snyder known to me (or proved to me on the basis of 
satisfacto&~i'~~!dence) to be the Business Administrator/Board Secretary of the within Series 
'204; that executed the wi ( ' :  I \  

1 :  execut~d tlie Gitiiin instrument on behalf 

, ' , ; I [ ;  .;, i , i ,  o,,; ' : 

, \, :~~ 

NOTARY WBUC OF N N  JERSEY 
MY Commission Expires ~/16/2014 



STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NEW YORK) 

On this 14"' day of December, 2011, before me, a Notary Public in and for said County 
and State, personally appeared Stacey L. Hughes known to me (or proved to me on the basis of 
satisfactory evidence) to be the Authorized Signatory, The Manager of the Company of the 
within Series 201 1 Local Unit, that executed the within instrument, and known to me to be the 
person who executed the within instrument on behalf of said Company. 

JAMES BROOKS MANN 
NOTARY PUBLIC-STATE OF NEW YOXK 

NO. 02MA6233B49 
Quallfled In New York Counfy 

MY Commission Explres January 03, 201s 



EXHIBIT A 

Morris County Improvement Authority 
not to exceed $50,000,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 
(Federally Taxable) 

Series 2011 Local Unit List of Local Unit Facilities 

Newton Board of Education (ht~://w~~u~.neu~tonni. ory) 

(A) Merriam Avenue School (Roof 105 kW and Parking Canopy 242 k w  
81 Merriam Avenue 
Newton, N& and 

(B) Newton High School (Roof 222 kW and Parking Canopy 124 kWJ 
44 Ryerson Avenue 
Newton, NJ 



EXHIBIT B 

[Attach Description of Newton Board of Education Renewable Energy Projects] 

All Renewable Energy Projects will utilize high efficiency, polycrystalline, glass Solar Panels. 
All roof mounted Renewable Energy Projects shall utilize racking systems specifically selected 
for each application and in accordance with the Company RFP. All Renewable Energy Projects 
will be constructed with a tilt angle varying from 0- 10 degrees from horizontal, facing south, to 
maximize overall installed capacity, ensuring the highest level of system output. All roof and 
walkway canopy Module Mounting Systems shall be laid out -in a manner that will provide for 
appropriate walkways for ease of access to the Renewable Energy Projects and other rooftop 
equipment such as HVAC units, vents and fans. All parking canopy systems shall utilize a T- 
Bar, single, unilever construction. All Renewable Energy Projects shall be comprised of 
materials and equipment that meets the requirements of Appendix C of the Company RFP, which 
is attached as a portion of Exhibit A-1 to the Company Lease Agreement. 



EXHIBIT C 

[Attach Description of Newton Board of Education Capital Improvement Projects] 

None 



EXHIBIT D 

[Attach Newton Board of Education Draw Papers] 

Requisition No. - 

, -> 20- 

[Trustee] 

Re: The Morris County Improvement Authority 
County Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 201 1 (the "Series 201 1 Bonds") 

Dear Sir or Madam: 

Pursuant to (i) Section 510(c) of that certain "Lease Purchase Agreement (Morris County 
Renewable Energy Program, Series 2011)" dated as of December 1,201 1 (the "Company Lease 
Agreement") by and between The Morris County Improvement Authority (the "Authority"), as 
lessor, and SUNLIGHT GENERAL SUSSEX SOLAR, LLC, a New Jersey limited liability 
company (the "Company"), as lessee, and (ii) Section 5.02(2) of the Authority's bond resolution 
duly adopted July 20, 2011 and entitled "Resolution Authorizing the Issuance of County of 
Sussex Guaranteed Renewable Energy Program Lease Revenue Notes and Bonds, Series 201 1 
and Additional Bonds of The Morris County Improvement Authority", as amended and 
supplemented, and (iii) with respect to the [Renewable Energy Projects, or as applicable, any 
Completion Project related thereto (the "Newton Board of Education Renewable Energy 
Projects")] [Capital Improvement Projects, or as applicable, any Completion Project related 
thereto (the "Newton Board of Education Capital Improvement Projects")] being developed 
for 1, as the applicable Series 2011 Local Unit (the "Licensor") (capitalized 
terms not defined in this Certificate shall have the respective meanings ascribed to such terms in 
the Company Lease Agreement), the Company, by its Authorized Officer stated below, DOES 
HEREBY CERTIFY and REQUISITION moneys on deposit in the Project Fund and held by 
U.S. Bank National Association, as trustee (the "Trustee") for the holders of the Series 201 1 
Bonds, as follows: 

1. The Trustee is hereby requested to pay $ from moneys on deposit in 
the Project Fund equal to the aggregate Project Costs for which payment or reimbursement is 
being sought by this requisition. 

(a) $ of which aggregate amount shall be payable to: 

D-I 



I for 
services] [incurred in connection 

with the following Development Contract: 1; 

[the Company for reimbursement of Costs of the Project previously paid by the Company to 
for 

services] [incurred in connection with the following Development Contract: 
1; and 

(b) $ of which aggregate amount shall be payable to: 

I for 
services] [incurred in connection 

with the following Development Contract: 1 

[the Company for reimbursement of Costs of the Project previously paid by the Company to 
for 

services] [incurred in connection with the following Development Contract: 

{Please Note, Include Name and Address of any Contractor and the specific Development 
Contract pursuant to which this Requisition is submitted} 

2. (a) Such funds requested in accordance with Section ](a) of this 
Requisition were incurred in connection with the [acquisition, construction, or installation of the 
Newton Board of Education Renewable Energy Projects listed on Exhibit A-1] [acquisition, 
construction, renovation or installation of the Newton Board of Education Capital Improvement 
Projects listed on Exhibit A-21 to the Company Lease Agreement, to be fmanced by a portion of 
the proceeds of the Series 201 1 Bonds, and all with respect to the following Local Unit Facilities 
of the Licensor: 

(b) Such funds requested in accordance with Section l(b) of this 
Requisition were incurred in connection with the [acquisition, construction, or installation of the 
Newton Board of Education Renewable Energy Projects listed on Exhibit A-1] [acquisition, 
construction, renovation or installation of the Newton Board of Education Capital Improvement 
Projects listed on Exhibit A-21 to the Company Lease Agreement, to be financed by a portion of 
the proceeds of the Series 201 1 Bonds, and all with respect to the following Local Unit Facilities 
of the Licensor: 

3. Such payment obligation, for which funds have been requested in accordance with 
Section [I (a)] [I (b)] of this Requisition, (i) has been properly incurred in accordance with the 
Plans and Specifications, (ii) is an item of the Cost of such Project, (iii) is a proper charge against 
the Project Fund, (iv) has not been the basis of any previous withdrawal, and (v) attached hereto 
is a bill, invoice, receipt or other evidence that payment on such Project Cost is due and owing or 
has been paid by or on behalf of the Company. This Requisition, together with any such 
attachments contemplated by clause (v) above, shall constitute Draw Papers submitted on a Draw 



Date for all purposes of the Company Lease Agreement, the Bond Resolution and the Local Unit 
License Agreement for the Licensor. 

4. This requisition may be executed, acknowledged and accepted in any number of 
counterparts, each of which may be executed by one or more of the respective parties, and all of 
which shall be regarded for all purposes as one original and shall constitute and be but one and 
the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 

The terms of this Requisition are hereby 
ACKNOWLEDGED and ACCEPTED by the 
Licensor set forth below, this - day of -, 
2 0 .  

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Requisition is hereby 
ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day of -, 20, 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 



EXHIBIT E 

FORMS OF Newton Board of Education ACCEPTANCE CERTIFICATES 

See Attached: 

Form E-1, Form of Newton Board of Education REP Acceptance Certificate 
Form E-2, Form of Newton Board of Education CIP Acceptance Certificate 



EXHIBIT E-1 

[Attach Newton Board of Education REP Acceptance Certificate] 

I, the undersigned , a duly authorized officer of SUNLIGHT 
GENERAL SUSSEX SOLAR, LLC, a New Jersey limited liability company (the "Company"), 
pursuant to the terms of that certain "Lease Purchase Agreement (Sussex County Renewable 
Energy Program, Series 2011)" dated as of December 1, 2011 (the "Company Lease 
Agreement") between The Morris County Improvement Authority, as lessor (the "Authority"), 
and the Company, as lessee, and with reference to the Renewable Energy Projects, or as 
applicable, any Completion Project related thereto (the "Newton Board of Education 
Renewable Energy Projects") being developed for 1, as the applicable Series 
201 1 Local Unit (the "Licensor") (capitalized terms not defined in this Certificate shall have the 
respective meanings ascribed to such terms in the Company Lease Agreement), DO HEREBY 
CERTIFY as follows: 

1 .  As of , 2 0 ,  the Newton Board of Education Renewable Energy 
Projects have been designed, acquired, constructed, and installed, and therefore have been 
completed and delivered in good order and in conformance with the Plans and Specifications, 
and are ready for use. Attached hereto are the required engineering certifications and / or reports 
evidencing same. 

2. The Company has previously submitted all eligible Draw Papers to the Trustee 
with respect to the Newton Board of Education Renewable Energy Projects, against which the 
Company has received (or has directed receipt to a third party vendor) from the Trustee 
suff~cient funds from the Project Fund to pay all Costs of the Newton Board of Education 
Renewable Energy Projects, including the design, permitting, acquisition, construction and 
installation thereofl, or if such funds were insufficient, the Company has provided available 
funding through the Equity Contribution to complete the design, permitting, acquisition, 
construction and installation thereofj'. 

3. The Newton Board of Education Renewable Energy Projects, having been 
designed, acquired, constructed and installed by or on behalf of the Company on the Local Unit 
Facilities for the Licensor with a portion of the proceeds of the Bonds, are hereby accepted for 
use by the Company, with title thereto as set forth in Section 609(a) of the Company Lease 
Agreement, to generate renewable energy therefrom to be sold through the Authority to the 
Licensor, all as set forth in the Program Documents. This Section 3, together with the Licensor's 
acknowledgment below by an Authorized Officer thereof, shall constitute the Company's and the 
Licensor's acceptance of the Newton Board of Education Renewable Energy Projects for all 
purposes of Section SlO(d)(i)(C) of the Company Lease Agreement and Section 5.02(3)(a)(i)(C) 
of the Bond Resolution. 

4. Attached hereto is one or more duly authorized, fully executed and delivered copy 
or copies of the Newton Board of Education Interconnection Agreement(s) with the applicable 
local electric utility distribution provider with respect to all of the Newton Board of Education 
Renewable Energy Projects. 



5. [Choose one, as applicable] 

[This REP Acceptance Certificate is not the fmal Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and 
accordingly, any moneys on deposit in the Project Fund, if any, including interest, earmarked for 
the Newton Board of Education Renewable Energy Projects shall remain on deposit in the 
Project Fund for Costs of other Projects.] 

[This REP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
5 10(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall not have caused an Event of Default under the Company Lease Agreement as of 
the date of this REP Acceptance Certificate, nor has the Company acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered REP Acceptance Certificate, any moneys on deposit in the Project Fund, without 
further authorization, shall first be applied to reimburse the Company for its withheld retainage 
under the Company Lease Agreement, and the excess after such application shall be transferred 
by the Trustee to the Debt Service Fund and applied as a credit to the next due Basic Lease 
Payments owed by the Company, in accordance with the terms of the Bond Resolution and the 
Company Lease Agreement.] 

[This REP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall have either caused an Event of Default under the Company Lease Agreement as 
of the date of this REP Acceptance Certificate, or the Company has acted, or failed to act, in 
such a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered REP Acceptance Certificate, any moneys on deposit in the Project Fund, shall be 
applied as set forth in a Certificate of an Authorized Officer of the Authority.] 

5. This REP Acceptance Certificate may be executed, acknowledged and accepted in 
any number of counterparts, each of which may be executed by one or more of the respective 
parties, and all of which shall be regarded for all purposes as one original and shall constitute and 
be but one and the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

ATTEST: 

[72-008/00024696-21 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 





The terms of this Newton Board of Education 
REP Acceptance Certificate are hereby 
ACKNOWLEDGED and ACCEPTED by the 
Licensor set forth below, this - day of--, 
20, 

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Newton Board of 
Education REP Acceptance Certificate is hereby 
ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day of -9 20. 

[By: CONSTRUCTION MANAGER] 

~ y :  
Name: 
Title:: 



EXHIBIT E-2 

[Attach Newton Board of Education CIP Acceptance Certificate] 

I, the undersigned , a duly authorized officer of [COMPANY[, [a 
Delaware limited liability company] (the "Company"), pursuant to the terms of that certain 
"Lease Purchase Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated as 
of December 1, 2011 (the "Company Lease Agreement") between The Morris County 
Improvement Authority, as lessor (the "Authority"), and the Company, as lessee, and with 
reference to the Capital Improvement Projects, or as applicable, any Completion Project related 
thereto (the "Newton Board of Education Capital Improvement Projects") being developed 
for r 1, as the applicable Series 201 1 Local Unit (the "Licensor") (capitalized 
terms not defined in this Certificate shall have the respective meanings ascribed to such terms in 
the Company Lease Agreement), DO HEREBY CERTIFY as follows: 

1. As of 20, the Newton Board of Education Capital Improvement 
Projects have been designed, acquired, constructed, renovated, and installed, and therefore have 
been completed and delivered in good order and in conformance with the Plans and 
Specifications, and are ready for use. 

2. The Company has previously submitted all eligible Draw Papers to the Trustee 
with respect to the Newton Board of Education Capital Improvement Projects, against which the 
Company has received (or has directed receipt to a third party vendor) from the Trustee 
sufficient funds from the Project Fund to pay all Costs of the Newton Board of Education Capital 
Improvement Projects, including the design, permitting, acquisition, construction, renovation, 
and installation thereof[, or if such funds were insufficient, the Company has provided available 
funding through the Equity Contribution to complete the design, permitting, acquisition, 
construction, renovation, and installation thereofj. 

3. By obtaining the Licensor's execution of the acknowledgment below, the 
Company is satisfying the requirement regarding the Licensor's acceptance of (a) the Newton 
Board of Education Capital Improvement Projects for all purposes of Section SlO(d)(ii)(C) of the 
Company Lease Agreement and Section 5.02(3)(a)(ii)(C) of the Bond Resolution, which Newton 
Board of Education Capital Improvement Projects, were designed, acquired, constructed, 
renovated, and installed by or on behalf of the Company on the Local Unit Facilities for the 
Licensor with a portion of the proceeds of the Bonds, with title thereto as set forth in Section 609 
of the Company Lease Agreement and (b) the CIP Acceptance State. This Section 3, together 
with the Licensor's acknowledgment below by an Authorized Officer thereof, shall constitute the 
Licensor's acceptance of the Newton Board of Education Capital Improvement Projects for all 
purposes of Section SlO(d)(ii)(C) of the Company Lease Agreement and Section 
5.02(3)(a)(ii)(C) of the Bond Resolution. 

4. [Choose one, as applicable] 

[This CIP Acceptance Certificate is not the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and 



accordingly, any moneys on deposit in the Project Fund, if any, including interest, earmarked for 
the Newton Board of Education Capital Improvement Projects shall remain on deposit in the 
Project Fund for Costs of other Projects.] 

[This C P  Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall not have caused an Event of Default under the Company Lease Agreement as of 
the date of this CIP Acceptance Certificate, nor has the Company acted, or failed to act, in such a 
manner as would, with the passage of time, cause an Event of Default under the Company Lease 
Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered CIP Acceptance Certificate, any moneys on deposit in the Project Fund, without 
further authorization, shall first be applied to reimburse the Company for its withheld retainage 
under the Company Lease Agreement, and the excess after such application shall be transferred 
by the Trustee to the Debt Service Fund and applied as a credit to the next due Basic Lease 
Payments owed by the Company, in accordance with the terms of the Bond Resolution and the 
Company Lease Agreement.] 

[This C P  Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall have either caused an Event of Default under the Company Lease Agreement as 
of the date of this CIP Acceptance Certificate, or the Company has acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered CIP Acceptance Certificate, any moneys on deposit in the Project Fund, shall be 
applied as set forth in a Certificate of an Authorized Officer of the Authority.] 

5. This CLP Acceptance Certificate may be executed, acknowledged and accepted in 
any number of counterparts, each of which may be executed by one or more of the respective 
parties, and all of which shall be regarded for all purposes as one original and shall constitute and 
be but one and the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

ATTEST: 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 



The terms of this Newton Board of Education 
CIP Acceptance Certificate are hereby 
ACKNOWLEDGED and ACCEPTED by the 
Licensor set forth below, this - day of --, 
20-. 

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Newton Board of 
Education CIP Acceptance Certificate is hereby 
ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day of -, 20, 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 



EXHIBIT F 

CERTIFICATE OF AN AUTHORIZED OFFICER OF THE LICENSOR FOR COSTS 
OF ISSUANCE INCURRED ON BEHALF OF THE LICENSOR 

The Morris County Improvement Authority 
P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: John Bonanni, Chairman 
jbonanni@co.morris.nj .us 

[Trustee] 

Re: The Morris County Improvement Authority 
County Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 201 1 (the "Series 2011 Bonds") 

Dear Sir or Madam: 

Pursuant to (i) Section 4.4 of that certain "License and Access Agreement (Sussex 
County Renewable Energy Program, Series 201 1)" dated as of December 1,2011 (the "Newton 
Board of Education Local Unit License Agreement") by and between The Morris County 
Improvement Authority (the "Authority") and 1 (the "Licensor"), 
and (ii) Section 5.03(3)(a) of the Authority's bond resolution duly adopted July 20, 201 1 and 
entitled "Resolution Authorizing the Issuance of County of Sussex Guaranteed Renewable 
Energy Program Lease Revenue Notes and Bonds, Series 201 1 and Additional Bonds of The 
Morris County Improvement Authority", as amended and supplemented, (capitalized terms not 
defined in this Certificate shall have the respective meanings ascribed to such terms in the 
Newton Board of Education Local Unit License Agreement), the Company, by its Authorized 
Officer stated below, HEREBY REQUESTS that the Authority direct the Trustee to pay the 
following Costs of Issuance incurred with reference to the issuance of the Series 201 1 Bonds on 
behalf of the Licensor from moneys on deposit in the Costs of Issuance Account of the 
Administrative Fund in the amount of $ , which amount shall be payable to 

for services] 

[the Licensor for reimbursement of Costs of Issuance previously paid by the Licensor to 

for services]. 



Such payment obligation has been properly incurred in accordance with all applicable 
law, is a Cost of Issuance under the Bond Resolution, is a proper charge against the Costs of 
Issuance Account of the Administrative Fund, and has not been the basis of any previous 
withdrawal. Attached hereto is a bill, invoice, receipt or other evidence that payment of said 
Costs of Issuance is due or has been paid by or on behalf of the Licensor. 

Very truly yours, 

[LICENSOR] 

Authorized Officer 

The form (only) of this Certificate is hereby 
ACKNOWLEDGED by the MORRIS COUNTY 
IMPROVEMENT AUTHORITY this - day 
of -9 2 0 .  

By: 
Name: 
Title: 



EXHIBIT G 

[None] 



LICENSE AND ACCESS AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

By and Between 

County of Sussex, as Licensor 

And 

MORRIS COUNTY IMPROVEMENT AUTHORITY, as Licensee 

Dated as of December 1,2011 

with respect to Morris County Improvement Authority's 
$27,700,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 (Federally Taxable), 
consisting of: 

$26,715,000 Series 201 1A Bonds, and 
$985,000 Series 2011B Note 

[00024697-] 
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LICENSE AND ACCESS AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

THIS "LICENSE AND ACCESS AGREEMENT (Sussex County Renewable Energy 
Program, Series 2011)" (including any amendments or supplements hereto from time to time in 
accordance with the terms hereof, this "County of Sussex Local Unif License Agreement"), dated 
as of December 1, 2011, is made by and among County of Sussex (the "Licensor"), a public 
body corporate and politic organized and existing under the laws of the State of New Jersey, in 
the County of Sussex (the "County"), State of New Jersey ("State") and the MORRIS 
COUNTY IMPROVEMENT AUTHORITY (including any successors and assigns, the 
"Authoriiy" or the "Licensee"), duly created by resolution of the Board of Chosen Freeholders 
("Board ofFreeholdersm) of Morris County as a public body corporate and politic of the State 
pursuant to and in accordance with the provisions of the county improvement authorities law, 
constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40:37A-44 et seq., the "Act") and other 
applicable law. 

- 
WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 

"County") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the financing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
Energy Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, includmg without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, includmg the County, the "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 
Morris (the "Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Act"), and other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the 



Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Moms County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section II"), 
which purposes include the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 404.65-1 et seq., the "Shared Sewices 
Act"), and all other applicable law, the terms of which agreement has been set forth in that 
certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1, 
201 1 (as amended and supplemented from time to time in accordance with its terms, the "Service 
Agreement") between the County and the Authority, and consented to by Morris County; 

WHEREAS, the County has determined to enter into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defined) for the 
following primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority to enter into the kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Morris County has 
developed and implemented its own renewable energy program through the Authority, which 
Authority has retained (in accordance with all applicable law) experienced legal, engineering, 
energy consulting, and financial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting firms, Birsdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (collectively, the "Authority Consultants") and 
(iu) accordingly, it is more administratively efficient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex County Consultants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to Renewable Energy Projects involving solar panels, are to be 
installed on, in, affixed or adjacent to andlor for any other Local Unit controlled buildings, other 
structures, lands or other properties of the Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and maintenance 



of the Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, includmg without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defmed in the 
hereinafter defmed Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and fmancial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, and Town of Newton (collectively, the "Municipal 
Series 2011 Local Units"); and 

(ii) Byram Township School District, Frankford Township's Consolidated 
Schools, Franklin Borough Board of Education, Green Township Board of 
Education, Hardyston Board of Education, High Point Regional School 
District, Kittatinny Regional School District, Newton Board of Education 
(collectively, the "Board of Education Series 2011 Local Units"); and 

(iii) County, Sussex County Community College and Sussex County Technical 
School (the "County Series 2011 Local Units"); 

(each a "Series 201 1 Local Unit", and, collectively, the "Series 2011 Local Unifs")), through the 
issuance by the Authority of the hereinafter defined Series 201 1 Bonds; 

WHEREAS, in order to finance the Renewable Energy Projects for the Series 2011 
Local Units on, in or about their Local Unit Facilities, the Authority shall sell the following 
series of Series 2011 Bonds, (i) one series of bonds in the aggregate principal amount of 
$26,715,000 and entitled, "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 201 1A (Federally Taxable)" dated their date of delivery (the "Series 
2011A Bonds") the terms of which sale shall be as set forth in that certain Bond Purchase 
Agreement between the Underwriter and the Authority (the "Series 201 1A Bonds"), and (ii) one 
series of notes in the aggregate principal amount of $985,000 and entitled, "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Note, Series 2011B (Federally 
Taxable)" (the "Series 2011B Note, and together with the Series 2011A Bonds, "Series 2011 
Bonds"), by the same sale method as the Series 201 1A Bonds; 



WHEREAS, after taking into account the hereinafter defined Equity Contribution, the 
Series 2011 Bonds shall also finance all other costs associated with the Renewable Energy 
Program that the Authority determines to be necessary, convenient or desirable for the successful 
implementation of the Renewable Energy Program, including without limitation (i) all or a 
portion of the Preliminary Program Costs, Administrative Expenses and Company Development 
Fees and Expenses (as such terms are defined in the hereinafter defined Bond Resolution), (ii) 
costs incurred in connection with the issuance of the Series 201 1 Bonds, (iii) costs incurred or to 
be incurred in connection with the design, permitting, acquisition, construction, installation, 
operation and maintenance of the Renewable Energy Projects for the Series 2011 Local Units, 
(iv) one year's worth of Series 201 1A Bonds capitalized interest and (v) such other amounts as 
shall be set forth in the Bond Resolution (collectively, the Series 2011 Project"); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectively, the "Bonds") shall be issued pursuant to the terms of that certain 
-RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS SERIES 2011 AND ADDITIONAL BONDS OF THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY" adopted by the governing body of the Authority on 
September 28, 201 1, as amended and supplemented from time to time in accordance with its 
terms, including by one or more Certificates of an Authorized Officer of the Authority, each 
dated the date of issuance of the respective series of Series 201 1 Bonds (the "Bond ResoZution"), 
all in accordance with Sections 17-19 of the Act (N.J.S.A. 40:37A-60, 61 and 62) and all other 
applicable law; 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 
Bonds, the Authority shall have entered into a "License and Access Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended or supplemented from time to time in accordance with its terms, each agreement shall 
constitute a "Local Unit License Agreement", and collectively, the "Local Unit License 
Agreements") with each Series 2011 Local Unit that wo~tld, among other things, provide the 
Authority and/or its assignees the right and obligation to (i) access the Local Unit Facilities of 
each such Series 201 1 Local Unit, most particularly their roofs, parking area andlor grounds and 
electrical systems (the "Local Unit License"), (ii) finance, design, permit, acquire, construct, 
install, operate and maintain the Renewable Energy Projects on, in, affixed or adjacent to, or for 
the benefit of such Local Unit Facilities, (iii) receive the right to the renewable energy produced 
from the Renewable Energy Projects financed by the Series 201 1 Bonds, and (iv) sell all or a 
portion of the renewable energy produced from such Renewable Energy Projects through the 
Authority to the respective Series 201 1 Local Units, pursuant to an assignment (under each Local 
Unit License Agreement) from the Authority to the Series 2011 Local Units of the Power 
Purchase Agreement (as hereinafter defined), the terms of which Power Purchase Agreement 
could be entered into directly by the Series 2011 Local Units under N.J.S.A. 40A:ll-15(45) of 
the Local Public Contracts Law (for the Municipal and County Series 201 1 Local Units). under 
N.J.S.A. 18A:lSA-42(o) of the Public Schools Contracts Law (for the Board of Education Series 
2011 Local Units) and under N.J.S.A. 18A:64A-25.1 et seq. of the County College Contracts 
Law for the College Series 201 1 Local Unit; 



WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A: 1 1-4.l(k) of the Local Public Contracts Law and N.J.S.A. 18A: 18A-4.l@) 
of the Public Schools Contracts Law, (ii) Local Finance Board Notice 2008-20, December 3, 
2008, Contracting for Renewable Energy Services, (iii) the State Board of Public Utilities 
("BPU") protocol for measuring energy savings in PPA agreements dated February 20, 2009 
(Public Entity Energy EfJiciency and Renewable Energy Cost Savings Guidelines), (iv) Local 
Finance Board Notice 2009-10 dated June 12, 2009, Contracting for Renewable Energy 
Services: Update on Power Purchase Agreements, and (v) all other applicable law, and pursuant 
to a competitive contracting process governed thereby, which included a request for solar 
developer proposals issued by the Authority dated September 8, 2011, as amended (the 
"Company RFP") and the receipt of proposals from prospective solar developers, including that 
proposal dated October 13, 2011 (the "Company Proposal") submitted with respect to Sunlight 
General Sussex Solar, LLC (the "Company"), the Authority selected the Company to design, 
permit, acquire, construct, install, operate and maintain the Renewable Energy Projects for the 
designated Local Unit Facilities of such Series 201 1 Local Units, with such Program terms as are 
set forth in the following Company Documents to be entered into between the Company and, at a 
minimum, the Authority, or acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated 
December 1, 201 1 (as the same may be amended or supplemented from 
time to time in accordance with its terms, the "Company Lease 
Agreement") between the Authority, as owner and lessor, and the 
Company, as lessee, (I) conveying to the Company a leasehold interest in 
and to the Renewable Energy Projects, (11) assigning to the Company a 
license of the necessary portion of each Series 2011 Local Units' Local 
Unit Facilities (obtained by the Authority through the Local Unit License 
Agreements) in order for the Company to design, permit, acquire, 
construct, install, operate and maintain the Renewable Energy Projects, for 
such Series 201 1 Local Units, and (111) obligating the Company to operate 
and maintain, or cause the operation and maintenance of, the Renewable 
Energy Projects for the Series 201 1 Local Units; 

(b) That certain "Power Purchase Agreement (Sussex County Renewable 
Energy Program, Series 201 1)" dated December 1,201 1 (as the same may 
be amended or supplemented from time to time in accordance with its 
terms, the "Power Purchase Agreement") authorized pursuant to N.J.S.A. 
40:37A-77 and -78 of the Act, N.J.S.A. 40A:65-4 of the Shared Services 
Act, N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law (regarding 
that portion to be assigned to the Municipal Series 201 1 Local Units and 
the County Series 2011 Local Unit under the applicable Local Unit 
License Agreement), N.J.S.A. 18A: 18A-42(o) of the Public Schools 
Contracts Law (regarding that portion to be assigned to the Board of 
Education Series 2011 Local Units under the applicable Local Unit 
License Agreements) and N.J.S.A. 18A:64A-25.1 et seq. of the County 



College Contracts Law (regarding that portion to be assigned to the 
College Series 201 1 Local Unit under the applicable License Agreement) 
and the guidelines applicable to such contracts promulgated by the BPU 
whereby, among other things, 

(I) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement to issue the Series 201 1 Bonds to fmance 
the Renewable Energy Projects, and if applicable, the 
Capital Improvement Projects, for the Series 201 1 Local 
Units, and the Company shall be entitled to draw a 
dedicated portion of the net proceeds of the Series 2011 
Bonds for the design, permitting, acquisition construction, 
renovation, and installation of such Projects on a 
requisition basis, 

(11) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement, as nominal owner of the Renewable 
Energy Projects for State law purposes, to assign to the 
Company all or a portion of the Authority's rights to the 
Solar Renewable Energy Certificates ("SRECs") generated 
by the Renewable Energy Projects for the Series 2011 
Local Units, and 

(111) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of fifteen 
(15) years, plus extensions if applicable, for a fixed power 
purchase price per kilowatt hour, as escalated under the 
terms thereof (such terms to be established pursuant to the 
Company Proposal), the renewable energy generated by the 
RenewabIe Energy Projects, which Authority obligation to 
purchase shall be assigned to the Series 201 1 Local Units 
as part of the Local Unit License Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement and the 
hereinafter defined Company Disclosure Agreement, Company Pledge 
Agreement, EPC Contract, and County Security Agreement, if any, may 
be collectively defined as the "Company Documents"); 

WHEREAS, payment of the principal of (including mandatory sinking fund installments, 
if any) and interest on the Series 201 1 Bonds, shall be secured by the Trust Estate as defmed 
under and in accordance with the terms of the Bond Resolution, which shall include, among 
other things, (i) Basic Lease Payments to be made by the Company under, and as defmed in, the 
Company Lease Agreement, (ii) certain Additional Lease Payments to be made by the Company 
under, and as defmed in, the Company Lease Agreement, which Additional Lease Payments 



shall be attributable to (a) the Purchase Option Price payable in accordance with Section 701 of 
the Company Lease Agreement upon any optional redemption of the Series 2011 Bonds or (b) 
the Mandatory Purchase Price payable in accordance with Section 702 of the Company Lease 
Agreement upon any acceleration of the Series 201 1 Bonds, and (iii) payments by the County 
under the hereinafter defined County Guaranty to the extent other funds (including the Basic 
Lease Payments) are not available to make the Series 201 1 Bond debt service payments on time 
and in full, all in accordance with the terms of the Bond Resolution; 

WHEREAS, the payment of the principal (including mandatory sinking fund 
installments, if any) of, and interest (at interest rates not to exceed the maximum rates set forth in 
the Local Finance Board Application) on the Series 2011 Bonds, but not any redemption 
premium, shall be fully, unconditionally and irrevocably guaranteed in accordance with (i) the 
terms of a guaranty ordinance of the County finally adopted by the Board of Freeholders on 
August 17, 2011, (ii) by a guaranty certificate to be executed by an authorized officer of the 
County within each Series 2011 Bond and (iii) that certain "County Guaranty Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the 
sanle may be amended and supplemented from time to time in accordance with its terms, the 
"Couniy Guaranty Agreement") by and between the County and the Authority, as acknowledged 
by the Company setting forth, among other things, the County's obligation to make any such 
guaranty payments in accordance with and within the parameters set forth in the guaranty 
ordinance and the Bond Resolution (collectively, the "County Guaranty"), all pursuant to Section 
37 ("Section 37") of the Act (N.J.S.A. 40:37A-80); 

WHEREAS, the holders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entitled to the pledge of the Trust 
Estate under the Bond Resolution on a pro-rata basis with the holders of any Outstandimg Bonds 
as defmed therein, including the Series 201 1 Bonds, although the guaranty of the County shall 
only extend to any such Series of Additional Bonds to the extent (i) the aggregate principal 
amount of all such Series of Additional Bonds, when taken together with the aggregate principal 
amount of the Series 201 1 Bonds, shall not exceed $50,000,000, or (ii) the County adopts and 
executes similar official action and documents constituting the County Guaranty; 

WHEREAS, under the Company RFP, the Authority shall be obligated to obtain an 
equity contribution, a letter of credit, cash, a covenant to provide same, a reserve or other form of 
security acceptable to and, if necessary, issued for the benefit of the County (the "County 
Security") to be issued by a sufficiently rated banking or other financial institution, or if the 
County Security is provided by or on behalf of the Company, then the Company (in any such 
case, the "County Security Provider"), all to secure, in part, the County's payment obligations 
under the County Guaranty (but not to secure the payment of debt service on the Series 2011 
Bonds, as any such County Security shall be deposited in the County Security Fund created and 
defmed under the Bond Resolution, which Fund shall not be a part of the Trust Estate pledged 
for the payment of the Series 201 1 Bonds), the terms of which County Security may be set forth 
in a letter of credit and reimbursement or other agreement to be dated the first day of the month 
of issuance of the applicable series of Bonds (as the same may be amended and supplemented 
f?om time to time in accordance with its terms, the "County Security Agreement") among, at a 



minimum, the Company, the County Security Provider, and the Authority, and acknowledged by 
the County; 

WHEREAS, to the extent the need for a County Security Agreement has been eliminated 
due to the type of County Security found acceptable to the County and the Authority, then the 
provisions regarding the County Security shall not be set forth in any County Security 
Agreement, but rather shall be set forth in the Bond Kesolution, the County Guaranty 
Agreement, the Company Lease Agreement, and as required, the other Program Documents (as 
hereinafter defined); 

WHEREAS, under the Company Proposal, the Company is providing County Security 
acceptable to the County and the Authority in the form of the sum of (i) an equity contribution to 
be made by or on behalf of the Company, in the form of a combination of (a) the in kind 
acceptance by Power Partners MasTec LLC, of Charlotte, North Carolina and authorized to 
transact business in the State (including affiliates, the "EPC Contractor"), to delay receipt of 
payment for services performed by the EPC Contractor in connection with the construction of the 
Renewable Energy Projects for the Series 201 1 Local Units, under that certain Turnkey Design, 
Engineering, Procurement and Construction Contract dated December 12,201 1 (as the same may 
be amended or supplemented from time to time in accordance with its terms, the "EPC 
Contract") between the Company and the EPC Contractor with respect to such Renewable 
Energy Projects) by and between the Company and the EPC Contractor, in the estimated amount 
of $7,818,860 (the "In-Kind Equity Contribution") until the earlier of (x) receipt of the Company 
of Section 1603 Grant proceeds for all the Renewable Energy Projects or (y) the Initial Basic 
Lease Payment Date and (b) a cash contribution in the amount currently anticipated to be 
$1,500,000 but subject to increase or decrease, as applicable, so as to be equal to the excess of 
(x) the actual costs for which the Company is responsible in connection with the Renewable 
Energy Projects (including the initial funding of the County Reserve described below) over (y) 
the amount of the Series 2011 Bond proceeds, the Section 1603 Grant (as defmed in the 
Company Lease Agreement) proceeds available to fund such costs through the Initial Basic 
Lease Payment Date (the "Cash Equity Contribution") which will be funded by or on behalf of 
the Company no later than the earlier of (i) ninety (90) days after completion of the Renewable 
Energy Projects or (ii) March 15,2013 (the In-Kind Equity Contribution, together with the Cash 
Equity Contribution shall be known as the "Equity Contribution"), (ii) a cash reserve in the 
amount of $1,500,000 (the "County Reserve") to be deposited in the County Security Fund for 
the benefit of the County, then as Reimbursement Collateral (as defined in the Bond Resolution), 
which amount shall be funded no later than the earlier of (i) ninety (90) days after completion of 
the Renewable Energy Projects or (ii) March 15, 2013, and (iii) in the event of a Company 
default under the Company Documents, the SRECs and payments made by the Series 201 1 Local 
Units under the Local Unit License Agreements, all of which would be available to repay the 
County once the County has made payment under the County Guaranty: 

WHEREAS, the Company Proposal, including the Equity Contribution and the fundiig 
of the County Reserve described above, has been deemed acceptable by the County and the 
Authority, in lieu of the amount of funds contemplated by the Company RFP to be deposited in 
the County Security Fund because the Company Proposal, including the Equity Contribution and 
the funding of the County Reserve described above(i) reduce the amount of the Series 2011 



Bonds required to be issued by the County and (ii), shall eliminate the need to fund any County 
Deficiency Amount (as defined in the Company RFP); 

WHEREAS, should the County otherwise have insufficient sources of funds to make its 
Basic Lease Payments on time and in full, the Company shall have the ability to draw funds from 
the County Reserve in order to enable the Company to make its Basic Lease Payments; 

WHEREAS, should the Company fail to make its Basic Lease Payments on time and in 
full, thereby causing the County to make payments to the Series 201 1 Bondholders under the 
County Guaranty, which in turn causes the County Security to be drawn upon to reimburse the 
County for all or a portion of any such County Guaranty repayments, (i) the County Security 
Agreement, if any, may provide that the Authority assign and pledge the Reimbursement 
Collateral to the County Security Provider, as reimbursement security for any such draw on the 
County Security, or (ii) to the extent no County Security Agreement shall exist, then the 
Company, as County Security Provider in such instance, shall only be entitled to such excess 
County Security, as Reimbursement Collateral, if any shall remain available, after and to the 
extent the County has been fully paid under its County Guaranty but only to the extent of any 
County Security provided by or on behalf of the Company; 

WHEREAS, in the event the Company provides the County Security Fund requirement, 
in part, through such a covenant to provide immediately available funds, if applicable, but in any 
event to secure other Company obligations under the Company Documents, the Authority shall 
require the Company to further secure such obligations by pledging certain property interests of 
the Company and its member's interest in and to the Company to the Trustee, all as shall be set 
forth in the Company Lease Agreement and that certain "Pledge and Security Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the 
same may be amended or supplemented from time to time in accordance with its terms, the 
"Company Pledge Agreement"), and issued by the sole member of the Company, in favor of the 
Trustee, and acknowledged and accepted by the Company; 

WHEREAS, the Company as a potential "materially obligated person" within the 
meaning and for the purposes set forth in Rule 15~2-12 ("Rule 15c-12") promulgated by the 
Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934, as 
amended, shall be required to enter into that certain "Company Continuing Disclosure 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated December 1,201 1 
(as the same may be amended and supplemented from time to time in accordance with its terms, 
the "Company Continuing Disclosure Agreement") with the Authority and the Trustee, as 
dissemination agent (the "Dissemination Agent") in order to satisfy the secondary market 
disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15c2-12, the County will be 
required to enter into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "County 
Continuing Disclosure Agreement" and together with the Company Continuing Disclosure 



Agreement, the "Continuing Disclosure Agreements"; the County Continuing Disclosure 
Agreement, along with the County Guaranty and the County Security Agreement, if any, shall be 
collectively known as the "County Documents") with the Dissemination Agent in order to satisfy 
the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution andlor the Continuing 
Disclosure Agreements, the Authority shall (i) not be considered a "materially obligated person" 
within the meaning and for the purposes set forth in Rule 15c2-12, and (ii) be required to provide 
certain material events notices in accordance with Rule 15c2-12, and accordingly, the Authority 
shall be required to provide such material events notices under the terms of the Company 
Continuing Disclosure Agreement and the County Continuing Disclosure Agreement, all in order 
to satisfy the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
N.J.S.A. 40A:5A-6, 7 and 8 of the Local Authorities Fiscal Control Law, the Authority shall 
have made an application dated July 19, 2011 (the "Local Finance Board Application") to, and 
seek, obtain, and officially recognize the findings from, the Local Finance Board (the "Local 
Finance Board") in the Department of Local Government Services of the State Department of 
Community Affairs; 

WHEREAS, in order to market and sell the Series 201 1 Bonds, the Authority shall by 
negotiated sale publicly offer the Series 201 1 Bonds, in which public offering case the Authority 
shall have authorized (i): the distribution of a preliminary official statement "deemed final" 
within the meaning and for the purposes of Rule 15c2-12 describing the terms of the Series 201 1 
Bonds, the Series 2011 Project and the other transactions contemplated hereby (the "Preliminary 
Oficial Statement"); and (ii) the execution and delivery of a bond purchase agreement (the 
"Bond Purchase Agreement") with an underwriter to be selected by the Authority through a fair 
and open process (alternatively, the "Undewriter") to purchase all of the Series 201 1 Bonds, and 
(iii) delivery of a final Official Statement incorporating the terms of the sale of the Series 201 1 
Bonds and certain other information into the Preliminary Official Statement (the "OfJicial 
Statement, and together with the Preliminary Official Statement, and the Bond Purchase 
Agreement, and any of the same or other offering or sale documents that may be required by the 
County "Sale Documents"); 

WHEREAS, prior to the issuance of the Series 201 1 Bonds and in accordance with 
Section 13 ("Section 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have made a 
detailed report regarding the Renewable Energy Program to Board of Chosen Freeholders of the 
County of Sussex (the "Sussex County Board of Freeholders") and the Morris County Board of 
Freeholders, which report shall include, without limitation, descriptions of the Series 201 1 
Bonds, the Bond Resolution, the Company Documents, the County Documents, the Local Unit 
License Agreements, and if and as applicable, the Sale Documents (collectively, the "Program 
Documents"), and which report and amended report shall be accepted by both the County and 
Morris County by resolution adopted by the Sussex County Board of Freeholders and the Morris 
County Board of Freeholders pursuant to Section 13. 



NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which is hereby acknowledged, the parties hereby agrees as follows: 



ARTICLE I 

DEFINITIONS 

Section 1.1. Definitions. 

(a) The following defined terms shall have the respective meanings ascribed 
to such terms in the preambles hereof: 

County of Sussex Local Unit License Agreement 
Act 
Authority 
Board of Education Series 2011 Local Units 
Board of Freeholders 
Bond Purchase Agreement 
Bond Resolution 
Bonds 
BPU 
Capital Improvement Projects* 
Cash Equity Contribution 
Company 
Company Continuing Disclosure Agreement 
Company Documents 
Company Lease Agreement 
Company Pledge Agreement 
Company Proposal 
Company RFP 
County 
County Continuing Disclosure Agreement 
County Guaranty 
County Guaranty Agreement 
County Resewe 
County Security 
County Security Agreement 
County Security Provider 
County Sewice Agreement 
County Series 2011 Local Units 
Dissemination Agent 
Equity Contribution 
EPC Contract 
EPC Contractor 
Initial Tranche 
In-Kind Equity Contribution 
Local Units 
Local Unit Facilities* 
Local Unit License 



Local Unit License Agreement 
Local Unit License Agreements 
Municipal Series 2011 Local Units 
Official Statement 
Power Purchase Agreement 
Preliminary Official Statement 
Preliminary Program Costs 
Program Documents 
ProiectsX " 

Renewable Energy Program 
Renewable Energy ProjectsX -. 

Rule 15~2-12 
Sale Documents 
Second Tranche 
Section 1603 Grant 
Series 2011 Bonds 
Series 2011A Bonds 
Series 2011B Note 
Series 2011 Local Unit* 
Series 2011 Local Units 
Shared Services Act 
SRECs 
State 
Underwriter 

*as such defined terms may be amended or supplemented pursuant to Section 4.6 of the Power 
Purchase Agreement. 

(b) The following defmed temls shall, for all purposes of this County of 
Sussex Local Unit License Agreement, have the meanings ascribed to such terms in the Bond 
Resolution 

Account 
Additional Bonds 
Administrative Expense Account 
Administrative Fund 
Aged Account 
Bond 
Capitalized Interest Account 
Code 
Company Development Fees and Expenses 
Completion Conditions 
Comaletion Proiect . " 

Consulting Energy Engineer 
Consulting Energy Engineering Services 
Cost 

-13- 



Costs of Issuance Account 
County Security Fund 
County Security Fund Requirement 
Debt Service Fund 
Funds 
General Fund 
Gross Substitute Power Purchase Price 
Interest Account 
Investment Securities 
Net Substitute Power Purchase Price 
Outstanding 
Paying Agent 
Principal Account 
Principal Office 
Project Fund 
Rating Agency 
Renewable Energy Program lnterested Party 
Restoration Security Fund 
Restoration Security Fund Requirement 
Revenue Account 
Revenue Fund 
Revenues 
Series 
Series 2011B Bonds 
Sinking Fund Installments 
Supplemental Resolution 
Tax Certificate 
Tax-exempt Bonds 
Trustee 
Trust Estate 

(c) The following defmed terms shall, for all purposes of this County of 
Sussex Local Unit License Agreement, have the meanings ascribed to such terms in the 
following Sections hereof. 

(i) Section 3.1 (a): 

County of Sussex Capital Improvement Projects 
County of Sussex Licensee 
County of Sussex Licensees 
County of Sussex Local Unit Facilities 
County of Sussex Local Unit License 
County of Sussex Project Activities 
County of Sussex Projects 
County of Sussex Renewable Energy Projects 



(ii) Section 3.8: 

Revised County of Sussex Renewable Energy Projects 

(iii) Section 5.2(a)(i) 

Gross Substitute Power Purchase Price 
Net Substitute Power Purchase Price 

(iv) Section 6.l(a) 

Authority Event of Default 

(v) Section 6.l(b) 

Licensor Event of Default 

(vi) Section 7.l(c) 

Term 

(d) The following defined terms shall, for all purposes of this County of 
Sussex Local Unit License Agreement, have the following meanings: 

"County of Sussex Acceptance Certificates" shall mean individually or 
collectively, as the case may be, the County of Sussex CIP Acceptance Certificate and the 
County of Sussex REP Acceptance Certificate, each in the form attached as Exhibit E to the 
County of Sussex Local Unit License Agreement and Exhibit B to the Company Lease 
Agreement. 

"County of Sussex CIP Acceptance Certificate" shall mean the certificate 
applicable to the County of Sussex Capital Improvement Projects in the form attached as Exhibit 
E-2 to the County of Sussex Local Unit License Agreement and Exhibit B-2 to the Company 
Lease Agreement, executed by an Authorized Officer of the Company, and acknowledged by an 
Authorized Officer of the Licensor, and acknowledged as to form only by an Authorized Officer 
of the Authority, setting forth, among other things, Licensor's acceptance of all of the County of 
Sussex Capital Improvement Projects, all as set forth in Section 4.3 of the County of Sussex 
Local Unit License Agreement and Section 5lO(d)(ii) of the Company Lease Agreement. As 
there are no County of Sussex Capital Improvement Projects for the Licensor, this definition 
shall have no effect in this County of Sussex Local Unit License Agreement. The Parties 
acknowledge and agree that no County of Sussex Capital Improvement Projects will be 
undertaken by the Company hereunder and that, accordingly, all provisions in this Agreement 
regarding the Capital Improvement Projects are not applicable and of no force and effect. 

"County of Sussex Construction Manager" shall mean, individually or 
collectively, as the case may be, the person or firm hired, employed or otherwise engaged by 



either of the Authority or the Licensor, that shall be responsible for the oversight of the 
implementation of one or more segments of the design, permitting, acquisition, construction, and 
installation, and as applicable, the operation and maintenance of the Renewable Energy Projects 
by the Company for the Licensor, or the design, permitting, acquisition, construction, renovation, 
and installation of the Capital Improvement Projects by the Company for the Licensor. 

"County of Sussex Draw Papers" shall mean the requisitions, and attachments 
thereto, applicable to either the (i) County of Sussex Renewable Energy Projects or (ii) County 
of Sussex Capital Improvement Projects, in either case in the form attached as Exhibit D to the 
County of Sussex Local Unit License Agreement and Exhibit C to the Company Lease 
Agreement, each executed by an Authorized Officer of the Company, and acknowledged by an 
Authorized ~ f i d e r  of the Licensor, and acknowledged as to form only by an Authorized Officer 
of the Authority, setting forth, among other things, the requisitioning of funds from the Project 
Fund for either or both of the County of Sussex Renewable Energy Projects or the County of 
Sussex Capital Improvement Projects, all as set forth in Section 4.1 of the County of Sussex 
Local Unit License Agreement and Section 510(a), (b) and (c) of the Company Lease 
Agreement. 

"County of Sussex Interconnection Agreement" shall mean, individually or 
collectively, as the case may be, one or more agreements between or among, the existing local 
electric utility distribution provider and one or more of the Company, the Licensor andlor the 
Authority, with respect to the interconnection of the completed County of Sussex Renewable 
Energy Projects for the Licensor to the electric utility distribution system of such provider, which 
may take the form of an application and acceptance by at least two of such parties. 

"County of Sussex REP Acceptance Certificate" shall mean the certificate 
applicable to the County of Sussex Renewable Energy Projects in the form attached as Exhibit 
E-1 to the County of Sussex Local Unit License Agreement and Exhibit B-1 to the Company 
Lease Agreement, executed by an Authorized Officer of the Company, and acknowledged by .an 
Authorized Officer of the Licensor, and acknowledged as to form only by an Authorized Officer 
of the Authority, setting forth, among other things, the Company's acceptance of all of the 
County of Sussex Renewable Energy Projects, all as set forth in Section 4.2 of the County of 
Sussex Local Unit License Agreement and Section 510(d)(i) of the Company Lease Agreement. 

"Authorized Officer" or "Authorized Representative" shall mean, (i) with 
respect to the Authority: the Chairperson, the Vice Chairperson, the Treasurer, or the Secretary 
of the Authority and, when used with reference to an act or document, also means any other 
person who shall be authorized by resolution or the by-laws of the Authority to perform such act 
or to execute such document or any other person or persons who shall be authorized by 
resolution of the Authority to act on behalf of the Authority or by a written certificate duly 
executed on behalf of the Authority by the Chairperson or by the Vice Chairperson of the 
Authority, which certificate shall set forth such authorization and shall contain the specimen 
signatures of each such person; (ii) with respect to the Licensor: the Richard A Zeoli (Freehold 
Director), John H. Eskilson (County administrator) and Elaine A. Morgan, (Clerk, Board of 
Chosen Freeholders) or such other person designated as an Authorized Officer in the County of 
Sussex Local Unit License Agreement or any other person or persons who shall be authorized to 



act on behalf of such Licensor by virtue of a resolution of the governing body of the Licensor, 
which resolution shall set forth such authorization; (iii) with respect to the Trustee: any officer of 
the Trustee authorized by the Trustee to act or execute documents on behalf of the Trustee; (iv) 
with respect to Company: any officer or any authorized signatory of the Company authorized by 
the Company to act or execute documents on behalf of the Company; (v) with respect to the 
County Security Provider, if any: any officer of the County Security Provider authorized by the 
County Security Provider to act or execute documents on behalf of the County Security Provider; 
(vi) with respect to the County in any capacity other than clause (ii) above, the County 
Administrator of the County and, when used with reference to an act or document, also means 
any other person who shall be authorized by State statute, ordinance, resolution, by-laws or 
Administrative Code of the County to perform such act or to execute such document or any other 
person or persons who shall be authorized by resolution or ordinance of the Board of Freeholders 
to act on behalf of the County or by a written certificate duly executed on behalf of the County 
by the County Administrator of the County, which certificate shall set forth such authorization 
and shall contain the specimen signatures of each such person. 

"Event of Default" shall mean, individually or collectively, as the case may be, 
an Authority Event of Default or a Licensor Event of Default. 



ARTICLE I1 

REPRESENTATIONS, WARRANTIES AND COVENmTS OF THE PARTIES 

Section 2.1. Representations and Warranties of the Licensor. 

(a) The Licensor has the full right, power and authority under all applicable 
law to discharge its duties and obligations hereunder, and enjoy its rights and benefits hereunder, 
all in accordance with the terms hereof, each of which, together with all other terms hereof, shall 
be and are valid and binding terms enforceable against the Licensor. The Licensor has received 
any and all approvals and has taken all official action necessary to authorize an Authorized 
Officer of the Licensor to execute and deliver this County of Sussex Local Unit License 
Agreement (and any documents contemplated hereby, including without limitation the County of 
Sussex Draw Papers, the County of Sussex Acceptance Certificates, and any County of Sussex 
Interconnection Agreement) to the Licensee, and none of the provisions hereof, in any material 
way, conflict with the provisions of any other agreement to which the Licensor is a party or an 
acknowledgement party, including without limitation any other Program Document or any other 
agreement regarding liens or encumbrances applicable to the Licensor or its property, including 
the County of Sussex Local Unit Facilities. Licensor holds good, record and marketable title to 
each of the County of Sussex Local Unit Facilities and the land underlying the County of Sussex 
Local Unit Facilities. There are no mortgages or other liens against the County of Sussex Local 
Unit Facilities or the land except as set forth on Exhibit G. 

Section 2.2. Representations and Warranties of the Licensee. 

(a) The Licensee has the full right, power and authority under the Act and all 
other applicable law to discharge its duties and obligations hereunder, and enjoy its rights and 
benefits hereunder, all in accordance with the terms hereof, each of which, together with all other 
terms hereof, shall be and are valid and binding terms enforceable against the Licensee. The 
Licensee has taken all official action necessary to authorize an Authorized Officer of the 
Licensee to execute and deliver this County of Sussex Local Unit License Agreement to the 
Licensor, and none of the provisions hereof, in any material way, conflict with the provisions of 
any other agreement to which the Licensee is a party or an acknowledgement party, including 
without limitation any other Program Document or any other agreement regarding liens or 
encumbrances applicable to the Licensee or its property. 

Section 2.3. Mutual Representations, Warranties and Acknowledgments of the 
Licensor and the Licensee. 

(a) The Licensor shall constitute a Series 201 1 Local Unit for all purposes of 
the Renewable Energy Program pursuant to the provisions of all of the Program Documents, 
entitled to the rights, duties and obligations of a Series 2011 Local Unit. 

(b) To the extent the circumstances set forth in Section 5.2 hereof arise, 
whereby an Event of Default under the Company Lease Agreement has occurred due to the late 
or insufficient payment of Basic Lease Payments by the Company thereunder, this County of 



Sussex Local Unit License Agreement shall be deemed to be a power purchase agreement for 
purposes of (i) N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law, to the extent the 
Licensor is a Series 2011 Municipal Local Unit or a Series 2011 County Local Unit, or (ii) 
N.J.S.A. 18A:lSA-42(o) of the Public Schools Contracts Law, to the extent the Licensor is a 
Series 201 1 Board of Education Local Unit, as applicable. 

Section 2.4. Covenants of the Licensor. 

(a) Upon the delivery of the County of Sussex CIP Acceptance Certificate 
with respect to the County of Sussex Capital Improvement Projects, if any, the Licensor shall 
own such County of Sussex Capital Improvement Projects, and further, the Licensor shall be 
obligated to maintain, and as necessary, operate the County of Sussex Capital Improvement 
Projects, it being expressly understood and acknowledged by the parties hereto that neither the 
Authority nor any other Renewable Energy Program Interested Party shall, after such time, have 
any obligations in connection therewith. 

(b) To the extent the Licensor determines to exercise the fair market value 
purchase option with respect to the County of Sussex Renewable Energy Projects set forth in 
Section 5.l(d) hereof, the Licensor shall pay for and conclude such purchase in an expeditious 
manner from the Company (which Company shall have taken fee ownership of the County of 
Sussex Renewable Energy Projects pursuant to Section 609(b) of the Company Lease 
Agreement) or from or through the Authority, as applicable, which purchase price may be funded 
by the Licensee if so agreed to by the parties in writing. 

(c) Although the Company shall be responsible for the payment of 
Administrative Expenses caused by the action or inaction of the Company, to the extent 
Licensor's action or inaction pursuant to the terms of this County of Sussex Local Unit License 
Agreement results in the Authority incurring Administrative Expenses, Licensor shall be 
responsible for the prompt payment of same. 

Section 2.5. Covenants of the Licensee. 

(a) The Authority shall issue the Bonds pursuant to the Bond Resolution, the 
Act, and all other applicable law, such that the amounts on deposit with the Trustee in the Project 
Account of the Project Fund, together with the Equity Contribution, shall be sufficient, after 
taking into account all such other amounts on deposit therein earmarked for the funding of the 
Renewable Energy Projects of all the other Series 2011 Local Units, to fund the Cost of the 
County of Sussex Renewable Energy Projects on, or as applicable, in the County of Sussex Local 
Unit Facilities. 

(b) The Authority shall issue the Bonds pursuant to the Bond Resolution, the 
Act, and all other applicable law, such that the amounts on deposit with the Trustee in the Capital 
Improvement Project Account of the Project Fund, shall be sufficient, after taking into account 
all such other amounts on deposit therein earmarked for the funding of the Capital Improvement 
Projects of all the other Series 201 1 Local Units, to fund the Cost of the County of Sussex 
Capital Improvement Projects on or as applicable, in the County of Sussex Local Unit Facilities. 



(c) No later than the issuance of the Bonds, the Authority shall have 
authorized, delivered and executed, and shall have caused the Company to have authorized, 
delivered and executed, or otherwise be bound by the terms and provisions of, the Company 
Documents, which by their terms shall require the Company to design, permit, acquire, construct, 
install, operate and maintain the County of Sussex Renewable Energy Projects on or as 
applicable, in or about the County of Sussex Local Unit Facilities, it also being expressly 
understood and acknowledged by the parties hereto that such County of Sussex Renewable 
Energy Projects, and any products derived therefrom including the electricity generated as 
renewable energy thereby, shall be owned in fee by the Licensee, subject to the terms of the 
Company Documents, including without limitation the conveyance of the ownership thereof, for 
Federal income tax purposes, to the Company pursuant to the terms thereof. 

(d) No later than the issuance of the Bonds, the Authority shall have 
authorized, delivered and executed, and shall have caused the Company to have authorized, 
delivered and executed, or otherwise be bound by the terms and provisions of, the Company 
Documents, which by their terms shall require the Company to design, permit, acquire, construct, 
renovate, and install the County of Sussex Capital Improvement Projects on or as applicable, in 
or about the County of Sussex Local Unit Facilities, it also being expressly understood and 
acknowledged by the parties hereto that that such County of Sussex Capital Improvement 
Projects shall be owned in fee by the Licensor. 

(e) The Authority shall exercise the Fair Market Value purchase option under 
the Company Documents, and take, any action consistent therewith, to the extent the Authority is 
so directed by the Licensor, all in accordance with Section 5.l(d) hereof. 

Section 2.6. Inapplicable Terms. 

Notwithstanding anything to the contrary contained in this Local Unit License 
Agreement, the parties hereto acknowledge and agree that (a) the Company is not responsible for 
the construction of any County of Sussex Capital Improvement Projects under the Program 
Documents and any references herein to County of Sussex Capital Improvement Projects, 
County of Sussex Capital Improvement Project Fund, County of Sussex CIF' Acceptance 
Certificates or any other term defined by reference to County of Sussex Capital Improvement 
Projects (without limiting the application of any such term to the extent not related to County of 
Sussex Capital Improvement Projects) shall be of no further force and effect, and (b) as recited in 
the preambles hereof, there shall be no need for a County Security Agreement or a third-party 
County Security Provider, which due to the funding of the County Reserve upon issuance of the 
Series 201 1A Bonds, shall be the Company for purposes of the Program Documents. 



LICENSE 

Section 3.1. License. 

(a) For the Term of this County of Sussex Local Unit License Agreement, the 
Licensor does hereby grant to the Authority and its designees set forth in writing and delivered to 
the Licensor, which the Licensor hereby acknowledges shall include the Company pursuant to 
the Company Documents, and any of the Authority's or the Company's subcontractors, 
consultants, agents, and any other person or entity the Authority or the Company deems 
necessary, desirable or convenient in order to discharge their respective obligations or exercise 
their respective rights under this County of Sussex Local Unit License Agreement (each, an 
"County of Sussex Licensee", and collectively, the "County of Sussex Licensees"), the non- 
exclusive right and obligation to access the Local Unit Facilities of the Licensor as described on 
Exhibit A hereto (the "County of Sussex Local Unit Facilities"), including without limitation 
the roofs and electrical systems thereof, and all lands and properties of the Licensor that are 
reasonably necessary, desirable or convenient in order to give the Authority, the Company, or 
any other County of Sussex Licensee access to the County of Sussex Local Unit Facilities, and 
the Authority hereby accepts, subject to all of the terms and provisions of this County of Sussex 
Local Unit License Agreement, a license (the "County of Sussex Local Unit License") allowing 
each County of Sussex Licensee to enter the County of Sussex Local Unit Facilities for the 
purpose of (i) designing, permitting, acquiring, constructing, installing, financing, operating and 
maintaining the Renewable Energy Projects for the Licensor described on Exhibit B hereto (the 
"County of Sussex Renewable Energy Projects"), and (ii) designing, permitting, acquiring, 
constructing, renovating, installing, and financing the Capital Improvement Projects for the 
Licensor described on Exhibit C hereto (the "County of Sussex Capital Improvement 
Projects", and together with the County of Sussex Renewable Energy Projects, the "County of 
Sussex Projects") and to take all such other reasonable actions in connection therewith 
(collectively, and as additionally described in subsection (c) below, the "County of Sussex 
Project Activities"), all at the sole cost and expense of the Authority or any other County of 
Sussex Licensee, but not the Licensor[, unless expressly set forth elsewhere herein]. As there are 
no County of Sussex Capital Improvement Projects for the Licensor, this d e f ~ t i o n  shall have no 
effect in this County of Sussex Local Unit License Agreement. Notwithstanding the foregoing, 
the Licensor shall be responsible for all operating, maintenance and repair costs incurred from 
the Point of Delivery (as defined in the Power Purchase Agreement) to Licensor's operating site 
(solely the site and not includmg the solar improvements) at or in each of its County of Sussex 
Local Unit Facilities. 

(b) For all purposes of this County of Sussex Local Unit License Agreement, 
the County of Sussex Local Unit License shall be deemed to include a preliminary license 
granted by the Licensor to the Authority and shall include, as County of Sussex Licensees, any 
entities involved in the procurement process directed by the Authority to select the Company, so 
long as the Authority submits a list of such entities to the Licensor, for the sole purpose of 
allowing any such entities to accumulate sufficient information to submit a response to the 
Authority pursuant to such procurement process, thereby allowing such information gathering to 



constitute permissive County of Sussex Activities, which preliminary County of Sussex Local 
Unit License shall automatically cease upon the establishment of the Company pursuant to such 
procurement process (to be automatically replaced, for the Authority and, among such entities, 
for the Company only, by subsection (a) above). 

(c) The County of Sussex Licensees shall have access to the County of Sussex 
Local Unit Facilities to conduct County of Sussex Project Activities, a portion of which are 
expressly set forth in subsection (a) above, and shall include the following: 

(i) The investigation of the County of Sussex Local Unit 
Facilities necessary to issue or cause the issuance of the opinion (structural 
condition of roof) and analysis (wind analysis) contemplated by Section 4.6(a) of 
the Power Purchase Agreement; 

(ii) The construction, installation and operation and 
maintenance of any equipment for the County of Sussex Renewable Energy 
Projects, including but not limited to photovoltaic solar modules, photovoltaic 
solar mounting systems, roofing modifications as approved by the Authority and 
Licensor, electrical power, and control wiring, controls, protective relays, 
connections, fixtures, machinery, equipment, and other personal property that are 
required, desirable or convenient to construct, operate, and maintain the County of 
Sussex Renewable Energy Projects, subject to the Authority and Licensor's rights 
to notice, and Licensor's right to approve the Plans and Specifications therefore in 
accordance with Section 501 of the Company Lease Agreement; 

(iii) All activities in connection with the removal of the County 
of Sussex Renewable Energy Projects as contemplated by Section 3.7(b)(i) of the 
Power Purchase Agreement; and 

(iv) The monitoring of the County of Sussex Renewable Energy 
Projects' system performance and metering from remote locations through access 
to the Licensor's data management network at the County of Sussex Local Unit 
Facilities. 

(d) No other activities beyond the scope of the County of Sussex Project 
Activities shall be undertaken on the County of Sussex Local Unit Facilities by the Authority or 
any other County of Sussex Licensee, unless expressly agreed to in writing by all the other 
parties hereto. 

(e) Licensor shall use commercially reasonable efforts to obtain, or cause to 
be obtained (in form and substance reasonably satisfactory to the Company) non-disturbance 
agreements or, if applicable, waivers andlor consents from any of its mortgagees, landlords, or 
similar parties in interest with respect to all access and other rights which Licensor is obligated to 
provide or cause to be provided to the Company pursuant to this Section 3.1 and the Power 
Purchase Agreement. Licensor shall use commercially reasonable efforts to avoid interfering 



with the Company's performance of its obligations under this County of Sussex Local Unit 
License Agreement, the Company Lease Agreement or the Power Purchase Agreement. 

Section 3.2. County of Sussex Licensees. The parties hereto expressly 
acknowledge and agree that in addition to the Authority, for the duration of the Term of this 
County of Sussex Local Unit License Agreement, the County of Sussex License shall permit the 
County of Sussex Licensees to enter upon the County of Sussex Local Unit Facilities to conduct 
the County of Sussex Project Activities, at which time any such County of Sussex Licensees 
shall automatically, without any further action, be bound by the provisions of this County of 
Sussex Local Unit License Agreement during the Term hereof. The Licensee must require the 
EPC Contractor to provide the names of all employees, agents, and workers of the EPC 
Contractor and subcontractors who will be present at the site, and the Licensee acknowledges 
that the same will be used for purposes of checking all identities against the Megans law registry. 

Section 3.3. Observation. In connection with all County of Sussex Project 
Activities, the Authority and/or any other County of Sussex Licensee shall afford the Licensor 
a d o r  its representatives, the opportunity to observe all County of Sussex Project Activities; 
provided, however, that such observation activities shall not interfere with any County of Sussex 
Project Activities or delay construction of the Projects; and provided, further, that the Licensor 
hereby releases and agrees to indemnify, defend and hold harmless the Authority and each other 
County of Sussex Licensee from and against any and all loss, cost, damage, injury or expense 
arising out of the Licensor's, or its representatives' or consultant's entry or activities on the 
County of Sussex Local Unit Facilities for purposes of observing Project Activities not in 
compliance with this Section. 

Section 3.4. Reports; Inspection. The Authority shall, and shall cause all County of 
Sussex Licensees, to promptly provide the Licensor with copies of any final written reports 
prepared, compiled or generated as part of the County of Sussex Project Activities, if any [list of 
reports can be added here]. Further, the Licensor shall have the right, upon the provision of 
reasonable advance written notice to the Authority and so long as the following action shall not, 
to the greatest extent practicable, interfere with the County of Sussex Local Unit License, to 
inspect the County of Sussex Local Unit Facilities and/or the County of Sussex Renewable 
Energy Projects during the Term of this County of Sussex Local Unit License Agreement to 
ensure the Authority is complying with the terms hereof. 

Section 3.5. Restoration. In the event the County of Sussex Local Unit License under 
this County of Sussex Local Unit License Agreement is revoked for any reason against the 
Authority, the Authority shall itself, or cause any other County of Sussex Licensee or other entity 
to promptly restore the Local Unit Facilities to exactly (or better, as newer) the condition of such 
Local Unit Facilities immediately prior to the granting of the County of Sussex Local Unit 
License hereunder, or to such other condition as shall be mutually agreeable to the Licensor and 
the Authority, provided that the costs of restoration where the revocation shall have been caused 
by the Licensor shall be paid for by the Licensor. 

Section 3.6. Insurance. Prior to accessing the Local Unit Facilities, the Authority 
shall deliver, or cause the Company performing County of Sussex Project Activities on the 



County of Sussex Local Unit Facilities to deliver, evidence of insurance of the Company in the 
coverage and amounts required under Article VII, Section 7.3 of the Company RFP, which is 
attached as a portion of Exhibit A-1 to the Company Lease Agreement, as may be modified by 
the Program Documents, and as required by Sections 601 through 607 inclusive of the Con~pany 
Lease Agreement, all such policies to be satisfactory to the Authority and the Licensor. All 
certificates of insurance required hereunder shall name as additional insureds the Authority and 
the Licensor. All such policies shall contain a provision whereby the same cannot be canceled or 
modified unless the Authority and the Licensor is given at least thirty (30) days prior written 
notice of such cancellation or modification. Notwithstanding anything else contained herein or 
in the Power Purchase Agreement, to the extent the insurance is in accordance with Acord 25 
(2010/05) should any of the above described policies be cancelled before the expiration date 
thereof, notice will be delivered in accordance with the policy provisions. 

Section 3.7. Revocation. 

(a) The parties expressly acknowledge that the County of Sussex Local Unit License 
cannot be revoked (including deemed revocation situations where the County of Sussex Local 
Unit Facilities are unavailable to allow the Company to perform County of Sussex Project 
Activities due to damage, condemnation or otherwise, which are governed by clauses (ii), (iii) 
and to the extent the circumstances giving rise to the deemed revocation are within the 
Licensor's control, (iv) below, inclusive, and where time periods shall commence from the onset 
of the unavailability of the County of Sussex Local Unit Facilities) once Bonds have been issued 
and are Outstanding, unless the Licensor satisfies clause (iv) below after complying with clause 
(i), and seeking to relocate pursuant to clauses (ii) and (iii) below: 

(i) The Licensor shall notify, in writing, the Licensee, the County, the 
Trustee and the Company that the Licensor intends to revoke its County of Sussex 
Local Unit License for the County of Sussex Local Unit Facilities, at least one (1) 
year prior to any such revocation; and 

(ii) The Licensor, working cooperatively with the Authority, shall seek 
to provide the Licensee, within such one (1) year period, with a substitute location 
for the County of Sussex Renewable Energy Projects, with as similar physical 
conditions to the existing County of Sussex Local Unit Facilities as is practicable, 
it being expressly understood that (A) the substitution shall not occur until the 
substitute County of Sussex Renewable Energy Project on the County of Sussex 
Local Unit Facilities is up and running so that none of the Authority, the Licensor, 
or the Company shall lose any electricity or SREC production during any 
transition period, and (B) the Licensor shall continue to pay all amounts due under 
this County of Sussex Local Unit License Agreement during such period 
(including without limitation the amounts set forth in Section 5.l(c)(i) hereof) as 
if such attempted revocation were not occurring, regardless of whether Licensor 
continues to receive and utilize the electricity from the County of Sussex 
Renewable Energy Projects located on, or as applicable in, the County of Sussex 
Local Unit Facilities, all as contemplated hereby, during such period; and 



(iii) To the extent the Authority and the Company agree to such 
relocation within such period, as evidenced by a Certificate of an Authorized 
Officer of each of the Authority and the Company delivered to the Licensor, the 
Trustee, and the County, then (A) the Licensor shall pay for all costs of relocating 
the County of Sussex Renewable Energy Projects on, or as applicable in, such 
new location (thereupon such new agreed upon location shall be deemed the new 
County of Sussex Local Unit Facilities for all purposes of this County of Sussex 
Local Unit License Agreement and the other Program Documents, and similarly, 
the new County of Sussex Renewable Energy Projects on, or as applicable in, 
such new County of Sussex Local Unit Facilities shall be deemed the new County 
of Sussex Renewable Energy Projects for all purposes of this County of Sussex 
Local Unit License Agreement and the other Program Document), including 
without limitation any relocation costs, re-installation costs, costs improving the 
condition of the new location to accept the County of Sussex Renewable Energy 
Projects, and the fees and expenses of all Renewable Energy Program Interested 
Parties involved with any such relocation, and as applicable, their consultants, and 
(B) prospectively, after such relocation, the Licensor shall continue to pay all 
amounts due under this County of Sussex Local Unit License Agreement for the 
remainder of the Term hereof (including without limitation the amounts set forth 
in Section 5.l(c)(i) hereof) and the parties shall be entitled to and obligated to 
perform, as applicable, the rights, duties, and obligations hereunder, as if such 
relocation never occurred, in which case clause (iv) of this Section 3.7(a) shall 
have no effect. 

(iv) To the extent the Authority and the Company do not agree to such 
relocation within such period (or alternatively, the Licensor has been unable to 
secure an acceptable alternative site within such period), as evidenced by a 
Certificate of an Authorized Officer of each of the Authority and the Company 
delivered to the Licensor, the Trustee, and the County, then Licensor shall pay (A) 
the Trustee an amount sufficient to pay the principal of, redemption premium, if 
any, and interest on all of the Outstanding Bonds allocable to the County of 
Sussex Renewable Energy Projects (as determined by the Authority, in its sole 
discretion, based on the Projects funded by the proceeds of Bonds and the pro-rata 
share of all other Bond proceeds) or provision for payment thereof and thereon 
shall have been made in accordance with Article XI1 of the Bond Resolution, 
together with the fees and expenses of all Renewable Energy Program Interested 
Parties involved in effecting such prepayment, redemption, andlor defeasance, 
and as applicable, their consultants, and (B) the Company an amount that 
reimburses the Company, on a net present value basis, for (I) the value of all 
SRECs that would have been obtained and accrued to the benefit of the Company 
during the remainder of the then existing Term hereof, such value to be based on 
an objective standard of valuation acceptable to the Company and available at 
such time, as approved by the Authority, (11) any other revenues the Company 
would have received under the Program Documents through the remainder of the 
then existing Term had the County of Sussex Renewable Energy Projects been 
operating at the County of Sussex Local Unit Facilities for the remainder of such 



then existing Term, if any (other than the credit against its Basic Lease Payments 
for payments that would have been made by the Licensor under Section 5.l(c)(i) 
hereof, as the Company is already receiving that benefit through the payment to 
the Trustee contemplated by sub-clause (A) above, which payments shall be 
credited against the Company's Basic Lease Payment obligations under the terms 
of the Program Documents) and (111) any penalties, recapture amounts or other 
payments required to be made by or on behalf of the Company or its investors 
under the Code or the American Recovery and Reinvestment Act of 2009 caused 
by an early revocation within any recapture period for any grants or tax benefits 
claimed by the Company relating to the County of Sussex Renewable Energy 
Projects. 

(b) The Licensor shall not, except in respect of a deemed revocation pursuant to 
Section 3.7(c), revoke the County of Sussex Local Unit License prior to the expiration of the 
Tenn hereof, in accordance with Section 7.1 hereof, unless any such revocation notice in writing 
shall be delivered to the Authority and the other Renewable Energy Program Interested Parties to 
the effect that (i) the provisions of Section 3.7(a) hereof have been complied with, (ii) that no 
suitable site for relocating the County of Sussex Renewable Energy Projects was found and/or 
approved in accordance with the terms of Section 3.7(a) hereof, and (iii) such notice is 
accompanied by immediately available funds in the amounts set forth in Section 3.7(a)(iv) 
hereof. 

(c) Any damage, taking, condemnation or otherwise of any County of Sussex Local 
Unit Facility as a result of which such County of Sussex Local Unit Facility is unavailable to 
allow the Company to perform its County of Sussex Project Activities shall be deemed to be a 
revocation of the County of Sussex Local Unit License by Licensor pursuant to Section 3.7(a) 
hereof. 

Section 3.8. Material Change to County of Sussex Renewable Energy Projects 
Prior to Issuance of the Acceptance Certificates. 

To the extent the Licensor requests a material change to the County of Sussex Renewable 
Energy Projects prior to the issuance of the Acceptance Certificates, the Licensor shall notify, in 
writing, the Licensee, the County, the Trustee and the Company of any requests for such material 
changes. To the extent the Authority and the Company agree to such material changes to the 
County of Sussex Renewable Energy Projects (the "Revised County of Sussex Renewable 
Energy Projects"), as evidenced by a Certificate of an Authorized Officer of each of the 
Authority and the Company delivered to the Licensor, the Trustee, and the County, the Licensor 
shall, prior to the Company undertaking the Revised County of Sussex Renewable Energy 
Project, advance funds to or, if already incurred, reimburse the Company for all costs incurred by 
the Company upon reliance of the County of Sussex Renewable Energy Projects set forth on 
Exhibit B hereto, and to the extent deemed appropriate by the Company, the relevant 
documentation relating thereto will be amended, as applicable. 



Section 3.9. Abandonment. 

If any County of Sussex Renewable Energy Project is abandoned by the Company 
pursuant to Section 4.6(e) of the Power Purchase Agreement, the obligations under this County 
of Sussex Local Unit License Agreement assumed by the Company shall, as between the 
Company on the one hand and the Licensor and the Authority on the other hand, with respect to 
such County of Sussex Renewable Energy Project, be deemed terminated and discharged. 



ARTICLE IV 

County of Sussex DRAW PAPERS; County of Sussex ACCEPTANCE CERTIFICATES; 
COSTS OF ISSUANCE 

Section 4.1. County of Sussex Draw Papers. 

(a) The Authority shall cause the Company to (i) design, permit, acquire, construct, 
install, operate and maintain the County of Sussex Renewable Energy Projects and (ii) design, 
permit, acquire, construct, renovate, and install the County of Sussex Capital Improvement 
Projects, all (x) in accordance with the Plans and Specifications therefor that shall be approved 
by the Licensor in accordance with Section 501 of the Company Lease Agreement, (y) pursuant 
to Development Contracts entered into by the Company after review by the Licensor in 
accordance with Section 502 of the Company Lease Agreement, and (z) otherwise as set forth in 
the Company Documents. 

(b) The Authority shall issue the Series 201 1 Bonds to finance, among other things, a 
portion of the County of Sussex Renewable Energy Projects and the County of Sussex Capital 
Improvement Projects. The Authority may, in its sole discretion, but only upon the prior written 
consent of the Company provided in its sole discretion, issue any other Series of Bonds to 
finance any Completion Project relating to the County of Sussex Renewable Energy Projects or 
the County of Sussex Capital Improvement Projects, if necessary, desirable or convenient, as 
determined by the Authority in its sole discretion. 

(c) The Authority shall cause the Company to submit, from time to time, to the 
Licensor, with a copy to the Authority, the County of Sussex Draw Papers, in substantially the 
form attached as Exhibit C to the Company Lease Agreement and Exhibit D hereto, executed by 
the Company, for a portion of the Cost of (i) the design, permitting, acquisition, construction, 
installation, operation, and maintenance of the County of Sussex Renewable Energy Projects and 
(ii) the design, permitting, acquisition, construction, renovation, and, installation of the County 
of Sussex Capital Improvement Projects. The Licensor shall promptly review the County of 
Sussex Draw Papers to determine that the statements set forth therein are true, accurate and 
complete. Upon completion of such review, and no later than three (3) Business Days after 
receipt of the County of Sussex Draw Papers from the Company, the Licensor shall execute the 
acknowledgment form to such County of Sussex Draw Papers where indicated, and promptly 
forward the original of such County of Sussex Draw Papers to the Trustee, with copies sent to 
the Company and the Authority. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the County of Sussex Construction Manager the Licensor's rights to 
review, acknowledge, accept, execute and deliver any County of Sussex Draw Papers, which 
delegation shall be conclusively evidenced by the Licensor's filing of a Certificate of an 
Authorized Officer of the Licensor to such effect with the Trustee, with copies to the Authority, 
the Company, and the County of Sussex Construction Manager; provided, however, that any 



such delegation shall not absolve the Licensor from any obligations with respect thereto, 
including the timeliness requirements set forth herein. By the Licensor's authorization, 
execution and delivery of this County of Sussex Local Unit License Agreement, the Licensor 
shall not require any further government approvals, including that of its governing body (so long 
as same does not violate state statutes and regulations), in order to cause an Authorized Officer 
of the Licensor either to (i) review, acknowledge, accept, execute and deliver any County of 
Sussex Draw Papers or (ii) delegate any such action to the County of Sussex Construction 
Manager. 

(e) Notwithstanding anyhng to the contrary herein or in any Program Document, the 
Authority may delegate to the County of Sussex Construction Manager the Authority's rights to 
acknowledge, as to form only, and on such basis, execute and deliver any County of Sussex 
Draw Papers to the County of Sussex Construction Manager, which delegation shall be 
conclusively evidenced by the Authority's filing of a Certificate of an Authorized Officer of the 
Authority to such effect with the Trustee, with copies to the Company, the Licensor, and the 
County of Sussex Construction Manager; provided, however, that any such delegation shall not 
absolve the Authority from any obligations with respect thereto, including the timeliness 
requirements set forth herein. By the Authority's authorization, execution and delivery of this 
County of Sussex Local Unit License Agreement, the Authority shall not require any further 
government approvals, including that of its governing body, in order to cause an Authorized 
Officer of the Authority either to (i) acknowledge, as to form only, and on such basis, execute 
and deliver any County of Sussex Draw Papers or (ii) delegate any such action to the County of 
Sussex Construction Manager. 

Section 4.2. County of Sussex REP Acceptance Certificate Relating to the County 
of Sussex Renewable Energy Projects. 

(a) When the Company has determined that all of the County of Sussex Renewable 
Energy Projects have been designed, acquired, constructed, and installed in accordance with the 
Plans and Specification and the County of Sussex Interconnection Agreement has been duly 
authorized, executed and delivered (by or among such parties that may include the Licensor), the 
Authority shall cause the Company to submit to the Licensor, with a copy to the Authority, the 
County of Sussex REP Acceptance Certificate applicable to such County of Sussex Renewable 
Energy Projects duly executed by an Authorized Officer of the Company, in substantially the 
form of Exhibit B-1 to the Company Lease Agreement and Exhibit E-1 hereto. 

(b) The Licensor shall promptly review the form County of Sussex REP Acceptance 
Certificate applicable to the County of Sussex Renewable Energy Projects received from the 
Company to determine that the statements set forth therein are true, accurate and complete. The 
Licensor shall promptly contact the Company to clarify or otherwise change the County of 
Sussex REP Acceptance Certificate to a form acceptable to Licensor. Upon completion of such 
review and if applicable, clarification process or discussion with the Company, and no later than 
five (5) Business Days after receipt of the County of Sussex REP Acceptance Certificate from 
the Company in a form acceptable to the Licensor, the Licensor shall execute the 
acknowledgment form to such County of Sussex REP Acceptance Certificate where indicated, 



and promptly forward the original of such County of Sussex REP Acceptance Certificate to the 
Trustee, with copies sent to the Company and the Authority. 

(c) Notwithstanding anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the County of Sussex Construction Manager the Licensor's rights to 
review, acknowledge, accept, execute and deliver the County of Sussex REP Acceptance 
Certificate to the County of Sussex Construction Manager, which delegation shall be 
conclusively evidenced by the Licensor's filing of a Certificate of an Authorized Officer of the 
Licensor to such effect with the Trustee, with copies to the Authority, the Company, and the 
County of Sussex Construction Manager; provided, however, that any such delegation shall not 
absolve the Licensor from any obligations with respect thereto, including the timeliness 
requirements set forth herein. Thecounty of Sussex Construction Manager shall use all 
reasonable efforts to ensure that copies of all Draw Papers and the REP Acceptance Certificate 
are forwarded to the Licensor in a reasonably timely manner. By the Licensor's authorization, 
execution and delivery of this County of Sussex Local Unit License Agreement, the Licensor 
shall not require any further government approvals, including that of its goveming body, in order 
to cause an Authorized Officer of the Licensor either to (i) review, acknowledge, accept, execute 
and deliver the County of Sussex REP Acceptance Certificate or (ii) delegate any such action to 
the County of Sussex Construction Manager. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Authority may delegate to the County of Sussex Construction Manager the Authority's rights to 
acknowledge, as to form only, and on such basis, execute and deliver the County of Sussex REP 
Acceptance Certificate, which delegation shall be conclusively evidenced by the Authority's 
filing of a Certificate of an Authorized Officer of the Authority to such effect with the Trustee, 
with copies to the Company, the Licensor, and the County of Sussex Construction Manager; 
provided, however, that any such delegation shall not absolve the Authority from any obligations 
with respect thereto, including the timeliness requirements set forth herein. By the Authority's 
authorization, execution and delivery of this County of Sussex Local Unit License Agreement, 
the Authority shall not require any further government approvals, including that of its governing 
body, in order to cause an Authorized Officer of the Authority either to (i) acknowledge, as to 
form only, and on such basis, execute and deliver the County of Sussex REP Acceptance 
Certificate or (ii) delegate any such action to the County of Sussex Construction Manager. 

Section 4.3. County of Sussex CIP Acceptance Certificate Relating to the County 
of Sussex Capital Improvement Projects. 

(a) When the Company has determined that all of the County of Sussex Capital 
Improvement Projects have been designed, acquired, constructed, renovated, and installed in 
accordance with the Plans and Specification, the Authority shall cause the Company to submit to 
the Licensor, with a copy to the Authority, the County of Sussex CIP Acceptance Certificate 
applicable to such County of Sussex Capital Improvement Projects duly executed by an 
Authorized Officer of the Company, in substantially the form of Exhibit B-2 to the Company 
Lease Agreement and Exhibit E-2 hereto. 



@) The Licensor shall promptly review the form County of Sussex CIP Acceptance 
Certificate applicable to the County of Sussex Capital Improvement Projects received from the 
Company to determine that the statements set forth therein are true, accurate and complete. The 
Licensor shall promptly contact the Company to clarify or otherwise change the County of 
Sussex CIP Acceptance Certificate to a fonn acceptable to Licensor. Upon completion of such 
review and if applicable, clarification process or discussion with the Company, and no later than 
five (5) Business Days after receipt of the County of Sussex CIP Acceptance Certificate from the 
Company in a form acceptable to the Licensor, the Licensor shall execute the acknowledgment 
form to such County of Sussex CIP Acceptance Certificate where indicated, and promptly 
forward the original of such County of Sussex CIP Acceptance Certificate to the Trustee, with 
copies sent to the Company and the Authority. 

(c) Notwithstanding anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the County of Sussex Construction Manager the Licensor's rights to 
review, acknowledge, accept, execute and deliver the County of Sussex CIP Acceptance 
Certificate, which delegation shall be conclusively evidenced by the Licensor's filing of a 
Certificate of an Authorized Officer of the Licensor to such effect with the Trustee, with copies 
to the Authority, the Company, and the County of Sussex Construction Manager; provided, 
however, that any such delegation shall not absolve the Licensor &om any obligations with 
respect thereto, including the timeliness requirements set forth herein. By the Licensor's 
authorization, execution and delivery of this County of Sussex Local Unit License Agreement, 
the Licensor shall not require any further government approvals, including that of its goveming 
body, in order to cause an Authorized Offlcer of the Licensor either to (i) review, acknowledge, 
accept, execute and deliver the County of Sussex CIP Acceptance Certificate or (ii) delegate any 
such action to the County of Sussex Construction Manager. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Authority may delegate to the County of Sussex Construction Manager the Authority's rights to 
acknowledge, as to form only, and on such basis, execute and deliver the County of Sussex CIP 
Acceptance Certificate, which delegation shall be conclusively evidenced by the Authority's 
filing of a Certificate of an Authorized Officer of the Authority to such effect with the Trustee, 
with copies to the Company, the Licensor, and the County of Sussex Construction Manager; 
provided, however, that any such delegation shall not absolve the Authority from any obligations 
with respect thereto, including the timeliness requirements set forth herein. By the Authority's 
authorization, execution and delivery of this County of Sussex Local Unit License Agreement, 
the Authority shall not require any further government approvals, including that of its goveming 
body, in order to cause an Authorized Officer of the Authority either to (i) acknowledge, as to 
form only, and on such basis, execute and deliver the County of Sussex CIP Acceptance 
Certificate or (ii) delegate any such action to the County of Sussex Construction Manager. 

Section 4.4. Costs of Issuance. 

The Authority shall make available to the Licensor the moneys on deposit in the Costs of 
Issuance Account of the Administrative Fund held by the Trustee for payment of all Costs of 
Issuance incurred on behalf of the Licensor, as relayed by the Licensor to the Authority in 
writing prior to the issuance of the Series 201 1 Bonds, in the manner provided herein and in the 



Bond Resolution. In order to requisition h d s  for payment or reimbursement of such Costs of 
Issuance, the Licensor shall submit to the Authority and the Trustee a duly authorized, executed 
and delivered Certificate of an Authorized Officer of the Licensor, acknowledged as to form only 
by the Authority, substantially in the form of Exhibit F hereto. 



ARTICLE V 

POWER PURCHASE AGREEMENT 

Section 5.1. Power Purchase Agreement. 

(a) The Authority shall enter into the Power Purchase Agreement, if not 
contemporaneously herewith, on such terms and conditions as shall be approved by the Licensor, 
which approval shall not be unreasonably withheld or delayed, and which approval shall be 
dispositively evidenced by the Licensor's acknowledgement of the terms thereof as part of the 
Power Purchase Agreement, including all amendments or supplements thereto that would have a 
material affect on the Licensor, it being expressly understood that any such amendment having 
no material affect other than (x) on the Authority, (y) one or more of the other Series 201 1 Local 
Units, or (z) some other third party shall not require the acknowledgment of the Licensor. 

(i) Unless the Licensor specifically acknowledges terms and 
conditions other than the following, the Power Purchase Agreement shall provide, 
at a minimum, (A) for the sale of electricity conforming to the parameters set 
forth in subsection (c)(i) below, and (B) for a minimum fifteen (15) year term, 
unless extended in accordance with subsection (b) below; and 

(ii) Although the following related matters need not be set forth in the 
Power Purchase Agreement, the Authority shall cause such terms to be provided 
for in the Company Lease Agreement or other Company Documents, which may, 
to the extent desirable, include the Power Purchase Agreement: (A) the 
Licensor's Fair Market Value purchase option set forth in subsection (d) below, 
and (B) the removal of the County of Sussex Renewable Energy Projects and 
restoration of the County of Sussex Local Unit Facilities matters set forth in 
subsection (e) below. 

(b) The Power Purchase Agreement shall not be extended beyond its original fifteen 
(15) year term, regardless of whether permitted by the original terms of the Power Purchase 
Agreement, or by an amendment thereof or supplement thereto, without the express written 
consent of the Licensor, which consent shall not be unreasonably withheld, but which consent 
shall not be forthcoming unless any such extension is allowable under applicable law. To the 
extent an amendment or supplement of the Power Purchase Agreement is required to effect such 
an extension, such Licensor consent shall be dispositively evidenced if set forth in the Licensor's 
acknowledgement of the terms of any such amendment thereto or supplement thereof as part of 
the Power Purchase Agreement. 

(c) The Authority hereby assigns to the Licensor and the Licensor hereby assumes 
(and to the extent any such Power Purchase Agreement shall be entered into subsequent to the 
date of authorization, execution and delivery of this County of Sussex Local Unit License 
Agreement, such assignment shall take effect immediately upon the authorization, execution and 
delivery of the Power Purchase Agreement) all of its rights, duties and obligations under the 
Power Purchase Agreement, insofar as it relates to the Licensor or the applicable Series 201 1 



Local Unit, subject to the proviso below, including without limitation the rights and obligations 
to purchase power from the Company thereunder from the County of Sussex Local Unit 
Facilities, all in accordance with the terms and conditions set forth in the Power Purchase 
Agreement; provided however that such assignment shall and hereby does specifically exclude 
(I) any rights specifically reserved under the Power Purchase Agreement to the Authority, if any, 
and (11) the Local Unit License and the other rights being assigned by the Authority to the other 
Series 201 1 Local Units with respect to their Local Unit Facilities under their respective Local 
Unit License Agreements. 

(i) Specifically, without limitation, upon the Licensor's 
acknowledgment of the Power Purchase Agreement, as assignee of such 
Authority interests contemplated by this subsection (c), the Licensor shall and 
hereby does agree, during the Term for so long as the Power Purchase Agreement 
shall be in effect, to purchase the electricity generated by the County of Sussex 
Renewable Energy Projects located on, or as applicable, in the County of Sussex 
Local Unit Facilities from the Company for the price established under the Power 
Purchase Agreement (including any escalators set forth therein), and the Licensor 
shall pay the Trustee directly, on behalf of the Company (unless the Licensor 
receives a written notice from the Authority to the effect that the Company has 
prepaid all of the Series 2011 Bonds and that the Lessee has delivered the 
required Certificate of an Authorized Officer of the Lessee pursuant to Sections 
402(a)(iii) and 703(b)(iii) of the Company Lease Agreement, in which case the 
Licensor shall pay either (i) the Company, or (ii) a third-party at the direction of 
the Company), for any such electricity, upon the terms set forth in the Power 
Purchase Agreement. Such terms include, without limitation, the payment by the 
Licensor of the PPA Price on or before the Commencement Date, (as such terms 
are defined in the Power Purchase Agreement), all as set forth in Section 3.5 
(including any adjustments referenced therein) and Exhibit B of the Power 
Purchase Agreement. Subject to Force Majeure (as defined in the Power Purchase 
Agreement), the Licensor shall make such payments in full and on time, without 
regard to set-off or any other rights it might assert against the Authority, the 
Company or the Trustee for any reason, which rights against the Authority, the 
Company and the Trustee are hereby waived by the Licensor. 

(d) Subject to Section 5.2 hereof, the Authority shall cause the Company 
Documents to include provisions providing for the following, upon the expiration of the Power 
Purchase Agreement (without or after one or more extensions to the extent permissible under 
applicable law): (i) providing the Licensor or the Authority, at the direction of the Licensor, as 
applicable, an option to purchase the County of Sussex Renewable Energy Projects installed on 
or, as applicable, in the County of Sussex Local Unit Facilities, which option shall remain 
outstanding for a period of no fewer than thirty (30) days, (ii) providing for a purchase price 
equal to the then existing Fair Market Value (as defined in the Power Purchase Agreement) of 
the County of Sussex Renewable Energy Projects, such Fair Market Value to be determined in 
accordance with Section 3.7(b) of the Power Purchase Agreement which determination of Fair 
Market Value shall take into account all the facts and circumstances of the marketplace for such 
County of Sussex Renewable Energy Projects at such time, including without limitation, its 



continued operation and maintenance costs, its technological feasibility, as compared to then 
existing alternatives, and its continued utility to the Licensor, and (iii) to the effect that upon the 
exercise of any such Fair Market Value option by the Licensor, the removal and restoration 
obligations set forth in subsection (e) below shall be of no further effect, unless the Company or 
their agents have damaged the Licensor's Local Unit Facility from the Company's operation and 
maintenance of such Renewable Energy Projects, in which case the restoration obligations shall 
remain in effect. The purchase price for any such Fair Market Value purchase is not 
contemplated in the sizing of the Bonds, and the Licensor shall be solely obligated to finance and 
pay (or pay out of available funds) such purchase price to or on behalf of the Company; 
provided, however, that to the extent practicable, the Authority shall determine whether it can 
assist the Licensor with the funding of any such Fair Market Value purchase through the 
issuance of bonds, notes or other obligations of the Authority, if so requested by the Licensor at 
such time, and if practicable, the Authority shall provide such Fair Market Value purchase funds 
to the Licensor at terms that are consistent with then existing current market conditions. 

(e) The Authority shall cause the Power Purchase Agreement to include Force 
Majeure provisions, and shall further cause the Company Documents to include provisions to the 
effect that, upon the expiration of the Power Purchase Agreement (without or after one or more 
extensions to the extent permissible under applicable law), and to the extent the Licensor 
foregoes its right to exercise its Fair Market Value option set forth in subsection (d) above or, as 
applicable, its purchase option set forth in Section 5.2 below, the Company, or any other County 
of Sussex Licensees, as applicable, shall be obligated to (i) remove, within a reasonable period of 
time (as reasonably determined by the Authority), the County of Sussex Renewable Energy 
Projects from the County of Sussex Local Unit Facilities at the sole cost and expense and effort 
of the Company or any such other County of Sussex Licensees, and (ii) restore, within a 
reasonable period of time, the County of Sussex Local Unit Facilities, as improved by the 
County of Sussex Capital Improvement Projects, to the condition prior to the installation of the 
County of Sussex Renewable Energy Projects, reasonable wear and tear excepted, it being 
expressly understood by the Parties that the Local Unit shall expend no cost in any such removal 
or restoration, but shall, to the extent practical, provide such assistance as shall be necessary, 
desirable or convenient to effect such removal and restoration, and the County of Sussex Local 
Unit License shall not expire until such removal and restoration shall have been completed, and 
the Licensor issues a written certificate of an Authorized Officer of the Licensor to such effect to 
the Authority. 

Section 5.2. Substitute Power Purchase Price. 

(a) To the extent the Company causes an Event of Default to occur as defined 
under the Company Lease Agreement prior to the expiration of its original fifteen (15) year term, 
or any subsequent period of extension, and the nature of such Event of Default (including, 
without limitation, the failure of the Company to make all Basic Lease Payments thereunder on 
time and in full) causes the termination of the Company Lease Agreement and the Power 
Purchase Agreement, this County of Sussex Local Unit License Agreement shall continue in full 
force and effect, with the following changes, which shall not require amendment or supplement 
hereof or hereto, but which changes shall be in place automatically upon the termination of the 
Company Lease Agreement and the Power Purchase Agreement: 



(i) As Section 5.l(c)(i) hereof controls the purchase and 
payment by the Licensor for electricity generated from its County of Sussex 
Renewable Energy Projects so long as the Power Purchase Agreement is in effect, 
upon the early termination of the Power Purchase Agreement for the reasons set 
forth above in subsection (a), the Licensor shall and hereby does agree, during the 
remainder of the Term, to purchase the electricity generated by the County of 
Sussex Renewable Energy Projects located on, or as applicable, in the County of 
Sussex Local Unit Facilities from the Authority, as owner of the County of Sussex 
Renewable Energy Projects, for the same price previously established under the 
prior Power Purchase Agreement (including any escalators set forth therein, the 
"Gross Substitute Power Purchase Price"), and the Licensor shall pay the 
Authority directly for any such electricity, or alternatively, the Authority may 
direct the Licensor to pay all or a portion of such Gross Substitute Power 
Purchase Price, less the amounts set forth in clauses (ii) and (iii) below (after 
taking into account such payments in clauses (ii) and (iii) below, the "Net 
Substitute Power Purchase Price") (A) to or on behalf of the County Security 
Provider, as part of the Reimbursement Collateral to the extent a County Security 
Agreement is then in place and the County Security has fully reimbursed the 
County for payments under its County Guaranty, or (B) if such conditions are not 
fulfilled, to the Trustee, on behalf of the County for deposit in the County 
Security Fund, as the case may be, or (C) as otherwise set forth in a Certificate of 
an Authorized Officer of the Authority. The Licensor shall make all such 
payments in full and on time, without regard to set-off or any other rights it might 
assert against the Authority, the County, the Trustee or any other person or entity 
for any reason, which rights against such persons or entities, if any, are hereby 
waived by the Licensor; 

(ii) The Licensor acknowledges that a portion of the Gross 
Substitute Power Purchase Price may be retained by the Authority as payment of 
its annual Administrative Fee previously payable by the Company as an 
Additional Lease Payment under the Company Lease Agreement; 

(iii) The Licensor acknowledges that upon the termination of 
the Company Lease Agreement, pursuant to this Section 5.2, the Authority may 
determine, under the Act, in accordance with all other applicable law, and in its 
sole discretion, to select an entity to operate and maintain the County of Sussex 
Renewable Energy Projects for the balance of the Term to the same extent as 
previously required in the Company Lease Agreement, or any performance bond 
required under the Company RFP andlor the Power Purchase Agreement, as the 
case may be, and the Licensor further acknowledges, that upon the written 
direction of the Authority and at the Authority's sole discretion, a portion of the 
Gross Substitute Power Purchase Price shall be paid over or directed to the 
payment of such f m ( s )  rendering such services, if so required by the terms of 
any agreement between the Authority and such entity so rendering such services, 
the terms of which such agreement shall be automatically acceptable to the 



Licensor, without any further act, if the terms of any such agreement are in fact so 
within the parameters of the applicable Company Lease Agreement, the Company 
Service Agreement, or any performance bond required under the Company RFP 
and/or the Power Purchase Agreement; and 

(iv) Notwithstanding Section 5.l(d) hereof, due to the 
termination of the Company Lease Agreement, pursuant to this Section 5.2, and 
the Company's extinguishment of any interest in and to the County of Sussex 
Renewable Energy Projects, unless a replacement person or entity and agreements 
are in place immediately prior to the expiration of the Term hereof, at such time 
the Licensor shall be entitled to acquire all of the Authority's right, title and 
interest in and to the County of Sussex Renewable Energy Projects for the 
purchase price of $1, which shall be full and complete consideration for the 
acquisition thereof. 



ARTICLE VI 

EVENT OF DEFAULT 

Section 6.1. Default; Event of Default. 

(a) If any of the following events occurs and is continuing, it is hereby 
defined as and declared to be and to constitute an "Authority Event of Default" under this 
County of Sussex Local Unit License Agreement: 

(i) the Authority or any other County of Sussex Licensee shall 
default in the performance or observance of any of the duties, covenants, 
obligations, agreements or conditions on the part of the Authority or any other 
County of Sussex Licensee to be performed or observed under this County of 
Sussex Local Unit License Agreement, which default shall continue for thnty (30) 
days after written notice specifying such default and requiring the same to be 
remedied shall be given to the Authority by the Licensor; provided, however, that 
if any above default be such that it is correctable, but cannot be so corrected 
within such thirty (30) day period, it shall not constitute an Authority Event of 
Default if (A) corrective action is instituted by or on behalf of the Authority or 
any other County of Sussex Licensee within such thirty (30) day period, (B) such 
corrective action is diligently pursued until such default is corrected, and (C) the 
Licensor is kept informed of the progress of such corrective action by the 
Authority no less frequently than once a week. 

(b) If any of the following events occurs, it is hereby defined as and declared 
to be and to constitute a "Licensor Event of Default" under this County of Sussex Local Unit 
License Agreement: 

(i) The Licensor shall either fail to make payments pursuant to 
Section 5.1 or 5.2 hereof, which default shall continue for forty-five (45) days 
after the date payments are due under an invoice referred to in Section 6.4 of the 
Power Purchase Agreement, or the Licensor shall revoke (including the deemed 
revocation situations as described in Section 3.7(c) that are within the Licensor's 
control) the County of Sussex Local Unit License pursuant to Section 3.7(b) 
hereof, but shall have failed to provide funds to pay or otherwise caused (or been 
the beneficiary of some source having caused) the payment of (A) the principal 
of, redemption premium, if any, and interest on all of the Outstanding Bonds or 
caused (or been the beneficiary of some source having caused) provision for 
payment thereof and thereon shall have been made in accordance with Article XI1 
of the Bond Resolution and (B) the other amounts contemplated by Section 
3.7(a)(iv) hereof; 

(ii) the Licensor shall default in the performance or observance 
of any of the duties, covenants, obligations, agreements or conditions on the part 
of the Licensor to be performed or observed under this County of Sussex Local 



Unit License Agreement or the Power Purchase Agreement, which default shall 
continue for thirty (30) days after written notice specifying such default and 
requiring the same to be remedied shall be given to the Licensor by the Authority 
or a Licensee; pvovided, however, that if any above default be such that it is 
correctable, but cannot be so corrected within such thirty (30) day period, it shall 
not constitute a Licensor Event of Default if (A) corrective action is instituted by 
or on behalf of the Licensor within such thirty (30) day period, (B) such 
corrective action is diligently pursued until such default is corrected, and (C) the 
Authority is kept informed of the progress of such corrective action by the 
Licensor no less frequently than once a week. 

Section 6.2. Remedies. 

(a) In the case of an Authority Event of Default, unless liquidated damages 
are specifically set forth herein, the Licensor may pursue any available remedy at law or in 
equity or by statute to enforce the rights of the Licensor under this County of Sussex Local Unit 
License Agreement. 

(b) In the case of a Licensor Event of Default of the type set forth in Section 
6.1 (b)(i) hereof, the Authority shall be entitled, as liquidated damages for such Licensor Event of 
Default hereunder, payment from or on behalf of the Licensor in the amount necessary to pay, 
through the first available redemption date, all of the principal of, redemption premium, if any, 
and interest on all of the Outstanding Bonds allocable to the County of Sussex Renewable 
Energy Projects (as determined by the Authority, in its sole discretion, based on the Projects 
funded by the proceeds of Bonds and the pro-rata share of all other Bond proceeds), or otherwise 
cause provision thereof and thereon to be made in accordance with Article XI1 of the Bond 
Resolution. Such liquidated damages amount shall be payable by the Licensor to the Authority 
or at its direction the Trustee, at the times required by the Authority or as applicable the Trustee, 
and shall be a non-exclusive remedy (see subsection (c) below). It is expressly understood that 
any such amount owing shall not be subject to set-off or any other defense to non-payment, any 
of which defenses the Licensor hereby waives. 

Further in the case of a Licensor Event of Default of the type set forth in Section 
6.l(b)(i) hereof, the Authority shall be entitled, as further liquidated damages for such Licensor 
Event of Default hereunder, to payment from or on behalf of the Licensor in the amount 
necessary to pay the other (non-Bond) amounts contemplated by Section 3.7(a)(iv) hereof. Such 
additional amounts shall be promptly paid by the Authority to the Company, but only to the 
extent the Company has not caused either an Event of Default, or a default, which event after the 
occurrence of time will become an Event of Default, as defined in and conten~plated by any of 
the Company Documents. It is expressly understood that any such amount owing shall not be 
subject to set-off or any other defense to non-payment, any of which defenses the Licensor 
hereby waives. 

(c) In the case of a Licensor Event of Default of the type set forth in Section 
6.l(b)(i) or (ii) hereof, the Authority may pursue any available remedy at law or in equity or by 



statute to enforce the specific performance rights of the Authority under this County of Sussex 
Local Unit License Agreement. 

Section 6.3. Remedies Generally. 

(a) Upon the cure of an Event of Default by or on behalf of the defaulting party, and 
the acceptance thereof in writing by the non-defaulting party delivered to the defaulting party, 
this County of Sussex Local Unit License Agreement shall continue for the duration of the Term 
hereof, as if such Event of Default shall never have occurred. 

(b) No right or remedy by the terms of this County of Sussex Local Unit License 
Agreement conferred upon or reserved to the non-defaulting party is intended to be exclusive of 
any other right or remedy, but each and every such right or remedy shall be cumulative and shall 
be in addition to any other right or remedy given to such non-defaulting party hereunder or now 
or hereafter existing at law or in equity or by statute. The assertion or employment of any right 
or remedy shall not prevent the concurrent or subsequent assertion or employment of any other 
right or remedy. 

(c) No delay or omission to exercise any right or remedy accruing upon any Event of 
Default shall impair any such right or remedy or shall be construed to be a waiver of any such 
Event of Default or acquiescence therein, and every such right or remedy may be exercised from 
time to time and as often as may be deemed expedient. 

(d) No waiver of any Event of Default hereunder shall extend to or shall affect any 
subsequent Event of Default or shall impair any rights or remedies consequent thereon. 

(e) Any delay in completion of the County of Sussex Projects due to a Licensor Event 
of Default or a Licensor default which after the occurrence of time would become an Event of 
Default shall extend the time periods relating to such County of Sussex Projects until cured, 
including without limitation the requirement that the Company complete all Projects, including 
the County of Sussex Projects, by December 14, 2012, all in accordance with the terms ofthe 
Program Documents. 



ARTICLE VII 

MISCELLANEOUS 

Section 7.1 Term. 

(a) This County of Sussex Local Unit License Agreement shall commence on the day 
of authorization, execution and delivery hereof by both parties. 

(b) This County of Sussex Local Unit License Agreement and the County of Sussex 
Local Unit License granted herein shall terminate against the Authority, after which date all 
County of Sussex Project Activities shall cease, upon the first to occur of any of the following, 
none of which shall be considered an Event of Default hereunder: 

(i) (A) The revocation of the County of Sussex Local Unit License 
pursuant to Section 3.7(b) or (c) hereof, (B) as applicable, (I) to the extent Bonds 
are Outstanding, all of the Bonds shall have been paid in full by or on behalf of 
the Licensor, or provision for the payment thereof shall have been made by or on 
behalf of the Licensor in accordance with Article XI1 of the Bond Resolution, or 
(11) to the extent Bonds are no longer Outstanding, all of the amounts paid by the 
County Security Provider under the County Security shall have been reimbursed 
by or on behalf of the Licensor, and all of the amounts paid by the County under 
the County Guaranty shall have been reimbursed, if not from a draw on the 
County Security, from amounts paid by or on behalf of the Licensor and (C) the 
other amounts contemplated by Section 3.7(a)(iv) hereof shall have been paid; 

(ii) The Power Purchase Agreement shall have expired at the end of its 
stated fifteen (15) year term or any term of renewal under applicable law, as 
contemplated by Section S.l(a)(i)(B) hereof, and the County of Sussex Renewable 
Energy Projects shall have been removed from the County of Sussex Local Unit 
Facilities by or on behalf of the Company, the Authority or any of their agents, at 
the sole cost of the Company or otherwise, but not at the cost of the Licensor; 

(iii) The Fair Market Value purchase by the Licensor of the County of 
Sussex Renewable Energy Projects from the Company in accordance with Section 
5.1 (a)(ii)(A) hereof; 

(iv) The nominal consideration purchase by the Licensor of the County 
of Sussex Renewable Energy Projects from the Authority in accordance with 
Section 5.2(a)(iv) hereof; or 

(v) The Power Purchase Agreement terminates in accordance with 
Section 11.2 thereof, and [either the Licensor or the Licensee desires to terminate 
this County of Sussex Local Unit License Agreement, which termination shall 
occur upon thirty (30) days written notice to the other party] [the Licensor and the 



Licensee agree in writing to terminate this County of Sussex Local Unit License 
Agreement]. 

(c) The "Term" of this County of Sussex Local Unit License Agreement shall be 
from the date of commencement hereof in accordance with subsection (a) above, until the date of 
termination hereof in accordance with subsection (b) above. 

(d) Upon expiration of the Term of this County of Sussex Local Unit License 
Agreement, none of the Licensor, the Authority, nor any other County of Sussex Licensees shall 
have any further rights, duties or obligations with respect to the County of Sussex Local Unit 
License contemplated hereby, which shall thereupon cease and be rendered null and void from 
such point forward. 

Section 7.2. Assignment. The Authority shall not assign this County of Sussex Local 
Unit License Agreement without the express written consent of the other parties hereto and, to 
the extent not in default under the Company Documents, the Company; provided, however, the 
other parties expressly acknowledge that the Authority intends to permit the County of Sussex 
Licensees to gain access under the County of Sussex Local Unit License created hereunder to the 
Local Unit Facilities in accordance with the terms hereof, through whatever reasonable means 
acceptable to the Authority, including without limitation an assignment of the Authority's rights 
hereunder through the Company Documents, any other Program Document, or any other 
agreement to which the Authority shall be a party, as applicable. 

Section 7.3. Notices. Unless otherwise provided in writing, any notices to be 
given or to be served upon any party hereto, or any other documents to be delivered to any 
Renewable Energy Program Interested Party, all in connection with this County of Sussex Local 
Unit License Agreement, must be in writing and may be delivered personally, by telecopy, by e- 
mail, or by overnight, certified or registered mail. If such notice or document is delivered by 
certified or registered mail, it shall be deemed to have been given and received forty-eight (48) 
hours after a registered or certified letter containing such notice, postage prepaid, is deposited in 
the United States mail. If such notice or document is delivered by telecopy or e-mail, a hard 
copy of such notice or document shall be sent by certified or registered mail, although such 
notice or document shall be deemed to have been delivered upon receipt of the telecopy or e-mail 
by such party or other Renewable Energy Program Interested Party. If such notice is given or 
document is delivered otherwise, it shall be deemed to have been given or delivered, as 
applicable, when delivered to and received by the party or other Renewable Energy Program 
Interested Party to whom it is addressed. Such notice or document shall be given to the parties 
or other Renewable Energy Program Interested Party at their following respective addresses or at 
such other address as any party or other Renewable Energy Program Interested Party may 
hereafter designate to the other parties hereto in writing: 

(a) Licensor: County of Sussex 

With a copy to: [ Licensor's Counsel] 

(b) Authority: The Morris County Improvement Authority 



P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: John Bonanni, Chairman 
jbonanni@co.Morris.nj.us 

With a copy to: Stephen B. Pearlman, Esq. 
Inglesino, Pearlman, Wyciskala & Taylor, LLC 
600 Parsippany Road, Suite 204 
Parsippany, New Jersey 07054 
Email: spearlman@iandplaw.com 

(c) Trustee: U.S. Bank National Association 
21 South Street, 3rd Floor 
Morristown. NJ 07960 

With a copy to: Nicholas A. Concilio, Esq. 
McElroy, Deutsch, Mulvaney & Carpenter, LLP 
1300 Mt. Kemble Avenue 
P.O. Box 2075 
Morristown, NJ 07962-2075 
Email: uconcilio~mdmc-1aw.com 

(d) Company: Stacey L. Hughes 
Sunlight General Sussex Solar, LLC 
501 Fifth Avenue, Suite 602 
New York, NY 10017 
Email : principals@sunlightgeneral.com 

With a copy to: James F. Duffy, Esq. 
Nixon Peabody LLP 
100 Summer Street 
Boston, MA 021 10-2131 
Email: jduffy@nixonpeabody.com 

(e) Construction Manager:Jessica Vogel, CBCP 
Birdsall Services Group 
1 101 Laurel Oak Road, Suite 160 
Vorhees, NJ 08043 
Email: jvogel@birdsall.com 

With a copy to: Joseph Santaiti 
Gabel Associates 
417 Denison St. 
Highland Park, NJ 08904 
Email: joseph.santaiti@gabelassociates.com 



Section 7.4. Successors and Assigns. This County of Sussex Local Unit License 
Agreement shall inure to the benefit of and be binding upon the parties and acknowledgment 
parties hereto, and their respective successors and/or assigns. 

Section 7.5. Entire Agreement; Third Party Beneficiaries and Obligors. This 
County of Sussex Local Unit License Agreement contains the entire agreement among the 
parties and may not be modified,.amended, altered or cancelled except upon the prior express 
written consent of the parties hereto. This County of Sussex Local Unit License Agreement and 
the duties and obligations contained herein shall be solely for the benefit of the parties hereto 
and, where specifically provided herein, the Company and the other County of Sussex Licensees, 
which upon commencing any action contemplated hereunder, shall automatically also constitute 
third-party obligors hereunder. 

Section 7.6. Governing Law. This County of Sussex Local Unit License 
Agreement shall be governed by the laws of the State of New Jersey without regard to principles 
of conflicts of laws thereunder. 

Section 7.7. Severability. If any provision of this County of Sussex Local Unit 
License Agreement shall be held or deemed to be or shall, in fact, be illegal, inoperative or 
unenforceable, the same shall not affect any other provision or provisions herein contained or 
render the same invalid, inoperative or unenforceable to any extent whatever. To the extent any 
provision of this County of Sussex Local Unit License Agreement conflicts with the provisions 
of any other Program Document, the parties and acknowledgment parties hereto expressly 
acknowledge that the provisions of this County of Sussex Local Unit License Agreement shall 
control. 

Section 7.8. Counterparts. This County of Sussex Local Unit License 
Agreement may be signed in any number of counterparts with the same effect as if the signatures 
thereto and hereto were upon the same instrument. 

Section 7.9. Effective Date. This County of Sussex Local Unit License 
Agreement shall be effective as of the date hereof and shall terminate in accordance with the 
provisions hereof, including Section 7.1 hereof. 

Section 7.10. Waiver of Sovereign Immunity. For the purposes of this County of 
Sussex Local Unit License Agreement, each of the Authority and the Licensor acknowledge and 
agree that (a) its execution and delivery of this County of Sussex Local Unit License Agreement 
and (b) its performance of the actions contemplated by this County of Sussex Local Unit License 
Agreement, constitute private and commercial acts rather than public or governmental acts. To 
the extent that, in any jurisdiction, the Authority or the Licensor in respect of itself or its assets, 
properties or revenues, shall be entitled to any contract immunity from suit, from the jurisdiction 
of any court, from attachment prior to judgment, from attachment in aid of execution of 
judgment, from execution, or enforcement of a judgment, or from any other legal or judicial 
process or remedy, such party hereby, except with respect to tort claims related to this License 
Agreement, (i) expressly and irrevocably agrees not to claim or assert, and expressly and 



irrevocably waives, any such immunity to the kllest extent permitted by the laws of such 
jurisdiction solely as to the Company and (ii) consents generally to the giving of any relief or the 
issue of any process in connection with any proceeding. This waiver does not apply to any 
Series 201 1 Local Units tort immunity as established by law. 

[ The Remainder of this Page is Intentionally Left Blank - Signature Page to Follow ] 



IN WITNESS WHEREOF, the parties hereto have each caused this County of Sussex 
Local Unit License Agreement to be fully authorized, executed and delivered in its name and on 
its behalf by its Authorized Officers, and have caused its seal to be hereunto duly affixed and 
attested, on or as of the day first above written. 

[SEAL] 
THE MOFUUS COUNTY IMPROVEMENT 
AUTHORITY, as Licensee 

By: 

[SEAL] 
COUNTY OF SUSSEX, as Licensor 

By: 

John Eskilson, County Administrator 

ATTEST: 

By: 

Authorized Representative 

Acknowledgment and Acceptance Page to Follow 



IN WITNESS WHEREOF, the parties hereto have each caused this County of Sussex Local 
Unit License Agreement to be fully authorized, executed and delivered in its name and on its 
behalf by its Authorized Officers, and have caused its seal to be hereunto duly affixed and 
attested, on or as of the day first above written. 

[SEAL] 
THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY, as Licensee 

ATTEST: 

By: 
John Bonanni, Chairman 

By: 
Ellen M. Sandman, Secretary 

COUNTY O F m E X ,  as Licensor 

By: 
ohn Eskilson, County Administrator .- 

ATTEST: 

By: -7"lbQd 
Authorized Representative 

Acknowledgment and Acceptance Page to Follow 



The terms and conditions of this County of 
Sussex Local Unit License Agreement are hereby 
ACKNOWLEDGED and ACCEPTED by the 
following acknowledgment party, this 14 '~ day of 
December, 201 1. 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC 
I w a n a g e r  



STATE OF NEW JERSEY ) 
) ss.: 

COUh'TY OF MORRIS) 

On this 14" day of December, 2011, before me, a Notary Public in and for said County 
and State, personally appeared John Bonanni, known to me (or proved to me on the basis of 
satisfactory evidence) to be the Chairman of the Authority, that executed the within instrument, 
and known to me to be the person who executed the within instrument on behalf of said 



STATE OF NEW JERSEY ) 
) ss.: 

COUNTY OF SUSSEX) 

w 
On this day of December, 201 1, before me, a Notary Public in and for said County and 

State, personally appeared John Eskilson known to me (or proved to me on the basis of 
satisfactory evidence) to be the County Administrator of the within Series 201 1 Local Unit, 
that executed the within instrument, and known to me to be the person who executed the within 
instrument on behalf of said Company. A < 



STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NEW YORK) 

On this 14" day of December, 201 1, before me, a Notary Public in and for said County 
and State, personally appeared Stacey L. Hughes known to me (or proved to me on the basis of 
satisfactory evidence) to be the Authorized Signatory, The Manager of the Company of the 
within Series 201 1 Local Unit, that executed the within instrument, and known to me to be the 
person who executed the within instrument on behalf of said Company. 

Notary Public 

JAMES BROOKS MAPIP: 
NOTARY PUBLIC-STATE OF NEW Yc 

NO. 02MA6233849  
Qua l i f i ed  in N e w  York Coun:y 

My Comrnisslon Expires January 03, 201'  



EXHIBIT A 

Morris County Improvement Authority 
not to exceed $50,000,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 
(Federally Taxable) 

Series 2011 Local Unit List of Local Unit Facilities 

County of Sussex (~~~P://MJM~M).suss~x.E~.us~ 

(A) Sussex County Judicial Center (Parking Canopy 468 kW) 
39 High Street 
Newton, NJ 

(B) Wheatsworth Facility (Ground Mount 149 kWJ 
149 Wheatsworth Road 
Hardyston, NJ 

(C) Main Library (Ground Mount 100 kW) 
125 Morris Turnpike 
Newton, NJ 



EXHIBIT B 

[Attach Description of County of Sussex Renewable Energy Projects] 

All Renewable Energy Projects will utilize high efficiency, polycrystalline, glass Solar Panels. 
All roof mounted Renewable Energy Projects shall utilize racking systems specifically selected 
for each application and in accordance with the Company RFP. All Renewable Energy Projects 
will be constructed with a tilt angle varying from 0- 10 degrees from horizontal, facing south, to 
maximize overall installed capacity, ensuring the highest level of system output. All roof and 
walkway canopy Module Mounting Systems shall be laid out in a manner that will provide for 
appropriate walkways for ease of access to the Renewable Energy Projects and other rooftop 
equipment such as HVAC units, vents and fans. All parking canopy systems shall utilize a T- 
Bar, single, unilever construction. All Renewable Energy Projects shall be comprised of 
materials and equipment that meets the requirements of Appendix C of the Company RFP, which 
is attached as a portion of Exhibit A-1 to the Company Lease Agreement. 



EXHIBIT C 

[Attach Description of County of Sussex Capital Improvement Projects] 

None 



EXHIBIT D 

[Attach County of Sussex Draw Papers] 

Requisition No. - 

> -, 20- 

[Trustee] 

Re: The Morris County Improvement Authority 
County Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 201 1 (the "Series 20 11 Bonds") 

Dear Sir or Madam: 

Pursuant to (i) Section 510(c) of that certain "Lease Purchase Agreement (Morris County 
Renewable Energy Program, Series 201 1)" dated as of December 1,201 1 (the "Company Lease 
Agreement") by and between The Moms County Improvement Authority (the "Authority"), as 
lessor, and SUNLIGHT GENERAL SUSSEX SOLAR, LLC, a New Jersey limited liability 
company (the "Company"), as lessee, and (ii) Section 5.02(2) of the Authority's bond resolution 
duly adopted July 20, 2011 and entitled "Resolution Authorizing the Issuance of County of 
Sussex Guaranteed Renewable Energy Program Lease Revenue Notes and Bonds, Series 201 1 
and Additional Bonds of The Morris County Improvement Authority", as amended and 
supplemented, and (iii) with respect to the [Renewable Energy Projects, or as applicable, any 
Completion Project related thereto (the "County of Sussex Renewable Energy Projects")] 
[Capital Improvement Projects, or as applicable, any Completion Project related thereto (the 
"County of Sussex Capital Improvement Projects")] being developed for r 1, 
as the applicable Series 2011 Local Unit (the "Licensor") (capitalized terms not defmed in this 
Certificate shall have the respective meanings ascribed to such terms in the Company Lease 
Agreement), the Company, by its Authorized Officer stated below, DOES HEREBY CERTIFY 
and REQUISITION moneys on deposit in the Project Fund and held by U.S. Bank National 
Association, as trustee (the "Trustee") for the holders of the Series 201 1 Bonds, as follows: 

1. The Trustee is hereby requested to pay $ from moneys on deposit in 
the Project Fund equal to the aggregate Project Costs for which payment or reimbursement is 
being sought by this requisition. 

(a) $ of which aggregate amount shall be payable to: 

D-I 



I for 
services] [incurred in connection 

with the following Development Contract: 1; 

[the Company for reimbursement of Costs of the Project previously paid by the Company to 
for 

services] [incurred in connection with the following Development Contract: 
1; and 

@) $ of which aggregate amount shall be payable to: 

I for 
services] [incurred in connection 

with the following Development Contract: 1 

[the Company for reimbursement of Costs of the Project previously paid by the Company to 
for 

services] [incurred in connection with the following Development Contract: 

{Please Note, Include Name and Address of any Contractor and the specific Development 
Contract pursuant to which this Requisition is submitted) 

2. (a) Such funds requested in accordance with Section l(a) of this 
Requisition were incurred in connection with the [acquisition, construction, or installation of the 
County of Sussex Renewable Energy Projects listed on Exhibit A-1] [acquisition, construction, 
renovation or installation of the County of Sussex Capital Improvement Projects listed on 
Exhibit A-21 to the Company Lease Agreement, to be financed by a portion of the proceeds of 
the Series 201 1 Bonds, and all with respect to the following Local Unit Facilities of the Licensor: 

(b) Such funds requested in accordance with Section I@) of this 
Requisition were incurred in connection with the [acquisition, construction, or installation of the 
County of Sussex Renewable Energy Projects listed on Exhibit A-1] [acquisition, construction, 
renovation or installation of the County of Sussex Capital Improvement Projects listed on 
Exhibit A-21 to the Company Lease Agreement, to be financed by a portion of the proceeds of 
the Series 201 1 Bonds, and all with respect to the following Local Unit Facilities of the Licensor: 

3. Such payment obligation, for which funds have been requested in accordance with 
Section [l(a)] [l(b)] of this Requisition, (i) has been properly incurred in accordance with the 
Plans and Specifications, (ii) is an item of the Cost of such Project, (iii) is a proper charge against 
the Project Fund, (iv) has not been the basis of any previous withdrawal, and (v) attached hereto 
is a bill, invoice, receipt or other evidence that payment on such Project Cost is due and owing or 
has been paid by or on behalf of the Company. This Requisition, together with any such 
attachments contemplated by clause (v) above, shall constitute Draw Papers submitted on a Draw 



Date for all purposes of the Company Lease Agreement, the Bond Resolution and the Local Unit 
License Agreement for the Licensor. 

4. This requisition may be executed, acknowledged and accepted in any number of 
counterparts, each of which may be executed by one or more of the respective parties, and all of 
which shall be regarded for all purposes as one original and shall constitute and be but one and 
the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 

The terms of this Requisition are hereby 
ACKNOWLEDGED and ACCEPTED by the 
Licensor set forth below, this - day of--, 
2 0 .  

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Requisition is hereby 
ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day of -3 20-. 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 



EXHIBIT E 

FORMS OF County of Sussex ACCEPTANCE CERTIFICATES - 

See Attached: 

Form E-1, Form of County of Sussex REP Acceptance Certificate 
Form E-2, Form of County of Sussex CIP Acceptance Certificate 



EXHIBIT E-1 

[Attach County of Sussex REP Acceptance Certificate] 

I, the undersigned , a duly authorized officer of SUNLIGHT 
GENERAL SUSSEX SOLAR, LLC, a New Jersey limited liability company (the "Company"), 
pursuant to the terms of that certain "Lease Purchase Agreement (Sussex County Renewable 
Energy Program, Series 2011)" dated as of December 1, 2011 (the "Company Lease 
Agreement") between The Morris County Improvement Authority, as lessor (the "Authority"), 
and the Company, as lessee, and with reference to the Renewable Energy Projects, or as 
applicable, any Completion Project related thereto (the "County of Sussex Renewable Energy 
Projects") being developed for [ 1, as the applicable Series 2011 Local Unit (the 
"Licensor") (capitalized terms not defined in this Certificate shall have the respective meanings 
ascribed to such terms in the Company Lease Agreement), DO HEREBY CERTIFY as follows: 

1. As of ,20  , the County of Sussex Renewable Energy Projects have 
been designed, acquired, constructedkd installed, and therefore have been completed and 
delivered in good order and in conformance with the Plans and Specifications, and are ready for 
use. Attached hereto are the required engineering certifications and I or reports evidencing same. 

2. The Company has previously submitted all eligible Draw Papers to the Trustee 
with respect to the County of Sussex Renewable Energy Projects, against which the Company 
has received (or has directed receipt to a third party vendor) from the Trustee sufficient funds 
from the Project Fund to pay all Costs of the County of Sussex Renewable Energy Projects, 
including the design, permitting, acquisition, construction and installation thereofl, or if such 
funds were insufficient, the Company has provided available funding through the Equity 
Contribution to complete the design, permitting, acquisition, construction and installation 
thereofl. 

3. The County of Sussex Renewable Energy Projects, having been designed, 
acquired, constructed and installed by or on behalf of the Company on the Local Unit Facilities 
for the Licensor with a portion of the proceeds of the Bonds, are hereby accepted for use by the 
Company, with title thereto as set forth in Section 609(a) of the Company Lease Agreement, to 
generate renewable energy therefrom to be sold through the Authority to the Licensor, all as set 
forth in the Program Documents. This Section 3, together with the Licensor's acknowledgment 
below by an Authorized Officer thereof, shall constitute the Company's and the Licensor's 
acceptance of the County of Sussex Renewable Energy Projects for all purposes of Section 
5lO(d)(i)(C) of the Company Lease Agreement and Section 5.02(3)(a)(i)(C) of the Bond 
Resolution. 

4. Attached hereto is one or more duly authorized, fully executed and delivered copy 
or copies of the County of Sussex Interconnection Agreement(s) with the applicable local 
electric utility distribution provider with respect to all of the County of Sussex Renewable 
Energy Projects. 

5. [Choose one, as applicable] 



[This REP Acceptance Certificate is not the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and 
accordingly, any moneys on deposit in the Project Fund, if any, including interest, earmarked for 
the County of Sussex Renewable Energy Projects shall remain on deposit in the Project Fund for 
Costs of other Projects.] 

[This REP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall not have caused an Event of Default under the Company Lease Agreement as of 
the date of this REP Acceptance Certificate, nor has the Company acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered REP Acceptance Certificate, any moneys on deposit in the Project Fund, without 
further authorization, shall frst  be applied to reimburse the Company for its withheld retainage 
under the Company Lease Agreement, and the excess after such application shall be transferred 
by the Trustee to the Debt Service Fund and applied as a credit to the next due Basic Lease 
Payments owed by the Company, in accordance with the terms of the Bond Resolution and the 
Company Lease Agreement.] 

[This REP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall have either caused an Event of Default under the Company Lease Agreement as 
of the date of this REP Acceptance Certificate, or the Company has acted, or failed to act, in 
such a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered REP Acceptance Certificate, any moneys on deposit in the Project Fund, shall be 
applied as set forth in a Certificate of an Authorized Officer of the Authority.] 

5. This REP Acceptance Certificate may be executed, acknowledged and accepted in 
any number of counterparts, each of which may be executed by one or more of the respective 
parties, and all of which shall be regarded for all purposes as one original and shall constitute and 
be but one and the same. 

Very truly yours, 

SUNLIGJXt GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

ATTEST: 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 





The terms of this County of Sussex REP 
Acceptance Certificate are hereby 
ACKNOWLEDGED and ACCEPTED by the 
Licensor set forth below, this - day of -, 
20, 

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this County of Sussex REP 
Acceptance Certificate is hereby 
ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day of -, 20, 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title:: 



EXHIBIT E-2 

[Attach County of Sussex CIP Acceptance Certificate] 

I, the undersigned , a duly authorized officer of [COMPANYL [a 
Delaware limited liability company] (the "Company"), pursuant to the terms of that certain 
"Lease Purchase Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated as 
of December 1, 201 1 (the "Company Lease Agreement") between The Morris County 
Improvement Authority, as lessor (the "Authority"), and the Company, as lessee, and with 
reference to the Capital Improvement Projects, or as applicable, any Completion Project related 
thereto (the "County of Sussex Capital Improvement Projects") being developed for 

1, as the applicable Series 2011 Local Unit (the "Licensor") (capitalized terms 
not defmed in this Certificate shall have the respective meanings ascribed to such terms in the 
Company Lease Agreement), DO HEREBY CERTIFY as follows: 

1. As of , 20, the County of Sussex Capital Improvement Projects 
have been designed, acquired, constructed, renovated, and installed, and therefore have been 
completed and delivered in good order and in conformance with the Plans and Specifications, 
and are ready for use. 

2. The Company has previously submitted all eligible Draw Papers to the Trustee 
with respect to the County of Sussex Capital Improvement Projects, against which the Company 
has received (or has directed receipt to a third party vendor) from the Trustee sufficient funds 
from the Project Fund to pay all Costs of the County of Sussex Capital Improvement Projects, 
including the design, permitting, acquisition, construction, renovation, and installation thereofl, 
or if such funds were insufficient, the Company has provided available funding through the 
Equity Contribution to complete the design, permitting, acquisition, construction, renovation, 
and installation thereoq. 

3. By obtaining the Licensor's execution of the acknowledgment below, the 
Company is satisfying the requirement regarding the Licensor's acceptance of (a) the County of 
Sussex Capital Improvement Projects for all purposes of Section 510(d)(ii)(C) of the Company 
Lease Agreement and Section 5.02(3)(a)(ii)(C) of the Bond Resolution, which County of Sussex 
Capital Improvement Projects, were designed, acquired, constructed, renovated, and installed by 
or on behalf of the Company on the Local Unit Facilities for the Licensor with a portion of the 
proceeds of the Bonds, with title thereto as set forth in Section 609 of the Company Lease 
Agreement and (b) the CIP Acceptance State. This Section 3, together with the Licensor's 
acknowledgment below by an Authorized Officer thereof, shall constitute the Licensor's 
acceptance of the County of Sussex Capital Improvement Projects for all purposes of Section 
SlO(d)(ii)(C) of the Company Lease Agreement and Section 5.02(3)(a)(ii)(C) of the Bond 
Resolution. 

4. [Choose one, as applicable] 

[This CIP Acceptance Certificate is not the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and 



accordingly, any moneys on deposit in the Project Fund, if any, including interest, earmarked for 
the County of Sussex Capital Improvement Projects shall remain on deposit in the Project Fund 
for Costs of other Projects.] 

[This CIP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)@) of the Bond Resolution, and the 
Company shall not have caused an Event of Default under the Company Lease Agreement as of 
the date of this CIP Acceptance Certificate, nor has the Company acted, or failed to act, in such a 
manner as would, with the passage of time, cause an Event of Default under the Company Lease 
Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered CIP Acceptance Certificate, any moneys on deposit in the Project Fund, without 
further authorization, shall first be applied to reimburse the Company for its withheld retainage 
under the Company Lease Agreement, and the excess after such application shall be transferred 
by the Trustee to the Debt Service Fund and applied as a credit to the next due Basic Lease 
Payments owed by the Company, in accordance with the terms of the Bond Resolution and the 
Company Lease Agreement.] 

[This C P  Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)@) of the Bond Resolution, and the 
Company shall have either caused an Event of Default under the Company Lease Agreement as 
of the date of this CIP Acceptance Certificate, or the Company has acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered CIP Acceptance Certificate, any moneys on deposit in the Project Fund, shall be 
applied as set forth in a Certificate of an Authorized Officer of the Authority.] 

5. This C P  Acceptance Certificate may be executed, acknowledged and accepted in 
any number of counterparts, each of which may be executed by one or more of the respective 
parties, and all of which shall be regarded for all purposes as one original and shall constitute and 
be but one and the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 

ATTEST: 



The terms of this County of Sussex CIP 
Acceptance Certificate are hereby 
ACKNOWLEDGED and ACCEPTED by the 
Licensor set forth below, this - day of--, 
20-. 

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this County of Sussex CIP 
Acceptance Certificate is hereby 
ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day of -9 2 0 .  

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 



EXHIBIT F 

CERTIFICATE OF AN AUTHORIZED OFFICER OF THF. LICENSOR FOR COSTS 
OF ISSUANCE INCURRED ON BEHALF OF THE LICENSOR 

The Morris County Improvement Authority 
P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: John B o n d ,  Chairman 
jbonanni@co.morris.nj .us 

[Trustee] 

Re: The Morris County Improvement Authority 
County Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 201 1 (the "Series 2011 Bonds") 

Dear Sir or Madam: 

Pursuant to (i) Section 4.4 of that certain "License and Access Agreement (Sussex 
County Renewable Energy Program, Series 201 1)" dated as of December 1,201 1 (the "County 
of Sussex Local Unit License Agreement") by and between The Morris County Improvement 
Authority (the "Authority") and 1 1 (the "Licensor"), and (ii) 
Section 5.03(3)(a) of the Authority's bond resolution duly adopted July 20, 2011 and entitled 
"Resolution Authorizing the Issuance of County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Notes and Bonds, Series 2011 and Additional Bonds of The Morris 
County Improvement Authority", as amended and supplemented, (capitalized terms not defined 
in this Certificate shall have the respective meanings ascribed to such terms in the County of 
Sussex Local Unit License Agreement), the Company, by its Authorized Officer stated below, 
HEREBY REQUESTS that the Authority direct the Trustee to pay the following Costs of 
Issuance incurred with reference to the issuance of the Series 201 1 Bonds on behalf of the 
Licensor from moneys on deposit in the Costs of Issuance Account of the Administrative Fund in 
the amount of $ , which amount shall be payable to 

for services] 

[the Licensor for reimbursement of Costs of Issuance previously paid by the Licensor to 

for services]. 



Such payment obligation has been properly incurred in accordance with all applicable 
law, is a Cost of Issuance under the Bond Resolution, is a proper charge against the Costs of 
Issuance Account of the Administrative Fund, and has not been the basis of any previous 
withdrawal. Attached hereto is a bill, invoice, receipt or other evidence that payment of said 
Costs of Issuance is due or has been paid by or on behalf of the Licensor. 

Very truly yours, 

[LICENSOR] 

By: 
Authorized Officer 

The form (only) of this Certificate is hereby 
ACKNOWLEDGED by the MORRIS COUNTY 
IMPROVEMENT AUTHORITY this - day 
of -7 20-. 

By: 
Name: 
Title: 



EXHIBIT G 

[None] 



LICENSE AND ACCESS AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

By and Between 

Sussex County Vocational School Board of Education, as Licensor 

And 

MORRIS COUNTY IMPROVEMENT AUTHORITY, as Licensee 

Dated as of December 1,2011 

with respect to Moms County Improvement Authority's 
$27,700,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 (Federally Taxable), 
consisting of: 

$26,715,000 Series 2011A Bonds, and 
$985,000 Series 2011B Note 

[00024698-] 
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LICENSE AND ACCESS AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

THIS "LICENSE AND ACCESS AGREEMENT (Sussex County Renewable Energy 
Program, Series 2011)" (including any amendments or supplements hereto fiom time to time in 
accordance with the terms hereof, this "Sussex County Vocational School Board of Education 
Local Unit License Agreement"), dated as of December 1, 2011, is made by and among Sussex 
County Vocational School Board of Education (the "Licensor"), a public body corporate and 
politic organized and existing under the laws of the State of New Jersey, in the County of Sussex 
(the "County"), State of New Jersey ("State") and the MORRIS COUNTY IMPROVEMENT 
AUTHORITY (including any successors and assigns, the "Authority" or the "Licensee"), duly 
created by resolution of the Board of Chosen Freeholders ("Board of Freeholders") of Morris 
County as a public body corporate and politic of the State pursuant to and in accordance with the 
provisions of the county improvement authorities law, constituting Chapter 183 of the Pamphlet 
Laws of 1960 of the State, and the acts amendatory thereof and supplemental thereto (as codified 
at N.J.S.A. 40:37A-44 et seq., the "Act") and other applicable law. 

- 
WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 

"County") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the financing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, S n d  turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any .related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installat'ion of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
Energy Projects") for and on behalf of the County and its affiliates, and the iocal governmental 
units withii the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local govenment instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Authority') has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 
Morris (the "Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Act"), and other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the 



Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Morris County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section I I" ) ,  
which purposes include the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as coafied at N.J.S.A. 40A:65-1 et seq., the "Shared Services 
Acf'), and all other applicable law, the terms of which agreement has been set forth in that 
certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1, 
201 1 (as amended and supplemented from time to time in accordance with its terms, the "Service 
Agreement") between the County and the Authority, and consented to by Morris County; 

WHEREAS, the County has determined to enter into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defined) for the 
following primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority to enter into the kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Moms County has 
developed and implemented its own renewable energy program through the Authority, which 
Authority has retained (in accordance with all applicable law) experienced legal, engineering, 
energy consulting, and financial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting firms, Birsdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (collectively, the "Authority Consultants") and 
(iii) accordingly, it is more administratively efficient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex County Consultants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to Renewable Energy Projects involving solar panels, are to be 
installed on, in, affixed or adjacent to andlor for any other Local Unit controlled buildings, other 
structures, lands or other properties of the Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and maintenance 



of the Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defmed in the 
hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, and Town of Newton (collectively, the "Municipal 
Series 2011 Local Units"); and 

(ii) Byram Township School District, Frankford Township's Consolidated 
Schools, Franklin Borough Board of Education, Green Township Board of 
Education, Hardyston Board of Education, High Point Regional School 
District, Kittatinny Regional School District, Newton Board of Education 
(collectively, the "Board of Education Series 2011 Local Units"); and 

(iii) County, Sussex County Community College and Sussex County Technical 
School (the "County Series 2011 Local Units''); 

(each a "Series 2011 Local Unit", and, collectively, the "Series 201 I Local Units"), through the 
issuance by the Authority of the hereinafter defmed Series 201 1 Bonds; 

WHEREAS, in order to finance the Renewable Energy Projects for the Series 2011 
Local Units on, in or about their Local Unit Facilities, the Authority shall sell the following 
series of Series 2011 Bonds, (i) one series of bonds in the aggregate principal amount of 
$26,715,000 and entitled, "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 2011A (Federally Taxable)" dated their date of delivery (the "Series 
2011A Bonds") the terms of which sale shall be as set forth in that certain Bond Purchase 
Agreement between the Underwriter and the Authority (the "Series 201 1A Bonds"), and (ii) one 
series of notes in the aggregate principal amount of $985,000 and entitled, "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Note, Series 2011B (Federally 
Taxable)" (the "Series 2OllB Note, and together with the Series 201 1A Bonds, "Series 2011 
Bonds"), by the same sale method as the Series 201 1A Bonds; 



WHEREAS, after taking into account the hereinafter defined Equity Contribution, the 
Series 201 1 Bonds shall also finance all other costs associated with the Renewable Energy 
Program that the Authority determines to be necessary, convenient or desirable for the successful 
implementation of the Renewable Energy Program, including without limitation (i) all or a 
portion of the Preliminary Program Costs, Administrative Expenses and Company Development 
Fees and Expenses (as such terms are defined in the hereinafter defined Bond Resolution), (ii) 
costs incurred in connection with the issuance of the Series 201 1 Bonds, (iii) costs incurred or to 
be incurred in connection with the design, permitting, acquisition, construction, installation, 
operation and maintenance of the Renewable Energy Projects for the Series 201 1 Local Units, 
(iv) one year's worth of Series 201 1A Bonds capitalized interest and (v) such other amounts as 
shall be set forth in the Bond Resolution (collectively, the Sevies 2011 Project"); 

WHEmAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectively, the "Bonds") shall be issued pursuant to the terms of that certain 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS SERIES 2011 AND ADDITIONAL BONDS OF THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY" adopted by the governing body of the Authority on 
September 28, 2011, as amended and supplemented £tom time to time in accordance with its 
terms, including by one or more Certificates of an Authorized Officer of the Authority, each 
dated the date of issuance of the respective series of Series 201 1 Bonds (the "Bond Resolution"), 
all in accordance with Sections 17-19 of the Act (N.J.S.A. 40:37A-60, 61 and 62) and all other 
applicable law; 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 
Bonds, the Authority shall have entered into a "License and Access Agreement (Sussex County 
Renewable Energy Program, Series 201 1)" dated December 1, 201 1 (as the same may be 
amended or supplemented from time to time in accordance with its terms, each agreement shall 
constitute a "Local Unit License Agreement", and collectively, the "Local Unit License 
Agreements") with each Series 201 1 Local Unit that would, among other things, provide the 
Authority and/or its assignees the right and obligation to (i) access the Local Unit Facilities of 
each such Series 201 1 Local Unit, most particularly their roofs, parking area andlor grounds and 
electrical systems (the "Local Unit License"), (ii) finance, design, permit, acquire, construct, 
install, operate and maintain the Renewable Energy Projects on, in, affixed or adjacent to, or for 
the benefit of such Local Unit Facilities, (iii) receive the right to the renewable energy produced 
from the Renewable Energy Projects financed by the Series 2011 Bonds, and (iv) sell all or a 
portion of the renewable energy produced from such Renewable Energy Projects through the 
Authority to the respective Series 201 1 Local Units, pursuant to an assignment (under each Local 
Unit License Agreement) from the Authority to the Series 2011 Local Units of the Power 
Purchase Agreement (as hereinafter defined), the terms of which Power Purchase Agreement 
could be entered into directly by the Series 2011 Local Units under N.J.S.A. 40A:ll-15(45) of 
the Local Public Contracts Law (for the Municipal and County Series 201 1 Local Units). under 
N.J.S.A. 18A:lSA-42(o) of the Public Schools Contracts Law (for the Board of Education Series 
2011 Local Units) and under N.J.S.A. 18A:64A-25.1 et seq. of the County College Contracts 
Law for the College Series 201 1 Local Unit; 



WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A:ll-4.l(k) of the Local Public Contracts Law and N.J.S.A. 18A: 18A-4.l(k) 
of the Public Schools Contracts Law, (ii) Local Finance Board Notice 2008-20, December 3, 
2008, Contracting for Renewable Energy Services, (iii) the State Board of Public Utilities 
(''BPW) protocol for measuring energy savings in PPA agreements dated February 20, 2009 
(Public Entity Energy Eficiency and Renewable Energy Cost Savings Guidelines), (iv) Local 
Finance Board Notice 2009-10 dated June 12, 2009, Contracting for Renewable Energy 
Services: Update on Power Purchase Agreements, and (v) all other applicable law, and pursuant 
to a competitive contracting process governed thereby, which included a request for solar 
developer proposals issued by the Authority dated September 8, 2011, as amended (the 
"Company RFP") and the receipt of proposals from prospective solar developers, including that 
proposal dated October 13,201 1 (the "Company Proposal") submitted with respect to Sunlight 
General Sussex Solar, LLC (the "Company"), the Authority selected the Company to design, 
permit, acquire, construct, install, operate and maintain the Renewable Energy Projects for the 
designated Local Unit Facilities of such Series 201 1 Local Units, with such Program terms as are 
set forth in the following Company Documents to be entered into between the Company and, at a 
minimum, the Authority, or acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated 
December 1, 2011 (as the same may be amended or supplemented from 
time to time in accordance with its terms, the "Company Lease 
Agreement") between the Authority, as owner and lessor, and the 
Company, as lessee, (I) conveying to the Company a leasehold interest in 
and to the Renewable Energy Projects, (11) assigning to the Company a 
license of the necessary portion of each Series 2011 Local Units' Local 
Unit Facilities (obtained by the Authority through the Local Unit License 
Agreements) in order for the Company to design, permit, acquire, 
construct, install, operate and maintain the Renewable Energy Projects, for 

, such Series 201 1 Local Units, and (111) obligating the Company to operate 
and maintain, or cause the operation and maintenance of, the Renewable 
Energy Projects for the Series 201 1 Local Units; 

(b) That certain "Power Purchase Agreement (Sussex County Renewable 
Energy Program, Series 201 1)" dated December 1,201 1 (as the same may 
be amended or supplemented fiom time to time in accordance with its 
terms, the "Power Purchase Agreement") authorized pursuant to N.J.S.A. 
40:37A-77 and -78 of the Act, N.J.S.A. 40A:65-4 of the Shared Services 
Act, N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law (regarding 
that portion to be assigned to the Municipal Series 201 1 Local Units and 
the County Series 2011 Local Unit under the applicable Local Unit 
License Agreement), N.J.S.A. 18A: l8A-42(o) of the Public Schools 
Contracts Law (regarding that portion to be assigned to the Board of 
Education Series 2011 Local Units under the applicable Local Unit 
License Agreements) and N.J.S.A. 18A:64A-25.1 et seq. of the County 



College Contracts Law (regarding that portion to be assigned to the 
college Series 201 1 Local Unit under the applicable License Agreement) 
and the guidelines applicable to such contracts promulgated by the BPU 
whereby, among other things, 

(I) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement to issue the Series 201 1 Bonds to finance 
the Renewable Energy Projects, and if applicable, the 
Capital Improvement Projects, for the Series 201 1 Local 
Units, and the Company shall be entitled to draw a 
dedicated portion of the net proceeds of the Series 2011 
Bonds for the design, permitting, acquisition construction, 
renovation, and installation of such Projects on a 
requisition basis, 

(11) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement, as nominal owner of the Renewable 
Energy Projects for State law purposes, to assign to the 
Company all or a portion of the Authority's rights to the 
Solar Renewable Energy Certificates ("SRECs") generated 
by the Renewable Energy Projects for the Series 2011 
Local Units, and 

(111) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of fifteen 
(15) years, plus extensions if applicable, for a fixed power 
purchase price per kilowatt hour, as escalated under the 
terms thereof (such terms to be established pursuant to the 
Company Proposal), the renewable energy generated by the 
Renewable Energy Projects, which Authority obligation to 
purchase shall be assigned to the Series 2011 Local Units 
as part of the Local Unit License Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement and the 
hereinafter defined Company Disclosure Agreement, Company Pledge 
Agreement, EPC Contract, and County Security Agreement, if any, may 
be collectively defined as the "Company Documents''); 

WHEREAS, payment of the principal of (including mandatory sinking fund installments, 
if any) and interest on the Series 2011 Bonds, shall be secured by the Trust Estate as defined 
under and in accordance with the terms of the Bond Resolution, which shall include, among 
other things, (i) Basic Lease Payments to be made by the Company under, and as defined in, the 
Company Lease Agreement, (ii) certain Additional Lease Payments to be made by the Company 
under, and as defined in, the Company Lease Agreement, which Additional Lease Payments 



shall be attributable to (a) the Purchase Option Price payable in accordance with Section 701 of 
the Company Lease Agreement upon any optional redemption of the Series 201 1 Bonds or (b) 
the Mandatory Purchase Price payable in accordance with Section 702 of the Company Lease 
Agreement upon any acceleration of the Series 201 1 Bonds, and (iii) payments by the County 
under the hereinafter defined County Guaranty to the extent other funds (including the Basic 
Lease Payments) are not available to make the Series 201 1 Bond debt service payments on time 
and in full, all in accordance with the terms of the Bond Resolution; 

WHEREAS, the payment of the principal (including mandatory sinking fund 
installments, if any) of, and interest (at interest rates not to exceed the maximum rates set forth in 
the Local Finance Board Application) on the Series 2011 Bonds, but not any redemption 
premium, shall be fully, unconditionally and irrevocably guaranteed in accordance with (i) the 
terms of a guaranty ordinance of the County fmally adopted by the Board of Freeholders on 
August 17, 201 1, (ii) by a guaranty certificate to be executed by an authorized officer of the 
County within each Series 2011 Bond and (iii) that certain "County Guaranty Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the 
same may be amended and supplemented from time to time in accordance with its terms, the 
"County Guaranty Agreement") by and between the County and the Authority, as acknowledged 
by the Company setting forth, among other things, the County's obligation to make any such 
guaranty payments in accordance with and within the parameters set forth in the guaranty 
ordinance and the Bond Resolution (collectively, the "County Guaranty"), all pursuant to Section 
37 ("Section 37") of the Act (N.J.S.A. 40:37A-80); 

WHEREAS, the holders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entitled to the pledge of the Trust 
Estate under the Bond Resolution on a pro-rata basis with the holders of any Outstanding Bonds 
as defined therein, including the Series 201 1 Bonds, although the guaranty of the County shall 
only extend to any such Series of Additional Bonds to the extent (i) the aggregate principal 
amount of all such Series of Additional Bonds, when taken together with the aggregate principal 
amount of the Series 201 1 Bonds, shall not exceed $50,000,000, or (ii) the County adopts and 
executes similar official action and documents constituting the County Guaranty; 

WHEREAS, under the Company RFP, the Authority shall be obligated to obtain an 
equity contribution, a letter of credit, cash, a covenant to provide same, a reserve or other form of 
security acceptable to and, if necessary, issued for the benefit of the County (the "County 
Security") to be issued by a sufficiently rated banking or other financial institution, or if the 
County Security is provided by or on behalf of the Company, then the Company (in any such 
case, the "County Security Provider"), all to secure, in part, the County's payment obligations 
under the County Guaranty (but not to secure the payment of debt service on the Series 201 1 
Bonds, as any such County Security shall be deposited in the County Security Fund created and 
defmed under the Bond Resolution, which Fund shall not be a part of the Trust Estate pledged 
for the payment of the Series 201 1 Bonds), the terms of which County Security may be set forth 
in a letter of credit and reimbursement or other agreement to be dated the first day of the month 
of issuance of the applicable series of Bonds (as the same may be amended and supplemented 
from time to time in accordance with its terms, the "County Security Agreement") among, at a 



minimum, the Company, the County Security Provider, and the Authority, and acknowledged by 
the County; 

WHEREAS, to the extent the need for a County Security Agreement has been eliminated 
due to the type of County Security found acceptable to the County and the Authority, then the 
provisions regarding the County Security shall not be set forth in any County Security 
Agreement, but rather shall be set forth in the Bond Resolution, the County Guaranty 
Agreement, the Company Lease Agreement, and as required, the other Program Documents (as 
hereinafter defined); 

WHEREAS, under the Company Proposal, the Company is providing County Security 
acceptable to the County and the Authority in the form of the sum of (i) an equity contribution to 
be made by or on behalf of the Company, in the form of a combination of (a) the in kind 
acceptance by Power Partners MasTec LLC, of Charlotte, North Carolina and authorized to 
transact business in the State (including aff~liates, the "EPC Contractor"), to delay receipt of 
payment for services performed by the EPC Contractor in connection with the construction of the 
Renewable Energy Projects for the Series 201 1 Local Units, under that certain Turnkey Design, 
Engineering, Procurement and Construction Contract dated December 12,2011 (as the same may 
be amended or supplemented hom time to time in accordance with its terms, the "EPC 
Contract") between the Company and the EPC Contractor with respect to such Renewable 
Energy Projects) by and between the Company and the EPC Contractor, in the estimated amount 
of $7,818,860 (the "In-Kind Equity Contribution") until the earlier of (x) receipt of the Company 
of Section 1603 Grant proceeds for all the Renewable Energy Projects or (y) the Initial Basic 
Lease Payment Date and 0) a cash contribution in the amount currently anticipated to be 
$1,500,000 but subject to increase or decrease, as applicable, so as to be equal to the excess of 
(x) the actual costs for which the Company is responsible in connection with the Renewable 
Energy Projects (including the initial funding of the County Reserve described below) over (y) 
the amount of the Series 2011 Bond proceeds, the Section 1603 Grant (as defined in the 
Company Lease Agreement) proceeds available to fund such costs through the Initial Basic 
Lease Payment Date (the "Cash Equity Contribution") which will be funded by or on behalf of 
the Company no later than the earlier of (i) ninety (90) days after completion of the Renewable 
Energy Projects or (ii) March 15, 2013 (the In-Kind Equity Contribution, together with the Cash 
Equity Contribution shall be known as the "Equity Contribution"), (ii) a cash reserve in the 
amount of $1,500,000 (the "County Reserve") to be deposited in the County Security Fund for 
the benefit of the County, then as Reimbursement Collateral (as defined in the Bond Resolution), 
which amount shall be funded no later than the earlier of (i) ninety (90) days after completion of 
the Renewable Energy Projects or (ii) March 15, 2013, and (iii) in the event of a Company 
default under the Company Documents, the SRECs and payments made by the Series 201 1 Local 
Units under the Local Unit License Agreements, all of which would be available to repay the 
County once the County has made payment under the County Guaranty: 

WHEREAS, the Company Proposal, including the Equity Contribution and the funding 
of the County Reserve described above, has been deemed acceptable by the County and the 
Authority, in lieu of the amount of funds contemplated by the Company RFP to be deposited in 
the County Security Fund because the Company Proposal, including the Equity Contribution and 
the funding of the County Reserve described above(i) reduce the amount of the Series 2011 



Bonds required to be issued by the County and (ii), shall eliminate the need to fund any County 
Deficiency Amount (as defined in the Company RFP); 

WHEREAS, should the County otherwise have insufficient sources of funds to make its 
Basic Lease Payments on time and in full, the Company shall have the ability to draw funds from 
the County Reserve in order to enable the Company to make its Basic Lease Payments; 

WHEREAS, should the Company fail to make its Basic Lease Payments on time and in 
full, thereby causing the County to make payments to the Series 201 1 Bondholders under the 
County Guaranty, which in turn causes the County Security to be drawn upon to reimburse the 
County for all or a portion of any such County Guaranty repayments, (i) the County Security 
Agreement, if any, may provide that the Authority assign and pledge the Reimbursement 
Collateral to the County Security Provider, as reimbursement security for any such draw on the 
County Security, or (ii) to the extent no County Security Agreement shall exist, then the 
Company, as County Security Provider in such instance, shall only be entitled to such excess 
County Security, as Reimbursement Collateral, if any shall remain available, after and to the 
extent the County has been fully paid under its County Guaranty but only to the extent of any 
County Security provided by or on behalf of the Company; 

WHEREAS, in the event the Company provides the County Security Fund requirement, 
in part, through such a covenant to provide immediately available funds, if applicable, but in any 
event to secure other Company obligations under the Company Documents, the Authority shall 
require the Company to further secure such obligations by pledging certain property interests of 
the Company and its member's interest in and to the Company to the Trustee, all as shall be set 
forth in the Company Lease Agreement and that certain "Pledge and Security Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the 
same may be amended or supplemented from time to time in accordance with its terms, the 
"Company Pledge Agreement"), and issued by the sole member of the Company, in favor of the 
Trustee, and acknowledged and accepted by the Company; 

WHEREAS, the Company as a potential "materially obligated person" within the 
meaning and for the purposes set forth in Rule 15c2-12 ("Rule 15c-12") promulgated by the 
Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934, as 
amended, shall be required to enter into that certain "Company Continuing Disclosure 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated December 1, 201 1 
(as the same may be amended and supplemented from time to time in accordance with its terms, 
the "Company Continuing Disclosure Agreement") with the Authority and the Trustee, as 
dissemination agent (the "Dissemination Agent") in order to satisfy the secondary market 
disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15c2-12, the County will be 
required to enter into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 201 1)" dated December 1, 201 1 (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "County 
Continuing Disclosure Agreement" and together with the Company Continuing Disclosure 



Agreement, the "Continuing Disclosure Agreements"; the County Continuing Disclosure 
Agreement, along with the County Guaranty and the County Security Agreement, if any, shall be 
collectively known as the "County Documents") with the Dissemination Agent in order to satisfy 
the secondary market disclosure requirements of Rule 15~2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution and/or the Continuing 
Disclosure Agreements, the Authority shall (i) not be considered a "materially obligated person" 
within the meaning and for the purposes set forth in Rule 15c2-12, and (ii) be required to provide 
certain material events notices in accordance with Rule 15~2-12, and accordingly, the Authority 
shall be required to provide such material events notices under the terms of the Company 
Continuing Disclosure Agreement and the County Continuing Disclosure Agreement, all in order 
to satisfy the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
N.J.S.A. 40A:5A-6, 7 and 8 of the Local Authorities Fiscal Control Law, the Authority shall 
have made an application dated July 19, 201 1 (the "Local Finance Board Application") to, and 
seek, obtain, and officially recognize the fmdmgs from, the Local Finance Board (the "Local 
Finance Board") in the Department of Local Government Services of the State Department of 
Community Affairs; 

WHEREAS, in order to market and sell the Series 201 1 Bonds, the Authority shall by 
negotiated sale publicly offer the Series 201 1 Bonds, in which public offering case the Authority 
shall have authorized (i): the distribution of a preliminary official statement "deemed final" 
within the meaning and for the purposes of Rule 15~2-12 describing the terms of the Series 201 1 
Bonds, the Series 201 1 Project and the other transactions contemplated hereby (the "Preliminary 
OfJicial Statement"); and (ii) the execution and delivery of a bond purchase agreement (the 
"Bond Purchase Agreement") with an underwriter to be selected by the Authority through a fair 
and open process (alternatively, the "Underwriter") to purchase all of the Series 201 1 Bonds, and 
(iii) delivery of a final Official Statement incorporating the terms of the sale of the Series 201 1 
Bonds and certain other information into the Preliminary Official Statement (the "OfJicial 
Statement, and together with the Preliminary Official Statement, and the Bond Purchase 
Agreement, and any of the same or other offering or sale documents that may be required by the 
County "Sale Documents"); 

WHEREAS, prior to the issuance of the Series 201 1 Bonds and in accordance with 
Section 13 ("Section 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have made a 
detailed report regarding the Renewable Energy Program to Board of Chosen Freeholders of the 
County of Sussex (the "Sussex County Board of Freeholders") and the Morris County Board of 
Freeholders, which report shall include, without limitation, descriptions of the Series 201 1 
Bonds, the Bond Resolution, the Company Documents, the County Documents, the Local Unit 
License Agreements, and if and as applicable, the Sale Documents (collectively, the "Program 
Documents"), and which report and amended report shall be accepted by both the County and 
Morris County by resolution adopted by the Sussex County Board of Freeholders and the Morris 
County Board of Freeholders pursuant to Section 13. 



NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which is hereby acknowledged, the parties hereby agrees as follows: 



ARTICLE I 

DEFINITIONS 

Section 1.1. Defiitions. 

(a) The following defmed terms shall have the respective meanings ascribed 
to such terms in the preambles hereof: 

Sussex County Vocational School Board of Education Local Unit License 
Agreement 

Act 
Authority 
Board of Education Series 2011 Local Units 
Board of Freeholders 
Bond Purchase Agreement 
Bond Resolution 
Bonds 
BPU 
Capital Improvement ProjectsX 
Cash Equity Contribution 
Company 
Company Continuing Disclosure Agreement 
Company Documents 
Company Lease Agreement 
Company Pledge Agreement 
Company Proposal 
Company RFP 
County 
County Continuing Disclosure Agreement 
County Guaranty 
County Guaranty Agreement 
County Reserve 
County Security 
County Security Agreement 
County Security Provider 
County Sewice Agreement 
County Series 2011 Local Units 
Dissemination Agent 
Equity Contribution 
EPC Contract 
EPC Contractor 
Initial Tranche 
In-Kind Equity Contribution 
Local Units 
Local Unit Facilities* 



Local Unit License 
Local Unit License Agreement 
Local Unit License Agreements 
Municipal Series 2011 Local Units 
Official Statement 
Power Purchase Agreement 
Preliminary Official Statement 
Preliminary Program Costs 
Program Documents 
ProjectsX 
Renewable Energy Program 
Renewable Energy ProjectsX 
Rule 15c2-12 
Sale Documents 
Second Tranche 
Section 1603 Grant 
Series 2011 Bonds 
Series 2011A Bonds 
Series 2011B Note 
Series 2011 Local UnitX 
Series 2011 Local Units 
Shared Services Act 
SRECs 
State 
Underwriter 

*as such defined terms may be amended or supplemented pursuant to Section 4.6 of the Power 
Purchase Agreement. 

(b) The following defined terms shall, for all purposes of this Sussex County 
Vocational School Board of Education Local Unit License Agreement, have the meanings 
ascribed to such terms in the Bond Resolution 

Account 
Additional Bonds 
Administrative Expense Account 
Administrative Fund 
Aged Account 
Bond 
Capitalized Interest Account 
Code 
Company Development Fees and Expenses 
Completion Conditions 
completion Project 
Consulting Energy Engineer 
Consulting Energy Engineering Services 



Cost 
Costs of Issuance Account 
County Security Fund 
County Security Fund Requirement 
Debt Sewice Fund 
Funds 
General Fund 
Gross Substitute Power Purchase Price 
Interest Account 
Investment Securities 
Net Substitute Power Purchase Price 
Outstanding 
Paying Agent 
Principal Account 
Principal Office 
Project Fund 
Rating Agency 
Renewable Energy Program interested Party 
Restoration Security Fund 
Restoration Security Fund Requirement 
Revenue Account 
Revenue Fund 
Revenues 
Series 
Series 2011B Bonds 
Sinking Fund Installments 
Supplemental Resolution 
Tax Certificate 
Tax-exempt Bonds 
Trustee 
Trust Estate 

(c) The following defined terms shall, for all purposes of this Sussex County 
Vocational School Board of Education Local Unit License Agreement, have the meanings 
ascribed to such terms in the following Sections hereof. 

(i) Section 3.l(a): 

Sussex County Vocational School Board of Education Capital 
improvement Projects 

Sussex County Vocational School Board of Education Licensee 
Sussex County Vocational School Board of Education 

Licensees 
Sussex County Vocational School Board of Education Local 

Unit Facilities 



Sussex County Vocational School Board of Education Local 
Unit License 

Sussex County Vocational School Board of Education Project 
Activities 

Sussex County Vocational School Board of Education Projects 
Sussex County Vocational School Board of Education 

Renewable Energy Projects 

(ii) Section 3.8: 

Revised Sussex County Vocational School Board of Education 
Renewable Energy Projects 

(iii) Section 5.2(a)(i) 

Gross Substitute Power Purchase Price 
Net Substitute Power Purchase Price 

(iv) Section 6.l(a) 

Authority Event of Default 

(v) Section 6.l(b) 

Licensor Event of Default 

(vi) Section 7.l(c) 

Term 

(d) The following defined terms shall, for all purposes of this Sussex County 
Vocational School Board of Education-Local Unit License Agreement, have the following 
meanings: 

"Sussex County Vocational School Board of Education Acceptance 
Certificates" shall mean individually or collectively, as the case may be, the Sussex County 
Vocational School Board of Education CIP Acceptance Certificate and the Sussex County 
Vocational School Board of Education REP Acceptance Certificate, each in the form attached as 
Exhibit E to the Sussex County Vocational School Board of Education Local Unit License 
Agreement and Exhibit B to the Company Lease Agreement. 

"Sussex County Vocational School Board of Education CIP Acceptance 
Certificate" shall mean the certificate applicable to the Sussex County Vocational School Board 
of Education Capital Improvement Projects in the form attached as Exhibit E-2 to the Sussex 
County Vocational School Board of Education Local Unit License Agreement and Exhibit B-2 to 
the Company Lease Agreement, executed by an Authorized Officer of the Company, and 



acknowledged by an Authorized Officer of the Licensor, and acknowledged as to form only by 
an Authorized Officer of the Authority, setting forth, among other things, Licensor's acceptance 
of all of the Sussex County Vocational School Board of Education Capital Improvement 
Projects, all as set forth in Section 4.3 of the Sussex County Vocational School Board of 
Education Local Unit License Agreement and Section 5lO(d)(ii) of the Company Lease 
Agreement. As there are no Sussex County Vocational School Board of Education Capital 
Improvement Projects for the Licensor, this definition shall have no effect in this Sussex County 
Vocational School Board of Education Local Unit License Agreement. The Parties acknowledge 
and agree that no Sussex County Vocational School Board of Education Capital Improvement 
Projects will be undertaken by the Company hereunder and that, accordingly, all provisions in 
this Agreement regarding the Capital Improvement Projects are not applicable and of no force 
and effect. 

"Sussex County Vocational School Board of Education Construction 
Manager" shall mean, individually or collectively, as the case may be, the person or firm hired, 
employed or otherwise engaged by either of the Authority or the Licensor, that shall be 
responsible for the oversight of the implementation of one or more segments of the design, 
permitting, acquisition, construction, and installation, and as applicable, the operation and 
maintenance of the Renewable Energy Projects by the Company for the Licensor, or the design, 
permitting, acquisition, construction, renovation, and installation of the Capital Improvement 
Projects by the Company for the Licensor. 

"Sussex County Vocational School Board of Education Draw Papers" shall 
mean the requisitions, and attachments thereto, applicable to either the (i) Sussex County 
Vocational School Board of Education Renewable Energy Projects or (ii) Sussex County 
Vocational School Board of Education Capital Improvement Projects, in either case in the form 
attached as Exhibit D to the Sussex County Vocational School Board of Education Local Unit 
License Agreement and Exhibit C to the Company Lease Agreement, each executed by an 
Authorized Officer of the Company, and acknowledged by an Authorized Officer of the 
Licensor, and acknowledged as to form only by an Authorized Officer of the Authority, setting 
forth, among other things, the requisitioning of h d s  from the Project Fund for either or both of 
the Sussex County Vocational School Board of Education Renewable Energy Projects or the 
Sussex County Vocational School Board of Education Capital Improvement Projects, all as set 
forth in Section 4.1 of the Sussex County Vocational School Board of Education Local Unit 
License Agreement and Section 510(a), (b) and (c) of the Company Lease Agreement. 

"Sussex County Vocational School Board of Education Interconnection 
Agreement" shall mean, individually or collectively, as the case inay be, one or more 
agreements between or among, the existing local electric utility distribution provider and one or 
more of the Company, the Licensor and/or the Authority, with respect to the interconnection of 
the completed Sussex County Vocational School Board of Education Renewable Energy Projects 
for the Licensor to the electric utility distribution system of such provider, which may take the 
form of an application and acceptance by at least two of such parties. 

"Sussex County Vpcational School Board of Education REP Acceptance 
Certificate" shall mean the certificate applicable to the Sussex County Vocational School Board 



of Education Renewable Energy Projects in the form attached as Exhibit E-1 to the Sussex 
County Vocational School Board of Education Local Unit License Agreement and Exhibit B-1 to 
the Company Lease Agreement, executed by an Authorized Officer of the Company, and 
acknowledged by an Authorized Officer of the Licensor, and acknowledged as to form only by 
an Authorized Officer of the Authority, setting forth, among other things, the Company's 
acceptance of all of the Sussex County Vocational School Board of Education Renewable 
Energy Projects, all as set forth in Section 4.2 of the Sussex County Vocational School Board of 
Education Local Unit License Agreement and Section 510(d)(i) of the Company Lease 
Agreement. 

"Authorized Officer" or "Authorized Representative" shall mean, (i) with 
respect to the Authority: the Chairperson, the Vice Chairperson, the Treasurer, or the Secretary 
of the Authority and, when used with reference to an act or document, also means any other 
person who shall be authorized by resolution or the by-laws of the Authority to perform such act 
or to execute such document or any other person or persons who shall be authorized by 
resolution of the Authority to act on behalf of the Authority or by a written certificate duly 
executed on behalf of the Authority by the Chairperson or by the Vice Chairperson of the 
Authority, which certificate shall set forth such authorization and shall contain the specimen 
signatures of each such person; (ii) with respect to the Licensor: the [El or such other person 
designated as an Authorized Officer in the Sussex County Vocational School Board of Education 
Local Unit License Agreement or any other person or persons who shall be authorized to act on 
behalf of such Licensor by virtue of a resolution of the governing body of the Licensor, which 
resolution shall set forth such authorization; (iii) with respect to the Trustee: any officer of the 
Trustee authorized by the Trustee to act or execute documents on behalf of the Trustee; (iv) with 
respect to Company: any officer or any authorized signatory of the Company authorized by the 
Company to act or execute documents on behalf of the Company; (v) with respect to the County 
Security Provider, if any: any officer of the County Security Provider authorized by the County 
Security Provider to act or execute documents on behalf of the County Security Provider; (vi) 
with respect to the County in any capacity other than clause (ii) above, the County Administrator 
of the County and, when used with reference to an act or document, also means any other person 
who shall be authorized by State statute, ordinance, resolution, by-laws or Administrative Code 
of the County to perform such act or to execute such document or any other person or persons 
who shall be authorized by resolution or ordinance of the Board of Freeholders to act on behalf 
of the County or by a written certificate duly executed on behalf of the County by the County 
Administrator of the County, which certificate shall set forth such authorization and shall contain 
the specimen signatures of each such person. 

"Event of Default" shall mean, individually or collectively, as the case may be, 
an Authority Event of Default or a Licensor Event of Default. 



ARTICLE I1 

REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE PARTIES 

Section 2.1. Representations and Warranties of the Licensor. 

(a) The Licensor has the full right, power and authority under all applicable 
law to discharge its duties and obligations hereunder, and enjoy its rights and benefits hereunder, 
all in accordance with the terms hereof, each of which, together with all other terms hereof, shall 
be and are valid and binding terms enforceable against the Licensor. The Licensor has received 
any and all approvals and has taken all official action necessary to authorize an Authorized 
Officer of the Licensor to execute and deliver this Sussex County Vocational School Board of 
Education Local Unit License Agreement (and any documents contemplated hereby, including 
without limitation the Sussex County Vocational School Board of Education Draw Papers, the 
Sussex County Vocational School Board of Education Acceptance Certificates, and any Sussex 
County Vocational School Board of Education Interconnection Agreement) to the Licensee, and 
none of the vrovisions hereof. in anv material way. conflict with the vrovisions of anv other . , 
agreement to which the Licensor is a party or an acknowledgement party, including without 
limitation any other Program Document or any other agreement regarding liens or encumbrances - 
applicable to-the ~icensor or its property, including the Sussex County Vocational School Board 
of Education Local Unit Facilities. Licensor holds good, record and marketable title to each of 
the Sussex County Vocational School Board of Education Local Unit Facilities and the land 
underlying the Sussex County Vocational School Board of Education Local Unit Facilities. 
There are no mortgages or other liens against the Sussex County Vocational School Board of 
Education Local Unit Facilities or the land except as set forth on Exhibit G. 

Section 2.2. Representations and Warranties of the Licensee. 

(a) The Licensee has the full right, power and authority under the Act and all 
other applicable law to discharge its duties and obligations hereunder, and enjoy its rights and 
benefits hereunder, all in accordance with the terms hereof, each of which, together with all other 
terms hereof, shall be and are valid and biding terms enforceable against the Licensee. The 
Licensee has taken all off~cial action necessary to authorize an Authorized Officer of the 
Licensee to execute and deliver this Sussex County Vocational School Board of Education Local 
Unit License Agreement to the Licensor, and none of the provisions hereof, in any material way, 
conflict with the provisions of any other agreement to which the Licensee is a party or an 
acknowledgement party, including without limitation any other Program Document or any other 
agreement regarding liens or encumbrances applicable to the Licensee or its property. 

Section 2.3. Mutual Representations, Warranties and Acknowledgments of the 
Licensor and the Licensee. 

(a) The Licensor shall constitute a Series 201 1 Local Unit for all purposes of 
the Renewable Energy Program pursuant to the provisions of all of the Program Documents, 
entitled to the rights, duties and obligations of a Series 201 1 Local Unit. 



(b) To the extent the circumstances set forth in Section 5.2 hereof arise, 
whereby an Event of Default under the Company Lease Agreement has occurred due to the late 
or insufficient payment of Basic Lease Payments by the Company thereunder, this Sussex 
County Vocational School Board of Education Local Unit License Agreement shall be deemed 
to be a power purchase agreement for purposes of (i) N.J.S.A. 40A:ll-15(45) of the Local Public 
Contracts Law, to the extent the Licensor is a Series 201 1 Municipal Local Unit or a Series 201 1 
County Local Unit, or (ii) N.J.S.A. 1SA:lSA-42(o) of the Public Schools Contracts Law, to the 
extent the Licensor is a Series 201 1 Board of Education Local Unit, as applicable. 

Section 2.4. Covenants of the Licensor. 

(a) Upon the delivery of the Sussex County Vocational School Board of 
Education CIP Acceptance Certificate with respect to the Sussex County Vocational School 
Board of Education Capital Improvement Projects, if any, the Licensor shall own such Sussex 
County Vocational School Board of Education Capital Improvement Projects, and further, the 
Licensor shall be obligated to maintain, and as necessary, operate the Sussex County Vocational 
School Board of Education Capital Improvement Projects, it being expressly understood and 
acknowledged by the parties hereto that neither the Authority nor any other Renewable Energy 
Program Interested Party shall, after such time, have any obligations in connection therewith. 

(b) To the extent the Licensor determines to exercise the fair market value 
purchase option with respect to the Sussex County Vocational School Board of Education 
Renewable Energy Projects set forth in Section 5.l(d) hereof, the Licensor shall pay for and 
conclude such purchase in an expeditious manner from the Company (which Company shall 
have taken fee ownership of the Sussex County Vocational School Board of Education 
Renewable Energy Projects pursuant to Section 609@) of thc Company Lease Agreement) or 
from or through the Authority, as applicable, which purchase price may be funded by the 
Licensee if so agreed to by the parties in writing. 

(c) Although the Company shall be responsible for the payment of 
Administrative Expenses caused by the action or inaction of the Company, to the extent 
Licensor's action or inaction pursuant to the terms of this Sussex County Vocational School 
Board of Education Local Unit License Agreement results in the Authority incurring 
Administrative Expenses, Licensor shall be responsible for the prompt payment of same. 

Section 2.5. Covenants of the Licensee. 

(a) The Authority shall issue the Bonds pursuant to the Bond Resolution, the 
Act, and all other applicable law, such that the amounts on deposit with the Trustee in the Project 
Account of the Project Fund, together with the Equity Contribution, shall be sufficient, after 
taking into account all such other amounts on deposit therein earmarked for the funding of the 
Renewable Energy Projects of all the other Series 201 1 Local Units, to fund the Cost of the 
Sussex County Vocational School Board of Education Renewable Energy Projects on, or as 
applicable, in the Sussex County Vocational School Board of Education Local Unit Facilities. 



(b) The Authority shall issue the Bonds pursuant to the Bond Resolution, the 
Act, and all other applicable law, such that the amounts on deposit with the Trustee in the Capital 
Improvement Project Account of the Project Fund, shall be sufficient, after taking into account 
all such other amounts on deposit therein earmarked for the funding of the Capital Improvement 
Projects of all the other Series 2011 Local Units, to fund the Cost of the Sussex County 
Vocational School Board of Education Capital Improvement Projects on or as applicable, in the 
Sussex County Vocational School Board of Education Local Unit Facilities. 

(c) No later than the issuance of the Bonds, the Authority shall have 
authorized, delivered and executed, and shall have caused the Company to have authorized, 
delivered and executed, or otherwise be bound by the terms and provisions of, the Company 
Documents, which by their terms shall require the Company to design, permit, acquire, construct, 
install, operate and maintain the Sussex County Vocational School Board of Education 
Renewable Energy Projects on or as applicable, in or about the Sussex County Vocational 
School Board of Education Local Unit Facilities, it also being expressly understood and 
acknowledged by the parties hereto that such Sussex County Vocational School Board of 
Education Renewable Energy Projects, and any products derived therefrom includiig the 
electricity generated as renewable energy thereby, shall be owned in fee by the Licensee, subject 
to the terms of the Company Documents, includiig without limitation the conveyance of the 
ownership thereof, for Federal income tax purposes, to the Company pursuant to the terms 
thereof. 

(d) No later than the issuance of the Bonds, the Authority shall have 
authorized, delivered and executed, and shall have caused the Company to have authorized, 
delivered and executed, or otherwise be bound by the terms and provisions of, the Company 
Documents, which by their terms shall require the Company to design, permit, acquire, construct, 
renovate, and install the Sussex County Vocational School Board of Education Capital 
Improvement Projects on or as applicable, in or about the Sussex County Vocational School 
Board of Education Local Unit Facilities, it also being expressly understood and acknowledged 
by the parties hereto that that such Sussex County Vocational School Board of Education Capital 
Improvement Projects shall be owned in fee by the Licensor. 

(e) The Authority shall exercise the Fair M+et Value purchase option under 
the Company Documents, and take, any action consistent therewith, to the extent the Authority is 
so directed by the Licensor, all in accordance with Section 5.l(d) hereof. 

Section 2.6. Inapplicable Terms. 

Notwithstanding anythimg to the contrary contained in this Local Unit License 
Agreement, the parties hereto acknowledge and agree that (a) the Company is not responsible for 
the construction of any Sussex County Vocational School Board of Education Capital 
Improvement Projects under the Program Documents and any references herein to Sussex 
County Vocational School Board of Education Capital Improvement Projects, Sussex County 
Vocational School Board of Education Capital Improvement Project Fund, Sussex County 
Vocational School Board of Education CIP Acceptance Certificates or any other term defmed by 
reference to Sussex County Vocational School Board of Education Capital Improvement Projects 



(without limiting the application of any such term to the extent not related to Sussex County 
Vocational School Board of Education Capital Improvement Projects) shall be of no further 
force and effect, and (b) as recited in the preambles hereof, there shall be no need for a County 
Security Agreement or a third-party County Security Provider, which due to the funding of the 
County Reserve upon issuance of the Series 201 1A Bonds, shall be the Company for purposes of 
the Program Documents. 



ARTICLE I11 

LICENSE 

Section 3.1. License. 

(a) For the Term of this Sussex County Vocational School Board of 
Education Local Unit License Agreement, the Licensor does hereby grant to the Authority and 
its designees set forth in writing and delivered to the Licensor, which the Licensor hereby 
acknowledges shall include the Company pursuant to the Company Documents, and any of the 
Authority's or the Company's subcontractors, consultants, agents, and any other person or entity 
the Authority or the Company deems necessary, desirable or convenient in order to discharge 
their respective obligations or exercise their respective rights under this Sussex County 
Vocational School Board of Education Local Unit License Agreement (each, an "Sussex County 
Vocational School Board of Education Licensee", and collectively, the "Sussex County 
Vocational School Board of Education Licensees"), the non-exclusive right and obligation to 
access the Local Unit Facilities of the Licensor as described on Exhibit A hereto (the "Sussex 
County Vocational School Board of Education Local Unit Facilities"), including without 
limitation the roofs and electrical systems thereof, and all lands and properties of the Licensor 
that are reasonably necessary, desirable or convenient in order to give the Authority, the 
Company, or any other Sussex County Vocational School Board of Education Licensee access to 
the Sussex County Vocational School Board of Education Local Unit Facilities, and the 
Authority hereby accepts, subject to all of the terms and provisions of this Sussex County 
Vocational School Board of Education Local Unit License Agreement, a license (the "Sussex 
County Vocational School Board of Education Local Unit License") allowing each Sussex 
County Vocational School Board of Education Licensee to enter the Sussex County Vocational 
School Board of Education Local Unit Facilities for the purpose of (i) designing, permitting, 
acquiring, constructing, installing, fmancing, operating and maintaining the Renewable Energy 
Projects for the Licensor described on Exhibit B hereto (the "Sussex County Vocational School 
Board of Education Renewable Energy Projects"), and (ii) designing, permitting, acquiring, 
constructing, renovating, installing, and fmancing the Capital Improvement Projects for the 
Licensor described on Exhibit C hereto (the "Sussex County Vocational School Board of 
Education Capital Improvement Projects", and together with the Sussex County Vocational 
School Board of Education Renewable Energy Projects, the "Sussex County Vocational School 
Board of Education Projects") and to take all such other reasonable actions in connection 
therewith (collectively, and as additionally described in subsection (c) below, the "Sussex 
County Vocational School Board of Education Project Activities"), all at the sole cost and 
expense of the Authority or any other Sussex County Vocational School Board of Education 
Licensee, but not the Licensor[, unless expressly set forth elsewhere herein]. As there are no 
Sussex County Vocational School Board of Education Capital Improvement Projects for the 
Licensor, this definition shall have no effect in this Sussex County Vocational School Board of 
Education Local Unit License Agreement. Notwithstanding the foregoing, the Licensor shall be 
responsible for all operating, maintenance and repair costs incurred from the Point of Delivery 
(as defined in the Power Purchase Agreement) to Licensor's operating site (solely the site and 
not including the solar improvements) at or in each of its Sussex County Vocational School 
Board of Education Local Unit Facilities. 



(b) For all purposes of this Sussex County Vocational School Board of 
Education Local Unit License Agreement, the Sussex County Vocational School Board of 
Education Local Unit License shall be deemed to include a preliminary license granted by the 
Licensor to the Authority and shall include, as Sussex County Vocational School Board of 
Education Licensees, any entities involved in the procurement process directed by the Authority 
to select the Company, so long as the Authority submits a list of such entities to the Licensor, for 
the sole purpose of allowing any such entities to accumulate sufficient information to submit a 
response to the Authority pursuant to such procurement process, thereby allowing such 
information gathering to constitute permissive Sussex County Vocational School Board of 
Education Activities, which preliminary Sussex County Vocational School Board of Education 
Local Unit License shall automatically cease upon the establishment of the Company pursuant to 
such procurement process (to be automatically replaced, for the Authority and, among such 
entities, for the Company only, by subsection (a) above). 

(c) The Sussex County Vocational School Board of Education Licensees shall 
have access to the Sussex County Vocational School Board of Education Local Unit Facilities to 
conduct Sussex County Vocational School Board of Education Project Activities, a portion of 
which are expressly set forth in subsection (a) above, and shall include the following: 

(i) The investigation of the Sussex County Vocational School 
Board of Education Local Unit Facilities necessary to issue or cause the issuance 
of the opinion (stnictural condition of roof) and analysis (wind analysis) 
contemplated by Section 4.6(a) of the Power Purchase Agreement; 

(ii) The constrnction, installation and operation and 
maintenance of any equipment for the Sussex County Vocational School Board of 
Education Renewable Energy Projects, including but not limited to photovoltaic 
solar modules, photovoltaic solar mounting systems, roofing modifications as 
approved by the Authority and Licensor, electrical power, and control wiring, 
controls, protective relays, connections, fixtures, machinery, equipment, and other 
personal property that are required, desirable or convenient to construct, operate, 
and maintain the Sussex County Vocational School Board of Education 
Renewable Energy Projects, subject to the Authority and Licensor's rights to 
notice, and Licensor's right to approve the Plans and Specifications therefore in 
accordance with Section 501 of the Company Lease Agreement; 

(iii) All activities in connection with the removal of the Sussex 
County Vocational School Board of Education Renewable Energy Projects as 
contemplated by Section 3.7(b)(i) of the Power Purchase Agreement; and 

(iv) The monitoring of the Sussex County Vocational School 
Board of Education Renewable Energy Projects' system performance and 
metering from remote locations through access to the Licensor's data 
management network at the Sussex County Vocational School Board of 
Education Local Unit Facilities. 



(d) No other activities beyond the scope of the Sussex County Vocational 
School Board of Education Project Activities shall be undertaken on the Sussex County 
Vocational School Board of Education Local Unit Facilities by the Authority or any other Sussex 
County Vocational School Board of Education Licensee, unless expressly agreed to in writing by 
all the other parties hereto. 

(e) Licensor shall use commercially reasonable efforts to obtain, or cause to 
be obtained (in form and substance reasonably satisfactory to the Company) non-disturbance 
agreements or, if applicable, waivers and/or consents from any of its mortgagees, landlords, or 
similar parties in interest with respect to all access and other rights which Licensor is obligated to 
provide or cause to be provided to the Company pursuant to this Section 3.1 and the Power 
Purchase Agreement. Licensor shall use commercially reasonable efforts to avoid interfering 
with the Company's performance of its obligations under this Sussex County Vocational School 
Board of Education Local Unit License Agreement, the Company Lease Agreement or the Power 
Purchase Agreement. 

Section 3.2. Sussex County Vocational School Board of Education Licensees. 
The parties hereto expressly acknowledge and agree that in addition to the Authority, for 

the duration of the Term of this Sussex County Vocational School Board of Education Local 
Unit License Agreement, the Sussex County Vocational School Board of Education License 
shall permit the Sussex County Vocational School Board of Education Licensees to enter upon 
the Sussex County Vocational School Board of Education Local Unit Facilities to conduct the 
Sussex County Vocational School Board of Education Project Activities, at which time any such 
Sussex County Vocational School Board of Education Licensees shall automatically, without any 
further action, be bound by the provisions of this Sussex County Vocational School Board of 
Education Local Unit License Agreement during the Term hereof. The Licensee must require 
the EPC Contractor to provide the names of all employees, agents, and workers of the EPC 
Contractor and subcontractors who will be present at the site, and the Licensee acknowledges 
that the same will be used for purposes of checking all identities against the Megans law registry. 

Section 3.3. Observation. In connection with all Sussex County Vocational 
School Board of Education Project Activities, the Authority and/or any other Sussex County 
Vocational School Board of Education Licensee shall afford the Licensor and/or its 
representatives, the opportunity to observe all Sussex County Vocational School Board of 
Education Project Activities; provided, however, that such observation activities shall not 
interfere with any Sussex County Vocational School Board of Education Project Activities or 
delay construction of the Projects; and provided, further, that the Licensor hereby releases and 
agrees to indemnify, defend and hold harmless the Authority and each other Sussex County 
Vocational School Board of Education Licensee from and against any and all loss, cost, damage, 
injury or expense arising out of the Licensor's, or its representatives' or consultant's entry or 
activities on the Sussex County Vocational School Board of Education Local Unit Facilities for 
purposes of observing Project Activities not in compliance with this Section. 

Section 3.4. Reports; Inspection. The Authority shall, and shall cause all Sussex 
County Vocational School Board of Education Licensees, to promptly provide the Licensor with 



copies of any final written reports prepared, compiled or generated as part of the Sussex County 
Vocational School Board of Education Project Activities, if any [list of reports can be added 
here]. Further, the Licensor shall have the right, upon the provision of reasonable advance 
written notice to the Authority and so long as the following action shall not, to the greatest extent 
practicable, interfere with the Sussex County Vocational School Board of Education Local Unit 
License, to inspect the Sussex County Vocational School Board of Education Local Unit 
Facilities andlor the Sussex County Vocational School Board of Education Renewable Energy 
Projects during the Term of this Sussex County Vocational School Board of Education Local 
Unit License Agreement to ensure the Authority is complying with the terms hereof. 

Section 3.5. Restoration. In the event the Sussex County Vocational School Board of 
Education Local Unit License under this Sussex County Vocational School Board of Education 
Local Unit License Agreement is revoked for any reason against the Authority, the Authority 
shall itself, or cause any other Sussex County Vocational School Board of Education Licensee or 
other entity to promptly restore the Local Unit Facilities to exactly (or better, as newer) the 
condition of such Local Unit Facilities immediately prior to the granting of the Sussex County 
Vocational School Board of Education Local Unit License hereunder, or to such other condition 
as shall be mutually agreeable to the Licensor and the Authority, provided that the costs of 
restoration where the revocation shall have been caused by the Licensor shall be paid for by the 
Licensor. 

Section 3.6. Insurance. Prior to accessing the Local Unit Facilities, the Authority 
shall deliver, or cause the Company performing Sussex County Vocational School Board of 
Education Project Activities on the Sussex County Vocational School Board of Education Local 
Unit Facilities to deliver, evidence of insurance of the Company in the coverage and amounts 
required under Article VII, Section 7.3 of the Company RFP, which is attached as a portion of 
Exhibit A-1 to the Company Lease Agreement, as may be modified by the Program Documents, 
and as required by Sections 601 through 607 inclusive of the Company Lease Agreement, all 
such policies to be satisfactory to the Authority and the Licensor. All certificates of insurance 
required hereunder shall name as additional insureds the Authority and the Licensor. All such 
policies shall contain a provision whereby the same cannot be canceled or modified unless the 
Authority and the Licensor is given at least thirty (30) days prior written notice of such 
cancellation or modification. Notwithstanding anything else contained herein or in the Power 
Purchase Agreement, to the extent the insurance is in accordance with Acord 25 (2010105) 
should any of the above described policies be cancelled before the expiration date thereof, notice 
will be delivered in accordance with the policy provisions. 



Section 3.7. Revocation. 

(a) The parties expressly acknowledge that the Sussex County Vocational School 
Board of Education Local Unit License cannot be revoked (including deemed revocation 
situations where the Sussex County Vocational School Board of Education Local Unit Facilities 
are unavailable to allow the Company to perform Sussex County Vocational School Board of 
Education Project Activities due to damage, condemnation or othenv~se, which are governed by 
clauses (ii), (iii) and to the extent the circumstances giving rise to the deemed revocation are 
within the Licensor's control, (iv) below, inclusive, and where time periods shall commence 
from the onset of the unavailability of the Sussex County Vocational School Board of Education 
Local Unit Facilities) once Bonds have been issued and are Outstanding, unless the Licensor 
satisfies clause (iv) below after complying with clause (i), and seeking to relocate pursuant to 
clauses (ii) and (iii) below: 

(i) The Licensor shall notify, in writing, the Licensee, the County, the 
Trustee and the Company that the Licensor intends to revoke its Sussex County 
Vocational School Board of Education Local Unit License for the Sussex County 
Vocational School Board of Education Local Unit Facilities, at least one (1) year 
prior to any such revocation; and 

(ii) The Licensor, working cooperatively with the Authority, shall seek 
to provide the Licensee, within such one (1) year period, with a substitute location 
for the Sussex County Vocational School Board of Education Renewable Energy 
Projects, with as similar physical conditions to the existing Sussex County 
Vocational School Board of Education Local Unit Facilities as is practicable, it 
being expressly understood that (A) the substitution shall not occur until the 
substitute Sussex County Vocational School Board of Education Renewable 
Energy Project on the Sussex County Vocational School Board of Education 
Local Unit Facilities is up and running so that none of the Authority, the Licensor, 
or the Company shall lose any electricity or SREC production during any 
transition period, and (B) the Licensor shall continue to pay all amounts due under 
this Sussex County Vocational School Board of Education Local Unit License 
Agreement during such period (including without limitation the amounts set forth 
in Section S.l(c)(i) hereof) as if such attempted revocation were not occurring, 
regardless of whether Licensor continues to receive and utilize the electricity from 
the Sussex County Vocational School Board of Education Renewable Energy 
Projects located on, or as applicable in, the Sussex County Vocational School 
Board of Education Local Unit Facilities, all as contemplated hereby, during such 
period; and 

(iii) To the extent the Authority and the Company agree to such 
relocation within such period, as evidenced by a Certificate of an Authorized 
Officer of each of the Authority and the Company delivered to the Licensor, the 
Trustee, and the County, then (A) the Licensor shall pay for all costs of relocating 
the Sussex County Vocational School Board of Education Renewable Energy 
Projects on, or as applicable in, such new location (thereupon such new agreed 



upon location shall be deemed the new Sussex County Vocational Schoql Board 
of Education Local Unit Facilities for all purposes of this Sussex County 
Vocational School Board of Education Local Unit License Agreement and the 
other Program Documents, and similarly, the new Sussex County Vocational 
School Board of Education Renewable Energy Projects on, or as applicable in, 
such new Sussex County Vocational School Board of Education Local Unit 
Facilities shall be deemed the new Sussex County Vocational School Board of 
Education Renewable Energy Projects for all purposes of this Sussex County 
Vocational School Board of Education Local Unit License Agreement and the 
other Program Document), including without limitation any relocation costs, re- 
installation costs, costs improving the condition of the new location to accept the 
Sussex County Vocational School Board of Education Renewable Energy 
Projects, and the fees and expenses of all Renewable Energy Program Interested 
Parties involved with any such relocation, and as applicable, their consultants, and 
(B) prospectively, after such relocation, the Licensor shall continue to pay all 
amounts due under this Sussex County Vocational School Board of Education 
Local Unit License Agreement for the remainder of the Term hereof (including 
without limitation the amounts set forth in Section 5.l(c)(i) hereof) and the parties 
shall be entitled to and obligated to perform, as applicable, the rights, duties, and 
obligations hereunder, as if such relocation never occurred, in which case clause 
(iv) of this Section 3.7(a) shall have no effect. 

(iv) To the extent the Authority and the Company do not agree to such 
relocation within such period (or alternatively, the Licensor has been unable to 
secure an acceptable alternative site within such period), as evidenced by a 
Certificate of an Authorized Officer of each of the Authority and the Company 
delivered to the Licensor, the Trustee, and the County, then Licensor shall pay (A) 
the Trustee an amount sufficient to pay the principal of, redemption premium, if 
any, and interest on all of the Outstanding Bonds allocable to the Sussex County 
Vocational School Board of Education Renewable Energy Projects (as determined 
by the Authority, in its sole discretion, based on the Projects funded by the 
proceeds of Bonds and the pro-rata share of all other Bond proceeds) or provision 
for payment thereof and thereon shall have been made in accordance with Article 
XI1 of the Bond Resolution, together with the fees and expenses of all Renewable 
Energy Program Interested Parties involved in effecting such prepayment, 
redemption, and/or defeasance, and as applicable, their consultants, and (B) the 
Company an amount that reimburses the Company, on a net present value basis, 
for (I) the value of all SRECs that would have been obtained and accrued to the 
benefit of the Company during the remainder of the then existing Term hereof, 
such value to be based on an objective standard of valuation acceptable to the 
Company and available at such time, as approved by the Authority, (11) any other 
revenues the Company would have received under the Program Documents 
through the remainder of the then existing Term had the Sussex County 
vocational School Board of Education ~enewlble  Energy Projects been operating 
at the Sussex County Vocational School Board of Education Local Unit Facilities 
for the remainder of such then existing Term, if any (other than the credit against 

[00024698-I -27- 



its Basic Lease Payments for payments that would have been made by the 
Licensor under Section 5.l(c)(i) hereof, as the Company is already receiving that 
benefit through the payment to the Trustee contemplated by sub-clause (A) above, 
which payments shall be credited against the Company's Basic Lease Payment 
obligations under the terms of the Program Documents) and (111) any penalties, 
recapture amounts or other payments required to be made by or on behalf of the 
Company or its investors under the Code or the American Recovery and 
Reinvestment Act of 2009 caused by an early revocation within any recapture 
period for any grants or tax benefits claimed by the Company relating to the 
Sussex County Vocational School Board of Education Renewable Energy 
Projects. 

(b) The Licensor shall not, except in respect of a deemed revocation pursuant to 
Section 3.7(c), revoke the Sussex County Vocational School Board of Education Local Unit 
License prior to the expiration of the Term hereof, in accordance with Section 7.1 hereof, unless 
any such revocation notice in writing shall be delivered,to the Authority and the other Renewable 
Energy Program Interested Parties to the effect that (i) the provisions of Section 3.7(a) hereof 
have been complied with, (ii) that no suitable site for relocating the Sussex County Vocational 
School Board of Education Renewable Energy Projects was found andlor approved in 
accordance with the terms of Section 3.7(a) hereof, and (iii) such notice is accompanied by 
immediately available funds in the amounts set forth in Section 3.7(a)(iv) hereof. 

(c) Any damage, taking, condemnation or otherwise of any Sussex County 
Vocational School Board of Education Local Unit Facility as a result of which such Sussex 
County Vocational School Board of Education Local Unit Facility is unavailable to allow the 
Company to perform its Sussex County Vocational School Board of Education Project Activities 
shall be deemed to be a revocation of the Sussex County Vocational School Board of Education 
Local Unit License by Licensor pursuant to Section 3.7(a) hereof. 

Section3.8. Material Change to Sussex County Vocational School Board of 
Education Renewable Energy Projects Prior to Issuance of the Acceptance Certificates. 

To the extent the Licensor requests a material change to the Sussex County Vocational 
School Board of Education Renewable Energy Projects prior to the issuance of the Acceptance 
Certificates, the Licensor shall notify, in writing, the Licensee, the County, the Trustee and the 
Company of any requests for such material changes. To the extent the Authority and the 
Company agree to such material changes to the Sussex County Vocational School Board of 
Education Renewable Energy Projects (the "Revised Sussex County Vocational School Board 
of Education Renewable Energy Projects"), as evidenced by a Certificate of an Authorized 
Off~cer of each of the Authority and the Company delivered to the Licensor, the Trustee, and the 
County, the Licensor shall, prior to the Company undertaking the Revised Sussex County 
Vocational School Board of Education Renewable Energy Project, advance funds to or, if 
already incurred, reimburse the Company for all costs incurred by the Company upon reliance of 
the Sussex County Vocational School Board of Education Renewable Energy Projects set forth 



on Exhibit B hereto, and to the extent deemed appropriate by the Company, the relevant 
documentation relating thereto will be amended, as applicable. 

Section 3.9. Abandonment. 

If any Sussex County Vocational School Board of Education Renewable Energy Project 
is abandoned by the Company pursuant to Section 4.6(e) of the Power Purchase Agreement, the 
obligations under this Sussex County Vocational School Board of Education Local Unit License 
Agreement assumed by the Company shall, as between the Company on the one hand and the 
Licensor and the Authority on the other hand, with respect to such Sussex County Vocational 
School Board of Education Renewable Energy Project, be deemed terminated and discharged. 



ARTICLE IV 

Sussex County Vocational School Board of Education DRAW PAPERS; Sussex County 
Vocational School Board of Education ACCEPTANCE CERTIFICATES; COSTS OF 

ISSUANCE 

Section 4.1. Sussex County Vocational School Board of Education Draw Papers. 

(a) The Authority shall cause the Company to (i) design, permit, acquire, construct, 
install, operate and maintain the Sussex County Vocational School Board of Education 
Renewable Energy Projects and (ii) design, permit, acquire, construct, renovate, and install the 
Sussex County Vocational School Board of Education Capital Improvement Projects, all (x) in 
accordance with the Plans and Specifications therefor that shall be approved by the Licensor in 
accordance with Section 501 of the Company Lease Agreement, (y) pursuant to Development 
Contracts entered into by the Company after review by the Licensor in accordance with Section 
502 of the Company Lease Agreement, and (2) otherwise as set forth in the Company 
Documents. 

(b) The Authority shall issue the Series 201 1 Bonds to finance, among other things, a 
portion of the Sussex County Vocational School Board of Education Renewable Energy Projects 
and the Sussex County Vocational School Board of Education Capital Improvement Projects. 
The Authority may, in its sole discretion, but only upon the prior written consent of the Company 
provided in its sole discretion, issue any other Series of Bonds to finance any Completion Project 
relating to the Sussex County Vocational School Board of Education Renewable Energy Projects 
or the Sussex County Vocational School Board of Education Capital Improvement Projects, if 
necessary, desirable or convenient, as determined by the Authority in its sole discretion. 

(c) The Authority shall cause the Company to submit, from time to time, to the 
Licensor, with a copy to the Authority, the Sussex County Vocational School Board of Education 
Draw Papers, in substantially the form attached as Exhibit C to the Company Lease Agreement 
and Exhibit D hereto, executed by the Company, for a portion of the Cost of (i) the design, 
permitting, acquisition, construction, installation, operation, and maintenance of the Sussex 
County Vocational School Board of Education Renewable Energy Projects and (ii) the design, 
permitting, acquisition, construction, renovation, and, installation of the Sussex County 
Vocational School Board of Education Capital Improvement Projects. The Licensor shall 
promptly review the Sussex County Vocational School Board of Education Draw Papers to 
determine that the statements set forth therein are true, accurate and complete. Upon completion 
of such review, and no later than three (3) Business Days after receipt of the Sussex County 
Vocational School Board of Education Draw Papers from the Company, the Licensor shall 
execute the acknowledgment form to such Sussex County Vocational School Board of Education 
Draw Papers where indicated, and promptly forward the original of such Sussex County 
Vocational School Board of Education Draw Papers to the Trustee, with copies sent to the 
Company and the Authority. - 



(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the Sussex County Vocational School Board of Education Construction 
Manager the Licensor's rights to review, acknowledge, accept, execute and deliver any Sussex 
County Vocational School Board of Education Draw Papers, which delegation shall be 
conclusively evidenced by the Licensor's filing of a Certificate of an Authorized Officer of the 
Licensor to such effect with the Trustee, with copies to the Authority, the Company, and the 
Sussex County Vocational School Board of Education Construction Manager; provided, 
however, that any such delegation shall not absolve the Licensor fiom any obligations with 
respect thereto, including the timeliness requirements set forth herein. By the Licensor's 
authorization, execution and delivery of this Sussex County Vocational School Board of 
Education Local Unit License Agreement, the Licensor shall not require any further government 
approvals, including that of its goveming body (so long as same does not violate state statutes 
and regulations), in order to cause an Authorized Officer of the Licensor either to (i) review, 
acknowledge, accept, execute and deliver any Sussex County Vocational School Board of 
Education Draw Papers or (ii) delegate any such action to the Sussex County Vocational School 
Board of Education Construction Manager. 

(e) Notwithstanding anythmg to the contrary herein or in any Program Document, the 
Authority may delegate to the Sussex County Vocational School Board of Education 
Construction Manager the Authority's rights to acknowledge, as to form only, and on such basis, 
execute and deliver any Sussex County Vocational School Board of Education Draw Papers to 
the Sussex County Vocational School Board of Education Construction Manager, which 
delegation shall be conclusively evidenced by the Authority's filing of a Certificate of an 
Authorized Officer of the Authority to such effect with the Trustee, with copies to the Company, 
the Licensor, and the Sussex County Vocational School Board of Education Construction 
Manager; provided, however, that any such delegation shall not absolve the Authority from any 
obligations with respect thereto, including the timeliness requirements set forth herein. By the 
Authority's authorization, execution and delivery of this Sussex County Vocational School 
Board of Education Local Unit License Agreement, the Authority shall not require any further 
government approvals, including that of its goveming body, in order to cause an Authorized 
Officer of the Authority either to (i) acknowledge, as to form only, and on such basis, execute 
and deliver any Sussex County Vocational School Board of Education Draw Papers or (ii) 
delegate any such action to the Sussex County Vocational School Board of Education 
Construction Manager. 

Section4.2. Sussex County Vocational School Board of Education REP 
Acceptance Certificate Relating to the Sussex County Vocational School Board of 
Education Renewable Energy Projects. 

(a) When the Company has determined that all of the Sussex County Vocational 
School Board of Education Renewable Energy Projects have been designed, acquired, 
constructed, and installed in accordance with the Plans and Specification and the Sussex County 
Vocational School Board of Education Interconnection Agreement has been duly authorized, 
executed and delivered (by or among such parties that may include the Licensor), the Authority 
shall cause the Company to submit to the Licensor, with a copy to the Authority, the Sussex 



County Vocational School Board of Education REP Acceptance Certificate applicable to such 
Sussex County Vocational School Board of Education Renewable Energy Projects duly executed 
by an Authorized Officer of the Company, in substantially the form of Exhibit B-1 to the 
Company Lease Agreement and Exhibit E-1 hereto. 

(b) The Licensor shall promptly review the form Sussex County Vocational School 
Board of Education REP Acceptance Certificate applicable to the Sussex County Vocational 
School Board of Education Renewable Energy Projects received from the Company to determine 
that the statements set forth therein are true, accurate and complete. The Licensor shall promptly 
contact the Company to clarify or otherwise change the Sussex County Vocational School Board 
of Education REP Acceptance Certificate to a form acceptable to Licensor. Upon completion of 
such review and if applicable, clarification process or discussion with the Company, and no later 
than five (5) Business Days after receipt of the Sussex County Vocational School Board of 
Education REP Acceptance Certificate from the Company in a form acceptable to the Licensor, 
the Licensor shall execute the acknowledgment form to such Sussex County Vocational School 
Board of Education REP Acceptance Certificate where indicated, and promptly forward the 
original of such Sussex County Vocational School Board of Education REP Acceptance 
Certificate to the Trustee, with copies sent to the Company and the Authority. 

(c) Notwithstanding anythmg to the contrary herein or in any Program Document, the 
Licensor may delegate to the Sussex County Vocational School Board of Education Construction 
Manager the Licensor's rights to review, acknowledge, accept, execute and deliver the Sussex 
County Vocational School Board of Education REP Acceptance Certificate to the Sussex County 
Vocational School Board of Education Construction Manager, which delegation shall be 
conclusively evidenced by the Licensor's filing of a Certificate of an Authorized Officer of the 
Licensor to such effect with the Trustee, with copies to the Authority, the Company, and the 
Sussex County Vocational School Board of Education Construction Manager; provided, 
however, that any such delegation shall not absolve the Licensor from any obligations with 
respect thereto, including the timeliness requirements set forth herein. Thesussex County 
Vocational School Board of Education Construction Manager shall use all reasonable efforts to 
ensure that copies of all Draw Papers and the REP Acceptance Certificate are forwarded to the 
Licensor in a reasonably timely manner. By the Licensor's authorization, execution and delivery 
of this Sussex County Vocational School Board of Education Local Unit License Agreement, the 
Licensor shall not require any further government approvals, including that of its governing 
body, in order to cause an Authorized Officer of the Licensor either to (i) review, acknowledge, 
accept, execute and deliver the Sussex County Vocational School Board of Education REP 
Acceptance Certificate or (ii) delegate any such action to the Sussex County Vocational School 
Board of Education Construction Manager. 

(d) Notwithstanding anythmg to the contrary herein or in any Program Document, the 
Authority may delegate to the Sussex County Vocational School Board of Education 
Construction Manager the Authority's rights to acknowledge, as to form only, and on such basis, 
execute and deliver the Sussex County Vocational School Board of Education REP Acceptance 
Certificate, which delegation shall be conclusively evidenced by the Authority's filing of a 
Certificate of an Authorized Officer of the Authority to such effect with the Trustee, with copies 
to the Company, the Licensor, and the Sussex County Vocational School Board of Education 



Construction Manager; provided, however, that any such delegation shall not absolve the 
Authority from any obligations with respect thereto, including the timeliness requirements set 
forth herein. By the Authority's authorization, execution and delivery of this Sussex County 
Vocational School Board of Education Local Unit License Agreement, the Authority shall not 
require any further government approvals, including that of its governing body, in order to cause 
an Authorized Officer of the Authority either to (i) acknowledge, as to form only, and on such 
basis, execute and deliver the Sussex County Vocational School Board of Education REP 
Acceptance Certificate or (ii) delegate any such action to the Sussex County Vocational School 
Board of Education Construction Manager. 

Section 4.3. Sussex County Vocational School Board of Education CIP Acceptance 
Certificate Relating to the Sussex County Vocational School Board of Education Capital 
Improvement Projects. 

(a) When the Company has determined that all of the Sussex County Vocational 
School Board of Education Capital Improvement Projects have been designed, acquired, 
constructed, renovated, and installed in accordance with the Plans and Specification, the 
Authority shall cause the Company to submit to the Licensor, with a copy to the Authority, the 
Sussex County Vocational School Board of Education CIP Acceptance Certificate applicable to 
such Sussex County Vocational School Board of Education Capital Improvement Projects duly 
executed by an Authorized Officer of the Company, in substantially the form of Exhibit B-2 to 
the Company Lease Agreement and Exhibit E-2 hereto. 

(b) The Licensor shall promptly review the form Sussex County Vocational School 
Board of Education CIP Acceptance Certificate applicable to the Sussex County Vocational 
School Board of Education Capital Improvement Projects received from the Company to 
determine that the statements set forth therein are true, accurate and complete. The Licensor 
shall promptly contact the Company to clarify or otherwise change the Sussex County 
Vocational School Board of Education CIP Acceptance Certificate to a form acceptable to 
Licensor. Upon completion of such review and if applicable, clarification process or discussion 
with the Company, and no later than five (5 )  Business Days after receipt of the Sussex County 
Vocational School Board of Education CIP Acceptance Certificate from the Company in a form 
acceptable to the Licensor, the Licensor shall execute the acknowledgment form to such Sussex 
County Vocational School Board of Education CIP Acceptance Certificate where indicated, and 
promptly forward the original of such Sussex County Vocational School Board of Education CIP 
Acceptance Certificate to the Trustee, with copies sent to the Company and the Authority. 

(c) Notwithstanding anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the Sussex County Vocational School Board of Education Construction 
Manager the Licensor's rights to review, acknowledge, accept, execute and deliver the Sussex 
County Vocational School Board of Education CIP Acceptance Certificate, which delegation 
shall be conclusively evidenced by the Licensor's filing of a Certificate of an Authorized Officer 
of the Licensor to such effect with the Trustee, with copies to the Authority, the Company, and 
the Sussex County Vocational School Board of Education Construction Manager; provided, 
however, that any such delegation shall not absolve the Licensor from any obligations with 
respect thereto, including the timeliness requirements set forth herein. By the Licensor's 



authorization, execution and delivery of this Sussex County Vocational School Board of 
Education Local Unit License Agreement, the Licensor shall not require any further government 
approvals, including that of its governing body, in order to cause an Authorized Officer of the 
Licensor either to (i) review, acknowledge, accept, execute and deliver the Sussex County 
Vocational School Board of Education CIP Acceptance Certificate or (ii) delegate any such 
action to the Sussex County Vocational School Board of Education Construction Manager. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Authority may delegate to the Sussex County Vocational School Board of Education 
Construction Manager the Authority's rights to acknowledge, as to form only, and on such basis, 
execute and deliver the Sussex County Vocational School Board of Education CIP Acceptance 
Certificate, which delegation shall be conclusively evidenced by the Authority's filing of a 
Certificate of an Authorized Officer of the Authority to such effect with the Trustee, with copies 
to the Company, the Licensor, and the Sussex County Vocational School Board of Education 
Construction Manager; provided, however, that any such delegation shall not absolve the 
Authority from any obligations with respect thereto, including the timeliness requirements set 
forth herein. By the Authority's authorization, execution and delivery of this Sussex County 
Vocational School Board of Education Local Unit License Agreement, the Authority shall not 
require any further government approvals, including that of its governing body, in order to cause 
an Authorized Officer of the Authority either to (i) acknowledge, as to form only, and on such 
basis, execute and deliver the Sussex County Vocational School Board of Education CIP 
Acceptance Certificate or (ii) delegate any such action to the Sussex County Vocational School 
Board of Education Construction Manager. 

Section 4.4. Costs of Issuance. 

The Authority shall make available to the Licensor the moneys on deposit in the Costs of 
Issuance Account of the Administrative Fund held by the Trustee for payment of all Costs of 
Issuance incurred on behalf of the Licensor, as relayed by the Licensor to the Authority in 
writing prior to the issuance of the Series 201 1 Bonds, in the manner provided herein and in the 
Bond Resolution. In order to requisition funds for payment or reimbursement of such Costs of 
Issuance, the Licensor shall submit to the Authority and the Trustee a duly authorized, executed 
and delivered Certificate of an Authorized Officer of the Licensor, acknowledged as to form only 
by the Authority, substantially in the form of Exhibit F hereto. 



ARTICLE V 

POWER PURCHASE AGREEMENT 

Section 5.1. Power Purchase Agreement. 

(a) The Authority shall enter into the Power Purchase Agreement, if not 
contemporaneously herewith, on such terms and conditions as shall be approved by the Licensor, 
which approval shall not be unreasonably withheld or delayed, and which approval shall be 
dispositively evidenced by the Licensor's acknowledgement of the terms thereof as part of the 
Power Purchase Agreement, including all amendments or supplements thereto that would have a 
material affect on the Licensor, it being expressly understood that any such amendment having 
no material affect other than (x) on the Authority, (y) one or more of the other Series 201 1 Local 
Units, or (z) some other third party shall not require the acknowledgment of the Licensor. 

(i) Unless the Licensor specifically acknowledges terms and 
conditions other than the following, the Power Purchase Agreement shall provide, 
at a minimum, (A) for the sale of electricity conforming to the parameters set 
forth in subsection (c)(i) below, and (B) for a minimum fifteen (15) year term, 
unless extended in accordance with subsection (b) below; and 

(ii) Although the following related matters need not be set forth in the 
Power Purchase Agreement, the Authority shall cause such terms to be provided 
for in the Company Lease Agreement or other Company Documents, which may, 
to the extent desirable, include the Power Purchase Agreement: (A) the 
Licensor's Fair Market Value purchase option set forth in subsection (d) below, 
and (B) the removal of the Sussex County Vocational School Board of Education 
Renewable Energy Projects and restoration of the Sussex County Vocational 
School Board of Education Local Unit Facilities matters set forth in subsection (e) 
below. 

(b) The Power Purchase Agreement shall not be extended beyond its original fifteen 
(15) year term, regardless of whether permitted by the original terms of the Power Purchase 
Agreement, or by an amendment thereof or supplement thereto, without the express written 
consent of the Licensor, which consent shall not be unreasonably withheld, but which consent 
shall not be forthcoming unless any such extension is allowable under applicable law. To the 
extent an amendment or supplement of the Power Purchase Agreement is required to effect such 
an extension, such Licensor consent shall be dispositively evidenced if set forth in the Licensor's 
acknowledgement of the terms of any such amendment thereto or supplement thereof as part of 
the Power Purchase Agreement. 

(c) The Authority hereby assigns to the Licensor and the Licensor hereby assumes 
(and to the extent any such Power Purchase Agreement shall be entered into subsequent to the 
date of authorization, execution and delivery of this Sussex County Vocational School Board of 
Education Local Unit License Agreement, such assignment shall take effect immediately upon 
the authorization, execution and delivery of the Power Purchase Agreement) all of its rights, 



duties and obligations under the Power Purchase Agreement, insofar as it relates to the Licensor 
or the applicable Series 2011 Local Unit, subject to the proviso below, including without 
limitation the rights and obligations to purchase power from the Company thereunder from the 
Sussex County Vocational School Board of Education Local Unit Facilities, all in accordance 
with the terms and conditions set forth in the Power Purchase Agreement; provided however 
that such assignment shall and hereby does specifically exclude (I) any rights specifically 
reserved under the Power Purchase Agreement to the Authority, if any, and (11) the Local Unit 
License and the other rights being assigned by the Authority to the other Series 201 1 Local Units 
with respect to their Local Unit Facilities under their respective Local Unit License Agreements. 

(i) Specifically, without limitation, upon the Licensor's 
acknowled,ment of the Power Purchase Agreement, as assignee of such 
Authority interests contemplated by this subsection (c), the Licensor shall and 
hereby does agree, during the Term for so long as the Power Purchase Agreement 
shall be in effect, to purchase the electricity generated by the Sussex County 
Vocational School Board of Education Renewable Energy Projects located on, or 
as applicable, in the Sussex County Vocational School Board of Education Local 
Unit Facilities from the Company for the price established under the Power 
Purchase Agreement (including any escalators set forth therein), and the Licensor 
shall pay the Trustee directly, on behalf of the Company (unless the Licensor 
receives a written notice from the Authority to the effect that the Company has 
prepaid all of the Series 2011 Bonds and that the Lessee has delivered the 
required Certificate of an Authorized Officer of the Lessee pursuant to Sections 
402(a)(iii) and 703(b)(iii) of the Company Lease Agreement, in which case the 
Licensor shall pay either (i) the Company, or (ii) a third-party at the direction of 
the Company), for any such electricity, upon the terms set forth in the Power 
Purchase Agreement. Such terms include, without limitation, the payment by the 
Licensor of the PPA Price on or before the Commencement Date, (as such terms 
are defined in the Power Purchase Agreement), all as set forth in Section 3.5 
(including any adjustments referenced therein) and Exhibit B of the Power 
Purchase Agreement. Subject to Force Majeure (as defined in the Power Purchase 
Agreement), the Licensor shall make such payments in full and on time, without 
regard to set-off or any other rights it might assert against the Authority, the 
Company or the Trustee for any reason, which rights against the Authority, the 
Company and the Trustee are hereby waived by the Licensor. 

(d) Subject to Section 5.2 hereof, the Authority shall cause the Company 
Documents to include provisions providing for the following, upon the expiration of the Power 
Purchase Agreement (without or after one or more extensions to the extent permissible under 
applicable law): (i) providing the Licensor or the Authority, at the direction of the Licensor, as 
applicable, an option to purchase the Sussex County Vocational School Board of Education 
Renewable Energy Projects installed on or, as applicable, in the Sussex County Vocational 
School Board of Education Local Unit Facilities, which option shall remain outstanding for a 
period of no fewer than thirty (30) days, (ii) providing for a purchase price equal to the then 
existing Fair Market Value (as defmed in the Power Purchase Agreement) of the Sussex County 
Vocational School Board of Education Renewable Energy Projects, such Fair Market Value to be 



determined in accordance with Section 3.7(b) of the Power Purchase Agreement which 
determination of Fair Market Value shall take into account all the facts and circumstances of the 
marketplace for such Sussex County Vocational School Board of Education Renewable Energy 
Projects at such time, including without limitation, its continued operation and maintenance 
costs, its technological feasibility, as compared to then existing alternatives, and its continued 
utility to the Licensor, and (iii) to the effect that upon the exercise of any such Fair Market Value 
option by the Licensor, the removal and restoration obligations set forth in subsection (e) below 
shall be of no further effect, unless the Company or their agents have damaged the Licensor's 
Local Unit Facility fiom the Company's operation and maintenance of such Renewable Energy 
Projects, in which case the restoration obligations shall remain in effect. The purchase price for 
any such Fair Market Value purchase is not contemplated in the sizing of the Bonds, and the 
Licensor shall be solely obligated to finance and pay (or pay out of available funds) such 
purchase price to or on behalf of the Company; provided, however, that to the extent practicable, 
the Authority shall determine whether it can assist the Licensor with the funding of any such Fair 
Market Value purchase through the issuance of bonds, notes or other obligations of the 
Authority, if so requested by the Licensor at such time, and if practicable, the Authority shall 
provide such Fair Market Value purchase funds to the Licensor at terms that are consistent with 
then existing current market conditions. 

(e) The Authority shall cause the Power Purchase Agreement to include Force 
Majeure provisions, and shall further cause the Company Documents to include provisions to the 
effect that, upon the expiration of the Power Purchase Agreement (without or after one or more 
extensions to the extent permissible under applicable law), and to the extent the Licensor 
foregoes its right to exercise its Fair Market Value option set forth in subsection (d) above or, as 
applicable, its purchase option set forth in Section 5.2 below, the Company, or any other Sussex 
County Vocational School Board of Education Licensees, as applicable, shall be obligated to (i) 
remove, within a reasonable period of time (as reasonably determined by the Authority), the 
Sussex County Vocational School Board of Education Renewable Energy Projects from the 
Sussex County Vocational School Board of Education Local Unit Facilities at the sole cost and 
expense and effort of the Company or any such other Sussex County Vocational School Board of 
Education Licensees, and (ii) restore, within a reasonable period of time, the Sussex County 
Vocational School Board of Education Local Unit Facilities, as improved by the Sussex County 
Vocational School Board of Education Capital Improvement Projects, to the condition prior to 
the installation of the Sussex County Vocational School Board of Education Renewable Energy 
Projects, reasonable wear and tear excepted, it being expressly understood by the Parties that the 
Local Unit shall expend no cost in any such removal or restoration, but shall, to the extent 
practical, provide such assistance as shall be necessary, desirable or convenient to effect such 
removal and restoration, and the Sussex County Vocational School Board of Education Local 
Unit License shall not expire until such removal and restoration shall have been completed, and 
the Licensor issues a written certificate of an Authorized Officer of the Lkensor to such effect to 
the Authority. 

Section 5.2. Substitute Power Purchase Price. 

(a) To the extent the Company causes an Event of Default to occur as defined 
under the Company Lease Agreement prior to the expiration of its original fifteen (15) year term, 



or any subsequent period of extension, and the nature of such Event of Default (including, 
without limitation, the failure of the Company to make all Basic Lease Payments thereunder on 
time and in full) causes the termination of the Company Lease Agreement and the Power 
Purchase Agreement, this Sussex County Vocational School Board of Education Local Unit 
License Agreement shall continue in fill force and effect, with the following changes, which 
shall not require amendment or supplement hereof or hereto, but which changes shall be in place 
automatically upon the termination of the Company Lease Agreement and the Power Purchase 
Agreement: 

(i) As Section 5.l(c)(i) hereof controls the purchase and 
payment by the Licensor for electricity generated from its Sussex County 
Vocational School Board of Education Renewable Energy Projects so long as the 
Power Purchase Agreement is in effect, upon the early termination of the Power 
Purchase Agreement for the reasons set forth above in subsection (a), the Licensor 
shall and hereby does agree, during the remainder of the Term, to purchase the 
electricity generated by the Sussex County Vocational School Board of Education 
Renewable Energy Projects located on, or as applicable, in the Sussex County 
Vocational School Board of Education Local Unit Facilities from the Authority, 
as owner of the Sussex County Vocational School Board of Education Renewable 
Energy Projects, for the same price previously established under the prior Power 
Purchase Agreement (including any escalators set forth therein, the "Gross 
Substitute Power Purchase Price"), and the Licensor shall pay the Authority 
directly for any such electricity, or alternatively, the Authority may direct the 
Licensor to pay all or a portion of such Gross Substitute Power Purchase Price, 
less the amounts set forth in clauses (ii) and (iii) below (after taking into account 
such payments in clauses (ii) and (iii) below, the "Net Substitute Power 
Purchase Price") (A) to or on behalf of the County Security Provider, as part of 
the Reimbursement Collateral to the extent a County Security Agreement is then 
in place and the County Security has fully reimbursed the County for payments 
under its County Guaranty, or (B) if such conditions are not fulfilled, to the 
Trustee, on behalf of the County for deposit in the County Security Fund, as the 
case may be, or (C) as otherwise set forth in a Certificate of an Authorized Officer 
of the Authority. The Licensor shall make all such payments in full and on time, 
without regard to set-off or any other rights it might assert against the Authority, 
the County, the Trustee or any other person or entity for any reason, which rights 
against such persons or entities, if any, are hereby waived by the Licensor; 

(ii) The Licensor acknowledges that a portion of the Gross 
Substitute Power Purchase Price may be retained by the Authority as payment of 
its annual Administrative Fee previously payable by the Company as an 
Additional Lease Payment under the Company Lease Agreement; 

(iii) The Licensor acknowledges that upon the termination of 
the Company Lease Agreement, pursuant to this Section 5.2, the Authority may 
determine, under the Act, in accordance with all other applicable law, and in its 
sole discretion, to select an entity to operate and maintain the Sussex County 



Vocational School Board of Education Renewable Energy Projects for the balance 
of the Term to the same extent as previously required in the Company Lease 
Agreement, or any performance bond required under the Company RFP and/or 
the Power Purchase Agreement, as the case may be, and the Licensor further 
acknowledges, that upon the written direction of the Authority and at the 
Authority's sole discretion, a portion of the Gross Substitute Power Purchase 
Price shall be paid over or directed to the payment of such f m ( s )  rendering such 
services, if so required by the terms of any agreement between the Authority and 
such entity so rendering such services, the terms of which such agreement shall be 
automatically acceptable to the Licensor, without any further act, if the terms of 
any such agreement are in fact so within the parameters of the applicable 
Company Lease Agreement, the Company Service Agreement, or any 
performance bond required under the Company RFP and/or the Power Purchase 
Agreement; and 

(iv) Notwithstanding Section 5.l(d) hereof, due to the 
termination of the Company Lease Agreement, pursuant to this Section 5.2, and 
the Company's extinguishment of any interest in and to the Sussex County 
Vocational School Board of Education Renewable Energy Projects, unless a 
replacement person or entity and agreements are in place immediately prior to the 
expiration of the Term hereof, at such time the Licensor shall be entitled to 
acquire all of the Authority's right, title and interest in and to the Sussex County 
Vocational School Board of Education Renewable Energy Projects for the 
purchase price of $1, which shall be full and complete consideration for the 
acquisition thereof. 



ARTICLE VI 

EVENT OF DEFAULT 

Section 6.1. Default; Event of Default. 

(a) If any of the following events occurs and is continuing, it is hereby 
defmed as and declared to be and to constitute an "Authority Event of Default" under this Sussex 
County Vocational School Board of Education Local Unit License Agreement: 

(i) the Authority or any other Sussex County Vocational 
School Board of Education Licensee shall default in the performance or 
observance of any of the duties, covenants, obligations, agreements or conditions 
on the part of the Authority or any other Sussex County Vocational School Board 
of Education Licensee to be performed or observed under this Sussex County 
Vocational School Board of Education Local Unit License Agreement, which 
default shall continue for thirty (30) days after written notice specifying such 
default and requiring the same to be remedied shall be given to the Authority by 
the Licensor; provided, however, that if any above default be such that it is 
correctable, but cannot be so corrected within such thirty (30) day period, it shall 
not constitute an Authority Event of Default if (A) corrective action is instituted 
by or on behalf of the Authority or any other Sussex County Vocational School 
Board of Education Licensee within such thirty (30) day period, (B) such 
corrective action is diligently pursued until such default is corrected, and (C) the 
Licensor is kept informed of the progress of such corrective action by the 
Authority no less frequently than once a week. 

(b) If any of the following events occurs, it is hereby defined as and declared 
to be and to constitute a "Licensor Event of Default" under this Sussex County Vocational 
School Board of Education Local Unit License Agreement: 

(i) The Licensor shall either fail to make payments pursuant to 
Section 5.1 or 5.2 hereof, which default shall continue for forty-five (45) days 
after the date payments are due under an invoice referred to in Section 6.4 of the 
Power Purchase Agreement, or the Licensor shall revoke (including the deemed 
revocation situations as described in Section 3.7(c) that are within the Licensor's 
control) the Sussex County Vocational School Board of Education Local Unit 
License pursuant to Section 3.7(b) hereof, but shall have failed to provide funds to 
pay or otherwise caused (or been the beneficiary of some source having caused) 
the payment of (A) the principal of, redemption premium, if any, and interest on 
all of the Outstanding Bonds or caused (or been the beneficiary of some source 
having caused) provision for payment thereof and thereon shall have been made 
in accordance with Article XU of the Bond Resolution and (B) the other amounts 
contemplated by Section 3.7(a)(iv) hereof; 



(ii) the Licensor shall default in the performance or observance 
of any of the duties, covenants, obligations, agreements or conditions on the part 
of the Licensor to be performed or observed under this Sussex County Vocational 
School Board of Education Local Unit License Agreement or the Power Purchase 
Agreement, which default shall continue for thirty (30) days after written notice 
specifying such default and requiring the same to be remedied shall be given to 
the Licensor by the Authority or a Licensee; provided, however, that if any above 
default be such that it is correctable, but cannot be so corrected within such thirty 
(30) day period, it shall not constitute a Licensor Event of Default if (A) 
corrective action is instituted by or on behalf of the Licensor within such thirty 
(30) day period, (B) such corrective action is diligently pursued until such default 
is corrected, and (C) the Authority is kept informed of the progress of such 
corrective action by the Licensor no less frequently than once a week. 

Section 6.2. Remedies. 

(a) In the case of an Authority Event of Default, unless liquidated damages 
are specifically set forth herein, the Licensor may pursue any available remedy at law or in 
equity or by statute to enforce the rights of the Licensor under this Sussex County Vocational 
School Board of Education Local Unit License Agreement. 

(b) In the case of a Licensor Event of Default of the type set forth in Section 
6.l(b)(i) hereof, the Authority shall be entitled, as liquidated damages for such Licensor Event of 
Default hereunder, payment from or on behalf of the Licensor in the amount necessary to pay, 
through the first available redemption date, all of the principal of, redemption premium, if any, 
and interest on all of the Outstanding Bonds allocable to the Sussex County Vocational School 
Board of Education Renewable Energy Projects (as determined by the Authority, in its sole 
discretion, based on the Projects funded by the proceeds of Bonds and the pro-rata share of all 
other Bond proceeds), or otherwise cause provision thereof and thereon to be made in 
accordance with Article XI1 of the Bond Resolution. Such liquidated damages amount shall be 
payable by the Licensor to the Authority or at its direction the Trustee, at the times required by 
the Authority or as applicable the Trustee, and shall be a non-exclusive remedy (see subsection 
(c) below). It is expressly understood that any such amount owing shall not be subject to set-off 
or any other defense to non-payment, any of which defenses the Licensor hereby waives. 

Further in the case of a Licensor Event of Default of the type set forth in Section 
6.l(b)(i) hereof, the Authority shall be entitled, as further liquidated damages for such Licensor 
Event of Default hereunder, to payment from or on behalf of the Licensor in the amount 
necessary to pay the other (non-Bond) amounts contemplated by Section 3.7(a)(iv) hereof. Such 
additional amounts shall be promptly paid by the Authority to the Company, but only to the 
extent the Company has not caused either an Event of Default, or a default, which event after the 
occurrence of time will become an Event of Default, as defined in and contemplated by any of 
the Company Documents. It is expressly understood that any such amount owing shall not be 
subject to set-off or any other defense to non-payment, any of which defenses the Licensor 
hereby waives. 



(c) In the case of a Licensor Event of Default of the type set forth in Section 
6.l(b)(i) or (ii) hereof, the Authority may pursue any available remedy at law or in equity or by 
statute to enforce the specific performance rights of the Authority under this Sussex County 
Vocational School Board of Education Local Unit License Agreement. 

Section 6.3. Remedies Generally. 

(a) Upon the cure of an Event of Default by or on behalf of the defaulting party, and 
the acceptance thereof in writing by the non-defaulting party delivered to the defaulting party, 
this Sussex County Vocational School Board of Education Local Unit License Agreement shall 
continue for the duration of the Term hereof, as if such Event of Default shall never have 
occurred. 

(b) No right or remedy by the terms of this Sussex County Vocational School Board 
of Education Local Unit License Agreement conferred upon or reserved to the non-defaulting 
party is intended to be exclusive of any other right or remedy, but each and every such right or 
remedy shall be cumulative and shall be in addition to any other right or remedy given to such 
non-defaulting party hereunder or now or hereafter existing at law or in equity or by statute. The 
assertion or employment of any right or remedy shall not prevent the concurrent or subsequent 
assertion or employment of any other right or remedy. 

(c) No delay or omission to exercise any right or remedy accruing upon any Event of 
Default shall impair any such right or remedy or shall be construed to be a waiver of any such 
Event of Default or acquiescence therein, and every such right or remedy may be exercised from 
time to time and as often as may be deemed expedient. 

(d) No waiver of any Event of Default hereunder shall extend to or shall affect any 
subsequent Event of Default or shall impair any rights or remedies consequent thereon. 

(e) Any delay in completion of the Sussex County Vocational School Board of 
Education Projects due to a Licensor Event of Default or a Licensor default which after the 
occurrence of time would become an Event of Default shall extend the time periods relating to 
such Sussex County Vocational School Board of Education Projects until cured, including 
without limitation the requirement that the Company complete all Projects, including the Sussex 
County Vocational School Board of Education Projects, by December 14, 2012, all in 
accordance with the terms of the Program Documents. 



ARTICLE VII 

MISCELLANEOUS 

Section 7.1 Term. 

(a) This Sussex County Vocational School Board of Education Local Unit License 
Agreement shall commence on the day of authorization, execution and delivery hereof by both 
parties. 

(b) This Sussex County Vocational School Board of Education Local Unit License 
Agreement and the Sussex County Vocational School Board of Education Local Unit License 
granted herein shall terminate against the Authority, after which date all Sussex County 
Vocational School Board of Education Project Activities shall cease, upon the fnst to occur of 
any of the following, none of which shall be considered an Event of Default hereunder: 

(i) (A) The revocation of the Sussex County Vocational School Board 
of Education Local Unit License pursuant to Section 3.7(b) or (c) hereof, (B) as 
applicable, (I) to the extent Bonds are Outstanding, all of the Bonds shall have 
been paid in full by or on behalf of the Licensor, or provision for the payment 
thereof shall have been made by or on behalf of the Licensor in accordance with 
Article X I  of the Bond Resolution, or (11) to the extent Bonds are no longer 
Outstanding, all of the amounts paid by the County Security Provider under the 
County Security shall have been reimbursed by or on behalf of the Licensor, and 
all of the amounts paid by the County under the County Guaranty shall have been 
reimbursed, if not from a draw on the County Security, from amounts paid by or 
on behalf of the Licensor and (C) the other amounts contemplated by Section 
3.7(a)(iv) hereof shall have been paid; 

(ii) The Power Purchase Agreement shall have expired at the end of its 
stated fifteen (15) year term or any term of renewal under applicable law, as 
contemplated by Section 5.l(a)(i)(B) hereof, and the Snssex County Vocational 
School Board of Education Renewable Energy Projects shall have been removed 
from the Sussex County Vocational School Board of Education Local Unit 
Facilities by or on behalf of the Company, the Authority or any of their agents, at 
the sole cost of the Company or otherwise, but not at the cost of the Licensor; 

(iii) The Fair Market Value purchase by the Licensor of the Sussex 
County Vocational School Board of Education Renewable Energy Projects from 
the Company in accordance with Section S.l(a)(ii)(A) hereof; 

(iv) The nominal consideration purchase by the Licensor of the Sussex 
County Vocational School Board of Education Renewable Energy Projects from 
the Authority in accordance with Section 5.2(a)(iv) hereof; or 



(v) The Power Purchase Agreement terminates in accordance with 
Section 1 1.2 thereof, and [either the Licensor or the Licensee desires to terminate 
this Sussex County Vocational School Board of Education Local Unit License 
Agreement, which termination shall occur upon thirty (30) days written notice to 
the other party] [the Licensor and the Licensee agree in writing to terminate this 
Sussex County Vocational School Board of Education Local Unit License 
Agreement]. 

(c) The "Term" of this Sussex County Vocational School Board of Education Local 
Unit License Agreement shall be from the date of commencement hereof in accordance with 
subsection (a) above, until the date of termination hereof in accordance with subsection @) 
above. 

(d) Upon expiration of the Term of this Sussex County Vocational School Board of 
Education Local Unit License Agreement, none of the Licensor, the Authority, nor any other 
Sussex County Vocational School Board of Education Licensees shall have any further rights, 
duties or obligations with respect to the Sussex County Vocational School Board of Education 
Local Unit License contemplated hereby, which shall thereupon cease and be rendered null and 
void from such point forward. 

Section 7.2. Assignment. The Authority shall not assign this Sussex County 
Vocational School Board of Education Local Unit License Agreement without the express 
written consent of the other parties hereto and, to the extent not in default under the Company 
Documents, the Company; provided, however, the other parties expressly acknowledge that the 
Authority intends to permit the Sussex County Vocational School Board of Education Licensees 
to gain access under the Sussex County Vocational School Board of Education Local Unit 
License created hereunder to the Local Unit Facilities in accordance with the terms hereof, 
through whatever reasonable means acceptable to the Authority, including without l i t a t i o n  an 
assignment of the Authority's rights hereunder through the Company Documents, any other 
Program Document, or any other agreement to which the Authority shall be a party, as 
applicable. 

Section 7.3. Notices. Unless otherwise provided in writing, any notices to be 
given or to be served upon any party hereto, or any other documents to be delivered to any 
Renewable Energy Program Interested Party, all in connection with this Sussex County 
Vocational School Board of Education Local Unit License Agreement, must be in writing and 
may be delivered personally, by telecopy, by e-mail, or by overnight, certified or registered 
mail. If such notice or document is delivered by certified or registered mail, it shall be deemed 
to have been given and received forty-eight (48) hours after a registered or certified letter 
containing such notice, postage prepaid, is deposited in the United States mail. If such notice or 
document is delivered by telecopy or e-mail, a hard copy of such notice or document shall be 
sent by certified or registered mail, although such notice or document shall be deemed to have 
been delivered upon receipt of the telecopy or e-mail by such party or other Renewable Energy 
Program Interested Party. If such notice is given or document is delivered otherwise, it shall be 
deemed to have been given or delivered, as applicable, when delivered to and received by the 
party or other Renewable Energy Program Interested Party to whom it is addressed. Such notice 



or document shall be given to the parties or other Renewable Energy Program Interested Party at 
their following respective addresses or at such other address as any party or other Renewable 
Energy Program Interested Party may hereafter designate to the other parties hereto in writing: 

(a) Licensor: Sussex County Vocational School Board of Education 

With a copy to: [ Licensor's Counsel] 

(b) Authority: The Morris County Improvement Authority 
P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: John Bonanni, Chairman 
jbonanni@co.Morris.nj.us 

With a copy to: Stephen B. Pearlman, Esq. 
Inglesino, Pearlman, Wyciskala & Taylor, LLC 
600 Parsippany Road, Suite 204 
Parsippany, New Jersey 07054 
Email: spearlman@iandplaw.com 

(c) Trustee: U.S. Bank National Association 
21 South Street, 3rd Floor 
Morristown, NJ 07960 

With a copy to: Nicholas A. Concilio, Esq. 
McElroy, Deutsch, Mulvaney & Carpenter, LLP 
1300 Mt. Kemble Avenue 
P.O. Box 2075 
Morristown, NJ 07962-2075 
Email: nconcilio~,mdmc-1aw.com 

(d) Company: Stacey L. Hughes 
Sunlight General Sussex Solar, LLC 
501 Fifth Avenue, Suite 602 
New York, NY 10017 
Email : principals@sunlightgeneral.com 

With a copy to: James F. Duffy, Esq. 
Nixon Peabody LLP 
100 Summer Street 
Boston, MA 021 10-2131 
Email: jduffy@nixonpeabody.com 

(e) Construction Manager:Jessica Vogel, CBCP 
Birdsall Services Group 



1 101 Laurel Oak Road, Suite 160 
Vorhees, NJ 08043 
Email: jvogel@birdsall.com 

With a copy to: Joseph Santaiti 
Gabel Associates 
41 7 Denison St. 
Highland Park, NJ 08904 
Email: joseph.santaiti@gabelassociates.com 

Section 7.4. Successors and Assigns. This Sussex County Vocational School 
Board of Education Local Unit License Agreement shall inure to the benefit of and be binding 
upon the parties and acknowledgment parties hereto, and their respective successors andlor 
assigns. 

Section 7.5. Entire Agreement; Third Party Beneficiaries and Obligors. 711is 
Sussex County Vocational School Board of Education Local Unit License Agreement contains 
the entire agreement among the parties and may not be modified, amended, altered or cancelled 
except upon the prior express written consent of the parties hereto. This Sussex County 
Vocational School Board of Education Local Unit License Agreement and the duties and 
obligations contained herein shall be solely for the benefit of the parties hereto and, where 
specifically provided herein, the Company and the other Sussex County Vocational School 
Board of Education Licensees, which upon commencing any action contemplated hereunder, 
shall automatically also constitute third-party obligors hereunder. 

Section 7.6. Governing Law. This Sussex County Vocational School Board of 
Education Local Unit License Agreement shall be governed by the laws of the State of New 
Jersey without regard to principles of conflicts of laws thereunder. 

Section 7.7. Severability. If any provision of this Sussex County Vocational School 
Board of Education Local Unit License Agreement shall be held or deemed to be or shall, in fact, 
be illegal, inoperative or unenforceable, the same shall not affect any other provision or 
provisions herein contained or render the same invalid, inoperative or unenforceable to any 
extent whatever. To the extent any provision of this Sussex County Vocational School Board of 
Education Local Unit License Agreement conflicts with the provisions of any other Program 
Document, the parties and acknowledgment parties hereto expressly acknowledge that the 
provisions of this Sussex County Vocational School Board of Education Local Unit License 
Agreement shall control. 

Section 7.8. Counterparts. This Sussex County Vocational School Board of 
Education Local Unit License Agreement may be signed in any number of counterparts with the 
same effect as if the signatures thereto and hereto were upon the same instrument. 

Section 7.9. Effective Date. This Sussex County Vocational School Board of 
Education Local Unit License Agreement shall be effective as of the date hereof and shall 
terminate in accordance with the provisions hereof, including Section 7.1 hereof. 



Section 7.10. Waiver of Sovereign Immunity. For the purposes of this Sussex 
County Vocational School Board of Education Local Unit License Agreement, each of the 
Authority and the Licensor acknowledge and agree that (a) its execution and delivery of this 
Sussex County Vocational School Board of Education Local Unit License Agreement and (b) its 
performance of the actions contemplated by this Sussex County Vocational School Board of 
Education Local Unit License Agreement, constitute private and commercial acts rather than 
public or governmental acts. To the extent that, in any jurisdiction, the Authority or the Licensor 
in respect of itself or its assets, properties or revenues, shall be entitled to any contract immunity 
fiom suit, fiom the jurisdiction of any court, fiom attachment prior to judgment, from attachment 
in aid of execution of judgment, fiom execution, or enforcement of a judgment, or from any 
other legal or judicial process or remedy, such party hereby, except with respect to tort claims 
related to this License Agreement, (i) expressly and irrevocably agrees not to claim or assert, and 
expressly and irrevocably waives, any such immunity to the fullest extent permitted by the laws 
of such jurisdiction solely as to the Company and (ii) consents generally to the giving of any 
relief or the issue of any process in connection with any proceeding. This waiver does not apply 
to any Series 201 1 Local Units tort immunity as established by law. 

[ The Remainder of this Page is Intentionally Left Blank - Signature Page to Follow ] 



IN WITNESS WEtEREOF, the parties hereto have each caused this Sussex County 
Vocational School Board of Education Local Unit License Agreement to be fully authorized, 
executed and delivered in its name and on its behalf by its Authorized Officers, and have caused 
its seal to be hereunto duly affixed and attested, on or as of the day first above written. 

[SEAL] 
THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY. as Licensee 

By:- o n Bonanni, Chairman 

, , I  \ '  

[SEAL] 
SUSSEX COUNTY VOCATIONAL SCHOOL 
BOARD OF EDUCATION, as Licensor 

By: 

Robert Clark, Authorized Representative 

ATTEST: 

By: 

Authorized Representative 

Acknowledgment and Acceptance Page to Follow 



IN WITNESS WHEREOF, the parties hereto have each caused this Sussex County 
Vocational School Board of Education Local Unit License Agreement to be fully authorized, 
executed and delivered in its name and on its behalf by its Authorized Officers, and have caused 
its seal to be hereunto duly affixed and attested, on or as of the day first above written. 

ATTEST: 

THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY, as Licensee 

By: 
John Bonanni, Chairman 

By: 
Ellen M. Sandman, Secretary 

[SEAL] 
SUSSEX COUNTY VOCATIONAL. SCHOOL 
BOARD OF EDUCATION, as Licensor 

Robert Clark, Authorized Representative 

ATTEST: 

J 

Authorized Representative 

Acknowledgment and Acceptance Page to Follow 



The terms and conditions of this Sussex 
County Vocational School Board of Education 
Local Unit License Agreement are hereby 
ACKNOWLEDGED and ACCEPTED by the 
following acknowledgment party, this 14" day of 
December, 201 1. 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC 
It~Manager I 



STATE OF NEW JERSEY ) 
) ss.: 

COUNTY OF MORRIS) 

On this 1 4 ~  day of December, 2011, before me, a Notary Public in and for said County 
and State, personally appeared John Bonanni, known to me (or proved to me on the basis of 
satisfactory evidence) to be the Chairman of the Authority, that executed the within instrument, 
and known to me to be the person who executed the within instrument on behalf of said 
Authority. 



STATE OF NEW JERSEY ) 
) ss.: 

COUNTY OF SUSSEX) 

On this z/" day of December, 201 1, before me, a Notary Public in and for said County and 
State, personally appeared Robert Clark known to me (or proved to me on the basis of 
satisfactory evidence) to be the Authorized Representative of the within Series 2011 Local 
Unit, that executed the within instrument, and known to me to be the person who executed the 
within instrument on behalf of said Combany. 

S ~ ~ \ C V  A. C R ~ S N  , , .  

. : I ~ ~  P W C G W ~  . . ,  ,, 
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STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NEW YORK) 

On this 14'" day of December, 201 1, before me, a Notary Public in and for said County 
and State, personally appeared Stacey L. Hughes known to me (or proved to me on the basis of 
satisfactory evidence) to be the Authorized Signatory, The Manager of the Company of the 
within Series 201 1 Local Unit, that executed the within instrument, and known to me to be the 
person who executed the within instrument on behalf of said Company. 

JAMES BROOKS MANN 
NOTARY PUBLIC-STATE OF NEW YG, 

No. 02MA6233849 
Quallfled In New York COUnfV 

MY Cornmisslon Explies January 03. 2015 



EXHIBIT A 

Morris County Improvement Authority 
not to exceed $50,000,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 
(Federally Taxable) 

Series 2011 Local Unit List of Local Unit Facilities 

Sussex County Technical School f h k  

(A) Sussex Couniy Technical School (Roof 112 kW, Ground Mount 1,142 
kWand Parking Canopy 290 kW) 
105 North Church Road 
Sparta, NJ 



[Attach Description of Sussex County Vocational School Board of Education Renewable 
Energy Projects] 

All Renewable Energy Projects will utilize high efficiency, polycrystalline, glass Solar Panels. 
All roof mounted Renewable Energy Projects shall utilize racking systems specifically selected 
for each application and in accordance with the Company RFP. All Renewable Energy Projects 
will be constructed with a tilt angle varying from 0- 10 degrees from horizontal, facing south, to 
maximize overall installed capacity, ensuring the highest level of system output. All roof and 
walkway canopy Module Mounting Systems shall be laid out in a manner that will provide for 
appropriate walkways for ease of access to the Renewable Energy Projects k d  other rooftop 
equipment such as HVAC units, vents and fans. All parking canopy systems shall utilize a T- 
Bar, single, unilever construction. All Renewable Energy Projects shall be comprised of 
materials and equipment that meets the requirements of Appendix C of the Company RFP, which 
is attached as a portion of Exhibit A-1 to the Company Lease Agreement. 



EXHIBIT C 

[Attach Description of Sussex County Vocational School Board of Education Capital 
Improvement Projects] 

None 



EXHIBIT D 

[Attach Sussex County Vocational School Board of Education Draw Papers] 

Requisition No. - 

3 -> 20- 

[Trustee] 

Re: The Morris County Improvement Authority 
County Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 201 1 (the "Series 201 1 Bonds") 

Dear Sir or Madam: 

Pursuant to (i) Section 5 10(c) of that certain "Lease Purchase Agreement (Morris County 
Renewable Energy Program, Series 201 1)" dated as of December 1,201 1 (the "Company Lease 
Agreement") by and between The Morris County Improvement Authority (the "Authority"), as 
lessor, and SUNLIGHT GENERAL SUSSEX SOLAR, LLC, a New Jersey limited liability 
company (the "Company"), as lessee, and (ii) Section 5.02(2) of the Authority's bond resolution 
duly adopted July 20, 2011 and entitled "Resolution Authorizing the Issuance of County of 
Sussex Guaranteed Renewable Energy Program Lease Revenue Notes and Bonds, Series 201 1 
and Additional Bonds of The Morris County Improvement Authority", as amended and 
supplemented, and (iii) with respect to the [Renewable Energy Projects, or as applicable, any 
Completion Project related thereto (the "Sussex County Vocational School Board of 
Education Renewable Energy Projects")] [Capital Improvement Projects, or as applicable, any 
Completion Project related thereto (the "Sussex County Vocational School Board of 
Education Capital Improvement Projects")] being developed for I 1, as the 
applicable Series 2011 Local Unit (the "Licensor") (capitalized terms not defined in this 
Certificate shall have the respective meanings ascribed to such terms in the Company Lease 
Agreement), the Company, by its Authorized Officer stated below, DOES HEREBY CERTLFY 
and REQUISITION moneys on deposit in the Project Fund and held by U.S. Bank National 
Association, as trustee (the "Trustee") for the holders of the Series 201 1 Bonds, as follows: 

1. The Trustee is hereby requested to pay $ from moneys on deposit in 
the Project Fund equal to the aggregate Project Costs for which payment or reimbursement is 
being sought by this requisition. 

(a) $ of which aggregate amount shall be payable to: 



r for 
services] [incurred in connection 

with the following Development Contract: 1; 

[the Company for reimbursement of Costs of the Project previously paid by the Company to 
for 

services] [incurred in connection with the following Development Contract: 
1; and 

(b) $ of which aggregate amount shall be payable to: 

r for 
services] [incurred in connection 

with the following Development Contract: 1 

[the Company for reimbursement of Costs of the Project previously paid by the Company to 
for 

services] [incurred in connection with the following Development Contract: 
1 

{Please Note, Include Name and Address of any Contractor and the specific Development 
Contract pursuant to which this Requisition is submitted} 

2. (a) Such funds requested in accordance with Section l(a) of this 
Requisition were incurred in connection with the [acquisition, construction, or installation of the 
Sussex County Vocational School Board of Education Renewable Energy Projects listed on 
Exhibit A-I] [acquisition, construction, renovation or installation of the Sussex County 
Vocational School Board of Education Capital Improvement Projects listed on Exhibit A-21 to 
the Company Lease Agreement, to be financed by a portion of the proceeds of the Series 201 1 
Bonds, and all with respect to the following Local Unit Facilities of the Licensor: 

(b) Such funds requested in accordance with Section l(b) of this 
Requisition were incurred in connection with the [acquisition, construction, or installation of the 
Sussex County Vocational School Board of Education Renewable Energy Projects listed on 
Exhibit A-1] [acquisition, construction, renovation or installation of the Sussex County 
Vocational School Board of Education Capital Improvement Projects listed on Exhibit A-21 to 
the Company Lease Agreement, to be financed by a portion of the proceeds of the Series 201 1 
Bonds, and all with respect to the following Local Unit Facilities of the Licensor: 

3. Such payment obligation, for which funds have been requested in accordance with 
Section [l(a)] [I@)] of this Requisition, (i) has been properly incurred in accordance with the 
Plans and Specifications, (ii) is an item of the Cost of such Project, (iii) is a proper charge against 
the Project Fund, (iv) has not been the basis of any previous withdrawal, and (v) attached hereto 
is a bill, invoice, receipt or other evidence that payment on such Project Cost is due and owing or 



has been paid by or on behalf of the Company. This Requisition, together with any such 
attachments contemplated by clause (v) above, shall constitute Draw Papers submitted on a Draw 
Date for all purposes of the Company Lease Agreement, the Bond Resolution and the Local Unit 
License Agreement for the Licensor. 

4. This requisition may be executed, acknowledged and accepted in any number of 
counterparts, each of which may be executed by one or more of the respective parties, and all of 
which shall be regarded for all purposes as one original and shall constitute and be but one and 
the same. 

Very truly yours, 

SUNLIGHT GENERAL, SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 

The terms of this Requisition are hereby 
ACKNOWLEDGED and ACCEPTED by the 
Licensor set forth below, this - day of--, 
20-. 

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Requisition is hereby 
ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day of -, 20, 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 



EXHIBIT E 

FORMS OF Sussex County Vocational School Board of Education ACCEPTANCE 
CERTIFICATES 

See Attached: 

Form E-1, Form of Sussex County Vocational School Board of Education REP Acceptance 
Certificate 
Form E-2, Form of Sussex County Vocational School Board of Education CIP Acceptance 
Certificate 



EXHIBIT E-1 

[Attach Sussex County Vocational School Board of Education REP Acceptance Certificate] 

I, the undersigned , a. duly authorized officer of SUNLIGHT 
GENERAL SUSSEX SOLAR, LLC, a New Jersey limited liability company (the "Company"), 
pursuant to the terms of that certain "Lease Purchase Agreement (Sussex County Renewable 
Energy Program, Series 2011)" dated as of December 1, 2011 (the "Company Lease 
Agreement") between The Morris County Improvement Authority, as lessor (the "Authority"), 
and the Company, as lessee, and with reference to the Renewable Energy Projects, or as 
applicable, any Completion Project related thereto (the "Sussex County Vocational School 
Board of Education Renewable Energy Projects") being developed for [ 1, as 
the applicable Series 2011 Local Unit (the "Licensor") (capitalized terms not defined in this 
Certificate shall have the respective meanings ascribed to such terms in the Company Lease 
Agreement), DO HEREBY CERTIFY as follows: 

1. As of , 20-, the Sussex County Vocational School Board of 
Education Renewable Energy Projects have been designed, acquired, constructed, and installed, 
and therefore have been completed and delivered in good order and in conformance with the 
Plans and Specifications, and are ready for use. Attached hereto are the required engineering 
certifications and / or reports evidencing same. 

2. The Company has previously submitted all eligible Draw Papers to the Trustee 
with respect to the Sussex County Vocational School Board of Education Renewable Energy 
Projects, against which the Company has received (or has directed receipt to a third party 
vendor) from the Trustee sufficient funds from the Project Fund to pay all Costs of the Sussex 
County Vocational School Board of Education Renewable Energy Projects, including the design, 
permitting, acquisition, construction and installation thereoq, or if such funds were insufficient, 
the Company has provided available funding through the Equity Contribution to complete the 
design, permitting, acquisition, construction and installation thereof]. 

3. The Sussex County Vocational School Board of Education Renewable Energy 
Projects, having been designed, acquired, constructed and installed by or on behalf of the 
Company on the Local Unit Facilities for the Licensor with a portion of the proceeds of the 
Bonds, are hereby accepted for use by the Company, with title thereto as set forth in Section 
609(a) of the Company Lease Agreement, to generate renewable energy therefrom to be sold 
through the Authority to the Licensor, all as set forth in the Program Documents. This Section 3, 
together with the Licensor's acknowledgment below by an Authorized Off~cer thereof, shall 
constitute the Company's and the Licensor's acceptance of the Sussex County Vocational School 
Board of Education Renewable Energy Projects for all purposes of Section 5lO(d)(i)(C) of the 
Company Lease Agreement and Section 5.02(3)(a)(i)(C) of the Bond Resolution. 

4. Attached hereto is one or more duly authorized, fully executed and delivered copy 
or copies of the Sussex County Vocational School Board of Education Interconnection 
Agreement(s) with the applicable local electric utility distribution provider with respect to all of 
the Sussex County Vocational School Board of Education Renewable Energy Projects. 



5. [Choose one, as applicable] 

[This REP Acceptance Certificate is not the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and 
accordingly, any moneys on deposit in the Project Fund, if any, including interest, earmarked for 
the Sussex County Vocational School Board of Education Renewable Energy Projects shall 
remain on deposit in the Project Fund for Costs of other Projects.] 

[This REP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall not have caused an Event of Default under the Company Lease Agreement as of 
the date of this REP Acceptance Certificate, nor has the Company acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered REP Acceptance Certificate, any moneys on deposit in the Project Fund, without 
further authorization, shall first be applied to reimburse the Company for its withheld retainage 
under the Company Lease Agreement, and the excess after such application shall be transferred 
by the Trustee to the Debt Service Fund and applied as a credit to the next due Basic Lease 
Payments owed by the Company, in accordance with the terms of the Bond Resolution and the 
Company Lease Agreement.] 

[This REP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall have either caused an Event of Default under the Company Lease Agreement as 
of the date of this REP Acceptance Certificate, or the Company has acted, or failed to act, in 
such a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered REP Acceptance Certificate, any moneys on deposit in the Project Fund, shall be 
applied as set forth in a Certificate of an Authorized Officer of the Authority.] 

5. This REP Acceptance Certificate may be executed, acknowledged and accepted in 
any number of counterparts, each of which may be executed by one or more of the respective 
parties, and all of which shall be regarded for all purposes as one original and shall constitute and 
be but one and the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

ATTEST: 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 





The terms of this Sussex County Vocational 
School Board of Education REP Acceptance 
Certificate are hereby ACKNOWLEDGED and 
ACCEPTED by the Licensor set forth below, this 
- day of -9 20-. 

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Sussex County 
Vocational School Board of Education REP 
Acceptance Certificate is hereby 
ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day of -, 2 0 .  

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title:: 



EXHIBIT E-2 

[Attach SusSex County Vocational School Board of Education CIP Acceptance Certificate] 

I, the undersigned , a duly authorized officer of [COMPANY[, [a 
Delaware limited liability company] (the "Company"), pursuant to the terms of that certain 
"Lease Purchase Agreement (Sussex County Renewable Energy Program, Series 201 I)" dated as 
of December 1, 2011 (the "Company Lease Agreement") between The Morris County 
Improvement Authority, as lessor (the "Authority"), and the Company, as lessee, and with 
reference to the Capital Improvement Projects, or as applicable, any Completion Project related 
thereto (the "Sussex County Vocational School Board of Education Capital Improvement 
Projects") being developed for 1, as the applicable Series 201 1 Local Unit (the 
"Licensor") (capitalized terms not defined in this Certificate shall have the respective meanings 
ascribed to such terms in the Company Lease Agreement), DO HEREBY CERTIFY as follows: 

1. As of , 20-, the Sussex County Vocational School Board of 
Education Capital Improvement Projects have been designed, acquired, constructed, renovated, 
and installed, and therefore have been completed and delivered in good order and in 
conformance with the Plans and Specifications, and are ready for use. 

2. The Company has previously submitted all eligible Draw Papers to the Trustee 
with respect to the Sussex County Vocational School Board of Education Capital Improvement 
Projects, against which the Company has received (or has directed receipt to a third party 
vendor) from the Trustee sufficient funds from the Project Fund to pay all Costs of the Sussex 
County Vocational School Board of Education Capital Improvement Projects, including the 
design, permitting, acquisition, construction, renovation, and installation thereofl, or if such 
funds were insufficient, the Company has provided available funding through the Equity 
Contribution to complete the design, permitting, acquisition, construction, renovation, and 
installation thereof]. 

3. By obtaining the Licensor's execution of the acknowledgment below, the 
Company is satisfying the requirement regarding the Licensor's acceptance of (a) the Sussex 
County Vocational School Board of Education Capital Improvement Projects for all purposes of 
Section 5lO(d)(ii)(C) of the Company Lease Agreement and Section 5,02(3)(a)(ii)(C) of the 
Bond Resolution, which Sussex County Vocational School Board of Education Capital 
Improvement Projects, were designed, acquired, constructed, renovated, and installed by or on 
behalf of the Company on the Local Unit Facilities for the Licensor with a portion of the 
proceeds of the Bonds, with title thereto as set forth in Section 609 of the Company Lease 
Agreement and (b) the CIP Acceptance State. This Section 3, together with the Licensor's 
acknowledgment below by an Authorized Officer thereof, shall constitute the Licensor's 
acceptance of the Sussex County Vocational School Board of Education Capital Improvement 
Projects for all purposes of Section 5lO(d)(ii)(C) of the Company Lease Agreement and Section 
5.02(3)(a)(ii)(C) of the Bond Resolution. 

4. [Choose one, as applicable] 



[This CIF' Acceptance Certificate is not the fmal Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)@) of the Bond Resolution, and 
accordingly, any moneys on deposit in the Project Fund, if any, including interest, earmarked for 
the Sussex County Vocational School Board of Education Capital Improvement Projects shall 
remain on deposit in the Project Fund for Costs of other Projects.] 

[This CIP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
5 10(e) of the Company Lease Agreement and Section 5.02(3)@) of the Bond Resolution, and the 
Company shall not have caused an Event of Default under the Company Lease Agreement as of 
the date of this CIP Acceptance Certificate, nor has the Company acted, or failed to act, in such a 
manner as would, with the passage of time, cause an Event of Default under the Company Lease 
Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered CIP Acceptance Certificate, any moneys on deposit in the Project Fund, without 
further authorization, shall first be applied to reimburse the Company for its withheld retainage 
under the Company Lease Agreement, and the excess after such application shall be transferred 
by the Trustee to the Debt Service Fund and applied as a credit to the next due Basic Lease 
Payments owed by the Company, in accordance with the terms of the Bond Resolution and the 
Company Lease Agreement.] 

[This CIF' Acceptance Certificate is the fmal Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)@) of the Bond Resolution, and the 
Company shall have either caused an Event of Default under the Company Lease Agreement as 
of the date of this CIP Acceptance Certificate, or the Company has acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered CIP Acceptance Certificate, any moneys on deposit in the Project Fund, shall be 
applied as set forth in a Certificate of an Authorized Officer of the Authority.] 

5. This CIP Acceptance Certificate may be executed, acknowledged and accepted in 
any number of counterparts, each of which may be executed by one or more of the respective 
parties, and all of which shall be regarded for all purposes as one original and shall constitute and 
be but one and the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

ATTEST: 

[00024698-] 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 



The terms of this Sussex County Vocational 
School Board of Education CIP Acceptance 
Certificate are hereby ACIUVOWLEDGED and 
ACCEPTED by the Licensor set forth below, this 
- day o f ,  2 0 .  

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Sussex County 
Vocational School Board of Education CIP 
Acceptance Certificate is hereby 
ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
d a y  of -, 20-. 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 



EXHIBIT F 

CERTIFICATE OF AN AUTHORIZED OFFICER OF THE LICENSOR FOR COSTS 
OF ISSUANCE INCURRED ON BEHALF OF THE LICENSOR 

The Morris County Improvement Authority 
P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: John Bonanni, Chairman 
jbonanniaco .morris.nj .us 

[Trustee] 

Re: The Moms County Improvement Authority 
County Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 201 1 (the "Series 2011 Bonds") 

Dear Sir or Madam: 

Pursuant to (i) Section 4.4 of that certain "License and Access Agreement (Sussex 
County Renewable Energy Program, Series 201 1)" dated as of December 1, 201 1 (the "Sussex 
County Vocational School Board of Education Local Unit License Agreement") by and 
between The Morris County Improvement Authority (the "Authority") and 
1 1 (the "Licensor"), and (ii) Section 5.03(3)(a) of the Authority's 
bond resolution duly adopted July 20,201 1 and entitled "Resolution Authorizing the Issuance of 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue Notes and Bonds, 
Series 201 1 and Additional Bonds of The Morris County Improvement Authority", as amended 
and supplemented, (capitalized terms not defined in this Certificate shall have the respective 
meanings ascribed to such terms in the Sussex County Vocational School Board of Education 
Local Unit License Agreement), the Company, by its Authorized Officer stated below, 
HEREBY REQUESTS that the Authority direct the Trustee to pay the following Costs of 
Issuance incurred with reference to the issuance of the Series 2011 Bonds on behalf of the 
Licensor fiom moneys on deposit in the Costs of Issuance Account of the Administrative Fund in 
the amount of $ , which amount shall be payable to 

I 
for services] 

[the Licensor for reimbursement of Costs of Issuance previously paid by the Licensor to 

for services]. 



Such payment obligation has been properly incurred in accordance with all applicable 
law, is a Cost of Issuance under the Bond Resolution, is a proper charge against the Costs of 
Issuance Account of the Administrative Fund, and has not been the basis of any previous 
withdrawal. Attached hereto is a bill, invoice, receipt or other evidence that payment of said 
Costs of Issuance is due or has been paid by or on behalf of the Licensor. 

Very tmly yours, 

[LICENSOR] 

By: 
Authorized Officer 

The form (only) of this Certificate is hereby 
ACKNOWLEDGED by the MORRIS COUNTY 
IMPROVEMENT AUTHORITY this - day 
o f ,  20, 

By: 
Name: 
Title: 



EXHIBIT G 

[None] 



LICENSE AND ACCESS AGREEMENT 
(Sussex County Renewable Energy Program; Series 2011) 

By and Between 

Sussex County Community College, as Licensor 

And 

MORRIS COUNTY IMPROVEMENT AUTHORITY, as Licensee 

Dated as of December 1,2011 

with respect to Morris County Improvement Authority's 
$27,700,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 (Federally Taxable), 
consisting of: 

$26,715,000 Series 201 1A Bonds, and 
$985,000 Series 201 1B Note 

[00024700-] 
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LICENSE AND ACCESS AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

THIS "LICENSE AND ACCESS AGREEMENT (Sussex County Renewable Energy 
Program, Series 2011)" (including any amendments or supplements hereto from time to time in 
accordance with the terms hereof, this "Sussex County Community College Local Unit License 
Agreement"), dated as of December 1,201 1, is made by and among Sussex County Community 
College (the "Licensor"), a public body'corporate and politic organized and existing under the 
laws of the State of New Jersey, in the County of Sussex (the "County"), State of New Jersey 
("Slate") and the MORRIS COUNTY IMPROVEMENT AUTHORITY (including any 
successors and assigns, the "Authority" or the "Licensee"), duly created by resolution of the 
Board of Chosen Freeholders ("Board of l;reeholders") of Morris County as a public body 
corporate and politic of the State pursuant to and in accordance with the provisions of the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Act") and other applicable law. 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
"County") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the financing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
Energy Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WNEREAS, the Morris County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 
Morris (the "Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Act"), and other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the 



Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Morris County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section II") ,  
which purposes include the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shared Services 
Acf'), and all other applicable law, the terms of which agreement has been set forth in that 
certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1, 
201 1 (as amended and supplemented from time to time in accordance with its terms, the "Service 
Agreement") between the County and the Authority, and consented to by Morris County; 

WHEREAS, the County has determined to enter into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defined) for the 
following primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority to enter into the kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Morris County has 
developed and implemented its own renewable energy program through the Authority, which 
Authority has retained (in accordance with all applicable law) experienced legal, engineering, 
energy consulting, and financial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting firms, Birsdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, hglesino, Pearlman, Wyciskala & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (collectively, the "Authority Consultants") and 
(iii) accordingly, it is more administratively efficient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex County Consultants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to Renewable Energy Projects involving solar panels, are to be 
installed on, in, affixed or adjacent to and/or for any other Local Unit controlled buildings, other 
structures, lands or other properties of the Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may. be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and maintenance 



of the Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defined in the 
hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units: 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, and Town of Newton (collectively, the "Municipal 
Series 2011 Local Units"); and 

(ii) Byram Township School District, Frankford Township's Consolidated 
Schools, Franklin Borough Board of Education, Green Township Board of 
Education, Hardyston Board of Education, High Point Regional School 
District, Kittatinny Regional School District, Newton Board of Education 
(collectively, the "Board oflducation Series 2011 Local Units"); and 

(iii) County, Sussex County Community College and Sussex County Technical 
School (the "County Series 201 1 Local Units"); 

(each a "Series 2011 Local Unit", and, collectively, the "Series 2011 Local Units''), through the 
issuance by the Authority of the hereinafter defined Series 201 1 Bonds; 

WHEREAS, in order to finance the Renewable Energy Projects for the Series 2011 
Local Units on, in or about their Local Unit Facilities, the Authority shall sell the following 
series of Series 2011 Bonds, (i) one series of bonds in the aggregate principal amount of 
$26,715,000 and entitled, "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 201 1A (Federally Taxable)" dated their date of delivery (the "Series 
2011A Bonds") the terms of which sale shall be as set forth in that certain Bond Purchase 
Agreement between the Underwriter and the Authority (the "Series 201 1A Bonds"), and (ii) one 
series of notes in the aggregate principal amount of $985,000 and entitled, "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Note, Series 2011B (Federally 
Taxable)" (the "Series 2011B Note, and together with the Series 2011A Bonds, "Series 2011 
Bonds"), by the same sale method as the Series 201 1A Bonds; 



WHEREAS, after taking into account the hereinafter defined Equity Contribution, the 
Series 2011 Bonds shall also finance all other costs associated with the Renewable Energy 
Program that the Authority determines to be necessary, convenient or desirable for the successful 
implementation of the Renewable Energy Program, including without limitation (i) all or a 
portion of the Preliminary Program Costs, Administrative Expenses and Company Development 
Fees and Expenses (as such terms are defined in the hereinafter defined Bond Resolution), (ii) 
costs incurred in connection with the issuance of the Series 201 1 Bonds, (iii) costs incurred or to 
be incurred in connection with the design, permitting, acquisition, construction, installation, 
operation and maintenance of the Renewable Energy Projects for the Series 201 1 Local Units, 
(iv) one year's worth of Series 201 1A Bonds capitalized interest and (v) such other amounts as 
shall be set forth in the Bond Resolution (collectively, the Series 2011 Project"); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectively, the "Bonds") shall be issued pursuant to the terms of that certain 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS SERIES 2011 AND ADDITIONAL BONDS OF THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY" adopted by the governing body of the Authority on 
September 28, 201 1, as amended and supplemented from time to time in accordance with its 
terms, including by one or more Certificates of an Authorized Officer of the Authority, each 
dated the date of issuance of the respective series of Series 201 1 Bonds (the "Bond Resolution"), 
all in accordance with Sections 17-19 of the Act (N.J.S.A. 40:37A-60, 61 and 62) and all other 
applicable law; 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 
Bonds, the Authority shall have entered into a "License and Access Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended or supplemented from time to time in accordance with its terms, each agreement shall 
constitute a "Local Unit License Agreement", and collectively, the "Local Unit License 
Agreements") with each Series 201 1 Local Unit that would, among other things, provide the 
Authority andlor its assignees the right and obligation to (i) access the Local Unit Facilities of 
each such Series 201 1 Local Unit, most particularly their roofs, parking area andlor grounds and 
electrical systems (the "Local Unit License"), (ii) finance, design, permit, acquire, construct, 
install, operate and maintain the Renewable Energy Projects on, in, affixed or adjacent to, or for 
the benefit of such Local Unit Facilities, (iii) receive the right to the renewable energy produced 
from the Renewable Energy Projects financed by the Series 2011 Bonds, and (iv) sell all or a 
portion of the renewable energy produced from such Renewable Energy Projects through the 
Authority to the respective Series 201 1 Local Units, pursuant to an assignment (under each Local 
Unit License Agreement) from the Authority to the Series 2011 Local Units of the Power 
Purchase Agreement (as hereinafter defined), the terms of which Power Purchase Agreement 
could be entered into directly by the Series 2011 Local Units under N.J.S.A. 40A:ll-15(45) of 
the Local Public Contracts Law (for the Municipal and County Series 201 1 Local Units). under 
N.J.S.A. 18A: 18A-42(o) of the Public Schools Contracts Law (for the Board of Education Series 
2011 Local Units) and under N.J.S.A. 18A:64A-25.1 et seq. of the County College Contracts 
Law for the College Series 201 1 Local Unit; 



WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A:ll-4.l(k) of the Local Public Contracts Law and N.J.S.A. 18A:18A-4.l(k) 
of the Public Schools Contracts Law, (ii) Local Finance Board Notice 2008-20, December 3, 
2008, Contracting for Renewable Energy Services, (iii) the State Board of Public Utilities 
("BPU") protocol for measuring energy savings in PPA agreements dated February 20, 2009 
(Public Entity Energy EfJiciency and Renewable Energy Cost Savings Guidelines), (iv) Local 
Finance Board Notice 2009-10 dated June 12, 2009, Contracting for Renewable Energy 
Services: Update on Power Purchase Agreements, and (v) all other applicable law, and pursuant 
to a competitive contracting process governed thereby, which included a request for solar 
developer proposals issued by the Authority dated September 8, 2011, as amended (the 
"Company RFP") and the receipt of proposals from prospective solar developers, including that 
proposal dated October 13,201 1 (the "Company Proposal") submitted with respect to Sunlight 
General Sussex Solar, LLC (the "Company"), the Authority selected the Conlpany to design, 
permit, acquire, construct, install, operate and maintain the Renewable Energy Projects for the 
designated Local Unit Facilities of such Series 201 1 Local Units, with such Program terms as are 
set forth in the following Company Documents to be entered into between the Company and, at a 
minimum, the Authority, or acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated 
December 1, 201 1 (as the same may be amended or supplemented from 
time to time in accordance with its terms, the "Company Lease 
Agreement") between the Authority, as owner and lessor, and the 
Company, as lessee, (I) conveying to the Company a leasehold interest in 
and to the Renewable Energy Projects, (11) assigning to the Company a 
license of the necessary portion of each Series 2011 Local Units' Local 
Unit Facilities (obtained by the Authority through the Local Unit License 
Agreements) in order for the Company to design, permit, acquire, 
construct, instdl, operate and maintain the Renewable Energy Projects, for 
such Series 201 1 Local Units, and (111) obligating the Company to operate 
and maintain, or cause the operation and maintenance of, the Renewable 
Energy Projects for the Series 201 1 Local Units; 

@) That certain "Power Purchase Agreement (Sussex County Renewable 
Energy Program, Series 201 1)" dated December 1,201 1 (as the same may 
be amended or supplemented from time to time in accordance with its 
terms, the "Power Purchase Agreement") authorized pursuant to N.J.S.A. 
40:37A-77 and -78 of the Act, N.J.S.A. 40A:65-4 of the Shared Services 
Act, N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law (regarding 
that portion to be assigned to the Municipal Series 201 1 Local Units and 
the County Series 2011 Local Unit under the applicable Local Unit 
License Agreement), N.J.S.A. 18A: 18A-42(o) of the Public Schools 
Contracts Law (regarding that portion to be assigned to the Board of 
Education Series 2011 Local Units under the applicable Local Unit 
License Agreements) and N.J.S.A. 18A:64A-25.1 et seq. of the County 



College Contracts Law (regarding that portion to be assigned to the 
College Series 201 1 Local Unit under the applicable License Agreement) 
and the guidelines applicable to such contracts promulgated by the BPU 
whereby, among other things, 

(I) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement to issue the Series 201 1 Bonds to fmance 
the Renewable Energy Projects, and if applicable, the 
Capital Improvement Projects, for the Series 2011 Local 
Units, and the Company shall be entitled to draw a 
dedicated portion of the net proceeds of the Series 2011 
Bonds for the design, permitting, acquisition construction, 
renovation, and installation of such Projects on a 
requisition basis, 

(11) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement, as nominal owner of the Renewable 
Energy Projects for State law purposes, to assign to the 
Company all or a portion of the Authority's rights to the 
Solar Renewable Energy Certificates ("SRECs") generated 
by the Renewable Energy Projects for the Series 2011 
Local Units, and 

(111) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of fifteen 
(15) years, plus extensions if applicable, for a fixed power 
purchase price per kilowatt hour, as escalated under the 
terms thereof (such terms to be established pursuant to the 
Company Proposal), the renewable energy generated by the 
Renewable Energy Projects, which Authority obligation to 
purchase shall be assigned to the Series 201 1 Local Units 
as part of the Local Unit License Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement and the 
hereinafter defmed Company Disclosure Agreement, Company Pledge 
Agreement, EPC Contract, and County Security Agreement, if any, may 
be collectively defined as the "Company Docunzents"); 

WHEREAS, payment of the principal of (including mandatory sinking fund installments, 
if any) and interest on the Series 2011 Bonds, shall be secured by the Trust Estate as defined 
under and in accordance with the terms of the Bond Resolution, which shall include, among 
other things, (i) Basic Lease Payments to be made by the Company under, and as defined in, the 
Company Lease Agreement, (ii) certain Additional Lease Payments to be made by the Company 
under, and as defmed in, the Company Lease Agreement, which Additional Lease Payments 



shall be attributable to (a) the Purchase Option Price payable in accordance with Section 701 of 
the Company Lease Agreement upon any optional redemption of the Series 201 1 Bonds or (b) 
the Mandatory Purchase Price payable in accordance with Section 702 of the Company Lease 
Agreement upon any acceleration of the Series 2011 Bonds, and (iii) payments by the County 
under the hereinafter defined County Guaranty to the extent other funds (including the Basic 
Lease Payments) are not available to make the Series 201 1 Bond debt service payments on time 
and in full, all in accordance with the terms of the Bond Resolution; 

WHEREAS, the payment of the principal (including mandatory sinking fund 
installments, if any) of, and interest (at interest rates not to exceed the maximum rates set forth in 
the Local Finance Board Application) on the Series 2011 Bonds, but not any redemption 
premium, shall be fully, unconditionally and irrevocably guaranteed in accordance with (i) the 
terms of a guaranty ordinance of the County finally adopted by the Board of Freeholders on 
August 17, 2011, (ii) by a guaranty certificate to be executed by an authorized officer of the 
County within each Series 2011 Bond and (iii) that certain "County Guaranty Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the 
same may be amended and supplemented from time to time in accordance with its terms, the 
"County Guaranty Agreement") by and between the County and the Authority, as acknowledged 
by the Company setting forth, among other things, the County's obligation to make any such 
guaranty payments in accordance with and within the parameters set forth in the guaranty 
ordinance and the Bond Resolution (collectively, the "County Guaranty"), all pursuant to Section 
37 ("Section 37") of the Act (N.J.S.A. 40:37A-80); 

WHEREAS, the holders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entitled to the pledge of the Trust 
Estate under the Bond Resolution on a pro-rata basis with the holders of any Outstanding Bonds 
as defined therein, including the Series 2011 Bonds, although the guaranty of the County shall 
only extend to any such Series of Additional Bonds to the extent (i) the aggregate principal 
amount of all such Series of Additional Bonds, when taken together with the aggregate principal 
amount of the Series 201 1 Bonds, shall not exceed $50,000,000, or (ii) the County adopts and 
executes similar official action and documents constituting the County Guaranty; 

WHEREAS, under the Company RFP, the Authority shall be obligated to obtain an 
equity contribution, a letter of credit, cash, a covenant to provide same, a reserve or other form of 
security acceptable to and, if necessary, issued for the benefit of the County (the "County 
Security") to be issued by a sufficiently rated banking or other financial institution, or if the 
County Security is provided by or on behalf of the Company, then the Company (in any such 
case, the "County Security Provider"), all to secure, in part, the County's payment obligations 
under the County Guaranty (but not to secure the payment of debt service on the Series 201 1 
Bonds, as any such County Security shall be deposited in the County Security Fund created and 
defined under the Bond Resolution, which Fund shall not be a part of the Trust Estate pledged 
for the payment of the Series 201 1 Bonds), the terms of which County Security may be set forth 
in a letter of credit and reimbursement or other agreement to be dated the first day of the month 
of issuance of the applicable series of Bonds (as the same may be amended and supplemented 
from time to time in accordance with its terms, the "County Securiw Agreement") among, at a 



minimum, the Company, the County Security Provider, and the Authority, and acknowledged by 
the County; 

WHEREAS, to the extent the need for a County Security Agreement has been eliminated 
due to the type of County Security found acceptable to the County and the Authority, then the 
provisions regarding the County Security shall not be set forth in any County Security 
Agreement, but rather shall be set forth in the Bond Resolution, the County Guaranty 
Agreement, the Company Lease Agreement, and as required, the other Program Documents (as 
hereinafter defined); 

WHEREAS, under the Company Proposal, the Company is providing County Security 
acceptable to the County and the Authority in the form of the sum of (i) an equity contribution to 
be made by or on behalf of the Company, in the form of a combination of (a) the in kind 
acceptance by Power Partners MasTec LLC, of Charlotte, North Carolina and authorized to 
transact business in the State (including affiliates, the "EPC Contractor"), to delay receipt of 
payment for services performed by the EPC Contractor in connection with the construction of the 
Renewable Energy Projects for the Series 201 1 Local Units, under that certain Turnkey Design, 
Engineering, Procurement and Construction Contract dated December 12,201 1 (as the same may 
be amended or supplemented from time to time in accordance with its terms, the "EPC 
Contract") between the Company and the EPC Contractor with respect to such Renewable 
Energy Projects) by and between the Company and the EPC Contractor, in the estimated amount 
of $7,818,860 (the "In-Kind Equity Contribution") until the earlier of (x) receipt of the Company 
of Section 1603 Grant proceeds for all the Renewable Energy Projects or (y) the Initial Basic 
Lease Payment Date and @) a cash contribution in the amount currently anticipated to be 
$1,500,000 but subject to increase or decrease, as applicable, so as to be equal to the excess of 
(x) the actual costs for which the Company is responsible in connection with the Renewable 
Energy Projects (including the initial funding of the County Reserve described below) over (y) 
the amount of the Series 2011 Bond proceeds, the Section 1603 Grant (as defined in the 
Company Lease Agreement) proceeds available to fund such costs through the Initial Basic 
Lease Payment Date (the "Cash Equity Contribution") which will be funded by or on behalf of 
the Company no later than the earlier of (i) ninety (90) days after completion of the Renewable 
Energy Projects or (ii) March 15,2013 (the In-Kind Equity Contribution, together with the Cash 
Equity Contribution shall be known as the "Equity Contribution"), (ii) a cash reserve in the 
amount of $1,500,000 (the "Cpunty Reserve") to be deposited in the County Security Fund for 
the benefit of the County, then as Reimbursement Collateral (as defined in the Bond Resolution), 
which amount shall be funded no later than the earlier of (i) ninety (90) days after completion of 
the Renewable Energy Projects or (ii) March 15, 2013, and (iii) in the event of a Company 
default under the Company Documents, the SRECs and payments made by the Series 201 1 Local 
Units under the Local Unit License Agreements, all of which would be available to repay the 
County once the County has made payment under the County Guaranty: 

WHEREAS, the Company Proposal, including the Equity Contribution and the funding 
of the County Reserve described above, has been deemed acceptable by the County and the 
Authority, in lieu of the amount of funds contemplated by the Company RFP to be deposited in 
the County Security Fund because the Company Proposal, including the Equity Contribution and 
the fundiig of the County Reserve described above(i) reduce the amount of the Series 2011 



Bonds required to be issued by the County and (ii), shall eliminate the need to fund any County 
Deficiency Amount (as defined in the Company RFP); 

WHEREAS, should the County otherwise have insufficient sources of funds to make its 
Basic Lease Payments on time and in full, the Company shall have the ability to draw funds from 
the County Reserve in order to enable the Company to make its Basic Lease Payments; 

WHEREAS, should the Company fail to make its Basic Lease Payments on time and in 
full, thereby causing the County to make payments to the Series 201 1 Bondholders under the 
County Guaranty, which in turn causes the County Security to be drawn upon to reimburse the 
County for all or a portion of any such County Guaranty repayments, (i) the County Security 
Agreement, if any, may provide that the Authority assign and pledge the Reimbursement 
Collateral to the County Security Provider, as reimbursement security for any such draw on the 
County Security, or (ii) to the extent no County Security Agreement shall exist, then the 
Company, as County Security Provider in such instance, shall only be entitled to such excess 
County Security, as Reimbursement Collateral, if any shall remain available, after and to the 
extent the County has been fully paid under its County Guaranty but only to the extent of any 
County Security provided by or on behalf of the Company; 

WHEREAS, in the event the Company provides the County Security Fund requirement, 
in part, through such a covenant to provide immediately available funds, if applicable, but in any 
event to secure other Company obligations under the Company Documents, the Authority shall 
require the Company to further secure such obligations by pledging certain property interests of 
the Company and its member's interest in and to the Company to the Trustee, all as shall he set 
forth in the Company Lease Agreement and that certain "Pledge and Security Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the 
same may be amended or supplemented from time to time in accordance with its terms, the 
"Company Pledge Agreement"), and issued by the sole member of the Company, in favor of the 
Trustee, and acknowledged and accepted by the Company; 

WHEREAS, the Company as a potential "materially obligated person" within the 
meaning and for the purposes set forth in Rule 15~2-12 ("Rule 15c-12") promulgated by the 
Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934, as 
amended, shall be required to enter into that certain "Company Continuing Disclosure 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated December 1,201 1 
(as the same may be amended and supplemented from time to time in accordance with its terns, 
the "Company Continuing Disclosure Agreement") with the Authority and the Trustee, as 
dissemination agent (the "Dissemination Agent") in order to satisfy the secondary market 
disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15c2-12, the County will be 
required to enter into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "County 
Continuing Disclosure Agreement" and together with the Company Continuing Disclosure 



Agreement, the "Continuing Disclosure Agreements"; the County Continuing Disclosure 
Agreement, along with the County Guaranty and the County Security Agreement, if any, shall be 
collectively known as the "County Documents") with the Dissemination Agent in order to satisfy 
the secondary market disclosure requirements of Rule 152-12; 

WHEREAS, pursuant to the terms of the Bond Resolution andlor the Continuing 
Disclosure Agreements, the Authority shall (i) not be considered a "materially obligated person" 
within the meaning and for the purposes set forth in Rule 15c2-12, and (ii) be required to provide 
certain material events notices in accordance with Rule 15~2-12, and accordingly, the Authority 
shall be required to provide such material events notices under the terms of the Company 
Continuing Disclosure Agreement and the County Continuing Disclosure Agreement, all in order 
to satisfy the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
N.J.S.A. 40A:5A-6, 7 and 8 of the Local Authorities Fiscal Control Law, the Authority shall 
have made an application dated July 19, 201 1 (the "Local Finance Board Application") to, and 
seek, obtain, and officially recognize the findings from, the Local Finance Board (the "Local 
Finance Board") in the Department of Local Government Services of the State Department of 
Community Affairs; 

WHEREAS, in order to market and sell the Series 201 1 Bonds, the Authority shall by 
negotiated sale publicly offer the Series 201 1 Bonds, in which public offering case the Authority 
shall have authorized (i): the distribution of a preliminary official statement "deemed final" 
within the meaning and for the purposes of Rule 15~2-12 describing the terms of the Series 201 1 
Bonds, the Series 201 1 Project and the other transactions contemplated hereby (the "Preliminary 
Oficial Statement"); and (ii) the execution and delivery of a bond purchase agreement (the 
"Bond Purchase Agreement") with an underwriter to be selected by the Authority through a fair 
and open process (alternatively, the "Underwriter") to purchase all of the Series 201 1 Bonds, and 
(iii) delivery of a final Official Statement incorporating the terms of the sale of the Series 201 1 
Bonds and certain other information into the Preliminary Official Statement (the "Oficial 
Statement, and together with the Preliminary Official Statement, and the Bond Purchase 
Agreement, and any of the same or other offering or sale documents that may be required by the 
County "Sale Documents"); 

WHEREAS, prior to the issuance of the Series 201 1 Bonds and in accordance with 
Section 13 ("Section 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have made a 
detailed report regarding the Renewable Energy Program to Board of Chosen Freeholders of the 
County of Sussex (the "Sussex County Board of Freeholders") and the Morris County Board of 
Freeholders, which report shall include, without limitation, descriptions of the Series 201 1 
Bonds. the Bond Resolution. the Comvanv Documents. the Countv Documents. the Local Unit 

A .  

License Agreements, and if and as applicable, the Sale Documents (collectively, the "Program 
Documents"), and which report and amended report shall be accepted by both the County and 
Morris county by resolution adopted by the ~ u & e x  County ~ o a r d  of Freeholders and thk Morris 
County Board of Freeholders pursuant to Section 13.. 



NOW, THEREFORE, for good and valuable consideration, the receipt and suff~ciency 
of which is hereby acknowledged, the parties hereby agrees as follows: 



ARTICLE I 

DEFINITIONS 

Section 1.1. Definitions. 

(a) The following defined terms shall have the respective meanings ascribed 
to such terms in the preambles hereof: 

Sussex County Community College Local Unit License Agreement 
Act 
Authority 
Board of Education Series 2011 Local Units 
Board of Freeholders 
Bond Purchase Agreement 
Bond Resolution 
Bonds 
BPU 
Capital Improvement Projects" 
Cash Equity Contribution 
Company 
Company Continuing Disclosure Agreement 
Company Documents 
Company Lease Agreement 
Company Pledge Agreement 
Company Proposal 
Company RFP 
County 
County Continuing Disclosure Agreement 
County Guaranty 
County Guaranty Agreement 
County Reserve 
County Security 
County Security Agreement 
County Security Provider 
County Service Agreement 
County Series 2011 Local Units 
Dissemination Agent 
Equity Contribution 
EPC Contract 
EPC Contractor 
Initial Tranche 
In-Kind Equity Contribution 
Local Units 
Local Unit Facilities" 
Local Unit License 



Local Unit License Agreement 
Local Unit License Agreements 
Municipal Series 2011 Local Units 
Official Statement 
Power Purchase Agreement 
Preliminary Official Statement 
Preliminary Program Costs 
Program Documents 
Projects* 
Renewable Energy Program 
Renewable Energy Projects* 
Rule 152-12 
Sale Documents 
Second Tranche 
Section 1603 Grant 
Series 2011 Bonds 
Series ZO11A Bonds 
Series 2011B Note 
Series 2011 Local Unit* 
Series 2011 Local Units 
Shared Services Act 
SRECs 
State 
Underwriter 

*as such defined terms may be amended or supplemented to Section 4.6 of the Power 
Purchase Agreement. 

(b) The following defined terms shall, for all purposes of this Sussex County 
Community College Local Unit License Agreement, have the meanings ascribed to such terms in 
the Bond Resolution 

Account 
Additional Bonds 
Administrative Expense Account 
Administrative Fund 
Aged Account 
Bond 
Capitalized Interest Account 
Code 
Company Development Fees and Expenses 
Completion Conditions 
Completion Project 
Consulting Energy Engineer 
Consulting Energy Engineering Services 
Cost 



Costs of Issuance Account 
County Security Fund 
County Security Fund Requirement 
Debt Service Fund 
Funds 
General Fund 
Gross Substitute Power Purchase Price 
Interest Account 
Investment Securities 
Net Substitute Power Purchase Price 
Outstanding 
Paying Agent 
Principal Account 
Principal Office 
Project Fund 
Rating Agency 
Renewable Energy Program Interested Party 
Restoration Security Fund 
Restoration Security Fund Requirement 
Revenue Account 
Revenue Fund 
Revenues 
Series 
Series 2011B Bonds 
Sinking Fund Installments 
Supplemental Resolution 
Tax Certificate 
Tax-exempt Bonds 
Trustee 
Trust Estate 

(c) The following defined terms shall, for all purposes of this Sussex County 
Community College Local Unit License Agreement, have the meanings ascribed to such terms in 
the following Sections hereof. 

(i) Section 3 .l(a): 

Projects 
Sussex County Community College Capital Improvement 

Sussex County Community College Licensee 
Sussex County Community College Licensees 
Sussex County Community College Local Unit Facilities 
Sussex County Community College Local Unit License 
Sussex County Community College Project Activities 
Sussex County Community College Projects 



Projects 
Sussex County Community College Renewable Energy 

(ii) Section 3.8: 

Revised Sussex County Community College Renewable Energy 
Projects 

(iii) Section 5.2(a)(i) 

Gross Substitute Power Purchase Price 
Net Substitute Power Purchase Price 

(iv) Section 6.l(a) 

Authority Event of Default 

(v) Section 6.l(b) 

Licensor Event of Default 

(vi) Section 7.l(c) 

Term 

(d) The following defined terms shall, for all purposes of this Sussex County 
Community College Local Unit License Agreement, have the following meanings: 

"Sussex County Community College Acceptance Certificates" shall mean 
individually or collectively, as the case may be, the Sussex County Community College CIP 
Acceptance Certificate and the Sussex County Community College REP Acceptance Certificate, 
each in the form attached as Exhibit E to the Sussex County Community College Local Unit 
License Agreement and Exhibit B to the Company Lease Agreement. 

"Sussex County Community College CIP Acceptance Certificate" shall mean 
the certificate applicable to the Sussex County Community College Capital Improvement 
Projects in the form attached as Exhibit E-2 to the Sussex County Community College Local 
Unit License Agreement and Exhibit B-2 to the Company Lease Agreement, executed by an 
Authorized Officer of the Company, and acknowledged by an Authorized Officer of the 
Licensor, and acknowledged as to form only by an Authorized Officer of the Authority, setting 
forth, among other things, Licensor's acceptance of all of the Sussex County Community 
College Capital Improvement Projects, all as set forth in Section 4.3 of the Sussex County 
Community College Local Unit License Agreement and Section 5lO(d)(ii) of the Company 
Lease Agreement. As there are no Sussex County Community College Capital Improvement 
Projects for the Licensor, this definition shall have no effect in this Sussex County Community 
College Local Unit License Agreement. The Parties acknowledge and agree that no Sussex 



County Community College Capital Improvement Projects will be undertaken by the Company 
hereunder and that, accordingly, all provisions in this Agreement regarding the Capital 
Improvement Projects are not applicable and of no force and effect. 

"Sussex County Community College Construction Manager" shall mean, 
individually or collectively, as the case may be, the person or firm hired, employed or otherwise 
engaged by either of the Authority or the Licensor, that shall be responsible for the oversight of 
the implementation of one or more segments of the design, permitting, acquisition, construction, 
and installation, and as applicable, the operation and maintenance of the Renewable Energy 
Projects by the Company for the Licensor, or the design, permitting, acquisition, construction, 
renovation, and installation of the Capital Improvement Projects by the Company for the 
Licensor. 

"Sussex County Community College Draw Papers" shall mean the requisitions, 
and attachments thereto, applicable to either the (i) Sussex County Community College 
Renewable Energy Projects or (ii) Sussex County Community College Capital Improvement 
Projects, in either case in the form attached as Exhibit D to the Sussex County Community 
College Local Unit License Agreement and Exhibit C to the Company Lease Agreement, each 
executed by an Authorized Officer of the Company, and acknowledged by an Authorized Officer 
of the Licensor, and acknowledged as to form only by an Authorized Officer of the Authority, 
setting forth, among other things, the requisitioning of funds f?om the Project Fund for either or 
both of the Sussex County Community College Renewable Energy Projects or the Sussex 
County Community College Capital Improvement Projects, all as set forth in Section 4.1 of the 
Sussex County Community College Local Unit License Agreement and Section 510(a), (b) and 
(c) of the Company Lease Agreement. 

"Sussex County Community College Interconnection Agreement" shall mean, 
individually or collectively, as the case may be, one or more agreements between or among, the 
existing local electric utility distribution provider and one or more of the Company, the Licensor 
and/or the Authority, with respect to the interconnection of the completed Sussex County 
Community College Renewable Energy Projects for the Licensor to the electric utility 
distribution system of such provider, which may take the form of an application and acceptance 
by at least two of such parties. 

"Sussex County Community College REP Acceptance Certificate" shall mean 
the certificate applicable to the Sussex County Community College Renewable Energy Projects 
in the form attached as Exhibit E-1 to the Sussex County Community College Local Unit 
License Agreement and Exhibit B-1 to the Company Lease Agreement, executed by an 
Authorized Officer of the Company, and acknowledged by an Authorized Officer of the 
Licensor, and acknowledged as to form only by an Authorized Officer of the Authority, setting 
forth, among other things, the Company's acceptance of all of the Sussex County Community 
College Renewable Energy Projects, all as set forth in Section 4.2 of the Sussex County 
Community College Local Unit License Agreement and Section 510(d)(i) of the Company Lease 
Agreement. 



"Authorized Officer" or "Authorized Representative" shall mean, (i) with 
respect to the Authority: the Chairperson, the Vice Chairperson, the Treasurer, or the Secretary 
of the Authority and, when used with reference to an act or document, also means any other 
person who shall be authorized by resolution or the by-laws of the Authority to perform such act 
or to execute such document or any other person or persons who shall be authorized by 
resolution of the Authority to act on behalf of the Authority or by a written certificate duly 
executed on behalf of the Authority by the Chairperson or by the Vice Chairperson of the 
Authority, which certificate shall set forth such authorization and shall contain the specimen 
signatures of each such person; (ii) with respect to the Licensor: the Vice President of Finance 
and Operations or such other person designated as an Authorized Officer in the Sussex County 
Community College Local Unit License Agreement or any other person or persons who shall be 
authorized to act on behalf of such Licensor by virtue of a resolution of the governing body of 
the Licensor, which resolution shall set forth such authorization; (iii) with respect to the Trustee: 
any officer of the Trustee authorized by the Trustee to act or execute documents on behalf of the 
Trustee; (iv) with respect to Company: any officer or any authorized signatory of the Company 
authorized by the Company to act or execute documents on behalf of the Company; (v) with 
respect to the County Security Provider, if any: any officer of the County Security Provider 
authorized by the County Security Provider to act or execute documents on behalf of the County 
Security Provider; (vi) with respect to the County in any capacity other than clause (ii) above, the 
County Administrator of the County and, when used with reference to an act or document, also 
means any other person who shall be authorized by State statute, ordinance, resolution, by-laws 
or Administrative Code of the County to perform such act or to execute such document or any 
other person or persons who shall be authorized by resolution or ordinance of the Board of 
Freeholders to act on behalf of the County or by a written certificate duly executed on behalf of 
the County by the County Administrator of the County, which certificate shall set forth such 
authorization and shall contain the specimen signatures of each such person. 

"Event of Default" shall mean, individually or collectively, as the case may be, 
an Authority Event of Default or a Licensor Event of Default. 



ARTICLE II 

REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE PARTIES 

Section 2.1. Representations and Warranties of the Licensor. 

(a) The Licensor has the full right, power and authority under all applicable 
law to discharge its duties and obligations hereunder, and enjoy its rights and benefits hereunder, 
all in accordance with the terms hereof, each of which, together with all other terms hereof, shall 
be and are valid and binding terms enforceable against the Licensor. The Licensor has received 
any and all approvals and has taken all official action necessary to authorize an Authorized 
Officer of the Licensor to execute and deliver this Sussex County Community College Local 
Unit License Agreement (and any documents contemplated hereby, including without limitation 
the Sussex County Community College Draw Papers, the Sussex County Community College 
Acceptance Certificates, and any Sussex County Community College Interconnection 
Agreement) to the Licensee, and none of the provisions hereof, in any material way, conflict with 
the provisions of any other agreement to which the Licensor is a party or an acknowledgement 
party, including without limitation any other Program Document or any other agreement 
regarding liens or encumbrances applicable to the Licensor or its property, including the Sussex 
County Community College Local Unit Facilities. Licensor holds good, record and marketable 
title to each of the Sussex County Community College Local Unit Facilities and the land 
underlying the Sussex County Community College Local Unit Facilities. There are no 
mortgages or other liens against the Sussex County Community College Local Unit Facilities or 
the land except as set forth on Exhibit G. 

Section 2.2. Representations and Warranties of the Licensee. 

(a) The Licensee has the full right, power and authority under the Act and all 
other applicable law to discharge its duties and obligations hereunder, and enjoy its rights and 
benefits hereunder, all in accordance with the terms hereof, each of which, together with all other 
terms hereof, shall be and are valid and binding terms enforceable against the Licensee. The 
Licensee has taken all official action necessary to authorize an Authorized Officer of the 
Licensee to execute and deliver this Sussex County Community College Local Unit License 
Agreement to the Licensor, and none of the provisions hereof, in any material way, conflict with 
the provisions of any other agreement to which the Licensee is a party or an acknowledgement 
party, including without limitation any other Program Document or any other agreement 
regarding liens or encumbrances applicable to the Licensee or its property. 

Section 2.3. Mutual Representations, Warranties and Acknowledgments of the 
Licensor and the Licensee. 

(a) The Licensor shall constitute a Series 201 1 Local Unit for all purposes of 
the Renewable Energy Program pursuant to the provisions of all of the Program Documents, 
entitled to the rights, duties and obligations of a Series 201 1 Local Unit. 



(b) To the extent the circumstances set forth in Section 5.2 hereof arise, 
whereby an Event of Default under the Company Lease Agreement has occurred due to the late 
or insufficient payment of Basic Lease Payments by the Company thereunder, this Sussex 
County Community College Local Unit License Agreement shall be deemed to be a power 
purchase agreement for purposes of (i) N.J.S.A. 40A:ll-15(45) of the Local Public Contracts 
Law, to the extent the Licensor is a Series 201 1 Municipal Local Unit or a Series 201 1 County 
Local Unit, or (ii) N.J.S.A. 18A:18A-42(o) of the Public Schools Contracts Law, to the extent 
the Licensor is a Series 201 1 Board of Education Local Unit, as applicable. 

Section 2.4. Covenants of the Licensor. 

(a) Upon the delivery of the Sussex County Community College CIP 
Acceptance Certificate with respect to the Sussex County Community College Capital 
Improvement Projects, if any, the Licensor shall own such Sussex County Community College 
Capital Improvement Projects, and further, the Licensor shall be obligated to maintain, and as 
necessary, operate the Sussex County Community College Capital Improvement Projects, it 
being expressly understood and acknowledged by the parties hereto that neither the Authority 
nor any other Renewable Energy Program Interested Party shall, after such time, have any 
obligations in connection therewith. 

(b) To the extent the Licensor determines to exercise the fair market value 
purchase option with respect to the Sussex County Community College Renewable Energy 
Projects set forth in Section 5.l(d) hereof, the Licensor shall pay for and conclude such purchase 
in an expeditious manner from the Company (which Company shall have taken fee ownership of 
the Sussex County Community College Renewable Energy Projects pursuant to Section 609(b) 
of the Company Lease Agreement) or from or through the Authority, as applicable, which 
purchase price may be funded by the Licensee if so agreed to by the parties in writing. 

(c) Although the Company shall be responsible for the payment of 
Administrative Expenses caused by the action or inaction of the Company, to the extent 
Licensor's action or inaction pursuant to the terms of this Sussex County Community College 
Local Unit License Agreement results in the Authority incurring Administrative Expenses, 
Licensor shall be responsible for the prompt payment of same. 

Section 2.5. Covenants of the Licensee. 

(a) The Authority shall issue the Bonds pursuant to the Bond Resolution, the 
Act, and all other applicable law, such that the ainounts on deposit with the Trustee in the Project 
Account of the Project Fund, together with the Equity Contribution, shall be sufficient, after 
taking into account all such other amounts on deposit therein earmarked for the funding of the 
Renewable Energy Projects of all the other Series 2011 Local Units, to fund the Cost of the 
Sussex County Community College Renewable Energy Projects on, or as applicable, in the 
Sussex County Community College Local Unit Facilities. 

(b) The Authority shall issue the Bonds pursuant to the Bond Resolution, the 
Act, and all other applicable law, such that the amounts on deposit with the Trustee in the Capital 



Improvement Project Account of the Project Furid, shall be sufficient, after taking into account 
all such other amounts on deposit therein earmarked for the funding of the Capital Improvement 
Projects of all the other Series 2011 Local Units, to fund the Cost of the Sussex County 
Community College Capital Improvement Projects on or as applicable, in the Sussex County 
Community College Local Unit Facilities. 

(c) No later than the issuance of the Bonds, the Authority shall have 
authorized, delivered and executed, and shall have caused the Company to have authorized, 
delivered and executed, or otherwise be bound by the terms and provisions of, the Company 
Documents, which by their terms shall require the Company to design, permit, acquire, construct, 
install, operate and maintain the Sussex County Community College Renewable Energy Projects 
on or as applicable, in or about the Sussex County Community College Local Unit Facilities, it 
also being expressly understood and acknowledged by the parties hereto that such Sussex County 
Community College Renewable Energy Projects, and any products derived therefrom including 
the electricity generated as renewable energy thereby, shall be owned in fee by the Licensee, 
subject to the terms of the Company Documents, including without limitation the conveyance of 
the ownership thereof, for Federal income tax purposes, to the Company pursuant to the terms 
thereof. 

(d) No later than the issuance of the Bonds, the Authority shall have 
authorized, delivered and executed, and shall have caused the Company to have authorized, 
delivered and executed, or otherwise be bound by the terms and provisions of, the Company 
Documents, which by their terms shall require the Company to design, permit, acquire, construct, 
renovate, and install the Sussex County Community College Capital Improvement Projects on or 
as applicable, in or about the Sussex County Community College Local Unit Facilities, it also 
being expressly understood and acknowledged by the parties hereto that that such Sussex County 
Community College Capital Improvement Projects shall be owned in fee by the Licensor. 

(e) The Authority shall exercise the Fair Market Value purchase option under 
the Company Documents, and take, any action consistent therewith, to the extent the Authority is 
so directed by the Licensor, all in accordance with Section 5.l(d) hereof. 

Section 2.6. Inapplicable Terms. 

Notwithstanding anything to the contrary contained in this Local Unit License 
Agreement, the parties hereto acknowledge and agree that (a) the Company is not responsible for 
the construction of any Sussex County Community College Capital Improvement Projects under 
the Program Documents and any references herein to Sussex County Community College Capital 
Improvement Projects, Sussex County Community College Capital Improvement Project Fund, 
Sussex County Community College CIP Acceptance Certificates or any other term defined by 
reference to Sussex County Community College Capital Improvement Projects (without limiting 
the application of any such term to the extent not related to Sussex County Community College 
Capital Improvement Projects) shall be of no further force and effect, and (b) as recited in the 
preambles hereof, there shall be no need for a County Security Agreement or a third-party 
County Security Provider, which due to the funding of the County Reserve upon issuance of the 
Series 201 1A Bonds, shall be the Company for purposes of the Program Documents. 



ARTICLE I11 

LICENSE 

Section 3.1. License. 

(a) For the Term of this Sussex County Community College Local Unit 
License Agreement, the Licensor does hereby grant to the Authority and its designees set forth in 
writing and delivered to the Licensor, which the Licensor hereby acknowledges shall include the 
Company pursuant to the Company Documents, and any of the Authority's or the Company's 
subcontractors, consultants, agents, and any other person or entity the Authority or the Company 
deems necessary, desirable or convenient in order to discharge their respective obligations or 
exercise their respective rights under this Sussex County Community College Local Unit License 
Agreement (each, an "Sussex County Community College Licensee", and collectively, the 
"Sussex County Community College Licensees"), the non-exclusive right and obligation to 
access the Local Unit Facilities of the Licensor as described on Exhibit A hereto (the "Sussex 
County Community College Local Unit Facilities"), including without limitation the roofs and 
electrical systems thereof, and all lands and properties of the Licensor that are reasonably 
necessary, desirable or convenient in order to give the Authority, the Company, or any other 
Sussex County Community College Licensee access to the Sussex County Community College 
Local Unit Facilities, and the Authority hereby accepts, subject to all of the terms and provisions 
of this Sussex County Community College Local Unit License Agreement, a license (the 
"Sussex County Community College Local Unit License") allowing each Sussex County 
Community College Licensee to enter the Sussex County Community College Local Unit 
Facilities for the purpose of (i) designing, permitting, acquiring, constructing, installing, 
financing, operating and maintaining the Renewable Energy Projects for the Licensor described 
on Exhibit B hereto (the "Sussex County Community College Renewable Energy Projects"), 
and (ii) designing, permitting, acquiring, constructing, renovating, installing, and financing the 
Capital Improvement Projects for the Licensor described on Exhibit C hereto (the "Sussex 
County Community College Capital Improvement Projects", and together with the Sussex 
County Community College Renewable Energy Projects, the "Sussex County Community 
College Projects") and to take all such other reasonable actions in connection therewith 
(collectively, and as additionally described in subsection (c) below, the "Sussex County 
Community College Project Activities"), all at the sole cost and expense of the Authority or 
any other Sussex County Community College Licensee, but not the Licensor[, unless expressly 
set forth elsewhere herein]. As there are no Sussex County Community College Capital 
Improvement Projects for the Licensor, this defmition shall have no effect in this Sussex County 
Community College Local Unit License Agreement. Notwithstanding the foregoing, the 
Licensor shall be responsible for all operating, maintenance and repair costs incurred from the 
Point of Delivery (as defined in the Power Purchase Agreement) to Licensor's operating site 
(solely the site and not including the solar improvements) at or in each of its Sussex County 
Community College Local Unit Facilities. 

(b) For all purposes of this Sussex County Community College Local Unit 
License Agreement, the Sussex County Community College Local Unit License shall be deemed 
to include a preliminary license granted by the Licensor to the Authority and shall include, as 



Sussex County Community College Licensees, any entities involved in the procurement process 
directed by the Authority to select the Company, so long as the Authority submits a list of such 
entities to the Licensor, for the sole purpose of allowing any such entities to accumulate 
sufficient information to submit a response to the Authority pursuant to such procurement 
process, thereby allowing such information gathering to constitute permissive Sussex County 
Community College Activities, which preliminary Sussex County Community College Local 
Unit License shall automatically cease upon the establishment of the Company pursuant to such 
procurement process (to be automatically replaced, for the Authority and, among such entities, 
for the Company only, by subsection (a) above). 

(c) The Sussex County Community College Licensees shall have access to the 
Sussex County Community College Local Unit Facilities to conduct Sussex County Community 
College Project Activities, a portion of which are expressly set forth in subsection (a) above, and 
shall include the following: 

(i) The investigation of the Sussex County Community 
College Local Unit Facilities necessary to issue or cause the issuance of the 
opinion (structural condition of roof) and analysis (wind analysis) contemplated 
by Section 4.6(a) of the Power Purchase Agreement; 

(ii) The construction, installation and operation and 
maintenance of any equipment for the Sussex County Community College 
Renewable Energy Projects, including but not limited to photovoltaic solar 
modules, photovoltaic solar mounting systems, roofmg modifications as approved 
by the Authority and Licensor, electrical power, and control wiring, controls, 
protective relays, connections, fxtures, machinery, equipment, and other personal 
property that are required, desirable or convenient to construct, operate, and 
maintain the Sussex County Community College Renewable Energy Projects, 
subject to the Authority and Licensor's rights to notice, and Licensor's right to 
approve the Plans and Specifications therefore in accordance with Section 501 of 
the Company Lease Agreement; 

(iii) All activities in connection with the removal of the Sussex 
County Community College Renewable Energy Projects as contemplated by 
Section 3.7(b)(i) of the Power Purchase Agreement; and 

(iv) The monitoring of the Sussex County Community College 
Renewable Energy Projects' system performance and metering from remote 
locations through access to the Licensor's data management network at the 
Sussex County Community College Local Unit Facilities. 

(d) No other activities beyond the scope of the Sussex County Community 
College Project Activities shall be undertaken on the Sussex County Community College Local 
Unit Facilities by the Authority or any other Sussex County Cominunity College Licensee, 
unless expressly agreed to in writing by all the other parties hereto. 



(e) Licensor shall use commercially reasonable efforts to obtain, or cause to 
be obtained (in form and substance reasonably satisfactory to the Company) non-disturbance 
agreements or, if applicable, waivers andor consents from any of its mortgagees, landlords, or 
similar parties in interest with respect to all access and other rights which Licensor is obligated to 
provide or cause to be provided to the Company pursuant to this Section 3.1 and the Power 
Purchase Agreement. Licensor shall use commercially reasonable efforts to avoid interfering 
with the Company's performance of its obligations under this Sussex County Community 
College Local Unit License Agreement, the Company Lease Agreement or the Power Purchase 
Agreement. 

Section 3.2. Sussex County Community College Licensees. The parties 
hereto expressly acknowledge and agree that in addition to the Authority, for the duration of the 
Term of this Sussex County Community College Local Unit License Agreement, the Sussex 
County Community College License shall permit the Sussex County Community College 
Licensees to enter upon the Sussex County Community College Local Unit Facilities to conduct 
the Sussex County Community College Project Activities, at which time any such Sussex County 
Community College Licensees shall automatically, without any further action, be bound by the 
provisions of this Sussex County Community College Local Unit License Agreement during the 
Term hereof. The Licensee must require the EPC Contractor to provide the names of all 
employees, agents, and workers of the EPC Contractor and subcontractors who will be present at 
the site, and the Licensee acknowledges that the same will be used for purposes of checking all 
identities against the Megans law registry. 

Section 3.3. Observation. In connection with all Sussex County Community 
College Project Activities, the Authority and/or any other Sussex County Community College 
Licensee shall afford the Licensor andor its representatives, the opportunity to observe all 
Sussex County Community College Project Activities; provided, however, that such observation 
activities shall not interfere with any Sussex County Community College Project Activities or 
delay construction of the Projects; and provided, further, that the Licensor hereby releases and 
agrees to indemnify, defend and hold harmless the Authority and each other Sussex County 
Community College Licensee from and against any and all loss, cost, damage, injury or expense 
arising out of the Licensor's, or its representatives' or consultant's entry or activities on the 
Sussex County Community College Local Unit Facilities for purposes of observing Project 
Activities not in compliance with this Section. 

Section3.4. Reports; Inspection. The Authority shall, and shall cause all Sussex 
County Community College Licensees, to promptly provide the Licensor with copies of any final 
written reports prepared, compiled or generated as part of the Sussex County Community 
College Project Activities, if any [list of reports can be added here]. Further, the Licensor shall 
have the right, upon the provision of reasonable advance written notice to the Authority and so 
long as the following action shall not, to the greatest extent practicable, interfere with the Sussex 
County Community College Local Unit License, to inspect the Sussex County Community 
College Local Unit Facilities andlor the Sussex County Community College Renewable Energy 
Projects during the Term of this Sussex County Community College Local Unit License 
Agreement to ensure the Authority is complying with the terms hereof. 



Section 3.5. Restoration. In the event the Sussex County Community College Local 
Unit License under this Sussex County Community College Local Unit License Agreement is 
revoked for any reason against the Authority, the Authority shall itself, or cause any other Sussex 
County Community College Licensee or other entity to promptly restore the Local Unit Facilities 
to exactly (or better, as newer) the condition of such Local Unit Facilities immediately prior to 
the granting of the Sussex County Community College Local Unit License hereunder, or to such 
other condition as shall be mutually agreeable to the Licensor and the Authority, provided that 
the costs of restoration where the revocation shall have been caused by the Licensor shall be paid 
for by the Licensor. 

Section 3.6. Insurance. Prior to accessing the Local Unit Facilities, the Authority 
shall deliver, or cause the Company performing Sussex County Community College Project 
Activities on the Sussex County Community College Locd Unit Facilities to deliver, evidence of 
insurance of the Company in the coverage and amounts required under Article VII, Section 7.3 
of the Company W P ,  which is attached as a portion of Exhibit A-1 to the Company Lease 
Agreement, as may be modified by the Program Documents, and as required by Sections 601 
through 607 inclusive of the Company Lease Agreement, all such policies to be satisfactory to 
the Authority and the Licensor. All certificates of insurance required hereunder shall name as 
additional insureds the Authority and the Licensor. All such policies shall contain a provision 
whereby the same cannot be canceled or modified unless the Authority and the Licensor is given 
at least thirty (30) days prior written notice of such cancellation or modification. 
Notwithstanding anything else contained herein or in the Power Purchase Agreement, to the 
extent the insurance is in accordance with Acord 25 (2010/05) should any of the above described 
policies be cancelled before the expiration date thereof, notice will be delivered in accordance 
with the policy provisions. 

Section 3.7. Revocation. 

(a) The parties expressly acknowledge that the Sussex County Community College 
Local Unit License cannot be revoked (including deemed revocation situations where the Sussex 
County Community College Local Unit Facilities are unavailable to allow the Company to 
perform Sussex County Community College Project Activities due to damage, condemnation or 
otherwise, which are governed by clauses (ii), (iii) and to the extent the circumstances giving 
rise to the deemed revocation are within the Licensor's control, (iv) below, inclusive, and where 
time periods shall commence from the onset of the unavailability of the Sussex County 
Community College Local Unit Facilities) once Bonds have been issued and are Outstanding, 
unless the Licensor satisfies clause (iv) below after complying with clause (i), and seeking to 
relocate pursuant to clauses (ii) and (iii) below: 

(i) The Licensor shall notify, in writing, the Licensee, the County, the 
Trustee and the Company that the Licensor intends to revoke its Sussex County 
Community College Local Unit License for the Sussex County Community 
College Local Unit Facilities, at least one (1) year prior to any such revocation; 
and 



(ii) The Licensor, working cooperatively with the Authority, shall seek 
to provide the Licensee, within such one (1) year period, with a substitute location 
for the Sussex County Community College Renewable Energy Projects, with as 
similar physical conditions to the existing Sussex County Community College 
Local Unit Facilities as is practicable, it being expressly understood that (A) the 
substitution shall not occur until the substitute Sussex County Community 
College Renewable Energy Project on the Sussex County Community College 
Local Unit Facilities is up and running so that none of the Authority, the Licensor, 
or the Company shall lose any electricity or SREC production during any 
transition period, and (B) the Licensor shall continue to pay all amounts due under 
this Sussex County Community College Local Unit License Agreement during 
such period (including without limitation the amounts set forth in Section 5.l(c)(i) 
hereof) as if such attempted revocation were not occurring, regardless of whether 
Licensor continues to receive and utilize the electricity from the Sussex County 
Community College Renewable Energy Projects located on, or as applicable in, 
the Sussex County Community College Local Unit Facilities, all as contemplated 
hereby, during such period; and 

(iii) To the extent the Authority and the Company agree to such 
relocation within such period, as evidenced by a Certificate of an Authorized 
Officer of each of the Authority and the Company delivered to the Licensor, the 
Trustee, and the County, then (A) the Licensor shall pay for all costs of relocating 
the Sussex County Community College Renewable Energy Projects on, or as 
applicable in, such new location (thereupon such new agreed upon location shall 
be deemed the new Sussex County Community College Local Unit Facilities for 
all purposes of this Sussex County Community College Local Unit License 
Agreement and the other Program Documents, and similarly, the new Sussex 
County Community College Renewable Energy Projects on, or as applicable in, 
such new Sussex County Community College Local Unit Facilities shall be 
deemed the new Sussex County Community College Renewable Energy Projects 
for all purposes of this Sussex County Community College Local Unit License 
Agreement and the other Program Document), including without limitation any 
relocation costs, re-installation costs, costs improving the condition of the new 
location to accept the Sussex County Community College Renewable Energy 
Projects, and the fees and expenses of all Renewable Energy Program Interested 
Parties involved with any such relocation, and as applicable, their consultants, and 
(B) prospectively, after such relocation, the Licensor shall continue to pay all 
amounts due under this Sussex County Community College Local Unit License 
Agreement for the remainder of the Term hereof (including without limitation the 
amounts set forth in Section 5.l(c)(i) hereof) and the parties shall be entitled to 
and obligated to perform, as applicable, the rights, duties, and obligations 
hereunder, as if such relocation never occurred, in which case clause (iv) of this 
Section 3.7(a) shall have no effect. 

(iv) To the extent the Authority and the Company do not agree to such 
relocation within such period (or alternatively, the Licensor has been unable to 



secure an acceptable alternative site within such period), as evidenced by a 
Certificate of an Authorized Officer of each of the Authority and the Company 
delivered to the Licensor, the Trustee, and the County, then Licensor shall pay (A) 
the Trustee an amount sufficient to pay the principal of, redemption premium, if 
anv. and interest on all of the Outstanding Bonds allocable to the Sussex Countv . , - 
Community College Renewable Energy Projects (as determined by the Authority, 
in its sole discretion, based on the Proiects funded by the proceeds of Bonds and 
the pro-rata share of all other Bond proceeds) or piovisi& for payment thereof 
and thereon shall have been made in accordance with Article XI1 of the Bond 
Resolution, together with the fees and expenses of all Renewable Energy Program 
Interested Parties involved in effecting such prepayment, redemption, andfor 
defeasance, and as applicable, their consultants, and (B) the Company an amount 
that reimburses the Company, on a net present value basis, for (I) the value of all 
SRECs that would have been obtained and accrued to the benefit of the Company 
during the remainder of the then existing Term hereof, such value to be based on 
an objective standard of valuation acceptable to the Company and available at 
such time, as approved by the Authority, (11) any other revenues the Company 
would have received under the Program Documents through the remainder of the 
then existing Term had the Sussex County Community College Renewable 
Energy Projects been operating at the Sussex County Community College Local 
Unit Facilities for the remainder of such then existing Term, if any (other than the 
credit against its Basic Lease Payments for payments that would have been made 
by the Licensor under Section 5.l(c)(i) hereof, as the Company is already 
receiving that benefit through the payment to the Trustee contemplated by sub- 
clause (A) above, which payments shall be credited against the Company's Basic 
Lease Payment obligations under the terms of the Program Documents) and (111) 
any penalties, recapture amounts or other payments required to be made by or on 
behalf of the Company or its investors under the Code or the American Recovery 
and Reinvestment Act of 2009 caused by an early revocation within any recapture 
period for any grants or tax benefits claimed by the Company relating to the 
Sussex County Community College Renewable Energy Projects. 

@) The Licensor shall not, except in respect of a deemed revocation pursuant to 
Section 3.7(c), revoke the Sussex County Community College Local Unit License prior to the 
expiration of the Term hereof, in accordance with Section 7.1 hereof, unless any such revocation 
notice in writing shall be delivered to the Authority and the other Renewable Energy Program 
Interested Parties to the effect that (i) the provisions of Section 3.7(a) hereof have been complied 
with, (ii) that no suitable site for relocating the Sussex County Community College Renewable 
Energy Projects was found andlor approved in accordance with the terms of Section 3.7(a) 
hereof, and (iii) such notice is accompanied by immediately available funds in the amounts set 
forth in Section 3.7(a)(iv) hereof. 

(c) Any damage, taking, condemnation or otherwise of any Sussex County 
Community College Local Unit Facility as a result of which such Sussex County Community 
College Local Unit Facility is unavailable to allow the Company to perform its Sussex County 



Community College Project Activities shall be deemed to be a revocation of the Sussex County 
Community College Local Unit License by Licensor pursuant to Section 3.7(a) hereof. 

Section 3.8. Material Change to Sussex County Community College Renewable 
Energy Projects Prior to Issuance of the Acceptance Certificates. 

To the extent the Licensor requests a material change to the Sussex County Community 
College Renewable Energy Projects prior to the issuance of the Acceptance Certificates, the 
Licensor shall notify, in writing, the Licensee, the County, the Trustee and the Company of any 
requests for such material changes. To the extent the Authority and the Company agree to such 
material changes to the Sussex County Community College Renewable Energy Projects (the 
"Revised Sussex County Community College Renewable Energy Projects"), as evidenced by 
a Certificate of an Authorized Officer of each of the Authority and the Company delivered to the 
Licensor, the Trustee, and the County, the Licensor shall, prior to the Company undertaking the 
Revised Sussex County Community College Renewable Energy Project, advance funds to or, if 
already incurred, reimburse the Company for all costs incurred by the Company upon reliance of 
the Sussex County Community College Renewable Energy Projects set forth on Exhibit B 
hereto, and to the extent deemed appropriate by the Company, the relevant documentation 
relating thereto will be amended, as applicable. 

Section 3.9. Abandonment. 

If any Sussex County Community College Renewable Energy Project is abandoned by 
the Company pursuant to Section 4.6(e) of the Power Purchase Agreement, the obligations under 
this Sussex County Community College Local Unit License Agreement assumed by the 
Company shall, as between the Company on the one hand and the Licensor and the Authority on 
the other hand, with respect to such Sussex County Community College Renewable Energy 
Project, be deemed terminated and discharged. 



ARTICLE IV 

Sussex County Community College DRAW PAPERS; Sussex County Community CoUege 
ACCEPTANCE CERTIFICATES; COSTS OF ISSUANCE 

Section 4.1. Sussex County Community College Draw Papers. 

(a) The Authority shall cause the Company to (i) design, permit, acquire, construct, 
install, operate and maintain the Sussex County Community College Renewable Energy Projects 
and (ii) design, permit, acquire, construct, renovate, and install the Sussex County Community 
College Capital Improvement Projects, all (x) in accordance with the Plans and Specifications 
therefor that shall be approved by the Licensor in accordance with Section 501 of the Company 
Lease Agreement, (y) pursuant to Development Contracts entered into by the Company after 
review by the Licensor in accordance with Section 502 of the Company Lease Agreement, and 
(2) otherwise as set forth in the Company Documents. 

(b) The Authority shall issue the Series 201 1 Bonds to fmance, among other things, a 
portion of the Sussex County Community College Renewable Energy Projects and the Sussex 
County Community College Capital Improvement Projects. The Authority may, in its sole 
discretion, but only upon the prior written consent of the Company provided in its sole 
discretion, issue any other Series of Bonds to finance any Completion Project relating to the 
Sussex County Community College Renewable Energy Projects or the Sussex County 
Community College Capital Improvement Projects, if necessary, desirable or convenient, as 
determined by the Authority in its sole discretion. .. . 

(c) The Authority shall cause the Company to submit, fiom time to time, to the 
Licensor, with a copy to the Authority, the Sussex County Community College Draw Papers, in 
substantially the form attached as Exhibit C to the Company Lease Agreement and Exhibit D 
hereto, executed by the Company, for a portion of the Cost of (i) the design, permitting, 
acquisition, construction, installation, operation, and maintenance of the Sussex County 
Community College Renewable Energy Projects and (ii) the design, permitting, acquisition, 
construction, renovation, and, installation of the Sussex County Community College Capital 
Improvement Projects. The Licensor shall promptly review the Sussex County Community 
College Draw Papers to determine that the statements set forth therein are true, accurate and 
complete. Upon completion of such review, and no later than three (3) Business Days after 
receipt of the Sussex County Community College Draw Papers from the Company, the Licensor 
shall execute the acknowledgment form to such Sussex County Community College Draw 
Papers where indicated, and promptly forward the original of such Sussex County Community 
College Draw Papers to the Trustee, with copies sent to the Company and the Authority. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the Sussex County Community College Construction Manager the 
Licensor's rights to review, acknowledge, accept, execute and deliver any Sussex County 
Community College Draw Papers, which delegation shall be conclusively evidenced by the 



Licensor's filing of a Certificate of an Authorized Officer of the Licensor to such effect with the 
Trustee, with copies to the Authority, the Company, and the Sussex County Community College 
Construction Manager; provided, however, that any such delegation shall not absolve the 
Licensor from any obligations with respect thereto, including the timeliness requirements set 
forth herein. By the Licensor's authorization, execution and delivery of this Sussex County 
Community College Local Unit License Agreement, the Licensor shall not require any further 
government approvals, including that of its governing body (so long as same does not violate 
state statutes and regulations), in order to cause an Authorized Officer of the Licensor either to 
(i) review, acknowledge, accept, execute and deliver any Sussex County c o m m ~ ~ & ~  College 
Draw Papers or (ii) delegate any such action to the Sussex County Community College 
Construction Manager. 

(e) Notwithstanding anything to the contrary herein or in any Program Document, the 
Authority may delegate to the Sussex County Community College Construction Manager the 
Authority's rights to acknowledge, as to form only, and on such basis, execute and deliver any 
Sussex County Community College Draw Papers to the Sussex County Community College 
Construction Manager, which delegation shall be conclusively evidenced by the Authority's 
filing of a Certificate. of an Authorized Officer of the Authority to such effect with the Trustee, 
with copies to the Company, the Licensor, and the Sussex County Community College 
Construction Manager; provided, however, that any such delegation shall not absolve the 
Authority from any obligations with respect thereto, including the timeliness requirements set 
forth herein. By the Authority's authorization, execution and delivery of this Sussex County 
C o m i t y  College Local Unit License Agreement, the Authority shall not require any further 
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Section 4.2. Sussex County Community College REP Acceptance Certificate 
Relating to the Sussex County Community College Renewable Energy Projects. 

(a) When the Company has determined that all of the Sussex County Community 
College Renewable Energy Projects have been designed, acquired, constructed, and installed in 
accordance with the Plans and Specification and the Sussex County Community College 
Interconnection Agreement has been duly authorized, executed and delivered (by or among such 
parties that may include the Licensor), the Authority shall cause the Company to submit tothe 
Licensor, with a copy to the Authority, the Sussex County Community College REP ~ c c e ~ t i c e  
Certificate applicable to such Sussex County Community College Renewable Energy Projects 
duly executed by an Authorized Officer of the Company, in substantially the form of Exhibit B-1 
to the Company Lease Agreement and Exhibit E-1 hereto. 

(b) The Licensor shall promptly review the form Sussex County Community College 
REP Acceptance Certificate applicable to the Sussex County Community College Renewable 
Energy Projects received from the Company to determine that the statements set forth therein are 
true, accurate and complete. The Licensor shall promptly contact the Company to clarify or 
otherwise change the Sussex County Community College REP Acceptance Certificate to a form 



acceptable to Licensor. Upon completion of such review and if applicable, clarification process 
or discussion with the Company, and no later than five (5) Business Days after receipt of the 
Sussex County Community College REP Acceptance Certificate from the Company in a form 
acceptable to the Licensor, the Licensor shall execute the acknowledgment form to such Sussex 
County Community College REP Acceptance Certificate where indicated, and promptly forward 
the original of such Sussex County Community College REP Acceptance Certificate to the 
Trustee, with copies sent to the Company and the Authority. 

(c) Notwithstanding anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the Sussex County Community College Construction Manager the 
Licensor's rights to review, acknowledge, accept, execute and deliver the Sussex County 
Community College REP Acceptance Certificate to the Sussex County Community College 
Construction Manager, which delegation shall be conclusively evidenced by the Licensor's filing 
of a Certificate of an Authorized Officer of the Licensor to such effect with the Trustee, with 
copies to the Authority, the Company, and the Sussex County Community College Construction 
Manager; provided, however, that any such delegation shall not absolve the Licensor from any 
obligations with respect thereto, including the timeliness requirements set forth herein. 
Thesussex County Community College Construction Manager shall use all reasonable efforts to 
ensure that copies of all Draw Papers and the REP Acceptance Certificate are forwarded to the 
Licensor in a reasonably timely manner. By the Licensor's authorization, execution and delivery 
of this Sussex County Community College Local Unit License Agreement, the Licensor shall not 
require any further government approvals, including that of its governing body, in order to cause 
an Authorized Officer of the Licensor either to (i) review, acknowledge, accept, execute and 
deliver the Sussex County Community College REP Acceptance Certificate or (ii) delegate any 
such action to the Sussex County Community College Construction Manager. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Authority may delegate to the Sussex County Community College Construction Manager the 
Authority's rights to acknowledge, as to form only, and on such basis, execute and deliver the 
Sussex County Community College REP Acceptance Certificate, which delegation shall be 
conclusively evidenced by the Authority's filing of a Certificate of an Authorized Officer of the 
Authority to such effect with the Trustee, with copies to the Company, the Licensor, and the 
Sussex County Community College Construction Manager; provided, however, that any such 
delegation shall not absolve the Authority from any obligations with respect thereto, including 
the timeliness requirements set forth herein. By the Authority's authorization, execution and 
delivery of this Sussex County Community College Local Unit License Agreement, the 
Authority shall not require any further government approvals, including that of its governing 
body, in order to cause an Authorized Officer of the Authority either to (i) acknowledge, as to 
form only, and on such basis, execute and deliver the Sussex County Community College REP 
Acceptance Certificate or (ii) delegate any such action to the Sussex County Community College 
Construction Manager. 



Section4.3. Sussex County Community College CIP Acceptance Certificate 
Relating to the Sussex County Community College Capital Improvement Projects. 

(a) When the Company has determined that all of the Sussex County Community 
College Capital Improvement Projects have been designed, acquired, constructed, renovated, and 
installed in accordance with the Plans and Specification, the Authority shall cause the Company 
to submit to the Licensor, with a copy to the Authority, the Sussex County Community College 
CIP Acceptance Certificate applicable to such Sussex County Community College Capital 
Improvement Projects duly executed by an Authorized Officer of the Company, in substantially 
the form of Exhibit B-2 to the Company Lease Agreement and Exhibit E-2 hereto. 

(b) The Licensor shall promptly review the form Sussex County Community College 
CLP Acceptance Certificate applicable to the Sussex County Community College Capital 
Improvement Projects received from the Company to determine that the statements set forth 
therein are true, accurate and complete. The Licensor shall promptly contact the Company to 
clarify or otherwise change the Sussex County Community College CIP Acceptance Certificate 
to a form acceptable to Licensor. Upon completion of such review and if applicable, clarification 
process or discussion with the Company, and no later than five (5) Business Days after receipt of 
the Sussex County Community College CIP Acceptance Certificate from the Company in a form 
acceptable to the Licensor, the Licensor shall execute the acknowledgment form to such Sussex 
County Community College CIP Acceptance Certificate where indicated, and promptly forward 
the original of such Sussex County Community College CIP Acceptance Certificate to the 
Trustee, with copies sent to the Company and the Authority. 

(c) Notwithstanding anything to the contrary herein or in any Program Document, the 
Licensor may delegate to the Sussex County Community College Construction Manager the 
Licensor's rights to review, acknowledge, accept, execute and deliver the Sussex County 
Community College CIP Acceptance Certificate, which delegation shall be conclusively 
evidenced by the Licensor's filing of a Certificate of an Authorized Officer of the Licensor to 
such effect with the Trustee, with copies to the Authority, the Company, and the Sussex County 
Community College Construction Manager; provided, however, that any such delegation shall 
not absolve the Licensor from any obligations with respect thereto, including the timeliness 
requirements set forth herein. By the Licensor's authorization, execution and delivery of this 
Sussex County Community College Local Unit License Agreement, the Licensor shall not 
require any hrther government approvals, including that of its governing body, in order to cause 
an Authorized Officer of the Licensor either to (i) review, acknowledge, accept, execute and 
deliver the Sussex County Community College CIP Acceptance Certificate or (ii) delegate any 
such action to the Sussex County Community College Construction Manager. 

(d) Notwithstanding anything to the contrary herein or in any Program Document, the 
Authority may delegate to the Sussex County Community College Construction Manager the 
Authority's rights to acknowledge, as to form only, and on such basis, execute and deliver the 
Sussex County Community College CIP Acceptance Certificate, which delegation shall be 
conclusively evidenced by the Authority's filing of a Certificate of an Authorized Officer of the 
Authority to such effect with the Trustee, with copies to the Company, the Licensor, and the 
Sussex County Community College Construction Manager; provided, however, that any such 



delegation shall not absolve the Authority from any obligations with respect thereto, including 
the timeliness requirements set forth herein. By the Authority's authorization, execution and 
delivery of this Sussex County Community College Local Unit License Agreement, the 
Authority shall not require any further government approvals, including that of its governing 
body, in order to cause an Authorized Officer of the Authority either to (i) acknowledge, as to 
form only, and on such basis, execute and deliver the Sussex County Community College CIP 
Acceptance Certificate or (ii) delegate any such action to the Sussex County Community College 
Construction Manager. 

Section 4.4. Costs of Issuance. 

The Authority shall make available to the Licensor the moneys on deposit in the Costs of 
Issuance Account of the Administrative Fund held by the Trustee for payment of all Costs of 
Issuance incurred on behalf of the Licensor, as relayed by the Licensor to the Authority in 
writing prior to the issuance of the Series 201 1 Bonds, in the manner provided herein and in the 
Bond Resolution. In order to requisition funds for payment or reimbursement of such Costs of 
Issuance, the Licensor shall submit to the Authority and the Trustee a duly authorized, executed 
and delivered Certificate of an Authorized Officer of the Licensor, acknowledged as to form only 
by the Authority, substantially in the form of Exhibit F hereto. 



ARTICLE V 

POWER PURCHASE AGREEMENT 

Section 5.1. Power Purchase Agreement. 

(a) The Authority shall enter into the Power Purchase Agreement, if not 
contemporaneously herewith, on such terms and conditions as shall be approved by the Licensor, 
which approval shall not be unreasonably withheld or delayed, and which approval shall be 
dispositively evidenced by the Licensor's acknowledgement of the terms thereof as part of the 
Power Purchase Agreement, including all amendments or supplements thereto that would have a 
material affect on the Licensor, it being expressly understood that any such amendment having 
no material affect other than (x) on the Authority, (y) one or more of the other Series 201 1 Local 
Units, or (2) some other third party shall not require the acknowledgment of the Licensor. 

(i) Unless the Licensor specifically acknowledges terms and 
conditions other than the following, the Power Purchase Agreement shall provide, 
at a minimum, (A) for the sale of electricity conforming to the parameters set 
forth in subsection (c)(i) below, and (B) for a minimum fifteen (15) year term, 
unless extended in accordance with subsection (b) below; and 

(ii) Although the following related matters need not be set forth in the 
Power Purchase Agreement, the Authority shall cause such terms to be provided 
for in the Company Lease Agreement or other Company Documents, which may, 
to the extent desirable, include the Power Purchase Agreement: (A) the 
Licensor's Fair Market Value purchase option set forth in subsection (d) below, 
and (B) the removal of the Sussex County Community College Renewable 
Energy Projects and restoration of the Sussex County Community College Local 
Unit Facilities matters set forth in subsection (e) below. 

(b) The Power Purchase Agreement shall not be extended beyond its original fifteen 
(15) year term, regardless of whether permitted by the original terms of the Power Purchase 
Agreement, or by an amendment thereof or supplement thereto, without the express written 
consent of the Licensor, which consent shall not be unreasonably withheld, but which consent 
shall not be forthcoming unless any such extension is allowable under applicable law. To the 
extent an amendment or supplement of the Power Purchase Agreement is required to effect such 
an extension, such Licensor consent shall be dispositively evidenced if set forth in the Licensor's 
acknowledgement of the terms of any such amendment thereto or supplement thereof as part of 
the Power Purchase Agreement. 

(c) The Authority hereby assigns to the Licensor and the Licensor hereby assumes 
(and to the extent any such Power Purchase Agreement shall be entered into subsequent to the 
date of authorization, execution and delivery of this Sussex County Community College Local 
Unit License Agreement, such assignment shall take effect immediately upon the authorization, 
execution and delivery of the Power Purchase Agreement) all of its rights, duties and obligations 
under the Power Purchase Agreement, insofar as it relates to the Licensor or the applicable Series 



2011 Local Unit, subject to the proviso below, includmg without limitation the rights and 
obligations to purchase power from the Company thereunder from the Sussex County 
Community College Local Unit Facilities, all in accordance with the terms and conditions set 
forth in the Power Purchase Agreement; provided however that such assignment shall and hereby 
does specifically exclude (I) any rights specifically reserved under the Power Purchase 
Agreement to the Authority, if any, and (11) the Local Unit License and the other rights being 
assigned by the Authority to the other Series 201 1 Local Units with respect to their Local Unit 
Facilities under their respective Local Unit License Agreements. 

(i) Specifically, without limitation, upon the Licensor's 
acknowledgment of the Power Purchase Agreement, as assignee of such 
Authority interests contemplated by this subsection (c), the Licensor shall and 
hereby does agree, during the Term for so long as the Power Purchase Agreement 
shall be in effect, to purchase the electricity generated by the Sussex County 
Community College Renewable Energy Projects located on, or as applicable, in 
the Sussex County Community College Local Unit Facilities from the Company 
for the price established under the Power Purchase Agreement (including any 
escalators set forth therein), and the Licensor shall pay the Trustee directly, on 
behalf of the Company (unless the Licensor receives a written notice from the 
Authority to the effect that the Company has prepaid all of the Series 201 1 Bonds 
and that the Lessee has delivered the required Certificate of an Authorized Officer 
of the Lessee pursuant to Sections 402(a)(iii) and 703@)(iii) of the Company 
Lease Agreement, in which case the Licensor shall pay either (i) the Company, or 
(ii) a third-party at the direction of the Company), for any such electricity, upon 
the terms set forth in the Power Purchase Agreement. Such terms include, 
without limitation, the payment by the Licensor of the PPA Price on or before the 
Commencement Date, (as such terms are defined in the Power Purchase 
Agreement), all as set forth in Section 3.5 (including any adjustments referenced 
therein) and Exhibit B of the Power Purchase Agreement. Subject to Force 
Majeure (as defined in the Power Purchase Agreement), the Licensor shall make 
such payments in full and on time, without regard to set-off or any other rights it 
might assert against the Authority, the Company or the Trustee for any reason, 
which rights against the Authority, the Company and the Trustee are hereby 
waived by the Licensor. 

(d) Subject to Section 5.2 hereof, the Authority shall cause the Company 
Documents to include provisions providing for the following, upon the expiration of the Power 
Purchase Agreement (without or after one or more extensions to the extent permissible under 
applicable law): (i) providing the Licensor or the Authority, at the direction of the Licensor, as 
applicable, an option to purchase the Sussex County Community College Renewable Energy 
Projects installed on or, as applicable, in the Sussex County Community College Local Unit 
Facilities, which option shall remain outstanding for a period of no fewer than thirty (30) days, 
(ii) providing for a purchase price equal to the then existing Fair Market Value (as defined in the 
Power Purchase Agreement) of the Sussex County Community College Renewable Energy 
Projects, such Fair Market Value to be determined in accordance with Section 3.7(b) of the 
Power Purchase Agreement which determination of Fair Market Value shall take into account all 



the facts and circumstances of the marketplace for such Sussex County Community College 
Renewable Energy Projects at such time, including without limitation, its continued operation 
and maintenance costs, its technological feasibility, as compared to then existing alternatives, 
and its continued utility to the Licensor, and (iii) to the effect that upon the exercise of any suih 
Fair Market Value option by the Licensor, the removal and restoration obligations set forth in 
subsection (e) below shall be of no further effect, unless the Company or their agents have 
damaged the Licensor's Local Unit Facility from the Company's operation and maintenance of 
such Renewable Energy Projects, in which case the restoration obligations shall remain in effect. 
The purchase price for any such Fair Market Value purchase is not contemplated in the sizing of 
the Bonds, and the Licensor shall be solely obligated to finance and pay (or pay out of available 
funds) such purchase price to or on behalf of the Company;provided, however, that to the extent 
practicable, the Authority shall determine whether it can assist the Licensor with the funding of 
any such Fair Market Value purchase through the issuance of bonds, notes or other obligations of 
the Authority, if so requested by the Licensor at such time, and if practicable, the Authority shall 
provide such Fair Market Value purchase funds to the Licensor at terms that are consistent with 
then existing current market conditions. 

(e) The Authority shall cause the Power Purchase Agreement to include Force 
Majeure provisions, and shall further cause the Company Documents to include provisions to the 
effect that, upon the expiration of the Power Purchase Agreement (without or after one or more 
extensions to the extent permissible under applicable law), and to the extent the Licensor 
foregoes its right to exercise its Fair Market Value option set forth in subsection (d) above or, as 
applicable, its purchase option set forth in Section 5.2 below, the Company, or any other Sussex 
County Community College Licensees, as applicable, shall be obligated to (i) remove, withii a 
reasonable period of time (as reasonably determined by the Authority), the Sussex County 
Community College Renewable Energy Projects from the Sussex County Community College 
Local Unit Facilities at the sole cost and expense and effort of the Company or any such other 
Sussex County Community College Licensees, and (ii) restore, within a reasonable period of 
time, the Sussex County Community College Local Unit Facilities, as improved by the Sussex 
County Community College Capital Iinprovement Projects, to the condition prior to the 
installation of the Sussex County Community College Renewable Energy Projects, reasonable 
wear and tear excepted, it being expressly understood by the Parties that the Local Unit shall 
expend no cost in any such removal or restoration, but shall, to the extent practical, provide such 
assistance as shall be necessary, desirable or convenient to effect such removal and restoration, 
and the Sussex County Community College Local Unit License shall not expire until such 
removal and restoration shall have been completed, and the Licensor issues a written certificate 
of an Authorized Off~cer of the Licensor to such effect to the Authority. 

Section 5.2. Substitute Power Purchase Price. 

(a) To the extent the Company causes an Event of Default to occur as defined 
under the Company Lease Agreement prior to the expiration of its original fifteen (15) year term, 
or any subsequent period of extension, and the nature of such Event of Default (icludiig, 
without limitation, the failure of the Company to make all Basic Lease Payments thereunder on 
time and in full) causes the termination of the Company Lease Agreement and the Power 
Purchase Agreement, this Sussex County Community College Local Unit License Agreement 



shall continue in full force and effect, with the following changes, which shall not require 
amendment or supplement hereof or hereto, but which changes shall be in place automatically 
upon the termination of the Company Lease Agreement and the Power Purchase Agreement: 

(i) As Section 5.l(c)(i) hereof controls the purchase and 
payment by the Licensor for electricity generated from its Sussex County 
Community College Renewable Energy Projects so long as the Power Purchase 
Agreement is in effect, upon the early termination of the Power Purchase 
Agreement for the reasons set forth above in subsection (a), the Licensor shall and 
hereby does agree, during the remainder of the Term, to purchase the electricity 
generated by the Sussex County Community College Renewable Energy Projects 
located on, or as applicable, in the Sussex County Community College Local Unit 
Facilities from the Authority, as owner of the Sussex County Community College 
Renewable Energy Projects, for the same price previously established under the 
prior Power Purchase Agreement (including any escalators set forth therein, the 
"Gross Substitute Power Purchase Price"), and the Licensor shall pay the 
Authority directly for any such electricity, or alternatively, the Authority may 
direct the Licensor to pay all or a portion of such Gross Substitute Power 
Purchase Price, less the amounts set forth in clauses (ii) and (iii) below (after 
taking into account such payments in clauses (ii) and (iii) below, the "Net 
Substitute Power Purchase Price") (A) to or on behalf of the County Security 
Provider, as part of the Reimbursement Collateral to the extent a County Security 
Agreement is then in place and the County Security has fully reimbursed the 
County for payments under its County Guaranty, or (B) if such conditions are not 
fulfilled, to the Trustee, on behalf of the County for deposit in the County 
Security Fund, as the case may be, or (C) as otherwise set forth in a Certificate of 
an Authorized Officer of the Authority. The Licensor shall make all such 
payments in full and on time, without regard to set-off or any other rights it might 
assert against the Authority, the County, the Trustee or any other person or entity 
for any reason, which rights against such persons or entities, if any, are hereby 
waived by the Licensor; 

(ii) The Licensor acknowledges that a portion of the Gross 
Substitute Power Purchase Price may be retained by the Authority as payment of 
its annual Administrative Fee previously payable by the Company as an 
Additional Lease Payment under the Company Lease Agreement; 

(iii) The Licensor acknowledges that upon the termination of 
the Company Lease Agreement, pursuant to this Section 5.2, the Authority may 
determine, under the Act, in accordance with all other applicable law, and in its 
sole discretion, to select an entity to operate and maintain the Sussex County 
Community College Renewable Energy Projects for the balance of the Term to 
the same extent as previously required in the Company Lease Agreement, or any 
performance bond required under the Company RFP and/or the Power Purchase 
Agreement, as the case may be, and the Licensor further acknowledges, that upon 
the written direction of the Authority and at the Authority's sole discretion, a 



portion of the Gross Substitute Power Purchase Price shall be paid over or 
directed to the payment of such fum(s) rendering such services, if so required by 
the terms of any agreement between the Authority and such entity so rendering 
such services, the terms of which such agreement shall be automatically 
acceptable to the Licensor, without any fhrther act, if the terms of any such 
agreement are in fact so within the parameters of the applicable Company Lease 
Agreement, the Company Service Agreement, or any performance bond required 
under the Company RFP andlor the Power Purchase Agreement; and 

(iv) Notwithstanding Section 5.l(d) hereof, due to the 
termination of the Company Lease Agreement, pursuant to this Section 5.2, and 
the Company's extinguishment of any interest in and to the Sussex County 
Community College Renewable Energy Projects, unless a replacement person or 
entity and agreements are in place immediately prior to the expiration of the Term 
hereof, at such time the Licensor shall be entitled to acquire all of the Authority's 
right, title and interest in and to the Sussex County Community College 
Renewable Energy Projects for the purchase price of $1, which shall be full and 
complete consideration for the acquisition thereof. 



ARTICLE VI 

EVENT OF DEFAULT 

Section 6.1. Default; Event of Default. 

(a) If any of the following events occurs and is continuing, it is hereby 
defined as and declared to be and to constitute an "Authority Event of Default" under this Sussex 
County Community College Local Unit License Agreement: 

(i) the Authority or any other Sussex County Community 
College Licensee shall default in the performance or observance of any of the 
duties, covenants, obligations, agreements or conditions on the part of the 
Authority or any other Sussex County Community College Licensee to be 
performed or observed under this Sussex County Community College Local Unit 
License Agreement, which default shall continue for thirty (30) days after written 
notice specifying such default and requiring the same to be remedied shall be 
given to the Authority by the Licensor; provided, however, that if any above 
default be such that it is correctable, but cannot be so corrected within such thirty 
(30) day period, it shall not constitute an Authority Event of Default if (A) 
corrective action is instituted by or on behalf of the Authority or any other Sussex 
County Community College Licensee within such thrty (30) day period, (B) such 
corrective action is diligently pursued until such default is corrected, and (C) the 
Licensor is kept informed of the progress of such corrective action by the 
Authority no less frequently than once a week. 

(b) If any of the following events occurs, it is hereby defined as and declared 
to be and to constitute a "Licensor Event of Default" under this Sussex County Community 
College Local Unit License Agreement: 

(i) The Licensor shall either fail to make payments pursuant to 
Section 5.1 or 5.2 hereof, which default shall continue for forty-five (45) days 
after the date payments are due under an invoice referred to in Section 6.4 of the 
Power Purchase Agreement, or the Licensor shall revoke (including the deemed 
revocation situations as described in Section 3.7(c) that are within the Licensor's 
control) the Sussex County Community College Local Unit License pursuant to 
Section 3.7(b) hereof, but shall have failed to provide funds to pay or otherwise 
caused (or been the beneficiary of some source having caused) the payment of (A) 
the principal of, redemption premium, if any, and interest on all of the 
Outstanding Bonds or caused (or been the beneficiary of some source having 
caused) provision for payment thereof and thereon shall have been made in 
accordance with Article XI1 of the Bond Resolution and (B) the other amounts 
contemplated by Section 3.7(a)(iv) hereof; 

(ii) the Licensor shall default in the performance or observance 
of any of the duties, covenants, obligations, agreements or conditions on the part 



of the Licensor to be performed or observed under this Sussex County 
Community College Local Unit License Agreement or the Power Purchase 
Agreement, which default shall continue for thirty (30) days afier written notice 
specifying such default and requiring the same to be remedied shall be given to 
the Licensor by the Authority or a Licensee; provided, however, that if any above 
default be such that it is correctable, but cannot be so corrected within such thirty 
(30) day period, it shall not constitute a Licensor Event of Default if (A) 
corrective action is instituted by or on behalf of the Licensor within such thirty 
(30) day period, (B) such corrective action is diligently pursued until such default 
is corrected, and (C) the Authority is kept informed of the progress of such 
corrective action by the Licensor no less frequently than once a week. 

Section 6.2. Remedies. 

(a) In the case of an Authority Event of Default, unless liquidated damages 
are specifically set forth herein, the Licensor may pursue any available remedy at law or in 
equity or by statute to enforce the rights of the Licensor under this Sussex County Community 
College Local Unit License Agreement. 

(b) In the case of a Licensor Event of Default of the type set forth in Section 
6.l(b)(i) hereof, the Authority shall be entitled, as liquidated damages for such Licensor Event of 
Default hereunder, payment from or on behalf of the Licensor in the amount necessary to pay, 
through the first available redemption date, all of the principal of, redemption premium, if any, 
and interest on all of the Outstanding Bonds allocable to the Sussex County Community College 
Renewable Energy Projects (as determined by the Authority, in its sole discretion, based on the 
Projects funded by the proceeds of Bonds and the pro-rata share of all other Bond proceeds), or 
otherwise cause provision thereof and thereon to be made in accordance with Article XI1 of the 
Bond Resolution. Such liquidated damages amount shall be payable by the Licensor to the 
Authority or at its direction the Trustee, at the times required by the Authority or as applicable 
the Trustee, and shall be a non-exclusive remedy (see subsection (c) below). It is expressly 
understood that any such amount owing shall not be subject to set-off or any other defense to 
non-payment, any of which defenses the Licensor hereby waives. 

Further in the case of a Licensor Event of Default of the type set forth in Section 
6.l(b)(i) hereof, the Authority shall be entitled, as further liquidated damages for such Licensor 
Event of Default hereunder, to payment from or on behalf of the Licensor in the amount 
necessary to pay the other (non-Bond) amounts contemplated by Section 3.7(a)(iv) hereof. Such 
additional amounts shall be promptly paid by the Authority to the Company, but only to the 
extent the Company has not caused either an Event of Default, or a default, which event after the 
occurrence of time will become an Event of Default, as defined in and contemplated by any of 
the Company Documents. It is expressly understood that any such amount owing shall not be 
subject to set-off or any other defense to non-payment, any of which defenses the Licensor 
hereby waives. 

(c) In the case of a Licensor Event of Default of the type set forth in Section 
6.1 (b)(i) or (ii) hereof, the Authority may pursue any available remedy at law or in equity or by 



statute to enforce the specific performance rights of the Authority under this Sussex County 
Community College Local Unit License Agreement. 

Section 6.3. Remedies Generally. 

(a) Upon the cure of an Event of Default by or on behalf of the defaulting party, and 
the acceptance thereof in writing by the non-defaulting party delivered to the defaulting party, 
this Sussex County Community College Local Unit License Agreement shall continue for the 
duration of the Term hereof. as if such Event of Default shall never have occurred. 

(b) No right or remedy by the terms of this Sussex County Community College Local 
Unit License Agreement conferred upon or reserved to the non-defaulting party is intended to be 
exclusive of any other right or remedy, but each and every such right or remedy shall be 
cumulative and shall be in addition to any other right or remedy given to such non-defaulting 
party hereunder or now or hereafter existing at law or in equity or by statute. The assertion or 
employment of any right or remedy shall not prevent the concurrent or subsequent assertion or 
employment of any other right or remedy. 

(c) No delay or omission to exercise any right or remedy accruing upon any Event of 
Default shall impair any such right or remedy or shall be construed to be a waiver of any such 
Event of Default or acquiescence therein, and every such right or remedy may be exercised .from 
time to time and as often as may be deemed expedient. 

(d) No waiver of any Event of Default hereunder shall extend to or shall affect any 
subsequent Event of Default or shall impair any rights or remedies consequent thereon. 

(e) Any delay in completion of the Sussex County Community College Projects due 
to a Licensor Event of Default or a Licensor default which after the occurrence of time would 
become an Event of Default shall extend the time periods relating to such Sussex County 
Community College Projects until cured, including without limitation the requirement that the 
Company complete all Projects, including the Sussex County Community College Projects, by 
December 14,2012, all in accordance with the terms of the Program Documents. 



ARTICLE VII 

MISCELLANEOUS 

Section 7.1 Term. 

(a) This Sussex County Community College Local Unit License Agreement shall 
commence on the day of authorization, execution and delivery hereof by both parties. 

(b) This Sussex County Community College Local Unit License Agreement and the 
Sussex County Community College Local Unit License granted herein shall terminate against the 
Authority, after which date all Sussex County Community College Project Activities shall cease, 
upon the first to occur of any of the following, none of which shall be considered an Event of 
Default hereunder: 

(i) (A) The revocation of the Sussex County Community College 
Local Unit License pursuant to Section 3.7@) or (c) hereof, (B) as applicable, (I) 
to the extent Bonds are Outstanding, all of the Bonds shall have been paid in full 
by or on behalf of the Licensor, or provision for the payment thereof shall have 
been made by or on behalf of the Licensor in accordance with Article XI1 of the 
Bond Resolution, or (11) to the extent Bonds are no longer Outstanding, all of the 
amounts paid by the County Security Provider under the County Security shall 
have been reimbursed by or on behalf of the Licensor, and all of the amounts paid 
by the County under the County Guaranty shall have been reimbursed, if not from 
a draw on the County Security, from amounts paid by or on behalf of the Licensor 
and (C) the other amounts contemplated by Section 3.7(a)(iv) hereof shall have 
been paid; 

(ii) The Power Purchase Agreement shall have expired at the end of its 
stated fifteen (15) year term or any term of renewal under applicable law, as 
contemplated by Section 5.l(a)(i)(B) hereof, and the Sussex County Community 
College Renewable Energy Projects shall have been removed from the Sussex 
County Community College Local Unit Facilities by or on behalf of the 
Company, the Authority or any of their agents, at the sole cost of the Company or 
otherwise, but not at the cost of the Licensor; 

(iii) The Fair Market Value purchase by the Licensor of the Sussex 
County Community College Renewable Energy Projects from the Company in 
accordance with Section 5.1 (a)(ii)(A) hereof; 

(iv) The nominal consideration purchase by the Licensor of the Sussex 
County Community College Renewable Energy Projects from the Authority in 
accordance with Section 5.2(a)(iv) hereof; or 

(v) The Power Purchase Agreement terminates in accordance with 
Section 11.2 thereof, and [either the Licensor or the Licensee desires to terminate 



this Sussex County Community College Local Unit License Agreement, which 
termination shall occur upon thirty (30) days written notice to the other party] [the 
Licensor and the Licensee agree in writing to terminate this Sussex County 
Community College Local Unit License Agreement]. 

(c) The "Term" of this Sussex County Community College Local Unit License 
Agreement shall be from the date of commencement hereof in accordance with subsection (a) 
above, until the date of termination hereof in accordance with subsection (b) above. 

(d) Upon expiration of the Term of this Sussex County Community College Local 
Unit License Agreement, none of the Licensor, the Authority, nor any other Sussex County 
Community College Licensees shall have any further rights, duties or obligations with respect to 
the Sussex County Community College Local Unit License contemplated hereby, which shall 
thereupon cease and be rendered null and void from such point forward. 

Section7.2. Assignment. The Authority shall not assign this Sussex County 
Community College Local Unit License Agreement without the express written consent of the 
other parties hereto and, to the extent not in default under the Company Documents, the 
Company; provided, however, the other parties expressly acknowledge that the Authority intends 
to permit the Sussex County Community College Licensees to gain access under the Sussex 
County Community College Local Unit License created hereunder to the Local Unit Facilities in 
accordance with the terms hereof, through whatever reasonable means acceptable to the 
Authority, including without limitation an assignment of the Authority's rights hereunder 
through the Company Documents, any other Program Document, or any other agreement to 
which the Authority shall be a party, as applicable. 

Section 7.3. Notices. Unless otherwise provided in writing, any notices to be 
given or to be served upon any party hereto, or any other documents to be delivered to any 
Renewable Energy Program Interested Party, all in connection with this Sussex County 
Community College Local Unit License Agreement, must be in writing and may be delivered 
personally, by telecopy, by e-mail, or by overnight, certified or registered mail. If such notice or 
document is delivered by certified or registered mail, it shall be deemed to have been given and 
received forty-eight (48) hours after a registered or certified letter containing such notice, 
postage prepaid, is deposited in the United States mail. If such notice or document is delivered 
by telecopy or e-mail, a hard copy of such notice or document shall be sent by certified or 
registered mail, although such notice or document shall be deemed to have been delivered upon 
receipt of the telecopy or e-mail by such party or other Renewable Energy Program Interested 
Party. If such notice is given or document is delivered otherwise, it shall be deemed to have 
been given or delivered, as applicable, when delivered to and received by the party or other 
Renewable Energy Program Interested Party to whom it is addressed. Such notice or document 
shall be given to the parties or other Renewable Energy Program Interested Party at their 
following respective addresses or at such other address as any party or other Renewable Energy 
Program Interested Party may hereafter designate to the other parties hereto in writing: 

(a) Licensor: Sussex County Community College 



With a copy to: [ Licensor's Counsel] 

(b) Authority: The Moms County Improvement Authority 
P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: John Bonanni, Chairman 
j bonanni@co.Morris.nj.us 

With a copy to: Stephen B. Pearlman, Esq. 
Inglesino, Pearlman, Wyciskala & Taylor, LLC 
600 Parsippany Road, Suite 204 
Parsippany, New Jersey 07054 
Email: spearlman@iandplaw.com 

(c) Trustee: U.S. Bank National Association 
21 South Street, 3rd Floor 
Morristown, NJ 07960 

With a copy to: Nicholas A. Concilio, Esq. 
McElroy, Deutsch, Mulvaney & Carpenter, LLP 
1300 Mt. Kemble Avenue 
P.O. Box 2075 
Morristown, NJ 07962-2075 
Email: nconcilio@,mdmc-lawsom 

(d) Company: Stacey L. Hughes 
Sunlight General Sussex Solar, LLC 
501 Fifth Avenue, Suite 602 
New York, NY 10017 
Email : principais@sunlightgeneral.com 

With a copy to: James F. Duffy, Esq. 
Nixon Peabody LLP 
100 Summer Sheet 
Boston, MA 021 10-213 1 
Email: jduffy@nixonpeabody.com 

(e) Construction Manager:Jessica Vogel, CBCP 
Birdsall Services Group 
1 101 Laurel Oak Road, Suite 160 
Vorhees, NJ 08043 
Email: jvogel@birdsall.com 

With a copy to: Joseph Santaiti 
Gabel Associates 



417 Denison St. 
Highland Park, NJ 08904 
Email: joseph.santaiti@gabelassociates.com 

Section 7.4. Successors and Assigns. This Sussex County Community College 
Local Unit License Agreement shall inure to the benefit of and be binding upon the parties and 
acknowledgment parties hereto, and their respective successors andlor assigns. 

Section 7.5. Entire Agreement; Third Party Beneficiaries and Obligors. This 
Sussex County Community College Local Unit License Agreement contains the entire agreement 
among the parties and may not be modified, amended, altered or cancelled except upon the prior 
express written consent of the parties hereto. This Sussex County Community College Local 
Unit License Agreement and the duties and obligations contained herein shall be solely for the 
benefit of the parties hereto and, where specifically provided herein, the Company and the other 
Sussex County Community College Licensees, which upon commencing any action 
contemplated hereunder, shall automatically also constitute third-party obligors hereunder. 

Section 7.6. Governing Law. This Sussex County Community College Local Unit 
License Agreement shall be governed by the laws of the State of New Jersey without regard to 
principles of conflicts of laws thereunder. 

Section 7.7. Severability. If any provision of this Sussex County Community College 
Local Unit License Agreement shall be held or deemed to be or shall, in fact, be illegal, 
inoperative or unenforceable, the same shall not affect any other provision or provisions herein 
contained or render the same invalid, inoperative or unenforceable to any extent whatever. To 
the extent any provision of this Sussex County Community College Local Unit License 
Agreement conflicts with the provisions of any other Program Document, the parties and 
acknowledgment parties hereto expressly acknowledge that the provisions of this Sussex County 
Community College Local Unit License Agreement shall control. 

Section 7.8. Counterparts. This Sussex County Community College Local Unit 
License Agreement may be signed in any number of counterparts with the same effect as if the 
signatures thereto and hereto were upon the same instrument. 

Section 7.9. Effective Date. This Sussex County Community College Local Unit 
License Agreement shall be effective as of the date hereof and shall terminate in accordance with 
the provisions hereof, including Section 7.1 hereof. 

Section 7.10. Waiver of Sovereign Immunity. For the purposes of this Sussex 
County Community College Local Unit License Agreement, each of the Authority and the 
Licensor acknowledge and agree that (a) its execution and delivery of this Sussex County 
Community College Local Unit License Agreement and (b) its performance of the actions 
contemplated by this Sussex County Community College Local Unit License Agreement, 
constitute private and commercial acts rather than public or governmental acts. To the extent 
that, in any jurisdiction, the Authority or the Licensor in respect of itself or its assets, properties 
or revenues, shall be entitled to any contract immunity from suit, fiom the jurisdiction of any 



court, from attachment prior to judgment, from attachment in aid of execution of judgment, from 
execution, or enforcement of a judgment, or from any other legal or judicial process or remedy, 
such party hereby, except with respect to tort claims related to this License Agreement, (i) 
expressly and irrevocably agrees not to claim or assert, and expressly and irrevocably waives, 
any such immunity to the fullest extent permitted by the laws of such jurisdiction solely as to the 
Company and (ii) consents generally to the giving of any relief or the issue of any process in 
connection with any proceeding. This waiver does not apply to any Series 201 1 Local Units tort 
immunity as established by law. 

[ The Remainder of this Page is Intentionally Left Blank - Signature Page to Follow ] 



IN WITNESS WHEREOF, the parties hereto have each caused this Sussex County 
Community College Board of Education Local Unit License Agreement to be fully authorized, 
executed and delivered in its name and on its behalf by its Authorized Officers, and have caused 
its seal to be hereunto duly affixed and attested, on or as of the day first above written. 

[SEAL] 

' 'I,,!! 
' I >  
, , . , 

' ATTEST: 
/ I  

A 

THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY, as Licensee 

By:$&----- o n Bonanni, Chairman 

[SEAL] 
SUSSEX COUNTY COMMUNITY COLLEGE, 
as Licensor 

By: 

Dr. Paul Mazur, President 

ATTEST: 

By: 

Authorized Representative 

Acknowledgment and Acceptance Page to Follow 



IN WITNESS WHEREOF, the parties hereto have each caused the Sussex County 
Community College Local Unit License Agreement to be fully authorized, executed and 
delivered in its name and on its behalf by its Authorized Officers, and have caused its seal to be 
hereunto duly affixed and attested, on or as of the day k t  above written. 

THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY, as Licensee 

By: 
John Bonanni, Chairman 

ATTEST: 

By: 
Ellen M. Sandman, Secretary 

SUSSEX COUNTY COMMUNITY COLLEGE, 
as Licensor 

By: 
Frank Nocella, Vice President of Finance 
and Operations 

ATTEST: 

~ u t h o d e d  Representative 

Acknowledgment and Acceptance Page to Follow 



STATE OF NEW JERSEY ) 
) ss.: 

COUNTY OF SUSSEX) 

On this - day of December, 2011, before me, a Notary Public in and for said County and 
State, personally appeared Dr. Paul Mazur known to me (or proved to me on the basis of 
satisfactory evidence) to be the President of the Sussex County Community College within the 
Series 201 1 Local Units, that executed the within instnunent, and known to me to be the person 
who executed the within instrument on behalf of said Company. 

N Public 



The terms and conditions of this Sussex 
County Community College Local Unit License 
Agreement are hereby ACKNOWLEDGED and 
ACCEPTED by the following acknowledgment 
party, this 14"' day of December, 2011. 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Snnlight General Capital Management, LLC 

By: 



STATE OF NEW JERSEY ) 
) ss.: 

COUNTY OF MORRIS) 

On this 14" day of December, 201 1, before me, a Notary Public in and for said County 
and State, personally appeared John Bonanni, known to me (or proved to me on the basis of 
satisfactory evidence) to be the Chairman of the Authority, that executed the within instrument, 
and known to me to be the person who executed the within instrument on behalf of said 
Authority. 



STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NEW YORK) 

On this 14 '~  day of December, 201 1, before me, a Notary Public in and for said County 
and State, personally appeared Stacey L. Hughes known to me (or proved to me on the basis of 
satisfactory evidence) to be the Authorized Signatory, The Manager of the Company of the 
within Series 201 1 Local Unit, that executed the within instrument, and known to me to be the 
person who executed the within instrument on behalf of said Company. 

Notary Public 

JAMES BROOKS M A N N  
NOTARY PUBLIC-STATE O F  N E W  YORK 

NO. O Z M A 6 2 3 3 8 4 9  
Qualified In New York County 

MV Commlss!wl Expires January 0 3 . 2 0 ~ ~  



EXHIBIT A 

Morris County Improvement Authority 
not to exceed $50,000,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 
(Federally Taxable) 

Series 2011 Local Unit List of Local Unit Facilities 

Sussex County Community College (Ground Mount 122 kW, Parking Canopy 924 kw) 
One College Hill Road 
Newton, NJ 07860 



EXHIBIT B 

[Attach Description of Sussex County Community College Renewable Energy Projects] 

AllRenewable Energy Projects will utilize high efficiency, polycrystalline, glass Solar Panels. 
All roof mounted Renewable Energy Projects shall utilize racking systems specifically selected 
for each application and in accordance with the Company RFP. All Renewable Energy Projects 
will be constructed with a tilt angle varying from 0- 10 degrees from horizontal, facing south, to 
maximize overall installed capacity, ensuring the highest level of system output. All roof and 
walkway canopy Module Mounting Systems shall be laid out in a manner that will provide for 
appropriate walkways for ease of access to the Renewable Energy Projects and other rooftop 
equipment such as HVAC units, vents and fans. All parking canopy systems shall utilize a T- 
Bar, single, unilever construction. All Renewable Energy Projects shall be comprised of 
materials and equipment that meets the requirements of Appendix C of the Company RE', which 
is attached as a portion of Exhibit A-1 to the Company Lease Agreement. 



EXHIBIT C 

[Attach Description of Sussex County Community College Capital Improvement Projects] 

None 



EXHIBIT D 

[Attach Sussex County Community College Draw Papers] 

Requisition No. - 

, , 2 0 -  

[Trustee] 

Re: The Morris County Improvement Authority 
County Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 201 1 (the "Series 201 1 Bonds") 

Dear Sir or Madam: 

Pursuant to (i) Section 510(c) of that certain "Lease Purchase Agreement (Morris County 
Renewable Energy Program, Series 201 1)" dated as of December 1,2011 (the "Company Lease 
Agreement") by and between The Morris County Improvement Authority (the "Authority"), as 
lessor, and SUNLIGHT GENERAL SUSSEX SOLAR, LLC, a New Jersey limited liability 
company (the "Company"), as lessee, and (ii) Section 5.02(2) of the Authority's bond resolution 
duly adopted July 20, 2011 and entitled "Resolution Authorizing the Issuance of County of 
Sussex Guaranteed Renewable Energy Program Lease Revenue Notes and Bonds, Series 201 1 
and Additional Bonds of The Morris County Improvement Authority", as amended and 
supplemented, and (iii) with respect to the Benewable Energy Projects, or as applicable, any 
Completion Project related thereto (the "Sussex County Community College Renewable 
Energy Projects")] [Capital Improvement Projects, or as applicable, any Completion Project 
related thereto (the "Sussex County Community College Capital Improvement Projects")] 
being developed for [ 1, as the applicable Series 201 1 Local Unit (the 
"Licensor") (capitalized terms not defined in this Certificate shall have the respective meanings 
ascribed to such terms in the Company Lease Agreement), the Company, by its Authorized 
Off~cer stated below, DOES HEREBY CERTIFY and REQUISITION moneys on deposit in 
the Project Fund and held by U.S. Bank National Association, as trustee (the "Trustee") for the 
holders of the Series 201 1 Bonds, as follows: 

1. The Trustee is hereby requested to pay $ from moneys on deposit in 
the Project Fund equal to the aggregate Project Costs for which payment or reimbursement is 
being sought by this requisition. 

(a) $ of which aggregate amount shall be payable to: 



I for 
services] [incurred in connection 

with the following Development Contract: 1; 

[the Company for reimbursement of Costs of the Project previously paid by the Company to 
for 

services] [incurred in connection with the following Development Contract: 
1; and 

(b) $ of which aggregate amount shall be payable to: 

I for 
services] [incurred in connection 

with the following Development Contract: 1 

[the Company for reimbursement of Costs of the Project previously paid by the Company to 
for 

services] [incurred in connection with the following Development Contract: 
1 

{Please Note, Include Name and Address of any Contractor and the specific Development 
Contract pursuant to which this Requisition is submitted) 

2. (a) Such funds requested in accordance with Section l(a) of this 
Requisition were incurred in connection with the [acquisition, construction, or installation of the 
Sussex County Community College Renewable Energy Projects listed on Exhibit A-1] 
[acquisition, construction, renovation or installation of the Sussex County Community College 
Capital Improvement Projects listed on Exhibit A-21 to the Company Lease Agreement, to be 
financed by a portion of the proceeds of the Series 2011 Bonds, and all with respect to the 
following Local Unit Facilities of the Licensor: 

(b) Such funds requested in accordance with Section l(b) of this 
Requisition were incurred in connection with the [acquisition, construction, or installation of the 
Sussex County Community College Renewable Energy Projects listed on Exhibit A-1] 
[acquisition, construction, renovation or installation of the Sussex County Community College 
Capital Improvement Projects listed on Exhibit A-21 to the Company Lease Agreement, to be 
financed by a portion of the proceeds of the Series 2011 Bonds, and all with respect to the 
following Local Unit Facilities of the Licensor: 

3. Such payment obligation, for which funds have been requested in accordance with 
Section [l(a)] [l(b)] of this Requisition, (i) has been properly incurred in accordance with the 
Plans and Specifications, (ii) is an item of the Cost of such Project, (iii) is a proper charge against 
the Project Fund, (iv) has not been the basis of any previous withdrawal, and (v) attached hereto 
is a bill, invoice, receipt or other evidence that payment on such Project Cost is due and owing or 
has been paid by or on behalf of the Company. This Requisition, together with any such 
attachments contemplated by clause (v) above, shall constitute Draw Papers submitted on a Draw 



Date for all purposes of the Company Lease Agreement, the Bond Resolution and the Local Unit 
License Agreement for the Licensor. 

4. This requisition may be executed, acknowledged and accepted in any number of 
counterparts, each of which may be executed by one or more of the respective parties, and all of 
which shall be regarded for all purposes as one original and shall constitute and be but one and 
the same. 

Very tmly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 

The terms of this Requisition are hereby 
ACKNOWLEDGED and ACCEPTED by the 
Licensor set forth below, this - day of -, 
20, 

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Requisition is hereby 
ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day of -, 20, 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 



EXHIBIT E 

FORMS OF Sussex County Community College ACCEPTANCE CERTIFICATES 

See Attached: 

Form E-I, Form of Sussex County Community College REP Acceptance Certificate 
Form E-2, Form of Sussex County Community College CIP Acceptance Certificate 



EXHIBIT E-1 

[Attach Sussex County Community College REP Acceptance Certificate] 

I, the undersigned , a duly authorized officer of SUNLIGHT 
GENERAL SUSSEX SOLAR, LLC, a New Jersey limited liability company (the "Companyn), 
pursuant to the terms of that certain "Lease Purchase Agreement (Sussex County Renewable 
Energy Program, Series 2011)" dated as of December 1, 2011 (the "Company Lease 
Agreement") between The Morris County Improvement Authority, as lessor (the "Authority"), 
and the Company, as lessee, and with reference to the Renewable Energy Projects, or as 
applicable, any Completion Project related thereto (the "Sussex County Community College 
Renewable Energy Projects") being developed for 1, as the applicable Series 
201 1 Local Unit (the "Licensor") (capitalized terms not defined in this Certificate shall have the 
respective meanings ascribed to such terms in the Company Lease Agreement), DO HEREBY 
CERTIFY as follows: 

1. As of , 20-, the Sussex County Community College Renewable 
Energy Projects have been designed, acquired, constructed, and installed, and therefore have 
been completed and delivered in good order and in conformance with the Plans and 
Specifications, and are ready for use. Attached hereto are the required engineering certifications 
and / or reports evidencing same. 

2. The Company has previously submitted all eligible Draw Papers to the Trustee 
with respect to the Sussex County Community College Renewable Energy Projects, against 
which the Company has received (or has directed receipt to a third party vendor) fiom the 
Trustee sufficient funds from the Project Fund to pay all Costs of the Sussex County Community 
College Renewable Energy Projects, including the design, permitting, acquisition, construction 
and installation thereofl, or if such funds were insufficient, the Company has provided available 
funding through the Equity Contribution to complete the design, permitting, acquisition, 
construction and installation thereof]. 

3. The Sussex County Community College Renewable Energy Projects, having been 
designed, acquired, constructed and installed by or on behalf of the Company on the Local Unit 
Facilities for the Licensor with a portion of the proceeds of the Bonds, are hereby accepted for 
use by the Company, with title thereto as set forth in Section 609(a) of the Company Lease 
Agreement, to generate renewable energy therefrom to be sold through the Authority to the 
Licensor, all as set forth in the Program Documents. This Section 3, together with the Licensor's 
acknowledgment below by an Authorized Officer thereof, shall constitute the Company's and the 
Licensor's acceptance of the Sussex County Community College Renewable Energy Projects for 
all purposes of Section SlO(d)(i)(C) of the Company Lease Agreement and Section 
5.02(3)(a)(i)(C) of the Bond Resolution. 

4. Attached hereto is one or more duly authorized, fully executed and delivered copy 
or copies of the Sussex County Community College Interconnection Agreement@) with the 
applicable local electric utility distribution provider with respect to all of the Sussex County 
Community College Renewable Energy Projects. 



5. [Choose one, as applicable] 

[This REP Acceptance Certificate is not the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and 
accordingly, any moneys on deposit in the Project Fund, if any, including interest, earmarked for 
the Sussex County Community College Renewable Energy Projects shall remain on deposit in 
the Project Fund for Costs of other Projects.] 

[This REP Acceptance Certificate is the fmal Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall not have caused an Event of Default under the Company Lease Agreement as of 
the date of this REP Acceptance Certificate, nor has the Company acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered REP Acceptance Certificate, any moneys on deposit in the Project Fund, without 
further authorization, shall first be applied to reimburse the Company for its withheld retainage 
under the Company Lease Agreement, and the excess after such application shall be transferred 
by the Trustee to the Debt Service Fund and applied as a credit to the next due Basic Lease 
Payments owed by the Company, in accordance with the terms of the Bond Resolution and the 
Company Lease Agreement.] 

[This REP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall have either caused an Event of Default under the Company Lease Agreement as 
of the date of this REP Acceptance Certificate, or the Company has acted, or failed to act, in 
such a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered REP Acceptance Certificate, any moneys on deposit in the Project Fund, shall be 
applied as set forth in a Certificate of an Authorized Officer of the Authority.] 

5. This REP Acceptance Certificate &ay be executed, acknowledged and accepted in 
any number of counterparts, each of which may be executed by one or more of the respective 
parties, and all of which shall be regarded for all purposes as one original and shall constitute and 
be but one and the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital Management, LLC 
Its Manager 

ATTEST: 

[00024700-I 

By: 
Name: Stacey Hughes 
Title: Authorized Signatory 





The terms of this Sussex County Community 
College REP Acceptance Certificate are hereby 
ACKNOWLEDGED and ACCEPTED by the 
Licensor set forth below, this - day of -, 
2 0 .  

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Sussex County 
Community College REP Acceptance Certificate 
is hereby ACKNOWLEDGED by THE 
MORRIS COUNTY IMPROVEMENT 
AUTHORITY this - day of -, 20-. 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title:: 



EXHIBIT E-2 

[Attach Sussex County Community College CIP Acceptance Certificate] 

I, the undersigned , a duly authorized officer of [COMPANY[, [a 
Delaware limited liability company] (the "Company"), pursuant to the terms of that certain 
"Lease Purchase Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated as 
of December 1, 2011 (the "Company Lease Agreement") between The Moms County 
Improvement Authority, as lessor (the "Authority"), and the Company, as lessee, and with 
reference to the Capital Improvement Projects, or as applicable, any Completion Project related 
thereto (the "Sussex County Community College Capital Improvement Projects") being 
developed for [ 1, as the applicable Series 2011 Local Unit (the "Licensor") 
(capitalized terms not defined in this Certificate shall have the respective meanings ascribed to 
such terms in the Company Lease Agreement), DO HEREBY CERTIFY as follows: 

1. As of , 20, the Sussex County Community College Capital 
Improvement Projects have been designed, acquired, constructed, renovated, and installed, and 
therefore have been completed and delivered in good order and in conformance with the Plans 
and Specifications, and are ready for use. 

2. The Company has previously submitted all eligible Draw Papers to the Trustee 
with respect to the Sussex County Community College Capital Improvement Projects, against 
which the Company has received (or has directed receipt to a third party vendor) from the 
Trustee sufficient funds from the Project Fund to pay all Costs of the Sussex County Community 
College Capital Improvement Projects, including the design, permitting, acquisition, 
construction, renovation, and installation thereof[, or if such funds were insufficient, the 
Company has provided available funding through the Equity Contribution to complete the 
design, permitting, acquisition, construction, renovation, and installation thereoq. 

3. By obtaining the Licensor's execution of the acknowledgment below, the 
Company is satisfying the requirement regarding the Licensor's acceptance of (a) the Sussex 
County Community College Capital Improvement Projects for all purposes of Section 
5lO(d)(ii)(C) of the Company Lease Agreement and Section 5.02(3)(a)(ii)(C) of the Bond 
Resolution, which Sussex County Community College Capital Improvement Projects, were 
designed, acquired, constructed, renovated, and installed by or on behalf of the Company on the 
Local Unit Facilities for the Licensor with a portion of the proceeds of the Bonds, with title 
thereto as set forth in Section 609 of the Company Lease Agreement and (b) the CIF' Acceptance 
State. This Section 3, together with the Licensor's acknowledgment below by an Authorized 
Officer thereof, shall constitute the Licensor's acceptance of the Sussex County Community 
College Capital Improvement Projects for all purposes of Section 5 1 O(d)(ii)(C) of the Company 
Lease Agreement and Section 5.02(3)(a)(ii)(C) of the Bond Resolution. 

4. [Choose one, as applicable] 

[This CIP Acceptance Certificate is not the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and 



accordingly, any moneys on deposit in the Project Fund, if any, including interest, earmarked for 
the Sussex County Community College Capital Improvement Projects shall remain on deposit ifl 
the Project Fund for Costs of other Projects.] 

[This CIP Acceptance Certificate is the final Acceptance Certificate for purposes of Sectiofi 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall not have caused an Event of Default under the Company Lease Agreement as of 
the date of this CIP Acceptance Certificate, nor has the Company acted, or failed to act, in such a 
manner as would, with the passage of time, cause an Event of Default under the Company Lease 
Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered CIP Acceptance Certificate, any moneys on deposit in the Project Fund, without 
further authorization, shall f ~ s t  be applied to reimburse the Company for its withheld retainage 
under the Company Lease Agreement, and the excess after such application shall be transferred 
by the Trustee to the Debt Service Fund and applied as a credit to the next due Basic Lease 
Payments owed by the Company, in accordance with the terms of the Bond Resolution and the 
Company Lease Agreement.] 

[This CIP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall have either caused an Event of Default under the Company Lease Agreement as 
of the date of this CIP Acceptance Certificate, or the Company has acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered CIP Acceptance Certificate, any moneys on deposit in the Project Fund, shall be 
applied as set forth in a Certificate of an Authorized Officer of the Authority.] 

5. This CIP Acceptance Certificate may be executed, acknowledged and accepted in 
any number of counterparts, each of which may be executed by one or more of the respective 
parties, and all of which shall be regarded for all purposes as one original and shall constitute and 
be but one and the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital Management, LLC 
Its Manager . .. 

By: 
Name: Staeey Hughes 
Title: Authorized Signatory 

ATTEST: 



The terms of this Sussex County Community 
College CIP Acceptance Certificate are hereby 
ACKNOWLEDGED and ACCEPTED by the 
Licensor set forth below, this - day of--, 
2 0 .  

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this Sussex County 
Community College CIP Acceptance Certificate 
is hereby ACKNOWLEDGED by THE 
MORRIS COUNTY IMPROVEMENT 
AUTHORITY this - day of -, 2 0 .  

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 



EXHIBIT F 

CERTIFICATE OF AN AUTHORIZED OFFICER OF THE LICENSOR FOR COSTS 
OF ISSUANCE INCURRED ON BEHALF OF THE LICENSOR 

The Morris County Improvement Authority 
P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: John Bonanni, Chairman 
jbonanni@co.morris.nj.us 

[Trustee] 

Re: The Morris County Improvement Authority 
County Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 201 1 (the "Series 2011 Bonds") 

Dear Sir or Madam: 

Pursuant to (i) Section 4.4 of that certain "License and Access Agreement (Sussex 
County Renewable Energy Program, Series 201 1)" dated as of December 1, 2011 (the "Sussex 
County Community College Local Unit License Agreement") by and between The Morris 
County Improvement Authority (the "Authority") and 1 (the 
"Licensor"), and (ii) Section 5.03(3)(a) of the Authority's bond resolution duly adopted July 20, 
2011 and entitled "Resolution Authorizing the Issuance of County of Sussex Guaranteed 
Renewable Energy Program Lease Revenue Notes and Bonds, Series 201 1 and Additional Bonds 
of The Morris County Improvement Authority", as amended and supplemented, (capitalized 
terms not defined in this Certificate shall have the respective meanings ascribed to such terms in 
the Sussex County Community College Local Unit License Agreement), the Company, by its 
Authorized Officer stated below, HEREBY REQUESTS that the Authority direct the Trustee to 
pay the following Costs of Issuance incurred with reference to the issuance of the Series 201 1 
Bonds on behalf of the Licensor from moneys on deposit in the Costs of Issuance Account of the 
Administrative Fund in the amount of $ , which amount shall be payable to 

r 
for services] 

[the Licensor for reimbursement of Costs of Issuance previously paid by the Licensor to 

for services]. 



Such payment obligation has been properly incured in accordance with all applicable 
law, is a Cost of Issuance under the Bond Resolution, is a proper charge against the Costs of 
Issuance Account of the Administrative Fund, and has not been the basis of any previous 
withdrawal. Attached hereto is a bill, invoice, receipt or other evidence that payment of said 
Costs of Issuance is due or has been paid by or on behalf of the Licensor. 

Very truly yours, 

[LICENSOR] 

By: 
Authorized Officer 

The form (only) of this Certificate is hereby 
ACKNOWLEDGED by the MORRIS COUNTY 
IMPROVEMENT AUTHORITY this - day 
of -7 20, 

By: 
Name: 
Title: 



EXHIBIT G 

[None] 



LEASE PURCHASE AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

By and Between 

MORRIS COUNTY IMPROVEMENT AUTHORITY, as Lessor 

and 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC, as Lessee 

Dated as of December 1,2011 

County 

with respect to Morris County Improvement Authority's 
$27,700,000 aggregate principal amount of 

of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 I 
(Federally Taxable), consisting of: 

$26,715,000 Series 201 1A Bonds, and 
$985,000 Series 201 1B Note 
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LEASE PURCHASE AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

THIS "LEASE PURCHASE AGREEMENT (Sussex County Renewable Energy 
Program, Series 2011)" (including any amendments or supplements hereto &om time to time in 
accordance with the terms hereof, this "Company Lease Agreement"), dated as of December 1, 
2011, is made by and among the MORRIS COUNTY IMPROVEMENT AUTHORITY 
(including any successors and assigns, the "Authority" or "Lessor"), duly created by resolution 
of the Board of Chosen Freeholders ("Board of Freeholders") of the County of Morris (the 
"County of Morris"), State of New Jersey ("State") as a public body corporate and politic of the 
State pursuant to and in accordance with the provisions of the county improvement authorities 
law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts 
amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A-44 et seq., the 
"Act") and other applicable law, and SUNLIGHT GENERA SUSSEX SOLAR, LLC, a 
limited liability company organized and existing under the laws of the State of Delaware, duly 
authorized to conduct business in the State (including any successors and assigns, the 
"Company" or "Lessee"). 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
"County") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the financing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
Energy Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 
Morris (the "Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the 'YcP'), and other applicable law; 



WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the Authority, 
with the consent of both the County, a beneficiary county under the Act, and the Morris County 
Board of Freeholders, for any purpose for which an improvement authority shall exist, including 
those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section I l " ) ,  which purposes 
include the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shared Services 
AcP'). and all other avvlicable law. the terms of which aseement has been set forth in that certain , , L - 
"Service Agreement (Sussex CO& Renewable Energy Program)" dated as of March 1,201 1 (as 
amended and supplemented from time to time in accordance with its terms, the "Service 
Agreement") be&& the County and the Authority, and consented to by Morris County; 

WHEREAS, the County has determined to enter into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defined) for the 
following primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority to enter into the kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Morris County has 
developed and implemented its own renewable energy program through the Authority, which 
Authority has retained (in accordance with all applicable law) experienced legal, engineering, 
energy consulting, and financial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting firms, Birsdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (collectively, the "Authority Consultants") and 
(iii) accordingly, it is more administratively efficient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with such 
changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex County Consultants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 



Program, limited initially to Renewable Energy Projects involving solar panels, are to be 
installed on, in, affixed or adjacent to and/or for any other Local Unit controlled buildings, other 
structures, lands or other properties of the Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and maintenance 
of the Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defined in the 
hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaing; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit Facilities, 
with the attendant environmental and financial benefits associated thereby, and to reduce the 
energy related operating costs to the Local Units for their Local Unit Facilities, all intended to be 
offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, and Town of Newton (collectively, the "Municipal 
Series 201 1 Local Units"); and 

(ii) Byram Township School District, Frankford Township's Consolidated 
Schools, Franklin Borough Board of Education, Green Township Board of 
Education, Hardyston Board of Education, High Point Regional School 
District, Kittatinny Regional School District, Newton Board of Education 
(collectively, the "Board of Education Series 2011 Local Units"); and 

(iii) County, Sussex County Community College and Sussex County Technical 
School (the "County Series 2011 Local Units"); 

(each a "Series 2011 Local Unit", and, collectively, the "Series 2011 Local Units"), through the 
issuance by the Authority of the hereinafter defined Series 201 1 Bonds; 

WHEREAS, in order to finance the Renewable Energy Projects for the Series 201 1 Local 
Units on, in or about their Local Unit Facilities, the Authority shall sell the following series of 
Series 201 1 Bonds, (i) one series of bonds in the aggregate principal amount of $26,715,000 and 
entitled, "County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, 



Series 2011A (Federally Taxable)" dated their date of delivery (the "Series 2011A Bonds") the 
terms of which sale shall be as set forth in that certain Bond Purchase Agreement between the 
Underwriter and the Authority (the "Series 2011A Bonds"), and (ii) one series of notes in the 
aggregate principal amount of $985,000 and entitled, "County of Sussex Guaranteed Renewable 
Energy Program Lease Revenue Note, Series 201 1B (Federally Taxable)" (the "Series 2011B 
Note, and together with the Series 201 1A Bonds, "Series 2011 Bonds"), by the same sale method 
as the Series 201 1A Bonds; 

WHEREAS, after taking into account the hereinafter defined Equity Contribution, the 
Series 2011 Bonds shall also finance all other costs associated with the Renewable Energy 
Program that the Authority determines to be necessary, convenient or desirable for the successful 
implementation of the Renewable Energy Program, including without limitation (i) all or a 
portion of the Preliminary Program Costs, Administrative Expenses and Company Development 
Fees and Expenses (as such terms are defined in the hereinafter defmed Bond Resolution), (ii) 
costs incurred in connection with the issuance of the Series 201 1 Bonds, (iii) costs incurred or to 
be incurred in connection with the design, permitting, acquisition, construction, installation, 
operation and maintenance of the Renewable Energy Projects for the Series 2011 Local Units, 
(iv) one year's worth of Series 201 1A Bonds capitalized interest and (v) such other amounts as 
shall be set forth in the Bond Resolution (collectively, the Series 2011 Project"); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectively, the "Bonds") shall be issued pursuant to the terms of that certain 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS SERlES 2011 AND ADDITIONAL BONDS OF THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY" adopted by the governing body of the Authority on September 
28, 2011, as amended and supplemented from time to time in accordance with its terms, 
including by one or more Certificates of an Authorized Officer of the Authority, each dated the 
date of issuance of the respective series of Series 201 1 Bonds (the "Bond Resolution"), all in 
accordance with Sections 17-19 of the Act (N.J.S.A. 40:37A-60, 61 and 62) and all other 
applicable law; 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 
Bonds, the Authority shall have entered into a "License and Access Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended or supplemented from time to time in accordance with its terms, each agreement shall 
constitute a "Local Unit License Agreement", and collectively, the "Local Unit License 
Agreements") with each Series 2011 Local Unit that would, among other things, provide the 
Authority and/or its assignees the right and obligation to (i) access the Local Unit Facilities of 
each such Series 201 1 Local Unit, most particularly their roofs, parking area andlor grounds and 
electrical systems (the "Local Unit License"), (ii) finance, design, permit, acquire, construct, 
install, operate and maintain the Renewable Energy Projects on, in, aff~xed or adjacent to, or for 
the benefit of such Local Unit Facilities, (iii) receive the right to the renewable energy produced 



from the Renewable Energy Projects financed by the Series 2011 Bonds, and (iv) sell all or a 
portion of the renewable energy produced from such Renewable Energy Projects through the 
Authority to the respective Series 201 1 Local Units, pursuant to an assignment (under each Local 
Unit License Agreement) from the Authority to the Series 2011 Local Units of the Power 
Purchase Agreement (as hereinafter defined), the terms of which Power Purchase Agreement 
could be entered into directly by the Series 201 1 Local Units under N.J.S.A. 40A:ll-15(45) of 
the Local Public Contracts Law (for the Municipal and County Series 201 1 Local Units). under 
N.J.S.A. 18A:18A-42(o) of the Public Schools Contracts Law (for the Board of Education Series 
2011 Local Units) and under N.J.S.A. 18A:64A-25.1 et seq. of the County College Contracts 
Law for the College Series 201 1 Local Unit; 

WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A:ll-4.l(k) of the Local Public Contracts Law and N.J.S.A. 18A:18A-4.10 
of the Public Schools Contracts Law, (ii) Local Finance Board Notice 2008-20, December 3, 
2008, Contracting for Renewable Energy Services, (iii) the State Board of Public Utilities 
("BPCP') protocol for measuring energy savings in PPA agreements dated February 20, 2009 
(Public Entity Energy EfJiciency and Renewable Energy Cost Savings Guidelines), (iv) Local 
Finance Board Notice 2009-10 dated June 12,2009, Contracting for Renewable Energy Services: 
Update on Power Purchase Agreements, and (v) all other applicable law, and pursuant to a 
competitive contracting process governed thereby, which included a request for solar developer 
proposals issued by the Authority dated September 8, 201 1, as amended (the "Company RFP") 
and the receipt of proposals from prospective solar developers, including that proposal dated 
October 13,2011 (the "Company Proposal") submitted with respect to Sunlight General Sussex 
Solar, LLC (the "Company"), the Authority selected the Company to design, permit, acquire, 
construct, install, operate and maintain the Renewable Energy Projects for the designated Local 
Unit Facilities of such Series 201 1 Local Units, with such Program terms as are set forth in the 
following Company Documents to be entered into between the Company and, at a minimum, the 
Authority, or acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated 
December 1, 2011 (as the same may be amended or supplemented from 
time to time in accordance with its terms, the "Company Lease 
Agreement") between the Authority, as owner and lessor, and the 
Company, as lessee, (I) conveying to the Company a leasehold interest in 
and to the Renewable Energy Projects, (II) assigning to the Company a 
license of the necessary portion of each Series 2011 Local Units' Local 
Unit Facilities (obtained by the Authority through the Local Unit License 
Agreements) in order for the Company to design, permit, acquire, 
construct, install, operate and maintain the Renewable Energy Projects, for 
such Series 201 1 Local Units, and (111) obligating the Company to operate 
and maintain, or cause the operation and maintenance of, the Renewable 
Energy Projects for the Series 201 1 Local Units; 



(b) That certain "Power Purchase Agreement (Sussex County Renewable 
Energy Program, Series 2011)" dated December 1,201 1 (as the same may 
be amended or supplemented from time to time in accordance with its 
terms, the "Power Purchase Agreement") authorized pursuant to N.J.S.A. 
40:37A-77 and -78 of the Act, N.J.S.A. 40A:65-4 of the Shared Services 
Act, N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law (regarding 
that portion to be assigned to the Municipal Series 201 1 Local Units and 
the County Series 2011 Local Unit under the applicable Local Unit 
License Agreement), N.J.S.A. 18A:18A-42(o) of the Public Schools 
Contracts Law (regarding that portion to be assigned to the Board of 
Education Series 2011 Local Units under the applicable Local Unit 
License Agreements) and N.J.S.A. 18A:64A-25.1 et seq. of the County 
College Contracts Law (regarding that portion to be assigned to the 
College Series 201 1 Local Unit under the applicable License Agreement) 
and the guidelines applicable to such contracts promulgated by the BPU 
whereby, among other things, 

(I) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement to issue the Series 201 1 Bonds to finance 
the Renewable Energy Projects, and if applicable, the 
Capital Improvement Projects, for the Series 2011 Local 
Units, and the Company shall be entitled to draw a 
dedicated portion of the net proceeds of the Series 2011 
Bonds for the design, permitting, acquisition construction, 
renovation, and installation of such Projects on a 
requisition basis, 

(11) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement, as nominal owner of the Renewable 
Energy Projects for State law purposes, to assign to the 
Company all or a portion of the Authority's rights to the 
Solar Renewable Energy Certificates ("SRECs") generated 
by the Renewable Energy Projects for the Series 201 1 Local 
Units, and 

(111) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of fifteen 
(15) years, plus extensions if applicable, for a fixed power 
purchase price per kilowatt hour, as escalated under the 
terms thereof (such terms to be established pursuant to the 
Company Proposal), the renewable energy generated by the 
Renewable Energy Projects, which Authority obligation to 



purchase shall be assigned to the Series 201 1 Local Units as 
part of the Local Unit License Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement and the 
hereinafter defined Company Disclosure Agreement, Company Pledge 
Agreement, EPC Contract, and County Security Agreement, if any, may be 
collectively defmed as the "Company Documents"); 

WHEREAS, payment of the principal of (including mandatory sinking fund installments, 
if any) and interest on the Series 2011 Bonds, shall be secured by the Trust Estate as defined 
under and in accordance with the terms of the Bond Resolution, which shall include, among 
other things, (i) Basic Lease Payments to be made by the Company under, and as defined in, the 
Company Lease Agreement, (ii) certain Additional Lease Payments to be made by the Company 
under, and as defined in, the Company Lease Agreement, which Additional Lease Payments shall 
be attributable to (a) the Purchase Option Price payable in accordance with Section 701 of the 
Company Lease Agreement upon any optional redemption of the Series 201 1 Bonds or (b) the 
Mandatory Purchase Price payable in accordance with Section 702 of the Company Lease 
Agreement upon any acceleration of the Series 201 1 Bonds, and (iii) payments by the County 
under the hereinafter defined County Guaranty to the extent other funds (including the Basic 
Lease Payments) are not available to make the Series 201 1 Bond debt service payments on time 
and in full, all in accordance with the terms of the Bond Resolution; 

WHEREAS, the payment of the principal (including mandatory sinking fund 
installments, if any) of, and interest (at interest rates not to exceed the maximum rates set forth in 
the Local Finance Board Application) on the Series 2011 Bonds, but not any redemption 
premium, shall be fully, unconditionally and irrevocably guaranteed in accordance with (i) the 
terms of a guaranty ordinance of the County finally adopted by the Board of Freeholders on 
August 17, 2011, (ii) by a guaranty certificate to be executed by an authorized officer of the 
County within each Series 201 1 Bond and (iii) that certain "County Guaranty Agreement (Sussex 
County Renewable Energy Program, Series 201 1)" dated December 1,201 1 (as the same may be 
amended and supplemented fiom time to time in accordance with its terms, the "County 
Guaranty Agreement") by and between the County and the Authority, as acknowledged by the 
Company setting forth, among other things, the County's obligation to make any such guaranty 
payments in accordance with and within the parameters set forth in the guaranty ordinance and 
the Bond Resolution (collectively, the "County Guaranty"), all pursuant to Section 37 ("Section 
37") of the Act (N.J.S.A. 40:37A-80); 

WHEREAS, the holders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entitled to the pledge of the Trust 
Estate under the Bond Resolution on a pro-rata basis with the holders of any Outstandig Bonds 
as defined therein, including the Series 201 1 Bonds, although the guaranty of the County shall 
only extend to any such Series of Additional Bonds to the extent (i) the aggregate principal 
amount of all such Series of Additional Bonds, when taken together with the aggregate principal 
amount of the Series 2011 Bonds, shall not exceed $50,000,000, or (ii) the County adopts and 



executes similar official action and documents constituting the County Guaranty; 

WHEREAS, under the Company RFP, the Authority shall be obligated to obtain an 
equity contribution, a letter of credit, cash, a covenant to provide same, a reserve or other form of 
security acceptable to and, if necessary, issued for the benefit of the County (the "County 
Security") to be issued by a sufficiently rated bankmg or other financial institution, or if the 
County Security is provided by or on behalf of the Company, then the Company (in any such 
case, the "County Security Provider"), all to secure, in part, the County's payment obligations 
under the County Guaranty (but not to secure the payment of debt service on the Series 201 1 
Bonds, as any such County Security shall be deposited in the County Security Fund created and 
defined under the Bond Resolution, which Fund shall not be a part of the Trust Estate pledged for 
the payment of the Series 201 1 Bonds), the terms of which County Security may be set forth in a 
letter of credit and reimbursement or other agreement to be dated the first day of the month of 
issuance of the applicable series of Bonds (as the same may be amended and supplemented fiom 
time to time in accordance with its terms, the "County Security Agreement") among, at a 
minimum, the Company, the County Security Provider, and the Authority, and acknowledged by 
the County; 

WHEREAS, to the extent the need for a County Security Agreement has been eliminated 
due to the type of County Security found acceptable to the County and the Authority, then the 
provisions regarding the County Security shall not be set forth in any County Security 
Agreement, but rather shall be set forth in the Bond Resolution, the County Guaranty Agreement, 
the Company Lease Agreement, and as required, the other Program Documents (as hereinafter 
defmed); 

WHEREAS, under the Company Proposal, the Company is providing County Security 
acceptable to the County and the Authority in the form of the sum of (i) an equity contribution to 
be made by or on behalf of the Company, in the form of a combination of (a) the in kind 
acceptance by Power Partners MasTec LLC, of Charlotte, North Carolina and authorized to 
transact business in the State (including affiliates, the "EPC Contractor"), to delay receipt of 
payment for services performed by the EPC Contractor in connection with the construction of the 
Renewable Energy Projects for the Series 201 1 Local Units, under that certain Turnkey Design, 
Engineering, Procurement and Construction Contract dated December 12,201 1 (as the same may 
be amended or supplemented hom time to time in accordance with its terms, the "EPC 
Contract") between the Company and the EPC Contractor with respect to such Renewable 
Energy Projects) by and between the Company and the EPC Contractor, in the estimated amount 
of $7,818,860 (the "In-Kind Equily Contribution") until the earlier of (x) receipt of the Company 
of Section 1603 Grant proceeds for all the Renewable Energy Projects or (y) the Initial Basic 
Lease Payment Date and (b) a cash contribution in the amount currently anticipated to be 
$1,500,000 but subject to increase or decrease, as applicable, so as to be equal to the excess of 
(x) the actual costs for which the Company is responsible in connection with the Renewable 
Energy Projects (including the initial funding of the County Reserve described below) over (y) 
the amount of the Series 2011 Bond proceeds, the Section 1603 Grant (as defined in the 
Company Lease Agreement) proceeds available to fund such costs through the Initial Basic Lease 



Payment Date (the "Cash Equity Contribution") which will be funded by or on behalf of the 
Company no later than the earlier of (i) ninety (90) days after completion of the Renewable 
Energy Projects or (ii) March 15,2013 (the In-Kind Equity Contribution, together with the Cash 
Equity Contribution shall be known as the "Equity Contribution"), (ii) a cash reserve in the 
amount of $1,500,000 (the "County Reserve") to be deposited in the County Security Fund for 
the benefit of the County, then as Reimbursement Collateral (as defined in the Bond Resolution), 
which amount shall be funded no later than the earlier of (i) ninety (90) days after completion of 
the Renewable Energy Projects or (ii) March 15, 2013, and (iii) in the event of a Company 
default under the Company Documents, the SRECs and payments made by the Series 201 1 Local 
Units under the Local Unit License Agreements, all of which would be available to repay the 
County once the County has made payment under the County Guaranty: 

WHEREAS, the Company Proposal, including the Equity Contribution and the funding 
of the County Reserve described above, has been deemed acceptable by the County and the 
Au%ority, in lieu of the amount of funds contemplated by the Company RFP to be deposited in 
the County Security Fund because the Company Proposal, including the Equity Contribution and 
the funding of the County Reserve described above(i) reduce the amount of the Series 2011 
Bonds required to be issued by the County and (ii), shall eliminate the need to fund any County 
Deficiency Amount (as defmed in the Company RFP); 

WHEREAS, should the County otherwise have insufficient sources of funds to make its 
Basic Lease Payments on time and in full, the Company shall have the ability to draw funds from 
the County Reserve in order to enable the Company to make its Basic Lease Payments; 

WHEREAS, should the Company fail to make its Basic Lease Payments on time and in 
full, thereby causing the County to make payments to the Series 201 1 Bondholders under the 
County Guaranty, which in turn causes the County Security to be drawn upon to reimburse the 
County for all or a portion of any such County Guaranty repayments, (i) the County Security 
Agreement, if any, may provide that the Authority assign and pledge the Reimbursement 
Collateral to the County Security Provider, as reimbursement security for any such draw on the 
County Security, or (ii) to the extent no County Security Agreement shall exist, then the 
Company, as County Security Provider in such instance, shall only be entitled to such excess 
County Security, as Reimbursement Collateral, if any shall remain available, after and to the 
extent the County has been fully paid under its County Guaranty but only to the extent of any 
County Security provided by or on behalf of the Company; 

WHEREAS, in the event the Company provides the County Security Fund requirement, 
in part, through such a covenant to provide immediately available funds, if applicable, but in any 
event to secure other Company obligations under the Company Documents, the Authority shall 
require the Company to further secure such obligations by pledging certain property interests of 
the Company and its member's interest in and to the Company to the Trustee, all as shall be set 
forth in the Company Lease Agreement and that certain "Pledge and Security Agreement (Sussex 
County Renewable Energy Program, Series 201 1)" dated December 1,201 1 (as the same may be 
amended or supplemented fiom time to time in accordance with its terms, the "Company Pledge 



Agreement"), and issued by the sole member of the Company, in favor of the Trustee, and 
acknowledged and accepted by the Company; 

WHEREAS, the Company as a potential "materially obligated person" within the 
meaning and for the purposes set forth in Rule 15c2-12 ("Rule 15c-12") promulgated by the 
Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934, as 
amended, shall be required to enter into that certain "Company Continuing Disclosure 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated December 1,201 1 
(as the same may be amended and supplemented from time to time in accordance with its terms, 
the "Company Continuing Disclosure Agreement") with the Authority and the Trustee, as 
dissemination agent (the "Dissemination Agent") in order to satisfy the secondary market 
disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15c2-12, the County will be 
required to enter into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "County 
Continuing Disclosure Agreement" and together with the Company Continuing Disclosure 
Agreement, the "Continuing Disclosure Agreements"; the County Continuing Disclosure 
Agreement, along with the County Guaranty and the County Security Agreement, if any, shall be 
collectively known as the "County Documents") with the Dissemination Agent in order to satisfy 
the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution andlor the Continuing 
Disclosure Agreements, the Authority shall (i) not be considered a "materially obligated person" 
within the meaning and for the purposes set forth in Rule 15c2-12, and (ii) be required to provide 
certain material events notices in accordance with Rule 15c2-12, and accordingly, the Authority 
shall be required to provide such material events notices under the terms of the Company 
Continuing Disclosure Agreement and the County Continuing Disclosure Agreement, all in order 
to satisfy the secondary market disclosure requirements of Rule 15~2-12; 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
N.J.S.A. 40A:5A-6, 7 and 8 of the Local Authorities Fiscal Control Law, the Authority shall have 
made an application dated July 19, 201 1 (the "Local Finance Board Application") to, and seek, 
obtain, and officially reco-dze the findings from, the Local Finance Board (the "Local Finance 
Boars') in the Department of Local Govemment Services of the State Department of 
Community Affairs; 

WHEREAS, in order to market and sell the Series 201 1 Bonds, the Authority shall by 
negotiated sale publicly offer the Series 201 1 Bonds, in which public offering case the Authority 
shall have authorized (i): the distribution of a preliminary official statement "deemed final" 
within the meaning and for the purposes of Rule 15c2-12 describing the terms of the Series 201 1 
Bonds, the Series 201 1 Project and the other transactions contemplated hereby (the "Preliminary 



OfJicial Statement"); and (ii) the execution and delivey of a bond purchase agreement (the 
"Bond Purchase Agreement") with an underwriter to be selected by the Authority through a fair 
and open process (alternatively, the "Underwriter") to purchase all of the Series 201 1 Bonds, and 
(iii) delivery of a final Official Statement incorporating the terms of the sale of the Series 201 1 
Bonds and certain other information into the Preliminary Official Statement (the "OfJicial 
Statement, and together with the Preliminary Official Statement, and the Bond Purchase 
Agreement, and any of the same or other offering or sale documents that may be required by the 
County "Sale Documents"); 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
Section 13 ("Section 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have made a 
detailed report regarding the Renewable Energy Program to Board of Chosen Freeholders of the 
County of Sussex (the "Sussex County Board of Freeholders") and the Morris County Board of 
Freeholders, which report shall include, without limitation, descriptions of the Series '2011 
Bonds, the Bond Resolution, the Company Documents, the County Documents, the Local Unit 
License Agreements, and if and as applicable, the Sale Documents (collectively, the "Progvam 
Documents"), and which report and amended report shall be accepted by both the County and 
Morris County by resolution adopted by the Sussex County Board of Freeholders and the Morris 
County Board of Freeholders pursuant to Section 13. 

NOW, THEREFORE, in consideration of the premises and certain other consideration, 
the sufficiency of which is hereby acknowledged, the parties hereto mutually agree as follows: 



ARTICLE I 

DEFINITIONS AND EXHIBITS 

SECTION 101. Definitions. 

(a) The terms set forth in this Section shall have the meanings ascribed to 
them for all purposes of this Company Lease Agreement unless the context clearly indicates 
some other meaning. Words in the singular shall include the plural and words in the plural shall 
include the singular where the context so requires. Terms used in this Company Lease 
Agreement and not otherwise defined shall have the meaning assigned to them in the Bond 
Resolution. 

(b) The following defined terms shall have the respective meanings ascribed 
to such terms in the preambles hereof 

Act 
Authority 
Board of Education Series 2011 Local Units 
Board of Freeholders 
Bond Purchase Agreement 
Bond Resolution 
Bonds 
BPU 
Capital Improvement ProjectsX 
Cash Equity Contribution 
Company 
Company Continuing Disclosure Agreement 
Company Documents 
Company Lease Agreement 
Company Pledge Agreement 
Company Proposal 
Company RFP 
County 
County Continuing Disclosure Agreement 
County Guaranty 
County Guaranty Agreement 
County Reserve 
County Security 
County Security Agreement 
County Security Provider 
County Service Agreement 
County Series 2011 Local'Units 



Dissemination Agent 
Equity Contribution 
EPC Contract 
EPC Contractor 
Initial Tranche 
In-Kind Equity Contribution 
Local Units 
Local Unit Facilitiesh 
Local Unit License 
Local Unit License Agreement 
Local Unit License Agreements 
Municipal Series 2011 Local Units 
Official Statement 
Power Purchase Agreement 
Preliminary Official Statement 
Preliminary Program Costs 
Program Documents 
ProjectsX 
Renewable Energy Program 
Renewable Energy ProjectsX 
Rule 15c2-12 
Sale Documents 
Second Tranche 
Section 1603 Grant 
Series 2011 Bonds 
Series 2011A Bonds 
Series 2011B Note 
Series 2011 Local Unit* 
Series 2011 Local Units 
Shared Services Act 
SRECs 
State 
Underwriter 

*as such defmed terms may be amended or supplemented pursuant to Section 4.6 of the Power 
Purchase Agreement. 

(c) The following defined terms shall, for d l  purposes of this Company Lease 
Agreement, have the meanings ascribed to such terms in the Bond Resolution 

Account 
Additional Bonds 
Administrative Expense Account 
Administrative Fund 



Aged Account 
Bond 
Capitalized Interest Account 
Code 
Company Development Pees and Expenses 
Completion Conditions - 
Completion Project 
Consulting Energy Engineer 
Consulting Energy Engineering Services 
Cost 
Costs of Issuance Account 
County Security Fund 
County Security Fund Requirement 
Debt Service Fund 
Funds 
General Fund 
Gross Substitute Power Purchase Price 
Interest Account 
Investment Securities 
Net Substitute Power Purchase Price 
Outstanding 
Paying Agent 
Principal Account 
Principal Office 
Project Fund 
Rating Agency 
Renewable Energy Program Interested Party 
Restoration Security Fund 
Restoration Security Fund Requirement 
Revenue Account 
Revenue Fund 
Revenues 
Series 
Series 2011B Bonds 
Sinking Fund Installments 
Supplemental Resolution 
Tax Certificate 
Tax-exempt Bonds 
Trustee 
Trust Estate 

(d) The following defined terms shall, for all purposes of this Company Lease 
Agreement, have the following meanings: 



"Acceptance Certificates" shall mean, individually or collectively, as the case 
may be, the CIP Acceptance Certificates and the REP Acceptance Certificates. 

"Additionai Lease Payment" shall mean any amount payable by the Company at 
the times and under the other terms of the Company Lease Agreement, other than Basic Lease 
Payments, including without limitation, (i) Administrative Expenses not otherwise provided from 
a portion of the proceeds of the Bonds, including the second and succeeding Bond Year 
Administrative Fee, (ii) interest on any past due Lease Payments payable at the Overdue Rate 
(but not any such past due Basic Lease Payment), (iii) to the extent Company funds are available, 
after payment of all reasonable Company expenses and prior to any member distributions, 
replenishment of any deficiency in the County Security Fund Requirement, (iv) the Purchase 
Option Price in accordance with Section 701 of the Company Lease Agreement, (v) the 
Mandatory Purchase Price in accordance with Section 702 of the Company Lease Agreement, 
(vi) the Restoration Security Fund deposits up to the Restoration Security Fund Requirement at 
the times and in the amounts as set forth in the definition thereof and Exhibit C to the Bond 
Resolution, and (vii) a one-time payment of $1,500,000 payable no later than the earlier of (i) 
ninety (90) days after completion of the Renewable Energy Projects or (ii) March 15, 2013 for 
deposit in the County Security Fund to satisfy the County Security Fund Requirement. 

"Administrative Expenses" shall mean the fees and expenses which are incurred 
from time to time by or on behalf of the Authority, the County, the County Security Provider, or 
the Series 2011 Local Units, including the Administrative Fee, if any, in carrying out their 
respective rights and duties under the terms of the Program Documents, including, without 
limitation the Preliminary Program Costs, accounting, administrative, financial advisory, and 
legal expenses, the Consulting Energy Engineering Services, the fees and expenses of the 
Trustee, the Paying Agent, or any other fiduciaries or agents acting on behalf of the Authority, 
the County, or the Series 2011 Local Units, under or pursuant to the terms of the Program 
Documents, which amounts shall be due and payable by the Company as an Additional Lease 
Payment at the times set forth in the Program Documents, or, as applicable, upon presentation of 
an invoice for payment; provided, however, that to the extent an Administrative Expense is 
incurred solely due to the action or inaction of a Series 2011 Local Unit not caused by or 
otherwise resulting from any action, inaction or request of the Company, such Administrative 
Expense shall be paid by such Series 2011 Local Unit upon presentation of an invoice for 
payment. Other than the Series 201 1 Bond proceeds deposited in the Administrative Fund in 
accordance with Section 2.03(7)(a) of the Bond Resolution and earmarked for certain costs and 
expenses, including certain Administrative Expenses, and other than the Authority's annual 
Administrative Fee and the Trustee's annual fee to be paid as an Additional Lease Payment by 
the Company, the Company and the Series 201 1 Local Units shall only be responsible for the 
reasonable amount of Administrative Expenses caused by the action or inaction of the Company 
or the Series 2011 Local Unit, as applicable, to the extent any such Administrative Expenses 
arise in the course of the implementation of the Renewable Energy Projects andor the 
performance by the Authority, County, and/or Series 201 1 Local Unit of their rights, duties and 
obligations under the Program Documents. 



"Administrative Fee" shall mean the sum of the following, payable by the 
Company to the Authority at the times and the amounts as set forth below: 

(i) With respect to the Series 201 1 Bonds for the first Bond Year upon initial 
issuance thereof, the Authority's fee for the Renewable Energy Progmn in the amount of 
$120,000, consisting of the sum of (a) $100,000 payable from a portion of the proceeds of the 
Series 2011 Bonds that have been deposited in the Costs of Issuance Account of the 
Administrative Fund pursuant to Section 2,03(7)(a)(i) of the Bond Resolution and @) $20,000 
payable from a portion of the proceeds of the Series 201 1 Bonds that have been deposited in the 
Administrative Expense Account of the Administrative Fund pursuant to Section 
2.03(7)(a)(ii)(A) of the Bond Resolution; plus 

(ii) For all Bond Years with respect to the Series 2011 Bonds thereafter 
(commencing June 15,2013), a sum of money payable by the Company as an Additional Lease 
Payment for deposit by the Trustee in the Administrative Expense Account of the Administrative 
Fund payable on the Basic Lease Payment Date immediately preceding the first day of any such 
Bond Year, equal to $20,000, which amount may be referred to as the Authority's annual 
Administrative Fee; plus 

(iii) For all Bond Years with respect to the Series 201 1Bonds commencing 
December 15, 2017 and thereafter, a sum or sums of money, if any, payable by the Company as 
an Additional Lease Payment for deposit by the Trustee in the Administrative Expense Account 
of the Administrative Fund as required pursuant to Section 6.3(c) of the Power Purchase 
Agreement, whereupon the Authority may direct the Trustee to transfer all or a portion of such 
funds to (A) the County Security Fund, (B) the Debt Service Fund or (C) such other Fund or 
account under the Bond Resolution, all as set forth in a Certificate of an Authorized Officer of 
the Authority, which transfer to the Debt Service Fund, if so determined in any such Certificate, 
may result in a credit to all or a portion of the Power Purchase Price Payments of the Series 2011 
Local Units at the times and in the amounts as may be set forth in any such Certificate; plus 

(iv) For all Bond Years with respect to the Series 2011 Bonds, a sum of 
money, if any, payable by the Company as an Additional Lease Payment for deposit by the 
Trustee in the Administrative Expense Account of the Administrative Fund as required pursuant 
to Section 6.3@) a d o r  Section 6.3(d) of the Power Purchase Agreement, whereupon the 
Authority may direct the Trustee to transfer all or a portion of such funds to (A) the County 
Security Fund, (B) the Debt Service Fund or (C) such other Fund or account under the Bond 
Resolution, all as set forth in a Certificate of an Authorized Officer of the Authority, which 
transfer to the Debt Service Fund, if so determined in any such Certificate, may result in a credit 
to all or a portion of the Power Purchase Price Payments of the Series 201 1 Local Units at the 
times and in the amounts as may be set forth in any such Certificate; plus 

(v) With respect to any Series of Bonds, interest on any past due Basic Lease 
Payments payable at the Overdue Rate in accordance with the Company Lease Agreement (but 
not any such past due Basic Lease Payment); plus 



(vi) For all Bond Years with respect to any Series of Additional Bonds, such 
amounts as may be set forth in a Supplemental Resolution, including without limitation, for any 
Series of Additional Bonds that refund the Series 201 1 Bonds or any other Series of Outstanding 
Bonds, (a) a financing fee payable upon the issuance of any such Series of Additional Bonds 
(fiom the proceeds thereof, from the Company, or otherwise) in the amount of two percent (2%) 
of the aggregate principal amount of any such Series of Additional Bonds, or such different 
amount as shall be agreed to by the Company and the Authority, plus (b) all reasonable 
Administrative Expenses of the Authority and any other Renewable Energy Program Interested 
Party involved in any such refunding payable upon the issuance of any such Series of Additional 
Bonds, plus (c) an annual financing fee of one percent (1%) of the aggregate principal amount of 
any such Series of Additional Bonds Outstanding and payable by the Company as of the first day 
of each Bond Year until fmal maturity (stated or otherwise) thereof, plus (d) the amounts, if any, 
payable to the Authority pursuant to Section 6.3(d) of the Power Purchase Agreement, except as 
any such amounts may be modified in any such Supplemental Resolution authorizing the 
issuance of any such Series of Additional Bonds. 

"Applicable" shall mean (i) with reference to any Series 2011 Local Unit, the 
Series 201 1 Local Unit intended to be benefited or obligated thereby, (ii) with reference to any 
Renewable Energy Project, the Renewable Energy Project for the intended Series 201 1 Local 
Unit, (iii) with reference to any Local Unit Facilities, the Local Unit Facilities for the intended 
Series 201 1 Local Unit, and (iv) with reference to any Local Unit License Agreement, the Local 
Unit License Agreement executed for the benefit of the intended Series 201 1 Local Unit. 

"Applicable Law" means all applicable provisions of any constitution, statute, 
law o r d i c e ,  code, rule, regulation, decision, order, decree, judgment, release, license, permit, 
stipulation or other official pronouncement enacted, promulgated or issued by any Governmental 
Authority. 

"Architect" shall mean individually or collectively, as the case may be, the 
individual or entity appointed or caused to be appointed or employed by the Applicable Series 
201 1 Local Unit, the Lessor, or the Lessee, as applicable, with respect to the provision of 
architectural services relating to the Renewable Energy Projects or the Capital Improvement 
Projects on, in, affixed or adjacent to, or otherwise for the benefit of the Local Unit Facilities for 
such Applicable Series 2011 Local Unit, all in accordance with applicable law, which may 
include the Local Public Contracts Law or the Public Schools Contracts Law, including any rules 
and regulations relating thereto and to which such Applicable Series 201 1 Local Unit, the Lessor, 
or the Lessee is subject, including without limitation any architect of record with respect to such 
Projects andlor Local Unit Facilities. The Architect may be a Contractor providing services 
pursuant to a Development Contract. 

"Authorized Officer" or "Authorized Representative" shall mean, (i) with 
respect to the Authority: the Chairman, the Vice Chairman, the Treasurer, or the Secretary of the 
Authority and, when used with reference to an act or document, also means any other person who 



shall be authorized by resolution or the by-laws of the Authority to perform such act or to execute 
such document or any other person or persons who shall be authorized by resolution of the 
Authority to act on behalf of the Authority or by a written certificate duly executed on behalf of 
the Authority by the Chairman or by the Vice Chairman of the Authority, which certificate shall 
set forth such authorization and shall contain the specimen signatures of each such person; (ii) 
with respect to any Series 201 1 Local Unit: the person designated as an Authorized Officer in the 
Applicable Local Unit License Agreement of any such Series 2011 Local Unit or any other 
person or persons who shall be authorized to act on behalf of such Series 201 1 Local Unit by 
virtue of a resolution of the governing body of such Series 2011 Local Unit, which resolution 
shall set forth such authorization; (iii) with respect to the Trustee: any officer of the Trustee 
authorized by the Trustee to act or execute documents on behalf of the Trustee; (iv) with respect 
to Company: any officer or authorized signatory of the Company authorized by the Company to 
act or execute documents on behalf of the Company; (v) with respect to the County Security 
Provider: any officer of the County Security Provider authorized by the County Security Provider 
to act or execute documents on behalf of the County Security Provider; (vi) with respect to the 
County in any capacity other than clause (ii) above, the County Administrator of the County and, 
when used with reference to an act or document, also means any other person who shall be 
authorized by State statute, ordinance, resolution, by-laws or Administrative Code of the County 
to perform such act or to execute such document or any other person or persons who shall be 
authorized by resolution or ordinance of the Board of Freeholders to act on behalf of the County 
or by a written certificate duly executed on behalf of the County by the County Administrator of 
the County, which certificate shall set forth such authorization and shall contain the specimen 
signatures of each such person. 

"Base Rate" shall mean the rate of interest established by the Trustee from time 
to time as its reference rate in making loans but does not reflect the rate of interest charged to any 
particular class of borrowers, and is not tied to any external rate of interest or index. The 
applicable rate will change automatically and immediately as of the date the Trustee changes its 
Base Rate, without notice to any party. If no other rate shall be so established by the Trustee, the 
Base Rate shall be the Trustee's prime rate as determined from time to time. 

"Basic Lease Payment" shall mean, as of each Basic Lease Payment Date, the 
amount set forth in Exhibit A-3 to the Company Lease Agreement corresponding to such Basic 
Lease Payment Date and designated as a Basic Lease Payment. The Basic Lease Payment as of 
any Basic Lease Payment Date is equal to the payment of the Principal Portion and Interest 
Portion due on such Basic Lease Payment Date, and shall be established as the amount set forth 
in Exhibit A-3 to the Company Lease Agreement for such date, less other amounts available 
under the Bond Resolution, if any, to make the payment on time and in full of the principal of 
(including Sinking Fund Installments), and interest on the Outstanding Bonds on the next 
occurring (or in the case of Janua.ry 15, 2013 with respect to the Series 201 1B Note, the same) 
Principal Payment Date and Interest Payment Date respectively, of the Outstanding Bonds, 
including without limitation the credits available under (i) Section 302(a)(i) and (ii) of the 
Company Lease Agreement with respect to Power Purchase Price Payments made by the Series 
2011 Local Units, (ii) Section 310(b) of the Company Lease Agreement with respect to 



investment earnings and certain other Revenue Fund transfers, (iii) Section 5lO(e)(i)(B) of the 
Company Lease Agreement with respect to excess amounts in the Project Fund, (iv) Section 
5.07(3)(a) of the Bond Resolution regarding the transfer of funds from the County Security Fund, 
if any, to the Aged Account of the Revenue Fund, (v) Section 701 of the Company Lease 
Agreement with respect to prepayments (provided that there is no additional credit to the extent 
of that portion of the partial prepayment, if any, funded from the County Security Fund (if any) 
transfer contemplated in clause (iv) above in order to avoid the same funds being double 
counted), (vi) Section 3.7(a)(iv)(A) of the Local Unit License Agreements for each Series 201 1 
Local Unit upon the revocation of their Local Unit License, or (vii) Section 802(c) of the 
Company Lease Agreement with respect to certain application of the Net Proceeds of any 
insurance or condemnation award. 

"Basic Lease Payment Date" shall mean any date set forth in Exhibit A-3 to the 
Company Lease Agreement and designated as a Basic Lease Payment Date, which for the Interest 
Portion (January 15 and July 15, commencing January 15,2013) and Principal Portion (January 
15, commencing January 15,2013) of any Basic Lease Payment, shall be a day five (5) months 
prior to any (or in the case of January 15,2013 with respect to the Series 201 1B Note, the same) 
regularly scheduled Interest Payment Date and any regularly scheduled Principal Payment Date, 
respectively, or if either of such days is not a Business Day, the frst  Business Day prior to such 
date. 

"Bond Counsel" shall mean Inglesino, Pearlman, Wyciskala & Taylor, LLC, or 
any other attorney at law, or fm of attorneys, of nationally recognized standing in matters 
pertaining to the federal tax exclusion of interest on bonds or other obligations issued by states 
and political subdivisions, and duly admitted to practice law before the highest court of any state. 

"Bond Year" shall mean (i) with respect to any Series of Outstanding Bonds, 
including the Series 201 1 Bonds, a period of twelve (12) consecutive months beginning on June 
15 of any calendar year and ending on June 14 of the immediately succeeding calendar year 
except that (ii) the f ~ s t  Bond Year with respect to the Series 201 1 Bonds shall be a period 
commencing on the date of issuance of the Series 201 1 Bonds and ending on June 14,2012 and 
(iii) the first Bond Year with respect to any other Series of Bonds shall be a period commencing 
on the date of issuance of such Series of Bonds and ending on the succeeding 14 '~  day of June. 

"Bondholder", "Bond Holder," "Holder" or "Holder of Bonds" shall mean the 
registered owner of any Series of Bonds of the Authority, including the Authority's Series 201 1 
Bonds, which by its terms, upon original issuance of the Series 2011 Bonds, shall mean the 
respective registered owners of the Series 2011A Bonds and with respect to the Series 201 1B 
Note, the County. 

"Business Day" shall mean, with respect to the Bonds of any Series, any day 
other than (i) a Saturday, Sunday or legal holiday or a day on which banking institutions, in the 
city in which the Principal Office of the Authority, any Series 201 1 Local Unit, the Trustee or the 



Paying Agent is located, are closed, or (ii) a day on which the New York Stock Exchange is 
closed. 

"Certificate" shall mean a written certificate signed in the name of the Authority, 
any Series 201 1 Local Unit, the County, the Company or the Trustee. Any such instrument and 
supporting opinions or representations, if any, may, but need not, be combined in a single 
instrument with any other instrument, opinion or representation, and the instruments so combined 
shall be read and construed as a single instrument. 

"CIP Acceptance Certificates" shall mean the certificates, one for each Series 
2011 Local Unit with respect to the acceptance and completion of the Capital Improvement 
Projects on, in or about the Local Unit Facilities for each such Series 2011 Local Unit, in the 
form attached as Exhibit B-2 to the Company Lease Agreement, executed by an Authorized 
Officer of the Company, acknowledged by an Authorized Officer of the Applicable Series 201 1 
Local Unit, and acknowledged as to form only by an Authorized Officer of the Authority, 
evidencing, among other things, that all of the Capital Improvement Projects for each such Series 
201 1 Local Unit has been completed in accordance with the Plans and Specifications therefore, 
and has been accepted by such Series 201 1 Local Unit, and determining any matters regarding 
the application of excess funds in accordance with Section 5.02 of the Bond Resolution. The 
Authority and the Company acknowledge and agree that the Company shall not be responsible 
for the construction of any Capital Improvement Projects under the Program Documents and any 
references in such Program Documents to the Capital Improvement Projects shall be of no 
further force and effect. 

"CIP Acceptance State" shall mean the good working order condition of the 
Capital Improvement Projects for the Series 201 1 Local Units, at the time of the authorization, 
execution and delivery of, and as certified and acknowledged by such Applicable Series 2011 
Local Units in, the respective CIP Acceptance Certificates. 

"Company Appendices" shall mean that portion of the Preliminary Official 
Statement and the Official Statement relating to the Company, including the appendices thereof, 
which may include financial, demographic or other information supplied by or on behalf of the 
Company, or a link or other reference to such information, all as shall be designated in the 
Company Continuing Disclosure Agreement, and as to which the Company shall make certain 
certifications under federal securities law. 

"Construction Manager" shall mean, individually or collectively, as the case 
may be, the person or firm hied, employed or otherwise engaged by either of the Lessor or any 
Series 201 1 Local Unit with the consent of the Lessor, that shall be responsible for the oversight 
of the implementation of one or more segments of the design, permitting, acquisition, 
construction, and installation, and as applicable, the operation and maintenance of the Renewable 
Energy Projects by the Lessee for any Series 201 1 Local Unit, or the oversight of the design, 
permitting, acquisition, construction, renovation, and installation of the Capital Improvement 



Projects, if any, by the Lessee for any Series 201 1 Local Unit. The Consulting Energy Engineer 
may act as Construction Manager. 

"Construction Performance Bond shall have the meaning ascribed to such term 
in the Power Purchase Agreement. 

"Contractor" shall mean the Company and the EPC Contractor, in any such case 
as the entity obligated to design, pem~it, acquire, construct, install, operate and/or maintain all or 
a portion of the Renewable Energy Projects on the Local Unit Facilities for the Series 201 1 Local 
Units, or to design, permit, acquire, construct, renovate and/or install all or a portion of the 
Capital Improvement Projects on the Local Unit Facilities for the Series 201 1 Local Units. 

"Developer" shall mean an Affiliate of the Company to be designated at the time 
of execution of the Development Agreement. 

"Development Agreement" means the Development Agreement to be entered 
into by and between the Company and the Developer for development sewices related to the 
Projects. 

"Development Contract" shall mean (i) in the case of the Company, the 
Company Lease Agreement, (ii) as to the EPC Contractor, the EPC Contract, and (iii) in the case 
of any other Contractor, that certain contract obligating any such other subcontractor or other 
third-party, as Contractor and on behalf of the Company, to design, permit, acquire, construct, 
install, operate and/or maintain all or a portion of the Renewable Energy Projects on the Local 
Unit Facilities for the Series 201 1 Local Units, or to design, permit, acquire, construct, renovate 
and/or install all or a portion of the Capital Improvement Projects on the Local Unit Facilities for 
the Series 201 1 Local Units. Nothing in any Development Contract shall relieve the Company 
from its obligations under the Company Lease Agreement and the other Company Documents, 
which obligations shall include the Company's continual obligation to design, permit, acquire, 
construct, install, operate and/or maintain all of the Renewable Energy Projects on the Local Unit 
Facilities for the Series 201 1 Local Units, and to design, permit, acquire, construct, renovate 
and/or install all of the Capital Improvement Projects on the Local Unit Facilities for the Series 
201 1 Local Units. 

"Development Pee" means the fee payable to the Developer for services provided 
under the Development Agreement. 

"Draw Date" shall have the meaning ascribed to such term in Section 510(b) of 
this Company Lease Agreement, and shall not be a regularly scheduled set of dates, but shall 
occur no more frequently than twice a month. 

"Draw Paper Ratio" shall have the meaning ascribed to such term in Section 
510(c) of this Company Lease Agreement. 



"Draw Papers" shall have the meaning ascribed to such term in Section 5 10(c) of 
the Company Lease Agreement. 

"Event of Default" shall have the meaning ascribed to such term in Section 1001 
of this Company Lease Agreement. 

"Excess Power Purchase Price Payments" shall have the meaning ascribed to 
such term in Section 3 1 l(a) of this Company Lease Agreement. 

"Exhibit A-3" shall mean Exhibit A-3 to this Company Lease Agreement, which 
for all purposes of the Program Documents, shall mean Exhibit A-3- attached hereto and made a 
part of this Company Lease Agreement. 

"Force Majeure" shall mean any event which is beyond the reasonable control of, 
and not the result of the fault or negligence of, the affected Party or its affiliates, including, but 
not limited to and without limitation, (a) strikes or other labor disputes (other than strikes or 
labor disputes solely by employees or contractors of the Parties to this Power Purchase 
Agreement as a result of such Party's failure to comply with a collective bargaining agreement), 
(b) adverse weather conditions, breakdown or failure of the utility transmission or distribution 
system not caused by the Service Provider, and (c) other acts of nature, riot or civil unrest. The 
term Force Majeure does not include (i) any acts or omissions of any third party, including, 
without limitation, any vendor, customer, or supplier of the Service Provider, unless such acts or 
omissions are themselves excused by reason of Force Majeure; (ii) any full or partial curtailment 
in the electric output of the Renewable Energy Projects that is caused by or arises from a 
mechanical or equipment breakdown or other mishap or events or conditions attributable to 
normal wear and tear, unless such mishap is caused by Force Majeure; (iii) changes in market 
conditions that affect the cost of the Service Provider's supplies, or that affect demand or price 
for any of the Service Provider's products, including, but not limited to the price of electricity, 
SRECs or other environmental attributes; or (iv) any action that constitutes negligence or gross 
negligence by the Party claiming a Force Majeure event. 

"Governmental Authority" means any federal, state or local legislative, 
executive, judicial, quasi-judicial or other public authority, agency, department, bureau, division, 
unit, court, tribunal, or other public body, person or entity having jurisdiction over a Party, the 
Renewable Energy Projects or this Company Lease Agreement. 

"Independent Insurance Consultant" shall mean a nationally recognized, 
independent actuary, insurance company or broker acceptable to the Lessor that has actuarial 
personnel experienced in the area of insurance for which the Lessee is to be self-insured. 

"Initial Basic Lease Payment Date" shall mean January 15,2013, the first Basic 
Lease Payment Date. 



"Interconnection Agreement" shall mean, individually or collectively, as the 
case may be, one or more agreements between or among, the existing local electric utility 
distribution provider and one or more of the Lessee, the Applicable Series 2011 Local Unit 
andlor the Lessor, with respect to the interconnection of the completed Renewable Energy 
Projects for such Series 2011 Local Unit to the electric utility distribution system of such 
provider, which may take the form of an application and acceptance by at least two of such 
parties. 

"Interest Payment Date" shall mean, the date on which interest on the Bonds, 
including the Series 201 1 Bonds, is required to be aid to the Holders thereof, (i) (a) except as set 31 forth in clause (b) below, being the fifteenth (15 ) day of each June and December until final 
maturity of the Bonds, including the Series 201 1 Bonds, commencing June 15,2013 with respect 
to the Series 2011A Bonds, and (b) which shall be January 15, 2013 with respect to the Series 
2011B Note, each of which shall constitute a regularly scheduled Interest Payment Date, or the 
date of (ii) redemption or (iii) acceleration of the Bonds, including the Series 201 1 Bonds. 

"Interest Portion" shall mean, with respect to Basic Lease Payments due on any 
Basic Lease Payment Date, the portion of such Basic Lease Payment equal to the interest due and 
owing on the Outstanding Bonds, including the Series 2011 Bonds, on the immediately 
succeeding Interest Payment Date, as set forth in Exhibit A-3 to the Company Lease Agreement, 
except for January 15,2013, where the Basic Lease Payment Date and the Interest Payment Date 
for the Series 201 1B Note shall be the same date, less other amounts available under the Bond 
Resolution, if any, to make the payment on time and in full of the interest on the Bonds on the 
next occurring Interest Payment Date of the Bonds, including without limitation the credits 
available under (i) Section 302(a)(i) of the Company Lease Agreement with respect to Power 
Purchase Price Payments made by the Series 2011 Local Units, (ii) Section 310(b) of the 
Company Lease Agreement with respect to investment earnings and certain other Revenue Fund 
transfers, (iii) Section SlO(e)(i)(B) of the Company Lease Agreement with respect to excess 
amounts in the Project Fund, (iv) Section 5.07(3)(a) of the Bond Resolution regarding the 
transfer of funds from the County Security Fund, if any, to the Aged Account of the Revenue 
Fund, (v) Section 701(a) of the Company Lease Agreement with respect to partial prepayments 
(provided that there is no additional credit to the extent of that portion of the partial prepayment, 
if any, funded from the County Security Fund (if any) transfer contemplated in clause (iv) above 
in order to avoid the same funds being double counted), (vi) Section 3.7(a)(iv)(A) of the Local 
Unit License Agreements for each Series 201 1 Local Unit upon the revocation of their Local Unit 
License, or (vii) Section 802(c) of the Company Lease Agreement with respect to certain 
application of the Net Proceeds of any insurance or condemnation award. 

"Lease Payments" shall mean all amounts due and payable by the Company 
pursuant to the terms of the Company Lease Agreement, and shall consist of Basic Lease 
Payments and the Additional Lease Payments. 

"Lease Term" or "Term" shall mean the period during which this Company 
Lease Agreement is in effect, as specified in Section 402 hereof. 



"Leased Property" shall mean the Renewable Energy Projects, as set forth in 
Exhibit A-1 to the Company Lease Agreement and in Exhibit B to the respective Local Unit 
License Agreements for the Series 201 1 Local Units, together with all properties, rights, duties 
and obligations related thereto, including without limitation the right to enter upon and locate the 
Renewable Energy Projects on the Local Unit Facilities, as all such property shall be leased by 
the Authority, as owner a d  lessor, to the Company, as lessee, pursuant to Section 401 of the 
Company Lease Agreement for the Lease Term, with the express intent that such lease shall 
convey ownership of such property for purposes of the Code to the Company. The Leased 
Property shall not include the Capital Improvement Projects, if any, of the Series 201 1 Local 
Units, all of which shall be owned by the respective Series 201 1 Local Units. 

"Mandatory Purchase Price" shall have the meaning ascribed to such term in 
Section 702 of the Company Lease Agreement relating to the acceleration of the Bonds of any 
Series, including the Series 201 1 Bonds. 

"Maximum Gross Bond Funded Project Cost Amount" shall mean the sum of 
(i) the Maximum Net Bond Funded Project Cost Amount funded with a portion of the proceeds 
of the Series 201 1 Bonds and deposited with the Trustee in the Project Fund upon initial issuance 
thereof, together with (ii) any interest earned thereon prior to disbursement from the Project Fund 
in accordance with the Company Lease Agreement and the Bond Resolution, which amount has 
been estimated by the Lessee to be sufficient, together with the Equity Contribution, to pay all of 
the Costs to design, permit, acquire, construct, and install all of the Renewable Energy Projects 
and to design, permit, acquire, construct, renovate, and install all of the Capital Improvement 
Project Costs, in either case for all of the Series 201 1 Local Units on, in or about their Local Unit 
Facilities and in accordance with the Plans and Specifications. 

"Maximum Net Bond Funded Project Cost Amount" shall mean $24,700,000, 
the amount deposited in the Project Fund upon issuance of the Series 201 1 Bonds pursuant to 
Section 2.Q3(7)(e)(i), (u) and (i) of the Bond Resolution to fund a portion of the Project Costs, 
which amount was established by the Lessee pursuant to the Company Proposal. 

"Net Proceeds" shall mean any insurance, condemnation, Construction 
Performance Bond or other performance bond, or any other financial guaranty proceeds paid with 
respect to any portion of the Projects, remaining after payment therefrom of all expenses incurred 
in the collection thereof; and, with respect to insurance, if and at such time as the Lessee elects to 
provide self-insurance under Section 614 of this Company Lease Agreement, any moneys 
payable from any self-insurance fund of th'e Lessee which may lawfully be expended for the 
purposes for which such self-insurance is provided. 

"Overdue Rate" shall mean two percent (2%) per m u m  over the Base Rate, 
which rate shall change automatically and immediately as of the date the Trustee changes its 
Base Rate, without notice to any Renewable Energy Program Interested Parties; provided, 
however, that notwithstanding the foregoing, to the extent the County Security, if any, shall have 



been drawn upon to reimburse the County in full for any County payments under the County 
Guaranty, the Overdue Rate with respect to interest to be paid on past due Basic Lease Payments 
(such payment of interest constituting an Additional Lease Payment hereunder) shall have such 
different meaning, if any, as may be set forth in the County Security Agreement, if any. 

"Permitted Encumbrances" shall mean as of any particular time: (i) liens for 
taxes and assessments not then delinquent with respect to the Leased Property, (ii) the Company 
Lease Agreement and the other Program Documents, (iii) the pledge and assignment by the 
Lessor of the Reimbursement Collateral to the County Security Provider, if any, under the 
County Security Agreement, if any, subject to the prior pledge thereof to the County under the 
County Guaranty Agreement, which prior pledge shall supersede the pledge to the County 
Security Provider only to the extent the County shall fail to have been reimbursed in full for all 
payments made by the County under the County Guaranty from the County Security Provider 
through a draw under the County Security, (iv) the pledge of the Trust Estate by the Lessor to the 
Trustee under the Bond Resolution, and (v) any mechanic's, laborer's, materialmen's, supplier's 
or vendor's lien or right arising during construction of any Renewable Energy Project prior to 
December 17,2012 and not filed or perfected in the manner prescribed by law. 

"Plans and Specifications" shall mean the architectural and engineering 
drawings and specifications prepared by the Architect or other Contractor (through a 
Development Contract or otherwise) describing the Renewable Energy Projects or the Capital 
Improvement Projects (if any), including any Completion Project, as the case may be, as agreed 
to among the Company and the Applicable Series 201 1 Local Unit pursuant to Section 501 of the 
Company Lease Agreement. 

"PPA Price" shall have the meaning set forth in Section 6.2 of the Power 
Purchase Agreement. 

"Power Purchase Price Payments" shall mean the payments made by the 
respective Series 201 1 Local Units for the purchase of electricity to the Trustee at the direction of 
and on behalf of the Lessee and Lessor, all in accordance with Section 5.l(c)(i) of the Local Unit 
License Agreements. 

"Principal Payment Date" shall mean, the date on which principal (including 
Sinking Fund Installments, if any) of the Bonds, including the Series 201 1 Bonds, is required to 
be paid to the Holders thereof, (i) (a) except as set forth in clause (b) below, being the fifteenth 
(15'~) day of each June until final maturity of the Series 2011 Bonds, commencing June 15,2013 
with respect to the Series 201 1A Bonds, and (b) which shall be January 15,2013 with respect to 
the Series 2011B Note, each of which shall constitute a regularly scheduled Principal Payment 
Date, or the date of (ii) redemption or (iii) acceleration of the Bonds, including the Series 201 1 
Bonds. 

"Principal Portion" shall mean, with respect to Basic Lease Payments due on any 
Basic Lease Payment Date, the portion of such Basic Lease Payment equal to the principal 



(including Sinking Fund Installments) of the Outstanding Bonds, including the Series 2011 
Bonds, due and owing on the immediately succeeding Principal Payment Date, as set forth in 
Exhibit A-3 attached to the Company Lease Agreement, except for January 15, 2013, where the 
Basic Lease Payment Date and the Principal Payment Date for the Series 201 1B Note shall be the 
same date, less other amounts available under the Bond Resolution, if any, to make the payment 
on time and in full of the principal of (including Sinking Fund Installments) the Bonds on the 
next occurring Principal Payment Date of the Bonds, including without limitation the credits 
available under (i) Section 302(a)(ii) of the Company Lease Agreement with respect to Power 
Purchase Price Payments made by the Series 2011 Local Units, (ii) Section 310(b) of the 
Company Lease Agreement with respect to investment earnings and certain other Revenue Fund 
transfers, (iii) Section 510(e)(i)(B) of the Company Lease Agreement with respect to excess 
amounts in the Project Fund, (iv) Section 5.07(3)(a) of the Bond Resolution regarding the 
transfer of funds from the County Security Fund, if any, to the Aged Account of the Revenue 
Fund, (v) Section 701(a) of the Company Lease Agreement with respect to partial prepayments 
(provided that there is no additional credit to the extent of that portion of the partial prepayment, 
if any, funded from the County Security Fund (if any) transfer contemplated in clause (iv) above 
in order to avoid the same funds being double counted), (vi) Section 3.7(a)(iv)(A) of the Local 
Unit License Agreements for each Series 201 1 Local Unit upon the revocation of their Local Unit 
License, or (vii) Section 802(c) of the Company Lease Agreement with respect to certain 
application of the Net Proceeds of any insurance or condemnation award. 

"Purchase Option Price" shall have the meaning ascribed to such term in 
Section 701 of the Company Lease Agreement relating to the optional redemption of the Bonds 

, of any Series, including the Series 201 1 Bonds. 

"Reimbursement Collateral" shall mean, to the extent a County Security 
Agreement shall be delivered to the Lessor and the Trustee in accordance with the provisions of 
Section 5.07(6) of the Bond Resolution, (i) the SRECs, (ii) the Net Substitute Power Purchase 
Price, and (iii) any past due Basic Lease Payments, together with any Additional Lease Payments 
constituting interest payable on such past due Basic Lease Payments at the Overdue Rate, al l  of 
which shall have been pledged and assigned by the Lessor to the County Security Provider under 
the County Security Agreement, subject to the prior pledge thereof to the County under the 
County Guaranty Agreement, which prior pledge shall supersede the pledge to the County 
Security Provider only to the extent the County shall fail to have been reimbursed in full for all 
payments made by the County under the County Guaranty from the County Security Provider 
through a draw under the County Security. If no County Security Agreement shall be so 
delivered, which shall be the case upon original issuance of the Series 2011A Bonds, this term 
shall mean the County Reserve and any other monies and securities on deposit in the County 
Security Fund at any time, if any, that shall be available to the Lessee, in such case as County 
Security Provider, after and to the extent the County has been fully paid under its County 
Guaranty; provided that no such monies shall be made available to the Lessee until the County 
has completed all of its payment obligations under the County Guaranty and been fully 
reimbursed therefor, from the County Security Fund or otherwise. 



"REP Acceptance Certificates" shall mean the certificates, one for each Series 
201 1 Local Unit with respect to the acceptance and completion of the Renewable Energy Projects 
on, in or about the Local Unit Facilities for each such Series 2011 Local Unit, in the form 
attached as Exhibit B-1 to the Company Lease Agreement, executed by an Authorized Officer of 
the Company, acknowledged by an Authorized Officer of the Applicable Series 201 1 Local Unit, 
and acknowledged as to form only by an Authorized Officer of the Authority, evidencing, among 
other things, that all of the Renewable Energy Projects for each such Series 201 1 Local Unit 
have been completed in accordance with the Plans and Specifications therefor, and have been 
accepted by the Company and the Applicable Series 201 1 Local Unit, and determining any 
matters regarding the application of excess funds in accordance with Section 5.02 of the Bond 
Resolution. 

"Reserved Rights" shall mean the Authority's right to retain the following under 
the Company Lease Agreement, which shall not be part of the Trust Estate pledged to the Trustee 
under Section 1.04 of the Bond Resolution: 

(i) Receive the Additional Lease Payments earmarked for 
purposes other than the Purchase Option Price or the Mandatory Purchase Price 
(which Purchase Option Price or the Mandatory Purchase Price Additional Lease 
Payments constitute part of the Trust Estate, and are therefore not reserved to the 
Authority), including without limitation (a) the Administrative Fee, if any, and 
any other Administrative Expenses, which the Authority shall be obligated to pay 
or cause to be paid to the Renewable Energy Program Interested Parties due such 
Administrative Expenses, and @) interest payable on past due Lease Payments at 
the Overdue Rate @ut not the Basic Lease Payments that may be paid together 
with any payment at the Overdue Rate, which Basic Lease Payments constitute 
part of the Trust Estate, and are therefore not reserved to the Authority), provided, 
further, that the portion of which interest that is attributable to past due Basic 
Lease Payments may be assigned by the Authority to the County andlor the 
County Security Provider, if any, as part of the Reimbursement Collateral; 

(ii) The payments set forth in Section 5.2(a)(ii) and (iii) of the 
Local Unit License Agreements for the Series 201 1 Local Units that reflect the 
difference between the Gross Substitute Power Purchase Price and the Net 
Substitute Power Purchase Price, which includes the Administrative Fee; 

(iii) Receive notices provided for in the Company Lease 
Agreement or any other Program Document; 

(iv) Appoint, replace or remove such parties as shall be 
appointed, replaced or removed under the Company Lease Agreement or any other 
Program Document at the direction of the Authority; and 



(v) The right to give or withhold consents, including consents 
to amendments, permitted or required of the Authority under the Company Lease 
Agreement or any other Program Documents, to the extent that any such consent 
or amendment would diminish the rights or enlarge the responsibilities or 
adversely affect the ability of the Authority to realize or perform same, 
respectively, or which would increase the Authority's potential liability or 
exposure to any party to any Program Document or to any third party as a result 
thereof. All such notices, appointments or consents under any other Program 
Document (i.e., other than the Company Lease Agreement) shall be unaffected by 
these rights, as the Authority's rights under the other Program Documents are not 
subject to the pledge of the Trust Estate under Section 1.04 of the Bond 
Resolution, and are either retained by the Authority, or assigned pursuant to the 
terms of the Program Documents, but in any event, shall not constitute Revenues 
or other part of the Trust Estate for purposes of the Bond Resolution. 

"Tax Benefit Recapture Event" has the meaning set forth in Section 609(g). 

SECTION 102. Exhibits. 

The following Exhibits are attached to, and by reference are made a part of, this Comphy 
Lease Agreement pursuant to which the Renewable Energy Projects are to be leased by the 
Authority to the Lessee: 

(a) Exhibit A: Various details regarding a description of the Projects, the 
schedule of regularly scheduled Basic Lease Payments and maximum Project Costs funded from 
the Series 201 1 Bonds. 

(i) Exhibit A-1. Description of Renewable Energy Projects 
for Series 201 1 Local Units; 

(ii) Exhibit A-2: Description of Capital Improvement Projects 
(if any) for Series 201 1 Local Units; 

(iii) Exhibit A-3: Basic Lease Payment Schedule, consisting 
of Exhibit A-3-Regular and Exhibit A-3-Alternate; and 

(iv) Exhibit A-4: Notice Information for Series 2011 Local 
units. 

(b) Exhibit B: Form of Acceptance Certificates, consisting of: 

(i) Exhibit B-1. Form of REP Acceptance Certificates; and 

(ii) Exhibit B-2. Foim of CIP Acceptance Certificates. 
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(c) Exhibit C: Form of Draw Papers. 

(i) Exhibit C-1. Initial Project Workforce Form AA201. 

(d) Exhibit D: Certificate of an Authorized Officer of the Lessee for 
Company Development Fees and Expenses Incurred on behalf of the Lessee. 

(e) Exhibit E: Attach Form of Power Purchase Agreement and Company 
Continuing Disclosure Agreement. 

SECTION 103. Inapplicable Terms. 

Notwithstanding anything to the contrary contained in this Company Lease 
Agreement, the parties hereto acknowledge and agree that (a) the Lessee is not responsible for 
the construction of any Capital Improvements Projects under the Program Documents and any 
references herein to Capital Improvement Projects, CIP Acceptance Certificates or any other term 
defined by reference to Capital Improvement Projects (without limiting the application of any 
such term to the extent not related to Capital Improvement Projects) shall be of no further force 
and effect, and (b) there shall be no need for a County Security Agreement, a County Security 
Provider or County Security and any references thereto shall be of no further force and effect. 



ARTICLE I1 

REPRESENTATIONS, COVENANTS AND WARRANTIES; DISCLAIMERS 

SECTION 201. Representations, Covenants and Warranties of Lessee. 

The Lessee represents, covenants and warrants as follows: 

(a) The Lessee (i) is duly organized, validly existing and in good standing 
under the laws of the jurisdiction of its organization, and (ii) has or will have all requisite power 
and authority, and as applicable, all requisite governmental licenses, authorizations, consents and 
approvals, to (A) own or lease its assets and cany on and transact its business, including without 
limitation the conduct of business within the State in accordance with the terms of the Company 
Documents, (B) authorize, execute, deliver and perform its obligations under the Company 
Documents, and (C) accept and be bound by the terms of the other Program Documents, and (iii) 
is duly qualified and is licensed and, as applicable, is in good standing under the laws of each 
jurisdiction, including the State, where its ownership, lease or operation of properties or the 
conduct of its business requires such qualification or license. The Lessee has all of the requisite 
power and authority and has full legal right to (x) enter into each of the Company Documents, (y) 
perform, observe and comply with all of its respective agreements and obligations under the 
Company Documents, and (z) otherwise be bound by the terms of all of the other Company 
Documents. 

(b) The constitution and the laws of the State and the jurisdiction of the 
Lessee's organization authorize the Lessee to, and the Lessee has the right, power, authority and 
expertise to, and shall (i) design, permit, acquire, install, operate and maintain the Renewable 
Energy Projects on, in, affixed or adjacent to, or for the benefit of the Local Unit Facilities for all 
of the Series 2011 Local Units in accordance with the technical specifications set forth in 
Appendix C of the Company RFP attached hereto as part of Exhibit A-1, and otherwise in 
accordance with the terms of the Company Documents, (ii) design, permit, acquire, renovate, and 
install, the Capital Improvement Projects, if any, on, in, affixed or adjacent to, or for the benefit 
of such Local Unit Facilities in accordance with the plans and specifications and construction 
documents included or referred to herein and otherwise in accordance with the terms of the 
Program Documents, (iii) enter into the Company Documents, to acknowledge and consent and 
otherwise be bound by the terms of the other Program Documents, and to consummate the 
transactions and perform the obligations contemplated thereby. Notwithstanding the foregoing, 
the Lessee shall in all circumstances commence construction of the first Renewable Energy 
Project on or before May 15, 2012 and all Renewable Energy Projects on or before September 
15, 2012, and complete construction and file all Acceptance Certificates for all Projects in 
accordance with the provisions of Section 510(e) hereof no later than December 14,2012, unless 
extended, per Project, by Force Majeure, or Series 201 1 Local Unit Event of Default as defined 
in and contemplated by the applicable Local Unit License Agreement or cure period which absent 
a cure would lead to a Series 201 1 Local Unit Event of Default. Any such extension shall have 
no effect on the obligation to make Basic Lease Payments on time and in full. 



(c) The execution and delivery by the Lessee of the Company Documents, the 
performance by the Lessee of all of its respective agreements and obligations under each of such 
documents and to be bound by the other Company Documents, and the incurring by the Lessee of 
all of the obligations contemplated by the Company Documents, have been duly authorized by all 
necessary requisite actions on the part of the Lessee, and the provisions of the Company 
Documents do not and shall not (i) contravene any provision of the Lessee's certificate of 
incorporation, by-laws and any other organizational documentation (each from time to time in 
effect), (ii) conflict with, or result in a breach of the terms, conditions, or provisions of, or 
constitute a default under, or result in the creation of any mortgage, lien, pledge, charge, security 
interest or other encumbrance upon any of the property of the Lessee under any material 
agreement, mortgage or other instrument to which the Lessee is or may become a party, other 
than Permitted Encumbrances, (iii) to the best of the Lessee's knowledge, violate or contravene 
any provision of any law, regulation, order, ruling or interpretation to which the Lessee is or may 
be bound, or any decree, order or judgment of any court or governmental or regulatory authority, 
bureau, agency or official (all as from time to time in effect and applicable to such entity), (iv) 
require any waivers, consents or approvals by any of the creditors or trustees for creditors of the 
Lessee, or (v) to the best of Lessee's knowledge, require any approval, consent, order, 
authorization, or license by, or giving notice to, or taking any other action with respect to, any 
governmental or regulatory authority or agency except those actions that have been taken or shall 
be taken prior to the date of execution and delivery hereof and prior to the date of issuance of the 
Series 201 1 Bonds, or are not required as a matter of law until a future date including the 
Interconnection Agreement for each Project, under any provision of applicable law. 

(d) The officers or other authorized signatories of the Lessee executing and 
delivering its Company Documents have been duly authorized to execute and deliver the same 
under the laws of the State and the state of its organization and any other organizational 
documentation, and upon the Lessee's execution and delivery of the Company Documents, 
assuming the valid execution and delivery thereof by the other parties thereto, the Company 
Documents shall constitute valid and binding obligations of the Lessee, enforceable against the 
Lessee in accordance with their respective terms. 

(e) There is no action, suit, proceeding or investigation at law or in equity by 
or before any court or public agency against the Lessee or, to the best of the Lessee's knowledge, 
threatened against the Lessee (or, to the best of the Lessee's knowledge, is there any basis 
therefore) (I) that contests or would contest the Lessee's authority for, its authorization or 
performance of, or its expenditure of funds pursuant to any Company Document or that would 
preclude the Lessee from performing in accordance with the terms of any Company Document or 
(11) wherein an unfavorable decision, ruling or finding would adversely affect (A) the 
transactions contemplated by the Program Documents or the validity of said documents or (B) 
any agreement or instrument to which the Lessee is a party and that is used or contemplated for 
use in consummation of the transactions contemplated by the Program Documents. 

(f) The Lessee has obtained all authorizations, consents and approvals that are 



required in order for Lessee to execute and deliver this Company Lease Agreement and to 
perform its financial and other obligations hereunder, except for permits and approvals to be 
obtained after the date hereof pursuant to Section 51O(c). 

(g) Except for Permitted Encumbrances or as otherwise provided under the 
terms of the Program Documents, the Lessee shall not transfer, lease, assign, mortgage or 
encumber the Projects or any property of the Lessee constituting the Trust Estate. 

(h) The Lessee currently intends to continue this Company Lease Agreement 
for its entire Term and to pay all Basic Lease Payments required hereunder, unless the Lessee 
shall pay and otherwise comply with the terms related to the Purchase Option Price or Mandatory 
Purchase Price in accordance with Article VII hereof, or any other termination provisions 
contained in this Company Lease Agreement. 

(i) Information supplied and statements made by the Lessee in any fmancial 
statement or current budget delivered prior to or contemporaneously with this Company Lease 
Agreement, including the Company Appendices, present such information fairly, accurately and 
completely, in all material respects and in accordance with generally accepted accounting 
principles. The Lessee agrees to take all reasonable actions in connection with the Authority's 
marketing and sale of the Bonds, including without limitation executing Certificates of an 
Authorized Officer of the Lessee (i) regarding the deemed final nature of the Company 
Appendices for purposes of Rule 15~2-12, and (ii) to the effect that the Company Appendices, 
and any other information concerning the Company or its rights, duties and obligations under the 
Company Documents set forth in the Preliminary Official Statement and the Official Statement 
(A) contain no material misstatement of fact and (B) do not omit to state any material fact 
necessary to make the statements therein, in the light of the circumstances under which they were 
made, materially misleading. 

(i) Information provided by Lessee, in writing or at the interview date with 
the Authority pursuant to the Company RFP process m October 19, 2011, upon which Lessor 
relied in selecting Lessee under the Company RFP process, remains materially accurate. 

SECTION 202. Representations, Covenants and Warranties of Lessor. 

The Lessor represents, covenants and warrants as follows: 

(a) The Lessor (i) is a public body corporate and politic duly organized, 
validly existing and in good standing under the Act and other applicable laws of the State, (ii) has 
full and complete power to enter into or adopt, as the case may be, the Program Documents and 
to carry out the bansactions contemplated thereby, (iii) is possessed with full power to own and 
hold real and personal property, including the Renewable Energy Projects, and to lease the 
Leased Property subject to the terms of the Act and any other applicable law, and (iv) has duly 
authorized the execution and delivery of or has duly adopted, as the case may be, the Program 
Documents. 



@) Neither the execution and delivery or adoption, as the case may be, of the 
Program Documents, the fulfillment of or compliance with the terms and conditions thereof, nor 
the consummation of the transactions contemplated thereby conflicts with or results in a breach 
of the terms, conditions or provisions of any restriction, any agreement or any instrument to 
which the Lessor is now a party or by which the Lessor or its property are bound, or constitutes a 
default under any of the foregoing, or results in the creation or imposition of any lien, charge or 
encumbrance whatsoever upon any of the property or assets of the Lessor or upon the Projects, 
except Permitted Encumbrances. 

(c) The execution and delivery by the Lessor of the Program Documents, the 
performance by the Lessor of all of its respective agreements and obligations under each of the 
Program Documents, and the incurring by the Lessor of all of the obligations contemplated by 
the Program Documents, have been duly authorized by all necessary requisite actions on the part 
of the Lessor, and the Lessor's authorization, execution, delivery and performance pursuant to 
the terms of the Program Documents do not and shall not (i) contravene any provision of the Act, 
(ii) conflict with, or result in a breach of the terms, conditions, or provisions of, or constitute a 
default under, or result in the creation of any mortgage, lien, pledge, charge, security interest or 
other encumbrance upon any of the property of the Lessor under any material agreement, 
mortgage or other instrument to which the Lessor is or may become a party, other than Permitted 
Encumbrances, (iii) to the best of the Lessor's knowledge, violate or contravene any provision of 
any law, regulation, order, ruling or interpretation thereunder or any decree, order or judgment of 
any court or governmental or regulatory authority, bureau, agency or official (all as from time to 
time in effect and applicable to such entity), (iv) require any waivers, consents or approvals by 
any of the creditors or trustees for creditors of the Lessor, or (v) to the best of Lessor's 
knowledge, require any approval, consent, order, authorization, or license by, or giving notice to, 
or taking any other action with respect to, any governmental or regulatory authority or agency 
except those actions that have been taken or shall be taken prior to the date of issuance of the 
Series 201 1 Bonds, under any provision of any applicable law. 

(d) The officers of the Lessor executing and delivering its Program 
Documents have been duly authorized to execute and deliver the same under the Act, and upon 
the Lessor's execution and delivery of the Program Documents, assuming the valid execution and 
delivery thereof by the other parties thereto, the Program Documents shall constitute valid and 
binding obligations of the Lessor, enforceable against the Lessor in accordance with their 
respective terms. 

(e) There is no action, suit, proceeding or investigation at law or in equity by 
or before any court or public agency against the Lessor or, to the best of the Lessor's knowledge, 
threatened against the Lessor (or, to the best of the Lessor's knowledge, is there any basis 
therefore) (I) that contests or would contest the Lessor's authority for, its authorization or 
performance of, or its expenditure of funds pursuant to any Program Document or that would 
preclude the Lessor from performing in accordance with the terms of any Program Document or 
(II) wherein an unfavorable decision, ruling or finding would adversely affect (A) the 



transactions contemplated by the Program Documents or the validity o f  said documents or (B) 
any agreement or instrument to which the Lessor is a party and that is used or contemplated for 
use in consummation o f  the transactions contemplated by the Program Documents. 

( f )  Except for Permitted Encumbrances or as otherwise provided under the 
terms o f  the Program Documents, the Lessor shall not transfer, lease, assign, mortgage or 
encumber the Projects or the Trust Estate. 

(g)  Upon the exercise by the Lessee o f  its option to purchase the entire 
Renewable Energy Projects pursuant to Article VII hereof, the Lessor ( i)  shall deliver to the 
Lessee all o f  the documents that are or may be necessary to vest all o f  the Lessor's right, title and 
interest in and to the Renewable Energy Projects in the Lessee, and (ii) shall release all liens and 
encumbrances created under this Company Lease Agreement, or the other Program Documents 
with respect to the Renewable Energy Projects, all as provided in Article VII hereof. 

(h) Simultaneously with the execution and delivery hereof, Lessor shall issue 
the Series 201 1 A  Bonds and the Series 2011B Note to provide capitalized interest payments on 
the Series 201 1A Bonds due June 15,2012 and December 15,2012. To  the extent the Company 
proposes a Completion Project on one ( 1 )  or more existing Local Unit Facility or Facilities 
whereby additional electricity can be generated at such Local Unit Facility or Facilities beyond 
that contemplated in  the Company Proposal, Lessor may consider issuing Additional Bonds in an 
amount, together with all Outstanding Series 201 1 Bonds, shall not exceed $50,000,000. T o  the 
extent Lessor, in its sole discretion, determines the issuance o f  any such Additional Bonds is in 
the best interests o f  the Authority, the County and the Applicable Local Unit, the Authority shall 
issue such Additional Bonds in an amount sufficient to pay for any such Completion Project, any 
reserves or capitalized interest, as required, and the costs o f  issuance thereof, but only to the 
extent the Company Lease Agreement is amended and supplemented to increase the Basic Lease 
Payment schedule to reflect the issuance o f  such Series o f  Additional Bonds. 

SECTION 203. Disclaimer of Lessor and Trustee. 

THE TRUSTEE, B Y  ACCEPTANCE OF THE TRUSTS SET FORTH IN THE BOND 
RESOLUTION, AND THE LESSOR, BY ADOPTION OF THE BOND RESOLUTION, BY 
ISSUANCE OF THE BONDS AND BY EXECUTION AND DELIVERY OF ALL OTHER 
PROGRAM DOCUMENTS, MAKE NO WARRANTY O R  REPRESENTATION, EITHER 
EXPRESS O R  IMPLIED, AS TO THE VALUE, DESIGN, CONDITION, 
MERCHANTABILITY, FITNESS FOR PARTICULAR PURPOSE O R  FITNESS FOR USE OF 
ANY PROJECT. 

SECTION 204. Tax Covenants of Lessee. 

There shall be no covenants herein arising from or otherwise relating to the issuance o f  
the Series 201 1 Bonds, as such Bonds shall not be issued as a Series o f  Tax-exempt Bonds. 



ARTICLE I11 

LEASE PAYMENTS 

SECTION 301. Lease Payments. 

(a) The Lessee agrees to pay to the Trustee the following Lease Payments, as 
rent for the Leased Property for the Term hereof, in immediately available funds, no later than 
when due, delivered to the principal corporate trust office of, or some other location designated 
by, the Trustee: 

(i) For deposit in the Revenue Account of the Revenue Fund, 
Basic Lease Payments, as set forth in Sections 305 and 306 hereof and Exhibit A- 
3 hereof, on each Basic Lease Payment Date; and 

(ii) For deposit in the Administrative Expense Account of the 
Administrative Fund, from time to time as provided herein, as Additional Lease 
Payments, all as set forth in Section 308 hereof: 

(A) Administrative Expenses (including the Authority's 
annual Administrative Fee, but excluding those properly payable by the 
Applicable Series 201 1 Local Unit(s)) at the times set forth in invoices to 
be received by the Lessee from the Trustee in accordance with the Bond 
Resolution, provided that no further invoice shall be required for payment 
of the annual Administrative Fee and the Trustee's annual fee in an annual 
amount not to exceed $5,000, which shall be due and payable in advance 
on the first day of any Bond Year (except that the initial Administrative 
Fee shall be funded from a portion of the proceeds of the Series 2011 
Bonds); 

(B) Interest on any overdue Lease Payments at the 
Overdue Rate, which amounts shall be immediately due and payable to the 
extent any Lease Payments are overdue; 

(C) The Purchase Option Price in accordance with 
Section 701 of the Company Lease Agreement; 

(D) The Mandatory Purchase Price in accordance with 
Section 702 of the Company Lease Agreement; and 

(E) All other amounts, costs, liabilities and obligations 
that the Lessee assumes or agrees to pay to the Lessor or to others 
hereunder or under the terms of any other Company Document, which 
shall be deposited in the Administrative Fund if no other direction is set 



forth in the Company Documents or to the particular Fund or Account set 
forth in any such Company Document. 

(iii) For deposit in the Restoration Security Fund, the amounts 
necessary to fund the Restoration Security Fund Requirement at the times and in 
the amounts as set forth in the definition thereof and Exhibit C to the Bond 
Resolution as Additional Lease Payments, all as set forth in Section 308 hereof; 

(iv) For deposit in the County Security Fund, $1,500,000, the 
initial amount of the County Security Fund Requirement for the County Reserve, 
to be funded by the Lessee no later than the earlier of (i) ninety (90) days after 
completion of the Renewable Energy Projects or (ii) March 15, 2013, and 
thereafter, any deficiency in the County Security Fund Requirement shall be 
funded by the Company to the extent of any available funds after payment of all 
reasonable Company expenses and prior to any member distributions; and 

(b) The Lessee shall be entitled to a credit against Basic Lease Payments for 
unused moneys held in the Project Fund in accordance with Section 5lO(e)(i)(B) hereof, and for 
earnings on other funds held by the Trustee and certain other Revenue Fund transfers in 
accordance with Section 310(b) hereof, all at the times and in the amounts and determined in 
accordance with the provisions of the Bond Resolution and this Company Lease Agreement; 
provided, however, that such credits, if applicable, shall be applied f i s t  to the Interest Portion 
and then the Principal Portion of Basic Lease Payments and second to Additional Lease 
Payments due, if any. 

(c) Notwithstanding anything to the contrary herein, the Lessee may make any 
and all Lease Payments in immediately available funds through wire transfer or otherwise, to the 
extent the Trustee or other payee consents in writing to such method of delive~y. 

SECTION 302. Lease Payments to be Unconditional, Except for Power 
Purchase Price Payments; No Abatement or Set-Off. 

(a) Except as set forth in clauses (i) and (ii) below, the obligation of the 
Lessee to make Lease Payments in full and when due shall be absolute and unconditional in all 
events, including without limitation any circumstance regardmg the Projects, regardless of 
whether any such event shall be foreseen or otherwise, and regardless of whether any such event 
shall occur by accident or otherwise. The Lessee hereby acknowledges and irrevocably covenants 
that the terms of this Company Lease Agreement create a valid and binding obligation of the 
Lessee to make Lease Payments from any available source under all circumstances. 

(i) Lessee shall receive a credit against the Interest Portion of 
any Basic Lease Payment due and owing on any Basic Lease Payment Date to the 
extent of all Power Purchase Price Payments made by the Series 201 1 Local Units 
and received by the Trustee since the immediately prior Basic Lease Payment 



Date. 

(ii) Lessee shall receive a credit against the Principal Portion of 
any Basic Lease Payment due and owing on any Basic Lease Payment Date to the 
extent of any remaining Power Purchase Price Payments made by the Series 201 1 
Local Units and received by the Trustee since the immediately prior Basic Lease 
Payment Date, after accounting for the application of the credit set forth in clause 
(i) above. 

(iii) For purposes of applying this credit, Power Purchase Price 
Payments made by the Series 201 1 Local Units and received by the Trustee withii 
ten (10) Business Days of any Basic Lease Payment Date shall be deemed to have 
been received by the Trustee the Business Day after such Basic Lease Payment 
Date (and therefore the Lessee shall not be entitled to a credit for such amounts 
paid by the Series 2011 Local Units until the following Basic Lease Payment 
Date). The Lessor shall cause the Trustee, pursuant to the terms of the Bond 
Resolution, to notify the Company in writing (with a copy to the Lessor) of the 
aggregate amount of all Power Purchase Price Payments made by the Series 201 1 
Local Units since the prior Basic Lease Payment Date that are available for such 
credit, (A) as of the date that is thirty (30) days' prior to each Basic Lease 
Payment Date, and (B) on the Business Day immediately following the ten (10) 
Business Day credit cutoff date noted above. 

(b) Notwithstanding any dispute between the Lessor and the Lessee, or 
between or among any party hereto and any one or more of any Renewable Energy Program 
Interested Party or any other person, in any case concerning any provision of any Program 
Document, the Lessee shall make all Lease Payments in full and when due, and the Lessee shall 
not withhold any Lease Payment pending f i a l  resolution of such dispute, nor shall the Lessee 
assert against the Lessor, the Trustee, any Renewable Energy Program Interested Party or any 
other person any right of set-off, recoupment or counterclaim against its obligation to make such 
Lease Payments, regardless of whether or not the Projects are completed, available for use, or 
used by the Lessee or any other Renewable Energy Program Interested Party, as applicable. 

(c) However, nothing herein shall be construed to release the Lessor from the 
performance of its obligations hereunder; and if the Lessor should fail to perform any such 
obligation, the Lessee may institute such legal action against the Lessor as the Lessee may deem 
necessary to compel the performance of such obligation, but if and only if the Lessee is not in 
default under the terms of this Company Lease Agreement and if the Lessee shall have paid all 
amounts that are required to be paid pursuant to the terms of this Company Lease Agreement; 
and if the Lessee shall have performed all of its obligations under the terms of this Company 
Lease Agreement and continues to pay and perform as provided herein, the Lessee shall not be 
precluded from bringing any action it may otherwise have against the Lessor. 



SECTION 303. Termination of Lease Term; Lease Payment Obligation. 

The Lessee shall not terminate this Company Lease Agreement (other than such 
termination as is provided for under the terms of this Company Lease Agreement) or be excused 
from its obligations hereunder, including without limitation Lessee's obligations to make Lease 
Payments, for any reason, including, without limiting the generality of the foregoing, any acts or 
circumstances that may constitute an eviction or constructive eviction, failure of consideration, 
failure of title or frustration of purpose, any damage to or destruction of any Project, the taking 
by eminent domain of title or the right of temporary use of all or any part of any Project, or the 
failure of the Lessor or any other Renewable Energy Program Interested Party to perform and 
observe any agreement or covenant, whether expressed or implied, or any duty, liability or 
obligation that arises out of or that is related to this Company Lease Agreement or any other 
Program Document. 



SECTION 304. Return of Renewable Energy Projects upon Termination of 
Company Lease Agreement; CIP Acceptance State. 

(a) To the extent this Company Lease Agreement is terminated and the 
Renewable Energy Projects are sold by the Lessee to the Applicable Series 201 1 Local Units for 
Fair Market Value (as defined in the Power Purchase Agreement) in accordance with Section 
609(d) hereof, Lessee shall (i) take no action regarding the removal of any such Renewable 
Energy Projects from the Local Unit Facilities for such Applicable Series 201 1 Local Units and 
(ii) expend such sums, and take all such other actions necessary to return the Capital 
Improvement Projects, if any, or if none, the Local Unit Facilities to the state of the Local Unit 
Facility prior to the commencement of the Local Unit License Agreement for each respective 
Series 201 1 Local Unit, after giving effect to the normal wear and tear thereon or thereto from 
that would ordinarily degrade the state of any such Capital Improvement Projects, if any, or 
Capital Improvement Project from the date of any such CIP Acceptance Certificate, or if none, 
from the date of the Applicable Local Unit License Agreement, to the date of any such 
termination, the intent of this clause being for the Lessee to repair only such damage caused by or 
on behalf of the Lessee, including by any Contractor, to any such Capital Improvement Projects, 
if any, or Local Unit Facility, as applicable, from the Lessee's operation and maintenance of such 
Renewable Energy Projects. 

(b) To the extent this Company Lease Agreement is terminated and the 
Renewable Energy Projects are eligible for sale by the Lessee to the Applicable Series 201 1 
Local Units for Fair Market Value in accordance with Section 609(d) hereof, but no 
accommodation on sale price or other terms shall be reached in accordance with Section 3.7(b) of 
the Power Purchase Agreement, and the Lessee shall accordingly be prospectively entitled to the 
full use and enjoyment of any such Renewable Energy Projects, the Lessee shall (i) promptly 
remove such Renewable Energy Projects from the Local Unit Facilities for such Applicable 
Series 201 1 Local Units and (ii) expend such sums, and take all such other actions necessary to 
return the Capital Improvement Projects, if any, for any such Applicable Series 201 1 Local Units 
to the CIP Acceptance State, or if no Capital Improvement Projects, to the state of the Local Unit 
Facility prior to the commencement of the Local Unit License Agreement for each respective 
Series 201 1 Local Unit, after giving effect to the normal wear and tear thereon or thereto from 
that would ordmarily degrade the state of any such Capital Improvement Projects or Local Unit 
Facility from the date of any such CIP Acceptance Certificate, or if none, from the date of the 
Applicable Local Unit License Agreement, to the date of any such termination, the intent of this 
clause being for the Lessee to repair only such damage caused by or on behalf of the Lessee, 
including by any Contractor, to any such Capital Improvement Projects, if any, or Local Unit 
Facility, as applicable, from either (A) the Lessee's operation and maintenance of such 
Renewable Energy Projects or (B) the Lessee's removal of such Renewable Energy Projects. 

(c) To the extent this Company Lease Agreement is terminated and the 
Renewable Energy Projects are sold by the Lessor to the Applicable Series 201 1 Local Units for 
nominal consideration in accordance with Section 6 0 9 0  hereof (after a Lessee Event of Default), 
Lessee shall (i) take no action regarding the removal of any such Renewable Energy Projects 



from the Local Unit Facilities for such Applicable Series 201 1 Local Units and (ii) expend such 
sums, and take all such other actions necessary to return the Capital Improvement Projects, if 
any, for any such Applicable Series 201 1 Local Units to the CIP Acceptance State, after giving 
effect to the normal wear and tear thereon or thereto from that would ordinarily degrade the state 
of any such Capital Improvement Projects from the date of any such CIP Acceptance Certificate 
to the date of any such termination, the intent of this clause being for the Lessee to repair only 
such damage caused by or on behalf of the Lessee, including by any Contractor, to any such 
Capital Improvement Projects, if any, from the Lessee's operation and maintenance of such 
Renewable Energy Projects. 

SECTION 305. Basic Lease Payments; Principal Portion. 

(a) The Principal Portion of Basic Lease Payments shall be due on each Basic 
Lease Payment Date in the amount of principal due and payable on the Bonds, including the 
Series 2011 Bonds, on the immediately succeeding Principal Payment Date, with respect to 
regularly scheduled Principal Payment Dates, all as set forth on Exhibit A-3 hereto; provided, 
however, that no Principal Portion of Basic Lease Payments shall be payable by the Lessee, or the 
Principal Portion of Basic Lease Payments shall be reduced, as applicable, (a) to the extent of a 
balance available for payment of principal on the Bonds on deposit in the Principal Account of 
the Debt Service Fund as of any applicable Basic Lease Payment Date, as a result of (i) a credit to 
the Principal Portion of Basic Lease Payments in accordance with (A) Section 302(a)(ii) hereof 
with respect to certain Power Purchase Price Payments made by the Series 201 1 Local Units, (B) 
Section 310(b) hereof with respect to investment earnings and certain other Revenue Fund 
transfers, (C) Section SlO(e)(i)(B) hereof with respect to excess amounts in the Project Fund, (D) 
Section 5.07(3)(a) of the Bond Resolution regarding the transfer of funds from the County 
Security Fund, if any, to the Aged Account of the Revenue Fund, (E) Section 701(a) of the 
Company Lease Agreement with respect to partial prepayments (provided that there is no 
additional credit to the extent of that portion of the partial prepayment, if any, funded from the 
County Security Fund (if any) transfer contemplated in clause (D) above in order to avoid the 
same funds being double counted), (F) Section 3.7(a)(iv)(A) of the Local Unit License 
Agreements for each Series 201 1 Local Unit upon the revocation of their Local Unit License, or 
(G) Section 802(c) of the Company Lease Agreement with respect to certain application of the 
Net Proceeds of any insurance or condemnation award or (ii) otherwise. 

(b) The Lessor shall cause the Trustee, pursuant to the terms of the Bond 
Resolution, to notify the Company in writing (with a copy to the Lessor) of the availability of any 
such additional credit, where notice has not otherwise been provided for herein, in the notice that 
the Trustee is obligated to send to the Company (with a copy to the Lessor) regarding the 
investment earnings credit in accordance with Section 302(a)(iii)(B) hereof. 

SECTION 306. Basic Lease Payments; Interest Portion. 

(a) The Interest Portion of Basic Lease Payments shall be due on each Basic 
Lease Payment Date in the amount of interest due and payable on the Bonds, including the Series 



201 1 Bonds, on the immediately succeeding Interest Payment Date, with respect to regularly 
scheduled Interest Payment Dates, all as set forth on Exhibit A-3 hereto;provided, however, that 
no Interest Portion of Basic Lease Payments shall be payable by the Lessee, or the Interest 
Portion of Basic Lease Payments shall be reduced, as applicable, (a) for any period to the extent 
interest payable on the Bonds for such period shall have been previously provided to the Trustee 
as capitalized interest for deposit in the Capitalized Interest Account of the Debt Service Fund 
from proceeds derived from the sale of the Bonds and (b) to the extent of a balance available for 
payment of interest on the Bonds on deposit in the Interest Account of the Debt Service Fund as 
of any applicable Basic Lease Payment Date, as a result of (i) a credit to the Interest Portion of 
Basic Lease Payments in accordance with (A) Section 302(a)(i) hereof with respect to certain 
Power Purchase Price Payments made by the Series 201 1 Local Units, (B) Section 3 10(b) hereof 
with respect to investment earnings and certain other Revenue Fund transfers, (C) Section 
SlO(e)(i)(B) hereof with respect to excess amounts in the Project Fund, (D) Section 5.07(3)(a) of 
the Bond Resolution regarding the transfer of funds from the County Security Fund, if any, to the 
Aged Account of the Revenue Fund, (E) Section 701(a) of the Company Lease Agreement with 
respect to partial prepayments (provided that there is no additional credit to the extent of that 
portion of the partial prepayment, if any, funded from the County Security Fund (if any) transfer 
contemplated in clause (D) above in order to avoid the same funds being double counted), (F) 
Section 3.7(a)(iv)(A) of the Local Unit License Agreements for each Series 2011 Local Unit 
upon the revocation of their Local Unit License, or (G) Section 802(c) of the Company Lease 
Agreement with respect to certain application of the Net Proceeds of any insurance or 
condemnation award, or (ii) otherwise. 

(b) The Lessor shall cause the Trustee, pursuant to the terms of the Bond 
Resolution, to notify the Company in writing (with a copy to the Lessor) of the availability of any 
such additional credit, where notice has not otherwise been provided for herein, in the notice that 
the Trustee is obligated to send to the Company (with a copy to the Lessor) regarding the 
investment earnings credit in accordance with Section 302(a)(iii)(B) hereof. 

SECTION 307. Interest Calculation. 

The Interest Portion of Basic Lease Payments is equal to the interest accrued on the 
Bonds, including the Series 201 1 Bonds. Interest on the Bonds is computed upon the basis of a 
360-day year, consisting of twelve 30-day months. 

SECTION 308. Additional Lease Payments. 

(a) At the times required in the defmition of "Administrative Fee", when not 
otherwise provided for from a portion of the proceeds of a Series of Bonds, including the Series 
201 1 Bonds, the Lessee shall pay the Administrative Fee to the Trustee as an Additional Lease 
Payment for deposit in the Administrative Expense Account of the Administrative Fund. 

(b) The Lessee shall pay to the Trustee, for deposit in the Administrative 
Expense Account of the Administrative Fund as an Additional Lease Payment, from time to time 



upon the Lessee's receipt from the Trustee of an invoice therefore in accordance with the terms 
of the Bond Resolution, reasonable compensation for all services rendered by the Trustee 
pursuant to the Bond Resolution, all reasonable expenses, charges, counsel fees and other 
disbursements (including those of the Trustee's attorneys, agents and employees) incurred in the 
performance of its powers and duties under the Bond Resolution, and any other Administrative 
Expenses. 

(c) The Lessee shall immediately pay to the Trustee, as an Additional Lease 
Payment, interest on any past due Lease Payment at the Overdue Rate in accordance with Section 
1007 hereof. 

(d) The Lessee shall immediately pay to the Trustee, as an Additional Lease 
Payment, the Purchase Option Price in accordance with Section 701 hereof, reflecting the 
optional redemption of a Series of Bonds, including the Series 201 1 Bonds. 

(e) The Lessee shall immediately pay to the Trustee, as an Additional Lease 
Payment, the Mandatory Purchase Price in accordance with Section 702 hereof, reflecting the 
acceleration or any other mandatory payment of a Series of Bonds, including the Series 201 1 
Bonds. 

(f) The Lessee shall immediately pay to the Trustee, as an Additional Lease 
Payment, the amounts required to fund the Restoration Security Fund at the Restoration Security 
Fund Requirement, in the amounts and at the times as set forth in Section 5.07(9) and Exhibit C 
to the Bond Resolution. Notwithstanding the foregoing, however, the Lessee shall be required to 
pay to the Restoration Security Fund an amount to bring the balance therein to the Restoration 
Security Fund Requirement from time to time if the Lessee has sufficient available cash flow to 
fund the same after making all other payments payable by the Company during such year; 
provided, however, in no event shall cash flow distributions be made to the members of the 
Company in any year in which the Restoration Security Fund is required to be funded to the 
extent the Restoration Security Fund is not funded in such year to the level required by the 
Restoration Security Fund Requirement. 

(g) The Lessee shall make a one-time payment of $1,500,000 payable no later 
than the earlier of (i) ninety (90) days after completion of the Renewable Energy Projects or (ii) 
March 15, 2013, for deposit by the Trustee in the County Security Fund to satisfy the County 
Security Fund Requirement. 

(h) The Lessee shall pay to the Trustee as an Additional Lease Payment all 
other amounts, costs, liabilities and obligations that the Lessee assumes or agrees to pay to the 
Lessor or to others hereunder, under the Bond Resolution, under the Tax Certificate for any 
Series of Tax-exempt Bonds or under any other Program Document, including without limitation 
deficiencies in the payment of principal (including mandatory sinking fund installments) of and 
interest on Bonds when due as may be contemplated by Article V of the Bond Resolution, which 
Article shall not be amended by Lessor to add any such payment obligation without Lessee's 



consent, and any amounts that may be required to be paid into a rebate fund at the times required 
hereunder and under any such Tax Certificate. 

SECTION 309. General Obligation of Company to Make Lease Payments; 
Pledge of Reimbursement Collateral; Company Pledge Agreement. 

(a) The Lessee hereby covenants to make all Lease Payments due under this 
Company Lease Agreement, during the entire Lease Term, from any and all funds or other assets 
available to the Lessee, including without limitation, but not limited to, such economic benefits 
as may be conferred upon the Company pursuant to the Program Documents. 

(b) Pledge of Section 1603 Grant to Trustee. Subject to American Recovery 
and Reinvestment Act of 2009, as security and further assurance for the Lessee's obligations to 
make certain initial Lease Payments at the times, in the amounts, and otherwise in accordance 
with the terms and provisions of this Company Lease Agreement, the Lessee hereby grants to the 
Trustee a collateral security interest in the Section 1603 Grant, such grant of a collateral security 
interest to remain in effect only so long as set forth in the Company Pledge Agreement, including 
specifically Sections 2.01 and 7.1 1 thereof. At the Lessee's discretion for so long as the EPC 
Contractor is continuing to provide the In-Kind Equity Contribution and no Event of Default has 
occurred hereunder, the aforementioned security interest granted in favor of the Trustee may be 
subordinate to that of the EPC Contractor under the EPC Contract. 

(c) Pledge of Certain Revenues to Authority. As security and further 
assurance for the Lessee's obligations to perform its obligations under the Company Documents, 
including the making of Lease Payments at the times, in the amounts, and otherwise in 
accordance with the terms and provisions of this Company Lease Agreement, the Lessee hereby 
grants to the Authority a collateral security interest in any funds it may receive with respect to the 
following: 

(i) the sale of renewable energy produced by the Renewable 
Energy Projects under the Power Purchase Agreement to the respective Series 
201 1 Local Units under the respective Local Unit License Agreements; 

(ii) the sale of SRECs from the Renewable Energy Projects; 
and 

(iii) the Construction Performance Bond. 

At the Lessee's discretion for so long as the EPC Contractor is continuing to provide the In-Kind 
Equity Contribution and no Event of Default has occurred hereunder, the aforementioned security 
interest granted in favor of the Authority may be subordinate to that of the EPC Contractor under 
the EPC Contract. 

The Lessor hereby covenants that the security interest granted pursuant to this 



Section 309(c) shall not, provided no Event of Default has occurred and is continuing, adversely 
affect any of the Lessee's: 

(A) use and enjoyment of the Renewable Energy 
Projects, 

(B) sale of the renewable energy produced therefrom 
under the Power Purchase Agreement to the respective Series 201 1 Local 
Units under the respective Local Unit License Agreements, or 

(c )  SRECs. 

(d) As security and further assurance for the Lessee's obligations under the 
Company Documents, including the making of Lease Payments at the times, in the amounts, and 
otherwise in accordance with the terms and provisions of this Company Lease Agreement, the 
Lessee shall and hereby does acknowledge 

(i) that the Lessor has the right to deliver the County Security 
Agreement, if any, in accordance with the provisions of Section 5.07 of the Bond 
Resolution, whereupon the Reimbursement Collateral shall be assigned and 
pledged by the Lessor to the County and the County Security Provider, if any, in 
accordance with the terms of the County Guaranty Agreement and such County 
Security Agreement, respectively, as to which terms the Lessor hereby covenants 
that the rights of the County and the County Security Provider to the 
Reimbursement Collateral shall not adversely affect any of the Lessee's: 

(A) use and enjoyment of the Renewable Energy 
Projects, 

(B) sale of the renewable energy produced therefrom 
under the Power Purchase Agreement to the respective Series 201 1 Local 
Units under the respective Local Unit License Agreements, or 

(c) SRECs, 

in all cases prior to the date of an Event of Default caused by the Lessee, it being 
the express intent of the parties that any such assignment and pledge of the 
Reimbursement Collateral is only to protect the County andlor the County 
Security Provider to the extent any such Renewable Energy Program Interested 
Party shall not have been reimbursed for funds expended under the Program 
Documents due to the Lessee's actions or inactions under the Program 
Documents, and it being the further express intent of the parties that any and all 
such remedies flowing from any such Event of Default caused by the Lessee are 
within the Lessee's control to prevent by complying with the terms of this and all 



other Program Documents, including without limitation the making of Lease 
Payments in full and on time, 

(ii) upon an Event of Default, including an occurrence as a 
result of the Lessee's failure to make its Lease Payments on time and in full, the 
Lessee's rights to the Leased Property may be terminated in accordance with the 
terms hereof, and the County and the County Security Provider, if any, may 
realize all or a portion of the Reimbursement Collateral in accordance with the 
terms of their respective County Guaranty Agreement and County Security 
Agreement, if any and as applicable, which economic benefits comprising the 
Reimbursement Collateral had been previously available to the Lessee, and would 
continue to be so available, should any such Event of Default never occur or be 
timely cured. 

(e) As security and further assurance for the Lessee's obligations under the 
Company Documents, including the making of Lease Payments at the times, in the amounts, and 
otherwise in accordance with the terms and provisions of this Company Lease Agreement, the 
Lessee hereby covenants to deliver the Company Pledge Agreement from the Pledgor defined in 
the Company Pledge Agreement contemporaneously herewith, and in any event, no later than the 
issuance of the Series 201 1 Bonds, the terms of which Company Pledge Agreement are hereby 
acknowledged and accepted by the Lessee. 

(f) The Lessee, as debtor, authorizesthe Trustee, on behalf of itself as 
creditor, and the Lessor, as creditor, to file UCCl financing statements with respect to the 
foregoing pledge of collateral contemplated by this Section 309. 

SECTION 310. Investment of Bond Resolution Funds; Credit for Certain 
Investment Earnings. 

(a) The Lessor shall cause the monies in the Funds and Accounts established 
under the Bond Resolution to be invested in accordance with the provisions of Section 5.1 1 of 
the Bond Resolution; provided, however, that the Lessee may direct the Lessor in writing to 
cause the Trustee to invest the Project Fund, the County Security Fund and the Restoration 
Security Fund in any Investment Securities available under the Bond Resolution; absent any such 
direction f?om the Lessee, the Lessor may cause the investment of the Project Fund, the County 
Security Fund and the Restoration Security Fund in such Investment Securities as the Lessor 
shall determine. 

(b) (i) To the extent interest earnings on any such Funds or 
Accounts are transferred to the Aged Account of the Revenue Fund in 
accordance with the provisions of Section 5.1 l(3) and (4) of the Bond Resolution 
prior to any Basic Lease Payment Date, the Lessee shall be entitled to a credit in 
the amount of such earnings, plus interest earned thereon as of any such Basic 
Lease Payment Date, against the next due Interest Portion of Basic Lease 



Payments due and owing from the Lessee, and if not fully applied, against the 
next due Principal Portion of Basic Lease Payments due and owing from the 
Lessee, and if still not fully applied or if additional interest earnings are on 
deposit in the Aged Account, against the next due future Interest Portion, and 
then Principal Portion, of Basic Lease Payments until fully applied. The Lessor 
shall cause the Trustee, pursuant to the terms of the Bond Resolution, to notify 
the Company in writing (with a copy to the Lessor), within ten (10) Business 
Days after each Basic Lease Payment Date, of the amount of such interest 
earnings credit available to the Company as of the next Basic Lease Payment 
Date. 

(ii) To the extent the amount on deposit in the Aged Account of the 
Revenue Fund, including interest earnings thereon, are transferred to the Interest 
Account of the Debt Service Fund in accordance with the provisions of Section 
5.05(4)(b)(i) of the Bond Resolution prior to any Basic Lease Payment Date, the 
Lessee shall be entitled to a credit in the amount of such transfer against the next 
due Interest Portion of Basic Lease Payments due and owing from the Lessee, 
and if not fully applied, against the next due Principal Portion of Basic Lease 
Payments due and ow,ing from the Lessee, and if still not fully applied, against 
the next due future Interest Portion, and then Principal Portion, of Basic Lease 
Payments until fully applied. The Lessor shall cause the Trustee, pursuant to the 
terms of the Bond Resolution, to notify the Company in writing (with a copy to 
the Lessor), promptly after any such transfer, of the amount of such transfer 
credit available to the Company as of the next Basic Lease Payment Date. 

(iii) To the extent amount on deposit in the Aged Account of the 
Revenue Fund, including interest earnings thereon, are transferred to the 
Principal Account of the Debt Service Fund in accordance with the provisions of 
Section 5.05(4)(b)(ii) of the Bond Resolution prior to any Basic Lease Payment 
Date, the Lessee shall be entitled to a credit in the amount of such transfer 
against the next due Principal Portion of Basic Lease Payments due and owing 
from the Lessee, and if still not fully applied, against the next due future Interest 
Portion, and then Principal Portion, of Basic Lease Payments until fully applied. 
The Lessor shall cause the Trustee, pursuant to the terms of the Bond Resolution, 
to notify the Company in writing (with a copy to the Lessor), promptly after any 
such transfer, of the amount of such transfer credit available to the Company as 
of the next Basic Lease Payment Date. 



ARTICLE IV 

LEASE OF LEASED PROPERTY; TERM OF COMPANY LEASE AGREEMENT 

SECTION 401. Lease of Leased Property. 

(a) The Lessor hereby agrees to (i) finance its share of the Renewable Energy 
Projects and the Capital Improvement Projects, if any, for the Series 201 1 Local Units, through 
the issuance of the Series 201 1 Bonds, the balance of which shall be financed by or on behalf of 
the Lessee through the Equity Contribution, and (ii) enter into the Local Unit License 
Agreements with the Series 201 1 Local Units, thereby giving the Lessor nominal ownership of 
the Renewable Energy Projects, and providing the Company with a license and access to the 
Local Unit Facilities for the Series 201 1 Local Units. 

(b) The Lessee hereby agrees to (i) design, permit, acquire, construct, install, 
operate and maintain the Renewable Energy Projects as described on Exhibit A-1 hereof and (ii) 
design, permit, acquire, construct, renovate, and install the Capital Improvement Projects, if any, 
as described on Exhibit A-2 hereof, all for the Series 201 1 Local Units. 

(c) Upon the acquisition of title to the Leased Property from the Contractor 
(the timing of which does not adversely affect the Lessee's obligations hereunder, including the 
obligations to make Lease Payments), the Lessor hereby agrees to lease to the Lessee, except for 
the Reserved Rights, all of its right, title and interest in and to the Leased Property for the 
duration of the Lease Term hereof, and to grant to the Lessee an option to purchase the Leased 
Property as set forth in Article VII hereof. The Lessee hereby agrees to take and lease from the 
Lessor, other than the Reserved Rights, all of the Lessor's right, title and interest in and to the 
Leased Property on the terms and conditions set forth in this Company Lease Agreement, 
including, without limitation, all of the Lessee's duties and obligations under the Program 
Documents. The lease of the Leased Property from the Lessor to the Lessee is also intended to 
convey to the Lessee any product of the Leased Property, including any right, title and interest of 
the Lessor in and to the SRECs and the right to electricity generated from the Renewable Energy 
Projects for the Series 2011 Local Units at their respective Local Unit Facilities, subject to the 
terms and conditions of the Program Documents. The Lessor hereby acknowledges the Lessee's 
intent to exercise such option to purchase the Leased Property during or upon the termination of 
the Lease Term. 

(d) It is an express purpose of this Company Lease Agreement that the 
benefits and burdens of owning the Leased Property being conveyed by the Lessor to the Lessee 
pursuant to this Company Lease Agreement be such that the Lessee shall be deemed to be the 
owner of the Leased Property for purposes of the Code. Accordingly, Lessor and Lessee agree 
and acknowledge that, for federal income tax purposes: (i) Lessee will treat the use of Series 
2011 Bond proceeds to purchase, construct and install the Renewable Energy Projects as 
construction loan advances of Series 201 1 Bond proceeds to Lessee by Authority; (ii) Lessee will 
treat all payments (or credits against such payments) made under this Company Lease Agreement 



as payments of interest and principal to the Authority with respect to such construction loan, 
with an allocation of principal and interest based upon the Authority's related principal and 
interest payments on the Series 201 1 Bonds; and (iii) Lessee will report all payments made by the 
Series 201 1 Local Units under the Power Purchase Agreements as revenues earned by Lessee. 
Notwithstanding the foregoing, for State law purposes, Lessor and Lessee agree that under the 
Program Document structure, any benefit to the Company shall be deemed incidental, the 
primary purpose of the Renewable Energy Program being to provide the Series 201 1 Local Units 
with electricity at multi-year locked in rates to the greatest extent practicable below tariff, which 
goal has been effectively realized through the financing structure contemplated by the Program 
Documents. 

SECTION 402. Lease Term. 

(a) This Company Lease Agreement shall be and remain in effect with respect 
to the Leased Property (the "Lease Term") commencing on the date of authorization, execution, 
authentication and delivery of the Series 201 1 Bonds that shall finance, among other things, the 
Renewable Energy Project component of the Leased Property, and continuing until terminated as 
provided for in this Section 402. The Term of this Company Lease Agreement shall terminate 
upon the occurrence of the first of the following of events: 

(i) The exercise by the Lessee of its option or its requirement 
to purchase the Lessor's entire interest in the Leased Property pursuant to Article 
VII hereof; 

(ii) The occurrence and continuation of an Event of Default 
hereunder by the Lessee and the Lessor's election to exercise remedies under this 
Company Lease Agreement pursuant to Section 1002 hereof; 

(iii) Subject to an extension of this Company Lease Agreement 
in accordance with clause (iv) below, which provisions shall control even if the 
other requirements of this clause (iii) have been satisfied, the occurrence of all of 
the following: (A) the payment by the Lessee of all Lease Payments, which 
requirement as to Basic Lease Payments (unless sooner terminated or extended in 
accordance with the provisions hereof) shall be fully satisfied on December 15, 
2027 (unless extended by an amendment hereto resulting from the issuance of 
Additional Bonds), (B) the Bonds, including the Series 2011 Bonds, shall no 
longer be Outstanding under the Bond Resolution, and if the provisions of Section 
703(b) are applicable, and (C) on the date specified in the Certificate of 
Authorized Officer of the Lessee required by Section 703@)(iii); or 

(iv) The expiration date of any extension to the initial term of 
this Company Lease Agreement, which initial term would be determined by 
clauses (i), (ii), and (iii) above, as such extension date shall be set forth in any 
amendment of this Company Lease Agreement (in accordance with the 



amendment provisions of Section 1103 hereof), to the extent permitted under then 
applicable law. 

(b) Notwithstanding the foregoing, this Company Lease Agreement shall be in 
effect until all the obligations created hereunder have been fulfilled. 

(c) Notwithstanding the foregoing, any termination by reason of clause (a)(ii) 
above shall not alter or terminate the Lessee's unconditional payment obligations hereunder, 
including Sections 302 and 309 hereof. 

SECTION 403. Net Lease. 

(a) The Lessee intends for the Lease Payments to be net to the Lessor. The 
obligation of the Lessee to pay Lease Payments shall be absolute and unconditional and shall in 
no way be released, discharged or otherwise affected for any reason, including, without 
limitation, (i) any defect in the condition, quality or fitness for use of, or title to, any Project or 
(ii) any damage to or abandonment, destruction, requisition or taking of any portion of any 
Project. 

(b) The Lessee shall comply with and pay all (i) local, state and federal taxes 
incurred with respect to the design, permitting, acquisition, construction, renovation, installation, 
operation, maintenance, ownership, possession or use of any Renewable Energy Project or the 
design, permitting, acquisition, construction, renovation or installation of any Capital 
Improvement Projects, including, without limitation, income, franchise, gross receipts, sales, use, 
documentary stamp, excise and real and personal property taxes, (ii) payments in lieu of taxes, 
assessments, licenses, registration fees, freight and transportation charges and any other charges 
imposed or liabilities incurred with respect to the design, permitting, acquisition, constmction, 
renovation, installation, operation, maintenance, ownership, possession or use of any Renewable 
Energy Project or the design, permitting, acquisition, construction, renovation or installation of 
any Capital Improvement Projects, (iii) Lease Payments, and (iv) penalties, fines or interest 
imposed on any of the foregoing during the Lease Term. 

(c) The Lessee shall pay, from a portion of the proceeds of the Bonds or 
otherwise, all reasonable expenses incurred by the Lessor in connection with all filings or 
recordings of any documents relating to this Company Lease Agreement, the other Company 
Documents, or the Lessor's rights hereunder and thereunder. The Lessor shall have the right to 
make any of the payments required of the Lessee, but shall not be obligated to pay the same, and 
to charge such payment with interest at the Overdue Rate from the due date thereof through the 
date of payment as an Additional Lease Payment to be paid by the Lessee with the next Basic 
Lease Payment due under this Company Lease Agreement. 



ARTICLE V 

CONSTRUCTION OF PROJECT; CARE AND USE; DRAW PROCEDURES 

SECTION 501. Design of Project. 

(a) Within ninety (90) days of the execution and deliveiy of this Company 
Lease Agreement, the Lessee shall cause preliminsuy Plans and Specifications to be prepared by 
one or more Architects or other Contractors with respect to all of the Projects for all of the Series 
2011 Local Units and within the parameters set forth in the Company RFP. In preparing or 
causing the preparation of such preliminary Plans and Specifications, the Lessee expressly 
acknowledges that the Lessor shall only be providing financing, through the issuance of the 
Series 201 1 Bonds, for the Maximum Net Bond Funded Project Cost Amount, and that any costs 
and expenses beyond such amount, except for any Completion Projects agreed in writing to be 
financed by the Lessor, are to be borne solely and wholly by the Lessee from any available funds. 

(b) Copies of the Plans and Specifications, when in form satisfactory to the 
Lessee, shall be promptly delivered to the Lessor and the Applicable Series 201 1 Local Units for 
the review, comment and approval of the Applicable Series 201 1 Local Units. Within five (5) 
Business Days of receipt, each Applicable Series 201 1 Local Unit shall have reviewed, and either 
commented on or approved the Plans and Specifications prepared by the Lessee for each 
respective Renewable Energy Project and each Capital Improvement Project, if any, for the 
respective Series 201 1 Local Units. To the extent approval from any Series 201 1 Local Unit 
shall not be received, the Lessee shall promptly modify the Plans and Specifications to address 
the Series 201 1 Local Unit's reasonable concerns, whereupon the Lessee shall resubmit the Plans 
and Specifications to the Lessor and the Applicable Series 201 1 Local Unit for further review, 
comment and approval. Such process shall continue until the Lessor and Lessee have received 
the approval of all of the Series 201 1 Local Units; provided however, that both parties and the 
Applicable Series 2011 Local Units shall endeavor to complete the review, comment and 
approval process within one (1) month of the original submission to the Lessor and the Series 
201 1 Local Units. Notwithstanding any other provision of this Agreement or any other Company 
Document, to the extent an Applicable Series 201 1 Local Unit does not adhere to the timetable 
set forth in this Section 501(b), then the required completion date for the respective Renewable 
Energy Project shall be extended by a time period equal to the delay by the Applicable Series 
201 1 Local Unit. 

(c) Promptly after having received the respective Series 201 1 Local Unit approvals of the 
,Plans and Specifications related to their respective Projects, the Lessee shall submit or 
cause the submission of such Plans and Specifications to all other federal, state or 
local governmental or quasi-governmental agencies having jurisdiction over the 
Projects or any part thereof, and shall receive any required Project permits or 
approvals. 



SECTION 502. Construction of Project. 

(a) The Lessee shall be responsible for entering into the Development 
Agreement with the Developer and for the letting of Development Contracts with Contractors for 
(a) the design, permitting, acquisition, construction, installation, operation and maintenance of 
the Renewable Energy Projects for all of the Series 201 1 Local Units, (b) the design, permitting, 
acquisition, construction, renovation, and installation of the Capital Improvement Projects for all 
of the Series 2011 Local Units, (c) the completion and acceptance of the Renewable Energy 
Projects in accordance with the Plans and Specifications therefor and the other terms hereof, 
including the filing of the REP Acceptance Certificates in accordance with Section 510(d)(i) 
hereof, (d) the completion of the Capital Improvement Projects in accordance with the Plans and 
Specifications therefor and the other terms hereof, including the filing of the CIP Acceptance 
Certificates in accordance with Section 5lO(d)(ii) hereof, and (e) all other matters that are 
incidental to the performance of the duties and powers that are expressly granted to the Lessee 
herein in connection with any of the foregoing. The Lessee may carry out its functions hereunder 
without obtaining any further approval of the Lessor; provided, however, that the Lessee shall 
issue monthly reports to the Lessor and the Applicable Series 2011 Local Unit detailing the 
progress of the foregoing and the anticipated completion dates thereof. 

(b) After complying with the notification provisions of this subsection (b), the 
Lessee shall enter into one or more Development Contracts with the Contractor(s) providing for 
(i) the design, permitting, acquisition, construction, installation, operation and/or maintenance of 
the Renewable Energy Projects in accordance with the Plans and Specifications and/or (ii) the 
design, permitting, acquisition, construction, renovation, andlor installation of the Capital 
Improvement Projects in accordance with the Plans and Specifications. At least five (5) Business 
Days prior to the Lessee's entering into of each such Development Contract, the Lessee shall 
notify and provide each of the Lessor, the Applicable Series 2011 Local Unit and the 
Construction Manager with substantially final drafts thereof. Within a reasonable period of time 
thereafter, the Lessor, the Applicable Series 201 1 Local Units and/or the Construction Manager 
shall notify the Lessee of any deviation therein from the Plans and Specifications for the Projects 
or from applicable law, if any. The Lessee shall, in its discretion, determine to incorporate or 
disregard any such advice into the final form of such Development Contracts; provided, however, 
that any such action or inaction shall not relieve the Lessee from completing the Projects in 
accordance with the agreed upon Plans and Specifications and in accordance with all applicable 
law. After such five (5) Business Day notice period, the Lessee may enter into such 
Development Contracts, providing only that fmal executed copies thereof be delivered to each of 
the Lessor, the Applicable Series 201 1 Local Unit and the Construction Manager. After such 
execution, the Lessee shall cause each Contractor to perform its obligations under the 
Development Contracts, and shall deliver the completed Project available for occupancy and use 
by the Company with respect to the Renewable Energy Projects and the Applicable Series 201 1 
Local Unit with respect to the Capital Improvement Projects, on or before December 14,2012, as 
such date may be extended in accordance with the Program Documents. 



(c) None of the Lessor, the Series 201 1 Local Unit or the Trustee makes any 
warranties or revresentations or accepts anv liabilities or resvonsibilities with resvect to or for the 
adequacy, sufficiency or suitability of, or defects in or with respect to, the design, permitting: 
acquisition, construction, renovation or installation of the Project. 

SECTION 503. Construction Performance Bond and Other Guaranty. 

Any Development Contracts authorized to be entered into by the Lessor under the terms 
of this Company Lease Agreement in connection with the design, permitting, acquisition, 
construction, and installation of the Renewable Energy Projects and the design, permitting, 
acquisition, construction, renovation and installation of the Capital Improvement Projects shall 
be let in accordance with the requirements set forth in Article VII, Sections 7.3,7.5 and 7.6 of the 
Company RFP attached as part of Exhibit A-1 hereto. The Lessor shall cause each Contractor to 
provide a Construction Performance Bond covering, with respect to the portion of the Projects to 
which the Development Contract applies, the (a) performance of the Development Contract, 
including coverage for correction of defects developing within one year afier completion of 
construction and commencement of commercial operation of each Project, and @) payment for 
labor and materials, in each case issued by a responsible surety company qualified to do business 
in the State. Such bond or bonds shall name the Lessor, the Lessee as co-obligees, or shall 
otherwise entitle the Lessor to draw upon such Construction Performance Bond, and shall be in 
amounts equal to the fixed contract price plus the Equity Contribution, if not so included in the 
fixed contract price; provided, however, that the one-year post completion and commencement of 
commercial operation portion may be limited to ten percent of the Development Contract price 
allocated to such Project in the Development Contract. 

SECTION 504. Default in Contractors' Performance. 

(a) In the event of default of the Contractor, including any subcontractor, 
under any Development Contract made in connection with any Project, the Lessee shall promptly 
proceed, either separately or in conjunction with others, to exhaust the remedies of the Lessee 
against the Contractor or any subcontractor so in default and against each surety for the 
performance of such Contractor or subcontractor. All such actions shall be construed to be Costs 
of the Project for purposes of this Company Lease Agreement, inasmuch as the same shall be 
necessary to enable any such Project to be designed, permitted, constructed, acquired, renovated 
or installed in accordance with the terms hereof and of the Development Contracts. The Lessee 
agrees to advise the Lessor, in writing, of the steps it intends to take in connection with any such 
default. If the Lessee shall so notify the Lessor, the Lessor may, in good faith, in its own name or 
in the name of the Lessee, with notice to the Lessee, prosecute or defend any action or 
proceeding or take such other action involving the Contractor, including any subcontractor, or 
surety that the Lessor deems reasonably necessary, and in such event the Lessor hereby agrees to 
cooperate Mly with the Lessee, but at the sole cost and expense of the Lessor. Any amounts 
recovered by way of damages, refunds, adjustments or otherwise in connection with the 
foregoing shall be paid into the Project Fund or the Revenue Fund, as shall be determined by the 
Lessee. 



(b) In the event that the Lessee is unable to comply with its requirements 
under this Company Lease Agreement prior to the execution of any Acceptance Certificate or if 
for any reason the design, permitting, acquisition, construction, renovation and installation of any 
Project is delayed, there shall be no resulting liability on the part of the Lessor and there shall be 

no diminution in or postponement of the amounts that are due and payable by the Lessee to the 
Lessor under the terms of this Company Lease Agreement. 

SECTION 505. Additional Rights of Lessee. 

The Lessor agrees that the Lessee shall, at its own expense, have the right to make 
immaterial changes to any Project or to make such additions, modifications and improvements 
thereto as in the Lessee's judgment are necessary to enable it to perform its obligations under this 
Company Lease Agreement without materially impairing the Project or materially changing the 
design of the Project from the Plans and Specifications; provided, however, that none of the 
foregoing shall in any way damage the Project or cause the Project to be used for purposes other 
than those authorized under the provisions of all applicable law. With respect to any such 
additions (only) to the Project in accordance with the provisions of this Section 505, such 
additions shall for all purposes of this Company Lease Agreement be deemed to be and remain 
the property of the Lessee and shall not become part of the Project, and any such item may be 
removed, altered or changed by the Lessee upon or before the termination of this Company Lease 
Agreement; provided, however, that such removal, alteration or change shall not damage the 
Project or, if any such damage shall occur, the Lessee shall repair the same at its sole cost and 
expense. 

SECTION 506. Maintenance and Use of Project; Lessor Access; Repairs Not to 
Create Liens. 

(a) With respect to the Renewable Energy Projects or a portion thereof 
financed under this Company Lease Agreement, the Lessee shall, at its own and sole expense, 
maintain, preserve and keep such Projects or any portion thereof, as the case may be, in good 
repair, working order and condition, and shall from time to time make all repairs, replacements 
and improvements necessary to keep such Projects or any portion thereof in such condition. The 
requirements to repair and keep the Capital Improvement Projects in good working order shall 
remain with the owners thereof, the Applicable Series 201 1 Local Units. 

(b) The Lessee agrees that the Lessor and the Applicable Series 201 1 Local 
Unit shall have the right (but not the obligation) to enter upon the premises at reasonable times 
and upon reasonable notice in a reasonable manner where the Renewable Energy Projects or a 
portion thereof, as the case may be, is located in order to inspect the same for the purpose of 
assuring that such Renewable Energy Projects are being properly maintained, preserved and kept 
in good repair and condition. The Lessee further agrees that the Lessor or the Applicable Series 
201 1 Local Unit shall have such rights of access to such Renewable Energy Projects as may be 
reasonably necessary to cause the proper maintenance, preservation and keeping in good repair of 



such Renewable Energy Projects in the event of a failure by the Lessee to perform its obligations 
hereunder, which rights of access shall in no way imply any obligation on the part of the Lessor 
or the Applicable Series 201 1 Local Unit. 

(c) The Lessee shall not permit any mechanic's or materialmen's or other lien 
to be established or remain against any portion of the Projects for labor or materials furnished in 
connection with any remodeling, additions, modifications, improvements, repairs, renewals or 
replacements made by the Lessee pursuant to Section 505 hereof and this Section 506, other than 
Permitted Encumbrances; provided, however, that if any such lien is established and the Lessee 
notifies the Lessor of its intention so to do, the Lessee may, in good faith, contest any lien filed or 
established against the Projects and, in such event, permit the items so contested to remain 
undischarged and unsatisfied during the period of such contest and any appeal therefrom, unless 
the Lessor shall notify the Lessee that, in the opinion of independent counsel, by nonpayment of 
any such item, the interest of the Lessor or the Applicable Series 201 1 Local Unit in such Project 
shall be materially endangered or such Project or any part thereof shall be subject to loss or 
forfeiture, in which event the Lessee shall promptly pay and cause to be satisfied and discharged 
all such unpaid items or provide the Lessor and the Applicable Series 201 1 Local Unit with full 
security against any such loss or forfeiture. The Lessor shall cooperate, and shall cause the 
Applicable Series 201 1 Local Unit to cooperate fully with the Lessee in any such contest upon 
such request at the sole cost and expense of the Lessee. 

SECTION 507. Possession and Enjoyment of Projects during Lease Term. 

(a) From and after the execution and delivery of the REP Acceptance 
Certificate with respect to the applicable Renewable Energy Projects, the Lessor hereby agrees 
that during the Lease Term the Lessee, so long as the Lessee is not in default hereunder, shall 
have the quiet use and enjoyment of such Renewable Energy Projects, and the Lessee shall 
during such Lease Term peaceably and quietly have, hold and enjoy such Renewable Energy 
Projects, without suit, trouble or hindrance from the Lessor, any 2011 Local Unit, or any party 
claiming under or through the Lessor or such Local Unit, except as expressly set forth in the 
Program Documents. The Lessor and the Applicable Series 201 1 Local Unit shall, at the request 
of the Lessee and at the Lessee's sole cost and expense, join in any legal action in which the 
Lessee asserts its right to such possession ind enjoyment against any third-party to the extent the 
Lessor and the Applicable Series 201 1 Local Unit lawfully may so do; in addition, the Lessee, 
while not in default hereunder, may in its discretion and at its sole cost and expense bring any 
such action in the name of the Lessor. 

(b) From and after the execution and delivery of the CIP Acceptance 
Certificate with respect to the applicable Capital Improvement Projects, if any, the Lessor and the 
Lessee hereby agrees that during the Lease Term, the Applicable Series 201 1 Local Unit, as fee 
owner thereof, shall have the quiet use and enjoyment of such Capital Improvement Projects, and 
the Applicable Series 201 1 Local Unit shall during such Lease Term peaceably and quietly have, 
hold and enjoy such Capital Improvement Projects, without suit, trouble or hindrance from the 
Lessor or the Lessee, or any party claiming under or through the Lessor or the Lessee, except as 



may be expressly set forth in the Program Documents. 

SECTION 508. Lessee's Negligence. 

Subject to Section 608 hereof, the Lessee assumes all risks and liabilities, whether or not 
covered by insurance, for loss or damage to the Projects, or any portion thereof, and for injury to 
or death of any person or damage to any property, whether such injury or death be with respect to 
agents or employees of the Lessee or of Contractors or other third parties, and whether such 
property damage be to the Lessee's property or to the property of others, which injury, death or 
damage is proximately caused by the negligent conduct of the Lessee or its officers, employees 
and agents, including any Contractors. The Lessee hereby assumes responsibility for and agrees 
to reimburse the Lessor and the Applicable Series 201 1 Local Unit for all liabilities, obligations, 
losses, damages, penalties, claims, actions, costs and expenses (including reasonable attorneys' 
fees), of whatsoever kind and nature, imposed on, incurred by or asserted against the Lessor or 
the Applicable Series 201 1 Local Unit that in any way relate to or arise out of a claim, suit or 
proceeding based in whole or in part upon the negligent conduct of the Lessee or its officers, 
employees and agents, to the maximum extent permitted by law. 

SECTION 509. Project Costs; Payment. 

(a) The Project Costs to be incurred by the Lessee, or on behalf of the Lessee 
by any Contractor, relating to the acquisition, construction, and installation of the Renewable 
Energy Projects and the acquisition, construction, renovation and installation of the Capital 
Imj~rovement Projects for all Series 201 1 Local Units have been estimated by the Lessee under 
the Company RFP to be an aggregate amount not to exceed the sum of the Maximum Gross 
Bond Funded Project Cost Amount plus the Equity Contribution. Accordingly, the Lessor shall 
cause the Series 2011 Bonds to be issued, and further, shall cause the Maximum Net Bond 
Funded Project Cost Amount to be deposited in the Project Fund upon issuance of the Series 
201 1 Bonds pursuant to Section 2.03(7)(e)(i) and (ii) of the Bond Resolution. The Lessee 
represents that such initial deposit of the Maximum Net Bond Funded Project Cost Amount, 
together with interest to be earned thereon prior to disbursement in accordance with the terms 
hereof and of the Bond Resolution giving rise to the Maximum Gross Bond Funded Project Cost 
Amount, together with the Equity Contribution, shall be sufficient to pay all of the Costs to 
design, permit, acquire, construct, and install all of the Renewable Energy Projects and to design, 
permit, acquire, construct, renovate, and install all of the Capital Improvement Project Costs, in 
either case for all of the Series 201 1 Local Units on, in or about their Local Unit Facilities and in 
accordance with the Plans and Specifications. 

(b) It is expressly acknowledged by the Lessee and the Lessor that the Lessor 
shall be under no obligation to issue any Bonds in an amount in excess of the Maximum Net 
Bond Funded Project Cost Amount to fund any Project Cost, including the Costs of any 
Completion Project related to either the Renewable Energy Projects or the Capital Improvement 
Projects of the Series 2011 Local Units on, in or about their Local Unit Facilities, unless the 
Authority agrees to issue a Series of Additional Bonds pursuant to the provisions of Section 



20201) hereof. 

(c) Any Project Costs in excess of such estimated Project Cost amount as set 
forth in subsection (a) above shall be solely borne by and solely paid from any funds available to 
the Lessee (which shall not include monies under the Bond Resolution, absent the Lessor's 
written consent). The Lessee hereby covenants to complete all of the Projects in accordance with 
the Plans and Specifications regardless of the actual Costs of such Projects and regardless of the 
amounts remaining on deposit in the Project Fund to pay such Project Costs. To the extent the 
Lessee shall complete all of the Projects in accordance with the Plans and Specifications in an 
aggregate amount less than any such deposit, plus estimated investment earnings, in the amount 
of such estimated Project Costs, any excess amounts remaining on deposit in the Project Fund, 
after the final Acceptance Certificate shall have been filed by the Lessee in accordance with the 
terms hereof, shall be applied as a credit to the next due Basic Lease Payments otherwise due and 
owing by the Lessee in accordance with Section 510(e)(i)(B) hereof and Section 5.02(3)(b) of the 
Bond Resolution. 

(d) The Lessee shall cause moneys on hand from time to time in the Project 
Fund, held by the Trustee, to be made available for payment of all Project Costs, in the manner 
provided herein for submission of Draw Papers, including Sections 51 0 and 5 11 hereof, and in 
the Bond Resolution, including Sections 5.02(1) and 5.02(2)(a) thereof. The Lessee may cause 
moneys on hand from time to time in the Project Fund held by the Trustee to be made available 
for payment of all Company Development Fees and Expenses up to an aggregate amount of 
$800,000 unless the Lessee receives the written acknowledgment of a higher ceiling from the 
Lessor, through the submission of a Certificate of an Authorized Officer of the Lessee 
substantially in the form of Exhibit D hereto, and otherwise following the terms set forth in 
Section 5.02(2)@) of the Bond Resolution; provided, however, that notwithstanding the 
foregoing, the Lessee may not withdraw moneys from the Project Fund for payment of Company 
Development Fees and Expenses in excess of $500,000, excluding those third-party and other 
Company Development Fees and Expenses approved by the Authority and paid upon issuance of 
the Series 201 1A Bonds or thereafter, until the Company has satisfied, or caused the satisfaction 
of, all of the Completion Conditions. The Lessee, at its sole discretion, may apply less of the 
aggregate amount on deposit in the Project Fund and earmarked for payment of Company 
Development Fees and Expenses to such purpose, and instead apply all or a portion of such 
earmark (including any interest earned thereon) toward Costs of the Renewable Energy Projects 
or Capital Improvement Projects in the manner contemplated by Sections 510 and 511 hereof, 
and Section 5.02(2)(a) of the Bond Resolution. Any moneys remaining on deposit in the Project 
Fund, including interest earnings, upon the payment of all Project Costs (for which the Company 
shall submit Draw Papers) and all Company Development Fees and Expenses (for which the 
Company shall submit such Exhibit D form Certificate), shall be applied in the manner set forth 
in Section 510(e) hereof. 

SECTION 510. Submission of Draws; Procedures; Acceptance Certificates. 

(a) As payments are required for the Project under this Company Lease 



Agreement, the Lessee shall prepare and assemble the Draw Papers (as defmed below) and 
submit them to the Trustee. 

(b) On or before 10:OO a.m. EST on each date on which the Lessee intends to 
submit Draw Papers requisitioning funds held by the Trustee in the Project Fund for Costs of the 
Renewable Energy Projects or Capital Improvement Projects for an Applicable Series 201 1 Local 
Unit (each a "Draw Date"), the Lessee shall advise the Trustee in writing of the aggregate 
amount of funds needed for disbursement to pay such Project Costs. An amount equal to the 
lesser of (i) such aggregate amount of funds needed and (ii) the amount of funds available in the 
Project Fund (and not otherwise earmarked to pay the Costs of the Projects for the other Series 
201 1 Local Units) shall be applied to the payment of such Project Costs upon submission of the 
Draw Papers in accordance with subsection (c) below. 

(c) Except as otherwise provided in Section 51 1 hereof, the Lessee shall cause 
the Trustee to make payments from the Project Fund to the Contractors under the Development 
Contracts or other third-party vendors, in either case for Costs of the Projects, but only after the 
Lessee shall have supplied the Trustee with a duly authorized, completed and executed 
requisition from the Lessee substantially in the form of Exhibit C hereto (together with any 
attachments thereto, the "Draw Papers"), each executed by the Lessee, acknowledged by the 
Applicable Series 201 1 Local Unit (in accordance with Section 4.l(d) of the Local Unit License 
Agreements, including the authority therein to delegate such right and obligation to the 
Construction Manager), and acknowledged as to form only by the Lessor (in accordance with 
Section 4.l(e) of the Local Unit License Agreements, including the authority therein to delegate 
such right and obligation to the Construction Manager), stating with respect to each such 
payment to be made: (i) the requisition number, (ii) the name and address of the Contractor, 
other person, other corporation or other entity to which payment is due or, if for reimbursement 
to the Lessee, to which Contractor, other person, other corporation or other entity and when 
payment has previously been made by the Lessee, and as applicable in either case, the 
Development Contract under which such payment is or was due, (iii) the amount to be paid, (iv) 
the Renewable Energy Project or Capital Improvement Project to which such payment is to be 
applied, including the Applicable Series 201 1 Local Unit and their Local Unit Facility, (v) that 
such payment obligation has been properly incurred in accordance with the Plans and 
Specifications, is an item of the Cost of such Project, is a proper charge against the Project Fund, 
and has not been the basis of any previous withdrawal, (vi) that attached thereto is a bill, invoice, 
receipt or other evidence that payment on such Project Cost is due and owing or has been paid by 
or on behalf of the Lessee. Lessee also agrees to file a monthly Initial Project Workforce Form 
AA201, and (vii) the amount being requisitioned shall not exceed seventy percent (70%) of any 
Renewable Energy Project Cost for which payment is being sought, it being expressly understood 
by the Lessee that for each requisition being submitted, the Lessee shall pay or cause to be paid at 
least thirty percent (30%) from the Equity Contribution (the ratio of not exceeding seventy 
percent (70%) payment from requisition and at least thirty percent (30%) payment from Equity 
Contribution for each Project Cost for which a requisition is submitted shall be defmed herein as 
the "Draw Paper Ratio"), substantially in the form of, and consistent with the instructions 
included in, Exhibit C-1 attached hereto, with the Lessor and the Division of Public Contracts 



Equal Opportunity Compliance, through and including the month after the final Acceptance 
Certificate has been filed. 

(d) From time to time, in accordance with the terms of the Company Lease 
Agreement, the Local Unit License Agreements with respect to the Series 201 1 Local Units, and 
this Bond Resolution, the Lessee shall file with the Trustee, duly authorized, completed, 
executed, acknowledged, and delivered Acceptance Certificates in the form of Exhibit B hereto 
at the following times and with respect to the following matters, and upon receipt thereof, the 
Trustee shall take the following actions: 

(i) The Lessee shall file with the Trustee (A) the REP 
Acceptance Certificates in the form of Exhibit B-1 hereto, one for each Series 
201 1 Local Unit, signed by an Authorized Officer of the Lessee with respect to the 
Renewable Energy Projects or, where applicable, any Completion Project related 
thereto, for each such Series 201 1 Local Units, (x) when the Lessee has submitted 
all Draw Papers respecting Costs of such Renewable Energy Projects or the 
Completion Project related thereto, if any, to be paid from the Project Fund that 
are eligible to be approved with respect thereto for each such Series 201 1 Local 
Unit, (y) when all such Renewable Energy Projects or Completion Project related 
thereto, as the case may be, for each such Series 2011 Local Unit have been 
designed, acquired, constructed and installed in accordance with the Plans and 
Specifications therefor, (z) when all such Renewable Energy Projects or 
Completion Project related thereto, as the case may be, for each such Series 201 1 
Local Unit have been accepted by the Lessee and such Series 201 1 Local Unit, 
and (B) a statement regarding the funds remaining on deposit in the Project Fund 
earmarked for any such Renewable Energy Projects, if any, all in accordance with 
Section 5.02 of the Bond Resolution. Each such REP Acceptance Certificate shall 
not be filed by the Lessee with the Trustee until so acknowledged by the 
,Applicable Series 201 1 Local Unit (in accordance with Section 4.2(c) of the Local 
Unit License Agreements, including the authority therein to delegate such right 
and obligation to the Construction Manager), until each such Certificate shall be 
further acknowledged by an Authorized Ofiicer of the Lessor as to form only (in 
accordance with Section 4.2(d) of the Local Unit License Agreements, including 
the authority therein to delegate such right and obligation to the Constmction 
Manager) and until accompanied by one or more Interconnection Agreements 
with respect to all such Renewable Energy Projects or Completion Projects related 
thereto; 

(ii) The Lessee shall file with the Trustee (A) the CIP 
Acceptance Certificates in the form of Exhibit B-2 hereto, one for each Series 
201 1 Local Unit that is financing Capital Improvement Projects with a portion of 
the proceeds of the Bonds, signed by an Authorized Ofiicer of the Lessee with 
respect to such Capital Improvement Projects or, where applicable, any 
Completion Project related thereto, for each such Series 201 1 Local Units, (x) 



when the Lessee has submitted all Draw Papers respecting Costs of such Capital 
Improvement Projects or the Completion Project related thereto, if any, to be paid 
from the Project Fund that are eligible to be approved with respect thereto for 
each such Series 201 1 Local Unit, (y) when all such Capital Improvement Projects 
or Completion Project related thereto, as the case may be, for each such Series 
2011 Local Unit have been designed, acquired, constructed, renovated and 
installed in accordance with the Plans and Specifications therefor, (z) when all 
such Capital Improvement Projects or Completion Project related thereto, as the 
case may be, for each such Series 201 1 Local Unit have been accepted by such 
Series 2011 Local Unit, and (B) a statement regarding the funds remaining on 
deposit in the Project Fund earmarked for any such Capital Improvement Projects, 
if any, all in accordance with Section 5.02 of the Bond Resolution. Each such 
REP Acceptance Certificate shall not be filed by the Lessee with the Trustee until 
so acknowledged by the Applicable Series 201 1 Local Unit, and until each such 
Certificate shall be further acknowledged by an Authorized Officer of the Lessor 
as to form only. Each such CIP Acceptance Certificate shall not be filed by the 
Lessee with the Trustee until so acknowledged by the Applicable Series 2011 
Local Unit (in accordance with Section 4.3(c) of the Local Unit License 
Agreements, including the authority therein to delegate such right and obligation 
to the Construction Manager), and until each such Certificate shall be further 
acknowledged by an Authorized Officer of the Lessor as to form only (in 
accordance with Section 4.3(d) of the Local Unit License Agreements, including 
the authority therein to delegate such right and obligation to the Construction 
Manager); and 

(e) If, upon the completion of the design, permitting, acquisition, construction, 
renovation and installation of all of the Projects for the Series 2011 Local Units on or prior to 
December 14, 2012 (as such date may be extended due to a Force Majeure event or events or a 
Local Unit Event of Default under the Applicable Local Unit License Agreement), as evidenced 
by the filing of all Acceptance Certificates by the Company, as duly acknowledged by the Series 
2011 Local Units and the Lessor, on or prior to December 14, 2012 (as such date may be 
extended due to a Force Majeure event or events or a Local Unit Event of Default under the 
Applicable Local Unit License Agreement), all in accordance with the terms hereof, of the Bond 
Resolution, and of the Local Unit License Agreements for the Series 201 1 Local Units, then upon 
the Trustee's receipt of the final Acceptance Certificate so designated, the Trustee shall, without 
any further authorization, (i) transfer any surplus funds remaining on deposit in the Project Fund 
to the Debt Service Fund for application as a credit to the next due Interest Portion of Basic 
Lease Payments due from the Lessee, and if not fully applied, to the next due Principal Portion of 
Basic Lease Payments due from the Lessee, and if still not fully applied, then to the next due 
future Interest Portion, and then Principal Portion, of Basic Lease Payments until fully applied, 
all unless the provisions of Section 5.02 of the Bond Resolution require application otherwise, in 
which case the Trustee shall (ii) apply any such surplus funds remaining on deposit in the Project 
Fund in accordance with the temls of Section 5.02 of the Bond Resolution. To the extent the 
final Acceptance Certificate for all of the Series 201 1 Local Units shall not have been filed by the 



Lessee, as duly acknowledged by the Series 201 1 Local Units and the Lessor, all in accordance 
with the terms hereof, of the Bond Resolution, and of the Local Unit License Agreements for the 
Series 2011 Local Units, on or prior to December 14, 2012, as extended if applicable (thereby 
causing an Event of Default hereunder, but not under the Bond Resolution), the Trustee shall 
transfer any funds remaining on deposit in the Project Fund as set forth in a Certificate of an 
Authorized Officer of the Authority, as required pursuant to the provisions of Section 5.02(3)(b) 
of the Bond Resolution. 

SECTION 511.. Reimbursement to Lessee from Moneys in the Project Fund. 

Notwithstanding the provisions of Section 510 hereof to the contrary, the Lessee shall be 
entitled to submit Draw Papers to the Trustee and receive reimbursement for the amounts set 
forth in such Draw Papers for advances made with respect to the Projects, prior to a given Draw 
Date, so long as the Lessee submits the requisite requisition and supporting copies of invoices 
prior to being reimbursed directly by the Trustee. 

SECTION 512. Construction Period Insurance 

Each Contractor shall be required to provide and maintain in force during the entire 
acquisition, construction, renovation or installation period of all Projects, and prior to the 
Contractor's performance of work under any Development Contract, builder's risk or property 
damage insurance (in an amount not less than the full value of all work done and materials and - 
equipment provided or delivered by the Contractor and, in any event, not less than the applicable 
Purchase Option Price at such time), comprehensive liability insurance, worker's compensation 
insurance i d  any other insurance required by law or customarily maintained with respect to like 
projects. All such policies of insurance shall show the Lessor, the Lessee and the Applicable 
Series 2011 Local Unit as named insureds, in such amounts as their interests may appear. 
Evidence of such insurance shall be filed with the Lessor. Notwithstanding the foregoing, the 
EPC Contractor and the Company will not be required to maintain property insurance 
concurrently. The EPC Contractor shall supply builder's risk insurance until completion and the 
Company shall supply property insurance thereafter. 

SECTION 513. Taxes and Other Governmental Charges and Utility Charges. 

The Lessee shall pay when due all gas, water, steam, electricity, heat, power, telephone 
and other charges incurred in the operation, maintenance, use, occupancy and upkeep of the 
Renewable Energy Projects. The Lessee shall also pay all property and excise taxes and 
governmental charges of any kind whatsoever that may at any time be lawfully assessed or levied 
against or with respect to the Renewable Energy Projects or any part thereof or the Lease 
Payments, which become due during the Term of this Company Lease Agreement with respect 
thereto, and all special assessments and charges lawfully made by any governmental body for 
public improvements that may be secured by a lien on the Renewable Energy Projects; provided, 
however, that with respect to special assessments or other governmental charges that may 
lawfully be paid in installments over a period of years, the Lessee shall be obligated to pay only 



such installments as are required to be paid during the Term of this Company Lease Agreement 
as and when the same become due. The Lessee shall not be required to pay any federal, state or 
local income, inheritance, estate, succession, transfer, gift, franchise, gross receipts, profit, excess 
profit, capital stock, corporate or other similar tax payable by the Lessor, its successors or 
assigns, unless such tax is made in lieu of or as a substitute for any real estate or other tax upon 
property and arises out of or is levied upon the Lessor's interest in the Renewable Energy 
Projects hereunder. 

The Lessee may, at its own expense and in its or the Lessor's name, contest in good faith 
any such taxes, assessments or utility or other charges (and the Lessor shall cooperate fully in any 
such contest) and, in the event of any such contest, permit such taxes, assessments or other 
charges so contested to remain unpaid during the period of such contest and any appeal 
therefrom, unless the Lessor shall notify the Lessee that, in the opinion of independent counsel, 
by nonpayment of any such items, the interest of the Lessor in the Renewable Energy Projects 
shall be materially endangered, or the Renewable Energy Projects or any part thereof shall be 
subject to loss or forfeiture, in which event the Lessee shall promptly pay such taxes, assessments 
or charges or provide the Lessor with full security against any loss or forfeiture that may result 
from nonpayment. 

SECTION 514. Site Visits. 

The Lessor shall visit the site of the Project at least quarterly to monitor the acquisition, 
construction, renovation and installation of the Projects by the Lessee andlor the Contractors, as 
the case may be. 

SECTION 515. Construction Manager. 

At its sole discretion, the Lessor may employ one or more Construction Manager, payable 
from a portion of the proceeds of the Series 201 1 Bonds in excess of the Maximum Net Bond 
Funded Project Cost Amount, to act on behalf of the Lessor in exercising any of its rights, or in 
discharging any of its duties and obligations under this Company Lease Agreement or other 
Program Document with respect to the (a) design, permitting, acquisition, construction, 
installation, operation and maintenance of the Renewable Energy Projects for the Series 2011 
Local Units and/or the (b) design, permitting, acquisition, construction, renovation, and 
installation of the Capital Improvement Projects for the Series 201 1 Local Units. 



ARTICLE VL 

INSURANCE; TITLE TO PROJECT AND OTHER MATTERS 

SECTION 601. Insurance Coverage for the Projects. 

The Lessee shall procure and inaintain or cause to be procured and maintained, from and 
after the date it accesses a Local Unit Facility and through the balance of the Term of this 
Company Lease Agreement and in accordance with the further terms of this Article VI, (i) public 
liability insurance, including, without limitation, bodily injury and property damage coverage, (ii) 
auto liability insurance, including, without limitation, bodily injury and property damage 
coverage, (iii) worker's compensation insurance, and (iv) property insurance, including, without 
limitation, fire and comprehensive other risk coverage, all to be procured and maintained with an 
insurance company approved by the State and such insurance policy or policies naming the 
Lessee, the Lessor and the Applicable Series 201 1 Local Units as insureds or, if the Lessee elects 
and receives the consent of the Lessor, the Lessee shall provide to the Lessor a Certificate of an 
Authorized Officer of the Lessee to the effect that adequate reserves are deposited and 
maintained in trust with an independent trustee in the amounts sufficient to cover the loss or 
damage to any Project. Any insurance proceeds in excess of the Purchase Option Price for all of 
the Bonds Outstanding at such time with respect to the Projects under this Company Lease 
Agreement shall be remitted to the Lessee. Notwithstanding the foregoing, the timing of 
delivery of insurance required by this Company Lease Agreement can be changed with a 
Certificate of an Authorized Officer of the Authority. 

SECTION 602. Public Liability Insurance. 

The Lessee shall procure and maintain or cause to be procured and maintained, 
throughout the Term of this Company Lease Agreement, a standard commercial general 
liability insurance policy or policies in protection of the Lessee, the Lessor and the 
Applicable Series 2011 Local Units. Said policy or policies shall provide for 
indemnification of said parties against direct or contingent loss or liability for damages 
for bodily and personal injury, death or property damage occasioned by the operation or 
ownership of the Projects. Said policy or policies shall provide coverage in the amount of 
$1,000,000.00. This coverage must be in writing on an occurrence form, claims made 
policies will be unacceptable. This Comprehensive General Liability insurance shall 
cover the Lessee, the Authority, each of the Series 201 1 Locals Unit and their employees, 
agents and officers from and against any claim arising out of personal injury of Lessee or 
the Lessee's failure to comply with the terms of this Company Lease Agreement. Such 
policy or policies of insurance shall include coverage for claims of any persons as a result 
of an incident directly or indirectly related to the employment of such persons by a Lessee 
or by any other persons. This coverage shall include blanket contractual insurance and 
such coverage shall make express reference to the indemnification provisions set forth in 
this Company Lease Agreement. The policy shall also be endorsed to include coverage 
for products, completed operations, and independent contractors. Such public liability 



insurance may be maintained as part of or in conjunction with any other liability 
insurance coverage carried or required to be carried by the Lessee, and may be maintained 
in whole or in part in the form of self-insurance by the Lessee; provided, however, that 
such self-insurance complies with the provisions of Section 614 hereof. The Net 
Proceeds of such liabiiity insurance shall be applied toward extinguishment or 
satisfaction of the liability with respect to which the Net Proceeds of such insurance shall 
have been paid. 

SECTION 603. Auto Liability Insurance. 

The Lessee shall procure and maintain or cause to be procured and maintained, 
throughout the Term of this Company Lease Agreement, a standard comprehensive 
automobile liability insurance policy or policies in protection of the Lessee, the Lessor, 
and the Applicable Series 201 1 Local Unit. Said policy or policies shall be written in a 
comprehensive form, shall comply with N.J.S.A. 39:6b-1 et seq. and all local regulations 
and case law regarding the scope and effect of the New Jersey Compulsory Motor Vehicle 
Insurance Statute, and shall provide for indemnification of said parties against direct or 
contingent loss or liability for damages for bodily and personal injnry, death or property 
damage arising from the maintenance, use or operation of any owned or non-owned 
vehicle used in or in connection with the Projects. Said policy or policies shall provide 
coverage in an anlount not less than $1,000,000.00, shall be maintained. Such coverage 
will include all owned, non-owned, leased andlor hired motor vehicles, which may be 
used by Lessee in connection with the services, required under the Power Purchase 
Agreement. such auto liability insurance may be maintained as part of or in conjunction 
with any other liability insurance coverage carried or required to be carried by the Lessee, 
and may be maintained in whole or in part in the form of self-insurance by the Lessee; 
provided, however, that such self-insurance complies with the provisions of Section 614 
hereof. The Net Proceeds of such liability insurance shall be applied toward 
extinguishment or satisfaction of the liability with respect to which the Net Proceeds of 
such insurance shall have been paid. 

SECTION 604. [Resewed]. 

SECTION 605. Worker's Compensation Insurance. 

If required by State law, the Lessee shall procure and maintain or cause to be procured 
and maintained, throughout the Term of this Company Lease Agreement, worker's compensation 
insurance covering all of Lessee's and its Contractors' employees on, in, near or about the 
Projects, and, upon request, shall furnish to the Lessor certificates evidencing such coverage. To 
the extent the Lessee is procuring or maintaining such insurance, such coverage may, at the 
option of the Lessee, be provided through a self-insurance program that is established and 
operating in conformity with all applicable State law. To the extent that any other entity is 
procuring or maintaining such insurance, such insurance shall be provided under a policy written 
by an insurance company approved by the State in a minimum amount of $1,000,000 for damage 



resulting fiom a single accident or event. 

SECTION 606. Excess Liability 

The Lessee shall procure and maintain or cause to be procured and maintained, 
throughout the Term of this Company Lease Agreement, an excess liability insurance 
policy or policies in protection of the Lessee, the Lessor, and the Applicable Local Unit 
Facility, each applicable Series 201 1 Local Unit. Said policy or policies shall be in the 
amount of $4,000,000.00 shall be in the form of an Umbrella policy rather than a 
following form excess policy. This policy or policies shall be specifically endorsed to be 
excess of the required Comprehensive General Liability Coverage, the Employers' 
Liability Coverage on the Workers' Compensation policy, and the Comprehensive 
Automobile Liability policy. 

SECTION 607. Other Insurance and Requirements for All Insurance. 

All insurance required by Article V hereof or this Article VI (a) may be carried under a 
separate policy or a rider or endorsement, (b) shall be taken out and maintained with responsible 
insurance companies organized under the laws of one of the states of the United States and 
qualified to do business in the State, or may be maintained as part of any insurance pool 
permitted under the laws of the State, (c) shall contain a provision that the insurer shall not 
cancel or revise coverage thereunder without giving written notice to the Lessor at least thirty 
(30) days before the cancellation or revision becomes effective, and (d) shall name the Lessee, 
the Lessor and the Applicable Series 2011 Local Units as insured parties as their respective 
interests may appear. The Lessee shall deposit with the Lessor original policies evidencing any 
such insurance procured by it or a certificate or certificates of the respective insurers stating that 
such insurance is in full force and effect. Before the expiration of any such policy, the party 
obligated under the terms of this Company Lease Agreement to maintain such insurance shall 
furnish to the other party evidence that the policy has been renewed or replaced by another policy 
conforming to the provisions of Article V hereof and this Article VI, unless such insurance is no 
longer obtainable in which event such party shall notify the other party of this fact and the Lessee 
shall thereafter self-insure pursuant to the terms of this Article VI. Neither the Trustee nor any 
Applicable Series 201 1 Local Unit shall have responsibility with respect to any determinations as 
to the sufficiency of any insurance required under this Company Lease Agreement nor as to the 
compliance by the Lessee with the provisions of the Bond Resolution regarding insurance. 

SECTION 608. Indemnification. 

The Lessee shall (a) indemnify and save harmless the Lessor and the Series 201 1 Local 
Units and their agents, employees, officers and directors from and against any and all claims, 
demands, liabilities, damages, losses, costs, charges and expenses (including, but not limited to, 
reasonable attorneys' fees) that the Lessor or the Series 201 1 Local Units may incur or be subject 
to as a consequence, directly or indirectly, of any breach or non-performance by the Lessee of its 
obligations under this Company Lease Agreement, or negligence or misconduct by the Lessee in 



connection with such performance or non-performance, or the ownership, rental, possession, 
operation, condition, sale or return of the Projects, and (b) reimburse the Lessor or the Series 
2011 Local Units for all losses, costs, charges and expenses (including, but not limited to, 
reasonable attorneys' fees) that the Lessor or the the Series 201 1 Local Units may incur or be 
subject to as a consequence, directly or indirectly, of involvement in any legal proceeding or 
action relating to the foregoing; provided, however, that no indemnification or reimbursement 
shall be due to the extent that the Lessor or the Series 201 1 Local Units, as applicable, has acted 
with gross negligence or willful misconduct in connection with the liabilities for which the 
Lessor or the Series 2011 Local Units, as applicable, is seeking indemnification or 
reimbursement. All amounts that become due from the Lessee under this Section 608 shall be 
credited with any amounts received by the Trustee from insurance provided by the Lessee, shall 
be payable by the Lessee within thirty (30) days following demand therefore by the Lessor or the 
Series 201 1 Local Units, as applicable (which demand cannot be made prior to the Lessee's 
receipt thereof), and shall survive the termination or expiration of this Company Lease 
Agreement. 

SECTION 609. Title to Projects Upon Termination of Company Lease 
Agreement. 

(a) Upon the financing of the Renewable Energy Projects with a portion of the 
proceeds of the Bonds and the filing of the REP Acceptance Certificates, the Lessor shall be the 
holder of title to such Renewable Energy Projects for all State law purposes, subject to the lease 
of the Leased Property contemplated hereby. Upon the filing of the CIP Acceptance Certificates, 
if any, the parties hereto acknowledge that the respective Series 201 1 Local Units shall be the fee 
owners of the respective Capital Improvement Projects described in any such Certificates. The 
parties further acknowledge that the Lessor may assign the Reimbursement Collateral pursuant to 
the terms of the County Security Agreement, if any, andlor the County Guaranty Agreement. So 
long as no Event of Default shall have occurred and be continuing hereunder, the Lessor shall not 
sell, assign or alienate all or any part of the Renewable Energy Projects (but such provision shall 
not apply to the Capital Improvement Projects, the Lessor having no interest therein) or any 
interest therein to any other Renewable Energy Program Interested Party or other third-party 
(other than to the Lessee pursuant to Article VII hereof), it being the purpose and intent hereof 
that the Lessee shall have the option to purchase all of the Lessor's right, title and interest in and 
to the Renewable Energy Projects during or upon the termination of this Company Lease 
Agreement, with credit toward the Basic Lease Payments for any such purchase price paid, all in 
accordance with Article VII hereof. 

(b) Upon the termination of this Company Lease Agreement in accordance 
with Section 402(a)(iii) or (iv) hereof, (i) all of the Lessor's right, title and interest in and to the 
Renewable Energy Projects (and not the Capital Improvement Projects, the Lessor having no 
interest therein) shall be deemed sold, for purposes of State law, by the Lessor to the Lessee for 
the consideration of all previous Basic Lease Payments, and to the extent the Lessor was deemed 
to have a fee interest therein or to have retained title thereto for purposes of State law, such 
interest shall be deemed extinguished under State Law and such title thereto shall be deemed 



automatically and without further action conveyed by Lessor to Lessee, (ii) except for the rights 
of the Series 2011 Local Units to effect a fair market value purchase of their respective 
Renewable Energy Projects in accordance with subsection (d) below, to the extent all Lease 
Payments have been made by the Lessee in full, all other covenants, agreements and obligations 
of the parties hereto under this Company Lease Agreement shall cease, terminate, and be deemed 
discharged and satisfied, and (iii) the Lessor and its officers shall take all actions necessary to 
authorize, execute and deliver to the Lessee any and all documents necessary to vest in the 
Lessee all of the Lessor's right, title and interest in and to the Renewable Energy Projects, free 
and clear of all liens, leasehold interests and encumbrances, including, if necessary, a release of 
any and all liens or interests created under the provisions of this Company Lease Agreement. In 
such event, the Trustee shall cause a statement of debits and credits for such period or periods as 
shall be requested by the Lessor or the Lessee to be prepared and filed with the Lessor and the 
Lessee, and, upon the request of the Lessor or the Lessee, shall execute and deliver to the Lessor 
and the Lessee all such instruments as may be desirable to evidence such discharge and 
satisfaction. 

(c) Upon the termination of this Company Lease Agreement due to an 
optional or mandatory pre-purchase of the Renewable Energy Projects in accordance with 
Section 402(a)(i) and Sections 701 or 702, as applicable, hereof, (i) the rights of the Lessor and 
the Lessee in the title to the Renewable Energy Projects (but not the Capital Improvement 
Projects, which title shall remain with the respective Series 201 1 Local Units) shall be as set 
forth in Section 703 hereof, (ii) except for the rights of the Series 201 1 Local Units to effect a 
fair market value purchase of their respective Renewable Energy Projects in accordance with 
subsection (d) below, to the extent all Lease Payments have been made by the Lessee in full, all 
other covenants, agreements and obligations of the parties hereto under this Company Lease 
Agreement shall cease, terminate, and be deemed discharged and satisfied, and (iii) the Lessor 
and its officers shall take all actions necessary to authorize, execute and deliver to the Lessee any 
and all documents necessary to vest in the Lessee all of the Lessor's right, title and interest in and 
to the Renewable Energy Projects, free and clear of all liens, leasehold interests and 
encumbrances, including, if necessary, a release of any and all liens or interests created under the 
provisions of this Company Lease Agreement. In such event, the Trustee shall cause a statement 
of debits and credits for such period or periods as shall be requested by the Lessor or the Lessee 
to be prepared and filed with the Lessor and the Lessee, and, upon the request of the Lessor or the 
Lessee, shall execute and deliver to the Lessor and the Lessee all such instruments as may be 
desirable to evidence such discharge and satisfaction. 

(d) Upon the termination of the Power Purchase Agreement, the parties 
acknowledge that (i) the Company and each Series 2011 Local Unit shall have thirty (30) days 
from any such termination to negotiate a fair market value purchase price for the Renewable 
Energy Project developed for any such Applicable Series 201 1 Local Unit and (ii) to the extent 
the Company and any such Applicable Series 201 1 Local Unit can agree to any such fair market 
value purchase price for such Renewable Energy Project, the parties acknowledge that the right, 
title and interest in and to such Renewable Energy Project may be sold by the Lessee to any such 
Applicable Series 2011 Local Unit for such fair market value price, and any other terms and 



conditions, all in accordance with the provisions of Section 5.2(d) of the Local Unit License 
Agreement for any such Applicable Series 201 1 Local Unit. 

(e) Upon the termination of this Company Lease Agreement due to a Lessee 
Event of Default in accordance with Section 402(a)(ii) hereof, (i) Lessor shall possess full right, 
title and interest in and to the Renewable Energy Projects for all of the Series 201 1 Local Units 
(but not the Capital Improvement Projects, if any, which title shall remain with the respective 
Series 2011 Local Units), (ii) Lessee shall have no further leasehold or other right, title and 
interest in and to such Renewable Energy Projects (nor any such Capital Improvement Projects), 
(iii) except for the rights of the Series 201 1 Local Units to effect a nominal value purchase of 
their respective Renewable Energy Projects in accordance with subsection (Q below, to the extent 
all Lease Payments have been made by the Lessee in full, all other covenants, agreements and 
obligations of the parties hereto under this Company Lease Agreement shall cease, terminate, and 
be deemed discharged and satisfied, and (iii) the Lessee and its officers shall take all actions 
necessary to authorize, execute and deliver to the Lessor any and all documents necessary to vest 
in the Lessor all of the Lessee's right, title and interest in and to the Renewable Energy Projects, 
fiee and clear of all liens, leasehold interests and encumbrances, including, if necessary, a release 
of any and all liens or interests created under the provisions of this Company Lease Agreement. 
In such event, the Trustee shall cause a statement of debits and credits for such period or periods 
as shall be requested by the Lessee or the Lessor to be prepared and filed with the Lessee and the 
Lessor, and, upon the request of the Lessee or the Lessor, shall execute and deliver to the Lessee 
and the Lessor all such instruments as may be desirable to evidence such discharge and 
satisfaction. 

(Q Upon the termination of this Company Lease Agreement as contemplated 
in Section 609(e) above, the parties acknowledge that the right, title and interest in and to the 
Renewable Energy Project developed for any one or more Series 201 1 Local Units may be sold 
by the Lessor to any such Applicable Series 2011 Local Unit for nominal consideration in 
accordance with the provisions of Section 5.2(a)(iv) of the Local Unit License Agreement for 
such Applicable Series 201 1 Local Unit. 

(g) Notwithstanding any other provision of this Section 609, in no event shall 
there be any transfer of any Renewable Energy Project or any interest therein to any person (such 
as a governmental entity) if such transfer would result in a Tax Benefit Recapture Event. The 
expression "Tax Benefit Recapture Event" means an event which would entitle the United States 
Department of the Treasury or the Internal Revenue Service to require that the Lessee return all 
or part of the Section 1603 Grant in lieu of tax credit received in connection with the Renewable 
Energy Projects, or to disallow the Lessee's tax deductions or recapture all or a portion of the 
investment tax credits previously claimed with respect to investments in energy property for 
depreciation. 

SECTION 610. No Further Encumbrances; Exceptions. 

(a) The Lessee shall not, directly or indirectly, create, incur, assume or suffer 



to exist any mortgage, pledge, lien, charge, encumbrance or claim on or with respect to the 
Projects, other than the respective rights of the Lessor and the Lessee as herein provided and the 
Permitted Encumbrances or in any other Program Document. Except as expressly provided in 
this Article VI, the Lessee shall promptly, at its own expense, take such action as may be 
necessary to discharge or remove any such mortgage, pledge, lien, charge, encumbrance or claim 
if the same shall arise at any time. The Lessee shall reimburse the Lessor andlor the Applicable 
Series 2011 Local Units, as applicable, for any expense incurred by it in order to discharge or 
remove any such mortgage, pledge, lien, charge, encumbrance or claim. 

(b) The Lessee may, at its own expense and in its name, contest in good faith 
any taxes, assessments or utility and other charges and, in the event of any such contest, permit 
the taxes, assessments or other charges so contested to remain unpaid during the period of such 
contest and any appeal therefrom, unless the Lessor shall notify the Lessee that, in the opinion of 
independent counsel, by nonpayment of any such items the interest of the Lessor in the Projects 
shall be materially affected or the Projects or any part thereof shall be subject to loss or 
forfeiture, in which event the Lessee shall promptly pay such taxes, assessments or charges or 
provide the Lessor with full security against any loss that may result from nonpayment, in form 
satisfacto~y to the Lessor. 

SECTION 611. Trustee Indemnification. 

The Lessee shall (a) indemnify and save harmless the Trustee and its agents, employees, 
officers and directors from and against any and all liabilities, including, without limitation, all 
claims, demands, damages, losses, costs, penalties, charges and expenses (including, but not 
limited to, reasonable attorneys' fees) in any way relating to or arising from (i) the development, 
ownership, possession, operation, condition, sale, rental, sub-rental or return of the Projects, (ii) 
the Program Documents, and (iii) any resignation by the Trustee in accordance with Section 
10.07(2) of the Bond Resolution; and @) reimburse the Trustee for all losses, costs, charges and 
expenses (including, but not limited to, reasonable attorneys' fees) that the Trustee may incur or 
be subject to as a consequence, directly or indirectly, of involvement in any legal proceeding ar 
action relating to the foregoing; provided, however, that no indemnification or reimbursement 
shall be due to the extent that the Trustee has acted with negligence or willful misconduct in 
connection with the liabilities for which the Trustee is seeking indemnification or 
reimbursement. All amounts that become due from the Lessee under this Section 61 1 shall be 
credited with any amounts received by the Trustee from insurance provided by the Lessee, shall 
be payable by the Lessee within thirty (30) days following demand therefore by the Trustee, and 
shall survive the termination or expiration of this Company Lease Agreement. 

SECTION 612. Advances. 

If the Lessee shall fail to perform any of its obligations under this Company Lease 
Agreement, the Lessor or the Applicable Series 201 1 Local Units may, but shall not be obligated 
to, take such action as may be necessary to c u e  such failure, including the advancement of 
money, and the Lessee shall be obligated to repay all such advances on demand to the Lessor or 



the Applicable Series 201 1 Local Units, as the case may be, as Additional Lease Payments with 
interest at the Overdue Rate from the date o f  the advance to the date o f  repayment. 

SECTION 613. Net Proceeds o f  Insurance; Form o f  Policies. 

(a) Each policy o f  insurance obtained pursuant to or required by this Article 
VI shall provide that all Net Proceeds thereunder shall be payable ( i)  with respect to the 
Renewable Energy Projects, to the Lessor for deposit with the Trustee in the Project Fund, the 
Revenue Fund or such other Fund or Acqount under the Bond Resolution, in any event as 
directed by the Lessee, but only so long as the Lessee has not caused an Event o f  Default 
hereunder, in which latter case such Net Proceeds shall be payable to the Lessor, (ii) with respect 
to the Capital Improvement Projects, to the Applicable Series 2011 Local Unit, or at their 
direction, to the Trustee for deposit in the Project Fund, or other Fund or Account under the 
Bond Resolution, or (iii) i f  not discemable as to Project or otherwise, payable to the Lessor or at 
the Lessor's direction, to  the Trustee for deposit in the Project Fund, the Revenue Fund, or other 
Fund or Account under the Bond Resolution. 

(b)  The Lessee shall pay or cause to be paid when due the premiums for all 
insurance policies required by this Company Lease Agreement, and shall promptly furnish or 
cause to be furnished to the Lessor and the Series 201 1 Local Units evidence o f  such payments. 
All such policies shall provide that the Applicable Series 201 1 Local Units and the Lessor shall 
be given not less than thirty (30) days' notice o f  each expiration, any intended cancellation and 
any intended reduction o f  the coverage provided thereby. 

(c) Neither the Applicable Series 201 1 Local Units nor the Authority shall be 
responsible for the sufficiency o f  any insurance herein required, and shall be fully protected in 
accepting payment on account o f  such insurance or any adjustment, compromise or settlement o f  
any loss agreed to by the Applicable Series 201 1 Local Units or the Authority, as the case may 
be. 

(d)  The Lessee shall cause to be delivered to the Applicable Series 201 1 Local 
Units and the Lessor on each anniversary o f  the date o f  issuance o f  the Series 2011 Bonds a 
Certificate o f  an Authorized Officer o f  the Lessee, satisfactory to the Applicable Series 2011 
Local Units and the Lessor, that the insurance policies required by this Company Lease 
Agreement are in full force and effect. 

SECTION 614. Self-Insurance. 

Self-insurance, in lieu o f  policy coverage, maintained by the Lessee pursuant to this 
Article VI shall only be deemed to comply with this Article VI to the extent all o f  the following 
are satisfied: 

(a) The self-insurance program shall be acceptable to the Lessor, the 
Applicable Series 201 1 Local Units and the Lessee, as evidenced by Certificates o f  Authorized 



Officers to such effect; 

(b) The self-insurance program shall be approved by an Independent Insurance 
Consultant; 

(c) The self-insurance program shall include an actuarially sound claims 
reserve fund out of which each self-insured claim shall be paid; the adequacy of each such fund 
shall be evaluated on an annual basis by an Independent Insurance Consultant; and any 
deficiencies in any self-insurance claims reserve fund shall be remedied in accordance with the 
recommendation of an Independent Insurance Consultant; 

(d) The self-insurance claims fund shall be held in a separate trust fund by an 
independent trustee, which independent trustee may also be the Trustee serving as such under the 
Bond Resolution; 

(e) The self-insurance program shall comply in every particular with all 
applicable law; and 

( f )  In the event the self-insurance program shall be discontinued, the actuarial 
soundness of its claims reserve fund, as determined by an Independent Insurance Consultant, 
shall be maintained. 



ARTICLE VII 

OPTION T O  PURCHASE; PREPAYMENT OF LEASE PAYMENTS 

SECTION 701. Lessee's Prepayment and Purchase Option; Purchase Option 
Price. 

(a) The Lessee is hereby granted the option to prepay its Basic Lease 
Payments in part, in accordance with Section 8.07 of the Bond Resolution. Any partial 
prepayment shall not affect the Lessor's right, title and interest in and to the Renewable Energy 
Projects, nor the Series 2011 Local Units' right, title and interest in and to the Capital 
Improvement Projects. At the Lessee's option, as directed in a Certificate of an Authorized 
Officer of the Company delivered by the Company to the Trustee, the Lessor, and the County 
accompanying any such partial prepayment, any such partial prepayment shall be either (i) 
credited to the next due Interest Portion of Basic Lease Payments due from the Lessee, and if not 
fully applied, to the next due Principal Portion of Basic Lease Payments due from the Lessee, and 
then to the next due future Interest Portion, and then Principal Portion, of Basic Lease Payments 
until fully applied or (ii) applied to defease Outstanding Bonds in the manner contemplated by 
Article XI1 of the Bond Resolution, and in the amounts and on the dates as set forth in any such 
partial prepayment Certificate of the Company, which in the case of such defeasance option 
selected by the Company, such Certificate of the Company shall be acknowledged by an 
Authorized Officer of the Authority to the effect that such dates and amounts conform to the 
requirements of the Bond Resolution. Upon any such partial prepayment, new schedules 
reflecting the revised Basic Lease Payments due from the Lessee, taking into account any such 
partial prepayment, shall be attached by the Lessor hereto. 

The Lessee may not utilize funds in the County Security Fund or Restoration 
Security Fund, if any, toward any such partial prepayment; provided, however, that such 
limitation does not extend to monies previously released from the County Security Fund and 
transferred to the Aged Account in the Revenue Fund in accordance with Section 5.07(3)(a) of 
the Bond Resolution at the time of any such partial prepayment; provided, further however, that 
such limitation does not extend to such amounts that would be eligible for release pursuant to the 
calculations referred to in Section 5.07(3)(a) of the Bond Resolution immediately after any such 
partial prepayment (to the extent the Series 201 1 Bonds will not be redeemed simultaneously 
with the prepayment, the Series 201 1 Bonds that will be defeased upon the prepayment shall not 
be considered Outstanding for purposes of such calculations, and therefore can be released and 
applied to any such prepayment if the calculations so warrant release), to the extent the Lessor 
has verified such calculations in writing to the Lessee and the Trustee. In any such instance 
where this limitation does not so extend, the Lessee may direct the Trustee in writing, with a 
copy to the Lessor, to apply any such amounts in the County Security Fund, if any, to any such 
partial prepayment, and the Lessor shall cause the Trustee, pursuant to the terms set forth in the 
Bond Resolution, to promptly comply with any such direction. 

(b) The Lessee is further hereby granted the option to prepay and purchase all 



of the Lessor's right, title and interest in and to the Renewable Energy Projects (but not the 
Capital Improvement Projects, if any) in whole, at the times set forth in Section 701(c) hereof, by 
paying to the Trustee the "Purchase Option Price", which for any date of calculation shall be the 
sum of (i) the aggregate amount of unpaid principal of the Bonds to their maturity date under the 
terms of the Bond Resolution, and as set forth in the Lessee's notice to the Trustee of such 
prepayment, (ii) any interest accrued on the Bonds from the last Interest Payment Date thereof on 
which interest thereon was paid to the fmal maturity date set forth in clause (i) above, (iii) the 
redemption premium, if any, applicable to the payment of the Bonds on the maturity date set 
forth in clause (i) above, and (iv) any costs of redemption or defeasance or other Administrative 
Expenses incurred by any party to a Program Document in implementing such prepayment. 

The Lessee may direct the Trustee in writing, with a copy to the Lessor, that all or 
a portion of the Purchase Option Price (where all of the Outstanding Bonds shall be paid) shall 
be funded from the County Security Fund, if any, and the Lessor shall cause the Trustee, pursuant 
to the terms set forth in the Bond Resolution, to promptly comply with any such direction. 

(c) The prepayment options set forth in subsections (a) and (b) above may be 
exercised by the Lessee at any time by (i) giving written notice to the Trustee and the Lessor of 
the exercise of such option at least fifty-two (52) days prior to the final maturity date set forth in 
such notice, and (ii) if the prepayment shall occur before January 15, 2021, complying with any 
other requirements of Article XI1 of the Bond Resolution that may be required by the Trustee or 
the Lessor to defease the Bonds in accordance with the terms of the Bond Resolution, including, 
without limitation, a verification report from a nationally recognized accounting firm approved 
by the Trustee and the Lessor to the effect that the amount so prepaid shall equal the Purchase 
Option Price (for a full prepayment) and shall therefore be sufficient to defease the Bonds (m 
whole or in part, as the case may be) by paying all of the principal thereof and redemption 
premium, if any, thereon through and includ'mg the final maturity thereof, plus all interest 
accruing thereon to such final maturity date. Such option shall be exercised by depositing with 
said notice cash andlor Investment Securities in such amount as shall be sufficient, together with 
interest to accrue thereon, to pay the Bonds to be defeased on said redemption date. 

(d) Notwithstanding any provision herein or in any Program Document to the 
contrary, the Lessee may not advance refund, currently refund or otherwise refund any Series of 
Bonds with bonds, notes or other obligations of the Lessee, or such other moneys available to the 
Lessee, and use such moneys to make any prepayments hereunder unless (i) provision has been 
made by the Lessee for the payment of all (A) principal of, redemption premium if any, and 
interest on the Series of Bonds being refunded to any redemption date and (B) Administrative 
Expenses of the Lessor relating thereto, and (ii) if applicable, prior written notification of any 
such refunding has been given to the Lessor. Notwithstanding the foregoing, the Lessor may, in 
its sole discretion at the times and under the circumstances and for the purposes set forth in the 
Bond Resolution, advance refund, currently refund, or otherwise refund any Series of Bonds, the 
allocation of the benefit from which shall be determined between the Lessor and the Lessee at the 
time of any such defeasance andlor refunding. 



SECTION 702. Mandatory Prepayment and Purchase of Project; Mandatory 
Purchase Price. 

(a) Upon the acceleration of the Bonds, the Lessee shall forthwith prepay and 
purchase all of the Renewable Energy Projects (but not the Capital Improvement Projects, if any) 
by paying to the Trustee, immediately upon receipt of notice of such acceleration, the 
"Mandatory Purchase Price", which for any date of calculation shall be the sum of (i) the 
aggregate amount of the unpaid principal of the Bonds, (ii) any interest accrued on the Bonds 
from the last Interest Payment Date thereof on which interest thereon was paid to the date that the 
amount in clause (i) above has been paid in full, and (iii) any costs of acceleration or other 
Administrative Expenses incurred by any party to a Program Document in implementing such 
prepayment. 

(b) In the event the Mandatory Purchase Price remains unpaid when due, the 
Lessee shall make an Additional Lease Payment immediately due and payable equal to, for any 
date of such deficiency, the amount of such deficiency times the per diem Overdue Rate. 

SECTION 703. Effect of Prepayment. 

(a) In the event of a deposit sufficient to purchase the Renewable Energy Projects 
(but not the Capital Improvement Projects, if any) pursuant to Section 701 or 702 hereof and to 
pay any and all amounts due hereunder, (i) all of the Lessor's right, title and interest in and to 
such Renewable Energy Projects (but not the Capital Improvement Projects, as to which the 
Lessor has no right, title or interest) shall be deemed sold to the Lessee for the consideration set 
forth in such Sections, (ii) except for the rights of the Series 201 1 Local Units to effect a Fair 
Market Value purchase of their respective Renewable Energy Projects in accordance with 
Section 609(d) hereof, to the extent all Lease Payments have been made by the Lessee in full, all 
other covenants, agreements and obligations of the parties hereto under this Company Lease 
Agreement shall cease, terminate, and be deemed discharged and satisfied, and (iii) the Lessor 
and its officers shall take all actions necessary to authorize, execute and deliver to the Lessee any 
and all documents necessary to vest in the Lessee all of the Lessor's right, title and interest in and 
to the Renewable Energy Projects (but not the Capital Improvement Projects, as to which the 
Lessor has no right, title or interest), free and clear of all liens, leasehold interests and 
encumbrances, including, if necessary, a release of any and all liens or interests created under the 
provisions of this Company Lease Agreement. In such event, the Trustee shall cause a statement 
of debits and credits for such period or periods as shall be requested by the Lessor or the Lessee 
to be prepared and filed with the Lessor and the Lessee, and, upon the request of the Lessor or the 
Lessee, shall execute and deliver to the Lessor and the Lessee all such instruments as may be 
desirable to evidence such discharge and satisfaction. 

(b) Notwithstanding anything to the contrary herein or in any Program Document, 
including without limitation subsection (a) above, to the extent the Lessee has satisfied all of the 
conditions of subsection (a) above in order to terminate this Company Lease Agreement, 
including the payment of all amounts due and owing hereunder and under the other Company 



Documents, and at the date all of such conditions are satisfied, (i) the Lessee is not in any 
continuing default or Event of Default hereunder or under any Company Document, (ii) the term 
of one (1) or more Local Unit License Agreements with one (1) or more Series 201 1 Local Units 
has not expired, (iii) the Lessee delivers to the Lessor and such Series 2011 Local Unit a 
Certificate of an Authorized Officer of the Lessee expressing the Lessee's interest in continuing 
the term of this Company Lease Agreement to a specified date which date shall be no later than 
the termination date of any such Local Unit License Agreements, then without any further action 
(a) the Company Lease Agreement shall not terminate, but rather shall continue for a tern1 no 
longer than the termination date of the Applicable Local Unit License Agreement, all as set forth 
in any such Certificate, (b) the Lessee's only remaining payment obligations under the Company 
Lease Agreement are to pay rent for the Leased Property in an amount that shall be the sum of (I) 
the Authority's annual Administrative Fee, (11) any Administrative Expense that Lessee causes 
the Authority, the County or any such Series 201 1 Local Unit to incur, both as Additional Lease 
Payments hereunder, there being no continuing obligation to make Basic Lease Payments as the 
Series 2011 Bonds and any Additional Bonds that are Outstanding are either defeased or 
redeemed under the Bond Resolution, and (ID) ten (10) dollars per annum, payable annually in 
advance, (c) the Lessee can only cause an Event of Default hereunder should the Lessee fail to 
pay such amounts, fail to operate and maintain the Applicable Renewable Energy Project, or fail 
to allow the Applicable Series 201 1 Local Unit to discharge its obligations under its Local Unit 
License Agreement, such as to take and pay for the Electricity generated under the Renewable 
Energy Program by the Lessee for the benefit of any such Series 201 1 Local Unit, and (d) the 
Company retains all other rights, duties and obligations under the Program Documents, until the 
termination of the Applicable Local Unit License ~ b e e m e n t  with respect to the particular 
Project, including without limitation the right to receive the PPA Price, as escalated, for the 
duration of any such term. The Lessee may continue this arrangement with the Authority and 
more than one (1) Series 201 1 Local Unit, to the extent all such conditions are satisfied with 
respect to any other Series 201 1 Local Unit and their respective Renewable Energy Projects, until 
the termination of this Company Lease Agreement, without interruption, in accordance with the 
terms of Section 402(a)(iii) hereof, in which case title to the Applicable Renewable Energy 
Project(s) shall transfer in accordance with the provisions of Section 609(b) hereof. 

SECTION 704. Substitution of Project. 

The Lessee is hereby granted the full power of substitution with respect to any Project so 
long as the Lessor and the Trustee receive the prior written consent of the Applicable Series 201 1 
Local Unit and the Authority, along with revised Exhibits to the Applicable Program Documents. 



ARTICLE VIII 

DAMAGE, DESTRUCTION AND CONDEMNATION; USE OF NET PROCEEDS 

SECTION 801. Damage, Destruction and Condemnation. 

(a) If either (i) the Projects or any portion thereof are destroyed or damaged by fire or 
other casualty or (ii) title to or the temporary use of the Projects or any part thereof, or the interest 
of the Lessor, the Applicable Series 201 1 Local Unit or the Lessee in the Projects or any part 
thereof, shall be taken under a valid exercise of the power of eminent domain by any 
governmental body, other than Sussex County, a division of Sussex County Government, any 
Series 2011 Local Unit, or by any person, fm or corporation acting under governmental 
authority, and provided the Lessee shall not have caused an Event of Default hereunder, in which 
event the Net Proceeds shall be applied as directed by the Lessor, the Lessee shall have the 
following mutually exclusive rights to cause the application of Net Proceeds sufficient to perform 
either of the following, which the Lessee may exercise in its sole discretion: (y) the Lessee shall 
cause the application of any Net Procccds to the prompt repair, restoration, modification, 
improvement, construction or installation of the Project by causing the Lessor to transfer, and 
upon the Lessor's receipt of a Certificate of an Authorized Officer of the Lessee to such effect the 
Lessor shall so transfer, such Net Proceeds to the Trustee for deposit in the Project Fund, thereby 
allowing the Lessee to file with the Trustee the appropriate Draw Papers to requisition such Net 
Proceeds from the Project Fund in accordance with the terms hereof, in which event the Lessee 
shall continue to be obligated to pay the Lease Payments due hereunder, without adjustment; or 
(z) the Lessee shall exercise its option to purchase the Project in whole by paying the then 
applicable Purchase Option Price in accordance with Section 701 hereof and causing the Lessor 
to deposit, and upon the Lessor's receipt of a Certificate of an Authorized Officer of the Lessee 
to such effect the Lessor shall so deposit, such Net Proceeds with the Trustee in the Revenue 
Fund, the Debt Service Fund, or such other Fund or Account that would allow the application of 
the Net Proceeds toward the Purchase Option Price. Subsections (y) and (z) above are mutually 
exclusive. 

(b) If title to or the temporary use of the Projects or any part thereof, or the interest of 
the Lessor, the Applicable Series 2011 Local Unit or the Lessee in the Projects or any part 
thereof, shall be taken under a valid exercise of the power of eminent domain by Sussex County, 
a division of Sussex County Government, or any Series 2011 Local Unit, and provided the 
Lessee shall not have caused an Event of Default hereunder, in which event the Net Proceeds 
shall be applied as directed by the Lessor, the Lessee shall have the following mutually exclusive 
rights to cause the application of Net Proceeds sufficient to perform either of the following, 
which the Lessee may exercise in its sole discretion: (y) the Lessee shall cause the application of 
any Net Proceeds to the prompt repair, restoration, modification, improvement, construction or 
installation of the Project by causing the Lessor to transfer, and upon the Lessor's receipt of a 
Certificate of an Authorized Officer of the Lessee to such effect the Lessor shall so transfer, such 
Net Proceeds to the Trustee for deposit in the Project Fund, thereby allowing the Lessee to file 
with the Trustee the appropriate Draw Papers to requisition such Net Proceeds from the Project 



Fund in accordance with the terms hereof, in which event the Lessee shall continue to be 
obligated to pay the Lease Payments due hereunder, without adjustment; or ( z )  the Lessee shall 
exercise its option to have no further obligation with respect to the affected Project(s). 
Subsections (y)  and (z) above are mutually exclusive. 

(c)  In the event o f  any damage, destruction, condemnation, taking or other event that 
constitutes a revocation or deemed revocation under Section 3.7 o f  any Local Unit License 
Agreement with respect to a Project requiring payment o f  the amounts set forth in Section 
3.7(a)(iv) o f  such Local Unit License Agreement, upon receipt o f  such amount, this Company 
Lease Agreement and the obligations o f  Lessee thereunder with respect o f  and solely with respect 
to such Project, shall terminate and title thereto shall vest in Lessee. Such event shall have no 
effect on the Lessee's obligations to continue to make all Lease Payments on time and in full. 

SECTION 802. Insufficiency of Net Proceeds. 

I f  the Net Proceeds are insufficient to pay in full the cost o f  any repair, restoration, 
modification or improvement relating to the Projects as so damaged or taken, the Lessee shall 
either: 

(a) direct the application o f  the Net Proceeds in the manner as set forth in Sections 
801(a)(y) or 801(b)(y) above, thereby requiring the Lessee to complete the work relating to the 
Projects as so set forth, except that the Lessee shall itself pay any Project Costs in excess o f  the 
amount o f  the Net Proceeds, and,  i f  by reason o f  any such insufficiency o f  the Net Proceeds the 
Lessee shall make any payments pursuant to the provisions o f  this Section 802(a), the Lessee 
shall not be entitled to any reimbursement therefor from the Lessor, nor shall the Lessee be 
entitled to any diminution o f  the Lease Payments due hereunder with respect to the Projects; 

(b) direct the application o f  the Net Proceeds in the manner as set forth in Section 
801(a)(z) above, thereby requiring the Lessee to make an equity contribution to the extent the Net 
Proceeds are insufficient to cover the Purchase Option Price and thereupon exercise Lessee's 
option to purchase the Project in whole, in accordance with Article VII hereof, in which event the 
Net Proceeds shall be used toward this purpose; or 

(c)  direct the application o f  the Net Proceeds consistent with the determination 
contemplated in Section 801(b)(y) above, thereby causing the Net Proceeds to be applied to the 
payment o f  the Interest Portion and,  to the extent available, the Principal Portion o f  the Basic 
Lease Payments due on the immediately succeeding Basic Lease Payment Dates until all o f  the 
Net Proceeds have been so applied, in which event the Lessee shall not be entitled to any 
reimbursement therefor from the Lessor nor shall the Lessee be entitled to any diminution o f  the 
Lease Payments due hereunder with respect to the Project. Subsections (a), (b) and (c)  above are 
mutually exclusive. 



SECTION 803. Cooperation of Lessor. 

The Lessor and the Applicable Series 2011 Local Unit shall cooperate fully with the 
Lessee, at the sole cost and expense of the Lessee, in filing any proof of loss with respect to any 
insurance policy covering the casualties described in Section 801 hereof and in the prosecution or 
defense of any prospective or pending condemnation proceeding with respect to the Projects or 
any part thereof. In no event shall the Lessor or the Applicable Series 2011 Local Unit 
voluntarily kettle, or consent to the settlement of, any proceeding arising out of any insurance 
claim or any prospective or pending condemnation proceeding with respect to the Projects or any 
part thereof, without the prior written consent of the Lessee. 

SECTION 804. Condemnation of Other Property Owned by Lessee. 

The Lessee shall be entitled to the Net Proceeds of any condemnation award or portion 
thereof made for the destruction of, damage to or taking of its property not included in the 
Project. 



ARTICLE IX 

ASSIGNMENT, SUBLEASING, MORTGAGING AND SELLING 

SECTION 901. Assignment by Lessor. 

Except for this Company Lease Agreement and as otherwise provided below and in any 
other Program Document, including without limitation with respect to its payment obligations 
under the Power Purchase Agreement to the Series 2011 Local Units under the Local Unit 
License Agreements, or with respect to the assignment of the Reimbursement Collateral to the 
County and the County Security Provider, if any, under the County Guaranty Agreement and the 
County Security Agreement, if any and as applicable, the Lessor shall not assign its obligations 
under this Company Lease Agreement and no such purported assignment thereof shall be 
effective. All of the Lessor's right, title and interest in and to this Company Lease Agreement, 
the Lease Payments and the other amounts due to it hereunder and under the Project shall be 
assigned by the Lessor to the Trustee pursuant to the pledge of the Trust Estate under the Bond 
Resolution no later than the execution and delivery hereof. 

SECTION 902. Lease Payments to Trustee. 

The Lessor and the Lessee hereby agree that from and after the adoption of the Bond 
Resolution and the execution of this Company Lease Agreement, so long as the same shall 
remain in effect, payment by the Lessee to the Trustee or, if applicable, to the successor thereto 
of any moneys or sums due hereunder from the Lessee to the Lessor shall satisfy the obligation of 
the Lessee to pay such money or sums. 

SECTION 903. Assignment and Subleasing by Lessee. 

This Company Lease Agreement may not be assigned or subleased by the Lessee without 
the prior written consent of the Lessor and the Applicable Series 201 1 Local Units, in their sole 
discretion, as the Lessee entered into this Company Lease Agreement as the successful 
respondent pursuant to the Company RFP and all applicable law, and the Lessor and the Series 
2011 Local Units have selected the Lessee, and not any assignee, to receive the rights, and 
perform the duties and obligations hereunder. Any such purported assignment or sublease shall 
be deemed null and void without such prior written consent. 

SECTION 904. Restriction on Mortgage or Sale of Project by Lessee. 

The Lessee shall not mortgage, sell, assign, transfer or convey the Projects or any portion 
thereof during the Term of this Company Lease Agreement without the prior written consent of 
the Lessor and the Applicable Series 201 1 Local Units, in their sole discretion, as the Program 
Documents contemplate such Projects being available, directly in the case of the Capital 
Improvement Projects, or indirectly in the case of the Renewable Energy Projects as a source of 
power, for the benefit of the Series 201 1 Local Units. 



SECTION 905. Reorganization. 

It is understood and agreed by the parties hereto that reorganization of the Lessee with the 
consent of the Lessor shall not constitute an assignment under this Article IX. 



ARTICLE X 

EVENTS OF DEFAULT; REMEDIES 

SECTION 1001. Events of Default. 

(a) An Event of Default hereunder means the occurrence of any one or more 
of the following events: 

(i) The Lessee fails to (A) make any Basic Lease Payment as it 
becomes due or (B) make any Additional Lease Payment as it becomes due or 
maintain any insurance requirement set forth hereunder, and in the case of (B) 
only, such failure is not cured within thirty (30) days after written notice thereof 
has been given to the Lessee by the Lessor or the Trustee; provided, however, if 
the Basic Lease Payment is paid with funds from the County Reserve, such 
payment will not constitute an Event of Default. 

(ii) The Lessee fails to perform or observe any other covenant, 
condition or agreement to be performed or observed by it hereunder or under any 
Company Document, and such failure is not cured within ninety (90) days after 
written notice thereof has been given to the Lessee by the Lessor or the Trustee; 
provided, however, that if such failure cannot be cured within said ninety (90) day 
period, the Lessee shall not be in default if it has commenced to cure within such 
ninety (90) day period, it continuously proceeds with the cure, and if such action 
to cure the default is acceptable to the Lessor and the Lessor indicates the same in 
writing. 

(iii) The discovery by the Lessor or the Trustee that any material 
statement, representation or warranty made by the Lessee in this Company Lease 
Agreement, or in any writing delivered by the Lessee pursuant hereto or in 
connection herewith, is false, misleading or erroneous in any material respect. 

(iv) The Lessee becomes insolvent or admits in writing its 
inability to pay its debts as they mature or applies for, consents to or acquiesces in 
the appointment of a trustee, receiver or custodian for the Lessee or a substantial 
part of its property; or in the absence of such application, consent or acquiescence, 
a trustee, receiver or custodian is appointed for the Lessee or a substantial part of 
its property and is not discharged within sixty (60) days; or any bankruptcy, 
reorganization, debt arrangement, moratorium or other proceeding under 
bankruptcy or insolvency law, or any dissolution or liquidation proceeding, is 
instituted by or, if permitted by law, against the Lessee and, if instituted against 
the Lessee, is consented to or acquiesced in by the Lessee or is not dismissed 
within sixty (60) days. 



(v) The entering of an order or decree appointing a receiver for 
the Leased Property or for any part thereof or for the revenues thereof with or 
without the consent or acquiescence of the Lessee, and such order or decree shall 
not be vacated, discharged or stayed within ninety (90) days after the date of such 
entry. 

(b) Upon the occurrence of an Event of Default under this Section 1001, the 
Trustee shall transmit a written notice, including electronic mail, of such Event of Default to the 
Lessor, the Lessee and the Series 2011 Local Units within thirty (30) days of the Trustee's 
knowledge thereof. 

(c) Upon the occurrence of an Event of Default under this Section 1001, all 
obligations of the Lessee under this Company Lease Agreement shall remain in full force and 
effect. 

SECTION 1002. Remedies. 

(a) Upon the occurrence and continuation of any Event of Default as 
described in Section 1001 hereof, at the option of the Lessor, the Mandatory Purchase Price with 
respect to the Project shall become immediately due and payable by the Lessee upon the Lessor's 
declaration. So long as the Lessor is not in default hereunder, the Lessor shall have the right to 
direct all remedial proceedings under this Company Lease Agreement, including the consent to 
remedies taken upon an Event of Default. Subject to the preceding sentence, the Lessor shall 
have the right, without any further demand or notice, to take one or any combination of the 
remedial steps below: 

(9 With or without terminating this Company Lease 
Agreement, take possession of the Renewable Energy Projects, the SRECs, and 
any other portion of the Leased Property, and exclude the Lessee from using it; 
provided, however, that if this Company Lease Agreement has not been 
terminated, the Lessor shall retnrn possession of same to the Lessee when the 
Event of Default has been cured; and provided, further, that the Lessee shall 
continue to be responsible for the Lease Payments due hereunder during the 
remainder of the Lease Term. 

(ii) With or without terminating this Company Lease 
Agreement, take possession of the Renewable Energy Projects, the SRECs, and 
any other portion of the Leased Property, and sell, lease or sublease its interest 
therein or any part thereof. 

(iii) With or without terminating this Company Lease 
Agreement, take possession of the Renewable Energy Projects, the SRECs, and 
any other portion of the Leased Property, and apply any portion of same, or of the 
proceeds of same (in accordance with clause (ii) above) in accordance with the 



provisions of Section 5.07(l)(b) of the Bond Resolution. 

(iv) With or without terminating this Company Lease 
Agreement, declare all Lease Payments due or to become due hereunder to be 
immediately due and payable by the Lessee, whereupon such Lease Payments 
shall be immediately due and payable. 

(v) Take whatever action at law or in equity may appear 
necessary or desirable to collect the Lease Payments then due and thereafter to 
become due hereunder with respect to the Project or to enforce performance and 
observance of any obligation, agreement or covenant of the Lessee under this 
Company Lease Agreement. 

@) Notwithstanding any other provisions of this Section 1002, in no event 
shall there be any transfer of any Renewable Energy Project or any interest therein to any person 
(such as a governmental entity) if such transfer would result in a Tax Benefit Recapture Event as 
described in Section 609. 

SECTION 1003. Reinstatement. 

Notwithstanding any termination of this Company Lease Agreement that shall be made in 
accordance with the provisions of Section 1002 hereof, unless the Lessor shall have entered into 
a firm bilateral agreement providmg for the reletting of the Project for a period of at least one 
year, if, after the maturity of the Outstanding Bonds shall have been accelerated by the Trustee 
(upon the occurrence of an Event of Default) under the terms of the Bond Resolution, (a) all 
arrears of interest on such Outstanding Bonds and interest on overdue installments of principal, 
redemption premium, if any, and (to the extent permitted by law) interest on such Bonds at a rate 
per annum equal to the highest rate per m u m  borne by any of the Bonds shall have been paid, 
(b) the principal and redemption premium, if any, on all Outstanding Bonds that have become 
due and payable (other than by an acceleration) shall have been paid, (c) all other sums payable 
under the terms of the Bond Resolution, except the principal of and the interest on such Bonds 
that by such acceleration shall have become due and payable, and under the terms of the other 
Program Documents shall have been paid, (d) all other things shall have been performed in 
respect of which there was an Event of Default, (e) the reasonable fees and expenses of the 
Lessor, the Trustee, the Series 201 1 Local Units, the County, the County Security Provider, and 
the Bondholders, including Administrative Expenses thereof (including reasonable attorneys' 
fees paid or incurred) shall have been paid, and (f) such acceleration under the terms of the Bond 
Resolution is rescinded, then the Lessee's Event of Default hereunder shall be waived without 
further action by the Trustee or the Lessor or any other Renewable Energy Program Interested 
Party. Upon such payment and waiver, this Company Lease Agreement shall be fully reinstated 
as if it had never been terminated, and the Lessee shall be restored to the use, occupancy and 
possession of the Renewable Energy Projects and the other Leased Property. 



SECTION 1004. Election of Remedies; No Waiver of Elected Remedies. 

No failure on the part of either party to exercise, and no delay in exercising any right or 
remedy so provided for herein, shall operate as a waiver thereof, nor shall any single or partial 
exercise by either party of any right or remedy so provided hereunder preclude any other or 
further exercise of any other right or remedy provided hereunder. 

SECTION 1005. No Additional Waiver Implied by One Waiver. 

In the event any agreement contained in this Company Lease Agreement should be 
breached by either party and thereafter waived by the other party, such waiver shall be limited to 
the particular breach so waived and shall not be deemed to waive any other breach hereunder, 
and shall not be construed to be an implied term hereof or a course of dealing between the parties 
hereto. 

SECTION 1006. Agreement to Pay Attorneys' Fees and Expenses. 

In the event either party to this Company Lease Agreement should default under any of 
the provisions hereof and the non-defaulting party should employ attorneys or incur other 
expenses for the collection of moneys or the enforcement, performance or observance of any 
obligation or agreement on the part of the defaulting party herein contained, the defaulting party 
agrees that it shall, on demand therefor, pay to the non-defaulting party the reasonable fees of 
such attorneys and such other expenses so incurred by the non-defaulting party. 

SECTION 1007. Late Charges. 

Whenever any payment of Lease Payments is not made when due, the Lessee promises to 
pay to the Lessor, in addition to the amount due, interest thereon at the Overdue Rate; provided, 
however, that this Section 1007 shall not be applicable if or to the extent the application thereof 
would affect the validity of this Company Lease Agreement. 

SECTION 1008. Delay; Notice. 

No delay or omission to exercise any right or power accruing upon any default shall 
impair any such right or power or shall be construed to be a waiver thereof. Any such right or 
power may be exercised from time to time and as often as may be deemed expedient, and any one 
exercise thereof shall not be deemed an exclusive exercise. To entitle any party to exercise any 
remedy reserved to it in this Company Lease Agreement, it. shall not be necessw to give any 
notice other than as may be specifically required in this Company Lease Agreement. 



ARTICLE XI 

ADMINISTRATIVE PROVISIONS 

SECTION 1101. Notices. 

Unless otherwise provided in writing, any notices to be given or to be served upon any 
party hereto, or any other documents to be delivered to any Renewable Energy Program 
Interested Party, all in connection with this Company Lease Agreement, must be in writing and 
may be delivered personally, by telecopy, by e-mail, or by overnight, certified or registered mail. 
If such notice or document is delivered by certified or registered mail, it shall be deemed to have 
been given and received forty-eight (48) hours after a registered or certified letter containing such 
notice, postage prepaid, is deposited in the United States mail. If such notice or document is 
delivered by telecopy or e-mail, a hard copy of such notice or document shall be sent by certified 
or registered mail, although such notice or document shall be deemed to have been delivered 
upon receipt of the telecopy or e-mail by such party or other Renewable Energy Program 
Interested Party. If such notice is given or document is delivered otherwise, it shall be deemed to 
have been given or delivered, as applicable, when delivered to and received by the party or other 
Renewable Energy Program Interested Party to whom it is addressed. Such notice or document 
shall be given to the parties or other Renewable Energy Program Interested Party at their 
following respective addresses or at such other address as any party or other Renewable Energy 
Program Interested Party may hereafter designate to the other parties hereto in writing: 

(a) If to Lessor: The Morris County Improvement Authority 
P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: John Bonanni, Chairman 
Email: jbonanni@co.Morris.nj.us 

With a copy to: Stephen B. Pearlman, Esq. 
Inglesino, Pearlman, Wyciskala & Taylor, LLC 
600 Parsippany Road, Suite 204 
Parsippany, New Jersey 07054 
Email: spearlman@iandplaw.com 



@) If to the Lessee: 

With a copy to: 

(c) Ifto the Trustee: 

With a copy to: 

Stacey L. Hughes 
Sunlight General Sussex Solar, LLC 
501 Fifth Avenue, Suite 602 
New York, NY 100 17 
Email: principals@sunlightgeneral.com 

James F. Duffy, Esq. 
Nixon Peabody, LLP 
100 Summer Street 
Boston, MA 021 10-2131 
Email: jduffy@nixonpeabody.com 

U.S. Bank National Association 
21 South Street, 3rd Floor 
Morristown. NJ 07960 

Nicholas A. Concilio, Esq. 
McElroy, Deutsch, Mulvaney & Carpenter, LLP 
1300 Mt. Kemble Avenue 
P.O. Box 2075 
Morristown, NJ 07962-2075 
Email: nconcilio@mdmc-1aw.com 

(d) If to the Series 201 1 Local Units: See Exhibit A-4 attached hereto. 

(e) If to the Construction 
Manager: Jessica Vogel, CBSB 

Birdsall Services Group, Inc. 
1101 Laurel Oak Road, Suite 160 
Voorhees, NJ 08043 
Email: jvogel@birdsall.com 

With a copy to: Joseph Santaiti 
Gabel Associates 
417 Denison Street 
Highland Park, NJ 08904 
Email: Joseph.santaiti@gabelassociates.com 

SECTION 1102. Severability. 

In the event any provision of this Company Lease Agreement shall be held invalid or 
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render 
unenforceable any other provision hereof. 



SECTION 1103. Amendments, Changes and Modifications. 

(a) This Company Lease Agreement may be amended, supplemented, or 
otherwise modified with respect to the recomputation of Basic Lease Payments or Additional 
Leave Payments related to the Purchase Option Price or Mandatory Purchase Price, or with 
respect to any other term of this Company Lease Agreement affecting the security of the Bond 
Resolution, by (i) written amendment authorized executed and delivered by each of the Lessor 
and the Lessee and (ii) by compliance with Article XI of the Bond Resolution regarding 
conditions required for amendment of the Bond Resolution, which may include the consent of the 
Trustee. 

(b) Other than as provided in subsection (a) above, this Company Lease 
Agreement may be amended, supplemented, or otherwise modified with respect to its Term or 
any of its other provisions by written amendment authorized and executed by the Lessor, the 
Lessee, and to the extent any of the rights, duties or obligations of any Series 201 1 Local Units or 
other Renewable Energy Program Interested Parties under a Program Document are affected, 
with the written acknowledgment and consent of any one or more such Series 201 1 Local Units 
andlor Renewable Energy Program Interested Parties, as applicable. 

c To the extent Bonds are Outstanding at the time of anv amendment. .. , - 
supplement or modification of this Company Lease Agreement, any such proposed amendment, 
supplement or modification, in substantially final form, shall be delivered by the Lessor at least 
fifteen (1 5) days in advance of its execution to the Trustee and each Rating Agency that at such 
time is rating any such Bonds, unless this provision is waived by any such Rating Agency and the 
Trustee; moreover, no such amendment, supplement or modification shall be entered into by the 
parties unless there shall be no adverse affect on the rating of such Bonds. Where there shall be 
no such adverse affect on the rating of such Bonds, a final copy of any such authorized, executed 
and delivered amendment, supplement or modification of this Company Lease Agreement shall 
be promptly delivered to each such Rating Agency and the Trustee. 

SECTION 1104. Further Assurances and Corrective Instruments. 

The Lessor and the Lessee agree that they shall, if necessary, execute, acknowledge and 
deliver such supplements hereto and such further instruments as may reasonably be required for 
correcting any inadequate or incorrect description of the Projects or the Leased Property, or any 
inadequate or incorrect description intended so to be, or for carrying out the expressed intention 
of this Company Lease Agreement. 

SECTION 1105. Applicable Law. 

This Company Lease Agreement shall be governed by and construed in accordance with 
the laws of the State. 



SECTION 1106. Lessor and Lessee Officers. 

Whenever under the provisions of this Company Lease Agreement the approval of the 
Lessor or the Lessee is required or the Lessor or the Lessee is required to take some action at the 
request of the other, such approval of such request shall be given for each party by its respective 
Authorized Officer, and any party hereto shall be authorized to rely upon any such approval or 
request. 

SECTlON 1107. Captions. 

The captions or headings in this Company Lease Agreement are for convenience only and 
in no way define, limit or describe the scope or intent of any provisions or sections of this 
Company Lease Agreement. 

SECTION 1108. Company Lease Agreement is Original. 

For all purposes of filing, perfection or any other matter requiring identification or 
possession of the "original" copy of a lease, the executed original hereof identified as the 
"original" shall be the "original" to evidence this Company Lease Agreement. 

SECTION 1109. Binding; Counterparts. 

This Company Lease Agreement shall be binding upon the parties hereto only when duly 
executed on behalf of both the Lessor and the Lessee together; provided, however, that each set 
of counterparts taken together shall constitute an original. 

SECTION 1110. Inspections Permitted. 

The Lessee shall, whenever requested, advise the Lessor and the Applicable Series 201 1 
Local Units of the exact location and condition of the Projects. The Lessor and the Applicable 
Series 2011 Local Units may enter upon the premises of the Projects for the purpose of 
inspection at all reasonable times, and, upon reasonable notice, may enter upon the job, building 
or place where the Projects and the books and records of the Lessee with respect thereto are 
located. 

SECTION 1111. Time is of the Essence. 

Time is of the essence with respect to this Company Lease Agreement, and no covenant 
or obligation hereunder to be performed by the Lessee may be waived except by the written 
consent of the Lessor and the Lessee. Waiver of any such covenant or obligation or a 
forbearance to invoke any remedy on any occasion shall not constitute or be treated as a waiver 
of such covenant or obligation or any other covenant or obligation as to any other occasion and 
shall not preclude the Lessor from invoking such remedy at any later time prior to the Lessee's 
cure of the condition giving rise to such remedy. Each of the Lessor's rights hereunder is 



cumulative to its other rights hereunder and not alternative thereto. 

SECTION 1112. No Personal Liability or Accountability. 

No covenant or agreement contained in this Company Lease Agreement shall be deemed 
to be the covenant or agreement of any present, past or future officer, agent or employee of the 
Lessor or the Lessee, in his or her individual capacity, and neither the officers, agents or 
employees of the Lessor or the Lessee nor any official executing this Company Lease Agreement 
shall be liable personally on this Company Lease Agreement or be subject to any personal 
liability or accountability by reason of any transaction or activity relating to this Company Lease 
Agreement. 

SECTION 1113. Gender. 

Use of the masculine, feminine or neuter gender herein is for purposes of convenience 
only and shall be deemed to mean and include the other genders whenever and wherever 
appropriate. 

SECTION 1114. Receipt of Company Lease Agreement. 

The parties hereto each acknowledge receipt of a signed, true and exact copy of this 
Company Lease Agreement. 

SECTION 1115. Waiver of Sovereign Immunity. 

For the purposes of this Company Lease Agreement, the Lessor acknowledges and agrees 
that (a) its execution and delivery of this Company Lease Agreement and (b) its performance of 
the actions contemplated by this Company Lease Agreement, constitute private and commercial 
acts rather than public or governmental acts. To the extent that, in any jurisdiction, the Lessor in 
respect of itse!.f or its assets, properties or revenues, shall be entitled to any contract immunity 
from suit, from the jurisdiction of any court, from attachment prior to judgment, from attachment 
in aid of execution ofjudgment, from execution, or enforcement of a judgment, or from any other 
legal or judicial process or remedy, such party hereby, except with respect to tort claims related 
to this Company Lease Agreement, (i) expressly and irrevocably agrees not to claim or assert, 
and expressly and irrevocably waives, any such immunity to the fullest extent permitted by the 
laws of such jurisdiction solely as to the Lessor and (ii) consents generally to the giving of any 
relief or the issue of any process in connection with any proceeding. This waiver does not apply 
to any Series 201 1 Local Units tort immunity as established by law. 

SECTION 1116. Approvals. 

In order to ensure that construction of the Renewable Energy Projects is not unduly 
delayed, in the event that any party to this Company Lease Agreement seeks the approval or 
consent of another party to this Company Lease Agreement, the party considering such request 



shall not unreasonably condition, withhold or delay such consent or approval. 

[remainder of page intentionally left blank] 



IN WITNESS WHEREOF, the Lessor and the Lessee have each caused this Company 
Lease Agreement to be executed in its name by its respective duly authorized officers, all as of 
the date first above written. 

THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY, as Lessor 

\ I ,  Ellen M. Sandman, Secretary 
\, 

, , , , , ,  

By: 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital 
Management, LLC, its Manager 

By: 
Name: Stacey L. Hughes 
Title: Authorized Signatory 

ATTEST: 

By: 
Name: 
Title: 



IN WITNESS WHEREOF, the Lessor and the Lessee have each caused this Company 
Lease Agreement to be executed in its name by its respective duly authorized officers, all as of 
the date first above written. 

THE MORNS COUNTY IMPROVEMENT 
AUTHORITY, as Lessor 

[SEAL] 

ATTEST: 

By: 
John Bonanni, Chairman 

By: 
Ellen M. Sandman, Secretary 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital 

By: 

By: 
Name: sfaceyL. fZugbes 
Title: A thor e Sig atory t 7u 



STATE OF NEW JERSEY ) 
) ss.: 

COUNTY OF MORRIS) 

On this 14" day of December, 2011, before me, a Notary Public in and for said County 
and State, personally appeared John Bonanni, known to me (or proved to me on the basis of 
satisfactory evidence) to be the Chairman of the Authority, that executed the within instrument, 
and known to me to be the person who executed the within instrument on behalf of said 
Authority. 



STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NEW YORK) 

On this 14" day of December, 201 1, before me, a Notary Public in and for said County 
and State, personally appeared Stacey L. Hughes known to me (or proved to me on the basis of 
satisfactory evidence) to be the Authorized Signatory, The Manager of the Company of the 
within Series 201 1 Local Unit, that executed the within instrument, and known to me to be the 
person who executed the within instrument on behalf of said Company. 

JAMES BROOKS MANN 
NOTARY PUBLIC-STATE OF NEW YORK 

No. 02MA6233849 
Quailfled in New York County 

My Commission Expires January 03. 2015 



EXHIBIT A 

1. DESCRIPTION OF PROJECTS 

EXHIBIT A-1 : See attached Description of Renewable Energy Project for 
each Series 2011 Local Unit, to be constructed in 
accordance with Exhibit C to the Company RFP, also 
attached. See also attachment of Article VII, Sections 7.3, 
7.5 and 7.6 of the Company RFP 

EXHIBIT A-2: See attached Description of Capital Improvement Project 
for each Series 201 1 Local Unit 

2. BASIC LEASE PAYMENT SCHEDULE 

EXHIBIT A-3: See attached Basic Lease Payment Schedule 

Exhibit A-3-Regular 
Exhibit A-3-Alternate 

3. NOTICE INFORMATION FOR SERIES 2011 LOCAL UNITS 

EXHIBIT A-4: Notice Information for Series 201 1 Local Units 

4. MAXIMUM PROJECT COSTS FINANCED BY THE SERIES 2011 BONDS 

The maximum Project Costs financed by the Series 201 1 Bonds is the Maximum Net 
Bond Funded Project Cost Amount of $24,700,000. 



EXHIBIT A-1 

All Renewable Energy Projects will utilize high efficiency, polycrystalline, glass Solar 
Panels. All roof mounted Renewable Energy Projects shall utilize racking systems specifically 
selected for each application and in accordance with the Company RFP. All Renewable Energy 
Projects will be constructed with a tilt angle varying from 0- 10 degrees from horizontal, facing 
south, to maximize overall installed capacity, ensuring the highest level of system output. All 
roof and walkway canopy Module Mounting Systems shall be laid out in a manner that will 
provide for appropriate walkways for ease of access to the Renewable Energy Projects and other 
rooftop equipment such as HVAC units, vents and fans. All parking canopy systems shall utilize 
a T-Bar, single, unilever construction. All Renewable Energy Projects shall be comprised of 
materials and equipment that meets the requirements of Appendix C of the Company RFP. 

Morris County Improvement Authority 
$27,700,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 
Federally Taxable), consisting of: 

$26,715,000 Series 201 1A Bonds, and 
$985,000 Series 201 1B Note 

Series 2011 Local Unit List of Local Unit Facilities 



EXHIBIT A-1 (cont.) 

[Attach Appendix C to the Company RFP] 



EXHIBIT A-1 (cont.) 

[Attach Article Vll to the Company RFP] 



EXHIBIT A-2 

Please see the Local Unit Facility Roof Warranty Chart at the end of this Exhibit A-2 for 
information concerning roof warrantors and duration of existing roof warranties for each Local 
Unit Facility. The Capital Improvement Projects set forth below related to maintaining and 
extending existing roof warranties must be compatible with the information contained in the 
Chart. 

Local Unit Facility Roof Warranty Chart 

See Attached 



EXHIBIT A-3-Regular 
BASIC LEASE PAYMENT SCHEDULE 

(paying 5 months prior to Series 2011 Bonds) 

Morris County Improvement Authority 
County of Sussex Guaranteed Renewable Energy Program Lease 

Revenue Bonds, Series 2011A & B (Federally Taxable) 
*Preliminary, subject to change* 

Basic Lease 
Payment Semi-Annual Semi-Annual Annual Lease 
Date** Principal Interest Lease Payment Payment 

1/15/2012 
7/15/2012 



*Basic Leose Payment Schedule derived from ond will be equal to the debt service poyments and 
omortirotion schedule for the Series2011 A ond B Bonds, once determined. The Series 2011 A Bonds 
ore assumed to include onnuolprincipolpoyments on June 15,2013 through ondincluding June 15, 
2027 and semionnuol interest poyrnents on June l5thond December 15th of each yeor, commencing on 
June 15,2012 (the June 15,2012 ond December 15,2012 interest payments will be poid by copitolized 
interest being funded through the Series 20118 Bonds). The Series 20118 Bonds ore assumed to be 
issued on December 14, 2011 simultaneously with the bondfinoncing ond will include o single poyment 
of principal and interest on Jonuory 15,2013. The interest rates included in this schedule correspond to 
the principol poyment dotes of the Series 2011 Bonds which ore 5-months ofter such Basic Leose 
Payment dotes. 



Note: There are no Basic Lease Payment Dates on January 15,2012 and July 15,2012, each five 
(5) months prior to the corresponding interest payment dates for the Series 201 1A Bonds of June 
15, 2012 and December 15, 2012, because the Series 2011A Bond interest due on such Series 
2011A Bond interest payment dates has been provided for through the deposit of the Series 
201 1B Note proceeds in the Capitalized Interest Account of the Debt Service Fund. There is no 
Series 201 1B Note interest due on such dates. 



EXHIBIT A-4 
NOTICE INFORMATION FOR SERIES 2011 LOCAL UNITS 

Morris County Improvement Authority 
$27,700,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 
(Federally Taxable), consisting of 

$26,715,000 Series 201 1A Bonds, and 
$985,000 Series 201 1 B Note 

Series 2011 Local Unit Distribution List 



EXHIBIT B 

FORMS OF ACCEPTANCE CERTIFICATES 

See Attached: 

Form B-1, Form of REP Acceptance Certificate 
Form B-2, Form of CIP Acceptance Certificate 



EXHIBIT B-1 

FORM OF REP ACCEPTANCE CERTIFICATE 

I, the undersigned , a duly authorized officer of Sunlight General 
Sussex Solar, LLC, a New Jersey limited liability company (the "Company"), pursuant to the 
terms of that certain "Lease Purchase Agreement (Sussex County Renewable Energy Program, 
Series 2011)" dated as of December 1,2011 (the "Company Lease Agreement") between The 
Morris County Improvement Authority, as lessor (the "Authority"), and the Company, as lessee, 
and with reference to the Renewable Energy Projects, or as applicable, any Completion Project 
related thereto (the "[A] Renewable Energy Projects") being developed for 1, 
as the applicable Series 201 1 Local Unit (the "Licensor") (capitalized terms not defined in this 
Certificate shall have the respective meanings ascribed to such terms in the Company Lease 
Agreement), DO HEREBY CERTIFY as follows: 

1. As of , 20-, the [A] Renewable Energy Projects have been 
designed, acquired, constructed, and installed, and therefore have been completed and delivered 
in good order and in conformance with the Plans and Specifications, and are ready for use. 
Attached hereto are the required engineering certifications and I or reports evidencing same. 

2. The Company has previously submitted all eligible Draw Papers to the Trustee 
with respect to the [A] Renewable Energy Projects, against which the Company has received (or 
has directed receipt to a third party vendor) from the Trustee sufficient funds from the Project 
Fund to pay all Costs of the [A] Renewable Energy Projects, including the design, permitting, 
acquisition, construction and installation thereoq, or if such funds were insufficient, the 
Company has provided available funding as the Equity Contribution, to complete the design, 
permitting, acquisition, construction and installation thereof]. 

3. The [A] Renewable Energy Projects, having been designed, acquired, constructed 
and installed by or on behalf of the Company on the Local Unit Facilities for the Licensor with a 
portion of the proceeds of the Bonds, are hereby accepted for use by the Company, with title 
thereto as set forth in Section 609(a) of the Company Lease Agreement, to generate renewable 
energy therefrom to be sold through the Authority to the Licensor, all as set forth in the Program 
Documents. This Section 3, together with the Licensor's acknowledgment below by an 
Authorized Officer thereof, shall constitute the Company's and the Licensor's acceptance of the 
[A] Renewable Energy Projects for all purposes of Section 5 1 O(d)(i)(C) of the Company Lease 
Agreement and Section 5.02(3)(a)(i)(C) of the Bond Resolution. 

4. Attached hereto is one or more duly authorized, fully executed and delivered copy 
or copies of the [A] Interconnection Agreement(s) with the applicable local electric utility 
distribution provider with respect to all of the [A] Renewable Energy Projects. 

.5. [Choose one, as applicable] 

[This REP Acceptance Certificate is not the fmal Acceptance Certificate for purposes of Section 
[00016345-51 B-1-1 



510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and 
accordingly, any moneys on deposit in the Project Fund, if any, including interest, earmarked for 
the [A] Renewable Energy Projects shall remain on deposit in the Project Fund for Costs of other 
Projects.] 

[This REP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall not have ca~~sed  an Event of Default under the Company Lease Agreement as of 
the date of this REP Acceptance Certificate, nor has the Company acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered REP Acceptance Certificate, release any additional moneys on deposit in the Project 
Fund, without further authorization, shall be transferred by the Trustee to the Debt Service Fund 
and applied as a credit to the next due Basic Lease Payments owed by the Company, in 
accordance with the terms of the Bond Resolution and the Company Lease Agreement.] 

[This REP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and the 
Company shall have either caused an Event of Default under the Company Lease Agreement as 
of the date of this REP Acceptance Certificate, or the Company has acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered REP Acceptance Certificate, any moneys on deposit in the Project Fund, shall be 
applied as set forth in a Certificate of an Authorized Officer of the Authority.] 



6 .  This REP Acceptance Certificate may be executed, acknowledged and accepted in 
any number of counterparts, each of which may be executed by one or more of the respective 
parties, and all of which shall be regarded for all purposes as one original and shall constitute and 
be but one and the same. 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital 
Management, LLC, its Manager 

By: 
Name: Stacey L. Hughes 
Title: Authorized Signatory 

ATTEST: 

Name: 
Title: 

The terms of this REP Acceptance Certificate 
are hereby ACKNOWLEDGED and 
ACCEPTED by the Licensor set forth below, this 
- day of -, 2 0 .  

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 



The form (only) of this REP Acceptance 
Certificate is hereby ACKNOWLEDGED by 
THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY this - day of -9 2 0 .  

By: BIRDSALL SERVICES GROUP, INC., AS 
CONSTRUCTION MANAGER 

By: 
Name: 
Title: 



EXHIBIT B-2 

FORM OF CIP ACCEPTANCE CERTIFICATE 

I, the undersigned , a duly authorized officer of Sunlight General 
Sussex Solar, LLC, a New Jersey limited liability company (the "Company"), pursuant to the 
terms of that certain "Lease Purchase Agreement (Sussex County Renewable Energy Program, 
Series 201 1)" dated as of December 1, 201 1 (the "Company Lease Agreement") between The 
Morris County Improvement Authority, as lessor (the "Authority"), and the Company, as lessee, 
and with reference to the Capital Improvement Projects, or as applicable, any Completion Project 
related thereto (the "[A] Capital Improvement Projects") being developed for 
[ 1, as the applicable Series 201 1 Local Unit (the "Licensor") (capitalized terms 
not defined in this Certificate shall have the respective meanings ascribed to such terms in the 
Company Lease Agreement), DO HEREBY CERTIFY as follows: 

1. As of , 20-, the [A] Capital Improvement Projects have been 
designed, acquired, constructed, renovated, and installed, and therefore have been completed and 
delivered in good order and in conformance with the Plans and Specifications, and are ready for 
use. 

2. The Company has previously submitted all eligible Draw Papers to the Trustee 
with respect to the [A] Capital Improvement Projects, against which the Company has received 
(or has directed receipt to a third party vendor) from the Trustee sufficient funds from the Project 
Fund to pay all Costs of the [A] Capital Improvement Projects, including the design, permitting, 
acquisition, construction, renovation, and installation thereof[, or if such funds were insuficient, 
the Company has provided available funding as the Equity Contribution, to complete the design, 
permitting, acquisition, construction, renovation, and installation thereof]. 

3. By obtaining the Licensor's execution of the acknowledgment below, the 
Company is satisfymg the requirement regarding the Licensor's acceptance of (a) the [A] Capital 
Improvement Projects for all purposes of Section 510(d)(ii)(C) of the Company Lease Agreement 
and Section 5.02(3)(a)(ii)(C) of the Bond Resolution, which [A] Capital Improvement Projects, 
were designed, acquired, constructed, renovated, and installed by or on behalf of the Company on 
the Local Unit Facilities for the Licensor with a portion of the proceeds of the Bonds, with title 
thereto as set forth in Section 609 of the Company Lease Agreement and (b) the CIP Acceptance 
State. This Section 3, together with the Licensor's acknowledgment below by an Authorized 
Officer thereof, shall constitute the Licensor's acceptance of the [A] Capital Improvement 
Projects for all purposes of Section SlO(d)(ii)(C) of the Company Lease Agreement and Section 
5.02(3)(a)(ii)(C) of the Bond Resolution. 

4. [Choose one, as applicable] 

[This CIP Acceptance Certificate is not the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)(b) of the Bond Resolution, and 
accordingly, any moneys on deposit in the Project Fund, if any, including interest, earmarked for 
[OOO16345-51 B-2-1 



the [A] Capital Improvement Projects shall remain on deposit in the Project Fund for Costs of 
other Projects.] 

[This CIP Acceptance Certificate is the fmal Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)@) of the Bond Resolution, and the 
Company shall not have caused an Event of Default under the Company Lease Agreement as of 
the date of this CIP Acceptance Certificate, nor has the Company acted, or failed to act, in such a 
manner as would, with the passage of time, cause an Event of Default under the Company Lease 
Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered CIP Acceptance Certificate, release any additional moneys on deposit in the Project 
Fund, without further authorization, shall be transfened by the Trustee to the Debt Service Fund 
and applied as a credit to the next due Basic Lease Payments owed by the Company, in 
accordance with the terms of the Bond Resolution and the Company Lease Agreement.] 

[This CIP Acceptance Certificate is the final Acceptance Certificate for purposes of Section 
510(e) of the Company Lease Agreement and Section 5.02(3)@) of the Bond Resolution, and the 
Company shall have either caused an Event of Default under the Company Lease Agreement as 
of the date of this CIP Acceptance Certificate, or the Company has acted, or failed to act, in such 
a manner as would, with the passage of time, cause an Event of Default under the Company 
Lease Agreement. Accordingly, upon the Trustee's receipt of this duly authorized, executed and 
delivered CIP Acceptance Certificate, any moneys on deposit in the Project Fund, shall be 
applied as set forth in a Certificate of an Authorized Officer of the Authority.] 

5. This CIP Acceptance Certificate may be executed, acknowledged and accepted in 
any number of counterparts, each of which may be executed by one or more of the respective 
parties, and all of which shall be regarded for all purposes as one original and shall constitute and 
be but one and the same. 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital 
Management, LLC, its Manager 

By: 
Name: Stacey L. Hughes 
Title: Authorized Signatory 

ATTEST: 

By: 
Name: 
Title: 

[OOO16345-51 B-2-2 



The terms of this CIP Acceptance Certificate are 
hereby ACKNOWLEDGED and ACCEPTED 
by the Licensor set forth below, this - day of 
9 2 0 .  

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 

The form (only) of this CIP Acceptance 
Certificate is hereby ACKNOWLEDGED by 
THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY this - day of -, 2 0 .  

[By: CONSTRUCTION MANAGER] 

By: 
Name: 
Title: 



EXHIBIT C 

FORM OF DRAW PAPERS 

Requisition No. - 

> -, 20- 

U.S. Bank National Association, as Trustee 

Re: The Morris County Improvement Authority 
County of Snssex Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 201 1 (the "Series 201 1 Bonds") 

Dear Sir or Madam: 

Pursuant to (i) Section 5 10(c) of that certain "Lease Purchase Agreement (Sussex County 
Renewable Energy Program, Series 201 1)" dated as of December 1,201 1 (the "Company Lease 
Agreement") by and between The Morris County Improvement Authority (the "Authority"), as 
lessor, and Sunlight General Sussex Solar, LLC, a New Jersey limited liability company (the 
"Company"), as lessee, and (ii) Section 5.02(2) of the Authority's bond resolution duly adopted 
September 28, 2011 and entitled "Resolution Authorizing the Issuance of County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 and Additional 
Bonds of The Morris County Improvement Authority", as amended and supplemented, and (iii) 
with respect to the [Renewable Energy Projects, or as applicable, any Completion Project related 
thereto (the "[A] Renewable Energy Projects")] [Capital Improvement Projects, or as 
applicable, any Completion Project related thereto (the "[A] Capital Improvement Projects")] 
being developed for [ 1, as the applicable Series 201 1 Local Unit (the "Licensor") 
(capitalized terms not defined in this Certificate shall have the respective meanings ascribed to 
such terms in the Company Lease Agreement), the Company, by its Authorized Officer stated 
below, DOES HEREBY CERTIFY and REQUISITION moneys on deposit in the Project 
Fund and held by U.S. Bank National Association, as trustee (the "Trustee") for the holders of 
the Series 201 1 Bonds, as follows: 

1. The Trustee is hereby requested to pay $ from moneys on deposit in 
the Project Fund equal to the aggregate Project Costs for which payment or reimbursement is 
being sought by this requisition. 

(a) $ of which aggregate amount shall be payable to: 

r for 
services] [incurred in connection 

with the following Development Contract: 1; 



[the Company for reimbursement of Costs of the Project previously paid by the Company to 
for 

services] [incurred in connection with the following Development Contract: 
1; and 

(b) $ of which aggregate amount shall be payable to: 

r for 
services] [incurred in connection 

with the following Development Contract: 1 

[the Company for reimbursement of Costs of the Project previously paid by the Company to 
for 

services] [incurred in connection with the following Development Contract: 

{Please Note, Include Name and Address of any Contractor and the specific Development 
Contract pursuant to which this Requisition is submitted) 

2. (a) Such funds requested in accordance with Section l(a) of this 
Requisition were incurred in connection with the [acquisition, construction, or installation of the 
[A] Renewable Energy Projects listed on Exhibit A-1] [acquisition, construction, renovation or 
installation of the [A] Capital Improvement Projects listed on Exhibit A-21 to the Company 
Lease Agreement, to be financed by a portion of the proceeds of the Series 201 1 Bonds, and all 
with respect to the following Local Unit Facilities of the Licensor: 

(b) Such funds requested in accordance with Section l(b) of this 
Requisition were incurred in connection with the [acquisition, construction, or installation of the 
[A] Renewable Energy Projects listed on Exhibit A-1] [acquisition, construction, renovation or 
installation of the [A] Capital Improvement Projects listed on Exhibit A-21 to the Company 
Lease Agreement, to be financed by a portion of the proceeds of the Series 201 1 Bonds, and all 
with respect to the following Local Unit Facilities of the Licensor: 

3. Such payment obligation, for which funds have been requested in accordance with 
Section [l(a)] [I(b)] of this Requisition, (i) has been properly incurred in accordance with the 
Plans and Specifications, (ii) is an item of the Cost of such Project, (iii) is a proper charge against 
the Project Fund, (iv) has not been the basis of any previous withdrawal, (v) attached hereto is a 
bill, invoice, receipt or other evidence that payment on such Project Cost is due and owing or has 
been paid by or on behalf of the Company, and (vi) the amount being requisitioned shall not 
exceed the Draw Paper Ratio. This Requisition, together with any such attachments 
contemplated by clause (v) above, shall constitute Draw Papers submitted on a Draw Date for all 
purposes of the Company Lease Agreement, the Bond Resolution and the Local Unit License 
Agreement for the Licensor. 

4. This requisition may be executed, acknowledged and accepted in any number of 
[00016345-51 c-2 



counterparts, each of which may be executed by one or more of the respective parties, and all of 
which shall be regarded for all purposes as one original and shall constitute and be but one and 
the same. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital 
Management, LLC, its Manager 

By: 
Name: Stacey L. Hughes 
Title: Authorized Signatory 

ATTEST: 

By: 
Name: 
Title: 

The terms of this Requisition are hereby 
ACKNOWLEDGED and ACCEPTED by the 
Licensor set forth below, this - day of -, 
20-. 

[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

Name: 
Title: 

The form (only) of this Requisition is hereby 
ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day of -, 20,  

By: BIRDSALL SERVICES GROUP, INC., AS 
CONSTRUCTION MANAGER 
[00016345-51 c-3 



By: 
Name: 
Title: 



EXHIBIT C-1 

[Attach Initial Project Workforce Form AA2011 

Fsert  Form found at httv://w7.state.~ii.us/treasurv/coi~tract compliance/pdflaa201 .pdf ] 



CERTIFICATE OF AN AUTHORIZED OFFICER OF THE LESSEE FOR COMPANY 
DEVELOPMENT FEES AND EXPENSES INCURRED ON BEHALF OF THE LESSEE 

The Morris County Improvement Authority 
P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: John Bonanni, Chairman 
jbonanni@co.monis.nj .us 

U.S. BankNational Association, as Trustee 
Corporate Trust Services 
21 South Street, 3rd Floor 
Momstown, NJ 07960 
Attention: Paul O'Brien 
paul.obrien@usbank.com 

Re: The Morris County Improvement Authority 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 201 1 (the "Series 2011 Bonds") 

Dear Sir or Madam: 

Pursuant to (i) Section 509(d) of that certain "Lease Purchase Agreement (Snssex County 
Renewable Energy Program, Series 2011)" dated as of December 1,201 1 (the "Company Lease 
Agreement") by and between The Morris County Improvement Authority (the "Authority"), as 
lessor, and Sunlight General Sussex Solar, LLC, a New Jersey limited liability company (the 
"Company"), as lessee, and (ii) Section 5.02(2)(b) of the Authority's bond resolution duly 
adopted September 28, 2011 and entitled "Resolution Authorizing the Issuance of County 
Guaranteed Renewable Energy Program Lease Revenue Notes and Bonds, Series 2011 and 
Additional Bonds of The Morris County Improvement Authority", as amended and supplemented 
(capitalized terms not defined in this Certificate shall have the respective meanings ascribed to 
such terms in the Company Lease Agreement), the Company, by its Authorized Officer stated 
below, HEREBY REQUESTS that the Authority direct the Trustee (which direction has 
occurred through Section 5.02(2)(b) of the Bond Resolution) to pay the following Company 
Development Fees and Expenses incurred by or on behalf of the Company from moneys on 
deposit in the Project Fund in the aggregate amount of $800,000, which amount shall be payable 
to 

for services] 



[the Company for reimbursement of Company Development Fees and Expenses previously paid 
by the Company to 

for services]. 

Such payment obligation has been properly incurred in accordance with all applicable 
law, is a Company Development Fees and Expense as such term is defined in the Bond 
Resolution, including without limitation within the aggregate ceiling of $ for such 
defined term (unless the Authority agrees, below or otherwise in writing, to an increase above 
such ceiling), is a proper charge against the Project Fund, and has not been the basis of any 
previous withdrawal. Attached hereto is a bill, invoice, receipt or other evidence that payment of 
said Company Development Fees and Expenses is due or has been paid by or on behalf of the 
Company. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, 
LLC 

By: Sunlight General Capital 
Management, LLC, its Manager 

Name: Stacey L. Hughes 
Title: Authorized Signatory 

ATTEST: 

Name: 
Title: 



The form (only) of this Certificate is hereby 
ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
- day of -, 20-. 

By: 
Name: 
Title: 



EXHIBIT E 

[Attach form of Power Purchase Agreement and 
Company Continuing Disclosure Agreement] 



POWER PURCHASE AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

By and Between 

M O W S  COUNTY IMPROVEMENT AUTHORITY 

and 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

Dated as of December 1,2011 

with respect to Morris County Improvement Authority's 
$27,700,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable E n e r ~  Program Lease Revenue Bonds, Series 201 1 (Federally Taxable), 
consisting of: 

$26,715,000 Series 201 1A Bonds, and 
$985,000 Series 201 1B Note 
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POWER PURCHASE AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

THIS "POWER PURCHASE AGREEMENT (Sussex County Renewable Energy 
Program, Series 2011)" (including any amendments or supplements hereto from time to time in 
accordance with the terms hereof, this "Power Purchase Agreement"), dated as of December 1,201 1, 
is made by and among the MORRIS COUNTY IMPROVEMENT AUTHORITY (including any 
successors and assigns, the "Authority"), duly created by resolution of the Board of Chosen 
Freeholders ("Board ofFreeholders") of the County of Morris (the "County of Morris"), State of 
New Jersey ("State") as a public body corporate and politic of the State pursuant to and in 
accordance with the provisions of the county improvement authorities law, constituting Chapter 183 
of the Pamphlet Laws of 1960 of the State, and the acts amendatorythereof and supplemental thereto 
(as codified at N.J.S.A. 40:37A-44 et seq., the "Act") and other applicable law, and SUNLIGHT 
GENERAL SUSSEX SOLAR, LLC, a limited liability company organized and existing under the 
laws of the State (including any successors and assigns, the "Company" or "Service Provider"). 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
"County") desires to undertake the development and implementation of a renewable energy program 
(the "Renewable Enera Program") for the financing, design, permitting, acquisition, construction, 
installation, operation and maintenance of renewable energy capital equipment and facilities such as 
solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio-mass facilities, 
including any related electrical modifications, work related to the maintenance of roof warranties, or 
other work required, desirable or convenient for the installation of such systems (collectively, the 
renewable energy capital equipment and facilities, the "Renewable Energy Projects") for and on 
behalf of the County and its affiliates, and the local governmental units within the County, including 
without limitation municipalities, boards of education for school districts, local authorities and any 
other local government instrumentalities, public bodies or other local government entities 
(collectively, including the County, the "Local Units"); 

WHEREAS, the Moms County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the Board 
of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of Morris (the 
"Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a public body 
corporate and politic of the State pursuant to and in accordance with the county improvement 
authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts 
amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A-44 et seq., the "Act?), 
and other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county improvement 
authority, and therefore pursuant to the Act, the County may determine to utilize the services of 
another county improvement authoiity, including without limitation the Authority, with the consent 
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of both the County, a beneficiary county under the Act, and the Morris County Board of Freeholders, 
for any purpose for which an improvement authority shall exist, including those set forth in Section 
11 of the Act (N.J.S.A. 40:37A-54, "Section I I")) ,  which purposes include the development and 
implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through the 
Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, constituting 
Chapter 663 of the Pamphlet Laws of 2007 of the State, and the acts amendatory thereof and 
supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "SharedServices Act"), and all 
other applicable law, the terms of which agreement has been set forth in that certain "Service 
Agreement (Sussex County Renewable Energy Program)" dated as of March 1,201 1 (as amended 
and supplemented from time to time in accordance with its terms, the "Sewice Agreemen?) between 
the County and the Authority, and consented to by Moms County; 

WHEREAS, the County has determined to enter into the Service Agreement and utilize the 
services of the Authority and the Authority Consultants (as hereinafter defined) for the following 
primary reasons: (i) the County does not have a county improvement authority, which type of entity 
possesses legal authority to enter into the kind of transactions that make a successful regional 
Renewable Energy Program more likely to succeed, (ii) Morris County has developed and 
implemented its own renewable energy program through the Authority, which Authority has retained 
(in accordance with all applicable law) experienced legal, engineering, energy consulting, and 
financial advisory consultants, consisting of the Authority's energy engineering and energy service 
consulting firms, Birsdall Services Group and Gabel Associates, its energy counsel and bond 
counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its financial advisor, NW Financial 
Group, LLC, (collectively, the "Authority Consultants") and (iii) accordingly, it is more 
administratively efficient for the County to utilize the services of the Authority and the Authority 
Consultants to implement the Renewable Energy Program, with such changes as desired by the 
County, rather than incur the time and expense of the County establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to seek 
the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, engineer or 
any other professional advisors deemed necessary, desirable and convenient by Sussex County [the 
"Sussex County Consultants", if any, and together with the Authority Consultants, the "Consultants"; 
to the extent Sussex County determines not to hire any Sussex County Consultants, references to the 
term Consultants herein shall be deemed to mean the Authority Consultants) to assist the Authority, 
the County and the Authority Consultants in connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to Renewable Energy Projects involving solar panels, are to be installed on, 
in, affixed or adjacent to andlor for any other Local Unit controlled buildings, otheq structures, lands 
or other properties of the Local Units (collectively, the "Local Unit Facilities"); 

. WHEREAS, it may be necessary, desirable or convenient, in connection with the financing, 
design, permitting, acquisition, construction, installation, operation and maintenance of the 
Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and install 
certain capital improvements to the Local Unit Facilities, including without limitation, improvements 
to or replacement of, roofing systems, if any (the "Capital Improvement Projects" and together with 



the Renewable Energy Projects and any Completion Project as defined in the hereinafter defined 
Bond Resolution, the "Projects"), and to the extent no Capital Improvement Projects are so financed, 
references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit Facilities, 
with the attendant environmental and financial benefits associated thereby, and to reduce the energy 
related operating costs to the Local Units for their Local Unit Facilities, all intended to be offered at 
no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement Projects, 
if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, C, and A to 
the hereinafter defined Local Unit License Agreement for each of the following participating Local 
Units: 

(i) Fredon Township, and Town of Newton (collectively, the "Municipal Series 
201 1 Local Units"); and 

(ii) Byram Township School District, Frankford Township's Consolidated 
Schools, Franklin Borough Board of Education, Green Township Board of 
Education, Hardyston Board of Education, High Point Regional School 
District, Kittatinny Regional School District, Newton Board of Education 
(collectively, the "Board of Education Series 201 1 Local Units"); and 

(iii) County, Sussex County Community College and Sussex County Technical 
School (the "County Series 2011 Local Units"); 

(each a "Series 2011 Local Unit", and, collectively, the "Series 2011 Local Units"), through the 
issuance by the Authority of the hereinafter defined Series 201 1 Bonds; 

WHEREAS, in order to finance the Renewable Energy Projects for the Series 201 1 Local 
Units on, in or about their Local Unit Facilities, the Authority shall sell the following series of Series 
201 1 Bonds, (i) one series of bonds in the aggregate principal amount of$26,715,000 and entitled, 
"County of Sussex Guaranteed ~enewable Energy Program Lease Revenue Bonds, Series 201 1A 
(Federally Taxable)" dated their date of delivery (the "Series 201 IA Bonds") the terms of which sale 
shall be as set forth in that certain Bond Purchase Agreement between the Undenvriter and the - 
Authority (the "Series 201 1A Bonds"), and (ii) one series of notes in the aggregate principal amount 
of $985,000 and entitled, "County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Note, Series 2011B (Federally Taxable)" (the "Series 2011B Note, andtogether with the Series 
201 1A Bonds, "Series 2011 Bonds"), by the same sale method as the Series 201 1A Bonds; 

WHEREAS, after taking into account the hereinafter defmed Equity Contribution, the Series 
201 1 Bonds shall also finance all other costs associated with the Renewable Energy Program that the 
Authority determines to be necessary, convenient or desirable for the successful implementation of 
the Renewable Energy Program, including without limitation (i) all or a portion of the Preliminary 
Program Costs, Administrative Expenses and Company Development Fees and Expenses (as such 



terms are defined in the hereinafter defined Bond Resolution), (ii) costs incurred in connection with 
the issuance of the Series 201 1 Bonds, (iii) costs incurred or to be incurred in connection with the 
design, permitting, acquisition, construction, installation, operation and maintenance of the 
Renewable Energy Projects for the Series 201 1 Local Units, (iv) one year's worth of Series 201 1A 
Bonds capitalized interest and (v) such other amounts as shall be set forth in the Bond Resolution 
(collectively, the Series 2011 Project"); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectively, the "Bonds") shall be issued pursuant to the terms of that certain 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX GUARANTEED 
RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND BONDS SERIES 201 1 
AND ADDITIONAL BONDS OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY" 
adopted by the governing body of the Authority on September 28, 2011, as amended and 
supplemented from time to time in accordance with its terms, including by one or more Certificates 
of an Authorized Officer of the Authority, each dated the date of issuance of the respective series of 
Series 2011 Bonds (the "Bond Resolution"), all in accordance with Sections 17-19 of the Act 
(N.J.S.A. 40:37A-60,61 and 62) and all other applicable law; 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the Shared 
Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 Bonds, the 
Authority shall have entered into a "License and Access Agreement (Sussex County Renewable 
Encrgy Program, Series 2011)" dated December 1, 2011 (as the same may be amended or 
supplemented from time to time in accordance with its terms, each agreement shall constitute a 
"Local UnitLicense Agreement", and collectively, the "Local Unit License Apeernents") with each 
Series 201 1 Local Unit that would, among other things, provide the Authority andlor its assignees 
the right and obligation to (i) access the Local Unit Facilities of each such Series 201 1 Local Unit, 
most particularly their roofs, parking area andlor grounds and electrical systems (the "Local Unit 
License"), (ii) finance, design, permit, acquire, construct, install, operate and maintain the Renewable 
Energy Projects on, in, affixed or adjacent to, or for the benefit of such Local Unit Facilities, (iii) - ~, 

receive the right to the renewable energy produced from the Renewable Energy Projects financed by 
the Series 201 1 Bonds, and (iv) sell all or a portion of the renewable energy produced from such 
Renewable Energy Projects through the ~uthority to the respective Series 2011 Local units, pursuant 
to an assignment (under each Local Unit License Agreement) from the Authority to the Series 201 1 
Local Units of the Power Purchase Agreement (as hereinafter defined), the terms of which Power 
Purchase Agreement could be entered into directly by the Series 201 1 Local Units under N.J.S.A. 
40A: 11-15(45) of the Local Public Contracts Law (for the Municipal and County Series 201 1 Local 
Units). under N.J.S.A. 18A:18A-42(o) of the Public Schools Contracts Law (for the Board of 
Education Series 201 1 Local Units) and under N.J.S.A. 18A:64A-25.1 et seq. of the County College 
Contracts Law for the College Series 201 1 Local Unit; 

WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance with 
(i) N.J.S.A. 40A:ll-4.10 of the Local Public Contracts Law and N.J.S.A. 18A:lgA-4.l(k) of the 
Public Schools Contracts Law, (ii) Local Finance Board Notice 2008-20, December 3, 2008, 
Contracting for Renewable Energy Sewices, (iii) the State Board of Public Utilities ("BPU") 
protocol for measuring energy savings in PPA agreements dated February 20,2009 (Public Entity 
Energy Efjciency and Renewable Energy Cost Savings Guidelines), (iv) Local Finance BoardNotice 
2009-10 dated June 12, 2009, Contracting for Renewable Energy Services: Update on Power 
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Purchase Agreements, and (v) all other applicable law, and pursuant to a competitive contracting 
process governed thereby, which included a request for solar developer proposals issued by the 
Authority dated September 8,201 1, as amended (the "Company RFP") and the receipt of proposals 
from prospective solar developers, including that proposal dated October 13,201 1 (the "Company 
Proposal") submitted with respect to Sunlight General Sussex Solar, LLC (the "Company"), the 
Authority selected the Company to design, permit, acquire, construct, install, operate and maintain 
the Renewable Energy Projects for the designated Local Unit Facilities of such Series 201 1 Local 
Units, with such Program terms as are set forth in the following Company Documents to be entered 
into between the Company and, at a minimum, the Authority, or acknowledged by the Company, as 
applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" dated December 
1,201 1 (as the same may be amended or supplemented &om time to time in 
accordance with its terms, the "Compaxy Lease Agreement") between the 
Authority, as owner and lessor, and the Company, as lessee, (I) conveying to 
the Company a leasehold interest in and to the Renewable Energy Projects, 
(11) assigning to the Company a license of the necessary portion of each 
Series 201 1 Local Units' Local Unit Facilities (obtained by the Authority 
through the Local Unit License ~greements) in order for the Company to 
design, permit, acquire, construct, install, operate and maintain the 
Renewable Energy Projects, for such Series 201 1 Local Units, and (111) 
obligating the Company to operate and maintain, or cause the operation and 
maintenance of, the Renewable Energy Projects for the Series 201 1 Local 
Units; 

(b) That certain "Power Purchase Agreement (Sussex County Renewable Energy 
Program, Series 201 1)" dated December 1, 201 1 (as the same may be 
amended or supplemented from time to time in accordance with its terms, the 
"Power Purchase Agreement") authorized pursuant to N.J.S.A. 40:37A-77 
and -78 of the Act, N.J.S.A. 40A:65-4 of the Shared Services Act, N.J.S.A. 
40A: 11-1 5(45) of the Local Public Contracts Law (regarding that portion to 
be assigned to the Municipal Series 201 1 Local Units and the County Series 
2011 Local Unit under the applicable Local Unit License Agreement), 
N.J.S .A. 1 8A: 18A-42(o) of the Public Schools Contracts Law (regardig that 
portion to be assigned to the Board of Education Series 201 1 Local Units 
under the applicable Local Unit License Agreements) andN.J.S.A. 18A.64A- 
25.1 et seq. of the County College Contracts Law (regarding that portion to 
be assigned to the College Series 201 1 Local Unit under the applicable 
License Agreement) and the guidelines applicable to such contracts 
promulgated by the BPU whereby, among other things, 

(I) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement to issue the Series 201 1 Bonds to finance 
the Renewable Energy Projects, and if applicable, the Capital 
Improvement Projects, for the Series 201 1 Local Units, and 
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the Company shall be entitled to draw a dedicated portion of 
the net proceeds of the Series 201 1 Bonds for the design, 
permitting, acquisition construction, renovation, and 
installation of such Projects on a requisition basis, 

(11) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement, as nominal owner of the Renewable Energy 
Projects for State law purposes, to assign to the Company all 
or a portion of the Authority's rights to the Solar Renewable 
Energy Certificates ("SRECs") generated by the Renewable 
Energy Projects for the Series 201 1 Local Units, and 

(111) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of fifteen 
(15) years, plus extensions if applicable, for a fixed power 
purchase price per kilowatt hour, as escalated under the terms 
thereof (such terms to be established pursuant to the Company 
Proposal), the renewable energy generated by the Renewable 
Energy Projects, which Authority obligation to purchase shall 
be assigned to the Series 201 1 Local Units as part of the Local 
Unit ~'icense Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement and the 
hereinafter defmed Company Disclosure Agreement, Company Pledge 
Agreement, EPC Contract, and County Security Agreement, if any, may be 
collectively defmed as the "Company Documents"); 

WHEREAS, payment of the principal of (including mandatory sinking fund installments, if 
any) and interest on the Series 201 1 Bonds, shall be secured by the Trust Estate as defined under and 
in accordance with the terms of the Bond Resolution, which shall include, among other things, (i) 
Basic Lease Payments to be made by the Company under, and as defined in, the Company Lease 
Agreement, (ii) certain Additional Lease Payments to be made by the Company under, and as defined 
in, the Company Lease Agreement, which Additional Lease Payments shall be attributable to (a) the 
Purchase Option Price payable in accordance with Section 701 of the Company Lease Agreement 
upon any optional redemption of the Series 201 1 Bonds or @) the Mandatory Purchase Price payable 
in accordance with Section 702 of the Company Lease Agreement upon any acceleration of the 
Series 201 1 Bonds, and (iii) payments by the County under the hereinafter defined County Guaranty 
to the extent other funds (including the Basic Lease Payments) are not available to make the Series 
201 1 Bond debt service payments on time and in full, all in accordance with the terms of the Bond 
Resolution; 

WHEREAS, the payment of the principal (including mandatory sinking fund installments, if 
any) of, and interest (at interest rates not to exceed the maximum rates set forth in the Local Finance 
Board Application) on the Series 201 1 Bonds, but not any redemption premium, shall be fully, 
unconditionally and irrevocably guaranteed in accordance with (i) the terms of a guaranty ordinance 
of the County finally adopted by the Board of Freeholders on August 17,201 1, (ii) by a guaranty 



certificate to be executed by an authorized officer of the County within each Series 201 1 Bond and 
(iii) that certain "County Guaranty Agreement (Sussex County Renewable Energy Program, Series 
201 1)" dated December 1,201 1 (as the same may be amended and supplemented from time to time 
in accordance with its terms, the "County Guar-anty Agreement") by and between the County and the 
Authority, as acknowledged by the Company setting forth, among other things, the County's 
obligation to make any such guaranty payments in accordance with and within the parameters set 
forth in the guaranty ordinance and the Bond Resolution (collectively, the "County Guaranty"), all 
pursuant to Section 37 ("Section 37") of the Act (N.J.S.A. 40:37A-80); 

WHEREAS, the holders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entitled to the pledge of the Trust Estate 
under the Bond Resolution on a pro-rata basis with the holders of any Outstanding Bonds as defined 
therein, including the Series 201 1 Bonds, although the guaranty of the County shall only extend to 
any such Series of Additional Bonds to the extent (i) the aggregate principal amount of all such 
Series of Additional Bonds, when taken together with the aggregate principal amount of the Series 
201 1 Bonds, shall not exceed $50,000,000, or (ii) the County adopts and executes similar official 
action and documents constituting the County Guaranty; 

WHEREAS, under the Company RFP, the Authority shall be obligated to obtain an equity 
contribution, a letter of credit, cash, a covenant to provide same, a reserve or other form of security 
acceptable to and, if necessary, issued for the benefit of the County (the "County Security") to be 
issued by a sufficiently rated banking or other financial institution, or if the County Security is 
provided by or on behalf of the Company, then the Company (in any such case, the "County Security 
Provider"), all to secure, in part, the County's payment obligations under the County Guaranty (but 
not to secure the payment of debt service on the Series 201 1 Bonds, as any such County Security 
shall be deposited in the County Security Fund created and defined under the Bond Resolution, 
which Fund shall not be a part of the Trust Estate pledged for the payment of the Series 201 1 Bonds), 
the terms of which County Security may be set forth in a letter of credit and reimbursement or other 
agreement to be dated the first day of the month of issuance of the applicable series of Bonds (as the 
same may be amended and supplemented from time to time in accordance with its terms, the 
"County Security Agreement") among, at a minimum, the Company, the County Security Provider, 
and the Authority, and acknowledged by the County; 

WHEREAS, to the extent the need for a County Security Agreement has been eliminated 
due to the type of County Security found acceptable to the County and the Authority, then the 
provisions regarding the County Security shall not be set forth in any County Security Agreement, 
but rather shall be set forth in the Bond Resolution, the County Guaranty Agreement, the Company 
Lease Agreement, and as required, the other Program Documents (as hereinafter defined); 

WHEREAS, under the Company Proposal, the Company is providing County Security 
acceptable to the County and the Authority in the form of the sum of (i) an equity contribution to be 
made by or on behalf of the Company, in the form of a combination of (a) the in kind acceptance by 
Power Partners MasTec LLC, of Charlotte, North Carolina and authorized to transact business in the 
State (including affiliates, the "EPC Contractor"), to delay receipt of payment for services performed 
by the EPC Contractor in connection with the construction of the Renewable Energy Pro-jects for the -. 

series 2011 Local Units, under that certain Turnkey Design, Engineering, Procurement and 
Construction Contract dated December 12, 201 1 (as the same may be amended or supplemented 
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fiom time to time in accordance with its terms, the "EPC ContvacP') between the Company and the . . 

EPC Contractor with respect to such Renewable Energy Projects) by and between the Company and 
the EPC Contractor, in the estimated amount of $7,818,860 (the "In-KindEquity Contribution") until 
the earlier of (x) receipt of the Company of Section 1603 Grant proceeds for all the Renewable 
Energy Projects or (y) the Initial Basic Lease Payment Date and (b) a cash contribution in the amount 
currently anticipated to be $1,500,000 but subject to increase or decrease, as applicable, so as to be 
equal to the excess of (x) the actual costs for which the Company is responsible in connection with 
the Renewable Energy Projects (including the initial W i g  of the County Reserve described below) 
over (y) the amount of the Series 201 1 Bond proceeds, the Section 1603 Grant (as defined in the 
Company Lease Agreement) proceeds available to fund such costs through the Initial Basic Lease 
Payment Date (the "Cash Equity Contribution") which will be funded by or on behalf of the 
Company no later than the earlier of (i) ninety (90) days after completion of the Renewable Energy 
Projects or (ii) March 15, 2013 (the In-Kind Equity Contribution, together with the Cash Equity 
Contribution shall be known as the "Equity Contribution"), (ii) a cash reserve in the amount of 
$1,500,000 (the "County Reserve") to be deposited in the County Security Fund for the benefit of the 
County, then as Reimbursement Collateral (as defined in the Bond Resolution), which amount shall 
be funded no later than the earlier of (i) ninety (90) days after completion of the Renewable Energy 
Projects or (ii) March 15, 2013, and (iii) in the event of a Company default under the Company 
Documents, the SRECs and payments made by the Series 201 1 Local Units under the Local Unit 
License Agreements, all of which would be available to repay the County once the County has made 
payment under the County Guaranty: 

WHEREAS, the Company Proposal, including the Equity Contribution and the funding of 
the County Reserve described above, has been deemed acceptable by the County and the Authority, 
in lieu of the amount of funds contemplated. by the Company RFP to be deposited in the County 
Security Fund because the Company Proposal, including the Equity Contribution and the funding of 
the County Reserve described above(i) reduce the amount of the Series 201 1 Bonds required to be 
issued by the County and (ii), shall eliminate the need to fund any County Deficiency Amount (as 
defined in the Company RFP); 

WHEREAS, should the County otherwise have insufficient sources of funds to make its 
Basic Lease Payments on time and in full, the Company shall have the ability to draw funds fYom the 
County Reserve in order to enable the Company to make its Basic Lease Payments; 

WHEREAS, should the Company fail to make its Basic Lease Payments on time and in full, 
thereby causing the County to make payments to the Series 201 1 Bondholders under the County 
Guaranty, which in turn causes the County Security to be drawn upon to reimburse the County for 
all or a portion of any such County Guaranty repayments, (i) the County Security Agreement, if any, 
may provide that the Authority assign and pledge the Reimbursement Collateral to the County 
Security Provider, as reimbursement security for any such draw on the County Security, or (ii) to the 
extent no County Security Agreement shall exist, then the Company, as County Security Provider in 
such instance, shall only be entitled to such excess County Security, as Reimbursement Collateral, if 
any shall remain available, after and to the extent the County has been fully paid under its County 
Guaranty but only to the extent of any County Security provided by or on behalf of the Company; 

WHEREAS, in the event the Company provides the County Security Fund requirement, in 
part, through such a covenant to provide immediately available funds, if applicable, but in any event 
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to secure other Company obligations under the Company Documents, the Authority shall require the 
Company to further secure such obligations by pledging certain property interests of the Company 
and its member's interest in and to the Company to the Trustee, all as shall be set forth in the 
Company Lease Agreement and that certain "Pledge and Security Agreement (Sussex County 
Renewable Energy Program, Series 201 1)" dated December 1,201 1 (as the same may be amended or 
supplemented from time to time in accordance with its terms, the "Company Pledge Agreement"), 
and issued by the sole member of the Company, in favor of the Trustee, and acknowledged and 
accepted by the Company; 

WHEREAS, the Company as a potential "materially obligated person" within the meaning 
and for the purposes set forth in Rule 15c2-12 ("Rule ljc-12") promulgated by the Securities and 
Exchange Commission pursuant to the Securities Exchange Act of 1934, as amended, shall be 
required to enter into that certain "Company Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 201 1)" dated December 1,201 1 (as the same may be amended 
and supplemented from time to time in accordance with its terms, the "Company Continuing 
Disclosure Agreement") with the Authority and the Trustee, as dissemination agent (the 
"Dissemination Agent") in order to satisfy the secondary market disclosure requirements of Rule 
15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15~2-12, the County will be 
required to enter into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 201 1)" dated December 1,201 1 (as the same may be amended 
and supplemented from time to time in accordance with its terms, the "County Continuing 
Disclosure Agreement" and together with the Company Continuing Disclosure Agreement, the 
"Continuing Disclosure Agreements"; the County Continuing Disclosure Agreement, along with the 
County Guaranty and the County Security Agreement, if any, shall be collectively known as the 
"County Documents") with the Dissemination Agent in order to satisfy the secondary market 
disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution and/or the Continuing Disclosure 
Agreements, the Authority shall (i) not be considered a "materially obligated person" within the 
meaning and for the purposes set forth in Rule 15c2-12, and (ii) be required to provide certain 
material events notices in accordance with Rule 15c2-12, and accordingly, the Authority shall be 
required to provide such material events notices under the temls of the Company Continuing 
Disclosure Agreement and the County Continuing Disclosure Agreement, all in order to satisfy the 
secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, prior to the issuance of the Series 201 1 Bonds and in accordance withN.J.S.A. 
40A:5A-6,7 and 8 of the Local Authorities Fiscal Control Law, the Authority shall have made an 
application dated July 19,201 1 (the "Local Finance BoardApplication") to, and seek, obtain, and 
officially recognize the findings from, the Local Finance Board (the "Local Finance Board") in the 
Department of Local Government Services of the State Department of Community Affairs; 

WHEREAS, in order to market and sell the Series 201 1 Bonds, the Authority shall by 
negotiated sale publicly offer the Series 201 1 Bonds, in which public offering case the Authority 
shall have authorized (i): the distribution of a preliminary official statement "deemed final" within 



the meaning and for the purposes of Rule 15~2-12 describing the terms ofthe Series 201 1 Bonds, the 
Series 201 1 Project and the other transactions contemplated hereby (the "Preliminaiy OfJicial 
Statement"); and (ii) the execution and delivery of a bond purchase agreement (the "Bond Purchase 
Agreement") with an underwriter to be selected by the Authority through a fair and open process 
(alternatively, the "Underwriter") to purchase all of the Series 201 1 Bonds, and (iii) delivery of a 
fmal Official Statement incorporating the terms of the sale of the Series 201 1 Bonds and certain 
other information into the Preliminary Official Statement (the "Ofjcial Statement, and together with 
the Preliminary Official Statement, and the Bond Purchase Agreement, and any of the same or other 
offering or sale documents that may be required by the County "Sale Documents"); 

WHEREAS, prior to the issuance of the Series 201 1 Bonds and in accordance with Section 
13 ("Section 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have made a detailed report 
regarding the Renewable Energy Program to Board of Chosen Freeholders of the County of Sussex 
(the "Sussex County Board of Freeholders") and the Morris County Board of Freeholders, which 
report shall include, without limitation, descriptions of the Series 201 1 Bonds, the Bond Resolution, 
the Company Documents, the County Documents, the Local Unit License Agreements, and if and as 
applicable, the Sale Documents (collectively, the "Program Documents"), and which report and 
amended report shall be accepted by both the County and Morris County by resolution adopted by 
the Sussex County Board of Freeholders and the Morris County Board of Freeholders pursuant to 
Section 13. 

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions 
referenced and exchanged herein, the sufficiency and receipt of which are hereby acknowledged, the 
parties hereto, intending to be legally bound hereby, covenant and agree as follows: 



ARTICLE I 

DEFINITIONS 

Section 1.1 Definitions. 

(a) The terms set forth in this Section shall have the meanings ascribed to them 
for all purposes of this Power Purchase Agreement unless the context clearly indicates some other 
meaning. Words in the singular shall include the plural and words in the plural shall include the 
singular where the context so requires. 

(b) The following defined terms shall have the respective meanings ascribed to 
such terms in the preambles hereof: 

Act 
Authority 
Board of Education Series 2011 Local Units 
Board of Freeholders 
Bond Purchase Agreement 
Bond Resolution 
Bonds 
BPU 
Capital Improvement Projects* 
Cash Equity Contribution 
Company 
Compauy Continuing Disclosure Agreement 
Company Documents 
Company Lease Agreement 
Compauy Pledge Agreement 
Company Proposal 
Company FWP 
County 
County Continuing Disclosure Agreement 
County Guaranty 
County Guaranty Agreement 
County Resewe 
County Security 
County Security Agreement 
County Security Provider 
County Service Agreement 
County Series 2011 Local Units 
Dissemination Agent 
Equity Contribution 
EPC Contract 
EPC Contractor 
Initial Tranche 



In-Kind Equity Contribution 
Local Units 
Local Unit Facilities* 
Local Unit License 
Local Unit License Agreement 
Local Unit License Agreements 
Municipal Series 2011 Local Units 
Official Statement 
Power Purchase Agreement 
Preliminarv Official Statement 
Preliminary Program Costs 
Proeram Documents - 
Projects* 
Renewable Energy Program 
Renewable Energy Projects* 
Rule 15c2-12 
Sale Documents 
Second Tranche 
Section 1603 Grant 
Series 2011 Bonds 
Series 2011A Bonds 
Series 2011B Note 
Series 2011 Local Unit* 
Series 2011 Local Units 
Shared Services Act 
SRECs 
State 
Underwriter 

(c) The following defined terms shall, for all purposes of this Power Purchase 
Agreement, have the meanings as set forth in the Company Lease Agreement: 

Acceptance Certificates 
Administrative Pee 
Applicable 
CIP Acceptance Certificates 
Construction Manager 
County Securitv 
County Security Agreement 
County Security Provider 
Development Contract 
Interconnection Agreement 
Paying Agent 
Plans and Specifications 
Principal Office 
Renewable Energy Program Interested Party 
REP Acceptance Certificates 



Restoration Security Fund 
Restoration Security Fund Requirement 
Trustee 

(d) The following defined terms shall, for all purposes of this Power Purchase 
Agreement, have the following meanings: 

"Applicable Law" means all applicable provisions of any constitution, statute, law 
ordinance, code, rule, regulation, decision, order, decree, jud-pent, release, license, permit, 
stipulation or other official pronouncement enacted, promulgated or issued by any Governmehtal 
Authority. 

"Business Day" shall mean, with respect to the Bonds of any Series, any day other 
than (i) a Saturday, Sunday or legal holiday or a day on which banking institutions, in the city in 
which the Principal Office of the Authority, any Series 201 1 Local Unit, the Trustee or the Paymg 
Agent is located, are closed, or (ii) a day on which the New York Stock Exchange is closed. 

"Commencement Date" shall have the meaning set forth in Section 3.5 of.$+ Power 
Purchase Agreement. 

" Completion Conditions" shall have the meaning set forth in Section 3.6(a) of this 
Power Purchase Agreement. 

"Construction and Interconnection Phase" shall have the meaning set forth in 
Section 3.2 of this Power Purchase Agreement. 

"Construction Performance B o n d  shall mean that construction performance bond 
provided by or on behalf of the Company securing, in part, the Company's obligations under this 
Power Purchase Agreement to complete the Projects, in the form set forth in Exhibit G to this Power 
Purchase Agreement. 

"Customer" shall mean individually or collectively, as the case may be, the Series 
201 1 Local Units that are receiving or have contracted to receive Electricity under the combination 
of this Power Purchase Agreement and the Local Unit License Agreements, including Section 
5.l(c)(i) thereof, which Series 2011 Local Units shall be entitled to the rights and obligated to 
perform the duties and obligations of Customer hereunder, both as a third-party beneficiary and 
third-party obligor of this Power Purchase Agreement. 

"Designated Representative" shall have the meaning set forth in Section 3.3 of this 
Power Purchase Agreement. 

"Effective Date" shall have the meaning set forth in Section 3.l(a) of this Power 
Purchase Agreement. 

"Electricity" shall mean that alternating current electricity which is produced by the 
Renewable Energy Projects at.the respective Local Unit Facilities as the result of the conversion of 
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solar energy into electricity pursuant to the terms of this Power Purchase Agreement and pursuant to 
the Plans and Specifications; 

"Event of Default" shall have the various meanings, as applicable, set forth in Article 
IX of this Power Purchase Agreement. 

"Pair Market Value" shall mean the price at which an asset would change hands 
between a willing buyer and a willing seller, neither being under any compulsion to buy or to sell, 
and both having reasonable knowledge of relevant facts, and which price shall be established by one 
or more third party appraisals fiom firms experienced in the valuation of assets similar to those 
comprising the Renewable Energy Projects, as contemplated by Section 3.7(b) of this Power 
Purchase Agreement. 

"Force Majeure" shall mean any event which is beyond the reasonable control of, 
and not the result of the fault or negligence of, the affected Party or its affiliates, including, but not 
limited to and without limitation, (a) strikes or other labor disputes (other than strikes or labor 
disputes solely by employees or contractors of the Parties to this Power Purchase Agreement as a 
result of such Party's failure to comply with a collective bargaining agreement), @) adverse weather 
conditions, breakdown or failure of the utility transmission or distribution system not caused by the 
Service Provider and (c) other acts of nature, riot or civil unrest. The term Force Majeure does not 
include (i) any acts or omissions of any third party, including, without limitation, any vendor, 
customer, or supplier of the Service Provider, unless such acts or omissions are themselves excused 
by reason of Force Majeure; (ii) any full or partial curtailment in the electric output of the Renewable 
Energy Projects that is caused by or arises from a mechanical or equipment breakdown or other 
mishap or events or conditions attributable to normal wear and tear, unless such mishap is caused by 
Force Majeure; (iii) changes in market conditions that affect the cost of the Service Provider's 
supplies, or that affect demand or price for any of the Service Provider's products, including, but not 
limited to the price of electricity, SRECs or other environmental attributes; or (iv) any action that 
constitutes negligence or gross negligence by the Party claiming a Force Majeure event. 

"Governmental Authority" means any federal, state or local legislative, executive, 
judicial, quasi-judicial or other public authority, agency, department, bureau, division, unit, court, 
tribunal, or other public body, person or entity having jurisdiction over a Party, the Renewable 
Energy Projects or this Company Lease Agreement. 

"Initial Basic Lease Payment Date" shall mean the first Basic Lease Payment Date. 

"Initial Term" shall have the meaning set forth in Section 3.l(a) of this Power 
Purchase Agreement. 

"Meter" shall mean that metering system or systems owned or controlled by Service 
Provider that accurately measures the amount of solar energy that is converted into Electricity by the 
Renewable Energy Projects and delivered to each Customer pursuant to this Power Purchase 
Agreement. 

"Parties" or "Party" shall mean, individually or collectively, as the case inay be, the 
Authority, the Service Provider, and the Series 201 1 Local Units, as third-party beneficiaries and 
obligors under this Power Purchase Agreement. 



"Point of Delivery" shall mean that physical point, which is identified in the Plans 
and Specifications, at which Service Provider shall deliver Electricity to each Customer's Applicable 
Local Unit Facility pursuant to this Power Purchase Agreement, it being understood that Service 
Provider shall be responsible for all operating, maintenance and repair costs associated with the 
delivery of Electricity from the Renewable Energy Projects to and including the Point of Delivery, 
and that Customer shall be responsible for all operating, maintenance and repair costs incurred from 
the Point of Delivery to Customer's operating site at or in its Local Unit Facility. 

"PPA Price" shall have the meaning set forth in Section 6.2 of this Power Purchase 
Agreement. 

"Required Completion Date" shall have the meaning set forth in Section 3.6(a) of 
this Power Purchase Agreement, as such date may be extended in accordance with the terms of this 
Power Purchase Agreement. 

"SREC shall mean aNew Jersey Solar Renewable Energy Certificate available as a 
result of the operation of the Renewable Energy Projects. 
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ARTICLE I1 

CONDITIONS 

Section 2.1 Conditions Precedent for Service Provider. 

The obligations of Service Provider under this Power Purchase Agreement are expressly 
conditioned on and subject to the satisfaction, or waiver by Service Provider, of the following 
conditions precedent: 

(a) The execution and delivery by the Customer of any license, easement, or other 
real property interests in or contract rights to use the Customer's real property that Customer is 
obligated to deliver hereunder prior to the scheduled commencement of construction of the Projects. 
The Parties acknowledge that such condition precedent shall be satisfied by the authorization, 

execution and delivery of the Local Unit License Agreements by each Customer and the Authority 
contemporaneously herewith, which Local Unit License Agreements, among other things, by their 
respective terms (including Section 3.l(a) thereof) provide authority for the Company (and their 
subcontractors, consultants, agents or other designees) to access the Local Unit Facilities of 
Customer for the purpose of (i) designing, permitting, acquiring, constructing, installing, operating 
and maintaining the Renewable Energy Projects and (ii) designing, permitting, acquiring, 
constructing, renovating and installing the Capital Improvement Projects, if any. 

Section 2.2 Conditions Precedent for Authority. 

The obligations of the Authority hereunder, assumed by the respective Customers under the 
Local Unit License Agreements (including Section 5.11 thereof) to accept deliveries of Electricity 
derived from the Renewable Energy Projects and make service payments hereunder to the Service 
Provider, are expressly conditioned on and subject to the satisfaction or waiver of the following 
conditions precedent: 

(a) The receipt by or on behalf of the Authority of the County Security, County 
Security Agreement, if any, the Company Lease Agreement and the other Program Documents. 

Section 2.3 Conditions Precedent for all Parties. 

The respective obligations of Service Provider, the Authority and the Customer with respect 
to the Projects related to any Customer are each expressly conditioned on and subject to the receipt, 
prior to the commencement of construction of such Projects, of (a) any policies of insurance that the 
Service Provider is required to maintain hereunder and under the Company Lease Agreement and (b) 
the receipt by Service Provider of all required State and local regulatory permits, consents and 
approvals, including without limitation the New Jersey Department of Education to (i) design, 
permit, acquire, construct and install the Renewable Energy Projects in accordance with the Plans 
and Specifications and the technical specifications of Appendix C to the Company RFP attached as a 
portion of Exhibit A-1 to the Company Lease Agreement, such that the REP Acceptance Certificates 
required under the Company Lease Agreement can be obtained prior to the Required Completion 
Date, and (ii) design, permit, acquire, construct, renovate and install the Capital Improvement 
Projects, if any, in accordance with the Plans and Specifications and the attached technical 
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specifications of the Company RFP such that the CIP Acceptance Certificates required under the 
Company Lease Agreement can be obtained prior to the Required Completion Date. 

Section 2.4 Non-Satisfaction of Conditions. 

(a) Notwithstanding the Service Provider's commercially reasonable efforts to 
satisfy the conditions precedent in Section 2.3, in the event that the conditions precedent in Section 
2.3 are not satisfied by December 14,2012 (or earlier or later with the written consent of the Parties, 
which waiver in time shall be granted if Service Provider can demonstrate continued progress in 
satisfying any such conditions), the Parties agree to act in good faith to secure a replacement Project 
in accordance with the relevant provisions of Section 4.6 hereof. 

(b) In the event that the conditions precedent set forth in this Article I1 are not 
satisfied, after the provisions of Section 4.6 hereof have been pursued and both Parties agree in 
writing that such provisions do not provide a solution to the issues preventing the satisfaction of such 
conditions, unless Service Provider, or the Authority, on behalfofthe Customers, shall elect to waive 
such conditions precedent, then Service Provider or the Authority may terminate this Power Purchase 
Agreement with respect to such Projects without further liability effective upon five (5) days advance 
written notice to the other Party, in which event neither Party shall have any further rights or 
obligations hereunder. 

Section 2.5 Inapplicable Terms. 

Notwithstanding anything to the contrary contained in this Power Purchase Agreement, the 
Parties hereto acknowledge and agree that (a) the Service Provider is not responsible for the 
construction of any Capital Improvement Projects under the Program Documents and any references 
herein to Capital Improvement Projects, CIP Acceptance Certificates or any other term defined by 
reference to Capital Improvement Projects (without limiting the application of any such term to the 
extent not related to Capital Improvement Projects) shall be of no further force and effect, and (b) as 
recited in the preambles hereof, there shall be no need for a County Security Agreement or a third- 
party County Security Provider, which due to the funding of the County Reserve no later than the 
Initial Basic Lease Payment Date, shall be the Company for purposes of the Program Documents. 
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ARTICLE 111 

COMMENCEMENT DATES, REQUIRED COMPLETION DATE, AND INITIAL TERM 

Section 3.1 Commencement and Length of Initial Term. 

(a) This Power Purchase Agreement shall become effective and legally binding 
upon the Parties (including their permitted successors and assigns) and be enforceable in accordance 
with its terms, upon the execution and delivery hereof by the Authority, the Company and each 
Customer (the "Effective Date"), and shall remain in full force and effect, (i) with respect to the 
Authority and the Service Provider, until the end of the fifteenth (15") annual anniversary of the final 
Commencement Date of all Customers, as set forth in subsection (b) below, and (ii) with respect to 
each respective Customer, until the end of the applicable period for such Customer set forth in 
subsection (b) below (as applicable, the "Initial Term"). 

(b) Unless otherwise terminated as provided herein, this Power Purchase Agreement 
shall remain in full force and effect, for each Customer, for a period of time (i) beginning on the 
respective Commencement Dates for each such Customer as established in accordance with Section 3.5 
below and (ii) ending on the fifteenth (159 annual anniversary of each such Commencement Date. 

Section 3.2 The Construction and Interconnection Phase. 

The period commencing on the Effective Date and continuing until the earlier occurrence of 
either (a) the respective Commencement Dates for each Customer or (b) a termination of this Power 
Purchase Agreement as to the Project(s) relative to each such Customer in accordance with Section 
2.4 herein shall be hereinafter referred to as the "Construction and Interconnection Phase" for 
each such Customer. During this phase, the Service Provider shall use commercially reasonable 
efforts to complete (but in any event shall complete by December 14,2012, unless extended, per 
Project, by Force Majeure or Series 201 1 Local Unit Event of Default as defmed in and contemplated 
by the applicable Local Unit License Agreement), for each such Customer, the construction, start-up 
and testing of their respective Renewable Energy Projects and the interconnection of their Renewable 
Energy Projects to their applicable Local Unit Facility, all to permit the transfer of Electricity on or 
before the applicable Required Completion Date. Note that pursuant to the Company Lease 
Agreement, the applicable Interconnection Agreement must be in place prior to the issuance of the 
Acceptance Certificates, which are a prerequisite to the Commencement Dates for each Customer. 
The Service Provider further agrees to commence construction of the first Renewable Energy 
Projects by June 15,2012 and all of the Renewable Energy Projects for each Customer no later than 
December 14,2012, unless extended, per Project, by Force Majeure or Series 201 1 Local Unit Event 
of Default as defined in and contemplated by the applicable Local Unit License Agreement or cure 
period which absent a cure would lead to a Series 201 1 Local Unit Event of Default. Service 
Provider agrees to the maximum extent practicable that it shall not interfere with the Customer's use 
of the Local Unit Facility during the Construction and Interconnection Phase. 



Section 3.3 Designated Representatives. 

(a) To insure a smooth and orderly coordination of activities during the 
Construction and Interconnection Phase, the Authority, the Service Provider and each Customer shall 
appoint a designated representative of such Party (each a "Designated Representative") who or 
which shall be authorized and directed by its principal to meet with the Designated Representative of 
the other Parties and shall have full power and authority, to the greatest extent practicable in light of 
Applicable Law governing the actions of the Authority and Customer, to bind its principal with 
respect to all construction matters relating to the Projects, and all operational matters relating to the 
Renewable Energy Projects. 

(b) As soon as practicable following the Effective Date, the Designated 
Representatives shall hold, at a mutually acceptable time and location, an initial Project meeting, at 
which time the Designated Representatives shall prepare jointly, based on the best information 
available to Customer and Service Provider (and if applicable, the Authority) at such time, a 
preliminary schedule for completing the construction of the Projects, and the interconnection, testing 
and start-up of the Renewable Energy Projects. After the initial Project meeting, the Designated 
Representatives shall meet periodically, but no less frequently than once every two (2) weeks, at such 
times and locations as they may mutually agree or as may be requested by one of the Parties for the 
purposes of coordinating all relevant construction matters with respect to the Projects, and all 
relevant operational matters with respect to the Renewable Energy Projects, and achieving a timely 
completion of all Project work and all testing of the Renewable Energy Projects. 

(c) The Authority hereby appoints the Construction Manager designated by it 
under the Company Lease Agreement as its Designated Representative. The Service Provider shall 
submit its proposed Designated Representative to each Customer. Each Customer shall have five (5) 
Business Days to either approve or reject Service Provider's proposed Designated Representative; 
provided however, that its approval shall not be unreasonably withheld, 'and any failure to respond 
within the five (5) Business Days specified shall be deemed to be a conclusive approval of Service 
Provider's proposed Designated Representative. 

Section 3.4 Cooperation. 

The Authority and each Customer agree to reasonably cooperate and assist Service Provider 
to the fullest extent practicable, at Service Provider's cost, to perform any and all actions within their 
respective control that Service Provider may reasonably request in connection with (a) the design, 
permitting, acquisition, construction, installation, interconnection, start-up, and testing of the 
Renewable Energy Projects, and (b) the design, permitting, acquisition, construction, renovation, 
and installation of the Capital Improvement Projects, if any, including, without limitation, the 
granting of any required rights of access to Service Provider and its contractors in accordance with 
the terms of the Local Unit License Agreements, the timely execution and return of any required 
consent of the Authority andlor such Customers, the execution and delivery of any Interconnection 
Agreement, and the participation as and when required of the Authority's andlor Customers' 
employees and representatives, including the Construction Manager, in the performance of any test 
in respect of the Renewable Energy Projects. The Service Provider must require the EPC Contractor 
to provide the names of all employees, agents, and workers of the EPC Contractor and 



subcontractors who will be present at the site, and the Service Provider acknowledges that the same 
will be used for purposes of checking all identities against the Megans law registry. 

Section 3.5. Commencement Dates and PPA Price. 

(a) Each Customer shall have its own Commencement Date (which may or may 
not be the same date as that for one or more other Customers) determined as set forth in subsection 
(b) below. As there are two (2) Municipal Series 201 1 Local Units, eight (8) Board of Education 
Series 2011 Local Units, and three (3) County Series 2011 Local Units, except as set forth in 
subsection (c) below, there shall be thirteen (13) Commencement Dates for purposes of this Power 
Purchase Agreement and the Local Unit License Agreements. 

(b) Except as the Authority, in its sole discretion, may determine in accordance 
with subsection (c) below, the "Commencement Date" for each Customer shall be the date on 
which the Company shall have filed with the Trustee both the REP Acceptance Certificate and the 
CIP Acceptance Certificate, if any, with respect to all of the Local Unit Facilities for such Customer 
(see Exhibit A hereto for a list of Customers and their Local Unit Facilities), certifyingthat all ofthe 
Renewable Energy Projects and Capital Improvement Projects, if any, for such Customer have been 
completed and accepted. 

(c) Notwithstanding subsection (b) above, the Authority may, in its sole 
discretion, determine to establish an earlier Commencement Date for one or more Customers, by 
written notification of same to the Company, the Trustee, and the affected Customer, but only with 
respect to the completed Renewable Energy Projects and Capital Improvement Projects for the Local 
Unit Facilities of such Customer (otherwise eligible for the issuance of Acceptance Certificates, were 
it not for the following), and only in the event the Authority determines that the Acceptance 
Certificates (which require completion of all such Projects for a Customer under subsection (b) 
above) are being unduly delayed for some reason not within the control of the Company. 

(i) Nothing in this subsection (c) shall waive the requirement to 
ultimately receive such Acceptance Certificates for other purposes of 

- the Renewable Energy Program. 

(ii) Should the Authority act to establish an earlier Commencement Date 
for one or more Renewable Energy Projects for a Customer (as 
opposed to when all Renewable Energy Projects for such Customer 
shall have received Acceptance Certificates under subsection (b) 
above) in accordance with this subsection (c), there shall be more 
than one Commencement Date for such Customer, and the terms and 
provisions in this Power Purchase Agreement relating to 
Commencement Dates shall be applied separately, as applicable, for 
such one or more Renewable Energy Projects of such Customer. 

(d) Upon the earlier to occur of (i) the completion of the construction and start-up 
of each Renewable Energy Project for any Customer and the interconnection thereof to the applicable 
Local Unit Facility for such Customer, or (ii) the applicable Commencement Date for such 
Customer, then: 



(A) The full Electricity production capability of such completed 
Renewable Energy Project for such Customer shall be exclusively 
dedicated to such Customer for the applicable Initial Term and any 
extensions thereto; 

(B) Service Provider shall operate and maintain the Renewable Energy 
Projects for such Customer through the Initial Term and any 
extensions thereof; 

(C) Service Provider shall commence the delivery of all Electricity 
produced from such Renewable Energy Projects to such Customer; 
and 

0) Upon receipt of such Electricity, such Customer shall pay the PPA 
Price in the amount and manner as set forth in subsection (e) below, 
in Section 6.4 hereof. and Exhibit B attached hereto. 

(e) (i) When Service Provider commences deliveries of 
Electricity to such Customer in accordance with subsection (d) above, either prior to 
or on the applicable Commencement Date for such Customer, such Customer shall 
pay for such deliveries, at the initial PPA Price specified in Exhibit B, Section 1 
attached hereto, without escalation. Therefore, the escalation to the first year PPA 
Price specified in Exhibit B, Section 1 attached hereto shall not be made until the 
first annual anniversary of the Commencement Date for such Customer. The 
escalation (as specified in Exhibit B, Section 2 attached hereto) for amounts payable 
in any following year shall be made on each succeeding anniversary after such 
Commencement Date, for such succeeding year. Escalation adjustments (as specified 
in Exhibit B, Section 2 attached hereto) shall be made on each such anniversary date 
through the end of the Initial Term and any extension thereto for such Customer. As 
so adjusted for each subsequent year beyond the first annual anniversary of the 
Commencement Date, each such escalated amount (as specified in Exhibit B 
attached hereto) shall be the PPA Price payable for such year. 

(ii) Notwithstanding anything to the contrary herein or in any other 
Program Document, the PPA Price set forth in Exhibit B, Section 1 attached hereto, 
shall be promptly adjusted (without any further authorization or other action required 
by any Renewable Energy Program Interested Party, but with notice of such change 
to be promptly provided by the Authority to the Company (and any other County 
Security Provider, if any), the County, the Series 201 1 Local Units, and the Trustee) 
to reflect any change in the County Security Fund Requirement in accordance with 
the terms of the definition thereof as set forth in the Bond Resolution. 

(f) The obligations of Customers under this Power Purchase Agreement, 
includmg those to take and pay for Electricity with respect to their applicable Local Unit Facilities, 
shall be several, and not joint. The Authority shall have no obligation with respect to such take and 
pay obligations other than to obligate the Series 201 1 Local Units, as Customers, to take and pay for 



such Electricity in accordance with the terms hereof, includiig this Section 3.5, and other than to 
enforce such obligations, all as set forth in the Local Unit License Agreements, including Section , 

5.11 thereof. 

Section 3.6. Required Completion Date; Liquidated Completion Damages. 

(a) Unless excused by reason of Force Majeure, fault of Customer due to its 
default under the Local Unit License Agreement, or otherwise as may be expressly provided herein, 
Service Provider hereby covenants to satisfy the following conditions (the "Completion 
Conditions") no later than December 14,2012 (the "Required Completion Date"): 

(i) Service Provider shall, in such order and timeframe as Service 
Provider shall determine, as shall be communicated by Service Provider to 
the Authority and Customer in accordance with Section 3.3 hereof, complete, 
in accordance with the Plans and Specifications for Projects prepared by or 
on behalf of Service Provider and approved by the applicable Customer (all 
in accordance with Section 501 of the Company Lease Agreement), which 
Customer approval shall be promptly provided to Service Provider and not 
withheld unreasonably, which Plans and Specifications shall incorporate, as 
necessary, desirable or convenient, the technical specifications of the 
Company RFP, and any further applicable requirements of (A) Exhibits C 
and D to this Power Purchase Agreement, (B) Exhibit A-2 to the Company 
Lease Agreement and (C) Exhibit C to the Local Unit License Agreements: 

(Y) The design, permitting, acquisition, 
construction, installation, interconnection, start-up, and testing of all 
of the Renewable Energy Projects for all Customers on their Local 
Unit Facilities (see Exhibit A attached hereto); and 

(Z) The design, permitting, acquisition, 
construction, renovation, and installation of the Capital Improvement 
Projects, if any, for all applicable Customers on their Local Unit 
Facilities (see Exhibit A attached hereto); 

(ii) Service Provider shall obtain all of the Acceptance Certificates 
relating to all Customers on all of the Local Unit Facilities; and 

(iii) Service Provider shall commence the production, delivery and 
sale of Electricity to all Customers through the operation and maintenance of the 
Renewable Energy Projects, to continue through the Initial Term of this Power 
Purchase Agreement, and any extensions hereof. 

(b) Unless excused by reason of Force Majeure, fault of Customer due to its 
default under the Local Unit License Agreement, or otherwise as may be expressly provided herein, 
if Service Provider fails to satisfy the conditions set forth in subsection (a) prior to the Required 
Completion Date, then Service Provider shall pay liquidated damages to each such Customer equal 
to the difference between the variable line item per kwh costs for delivered electricity payable by 
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each such Customer to the local electric utility distribution provider, minus the initial PPA Price (as 
specified in Exhibit B, Section 1 attached hereto per kwh), multiplied by the guaranteed kWh 
production of Electricity referenced in Section 6.l(b) of this Power Purchase Agreement for each day 
after the Required Completion Date, until the Renewable Energy Projects for such respective 
Customers are able to produce, and Service Provider shall deliver, Electricity for and to such 
Customers as contemplated by this Power Purchase Agreement. 

(c) At the Authority's option, whereby the Authority may look to be directed by 
the respective Customers, or determine on its own, as the Authority shall in its sole discretion decide, 
the Authority may recover any amounts due and owing by the Service Provider in accordance with 
subsection (b) above either through realization of such liquidated damage amount under the 
Construction Performance Bond provided by Service Provider, or alternatively, accrue and offset 
such liquidated damage amount against next due PPA Price payments made by Customers, or some 
combination thereof, in any event as such determination shall be communicated in writing by the 
Authority to Service Provider and Customer. 

(d) In the event Service Provider has an allowable excuse as outlined in 
subsection (a) above, which shall be the sole cause for failing to meet the timeframes and conditions 
set forth in subsection (a) above, and after Service Provider has used all commercially reasonable 
efforts to meet such timeframes and conditions (e.g., overtime), then Service Provider shall not be 
liable to Customer for such liquidated damages contemplated by subsection (b) above. In the event 
of any such performance excusing event, Service Provider shall promptly give written notice to 
Customer and the Authority (but in no event later than twenty-four (24) hours following such 
occurrence), specifying the Force Majeure event or Customer's alleged failure to act, cooperate or 
assist Service Provider or other performance excusing event, as applicable. Should the Service 
Provider performance excusing event be caused by Customer's action or inaction, Customer shall 
promptly respond (but in no event later than forty-eight (48) hours) to Service Provider and the 
Authority regarding such notice by outlining all such remedial actions to be undertaken by or on 
behalf of Customer, and further, Customer shall promptly implement such action outlined in such 
response as shall be necessary, desirable or convenient in order to remedy such event, and allow 
Service Provider to meet such conditions as set forth in subsection (a), as soon as practicable, after 
the Required Completion Date. 

Section3.7 Extension of Initial Term and other options; Obligations at 
Termination. 

(a) At least one-hundred and twenty (120) days prior to the expiration of the 
Initial Term, to the extent then permitted by Applicable Law, the Authority, on behalf of one or more 
Customers, may submit a written request to Service Provider expressing a desire by such Customer 
to pursue a possible extension of this Power Purchase Agreement. Upon receipt of the Authority's 
request, Service Provider, the Authority and Customer agree to promptly meet with the intent of 
negotiating an amendment on mutually agreeable terms and conditions, reflecting, among other 
things, the cost of any necessary equipment replacements or upgrades, the costs of contract 
maintenance and operating services, and Service Provider's profit and overhead. Neither Service 
Provider nor Customer shall be legally obligated to enter into or perform any extension or 



replacement of this Power Purchase Agreement until and unless reduced to a writing duly executed 
and delivered by bothparties, and the provisions of Sections 5.1 and 7.1 of the applicable Local Unit 
License Agreement are either complied with or waived by the Authority andlor the applicable 
Customer. 

(b) If the parties shall fail to enter into an agreement extending the Initial Term, 
then Customer shall elect, at its sole option, to either require that the Service Provider promptly 
remove the Renewable Energy Projects and return and restore the Local Unit Facilities to the state 
and condition existing prior to construction and installation of the Renewable Energy Projects (i.e., 
after the construction, renovation and installation of the Capital Improvement Projects on the 
applicable Local Unit Facility, if applicable), reasonable wear and tear excluded, at Service 
Provider's sole cost, although Service Provider is permitted to use anv and all funds on deposit in the - 
Restoration Security Fund for such purpose, or the physici~enewable ~nergy~rojects  at 
Fair Market Value, in any event in compliance with Sections 5.1 and 7.1 of the applicable Local Unit 
License Agreement. Such Fair ~ a r k e i ~ a l u e  shall be established by an appraisal firm agreed to by 
the Parties. The cost of the appraisal shall be shared equally by Service Provider and the applicable 
Customer. In the event the Parties cannot agree to a single appraisal firm, then the Company, the 
Authority and the Customer shall each contract with a qualified appraisal firm for an appraisal at its 
own cost, and Fair Market Value shall be the average of the three (3) appraisals. 

(i) In the event the end of term option selected by the Local Unit 
is removal of the Renewable Energy Projects, Service Provider shall remove all of its 
tangible property comprising such Renewable Energy Projects from the Local Unit 
Facility by a mutually convenient date but in no case later than one hundred eighty 
(1 80) days after the end of the Initial Term. Service Provider shall provide Customer, 
the applicable roof warrantor for the applicable Local Unit Facility, and the 
Authority, with a removal plan, at Service Provider's sole cost and expense, with 
respect to such removal, although Service Provider is permitted to use any and all 
funds on deposit in the Restoration Security Fund for such purpose. Such removal 
plan is subject to the review and approval by Customer, such-warrantors, and the 
Authority, which approval (with respect to Customer and the Authority) shall not be 
unreasonably withheld or delayed. 

(ii) In implementing such removal plan, Service Provider (A) shall 
cause the portion of the Local Unit Facility on which the Renewable Energy Projects 
were installed to be returned to the state and condition set forth in subsection (b) 
above, including removal of above grade electrical wires and conduits, inverters, 
photovoltaic panels, steel superstructure, combiner boxes, and Renewable Energy 
Projects disconnect switches, and (B) shall not adversely affect the remaining 
warranties then in existence with respect to such roofs on such Local Unit Facilities. 
Not included in the removal schedule are below-grade electric/wiring components 
(unless otherwise specified in the approved removal plan), material that cannot be 
removed due to safety concerns, and ordinary wear and tear. Service Provider shall 
leave the portion of the Local Unit Facilities on which the Renewable Energy 
Projects were installed in neat and clean order, having sealed any penetrations into 
such portion of the roofs of such Local Unit Facilities, all subject to the applicable 
Customer's inspection and approval, not to be unreasonably withheld or delayed. 



ARTICLE IV 

DEVELOPMENT OF PROJECTS AND RELATED AGREEMENTS AND 
UNDERTAKINGS 

Section 4.1 Development of Projects. 

(a) . Service Provider has covenanted to undertake the obligations set forth in 
Section 3.6(a) hereof with respect to the development of the Projects prior to the Required 
Conlpletion Date. Thereupon, Service Provider shall deliver Electricity to each Customer, each 
Customer shall pay for such Electricity, and Service Provider shall operate and maintain the 
Renewable Energy Projects, all through the Initial Term and any extensions thereof, and all as set 
forth in Section 3.5(d) hereof. 

@) Service Provider shall be solely responsible for taking, and shall take or cause 
to be taken, with the cooperation of the Authority and Customer, including as applicable and as 
required pursuant to Section 3.4 hereof, all action deemed necessary, desirable or convenient by 
Service Provider in order to discharge its obligations set forth in subsection (a) above. Toward that 
end, Service Provider shall coordinate all Project construction activities with the Authority and the 
applicable Customer, and shall provide the Authority and such Customer with all Plans and 
Specifications and other information that the Authority or such Customer may reasonably request 
from time to time. The Authority and such Customer shall be provided with submittals during design 
and construction of such Projects. Such Customer shall provide comments, if any, within five (5) 
Business Days of receipt of such submittals. Review and comments by Customer, if any, shall not 
relieve Service Provider of its obligations under this Power Purchase Agreement. The Authority 
shall have no obligation, but may on its own volition undertake, to review and comment on such 
submittals. Service Provider reserves the right to substitute products provided such substitutions are 
equal or better in quality and performance than the products submitted in the Company Proposal, 
based on which the Authority selected Service Provider, as the successful respondent to the 
Company RFP, as such substitution shall be agreed to and approved in writing (consent not to be 
unreasonably withheld) by such Customer and the Authority. Service Provider shall timely apply for 
all required permits and approvals from all applicable authorities having jurisdiction relating to the 
construction of the Projects, and the operation and maintenance of the Renewable Energy Projects, 
and any other activities contemplated by this Power Purchase Agreement. If despite commercially 
reasonable efforts, Service Provider is unable to obtain a required permit; such occurrence shall be 
deemed an event of Force Majeure hereunder. 

(c) For its undertaking of the obligations set forth in subsection (a), Service 
Provider shall be entitled to receive the PPA Price from Customer in accordance with Section 6.2 
hereof, as full and complete consideration for such services and the undertaking and discharging such 
obligations by Service Provider. 
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Section 4.2 Operation and Maintenance of the Renewable Energy Projects 

Throughout the Initial Term and any extensions thereof, Service Provider shall operate and 
maintain the Renewable Energy Projects in a manner that meets or exceeds good industry practice, 
and in good working order and repair, and shall coordinate all planned maintenance activities with 
Customer in order to minimize any adverse impact on Customer andor its Local Unit Facility. The 
Renewable Energy Projects shall remain in Service Provider's sole custody and control during the 
term of this Power Purchase Agreement and Customer shall not attempt to use, repair or otherwise 
interfere with Service Provider's custody, except in accordance with Service Provider's express 
consent. Service Provider shall have the right, but not the obligation, to replace or exchange, in its 
discretion, any component of the Renewable Energy Projects during the Initial Term or any 
extensions thereof provided that the Renewable Energy Projects continue to operate in accordance 
with the Plans and Specifications. Service Provider shall be responsible, at its sole cost and expense, 
for performing all required Renewable Energy Projects operation and maintenance to insure that the 
Renewable Energy Projects shall operate in an efficient manner in accordance with the Plans and 
Specifications. It is understood and agreed that Service Provider may delegate its operation and 
maintenance responsibilities to a technically qualified and financially responsible third party, upon 
notification to the Authority and the applicable Customer, and upon their review and approval of any 
such contract, which Authority and Customer approval shall be promptly provided to Service 
Provider and not withheld unreasonably. Any delegation by Service Provider to such third party 
shall not relieve Service Provider from its obligations under this Power Purchase Agreement. 

Section 4.3 Reserved 

Section 4.4 Outages. 

Service Provider, the Authority and Customer understand and agree that Grom time to time it 
shall be necessary for Service Provider to remove all or part of the production, distribution, and 
interconnection portions of the Renewable Energy Projects from service to make any necessary 
repairs or replacements. Accordingly, Service Provider shall have the right to interrupt, reduce or 
discontinue the delivery of Electricity for the purposes of inspection, maintenance, repair, 
replacement, construction, installation, removal or alteration of the equipment used for the 
production or delivery of the same; provided however, that unless the exigencies of the situation 
require otherwise, Service Provider shall use commercially reasonable efforts to only interrupt or 
restrict delivery of Electricity at such times as Service Provider and Customer shall mutually agree. 
Customer and Service Provider agree to act in good faith to accommodate the reasonable requests of 
the other in fulfilling their respective obligations under this Power Purchase Agreement. If the 
circumstances require Service Provider to remove the Renewable Energy Projects from service for 
more than several hours, Service Provider shall take such actions as are reasonable under the 
circumstances to minimize the effect on Customer's Local Unit Facility and its operations. Unless 
the exigencies of the situation require otherwise, Service Provider shall provide Customer with at 
least ten (10) days prior notice of any proposed service outage, which notice shall explain in detail 
the reason for the proposed interruption, the proposed maintenance or other corrective action to be 
undertaken, and the expected length of the interruption. For the purposes of this Section4.4, exigent 
circumstances shall include, but shall not be limited to, conditions which, in Service Provider's 
reasonable judgment, pose an imminent and unreasonable risk of personal injury or property loss, or 
circumstances under which Service Provider's failure to remove its system from service would, in 



Service Provider's reasonable judgment, constitute an illegality or violation of any statute, 
regulation or order of any Governmental Authority in the exercise of its regulatory jurisdiction, or 
any similar events or circumstances. 

Section 4.5 Removal and Re-installation of Panels; Roof Maintenance & Repairs. 

(a) If at any time during the term of this Power Purchase Agreement, Customer is 
required to remove or interrupt, or cause the removal or interruption, as applicable, of the operation 
of one or more of Service Provider's solar panels that comprise a portion of the Renewable Energy 
Projects, to repair or replace the roof of such Customer's Local Unit Facility, or perform required 
maintenance on any other of the Local Unit's equipment located on such roof, or for any other 
governmental reason for which no other commercially reasonable solution exists other than to 
intempt some portion of service provided by the Renewable Energy Projects, Customer shall 
promptly notify Service Provider and the Authority of the specific panels andlor other portion of the 
affected Renewable Energy Project that must be removed or shut down, and when removal or shut- 
down is required, taking into account to the greatest extent practicable any efforts within Customer's 
control to minimize the loss of Electricity generated by such removed or shut down (in whole or in 
part) of the Renewable Energy Project. In such instance, Service Provider agrees to remove and re- 
install or shut down and re-initiate the operation of such minimum number of panels for the 
minimum amount of time necessary in order to allow Customer access to its Local Unit Facility to 
undertake the required task causing the need for such removal. 

(b) To the extent Customer is required to take the action set forth in subsection (a) 
above in whole or in part due to some action or inaction of Service Provider or any of its designees, 
consultants, subcontractors or agents, or another licensee (other than the Authority or the Authority's 
designees, consultants, subcontractors or agents) under Customer's Local Unit License Agreement, 
then Service Provider shall (i) bear and pay for the cost of such removal, and (ii) reimburse Customer 
for the difference between (A) Customer's actual cost for electricity, as evidenced by that amount 
delivered and billed by the local electric utility distribution provider to Customer in lieu of the 
Electricity to have been provided by Service Provider during such applicable period for which 
Customer is not receiving Electricity from Service Provider, in whole or in part, and (B) the PPA 
Price that would have been applicable to such amount of electricity so delivered to Cust6mer under 
clause (i) above, had Service Provider delivered such deficient amount of Electricity during such 
period. 

(c) Conversely, to the extent Service Provider is required, with the Authority's 
consent, to remove and re-install or shut down and re-initiate the operation of a portion, or all of a 
Renewable Energy Project due to some action or inaction by Customer or any of its designees, 
consultants, subcontractors, or agents, Service Provider shall be reimbursed by Customer at Service 
Provider's actual out-of-pocket cost, plus ten percent (10%) overhead. Further, Customer shall 
reimburse the Service Provider for the cost of lost production during the period of removal or shut- 
down in excess of ten (10) days in any twelve (12) month period, starting on the Commencement 
Date (for such Customer or as applicable, such Local Unit Facility) and each amiversary thereafter. 
The cost of lost production shall include an allowance for both lost Electricity at the applicable PPA 
Price, and lost SRECs, at the market value of such SREC's as determined in comparable 
transactions. Customer may at its option, elect to pay Service Provider any amounts in this 
subsection (c) in either a lump sum payment, or in uniform monthly payments, including interest on 



the unpaid balance, at the rate set out in Section 6.4 (relating to payment terms) over not greater than 
a twelve (12) month period. For purposes of this subsection, an action of inaction of a Customer's 
designees, consultants, subcontractors or agents shall not include students unless such students are 
under the direct control of the Customer at the time such action or inaction occurred. 

Section 4.6 Certain Local Unit Facility Issues. 

(a) Prior to commencement of construction of each of the Renewable Energy 
Projects, preferably prior to the Effective Date, and no later than the completion of the design, 
permitting, acquisition, construction, renovation, and installation of the Capital Improvement 
Projects, if applicable, for each Local Unit Facility, Service Provider shall investigate and secure an 
opinion from a structural engineer licensed in the State that the Local Unit Facilityroof is structurally 
sound and requires no structural reinforcement to support the Renewable Energy Projects to be 
provided in accordance with the terms hereof. To the extent required by the applicable local building 
code for a Local Unit Facility, a wind analysis shall also be conducted by or on behalf of Service 
Provider to insure the proposed mounting structures for the Renewable Energy Projects shall be 
sufficient to meet wind conditions at each Local Unit Facility. A copy of such opinion and analysis, 
if so required, for each Local Unit Facility shall be delivered to the Authority and applicable 
Customer. 

(b) If the Service Provider delivers to the Authority a Certificate of an Authorized 
Officer of the Service Provider to the effect that such opinion and/or analysis andlor other credible 
evidence demonstrates any of the following: (i) that structural reinforcement of a Local Unit Facility 
would be required in order to support the contemplated Renewable Energy Projects, (ii) that any roof 
of a Local Unit Facility is structurally unsound or that the Local Unit Facility is not otherwise 
available for the contemplated Project, including issues of title, damage, or condemnation affecting 
the Local Unit Facility, (iii) that there are other latent subsurface or structural conditions present at 
any Local Unit Facility that is not a roof, which latent subsurface or structural conditions were not 
contemplated in its Company Proposal and would have a material adverse financial impact on the 
Service Provider or (iv) that the existing warranties can only be maintained through an unreasonable 
scope of work, or at an unreasonable cost, in either case as determined solely by the Authority, and if 
in any such case (clauses (i) - (iv) inclusive) the Authority, in exercising its reasonable discretion 
(with input from the Customer), agrees with such determination as evidenced by their 
acknowled,ment of such Service Provider Certificate by an Authorized Officer of the Authority, then 
neither the Authority nor Customer shall have any responsibility to provide any additional fundmg 
for such Renewable Energy Proiects, and Service Provider is not entitled to any additional -- 
compensation for such ~ e n e w a b l ~ ~ n e r g y  Projects, it being understood by the Parties that any such 
circumstance has been preliminarily reviewed and subject to a diligence review by Service Provider, 
as any contemplated cost relating thereto shall have been includedin the  om^&^^ Proposal as part 
ofthe submitted cost of the Projects. 

(c) To the extent the Authority executes and delivers to the Service Provider the 
acknowledgment contemplated by subsection (b) above, notwithstanding the other provisions of 
subsection (b) above the Parties shall work together in good faith to select an alternative location 
(hereinafter, such alternative location shall be known as the revised Local Unit Facility for such 
Series 201 1 Local Unit for all purposes hereof and of the other Program Documents) within the 
jurisdiction of the following, and in the following order: (i) first of the affected Series 201 1 Local 



Unit for which the Renewable Energy Project shall no longer be developed, in which case the revised 
Local Unit Facility shall act as the location for the replacement renewable energy project (hereinafter 
a Renewable Energy Project for all purposes hereof and of the other Program Documents), and as 
necessary, required or desirable, the revised capital improvement project (hereinafter a Capital 
Improvement Project for all purposes hereof and of the other Program Documents), (ii) second, 
within the jurisdiction of any other Series 201 1 Local Unit, in which case the revised Local Unit 
Facility and Project shall be located in such agreed upon jurisdiction, and (iii) if a suitable 
replacement location within such jurisdiction is still not available on amutually agreeable basis, then 
from any' location within (and including) the County upon which the Parties can agree, in which case 
the revised Local Unit Facility and Project shall be located in such agreed upon jurisdiction. Any 
alternative Projects shall, to the maximum extent practicable, be of a similar (or more advantageous 
to the Parties) size, scope and economic impact as the Projects being replaced. 

(d) Should an alternative Local Unit Facility be selected by the Parties in 
accordance with subsection (c) above, (i) a new Commencement Date and a new Completion Date 
shall be developed for the replacement Renewable Energy Project, and as applicable, Capital 
Improvement Project, (ii) such revised Commencement Date and Completion Date for such 
replacement Renewable Energy Project shall be incorporated into this Power Purchase Agreement 
via a written amendment executed by the Parties, which amendment shall also incorporate a revised 
Exhibit A hereto and any other changes the Parties deem necessary, desirable, or convenient to 
implement the change in Project and Local Unit Facility, and (iii) the other Program Documents shall 
be amended to reflect any required changes caused by such amendment hereof, including without 
limitation the revised Project, the replaced Local Unit Facility, and if necessary, a new Series 201 1 
Local Unit (in which case instead of an amended Local Unit License Agreement with such new 
Series 201 1 Local Unit, there shall be a new Local Unit License Agreement with such new Series 
201 1 Local Unit), provided that the economic rights and responsibilities of the Parties shall not be 
amended (including without limitation, the PPAPrice), unless agreed to at the complete discretion of 
the Parties. 

(e) If after good faith negotiations the Parties are unable to secure a replacement 
Local Unit Facility and Project within six (6)  months of the date of the Authority's acknowledgment 
of the Certificate of an Authorized Officer of the Service Provider contemplated in subsection (b) 
above, then the Service Provider shall have the option, exercisable at any time within nine (9) 
months of the date of such Authority Certificate, to abandon the Project associated with the Local 
Unit Facility that was to be replaced. Such option shall be exercised by the Service Provider 
delivering a Certificate of an Authorized Officer of the Service Provider to the Trustee, the County, 
the Authority, and the affected Series 201 1 Local Unit, (i) setting forth the authorization for, and the 
reasons why the Project and Local Unit Facility are being abandoned, and (ii) further, that attached 
thereto is a partial prepayment of Basic Lease Payments (or evidence thereof, in the case of a wire 
transfer or other similar conveyance) in immediately available funds that shall be applied in the 
manner set forth in Section 70l(a) of the Company Lease Agreement. Upon the abandonment of any 
Project, the Service Provider, the Authority and the Customer will enter into such amendments of the 
Program Documents as shall be necessary to evidence the partial termination of the Program 
Documents solely with respect to such Project. 



Section 4.7 Incorporation of Certain Company RFP Terms and Conditions. 

To the extent not otherwise inconsistent with the provisions of this Power Purchase 
Agreement and the other Program Documents, the terms and conditions of Article VII and Appendix 
C to the Company RFP, as attached to the Company Lease Agreement as part of Exhibit A-1 thereto, 
are hereby incorporated by reference into this Power Purchase Agreement. 

Section 4.8 Service Provider's Ability to Choose Subcontractors. 

Service Provider shall enter into the applicable contract(s) for construction, renovation and 
installation of the Projects, subject to the terms of any Renewable Energy Program agreement 
executed by any Party. Prior to implementing any such contract(s), Service Provider and Customer 
shall have agreed upon a list of acceptable subcontractors, with all other subcontractors subject to 
notification to the Authority and Customer's consent, such consent not to be unreasonably withheld 
or delayed;provided, however, that Customer's agreement as to the list of acceptable subcontractors 
shall not make the Authority or Customer in any way responsible for, or a guarantor of, such 
subcontractors, nor relieve Service Provider of any of its duties and obligations with respect to 
subcontractors or otherwise hereunder. Service Provider shall insure all subcontractors are qualified, 
reputable and adhere to all applicable regulations and laws of the State. The Service Provider must 
require the EPC Contractor to provide the names of all employees, agents, and workers of the EPC 
Contractor and subcontractors who will be present at the site, and the Service Provider acknowledges 
that the same will be used for purposes of checking all identities against the Megans law registry. 
The Service Provider identified and the Authority and Customer have approved the initial list of 
subcontractors, as set forth in Exhibit H, by the time of execution and delivery hereof (such list is 
not intended to be exclusive, should Service Provider subsequently determine to proffer one or more 
other subcontractors). 
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ARTICLE V 

LOCAL UNIT LICENSE AGREEMENT -LOCAL UNIT FACILITY ACCESS 

Section 5.1. Local Unit License Agreement. 

(a) For consideration of the transactions contemplated by this Power Purchase 
Agreement and the Local Unit License Agreement, Service Provider, the Authority and Customer 
hereby agree that Service Provider and their subcontractors, including the EPC Contractor pursuant 
to their Development Contract with Service Provider, and other agents and designees shall each be 
deemed a permitted licensee under Customer's Local Unit License Agreement, and accordingly, 
Service Provider and their subcontractors and other agents and designees shall have access to the 
Local Unit Facility of Customer to (i) design, permit, acquire, construct, install, operate and maintain 
the Renewable Energy Projects, (ii) design, permit, acquire, construct, renovate, and install the 
Capital Improvement Projects, if any, and (iii) perform the other related Project activities set forth in 
Section 3.1, including subsection (c) thereof, of the Local Unit License Agreement for Customer. 

(b) The license provided to Service Provider in accordance with subsection (a) 
and Customer's Local Unit License Agreement, subject to Section 3.7 of such Customer's Local Unit 
License Agreement, shall be irrevocable for the Initial Term of this Power Purchase Agreement and 
any extension, for so long as Service Provider is not in default of its delivery obligations hereunder, 
thereby causing an Event of Default hereunder, and except as otherwise expressly provided in this 
Power Purchase Agreement. 

(c) Service Provider shall insure that any equipment used or installed by the 
Service Provider shall not adversely affect the structural integrity or existing roofmg warranties of 
the Local Unit Facility roof and shall be completed in strict accordance with manufacturer's 
requirements by a certified manufacturer roofing contractor. 

(d) In the event a Customer exercises revocation rights pursuant to Section 3.7 of 
such Customer's Local Unit License Agreement, upon the satisfaction of all requirements under such 
Section 3.7, this Power Purchase Agreement shall be terminated in respect of, and solely with respect 
to, such applicable Project. 
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ARTICLE VI 

ENERGY SERVICES PROVIDED BY SERVICE PROVIDER 
PRIOR TO OR UPON COMMENCEMENT DATE 

Section 6.1 Sale and Purchase of Electricity Converted from Solar Energy. 

(a) On the date set forth in Section 3.5(d) of this Power Purchase Agreement, 
which date shall be on or prior to the Commencement Date, Customer shall purchase and take, and 
Service Provider shall sell and deliver, all Electricity produced from the Renewable Energy Projects. 

@) The Plans and Specifications for the Renewable Energy Projects shall provide 
for the output guaranteed by Service Provider in Section 6(b) of its Form A-1 of the Company 
Proposal attached hereto as Exhibit C (which, in accordance with Form A-1 of the Company 
Proposal, needs to be adjusted to reflect the actual solar insolation measured at the site for the time 
period under review), unless Customer agrees in writing to a different output to be set forth in such 
Plans and Specifications. For the avoidance of doubt, the Parties hereto expressly agree that the 
proposed output for the Renewable Energy Projects for the Series 201 1 Local Units so set forth in 
Form A-1 of the Company Proposal and as detailed in Company Proposal Table 6(b) that is made a 
part of Exhibit C hereto shall be the standard against which the output guaranty contemplated by this 
Power Purchase Agreement shall be measured, notwithstanding the fact that the anticipated output 
for such Renewable Energy Projects shall be as detailed in Company Proposal Table 6(a) and also 
incorporated in Exhibit C hereto. The Parties hereto agree that Exhibit C hereto shall be amended 
upon the completion and sizing of the Projects. 

(c) Service Provider shall guarantee the output of the Renewable Energy Projects 
cumulatively through the 5", loth, and 15" years of the Initial Term to be within ten percent (1 0%) of 
the output (calculated using the PV Watts version 1.0 with initial system sizes rated at STC 
methodology employed by the Company in the Company Proposal, using a de-rate assumption of .80 
and a default location of Newark, based on tilt and azimuth assumptions provided in the Company 
Proposal) as set forth in the final Plans and Specifications for the Renewable Energy Projects; 
provided, that to the extent that such output shall fall below such limit, the remedy therefor shall be 
solely as set forth in subsection (d) below. 

(d) To the extent that the Renewable Energy Projects' output shall fall below the 
limits set out in the preceding subsection (c) and such shortfall is not due to an action of the 
Customer, Service Provider shall reimburse Customer for the difference between Customer's 
variable line item cost for electricity, per kwh, as evidenced.by that amount delivered and billed by 
the local electric utility distribution provider to Customer in lieu of the Electricity to have been 
provided by Service Provider, and the PPA Price, per kWh, set forth in this Power Purchase 
kgreement, such difference in price per kWh to be applied to the amount of such Renewable Energy 
Projects' output deficiency. Such reimbursement shall occur no later than sixty (60) days after the 
next occurr&g anniversq of the Commencement Date that arises after the date in which the 
shortfall occurred. In the event such reimbursement payment is not made by Service Provider, 
Customer shall be entitled to deduct such amount in three (3) equal amounts from its PPA Price 
invoice payments in the following three (3) months after such sixty (60) days, or if invoice amounts 



are not large enough to allow for the entirety of such credit during such time, the balance shall be 
credited as quickly as possible thereafter. 

(e) To the extent that the Renewable Energy Projects' output shall fall below the 
limits set out in the preceding subsection (c) at the end of one of the 5-year periods of the Initial 
Term, and Service Provider reimburses Customer as set out in the preceding subsection (d), the 
amount of the shortfall in kMrh upon which the reimbursement payment is based shall be deducted 
from the cumulative guaranteed output amounts at the end of subsequent 5-year periods. 

(f) To the extent that a reduction in the amount of Electricity produced by the 
Renewable Energy Projects is caused due to action of the Customer, such as that contemplated in 
Section 4.5(c) or due to the circumstances described in Sections 3.6(d), 4.6(b) or 6.6 hereof, 100% of 
the amount of Electricitythat would otherwise have been produced will be deducted from both (i) the 
cumulative guaranteed output at the end of the 5-year period in which the reduction due to Customer 
action occurs, and (ii) the cumulative guaranteed output amounts at the end of all subsequent 5-year 
periods. 

Section 6.2 Rates and Charges. 

Customer shall pay to Service Provider the monthly fees and charges for Electricity as set 
forth in Exhibit B and Sections 3.5(e) and 6.4 hereof (the "PPA Price"). 

Section 6.3 Sewice Provider Resewation of Rights; Benefits Shared. 

(a) Service Provider retains all ownership and rights to use, sell, or transfer (i) 
except as set forth in subsection (c) below, SRECs and (ii) rights with respect to Federal tax benefits 
(Investment Tax Credit and MACRS Depreciation) associated with the Renewable Energy Projects. 
Nothing in this Section 6.3 shall relieve Service Provider from its obligation to sell Electricity 
generated by the Renewable Energy Projects to the Customers. 

(b) The Authority shall have the option, in accordance with Section 6.3(e), to 
direct an Authorized Officer of the Authority directing the Service Provider to sell to the Authority, 
from the period on and after the date of the election, fifty percent (50%) of any financial / 
environmental benefits, with the exception of SRECs or as described in Section 6.3(d) hereof 
(allocated in accordance with subsections (a) and (c)), determined in the future (but unknown at this 
time) to be attributable to the Renewable Energy Projects for the Series 201 1 Local Units. If the 
Authority exercises this option, to the extent any such ~uthority Certificate so directs, Service 
Provider further agrees to act as agent for the Authority, and sell or otherwise monetize such 
financial 1 environmental benefits on behalf of the Authority, paying the proceeds realized from any 
such sale to the Authority as an additional Administrative Fee. The balance of any such financial /. 
environmental benefits are the property of the Service Provider. If the Authority exercises this 
option, to the extent any such Authority Certificate so directs, Service Provider further agrees to act 
as agent for the Authority, and sell such financial and environmental benefits on behalf of the 
Authority, paying the proceeds realized from any such sale to the Authority as an additional 
Administrative Fee. 



(c) The Authority shall have the option, exerciseable by the Authority in its sole 
discretion at any time from July 15, 2017 until and including December 15, 2017, through the 
execution by the Authority and delive~y to the Service Provider of a Certificate of an Authorized 
Officer of the Authority directing the Service Provider to sell to the Authority fifty percent (50%) of 
the remaining SRECs to be realized from the expected generation of electricity from all of the 
Renewable Energy Projects from December 15,2017 through and including December 15,2027. 
The purchase price for any such sale of SRECs, to the extent the Authority exercises this 
option, shall be three hundred dollars ($300). If the Authority exercises this option, to the extent any 
such Authority Certificate so directs, Service Provider further agrees to act as agent for the 
Authority, and sell such SRECs on behalf of the Authority, paying the proceeds realized from any 
such sale to the Authority as an additional Administrative Fee. 

(d) The Authority shall have the option, in accordance with Section 6.3(e) to 
direct the Service Provider to sell to the Authority, from the period on and after the date of election, 
fifty percent (50%) of any additional benefits resulting from the Service Provider's participation in 
the Authority's Renewable Energy Program, including without limitation any savings resulting from 
one or more refundings of the Series 201 1 Bonds, with such specific terms of allocation to be set 
forth in a Certificate of an Authorized Officer of the Authority, as acknowledged in writing by 
Service Provider. The purchase price for any such sale, to the extent the Authority exercises this 
option, shall be set forth in any such Certificate. If the Authority exercises this option, to the extent 
any such Authority Certificate so directs, Service Provider further agrees to act as agent for the 
Authority, and monetize such benefit on behalf of the Authority, paying the proceeds realized fiom 
any such sale to the Authority as an additional Administrative Fee. 

(e) The option provided in Sections 6.3(b) and (d) shall be exerciseable 
simultaneously by the Authority in its sole discretion during the period July 15, 2017 through 
December 15,2017 by a Certificate of an Authorized Officer of the Authority to the Service Provider 
and accompanied by (x) the payment of $250,000, and (y) such other amount as the parties may 
agree constitutes fair market value therefor, and accompanied by a professional opinion that such 
alternative amount is consistent with the fair market value of the rights described in Sections 6.3(b) 
and (d). 

Section 6.4 Payment Terms. 

Service Provider shall measure and read all Meters on or about the first Business Day of each 
calendar month during the term of this Power Purchase Agreement, commencing the first month 
immediately following the date set forth in Section 3.5(d) of this Power Purchase Agreement, which 
date shall be on or prior to the Commencement Date. Promptly thereafter, Service Provider shall 
provide in writing to Customer, with a copy to the Trustee, an invoice setting forth the Electricity 
charges as set forth in Exhibit B and quantity of Electricity delivered during the previous period. 
Should an error in invoicing be determined, then Service Provider agrees to promptly provide for an 
adjustment of the next-due invoice to remedy said error. Customer shall have thirtv (30) Business " . -  , 
Days after the date of the invoice in which to pay the invoice in full. Any sums owing and remaining 
unpaid after the expiration of said period of time shall bear interest at a rate equal to the lesser of one 
and one-half percent (1 and K%) per month until paid in full, or highest rate allowed by law. 
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Section 6.5 Taxes; Other Governmental Charges. 

To the extent that Service Provider, Customer, andor the Authority shall become responsible 
for the payment of any tax as a result of the placement, operation or maintenance of the Renewable 
Energy Projects on the Local Unit Facility (other than taxes imposed by Customer after the date of 
this Power Purchase Agreement), Service Provider shall be responsible for the payment of all such 
taxes and or assessments. Such obligation shall be limited to the Renewable Energy Project 
improvements constructed by the Service Provider on the Local Unit Facility. The Service Provider 
shall have the right to challenge the lawfulness of any tax or assessment associated with the 
construction, operation, or maintenance of the Renewable Energy Projects on the Local Unit Facility 
that shall be imposed on Service Provider, or that shall be attributable to Customer andor the 
Authority for which Service Provider shall be required to pay. The Authority and Customer shall be 
notified of any such challenge by Service Provider, and further, shall be periodically kept informed 
of all developments', including copies of any pleadings or other documents comprising the docket of 
any such challenge. 

Section 6.6 Alterations to Customer's Facilities. 

The Authority and Customer agree not to undertake any structural alterations or repairs to the 
Local Unit Facilities that may adversely impact the operation and maintenance of the Renewable 
Energy Projects by Service Provider, without giving prior written notice to Service Provider, and 
without obtaitimg the input from Service Provider regarding the best manner in which such 
alterations or repairs might be conducted without affecting, or minimizing the effect on, as 
applicable, the operations and maintenance of the Renewable Energy Projects. Ifthe Authority or 
Customer shall perform any alterations or repairs that permanently reduce the production of the 
Renewable Energy Projects resulting from such alteration or repairs, then the Parties shall negotiate a 
per kwh PPA Price adjustment to make the Service Provider whole for any loss in production 
capability. The per kwh PPA Price adjustment shall be established by negotiation by the Parties or, 
failing agreement within a reasonable time, by arbitration pursuant to the provisions of Section 14.5. 

Section 6.7 Point of Delivery. 

Service Provider agrees that it shall provide Electricity services to Customer at the Point of 
Delivery as specified in the Plans and Specifications. 

Section 6.8 Energy Metering. 

The output of the Renewable Energy Projects will be measured by revenue grade production 
meters in addition to load metering, inverter monitoring, and sub-combiner monitoring meters 
installed by the Service Provider in accordance with industry standards. Service Provider shall 
conduct tests of the Meters at such times as it deems appropriate in accordance with industry 
standards, but not less than once in any two year period. Service Provider shall promptly repair all 
Meter failures or defects. Should a Meter ever be deemed to reflect inaccuracies in measurement, the 
Service Provider shall make corresponding adjustments to the records of the amount of Electricity 
being provided by the Renewable Energy Project delivered based on the period in between the date 
of the discovery of the inaccuracy and the last testing date of the Meter. Should the Meter ever 
become non-operational, but Electricity is still being provided by Service Provider to Customer 
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hereunder, then the Parties hereto shall endeavor in good faith to address the Meter failure based 
upon, among other things, historical and cyclical consumption. To the extent that the Parties hereto 
are unable to adjust the inaccuracy, then they shall appoint their respective engineers or an 
independent meter consultant who, along with a third party independent engineer chosen by the 
Parties' engineers, shall review, examine, mediate and arbitrate the Meter adjustment. The decision 
of the engineers shall be final, and shall be reduced to the form of an invoice adjustment to be 
delivered by Service Provider to Customer. Notwithstanding the existence of any inaccuracy, or the 
allegation or belief of the existence of an erroneous Meter reading, Customer shall at all times pay all 
invoices in accordance with those time periods set forth herein, with the understanding that 
adjustments shall be reflected on subsequent invoices. Customer shall have no right to withhold 
invoice payment due to the actual or alleged existence of Meter inaccuracy except in the case when 
the current invoice varies by thirty percent (30%) or greater compared with historic like month data. 

Section 6.9 Information Technology Support. 

Customer shall provide Service Provider with access to the Customer's data management 
network for the Service Provider to monitor system performance and metering from remote 
locations, as required by Section 3.l(c)(iv) of the Local Unit License Agreement. 
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ARTICLE VII 

REPRESENTATIONS AND WARRANTIES 

Section 7.1 Warranties and Representations of the Authority. 

The Authority does hereby warrant, represent, covenant and agree with the other Parties as 
follows: 

(a) The Authority is a duly constituted governmental entity that possesses the full 
power and authority to enter into this Power Purchase Agreement, and perform its obligations 
hereunder; . . 

(b) The Authority has obtained all authorizations, consents and approvals that are 
required in order for the Authority to execute and deliver this Power Purchase Agreement, and to 
perform its obligations hereunder; 

(c) The performance by the Authority of its obligations hereunder do not conflict 
with the Authority's constituent documents, bylaws and/or resolutions, or otherwise conflict with or 
be in violation of any other indenture, loan agreement, covenant, condition, order, agreement or other 
obligation to which the Authority is a party or is otherwise bound; and 

(d) The Authority shall cause Customer to purchase and acquire the Electricity 
from Service Provider during the Initial Term and any extensions hereto, and further, cause 
Customer to not otherwise look to or utilize any other entity as the source of Electricity until after 
Customer has acquired all of the Electricity that the Renewable Energy Projects is capable of 
producing. The Authority shall be deemed to have satisfied this subsection through its entering into 
and enforcement of the Local Unit License Agreement with Customer. 

Section 7.2 Warranties and Representations of Customer. 

Each Customer does hereby warrant, represent, covenant and agree with the other Parties as 
follows: 

(a) Customer is a duly constituted governmental entity that possesses the full power and 
authority to acknowledge and be bound by the terms of this Power Purchase Agreement, and to 
perform its financial and other obligations hereunder; 

(b) Customer has obtained all authorizations, consents and approvals that are required in 
order for Customer to acknowledge, be bound by the terms of, and deliver this Power Purchase 
Agreement, and perform its financial and other obligations hereunder; 

(c) The performance by the Customer of its obligations hereunder does not conflict with 
the Customer constituent documents, bylaws and/or resolutions, or otherwise conflict with or be in 
violation of any other indenture, loan agreement, covenant, condition, order, agreement or other 
obligation to which the Customer is a party or is otherwise bound; and 



(d) Customer shall purchase and acquire the Electricity from Service Provider under this 
Power Purchasc Agreement and Local Unit License Agreement during the Initial Term and any 
extensions hereto, and shall not otherwise look to or utilize any other entity as the source of 
Electricity until after Customer has acquired all of the Electricity that the Renewable Energy Projects 
is capable of producing. 

Section 7.3 Warranties and Representations of Service Provider. 

Service Provider does hereby warrant, represent, covenant and agree with the other Parties as 
follows: 

(a) Service Provider is a duly constituted business entity that possesses the full 
power and authority to enter into this Power Purchase Agreement and perform its fmancial and other 
obligations hereunder; 

(b) Service Provider has obtained all authorizations, consents and approvals that 
are required in order for Senrice Provider to execute and deliver this Power Purchase Agreement and 
perform its financial and other obligations hereunder, except for permits and approvals to be 
obtained after the date hereof as contemplated by Section 2.3(b) hereof; 

(c) The performance by Service Provider of its financial and other obligations 
hereunder do not conflict with Service Provider's constituent documents, bylaws andlor resolutions, 
or otherwise conflict with or be in violation of any other indenture, loan agreement, covenant, 
condition, order, agreement or other obligation to which Service Provider is aparty or is otherwise 
bound; 

(d) Service Provider warrants that no later thanMarch 15,2013 it will cause to be 
removed (or post security pending resolution as provided by law) any mechanics', suppliers' or 
similar liens or encumbrance which will exist or attach to the Local Unit Facility as a result of any 
Project, and by March 15, 2013, all contractors, vendors, suppliers and workers relating to any 
Project will have been paid in full; provided, however, that notwithstanding the foregoing, the March 
15, 2013 date will be extended to the extent applicable by any number of days the Required 
Completion Date is extended pursuant to Section 3.6(a) hereof; 

(e) All Project equipment shall be new, and all work performed by or on behalf of 
Service Provider pursuant to this Power Purchase Agreement shall be free of any liens other than 
such liens and security interests permitted under Section 7.3(d) in connection with the authorization, 
sale, issuance and security of the Series 201 1 Bonds; and 

( f )  The Renewable Energy Projects shall interconnect with Local Unit Facility's 
existing electrical system, and the Electricity delivered to the Local Unit Facility's existing system 
shall conform to utility and BPU requirements, and the Projects and the Electricity generated from 
the Renewable Energy Projects shall conform to the Plans and Specifications. 



ARTICLE VIII 

INDEMNIFICATION AND INSURANCE 

Section 8.1 Indemnification. 

Customer and Service Provider shall each indemnify, defend and hold harmless the other, the 
Authority, and their respective officers, agents, servants, and employees from and against any and all 
claims, demands, actions, suits, recoveries, judgments, and any associated costs and expenses, 
including any reasonable attorney fees, expert expenses and costs of litigation, relating to the loss of 
life, property, or injury to the person or property of any person(s) and which results from, in the case 
of Service Provider, Service Provider's performance of its obligations under the Power Purchase - 
Agreement, and, in the case of Customer, Customer's operation, maintenance, repair, construction, 
or alteration of the Local Unit Facility due to the sole negligence of each Party. Notwithstanding the - - - 
foregoing, the Service Provider shall have no indemnity obligation nor any remediation or other 
obligation with respect to on-site contamination that exists prior to commencement of the installation 
work at a Local Unit Facility except to the extent a release of hazardous materials from the 
contaminated areas occurs due to the negligent acts of the Service Provider or its contractors or 
subcontractors (or their employees or agents). 

Section 8.2 Service Provider's Insurance. 

(a) Prior to accessing the Local Unit Facilities and at all times thereafter for as 
long as this Power Purchase Agreement remains in effect, Service Provider shall procure and 
maintain or cause to be procured and maintained by the EPC Contractor (other than general liability ' 

and excess liability which shall be provided by the Service Provider at all times), the following 
insurance: 

(i) Comprehensive General Liability Coverage in the amount of 
$1,000,000.00. This coverage must be in writing on an occurrence form, claims 
made policies will be unacceptable. This Comprehensive General Liability insurance 
shall cover Service Provider, the Authority, Customer and their employees, agents 
and officers from and against any claim arising out of personal injury of Service 
Provider or Service Provider's failure to comply with the terms of this Power 
Purchase Agreement. Such policy or policies of insurance shall include coverage for 
claims of any persons as a result of an incident directly or indirectly related to the 
employment of such persons by Service Provider. This coverage shall include 
blanket contractual insurance and such coverage shall make express reference to the 
indemnification provisions set forth in this Power Purchase Agreement. The policy 
shall also be endorsed to include coverage for products, completed operations, and 
independent contractors. 

(ii) Property and Casualty Damage Coverage in the amount of the 
aggregate replacement value of all of the Renewable Energy Projects which the 
Parties acknowledge will be maintained as builders risk insurance by the EPC 
Contractor prior to the Completion of the Projects. 



(iii) Workers' Compensation Coverage as statutorily required by the State 
for all employees of Service Provider. Employers' Liability coverage on the Workers 
Compensation policy shall be written in the minimal amount of $1,000,000.00. 

(iv) Comprehensive Automobile Liability Coverage, in an amount not less 
than $1,000,000.00, shall be maintained. Such coverage will include all owned, non- 
owned, leased and/or hired motor vehicles, which may be used by the EPC 
Contractor or the Service Provider in connection with the services, required under the 
Power Purchase Agreement. 

(v) Excess Liability Coverage. in the amount of $4,000,000.00 shall be in . , - .  
the form of an umbrella or following form excess policy. This policy or policies shall 
be specifically endorsed to be excess of the required coverages in clauses (i), (iii) and 
(iv) above. 

(b) All such insurance coverages, with the exception of Workers' Compensation, 
shall name the Authority, Customer, and their employees, agents, officers and directors as additional 
insured hereunder. . 

(c) Evidence of such coverages being in place shall be promptly delivered to the 
Authority prior to or simultaneously with accessing a Local Unit Facility. All such coverages shall 
be endorsed to indicate that such coverages shall not be materially changed or canceled without at 
least thirty (30) days prior notice to the Authority and Customer, such prior notice being mandatory 
and not the best efforts of the carrier to notify. Prior to the expiration of the required coverages, 
Service Provider shall provide the Authority and Customer with evidence of the renewal of all such 
coverages required on at least the same terms and conditions as originally required for this Power 
Purchase Agreement. All agents, contractors and other licensees under the Local Unit License 
Agreement (other than the Authority) working for the Service Provider shall also be required to 
maintain all insurance coverages set forth in this Section 8.2;however, that any such party covered by 
the EPC Contractor or the Service Provider's insurance coverage is not required to have duplicative 
insurance coverage, except (i) property damage coverage will be provided exclusively by the EPC 
Contractor (in case of builder's risk coverage) and by the Service Provider (in the case of the 
property insurance covering the Local Unit Facility after it enters into commercial operation), and (ii) 
to the extent any subcontractor is unable to provide the excess liability coverage in the amount 
required under Section 8.02(a)(v), the excess liability coverage requirement can be satisfied if such 
subcontractor is included under the excess liability policy of the EPC Contractor. 

(d) Reserved. 

Section 8.3 Customer's Insurance. 

On or before Service Provider shall commence any construction activities at the Local Unit 
Facilities and at all times thereafter for as long as this Power Purchase Agreement remains in effect, 
Customer shall maintain at its sole expense Comprehensive General Liability (including contractual) 
and coverage for loss or damage, in an anlount not less than $1,000,000, with respect to any liability, 
losses, damages, expenses, claims, actions, judgments and settlements for any personal injury, death 
or property or economic loss occurring in Local Unit Facilities or surrounding premises and arising 



out of or incident to the operation, maintenance, repair, construction, replacement or modification of 
the Local Unit Facilities, excluding the Renewable Energy Projects. 

Section 8.4 Additional Insured. 

Service Provider and Customer shall eachname the other, for all eligible types of insurance, 
the Authority, and the local government, if different from Customer that owns the Local Unit Facility 
as an additional insured on~each eligible policy of insurance procured by it in satisfaction of this 
Article VIII. 

Section 8.5 Evidence of Insurance. 

Prior to accessing a Local Unit Facility, Service Provider and Customer shall each furnish to 
the other one or more certificates of insurance evidencing the existence of the coverage set forth in 
Sections 8.2 and 8.3, respectively. Each certificate shall state that the insurance carrier will give 
Service Provider and Customer at least thirty (30) days written notice of any cancellation or material 
change in the terms and conditions of such policy during the periods of coverage. Notwithstanding 
anything else contained herein or in the License Agreement, to the extent the insurance is in 
accordance with Acord 25 (2010105) should any of the above policies described herein be cancelled 
before the expiration date thereof, notice will be delivered in accordance with the policy provisions. 

Section 8.6 Use of Insurance Proceeds. 

Unless the Authority, the Customer, and the Service Provider agree otherwise, in the event of 
any loss or liability related to the Projects, Service Provider agrees to promptly restore the Projects to 
the condition prior to such loss, and Service Provider will use the proceeds received by or on behalf 
of the Authority (the Authority agreeing to make such proceeds available) or the Service Provider, in 
either case from any policy of insurance providing coverage for such loss to make all necessary 
repairs or replacements to the Projects and to promptly restore deliveries of Electricity to Customer. 

Section 8.7 Casualty and Condemnation with Respect to Underlying Local Unit 
Facilities. 

(a) Casualty. In the instance where a Local Unit Facility has suffered a casualty which 
renders the applicable Project inoperable and such Customer fails to rebuild such Local Unit Facility 
within a commercially reasonable time, then Customer shall comply with the terms of Section 3.7(i)- 
(iv), inclusive, of such Customer's Local Unit License Agreement with respect to such Local Unit 
Facility as if such failure to rebuild is deemed a revocation pursuant to Section 3.7 of the applicable 
Local Unit License Agreement. 

(b) Condemnation. In the instance where a Local Unit Facility has suffered a taking 
which renders the construction or operation of the applicable Project unfeasible and such Customer 
fails to remediate such taking, then Customer shall comply with the terms of Section 3.7(i)-(iv), 
inclusive, of such Customer's Local Unit License Agreement with respect to such Local Unit Facility 
as if such taking is deemed a revocation pursuant to Section 3.7 of the applicable Local Unit License 
Agreement. 
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ARTICLE IX 

EVENT OF DEFAULT 

Section 9.1 Service Provider Event of Default. 

Any of the following events shall constitute a Service Provider Event of Default: 

(a) Service Provider shall fail or cease to deliver Electricity to a Customer for a 
continuous period of thirty (30) days unless (i) Service Provider's performance is excused by aForce 
Majeure event, or by action or inaction of such Customer, or otl~envise as provided in this Power 
Purchase Agreement, and Service Provider is diligently pursuing a cure, or (ii) Service Provider is 
willing to pay Customer during the term of such non-performance liquidated damages equal to the 
positive difference, if any, of the cost of replacement power less the per kwh PPA Price provided in 
this Power Purchase Agreement; 

(b) Service Provider fails to make timely lease payments or otherwise causes an 
Event of Default as defmed under the Company Lease Agreement or as defined in any other 
Company Document, notwithstanding a Force Majeure event; or, 

(c) Service Provider shall fail to comply with any other provision of this Power 
Purchase Agreement, other than as described in subsection (a) and (b) above, and such failure 
continues for ninety (90) days of a written demand to cure;provided however, that if such failure 
cannot be cured within said ninety (90) day period, Service Provider shall not be in default if it has 
commenced to cure within such ninety (90) day period if such action to cure the default is acceptable 
to the Authority and the Authority indicates the same in writing; andprovided further, that Service 
Provider diligently seeks to cure such failure. 

Section 9.2 Customer Event of Default. 

The following events shall constitute a Customer Event of Default: 

(a) Customer shall fail or refuse to pay any bill for service rendered under this 
Power Purchase Agreement for Electricity on which payment is due in accordance with the terms of 
this Power Purchase Agreement, within forty-five (45) days of Service Provider's written demand 
therefor. 

(b) Customer shall fail to comply with any other provision of the Agreement or 
their Local Unit License Agreement (including any failure to comply that constitutes a Licensor 
Event of Default as defined in the Local Unit License Agreement) and such failure shall continue for 
a period of sixty (60) days after receipt of written notice of such failure provided, that if such failure 
cannot be cured within sixty (60) days, then within a reasonable time so long as Customer diligently 
seeks to cure such failure. 



Section 9.3 Authority Event of Default. 

The following events shall constitute an Authority Event of Default: 

(a) Authority shall fail to comply with any other provision ofthis Power Purchase 
Agreement or the Local Unit License Agreements and such failure shall continue for a period of 
thirty (30) days after receipt of written notice of such failure provided, that if such failure cannot be 
cured within thirty (30) days, than within a reasonable time so long as the Authority diligently seeks 
to cure such failure. 
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ARTICLE X 

REMEDIES 

Section 10.1 Remedies upon a Sewice Provider Event of Default. 

(a) Upon a Service Provider Event of Default as described in Section 9.l(a) 
hereof, the affected Customer may terminate the Power Purchase Agreement as to such Customer by 
written notice to Service Provider, which notice shall be effective upon delivery, which may give 
rights to certain Parties or other interested parties involved in the Renewable Energy Program to the 
County Security andlor the Construction Performance Bond. Such rights shall be in addition to any 
and all other rights and remedies that Customer may have at law or in equity including, without 
limitation, the right to recover monetary damages and thereafter pursue such damages or otherrelief 
to which Customer may be entitled with respect to any monetary damages owed by Service Provider 
which do not result in a termination of this Power Purchase Agreement, 

(b) Upon a Service Provider Event of Default as described in Section 9.l(b), the 
Authority may exercise its rights under any other Company Document. 

(c) Upon a Service Provider Event of Default as described in Section 9.l(c), the 
sole remedy of any other Party shall be specific performance or if applicable monetary damages. 

Section 10.2 Remedies upon a Customer Event of Default. 

(a) Upon a Customer Event of Default as described in Section 9.2(a) hereof (i.e., 
following expiration of the 45-day period following Service Provider's written demand for payment), 
(i) Service Provider may suspend performance hereunder until such time as Customer cures the 
Event of Default), and (ii) if such Event of Default continues for another 30 days, Service Provider 
may terminate the Power Purchase Agreement with respect to such Customer by writtennotice to the 
Authority and such Customer, which notice shall be effective upon delivery, it being expressly 
understood however that any such termination shall not relieve Service Provider from its obligations 
under the Company Lease Agreement with respect to the lease payments due thereunder, or under 
any other Company Lease Agreement, with respect to any other Customer. Such rights shall be in 
addition to any and all other rights and remedies that Service Provider may have at law or in equity 
including, without limitation, the right to recover monetary damages and thereafter pursue such 
damages or other relief to which Service Provider may be entitled. 

(b) Upon a Customer Event of Default as described in Section 9.2@), the sole 
remedy available to any other Party shall be specific performance or, if applicable, monetary 
damages. 

(c) To the extent a Customer Event of Default would constitute a Licensor Event . , 
of Default under the applicable Customer's Local Unit License Agreement, the remedies set forth in 
Section 6.2 of such Customer's Local Unit License Agreement shall apply to the same extent as set 
forth herein. 
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Section 10.3 Remedies upon an Authority Event of Default. 

(a) Upon an Authority Event of Default as described in Section 9.3, the sole 
remedy available to any other Party shall be specific performance, or if applicable, monetary 
damages. 

ARTICLE XI 

FORCE MAJEURE 

Section 11.1 Suspension of Performance. 

No Party shall be in default in respect of any obligation under this Power Purchase 
Agreement with respect to one or more Projects if the Party is unable to perform such obligation by 
reason of a Force Majeure event affecting any such Project; provided that the suspension of 
performance with respect to such Project shall be commensurate with the nature and duration of the 
Force Majeure event and the nonperforming Party is using its commercially reasonable efforts to 
restore its ability to perform. 

Section 11.2 Termination by Reason of Force Majeure. 

If a Party's performance with respect to any Project is excused by reason of Force Majeure 
for more than twelve (12) consecutive months, any of the Parties (otherwise not in breach of this 
Power Purchase Agreement) may terminate this Power Purchase Agreement in so far as it relates to 
such Project upon thirty (30) days written notice to the other Parties, notwithstanding the existence of 
Force Majeure. 

ARTICLE MI 

LIMITATION ON LIABILITY 

Section 12.1 Limitation on Liability. 

Notwithstanding anything in this Power Purchase Agreement to the contrary, none of the 
Authority, Customer or Service Provider shall be responsible to any other in contract or in tort for 
any special, incidental or consequential loss or damage, including opportunity costs, arising out of 
this Power Purchase Agreement. The Parties hereto agree that Customer is fully responsible for the 
upkeep and maintenance of all of the Customer's equipment and property after the Point of Delivery 
to Customer's operating site that is utilized in connection with the operation of the Renewable 
Energy Projects including, without limitation, electric panels, sub-panels and sub-metering. Except 
as provided in Section 3.6 hereof, which shall be Customer's sole and exclusive remedy, Service 
Provider shall not be responsible for any damages that Customer may incur as a result of delays 
associated with the construction of the Projects. 



ARTICLE XI11 

TERMINATION 

Section 13.1 Termination. 

No Party may terminate the Agreement, except upon the other's Event of Default as provided 
herein, or as otherwise expressly provided in this Power Purchase Agreement. 

ARTICLE XIV 

MISCELLANEOUS 

Section 14.1 Assignment. 

None of Service Provider, the Authority or any Customer shall assign this Power Purchase 
Agreement without fust having obtained the written consent of the other Parties;provided, however, 
Service Provider may assign its rights and delegate its duties and obligations under this Power 
Purchase Agreement to any special purpose entity which it may organize for the purpose of owning 
and operating the Renewable Energy Projects (a "Permitted Provider Assignee"), so long as 
contemporaneously herewith such Service Provider, or its Permitted Provider Assignee, delivers the 
County Security and the Construction Performance Bond; and provided, further, that with the 
consent of Service Provider and Customer, certain payments hereunder may be assigned to the 
Trustee for the Series 201 1 Bonds as further security therefor. 

Section 14.2 Governing Law, Waiver of Right to Jury Trial, and Jurisdiction. 

(a) This Power Purchase Agreement and the rights and obligations of the Parties 
shall be governed by, construed, and enforced in accordance with, the laws of the State. In order to 
expedite resolution of any actions, suits, or proceedings that arise under this Power Purchase 
Agreement, and in light of the complexity of the transactions contemplated hereby, each of the 
Parties (i) irrevocably waives the right to trial by jury in any such actions, suit, or proceeding of any 
kind or nature in any court to which it may be a Party and (ii) other than with respect to arbitration in 
accordance with the provisions of Section 14.5 hereof, agrees that venue shall be laid in the Superior 
Courts of Morris County, New Jersey. 

(b) With respect to any such action, suit, or proceedings relating to this Power 
Purchase Agreement or arising in connection with the transactions contemplated hereby, the Parties 
irrevocably (i) submit to the exclusive jurisdiction of the federal and State courts of the State; (ii) 
waive any objection which it or they may have at any time to the laying of venue of any action, suit 
or proceeding in any such court; (iii) waive any claim that any such action, suit, or proceeding has 
been brought in an inconvenient forum and (iv) waive the right to object that such court does not 
have jurisdiction over the Parties. 



Section 14.3. Successors and Assigns. 

This Power Purchase Agreement shall inure to the benefit of, and be binding upon the Parties 
hereto and to their successors and assigns. 

Section 14.4 Waiver. 

No provision of this Power Purchase Agreement may be waived absent the express written 
consent of the Authority, the Service Provider and each affected Customer, if any. The failure of any 
Party hereto to assert any of its rights under this Power Purchase Agreement shall not be construed to 
constitute a waiver of such provision, nor in any way be deemed to affect the validity of this Power 
Purchase Agreement or any part hereof or the right of any Party hereto to thereafter subsequently 
enforce its rights and remedies as otherwise provided herein. No express and written waiver of any 
breach of this Power Purchase Agreement shall be held to constitute a waiver of any other provision 
hereof or any subsequent breach hereof. 

Section 14.5 Arbitration. 

Should any dispute, controversy or claim arise hereunder, then the Parties covenant and 
agree, to the extent permitted by law, that all such disputes, controversies or claims shall be 
submitted to non-binding arbitration, and in all other cases legal actions concerning such disputes, 
controversies and claims shall be brought in the Superior Court of Morris County, New Jersey. 
Arbitration shall be conducted before an arbitrator chosen by the American Arbitration Association, 
should the Parties hereto not be able to otherwise agree upon an arbitrator to adjudicate said matter. 
The arbitration shall be conducted in accordance with the Commercial Arbitration Rules of the 
American Arbitration Association. The cost of arbitration, along with the prevailing Party's legal 
fees and costs of arbitration, shall be borne by that Party which the arbitrator deems to be the 
non-prevailing Party to the arbitration. It is the intent of the Parties that there shall be liberal 
discovery permitted including depositions and document production. 

Section 14.6 Entire Agreement, Amendment. 

This Power Purchase Agreement, together with the other Program Documents, constitutes the 
entire agreement by and between the Parties hereto and supersedes and replaces all previous 
understandings and agreements, whether written or oral, which may have existed between the Parties 
hereto. This Power Purchase Agreement may only be modified by a subsequent written instrument 
which shall be executed by the Authority and the Service Provider, and to the extent any such 
amendment involves any terms that could adversely affect any Customer, by such Customer. 

Section 14.7 Partial Invalidity. 

If any non-material part of this Power Purchase Agreement is held to be unenforceable, the 
rest of this Power Purchase Agreement will continue in effect. If a material provision is determined 
to be unenforceable and the Party which would have been benefited by the provision does not waive 
its unenforceability, then the Parties shall negotiate in good faith and if they are unable to reach 
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agreement on an appropriate amendment within a reasonable time, their disagreement shall constitute 
a dispute and be resolved pursuant to the provisions of Section 14.5 (relating to arbitration). The 
arbitrator may grant any remedy or relief, including reformation of this Power Purchase Agreement, 
that the arbitrator deems just and equitable. 

Section 14.8 Non-Substitution. 

Customer covenants and agrees that throughout the Initial Term of this Power Purchase 
Agreement, and all extensions hereof, that with respect to the Local Unit Facility (a) it shall not 
purchase, lease or rent property to perform the same function or provide the same services as, or 
functions or services taking the place of, those functions and services being provided by Service 
Provider under this Power Purchase Agreement, (b) it shall not permit such functions of services to 
be performed or supplied by Customer's own employees or by Customer or any agency, affiliate or 
third party of Customer, (c) it shall not otherwise enter into any agreement with any third party or 
otherwise affiliated party to perform such functions or services, and/or (d) otherwise take steps to 
circumvent or defeat the intentions of this paragraph or this Power Purchase Agreement. Duringthe 
Initial Term of this Power Purchase Agreement and throughout all extensions hereof, Customer 
covenants and agrees to look to and consider Service Provider as the Local Unit's sole and exclusive 
supplier of Electricity up to the total amount generated by the Renewable Energy Projects. 

Section 14.9 Further Assurances. 

The Parties hereto agree to execute all documents and take all further actions which might be 
reasonably requested by any other Party in order to better fulfill or evidence the intentions of the 
Parties hereto. 

-natures. Section 14.10 Counterpart Execution; Facsimile Si, 

This Power Purchase Agreement may be executed and acknowledged in counterparts, and 
when signed by all of the Parties hereto shall constitute one bindig agreement. Facsimile Signatures 
shall be deemed the same as originals. 

Section 14.11 Waiver of Sovereigd Immunity. 

For the purposes of this Power Purchase Agreement, the Authority and each Customer 
acknowledge and agree that (a) its execution and delivery of this Power Purchase Agreement and (b) 
its performance of the actions contemplated by this Power Purchase Agreement, constitute private 
and commercial acts rather than public or governmental acts. To the extent that, in any jurisdiction, 
the Authority or such Customer in respect of itself or its assets, properties or revenues, shall be 
entitled to any contract immunity from suit, from the jurisdiction of any court, from attachment prior 
to judgment, from attachment in aid of execution of judgment, from execution, or enforcement of a 
jud-ment, or from any other legal or judicial process or remedy, such party hereby, except with 
respect to tort claims related to this Power Purchase Agreement, (i) expressly and irrevocably agrees 
not to claim or assert, and expressly and irrevocably waives, any such immunity to the fullest extent 
permitted by the laws of such jurisdiction solely as to the Company and (ii) consents generally to the 
giving of any relief or the issue of any process in connection with any proceeding. This waiver does 
not apply to any Series 201 1 Local Units tort immunity as established by law. 
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Section 14.12 Notice. 

Unless otherwise provided in writing, any notices to be given or to be served upon any Party 
hereto, or any other documents to be delivered to Party, all in connection with this Power Purchase 
Agreement, must be in writing and may be delivered personally, by telecopy, by e-mail, or by 
overnight, certified or registered mail. If such notice or document is delivered by certified or 
registered mail, it shall be deemed to have been given and received forty-eight (48) hours after a 
registered or certified letter containing such notice, postage prepaid, is deposited in the United States 
mail. If such notice or document is delivered by telecopy or e-mail, a hard copy of such notice or 
document shall be sent by certified or registered mail, although such notice or document shall be 
deemed to have been delivered upon receipt of the telecopy or e-mail by such Party. If suchnotice is 
given or document is delivered otherwise, it shall be deemed to have been given or delivered, as 
applicable, when delivered to and received by the Party to whom it is addressed. Such notice or 
document shall be given to the Party at their following respective addresses or at such other address 
as any Party may hereafter designate to the other Parties hereto in writing: 

(a) If to the Authority: The Morris County Improvement Authority 
P.O. Box 900 
Monistown, NJ 07963-0900 
Attention: John Bonanni, Chairman 
jbonanni@co.morris.nj.us 

With a copy to: Stephen B. Pearlman, Esq. 
Inglesino, Pearlman, Wyciskala & Taylor, LLC 
600 Parsippany Road, Suite 204 
Parsippany, New Jersey 07054 
Email: spearlman@iandplaw.com 

(b) If to Service Provider: Stacey L. Hughes 
Sunlight General Sussex Solar, LLC 
501 Fifth Avenue, Suite 602 
New York, New York 1001 7 
Email: principals@sunlightgeneral.com 

With a copy to: James F. Duffy, Esq. 
Nixon Peabody LLP 
100 Summer Street 
Boston, MA 021 10-2131 
Email: jduffy@nixonpeabody.com 

If to Customer: . See Exhibit F attached hereto. 
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Section 14.13. Approvals. 

In order to ensure that construction of the Renewable Energy Projects is not unduly delayed, 
in the event that any party to this Power Purchase Agreement, including without limitation any Series 
201 1 Local Unit, seeks the approval or consent of another Party to this'power Purchase Agreement, 
the Party considering such request shall not unreasonably condition, withhold or delay such consent 
or approval. 

[balance of page intentionally left blank] 



IN WITNESS WHEREOF, the undersigned have caused this Power Purchase Agreement to 
be duly executed and delivered as of the date and day first above written. 

SUNLIGHT GENERAL SUSSEX 
SOLAR, LLC 

By: Sunlight General Capital 
Management, - LLC,]its Manager 

I Title: 

Title: Authorize Si nato y ' f B  V 

THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY 

John Bonanni 
Chairman 

ATTEST: 

By: 
Ellen M. Sandman 
Secretary 



IN WITNESS WHEREOF, the undersigned have caused this Power Purchase Agreement to 
be duly executed and delivered as of the date and day first above written. 

SUNLIGHT GENERAL SUSSEX 
SOLAR, LLC 

By: Sunlight General Capital 
Management, LLC, its Manager 

By: 
Name: Stacey L. Hughes 
Title: Authorized Signatory 

ATTEST: 

By: 
Name: 
Title: 

TKE MORRIS COUNTY 
IMPROVEMENT AUTHORITY 

By: L 
' , , ; Ellen M+~andman 



ACKNOWLEDGMENT 

Pursuant to Section 5.1 (c) of their respective 
Local Unit License Agreements, the terms 
and conditions of this Power Purchase 
Agreement are hereby acknowledged and 
accepted by each of the Series 2011 Local 
Units, as acknowledgment parties to this 
Power Purchase Agreement, intending to be 
severally entitled to, and bound by, the 
rights, duties and obligations of Customer 
hereunder, this qfff- day of December, 
2011. 

PREDON TOWNSHIP 

E CHARNER 

-; ~ 
. :, \.! 

L..'., ' . : . .. .'. ?\ .: 
,i .,,.') ' . , 

TOG OF NEWTON 

BY: 
Name: THOMAS S. KUSSO, JR. 
Title: Town Manager 

BYRAM TOWNSHIP SCHOOL 
DISTRICT 

BY: 
Name: THERESA LINSKEY 
Title: Businesss Administrator1 
Board Secretary 



ACKNOWLEDGMENT 

Pursuant to Section 5.l(c) of their respective 
Local Unit License Agreements, the terms 
and conditions of this Power Purchase 
Agreement are hereby acknowledged and 
accepted by each of the Series 2011 Local 
Units, as acknowledgment parties to this 
Power Purchase Agreement, intending to be 
severally entitled to, and bound by, the 
rights, duties and obligations of Customer 
hereunder, this day of December, 
2011. 

FREDON TOWNSHIP 

BY: 
Name: JOANNE CHARNER 
Title: Municipal Clerk 

I '  
Title: Town Manager 

BYRAM TOWNSHIP SCHOOL 
DISTRICT 

BY: 
Name: THERESA LINSKEY 
Title: Businesss Administrator1 
Board Secretary 



ACKNOWLEDGMENT 

Pursuant to Section 5.l(c) of their respective 
Local Unit License Agreements, the terms 
and conditions of this Power Purchase 
Agreement are hereby acknowledged and 
accepted by each of the Series 2011 Local 
Units, as acknowledgment parties to this 
Power Purchase Agreement, intending to be 
severally entitled to, and bound by, the 
rights, duties and obligations of Customer 
hereunder, this Sfk day of December, 
2011. 

FREDON TOWNSHIP 

BY: 
Name: JOANNE CHARNER 
Title: Municipal Clerk 

TOWN OF NEWTON 

BY: 
Name: THOMAS S. RUSSO, JR. 
Title: Town Manager 

BYRAM TOWNSHIP SCHOOL 
DISTRICT 

BY: 

Title: Businesss Administrator1 
Board Secretary 



FRANKFORD TOWNSHIP BOARD OF 
EDUCATION - ,-- 

BY: 

BY%&-o 
Na : CHRISTOPHER M. 
LI~ssARD 
Title: Business Administrator 

FRANKLIN BOROUGH BOARD OF 
EDUCATION 

BY: 
Name: MARY ALONSO 
Title: Board President 

BY: 
Name: WILLIAM J. SABO 
Title: Business.Administrator 

.. 

GREEN TOWNSHIP BOARD OF 
EDUCATION 

BY: 
Name: SALLYANN McCARTY 
Title: Business 
AdministratorRioard Secretary 

HARDYSTON BOARD OF 
EDUCATION 

Name: JAMES SEKELSKY 
Title: Business 
AdministratorBoard Secretary 



FRANKFORD TOWNSHIP BOARD OF 
EDUCATION 

BY: 
Name: CRAIG WORTS 
Title: Board President 

BY: 
Name: CHRISTOPHER M. 
LESSARD 
Title: Business Administrator 

FRANKLIN BOROUGH BOARD OF 
EDUCATION 

BY: 
Namebk4lfy &ONSO 
Title: Board President 

B Y P -  I!cf,& 
Name: W E  JAM J. SABO 
Title: Business Administrator 

GREEN TOWNSHIP BOARD OF 
EDUCATION 

BY: 
Name: SALLYANN McCARTY 
Title: Business 
Administrator/Board Secretary 

HARDYSTON BOARD OF 
EDUCATION 

BY: 
Name: JAMES SEKELSKY 
Title: Business 
AdministratorlSoard Secretary 



FRANKFORD TOWNSHIP 
CONSOLIDATED SCHOOLS 

BY: 
Name: CHRISTOPHER M. 
LESSARD 
Title: Business Administrator 

FRANKLIN BOROUGH BOARD OF 
EDUCATION 

BY: 
Name: WILLIAM J. SABO 
Title: Business 
AdministratorBoard Secretary 

GREEN TOWNSHIP BOARD OF 
EDUCATION 

Title: Business 
AdministratorBoard Secretary 

HARDYSTON BOARD OF 
EDUCATION 

BY: 
Name: JAMES SEKELSKY 
Title: Business 
AdministratorBoard Secretary 

HIGH POINT REGIONAL SCHOOL 
DISTRICT 

BY: 
Name: LINDA A. ALVAREZ 
Title: Business 
AdministratorBoard Secretary 



FRANKFORD TOWNSHIP 
CONSOLIDATED SCHOOLS 

BY: 
Name: CHRISTOPHER M. 
LESSARD 
Title: Business Administrator 

FRANKLIN BOROUGH BOARD OF 
EDUCATION 

BY: 
Name: WILLIAM J. SABO 
Title: Business 
AdministratorlSoard Secretary 

GREEN TOWNSHIP BOARD OF 
EDUCATION 

Name: SALLYANN McCARTY 
Title: Business 
AdministratorlSoard Secretary 

HARDYSTON BOARD OF 

HIGH POINT REG10 
DISTRICT 

BY: 
Name: LINDA A. ALVAREZ 
Title: Business 
AdministratorlSoard Secretary 



FRANKFORD TOWNSHIP 
CONSOLIDATED SCHOOLS 

BY: 
Name: CHRISTOPHER M. 
LESSARD 
Title: Business Administrator 

FRANKLIN BOROUGH BOARD OF 
EDUCATION 

BY: 
Name: WILLIAM J. SABO 
Title: Business 
AdmiuistratorBoard Secretary 

GREEN TOWNSHIP BOARD OF 
EDUCATION 

BY: 
Name: SALLYANN McCARTY 
Title: Business 
AdministratorBoard Secretary 

HARDYSTON BOARD 
EDUCATION 

BY: 
Name: JAMES SEKELSKY 
Title: Business 
AdministratorBoard Secretary 

HIGH POINT REGIONAL HIGH 
SCHOOL DISTFUCT BOARD OF 
EDUCATION 

~ i t l e :  Business 
AdministratorBoard Secretary 
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HIGH POINT REGIONAL HIGH 
SCHOOL DISTRICT BOARD OF 
EDUCATION 

BY: 
Name: LINDA A. ALVAREZ 
Title: Business 
AdministratorlBoard Secretary 

KITTATINNY REGIONAL SCHOOL 
DISTRICT 

BY: 
Name: KATHLEEN KANE 
Title: Business 
AdministratorlBoard Secretary 

NEWTON BOARD OF EDUCATION 

BY: 
Name: DONNA C. SYNDER 
Title: Business 

AdministratorlSoard 
Secretary 

SUSSEX COUNTY TECHNICAL 
SCHOOL 

BY: 
Name: ROBERT CLARK 
Title: Business 

AdministratorlSoard 
Secretary 



KITTATINNY REGIONAL SCHOOL 
DISTRICT 

BY: 
Name: JACK McDONALD 
Title: Business 
AdministratoriBoard Secretary 

NEWTON BOARD OF EDUCATION 

BY: 
Name: DONNA C. SYNDER 
Title: Business 

AdministratoriBoard 
Secretary 

SUSSEX COUNTY TECHNICAL 
SCHOOL 

BY: 
Name: ROBERT CLARK 
Title: Business 

AdrninistratoriBoard 
Secretary 

SUSSEX COUNTY COMMUNITY 
COLLEGE 

BY: 
Name: D R  PAUL MAZUR 
Title: President 



KITTATINNY REGIONAL SCHOOL 
DISTRICT 

BY: 
Name: JACK McDONALD 
Title: Business 
AdministratorlBoard Secretary 

NEWTON BOARD OF EDUCATION 

BY: 
Name: DONNA C. SYNDER 
Title: Business 

AdministratorlBoard 
Secretary 

SUSSEX COUNTY TECHNICAL 
SCHOOL 

Title: Business 
AdministratorlBoard 
Secretary 

SUSSEX COUNTY COMMUNITY 
COLLEGE 

BY: 
Name: DR. PAUL MAZUR 
Title: President 



SUSSEX co rn [  COW~PTNHW 
COLLEGE 

BF. 
Name: PUI\TK NOCEILLA 
Title: Vice President of Fbiln~e 

and Operations 

COUNTY OF SUSSEX 

BY: 
Name: JOEIN ESEsZLSON 
Title: Coan@ ABmhistrator 



COUNTY OF SUSSEX 

BY: 

~ i t l e :  County Administrator 



EXHIBIT A 

Morris County Improvement Authority 
$27,700,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 I 
(Federally Taxable), consisting of 

$26,715,000 Series 201 1A Bonds, and 
$985.000 Series 201 1B Note 

Series 2011 Local Unit List of Local Unit Facilities 

a. Series 2011 Municipal Local Units 

(i) Fredon Township @tm://~~ww~.twp.fiedon.ni.us/) 

(A)' Civic Center (Roof 61 kW) 
436 Route 94 
Fredon, NJ 

(ii) Town ofNewton @ttp://+vw~.v.nei~tonto~~~zhrrll.coni/) 

(A) DP W Complex (Roof 73 kW) 
39 Trinity Street 
Newton, NJ 

(B) Wastewater Treatment Plant (Ground Mount 109 kW) 
Townsend Street 
Newton, NJ 

b. Series 2011 Board of Education Local Units 

(i) Byram Township School District @ttp://~~~~~.bvramschools.orp/) 

(A) Byram Lakes Elementary School (Roof 38 kW, 
Parking Canopy 455 kW) 

11 MansJield Drive 
Stanhope, NJ 

(ii) Frankford Township Consolidated Schools (httu://~~~~~~.fiai~kf0rdschoo~.or~/j 

(A) Frankjf?or,d Township School (Ground Mount 362 kW) 
2 Pines Road . 
Br.anchville, NJ 



(iii) Franklin Borough Board of Education (htm:/h~i~~~.fboe.ora/boe. him) 

(A) Franklin Elementary School (Roof 123 kWand Parking Canopy 104 kW) 
50 Washington Avenue 
Franklin, NJ 

(iv) Green Township Board of Education @tip://greenl~ills.ord 

(A) Green Hills School (Roof 157 kW) 
69 Mackerley Road 
Greendell, NJ 

(v) Hardyston Board of Education ( h t l n : / / ~ ~ ~ ~ ~ ~ .  htns.ora/BOE/BOEIndex. htm) 

(A) Hal-dyston Middle School (Ground Mount 612 kW) 
183 Wheatsworth Road 
Hamburg, NJ 

(vi) High Point Regional School District (hlt7):/hif~'~~. hnreaional.orfi/) 

(A) High Point Regional High School (Roof 453 k W )  
299 Pidgeon Hill Road 
Sussex, AiJ 

(vii) Kittutinny Regional School District (hlt;n://1~11~~~.kl.hs.net/) 

(A) Kittatinny Regional High School (Roof 187 k Wand Parking Canopy 173 kW) 
77 Halsey Road 
Newton, NJ 

(viii) Newton Board ofEducation (h t tp : / / i i~~~~~.~zewtonni .or~  

(A) Merriam Avenue School (Roof 105 kWand Parking Canopy 242 kW) 
81 Merriam Avenue 
Newton, NJ;. and 

(B) Newton High School (Roof 222 kWand Parking Canopy 124 kW) 
44 Ryerson Avenue 
Newton, NJ 



c. Series 2011 County Local Units 

(i) Sussex County Technical School (httn://+vww~.s21.~sex. tee. ni. us/) 

(A) Sussex County TechnicalSchool (Roof 112 kW, GroundMount 1,142 kW 
and Parking Canopy 290 k v  
I05 North Church Road 
Sparta, NJ 

(ii) County of Sussex (htta://w~oi~~.szissex.ni. us/) 

(A) Sussex County Judicial Center (Parking Canopy 468 k v  
39 Hi$ Street 
Newton, NJ 

(B) Wkeatsworth Facility (Ground Mount I49 k v  
149 Wkeatsworth Road 
Hardyston, NJ 

(C) Main Library (Ground Mount 100 k v  
125 Morris Turnpike 
Newton. NJ 

(iii) Sussex County Community College (Ground Mount 122 kW, Parking Canopy 924 k w  
One College Hill Road 
Newton, NJ 07860 



Exhibit B 

PPA Price 
- Electricity Rates and Escalation Adjustments 

For any year of this Power Purchase Agreement and with respect to each respective Customer, the PPA 
Price payable by any one such Customer is the sum of Sections a and b below (after the escalation 
percentage factor in Section 2 below is converted into a dollar amount for the applicable year of 
computation). 

(a) Cost of Electricity, per kWh, pursuant to the Power Purchase 
Agreement, for the period (a) from the date of the first delivery by the SewiceProvider to 
such Customer of Electricity from the Renewable Energy Project on the Local Unit 
Facility of such Customer (h) to, but excluding, the first anniversary of the applicable 
Commencement Date for such Customer: . $0.09351 kWh. 

(b) Annual escalation (expressed as a fixed percentage increase from the prior year's 
PPA Price) applicable as of each anniversary date of the Commencement Date for such Customer in effect 
for the following year to, but not including, the immediately succeeding anniversary of such 
Commencement Date for such Customer: three percent (3.00%). 

(i) This escalation factor commences on the first anniversary ofthe 
Commencement Date for such Customer, and ends at the end of the Initial Term, unless 
further adjusted in accordance with the terms of any extension of the Initial Term 
pursuant to the terms of the Power Purchase Agreement. 

(c) The Parties further agree to the following: 

(i) Although the percentage of escalation is fixed in Section 2, since 
it is based on the prior year's PPA Price, which is itself increasing on an annual basis, the 
actual dollar amount of each year's escalation increases. 

(ii) With the possibility that each Customer shall have different 
Commencement Dates, and although each Customer shall be subject to the same base 
cost of Electricity governed by Section 1 above and the same escalation factor governed 
by Section 2 above, the actual PPA Price payable by one or more Customers may vary on 
the same date of computation for different Customers. 

(iii) In light of the provisions of Section 6.5 of the Power Purchase 
Agreement, the PPA Price for any Applicable Customer shall be further escalated for any 
increase in taxes assessed or levied against the Renewable Energy Projects, which taxes 
shall be imposed by or on behalf of any such Customer, if any; provided, however, that 
any such increase shall be solely available to the entity that must pay any such tax, the 
intent being that there shall be no after tax effect on the PPA Price, should any such tax 
ever be imposed. 



EXHIBIT C 

PLANS AND SPECIFICATIONS FOR RENEWABLE ENERGY PROJECTS 

[NOTE- PHOTOVOLTAIC RENEWABLE ENERGY PROJECTS DESCRIBED BELOW IS SUBJECT TO 
CHANGE BASED UPON CUSTOMER INPUT, SOLAR MODULE AVAILABILITY AND FINAL DESIGN DETAILS. 
ALL "AS BUILT" DESIGN DOCUMENTS AND PLANS AND SPECIFICATIONS SHALL BECOME PART OF THIS 

EXHIBIT C WHEN COMPLETE.] 

1. Service Provider shall install the Renewable Energy Projects for each Local Unit Facility as 
described in Exhibit A to this Power Purchase Agreement and, as applicable, with a roof support 
system that minimizes roof penetrations and assures the safety and integrity of the system and 
continued validity of the respective roof warranties for each Local Unit Facility. 



[Attach Company Proposal Table 6(b)- 
Guaranteed Output] 

See Closing Item No. 19d. 



[Attach Company Proposal Table 6(a)- 
Expected Output] 

See Closing Item No. 19d. 



EXHIBIT D 

PLANS, SPECIFICATIONS AND LOCAL UNIT EXISTING ROOF WARRANTY 
DURATION CHART FOR CAPITAL IMPROVEMENT PROJECTS 

NONE 



EXHIBIT E 

[ATTACH FORM OF LOCAL UNIT LICENSE AGREEMENT] 

SEE CLOSING ITEM NO. 1 



EXHIBIT F 

Morris County Improvement Authority 
not to exceed $50,000,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 
(Federally Taxable) 

Attach local unit distribution list. 



EXHLBIT G 

[Attach Construction Performance Bond] 



Bond No. 1057041 66 

FORM A-3 

Forms of Constrliction Performance Bond and Consent of Surety 

CONSTRUCTION PERRORMANCE BOND 

In providing the below Construction Performance BOB& such Construction 
Perforinance Bond shall not contain any conditions to its issuance or any 
conditions to the obligations of the surety comnpany issaing same, except as 
expressly provided in this form of Construction Performance Bond. 

Date: 

Power Partners MasTec, LLC , PRINCIPAL 

Travelers Casualty and Surety Company of America, SURETY 

, SURETY 

, SURETY 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY, and SunLight General Sussex Solar, 
LLC "Owner" as Obligee(s) 

KNOW ALL MEN BY THESE PRESENTS, that we, the PRINCIPAL and SURETIES 
above named, are held and firmly bound unto the above named OBLIGEE, in the just and full 
surn of Twenty Six Million Four * ($26.403.700.00 1 for the payment of which sum well 
and truly to be made, the said PREVCIPAL and SURETIES bind themselves, their respective 
heirs, administrators, executors, successors and assigns, jointly and severally, firmly by these 
presents. Provided, that, we, the Sureties, bind ourselves in such sum '?jointly and sevaally" as 
well as "severally" only for the purpose of allowing a joint action or actions against any or all of 
us, and for all other purposes each Surety binds itself, jointly and severally with the 
PRINCPAL, for the paynlent of such sum only as is set forth opposite the name of such Surety 
at the end of this Bond. 

* Hundred Three Thousand Seven Hundred and NO1100 Dollars 

WHEREAS, the PRINCIPAL has entered into a certain written agreement with the 
OBLIGEE, dated , 201 1 entitled, 'Tower Purchase Agreement," (the 
"Agreement"), whereby the PRINCIPAL shall provide constri~ction related sewices to The 
Morris County Improve~nent Authority, which Power Purchnse Agreement is by reference made 
a part hereof, as if set forth in full herein. 

NOW THEREFORE, the condition of this obligation is such that , if the PRINCIPAL 
shall faithfully perform its obligations nuder the Power Purchase Agreement soleIy as they relate 
to the engineering, procurement of materials, construction and installation of the Renewable 



Energy Project(s) at the series Local Unit Facilities, then this obligation shall be null and void, 
otherwise it shall remain in full force and effect. 

PROVIDED, HOWEVER: 

Whenever the PRTNCIPAL shall be, and is, declared- to.be in default of its construction 
obligations under tlie Power Purchase Agreement by the OBLIGEE, the OBLIGEE having 
performed its construction obligations under the Power Purchase Agreement, the SURETIES 
may promptly remedy the default or shall promptly as follows: 

(1) Perform the const~uction obligations under the Power Purchase Agreement in 
accordance with the terms and conditions of the Power Purchase Agreement and 
for the eliniination of any doubt it is made clear that this obligation shall not 
extend to any other services being provided under or in accordance with the terms 
and conditions of the Power Purchase Agreement other than the engineering, 
procnrement of materials, construction and installation of the Renewable Energy 
Projects to tlie point of conlmercial operation, or 

(2) Obtain a Proposal or Proposals for perfonnance of the constructioti obligations 
under the Power Purchase Agreement in accordance with the terms and conditions 
of the Power Purchase Agreement, and upon a determination by SURETIES and 
the OBLIGEE of the lowest responsible Respondent, arrange for a contract 
between such Respondent and the OBLIGEE, and make available as services 
continue (even though there should be a default or a succession of defaults under 
the contlact or contracts arranged under this paragraph) sufficient funds to pay the 
cost of performance of such said construction obligations; but not exceeding, 
including other costs and damages for which the SURETIES may be liable 
I~ereundel; the amount set forth in the first paragraph hereof. 

(3) After investigation, determine the amount for which it may be liable to the 
OBLIGEE and, as soon as practicable after the amount is determined, tender 
payment therefor to the OBLIGEE. 

(4) Without waiver of any iights of the OBLIGEE, notify the OBLIGEE of the denial 
of liability in wllole or in part citing reasons therefor. 

Notwithstanding any term or condition contained in the Power Purchase Agreement to 
the coiltrary, it is understood and agreed that the PRTNCIPAL's and SURETIES' obligation 
under this bond shall not be assigned without the written consent of the PRINCIPAL and the 
SURETIES, which consent shaIf not unreasonably be withheld; provided however, that this bond 
may be assigned to a trustee in connection with the issuance of any debt obligations issued by the 
OBLIGEE for or with respect to the Services . 



No right or action shall accrue on this bond to or for the use of any person or co~poration 
other than the OBLIGEE named herein or their heirs, executors, administrators, or successors of 
the OBLIGEE. 

The PRINCIPAL and the SURETIES shall not be liable to tlie OBLIGEE in the 
aggregate in excess of tlie penal sum above stated. Any payment made by the SURETIES in 
good faith under this bond shall reduce the bond amount stated by a like amount. 

Any suit under this Bond must be instituted before the expiratio11 of two (2) years from 
the date the PRINCIPAL. ceased performing those obligations covered by this bond. 

The SURETEES hereby stipulate and agree that no modifications, omissions or additions 
in or to the terms of the Power Purchase Agreement or in or to the specifications therefor should 
in any way affect the obligation of the SURETIES on this Bond. 

Notice to the SURETIES shall be by certified or registered mail and sent to: 

WAME AND ADDRESS OF SUIXETY] 

Travelers Casualty and Surety Company of America 
One Tower Square 
Hartford, CT 06183 



The SURETIES shall have no liability under this bond for any obligation of the 
PRLNCIPAL to defease, pay for, assume responsibility with wspect to or otherwise incur liability 
for any debt obligations issued by the OBLIGEE. 

IN WITNESS WHEREOF, the above-bounded parties have executed this instrument 
under fheir severaI seals on the date indicated above. 

PRINCIPAL Power Partners MasTec, LLC 

Limit: $26.403,700.00 
Title 
- 

I I : C C - ~ ~ J : U ( P ~  

SURETY Travelers Casualty and Surety Company of America 

Limit: $ 26,403,700.00 

Limit: $ NIA 

Attorney-in-fact v V Joe Martinez 

SURETY NIA 

NIA 

Attorney-in-fact NIA 

Countersigned: 

Not Required - Retalitorv 

IN WITNESS WHEREOF, the undersigned has caused these presents to be signed and 
attested by a duly authorized officer, and its corporate seal to be hereto affixed this sth day of 

D e e 2 0 1 1 .  

Power Partners MasTec, LLC 
ATTEST: Travelers Casualty and Surety Company of America 

(hmcd%&) ( ~ m u r e t y  Company) 

By: %&& L By: 
U 

Name: h a n d y  ham Name: Sandra Parker 

Titie: (a I 4 fie L; 5 Title: Witness 



SURETY DISCLOSURE STATEMENT AND CERTIFICATION 
pursuant to N.J.S.A. 2A:44-143 

(for use when surety(ies) have a certificate from U.S. Secretary of the Treasury in accordance with 3 1 U.S.C. Section 9305) 

Trow1er.s lnden~nifv Conroanv. St Paul Fire and hlarine inntrance C O I ~ P ~ I I Y .  Tmvelem Casualtv and Surerv Contna,rv. (/ailed Starev 
Fideliw and Guaranw Cn~n~anv. Slandard Fire Insurance Contnanv. Travelers Casvaltv 111surance Comnnnv of  Anrerica. Farn~irvzton 
CawaItv Co:o,,zonv. St. Paul Mercun, I~zszrrance Cnnznanv. Fidelih. and G~iarnntv lnsurnncc [Jndenv~~ifcrs, hc, St./ 
Gziardian Insurance Companv. Fidelitv and Guaranh, h~surance Comnunv. Trat8eler.v Ca.vl<a/fv and Suretv Conmna,~~ ofA~nerica. 
snrety(ies) on rhe attached bond, hereby certifies(y) the followvinp: 

1) Each surety meets the applicable capital and snrplus requirements of R.S.17:17-6 or R.S.17:17-7 as of the surety's most 
current annual filing with the New Jersey Depamnent of Insurance. 

2) The capital and surplus, as determined in accordance with the applicable laws of this State, of the surety(ies) participatins 
in the issuance of the attached bond is (are) in the following amounts as of the calendar year ended December 31, 2009 
(most recent calendar year for which capital and surplus amounts are available), which amounts have been certified by 
KPMG LLP, located at One Financial Plaza, Hartford, CT 06103-4103, in the Anuual Audited Combined Financial 
Statements for the fust eleven (I I) companies below, and on a Stand-alone Annual Audited Financial Statement for the 
twelfth (12") company below, all on file with the New Jersey Department of Insurance, 20 West State Street CN-325, 
Trenton, New Jersey 08625-0325. 

Surety Comuauy 
The Travelers Indemnity Company 
St. Paul Fire and Marine Insurance Company 
Travelers Casualty and Surety Company 
United States Fidelity and Guaranty Company 
The Standard Fire Insurnnce Company 
Travelers Casualty Insurance Company of America 
Farmington Casualty Company 
St. Paul Mercury Insurance Company 
Fidelity and Guaranty Insurance Underwriters. Inc. 
St. Paul Guardian Insurance Compwy 
Fidelity and Guaranty Insurance Company 
Travelers Casualty and Surety Company of America 

5) With respect to each surety partkipatins in the issuance of the attached bond that has received f?om the U.S. Secretary of 
the Treasury a certificate of authority pursuant to 31 U.S.C. Section 9305, the underwritins limitation established therein 
on Julv 1.2010 (most recent calendar year available) is as follows: 

Suretv Conmanv 
The Travelers Indemnity Company 
St. Paul Fire and Marine Insurance Company 
Travelers Casualty and Surety Company 
United States Fidelity and Guaranty Company 
The Standard Fire Insurance Company 
Travelers Casualty Insurance Company of America 
Farmington Casualty Company 
St. Paul Mercury Insurance Company 
Fidelity and Guaranty Insurance Undenwiiers, Inc. 
St. Paul Guardian Insurance Company 
Fidelity and Guaranty Insurance Company 
Travelers Casualty and Surety Company of America 

Limitation 
$837,264,000 
$388,784,000 
5408,938,000 
$246,576,000 
3337,596,000 

$51,943,000 
$27,170,000 
$6,702,000 
$3,618,000 
$2,720,000 
$1,933,000 

$183,6S5,000 



4) If, by virtue of one or more conmcts of reinsurance, the amount of the bond indicated under Irem 5 below exceeds the 
total underwriting limitation of all sureties on the bond as set forth in Item 3 above, then for each such contract of 
reinsurance: 

a) The name and address of each such reinsurer under that contract and the amount ofthe reinsurer's participation in the 
conmct is as follows: 

The amount of the bond indicated under Irem 5 below does not exceed the total undenwiting limitation of all sureties on 
the bond as set forth in Item 3 above. 

and; 

b) Each surety that is party to such contract of reinsurance certifies that each reinsurer listed under Item 4(a) satisfies the 
credit for reinsurance requirement established under P.L.1993, c. 243 (C.17:jlB-1 et seq.) and any applicable 
regulations in effect as of the date on which the bond to which this statement and certification is attached shall have 
been filed with the appropriate public agency. 

CERTIFICATE 

I ,  Eric B. Bruder, as Attorney-in-Fact for the companies herein listed, corporations domiciled in Connecticut, Iowa, Maryland, 
~Minnesota and Wisconsin, DO HEREBY CERTIFY that, to the best of my knowledge, the foregoing statements made by me 
are true, and ACKNOWLEDGE that, if any of those statements made by me 

( ~ i ~ a k o f c e r t i f y i n g  agent/off~cer) 

Eric B. Bmder 
(Print name of certifying agenuofficer) 

Date: Z&)/d 
Vice Presidenr and CFO. Bond & Financisi P r a  

(Title oiccnifying agenuofficer) 

5) The amount of the bond to which the statement and certification is attached is 526,403.700.00 , which docs not 
exceed the total u n d e h t i n g  limitation of all sureties on the bond as set forth in Item 3 above 

CERTIFICATE 

I, Joe Martinez (name of agent), as Attorney-in-Fact for the companies herein listed, corporations domiciled in 
Connecticut, Iowa, Maryland, Minnesota and Wisconsin, DO HEREBY CERTIFY that, to the best of my knowledge, the 
foregoing statement made by me is true, and ACKNOWLEDGE by me is false, this bond is 
VOIDABLE. 

i mature of certifyidagenr/officer) 

4de Martinez 
(hint name of celtifying agent/officer) 

Attornev-In-Fact 
(Title of certifying agenuofficer) 

Date: December 8.2011 



WARNING: THIS POWER OF AnORNEY IS INVALID WITHOUTTHE RED BORDER 

LCL, POWER OF ATTORNEY 
TRAVELERS Farmington Casualty Company St. Paul Mercury Insurance Company 

Fidelity and Guaranty Insurance Company Travelers Casualty and Surety Company 
Fidelity and Guaranty Insurance Underwriters, Ine. Travelers Casualty and Surety Company of America 
St. Paul Fire and Marine Insurance Company United States Fidelity and Guaranty Company 
St. Paul Guardian Insurance Company 

Attorney-In Fact No. 222891 Certificate No. 004546930 

KNOW ALLMEN BY THESE PRESENTS: That St. Paul Fire and Marine Insurance Company, St. Paul Guardian Insurance Company and St. Paul Mercury Insurance 
Company are corporations duly organized under the laws of the State of Minnesota, that Farmington Casualty Company, Travelers Casualty and Surety Company, and 
Travelers Casualty and Surety Company of America arc corporations duly organized under the laws of the State of Connecticut, that United States Fidelity and Guaranty 
Company is a corporation duly organized under the laws of the State of Maryland, that Fidelity and Guaranty Insurance Company is a corporation duly organized under 
the laws of the State of Iowa, and lhat Fidelity and Guaranty Insurance Underwriters, Inc., is a corporation duly organized under the laws of the State of W~sconsin 
(herein collectively called the "Companies"), and that the Companies do hereby make, constitute and appoint 

Donald R. Gibson, Sandra R. Parker, Melissa Haddick, J o e  Mallinez, Gina Rodriguez, andTannis Mattson 

of the City of Houston , State of Texas , their true and lawfui Attarney(s)-in-Fact, 
each in their separate capacity if more than one is named above, to sign, execute, seal and acknowledge any and all bonds, recognizances, conditional undertakings and 
other writings obligatory in the the performance of 
contracts and executing or guaranteeing bands and undertakings allowed by law. 

IN WITNESS WHEREOF, the Compan'es have caused this 
19th 

September 2611 day of ,-. 

St. Paul Mercury Insurance Company 
Fidelity and Travelers Casualty and Surety Company 

Travelen Casualty and Surety Company of America 
St. Paul Fire and Marine Insurance Company United States Fidelity and Guaranty Company 
St. Paul Guardian Insurance Company 

State of Connecticut By: 
City of H&ord ss. 

On this the 
19th 

day of 
September 201 1 

, before me personally appeared George W. Thompson, who acknowledged 
himself to be the Senior V~ce President of Fannington Casualty Company, Fidelity and Guaranty Insurance Company, Fidelity and Guaranty Insurance Underwriters, 
Inc., St. Paul Fire and Marine Insurance Company, St. Paul Guardian Insurance Company, St. Paul Mercury Insurance Company, Travelers Casualty and Surety 
Company, Travelers Casualty and Surety Company of America, and United States Fidelity and Guaranty Company, and that he, as such, being authorized so to do, 
executed the foregoing instrument for the purposes therein contained by signing on behalf of the corporations by himself as a duly authorized ofticer. 

I n  Witness Whereof, I hereunto set my hand and official seal. 
My Comnission expires the 30th day of June, 2016. \Marie C. Teueault, Notary Public 

58440-6-11 Printed in U.S.A. 

WARNING:THlS POWER OF ATORNEY IS INVALID WITHOUTTHE RED BORDER 



~ ~ 

WARN1NG:THIS POWER OF ATTORNEY IS INVALID WITHOUTTHE RED BORDER 

This Power of Attorney is granted under and by the authority of the fallowing resolutions adopted by the Boards of Directors of Farmington Casualty Company, Fidelity 
and Guaranty Insurance Company, Fidelity and Guaranty Insurance Underwriters, Inc., St. Paul Fire and Marine Insurance Company, St. Paul Guardian Insurance . . 
Company, St. Paul Mercury Insurance Company, Travelers Casualty and Surety Company, Travelers Casualty and Surety Company of America, and United States 
Fidelity and Guaranty Company, which resolutions are now in full force and effect, reading as follows: 

RESOLVED, that the Chairman, the President, any Vke Chairman, any Executive Vice President, any Senior Vice President, any Vice President, any Second V ~ c e  
President, the Treasurer, any Assistant Treasurer, the Corporate Secretary or any Assistant Secretary may appoint Attomeys-in-Fact and Agents to act for and on behalf 
of the Company and may give such appointee such authority as his or her certificate of authority may prescribe to sign with the Company's name and seal with the 
Company's seal bonds, recognizances, contracts of indemnity, and other writings obligatory in the nature of a bond, recognizance, or conditional undertaking, and any 
of said officers or the Board of Directors at any time may remove any such appointee and revoke the power given him or her; and it is 

FURTHER RESOLVED, that the Chairman, the President, any V~ce  Chairman, any Executive Vice President, any Senior Vke President or any V~ce  President may 
delegate all or any part of the foregoing authority to one or more officers or employees of this Company, provided that each such delegation is in writing and a copy 
thereof is filed in the office of the Secretary; and it is 

FURTHER RESOLVED, that any bond, recognizance, contract of indemnity, or writing obligatory in the nature of a bond, recognizance, or conditional undertaking 
shall be valid and binding u ~ o n  the Com~anv when (a) sianed by the President, any Vice Chairman, any Executive V~ce  President, anv Senior Vice President or anv Vice - .  . . - .  
President, any Second Vice President, the Treasurer, any Assistant Treasurer, the Corporate Secretary or any Assistant Secretary and duly attested and sealed with the 
Company's seal by a Secretary or Assistant Secretary; or @) duly executed (under seal, if required) by one or more Attorneys-in-Fact and Agents pursuant to the power 
prescribed in his or her certificate or their certificates of authority or by one or more Company officers pursuant to a written delegation of authority; and it is 

FURTHER RESOLVED, that the signature of each of the following officers: President, any Executive Vice President, any Senior Vice President, any Vice President, 
any Assistant Ylce President, any Secretary, any Assistant Secretary, and the seal of the Company may be & x e d  by facsimile to any Power of Attorney or to any 
certificate relating thereto appointing Resident Vlce Presidents, Resident Assistant Secretaries or Attomeys-in-Fact for purposes only of executing and anesting bonds 
and undertakings and other writings obligatory in the nature thereof, and any such Power of Attorney or certificate bearing such facsimile signamre or facsimile seal 
shall be valid and binding upon the Company and any such power so executed and certified by such facsimile signature and facsimile seal shall be valid and binding on 
the Company in the future with respect to any bond or understanding to which it is attached. 

I, Kevin E. Hughes, the undersigned, Assistant Secretary, of Farmington Casualty Company, Fidelity and Guaranty Insurance Company, Fidelity and Guaranty Insurance 
Underwriters. Inc., St. Paul Fire and Marine Insurance Company, St. Paul Guardianbsurance Company, Sf. Paul Merculy Insurance Company, Travelers Casualty and ~. . . 
Surlty Cornpiny, TrJvelcr.% Csrualcy md Surer) Company of ~!,. ,enrl, a d  i lnt tul .~viie~ rrdchlj and Guaranty camp.iny >o hurcby cenlfy tllat th* abase dnJ foregoing 
Ir 3 uuz dnJ ;onr.ct copy utihe Powr  of A1tumr.y e~ecutcd hg , i d  Cornp~ni:,, which is 11, full forcerand ciir..'t md has l~ot h:en rr.!okcd. 

TESTIMONY WHEREOF, I have hexunto set my day of Decc& , 20  11. 

b Kevin E. Hughes, Assistant ~ec#tary 

To verify the authenticity of this Power of Attorney. call 1-800-421-3880 or contact us at www.traveIersbond.com. Please refer to the Attarncy-In-Fact number, the 
above-named individuals and the details of the bond to which the power is attached. 

WARNING:THlS POWER OF ATORNEY IS INVALID WITHOUTTHE RED BORDER 



EXHIBIT H 

[Attach Initial List of Subcontractors] 

1. EPC Contractor 



ATTACHMENT X 

OWNER-APPROVED SUBCONTRACTORS AND VENDORS 

SOLAR INSTALLERS /ELECTRIC 

o ROWE ELECTRIC 
o ZENSKY ELECTRICAL CONTRACTORS 
o EAST COAST ALTERNATIVE ENERGY 
o BAM SOLAR ENERGY * 
o HELIOS SOLAR ENERGY* 
o LAMANNA ELECTRIC* 
o ALLIED ELECTRIC* 
o PRO-TECH* 
o HLEN ELECTRICAL* 
o UNION ELECTRIC* 
o SOLAR ENERGY SYSTEMS 
o LIGHTON INDUSTRIES* 

*Subject to inspection of an existing installation 

RACKING & STEEL 

o SCHLETTER** 
o PANELCLAW*** 
o SUNLINK*** 
o RBI 
o STRUCTURAL STEEL FABRICATORS 
o CANAM STEEL 

** Ground-Mount systems only 
*** Roof-Mount systems only 

o PROTEK 
o SOLARVENTURES 
o CRIDER AMERICAS 
o BAJA 
o SKYLINE STEEL 

**** Powder-coated finish only 



COUNTY GUARANTY AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

By and Between 

MORRIS COUNTY IMPROVEMENT AUTHORITY 

And 

COUNTY OF SUSSEX 

Dated: as of December 1,2011 

with respect to Morris County Improvement Authority's 
$27,700,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 
(Federally Taxable), consisting of: 

$26,715,000 Series 201 1A Bonds, and 
$985,000 Series 201 1B Note 

[00016348-61 



THIS "COUNTY GUARANTY AGREEMENT (Sussex County Renewable Energy 
Program, Series 2011)" dated as of December 1,201 1 (including any amendments or supplements 
hereto from time to time in accordance with the terms hereof, this "County Guaranty Agreement") 
by and between the MORRIS COUNTY IMPROVEMENT AUTHORITY (including any 
successors and assigns, the "Authority"), duly created by resolution of the Board of Chosen 
Freeholders ("Board officeholders") of the hereinafter defined County as apublic body corporate 
and politic of the State of New Jersey ("State") pursuant to and in accordance with the provisions of 
the county improvement authorities law, constituting Chapter 183 ofthe Pamphlet Laws of 1960 of 
the State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the ''Act'') and other applicable law, and the COUNTY OF SUSSEX, a political 
subdivision of th; State (the "County"). 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
"County") desires to undertake the development and implementation of a renewable energy program 
(the "Renewable Energy Program") for the financing, design, permitting, acquisition, construction, 
installation, operation and maintenance of renewable energy capital equipment and facilities such as 
solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio-mass facilities, 
including any related electrical modifications, work related to the maintenance of roof warranties, or 
other work required, desirable or convenient for the installation of such systems (collectively, the 
renewable energy capital equipment and facilities, the "Renewable Energy Projects") for and on 
behalf of the County and its affiliates, and the local governmental units within the County, including 
without limitation municipalities, boards of education for school districts, local authorities and any 
other local government instrumentalities, public bodies or other local government entities 
(collectively, including the County, the "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the Board 
of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of Morris (the 
"Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a public body 
corporate and politic of the State pursuant to and in accordance with the county improvement 
authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts 
amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A-44 et seq., the "Act"), 
and other applicable law; 
[00016348-61 



WHEREAS, as of the date hereof, the County has not created its own county improvement 
authority, and therefore pursuant to the Act, the County may determine to utilize the sewices of 
another county improvement authority, including without limitation the Authority, with the consent 
of both the County, a beneficiary county under the Act, and the Morris County Board of Freeholders, 
for any purpose for which an improvement authority shall exist, including those set forth in Section 
11 of the Act (N.J.S.A. 40:37A-54, "Section II"), which purposes include the development and 
implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through the 
Authority pursuant to the Act, the Uniform Shared Sewices and Consolidation Act, constituting 
Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory thereof and 
supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shaved Sewices Acf), and all 
other applicable law, the terms of which agreement has been set forth in that certain "Service 
Agreement (Sussex County Renewable Energy Program)" dated as of March 1,201 1 (as amended 
and supplemented from time to time in accordance with its terms, the "Service Agreement") between 
the County and the Authority, and consented to by Morris County; 

WHEREAS, the County has determined to enter into the Service Agreement and utilize the 
services of the Authority and the Authority Consultants (as hereinafter defined) for the following 
primary reasons: (i) the County does not have a county improvement authority, which type of entity 
possesses legal authority to enter into the kind of transactions that make a successful regional 
Renewable Energy Program more likely to succeed, (ii) Morris County has developed and 
implemented its own renewable energy program through the Authority, which Authority has retained 
(in accordance with all applicable law) experienced legal, engineering, energy consulting, and 
financial advisory consultants, consisting of the Authority's energy engineering and energy sewice 
consulting firms, Birsdall Services Group and Gabel Associates, its energy counsel and bond 
counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its financial advisor, NW Financial 
Group, LLC, (collectively, the "Authority Consultants") and (iii) accordingly, it is more 
administratively efficient for the County to utilize the services of the Authority and the Authority 
Consultants to implement the Renewable Energy Program, with such changes as desired by the 
County, rather than incur the time and expense of the County establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to seek 
the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, engineer or 
any other professional advisors deemed necessary, desirable and convenient by Sussex County (the 
"Sussex County Consultants", if any, and together with the Authority Consultants, the "Consultants"; 
to the extent Sussex County determines not to hire any Sussex County Consultants, references to the 
term Consultants herein shall be deemed to mean the Authority Consultants) to assist the Authority, 
the County and the Authority Consultants in connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to Renewable Energy Projects involving solar panels, are to be installed on, 



in, affixed or adjacent to andlor for any other Local Unit controlled buildings, other structures, lands 
or other properties of the Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the financing, 
design, permitting, acquisition, construction, installation, operation and maintenance of the 
Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and install 
certain capital improvements to the Local Unit Facilities, including without limitation, improvements 
to or replacement of, roofing systems, if any (the "Capital Improvement Projects" and together with 
the Renewable Energy Projects and any Completion Project as defined in the hereinafter defined 
Bond Resolution, the "Projects"), and to the extent no Capital Improvement Projects are so financed, 
references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit Facilities, 
with the attendant environmental and financial benefits associated thereby, and to reduce the energy 
related operating costs to the Local Units for their Local Unit Facilities, all intended to be offered at 
no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement Projects, 
if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, C, and A to 
the hereinafter defmed Local Unit License Agreement for each of the following participating Local 
Units: 

(i) Fredon Township, and Town of Newton (collectively, the "Municipal Series 
201 1 Local Units"); and 

(ii) Byram Township School District, Frankford Township's Consolidated 
Schools, Franklin Borough Board of Education, Green Township Board of 
Education, Hardyston Board of Education, High Point Regional School 
District, Kittatinny Regional School District, Newton Board of Education 
(collectively, the "Board ofEducation Series 2011 Local Units"); and 

(iii) County, Sussex County Community College and Sussex County Technical 
School (the "County Series 2011 Local Units"); 

(each a "Series 2011 Local Unit", and, collectively, the "Series 2011 Local Units"), through the 
issuance by the Authority of the hereinafter defined Series 201 1 Bonds; 

WHEREAS, in order to finance the Renewable Energy Projects for the Series 201 1 Local 
Units on, in or about their Local Unit Facilities, the Authority shall sell the following series of Series 
201 1 Bonds, (i) one series of bonds in the aggregate principal amount of $26,715,000 and entitled, 
"County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1A 



(Federally Taxable)" dated their date of delivery (the "Series 201 IA Bonds") the terms of which sale 
shall be as set forth in that certain Bond Purchase Agreement between the Underwriter and the 
Authority (the "Series 201 1A Bonds"), and (ii) one series of notes in the aggregate principal amount 
of $985,000 and entitled, "County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Note, Series 201 1B (Federally Taxable)" (the "Series 2011B Note, and together with the Series 
201 1A Bonds, "Series 201 1 Bonds"), by the same sale method as the Series 2011A Bonds; 

WHEREAS, after taking into account the hereinafter defined Equity Contribution, the Series 
201 1 Bonds shall also finance all other costs associated with the Renewable Energy Program that the 
Authority determines to be necessary, convenient or desirable for the successful implementation of 
the Renewable Energy Program, including without limitation (i) all or a portion of the Preliminary 
Program Costs, Administrative Expenses and Company Development Fees and Expenses (as such 
terms are defined in the hereinafter defined Bond Resolution), (ii) costs incurred in connection with 
the issuance of the Series 201 1 Bonds, (iii) costs incurred or to be incurred in connection with the 
design, permitting, acquisition, construction, installation, operation and maintenance of the 
Renewable Energy Projects for the Series 201 1 Local Units, (iv) one year's worth of Series 201 1A 
Bonds capitalized interest and (v) such othcr amounts as shall be set forth in the Bond Resolution 
(collectively, the Series 2011 Project"); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defmed under the Bond 
Resolution (collectively, the "Bonds") shall be issued pursuant to the terms of that certain 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX GUARANTEED 
RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND BONDS SERIES 201 1 
AND ADDITIONAL BONDS OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY" 
adopted by the governing body of the Authority on September 28, 2011, as amended and 
supplemented from time to time in accordance with its terms, including by one or more Certificates 
of an Authorized Officer of the Authority, each dated the date of issuance of the respective series of 
Series 2011 Bonds (the "Bond Resolution"), all in accordance with Sections 17-19 of the Act 
(N.J.S.A. 40:37A-60,61 and 62) and all other applicable law; 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the Shared 
Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 Bonds, the 
Authority shall have entered into a "License and Access Agreement (Sussex County Renewable 
Energy Program, Series 2011)" dated December 1, 2011 (as the same may be amended or 
supplemented from time to time in accordance with its terms, each agreement shall constitute a 
"Local Unit License Apeement", and collectively, the "Local Unit License Apreements") with each 
Series 201 1 Local UG that would, among othe; things, provide the ~u tho r& and/or it$ assignees 
the right and obligation to (i) access the Local Unit Facilities of each such Series 201 1 Local Unit, 
most particularly their roofs, parking area and/or grounds and electrical systems (the "Local Unit 
License"), (ii) finance, design, permit, acquire, constmct, install, operate and maintain the Renewable 
Energy Projects on, in, &xed or adjacent to, or for the benefit of such Local Unit Facilities, (iii) 
receive the right to the renewable energy produced from the Renewable Energy Projects financed by 
the Series 201 1 Bonds, and (iv) sell all or a portion of the renewable energy produced from such 



Renewable Energy Projects through the Authority to the respective Series 201 1 Local Units, pursuant 
to an assignment (under each Local Unit License Agreement) from the Authority to the Series 201 1 
Local Units of the Power Purchase Agreement (as hereinafter defined), the terms of which Power 
Purchase Agreement could be entered into directly by the Series 201 1 Local Units under N.J.S.A. 
40A:ll-15(45) of the Local Public Contracts Law (for the Municipal and County Series 201 1 Local 
Units). under N.J.S.A. 18A:lgA-42(o) of the Public Schools Contracts Law (for the Board of 
Education Series 201 1 Local Units) and under N.J.S.A. 18A:64A-25.1 et seq. of the County College 
Contracts Law for the College Series 201 1 Local Unit; 

WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance with 
(i) N.J.S.A. 40A: 11-4.10 of the Local Public Contracts Law and N.J.S.A. 18A: 18A-4.1 (k) of the 
Public Schools Contracts Law, (ii) Local Finance Board Notice 2008-20, December 3, 2008, 
Contracting for Renewable Energy Services, (iii) the State Board of Public Utilities ("MU") 
protocol for measuring energy savings in PPA agreements dated February 20,2009 (Public Entity 
Energy Eficiency and Renewable Energy Cost Savings Guidelines), (iv) Local Finance BoardNotice 
2009-10 dated June 12, 2009, Contracting for Renewable Energy Services: Update on Power 
Purchase Agreements, and (v) all other applicable law, and pursuant to a competitive contracting 
process governed thereby, which included a request for solar developer proposals issued by the 
Authority dated September 8,201 1, as amended (the "Company RFP") and the receipt of proposals 
from prospective solar developers, including that proposal dated October 13,201 1 (the "Company 
Proposal") submitted with respect to Sunlight General Sussex Solar, LLC (the "Company"), the 
Authority selected the Company to design, permit, acquire, construct, install, operate and maintain 
the Renewable Energy Projects for the designated Local Unit Facilities of such Series 201 1 Local 
Units, with such Program terms as are set forth in the following Company Documents to be entered 
into between the Company and, at aminimum, the Authority, or acknowledged by the Company, as 
applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" dated December 
1,201 1 (as the same may be amended or supplemented from time to time in 
accordance with its terms, the "Company Lease Agreement") between the 
Authority, as owner and lessor, and the Company, as lessee, (I) conveying to 
the Company a leasehold interest in and to the Renewable Energy Projects, 
(II) assigning to the Company a license of the necessary portion of each 
Series 201 1 Local Units' Local Unit Facilities (obtained by the Authority 
through the Local Unit License Agreements) in order for the Company to 
design, permit, acquire, construct, install, operate and maintain the 
Renewable Energy Projects, for such Series 201 1 Local Units, and (III) 
obligating the Company to operate and maintain, or cause the operation and 
maintenance of, the Renewable Energy Projects for the Series 201 1 Local 
Units; 

(b) That certain "Power Purchase Agreement (Sussex County Renewable Energy 
Program, Series 2011)" dated December 1, 2011 (as the same may be 
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amended or supplemented from time to time in accordance with its terms, the 
"Powe? Purchase Agreemenf') authorized pursuant to N.J.S.A. 40:37A-77 
and -78 of the Act, N.J.S.A. 40A:65-4 of the Shared Services Act, N.J.S.A. 
40A:ll-15(45) of the Local Public Contracts Law (regarding that portion to 
be assigned to the Municipal Series 201 1 Local Units and the County Series 
2011 Local Unit under the applicable Local Unit License Agreement), 
N.J.S.A. 18A: 18A-42(o) of the Public Schools Contracts Law (regarding that 
portion to be assigned to the Board of Education Series 201 1 Local Units 
under the applicable Local Unit License Agreements) andN.J.S.A. 18A:64A- 
25.1 et seq. of the County College Contracts Law (regarding that portion to 
be assigned to the College Series 201 1 Local Unit under the applicable 
License Agreement) and the guidelines applicable to such contracts 
promulgated by the BPU whereby, among other things, 

(I) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement to issue the Series 201 1 Bonds to finance 
the Renewable Energy Projects, and if applicable, the Capital 
Improvement Projects, for the Series 201 1 Local Units, and 
the Company shall be entitled to draw a dedicated portion of 
the net proceeds of the Series 2011 Bonds for the design, 
permitting, acquisition construction, renovation, and 
installation of such Projects on a requisition basis, 

(II) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement, as nominal owner of the Renewable Energy 
Projects for State law purposes, to assign to the Company all 
or a portion of the Authority's rights to the Solar Renewable 
Energy Certificates ("SRECs") generated by the Renewable 
Energy Projects for the Series 201 1 Local Units, and 

(111) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of fifteen 
(15) years, plus extensions if applicable, for a fixed power 
purchase price per kilowatt hour, as escalated under the terms 
thereof (such terms to be establishedpursuant to the Company 
Proposal), the renewable energy generated by the Renewable 
Energy Projects, which Authority obligation to purchase shall 
be assigned to the Series 201 1 Local Units as part ofthe Local 
Unit License Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement and the 
hereinafter defined Company Disclosure Agreement, Company Pledge 
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Agreement, EPC Contract, and County Security Agreement, if any, may be 
collectively defined as the "Company Documents"); 

WHEREAS, payment of the principal of (including mandatory sinking fund installments, if 
any) and interest on the Series 201 1 Bonds, shall be secured by the Trust Estate as defmed under and 
in accordance with the terms of the Bond Resolution, which shall include, among other things, (i) 
Basic Lease Payments to be made by the Company under, and as defined in, the Company Lease 
Agreement, (ii) certain Additional Lease Payments to be made by the Company under, and as defined 
in, the Company Lease Agreement, which Additional Lease Payments shall be attributable to (a) the 
Purchase Option Price payable in accordance with Section 701 of the Company Lease Agreement 
upon any optional redemption of the Series 201 1 Bonds or @) the Mandatory Purchase Price payable 
in accordance with Section 702 of the Company Lease Agreement upon any acceleration of the 
Series 201 1 Bonds, and (iii) payments by the County under the hereinafter defined County Guaranty 
to the extent other funds (including the Basic Lease Payments) are not available to make the Series 
201 1 Bond debt service payments on time and in full, all in accordance with the terms of the Bond 
Resolution; 

WHEREAS, the payment of the principal (including mandatory sinking fund installments, if 
any) of, and interest (at interest rates not to exceed the maximum rates set forth in the Local Finance 
Board Application) on the Series 201 1 Bonds, but not any redemption premium, shall be fully, 
unconditionally and irrevocably guaranteed in accordance with (i) the terms of a guaranty ordinance 
of the County finally adopted by the Board of Freeholders on August 17,201 1, (ii) by a guaranty 
certificate to be executed by an authorized officer of the County within each Series 201 1 Bond and 
(iii) that certain "County Guaranty Agreement (Sussex County Renewable Energy Program, Series 
201 1)" dated December 1,201 1 (as the same may be amended and supplemented from time to time 
in accordance with its terms, the "Counfy Guaranty Agreement") by and between the County and the 
Authority, as acknowledged by the Company setting forth, among other things, the County's 
obligation to make any such guaranty payments in accordance with and within the parameters set 
forth in the guaranty ordinance and the Bond Resolution (collectively, the "County Guaranty"), all 
pursuant to Section 37 ("Section 37") of the Act (N.J.S.A. 40:37A-80); 

WHEREAS, the holders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entitled tothe pledge of the Trust Estate 
under the Bond Resolution on a pro-rata basis with the holders of any Outstanding Bonds as defined 
therein, including the Series 201 1 Bonds, although the guaranty of the County shall only extend to 
any such Series of Additional Bonds to the extent (i) the aggregate principal amount of all such 
Series of Additional Bonds, when taken together with the aggregate principal amount of the Series 
201 1 Bonds, shall not exceed $50,000,000, or (ii) the County adopts and executes similar official 
action and documents constituting the County Guaranty; 

WHEREAS, under the Company RFP, the Authority shall be obligated to obtain an equity 
contribution, a letter of credit, cash, a covenant to provide same, a reserve or other form of security 
acceptable to and, if necessary, issued for the benefit of the County (the "County Security") to be 



issued by a sufficiently rated banking or other financial institution, or if the County Security is 
provided by or on behalf of the Company, then the Company (in any such case, the "County Security 
Provider"), all to secure, in part, the County's payment obligations under the County Guaranty (but 
not to secure the payment of debt service on the Series 201 1 Bonds, as any such County Security 
shall be deposited in the County Security Fund created and defined under the Bond Resolution, 
which Fund shall not be apart of the Trust Estate pledged for the payment of the Series 201 1 Bonds), 
the terms of which County Security may be set forth in a letter of credit and reimbursement or other 
agreement to be dated the first day of the month of issuance of the applicable series of Bonds (as the 
same may be amended and supplemented from time to time in accordance with its terms, the 
''County Security Agreement") among, at a minimum, the Company, the County Security Provider, 
and the Authority, and acknowledged by the County; 

WHEREAS, to the extent the need for a County Security Agreement has been eliminated 
due to the type of County Security found acceptable to the County and the Authority, then the 
provisions regarding the County Security shall not be set forth in any County Security Agreement, 
but rather shall be set forth in the Bond Resolution, the County Guaranty Agreement, the Company 
Lease Agreement, and as required, the other Program Documents (as hereinafter defined); 

WHEREAS, under the Company Proposal, the Company is providing County Security 
acceptable to the County and the Authority in the form of the sum of (i) an equity contribution to be 
made by or on behalf of the Company, in the form of a combination of (a) the in kind acceptance by 
Power Partners MasTec LLC, of Charlotte, North Carolina and authorized to transact business in the 
State (including affiliates, the "EPC Contractor"), to delay receipt of payment for services performed 
by the EPC Contractor in connection with the construction of the Renewable Energy Projects for the 
Series 2011 Local Units, under that certain Turnkey Design, Engineering, Procurement and, 
Construction Contract dated December 12,201 1 (as the same may be amended or supplemented 
from time to time in accordance with its terms, the "EPC Contract") between the Company and the 
EPC Contractor with respect to such Renewable Energy Projects) by and between the Company and 
the EPC Contractor, in the estimated amount of $7,818,860 (the "In-KindEquity Contribution") until 
the earlier of (x) receipt of the Company of Section 1603 Grant proceeds for all the Renewable 
Energy Projects or (y) the Initial Basic Lease Payment Date and (b) a cash contribution in the amount 
currently anticipated to be $1,500,000 but subject to increase or decrease, as applicable, so as to be 
equal to the excess of (x) the actual costs for which the Company is responsible in connection with 
the Renewable Energy Projects (including the initial funding of the County Reserve described below) 
over (y) the amount of the Series 201 1 Bond proceeds, the Section 1603 Grant (as defmed in the 
Company Lease Agreement) proceeds available to fund such costs through the Initial Basic Lease 
Payment Date (the "Cash Equity Contribution") which will be funded by or on behalf of the 
Company no later than the earlier of (i) ninety (90) days after completion of the Renewable Energy 
Projects or (ii) March 15, 2013 (the In-Kind Equity Contribution, together with the Cash Equity 
Contribution shall be known as the "Equity Contribution"), (ii) a cash reserve in the amount of 
$1,500,000 (the "County Reserve") to be deposited inthe County Security Fund for the benefit ofthe 
County, then as Reimbursement Collateral (as defined in the Bond Resolution), which amount shall 
be funded no later than the earlier of (i) ninety (90) days after completion of the Renewable Energy 



Projects or (ii) March 15, 2013, and (iii) in the event of a Company default under the Company 
Documents, the SRECs and payments made by the Series 201 1 Local Units under the Local Unit 
License Agreements, all of which would be available to repay the County once the County has made 
payment under the County Guaranty: 

WKEREAS, the Company Proposal, includiing the Equity Contribution and the funding of 
the County Reserve described above, has been deemed acceptable by the County and the Authority, 
in lieu of the amount of funds contemplated by the Company RFP to be deposited iq the County 
Security Fund because the Company Proposal, includiing the Equity Contribution and the funding of 
the County Reserve described above@ reduce the amount of the Series 201 1 Bonds required to be 
issued by the County and (ii), shall eliminate the need to fund any County Deficiency Amount (as 
defined in the Company RFP); 

WHEREAS, should the County otherwise have insufficient sources of funds to make its 
Basic Lease Payments on time and in full, the Company shall have the ability to draw funds from the 
County Reserve in order to enable the Company to make its Basic Lease Payments; 

WHEREAS, should the Company fail to make its Basic Lease Payments on time and in full, 
thereby causing the County to make payments to the Series 201 1 Bondholders under the County 
Guaranty, which in turn causes the County Security to be drawn upon to reimburse the County for 
all or aportion of any such County Guaranty repayments, (i) the County Security Agreement, if any, 
may provide that the Authority assign and pledge the Reimbursement Collateral to the County 
Security Provider, as reimbursement security for any such draw on the County Security, or (ii) to the 
extent no County Security Agreement shall exist, then the Company, as County Security Provider in 
such instance, shall only be entitled to such excess County Security, as Reimbursement Collateral, if 
any shall remain available, after and to the extent the County has been fully paid under its County 
Guaranty but only to the extent of any County Security provided by or on behalf of the Company; 

WHEREAS, in the event the Company provides the County Security Fund requirement, in 
part, through such a covenant to provide immediately available funds, if applicable, but in any event 
to secure other Company obligations under the Company Documents, the Authority shall require the 
Company to further secure such obligations by pledging certain property interests of the Company 
and its member's interest in and to the Company to the Trustee, all as shall be set forth in the 
Company Lease Agreement and that certain "Pledge and Security Agreement (Sussex County 
Renewable Energy Program, Series 201 1)" dated December 1,201 1 (as the same may be amended or 
supplemented from time to time in accordance with its terms, the "Company Pledge Agreement"), 
and issued by the sole member of the Company, in favor of the Trustee, and acknowledged and 
accepted by the Company; 

WHEREAS, the Company as a potential "materially obligated person" within the meaning 
and for the purposes set forth in Rule 15c2-12 ("Rule Ijc-12") promulgated by the Securities and 
Exchange Commission pursuant to the Securities Exchange Act of 1934, as amended, shall be 
required to enter into that certain "Company 'Continuing Disclosure Agreement (Sussex County 



Renewable Energy Program, Series 201 1)" dated December 1,201 1 (as the same may be amended 
and supplemented fiom time to time in accordance with its terms, the "Company Continuing 
Disclosure Agreemenf') with the Authority and the Trustee, as dissemination agent (the 
"Dissemination Agent") in order to satisfy the secondary market disclosure requirements of Rule 
15~2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15~2-12, the County will be 
required to enter into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 201 1)" dated December 1,201 1 (as the same may be amended 
and supplemented from time to time in accordance with its terms, the "County Continuing . . 

Disclosure Agreement" and together with the Company Continuing Disclosure ~greement, the 
"Continuing Disclosure Agreements"; the County Continuing Disclosure Agreement, along with the 
County Guaranty and the County Security Agreement, if any, shall be collectively known as the 
"County Documents") with the Dissemination Agent in order to satisfy the secondary market 
disclosure requirements of Rule 15~2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution andfor the Continuing Disclosure 
Agreements, the Authority shall (i) not be considered a "materially obligated person" within the 
meaning and for the purposes set forth in Rule 15c2-12, and (ii) be required to provide certain 
material events notices in accordance with Rule 15~2-12, and accordingly, the Authority shall be 
required to provide such material events notices under the terms of the Company Continuing 
Disclosure Agreement and the County Continuing Disclosure Agreement, all in order to satisfy the 
secondary market disclosure requirements of Rule 15c2- 12; 

WHEREAS, prior to the issuance of the Series 201 1 Bonds and in accordance withN.J.S.A. 
40A:5A-6,7 and 8 of the Local Authorities Fiscal Control Law, the Authority shall have made an 
application dated July 19,2011 (the "Local Finance Board Application") to, and seek, obtain, and 
officially recognize the findings from, the Local Finance Board (the "Local Finance Boars') in the 
Department of Local Government Services of the State Department of Community Affairs; 

WHEREAS, in order to market and sell the Series 201 1 Bonds, the Authority shall by 
negotiated sale publicly offer the Series 201 1 Bonds, in which public offering case the Authority 
shall have authorized (i): the distribution of a preliminary official statement "deemed final" within 
the meaning and for the purposes of Rule 15~2-12 describing the terms of the Series 201 1 Bonds, the 
Series 2011 Project and the other transactions contemplated hereby (the "Preliminary OfJicial 
Statement"); and (ii) the execution and delivery of a bond purchase agreement (the "Bond Purchase 
Agreement") with an underwriter to be selected by the Authority through a fair and open process 
(alternatively, the "Underwriter") to purchase all of the Series 2011 Bonds, and (iii) delivery of a 
final Official Statement incorporating the terms of the sale of the Series 201 1 Bonds and certain 
other information into the Preliminary Official Statement (the "OfJicial Statement, and together with 
the Preliminary Official Statement, and the Bond Purchase Agreement, and any of the same or other 
offering or sale documents that may be required by the County "Sale Documents"); 



WHEREAS, prior to the issuance of the Series 201 1 Bonds and in accordance with Section 
13 (;'Section 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have made a detailed report 
regarding the Renewable Energy Program to Board of Chosen Freeholders of the County of Sussex 
(the "Sussex County Board of Freeholders") and the Morris County Board of Freeholders, which 
report shall include, without limitation, descriptions of the Series 201 1 Bonds, the BondResolution, 
the Company Documents, the County Documents, the Local Unit License Agreements, and ifand as 
applicable, the Sale Documents (collectively, the "Progmm Documents"), and which report and 
amended report shall be accepted by both the County and Morris County by resolution adopted by 
the Sussex County Board of Freeholders and the Morris County Board of Freeholders pursuant to 
Section 13. 

NOW, THEREFORE, in consideration of the premises and the mutual covenants and 
agreements set forth herein, the Authority and the County and its successors and assigns, do mutually 
covenant, promise and agree as follows: 

Section 1. Pursuant to the provisions of the Act and the County Guaranty ordinance, the 
County shall, and hereby agrees to fully, irrevocably, and unconditionally guarantee the punctual 
payment of the principal of (including sinking fund installments) and the interest on the Series 201 1 
Bonds. The full faith and credit of the County are hereby pledged for the full and punctual 
performance of the County Guaranty. Accordingly, the Freeholder-Director of the County shall, and 
hereby is, authorized and directed to execute and deliver the County Guaranty Certificate in the form 
set forth in Section 14.01 of the Bond Resolution upon initial issuance of the Series 201 1 Bonds, as 
part of each such Series 201 1 Bond. This County Guaranty Agreement shall not guaranty the 
payment of any redemption premium with respect to the Series 201 1 Bonds. Capitalized terms not 
defmed herein shall have the meaning ascribed to such terms in the Bond Resolution. 

Section 2. The Authority agrees to apply the proceeds derived fiomthe sale of the Series 
201 1 Bonds to Costs associated with the Projects for the Series 201 1 Local Units, including payment 
of Costs of Issuance, Administrative Expenses and required reserves, if any, and such othermatters 
as set forth in the Bond Resolution. 

Section 3. The Authority will keep, or cause to be kept by the Trustee or otherwise, 
proper books of record and account in which complete and correct entries shall be made of its 
transactions relating to the Projects and which, together with all other books and papers of the 
Authority, shall at all reasonable times be subject to inspection by the County. 

Section 4. Attached hereto as Exhibit A is the following information required by the 
County in order to discharge its obligations under this County Guaranty Agreement: 

(a) The date of issuance, the maturity dates, the principal amortization, the 
interest rate or rates, and the Trustee and Paying Agent for the Series 201 1 Bonds. 



(b) The Basic Lease Payments and the Basic Lease Payment Dates. 

Section 5. If, thirty (30) days prior to any Interest Payment Date or Principal Payment 
Date, the amounts that are on deposit in the Aged Account of the Revenue Fund established under 
the Bond Resolution are insufficient to provide for the payment of the principal of (including sinking 
fund payments, if any) and/or interest on the Series 201 1 Bonds that are due and payable on such 
payment dates, the Trustee shall notify the County's Chief Financial Officer on such day of the 
amounts that are necessary to provide for the payment of the principal of andlor interest on the Series 
201 1 Bonds (the "Deficiency"). The County shall be obligated to make payment of the Deficiency 
to the Trustee no later than one (1) Business Day prior to the Interest Payment Date or the Principal 
Payment Date, as applicable, of the Series 201 1 Bonds. Notwithstanding any other provision of this 
Guaranty Agreement, failure by the Trustee to give the County notice as provided herein shall not 
relieve the County of its obligations to make payment under the terms of the County Guaranty. 

(a) Notwithstanding the foregoing provisions of this Section 5, upon the 
occurrence and continuance of the Deficiency one (1) Business Day prior to the Interest Payment 
Date or the Principal Payment Date, 

(i) with respect to the Series 201 1A Bonds only, the County may, 
in its sole discretion determine to exercise its right to cause the optional redemption 
or if applicable, defeasance and subsequent optional redemption, of all or aportion of 
the Series 201 1A Bonds, which optional redemption is contemplated by Section 
2.03(5)(a) and (b) of the Bond Resolution, and which defeasance is contemplated by 
Article XII of the Bond Resolution. In any such instance, the County may establish 
the defeasance date, as applicable, at any time, and the redemption date at any time 
on or after June 15,2021, all with written notice to the Authority and the Trustee and 
otherwise in accordance with the terms of the Bond Resolution. Nothing in this 
Section 5(a)(i) is intended to diminish the County's rights to reimbursement, 
including those rights set forth in Section 7 hereof. 

(ii) with respect to the Series 201 1B Note only, the Series 201 1B 
Note is not subject to redemption. 

Section 6. Subject to Section 5(a) hereof, when notice has been provided, as described 
above, the County shall take all necessary actions to make payment of the Deficiency to the Trustee 
as provided above. Such actions shall include the adoption of an emergency appropriation or an 
emergency temporary appropriation and the funding of such appropriation in accordance with the 
requirements of the Local Budget Law (N.J.S.A. 40A:4A-1 et seq.), the levy of ad  valorem taxes on 
all taxable property in the County, without limitation as to rate or amount, or any other actions that 
are legally permitted to be taken to meet the requirements of such County Guaranty (including the 
adoption of a bond ordinance pursuant to the provisions of the Local Bond Law). 



Section 7. (a) The Authority hereby covenants to the County that in the event the 
County Guaranty is called upon, the Authority shall be obligated and shall take all actions within its 
power (in accordance with the terms of the Act), including causing the Trustee to pay over to the 
County all funds on deposit in the County Security Fund, if any, held by the Trustee under the Bond 
Resolution as monies therein shall not be part of the Trust Estate pledged to the payment of debt 
service on the Series 201 1 Bonds, so as to enable the County to be reimbursed, to the maximum 
extent practicable, up to the amount that shall have been paid by the County pursuant to the terms of 
this County Guaranty Agreement (i.e., the Deficiency), at the earliest practicable date. The Authority 
shall not be obligated to pay the Deficiency from funds within its general control that are not 
contemplated by the Program Documents; the Authority, shall, however, pay or cause the Deficiency 
to be paid from amounts the Authority controls on deposit in the County Security Fund, or from any 
past due Basic Lease Payments it receives from the Company. The County and the Authority 
acknowledge and agree that as of the date of this Guaranty Agreement, it has been determined that 
the amount of the County Security Fund Requirement will be $1,500,000, and there is no County 
Security Agreement, County Security Provider or other form of County Security, and any provisions 
herein with respect to such terms are hereby of no further force or effect. 

@) Nothing herein provided shall in any way diminish the County's rights to 
receive payment from the County Security Fund for reimbursement of any County payment of the 
Deficiency. The Authority shall take all actions necessary, desirable or convenient to assist the 
County in any such reimbursement action, and simultaneously with the authorization, execution and 
delivery hereof, the Authority shall (i) deliver or cause to be delivered for the benefit of the County 
the County Reserve to be deposited with the Trustee in the County Security Fund created under the 
Bond Resolution, in which case no County Security Agreement shall exist, and further, the Authority 
shall (ii) incorporate into the Program Documents repayment provisions to the County relating to the 
County Security, including without limitation Section 5.07 of the Bond Resolution. 

(c) As further security and further assurance for the Company's obligations to (i) 
make Basic Lease Payments, (ii) make those Additional Lease Payments constituting part of the 
Trust Estate, and (iii) pay interest at the Overdue Rate on such amounts in clauses (i) and (ii), all at 
the times, in the amounts, and othenvise in accordance with the terms and provisions of the 
Company Lease Agreement, the failure to make timely and full payment of which could cause any 
such Deficiency, the Authority hereby further assigns and pledges all of its right, title and interest in 
and to the Reimbursement Collateral to the County, to be held as collateral to secure such Deficiency 
payment; provided, however, that to the extent the County is never required to make payment under 
its County Guaranty or the County is reimbursed in full for its Deficiency payment(s) by or onbehalf 
of the County Security Provider from the County Security, the County expressly acknowledges it 
shall have no further rights to the Reimbursement Collateral, and further, that the County Security 
Provider (upon issuance of the Series 201 1 Bonds, with no County Security Agreement, being the 
Company) shall, in such instance, be exclusively entitled to any balance of the Reimbursement 
Collateral. This County Guaranty Agreement shall be deemed to be a security agreement for 
purposes of the Uniform Commercial Code and all other applicable law. 



Section 8. The obligations of the County under this County Guaranty Agreement shall be 
full, absolute, irrevocable, and unconditional, and shall remain in full force and effect until the entire 
principal of (including Sinking Fund Installments, if any) and interest on the Series 201 1 Bonds shall 
have been paid or duly provided for in accordance with the provisions of the Bond Resolution. The 
County Guaranty is a guaranty of payment and not of collectability. The obligations of the County 
hereunder shall not be affected, modified or impaired upon the occurrence &om time to time of any 
event, including without limitation any of the following, whether or not with notice to, or the consent 
of, the County: 

(a) The waiver, compromise, settlement, release or termination of any or all of the 
obligations, covenants or agreements of the Authority which are contained in the Bond Resolution 
and any other Program Document, or of the payment, performance or observance thereof; 

(b) The failure to give notice to the County of the occurrence of an event of 
default under the provisions of this County Guaranty Agreement; 

(c) The transfer, assignment or mortgaging or the purported transfer, assignment 
or mortgaging of all or any part of the interest or security interest of the Authority in the Projects; 

(d) The extension of the time for payment of the principal of or interest on the 
Series 201 1 Bonds or of the time for performance of any obligations, covenants or agreements under 
or arising out of the Program Documents; 

(e) The modification or amendment (whether material or otherwise) of any 
obligation, covenant or agreement set forth in the Program Documents; 

(9 The takimg, suffering or the omission of any of the actions referred to in the 
Series 201 1 Bond Resolution or of any actions under this County Guaranty Agreement; 

(g) Any failure, omission, delay or lack on the part of the Authority to enforce, 
assert or exercise any right, power or remedy conferred on the Authority in this County Guaranty 
Agreement, the Series 201 1 Bond Resolution or any other act or acts on the part of the Authority or 
any of the holders &om time to time of the Series 201 1 Bonds; 

(h) The voluntary or involuntary liquidation, dissolution, sale or other disposition 
of all or substantially all of the assets, marshalling of assets and liabilities, receivership, insolvency, 
bankruptcy, assignment for the benefit of creditors, reorganization, arrangement, composition with 
creditors or readjustment or other similar proceedings afFecting the Authority, the Company or any 
other Renewable Energy Program Interested Party or any assets of any of them, or any allegation or 
contest of the validity of the County Guaranty, or the Series 201 1 Bond Resolution; 

(i) To the extent permitted by law, any event or action that would, in the absence 
of this clause, result in the release or discharge by operation of law of the County from the 



performance or observance of any obligation, covenant or agreement contained in this County 
Guaranty Agreement; or 

(i) The default or failure of the County fully to perform any of its obligations set 
forth in this County Guaranty Agreement. 

Section 9. No set-off, counterclaim, reduction, recoupment, or diminution of any 
obligation, or any defense of any kind or nature (other than full and timely performance by the 
County of its obligations hereunder) which the County or the Authority has or may have against the 
Authority, the County, the Trustee, any other Renewable Energy Program Interested Party, or against 
any holder of the Series 201 1 Bonds, shall be available to the County or the Authority hereunder 
against the Authority, the County, the Trustee, any other Renewable Energy Program Interested 
Party, or against any holder of the Series 201 1 Bonds or anyone succeeding to the respective interests 
thereof. 

Section 10. The County further guarantees that all payments made with respect to the 
Series 201 1 Bonds, when made, will be final and agrees that if such payment is recovered from or 
repaid by or on behalf of the Authority or the holders of the Series 201 1 Bonds in whole or in part in 
any bankruptcy, insolvency or similar proceeding instituted by or against the Authority or the 
Company, the County Guaranty shall continue to be fully applicable to such liabilities to the same 
extent as though the payment so recovered or repaid had never been originally made on such 
liabilities. 

Section 11. In the event of a default in payment of the principal of or interest on the Series 
2011 Bonds when and as the same shall become due, whether at the stated maturity thereof or 
otherwise, the Authority, the Trustee or any party to whom the Authority's or the Trustee's rights 
have been assigned may proceed to enforce their rights hereunder and may proceed first and directly 
against the County under the terms of this County Guaranty Agreement without proceeding against 
or exhausting any other remedies which it may have and without resorting to any other security held 
by the Authority or the Trustee. In any such event, the County shall be subrogated to the rights of 
such party with respect to such security. All moneys recovered pursuant to this County Guaranty 
Agreement shall be applied in accordance with the provisions of the Bond Resolution. 

Section 12. The County hereby acknowledges that it is an "obligatedperson" as such term 
is defmed in Rule 15c2-12, and the preparation, negotiation, execution and delivery of the County 
Continuing Disclosure Agreement in accordance with Rule 15c2-12 is hereby approved in the form 
attached as Exhibit B hereto, and the Freeholder Director of the County is hereby authorized to 
execute the County Continuing Disclosure Agreement and to deliver the same to the Trustee and the 
Authority. The Freeholder Director is hereby authorized and directed to execute and deliver such 
other documents, certificates and agreements required to be delivered by the County under the 
County Continuing Disclosure Agreement, and the Clerk of the Board of Chosen Freeholders is 
hereby authorized and directed to attest and affm the seal of the County to any such document, 
certificate or agreement, if necessary. 



Section 13. This County Guaranty Agreement shall terminate after (a) payment in full of 
the principal of and interest on the Series 201 1 Bonds have been made, or provision for the payment 
of same has been made in accordance with the terms of the Bond Resolution, including without 
limitation Article XI1 thereof, provided, however, this Guaranty Agreement shall survive if payment 
of principal and interest is made pursuant to Section 10 hereof and (b) the County shall have been 
fully reimbursed for any payments made by it, if any, under the County Guaranty. 

Section 14. This County Guaranty Agreement may be executed in any number of 
counterparts, each of which shall be executed by the Authority and by the County and all of which 
shall be regarded for all purposes as one original and shall constitute and be but one and the same. 
This County Guaranty Agreement shall be governed by the laws of the State. 

Section 15. The County hereby acknowledges and consents to the irrevocable assignment 
of the right of the Authority to receive payments fromthe County under the provisions of the County 
Guaranty by the Authority to the Trustee for the benefit of the holders of the Series 201 1 Bonds, as 
and to the extent provided in the Bond Resolution. 

Section 16. Notwithstanding anything contained herein to the contrary, in the event that 
the form of government is changed so that there is no longer a Chief Financial Officer of the County, 
any notices contemplated hereunder shall be provided to and any actions contemplated to be taken 
hereunder shall be taken by the chief executive officer of the County. 

[Remainder of Page Intentionally Left Blank] 



Section 17. Notwithstanding anything contained herein to the contrary, the following 
defined terms may be amended or supplemented in accordance with the provisions of Section 4.6 of 
the Power Purchase Agreement, and to the extent the Power Purchase Agreement is amended for 
such purpose, such following defined terms shall automatically (without any further action) be 
amended and supplemented for all purposes hereof: Capital Improvement Projects, Local Unit 
Facilities, Projects, Renewable Energy Projects, and Series 201 1 Local Units. 

[Remainder of Page Intentionally Left Blank] 



Section 17. Notwithstanding anything contained herein to the contrary, the following 
defined terms may he amended or supplemented in accordance with the provisions of Section 4.6 of 
the Power Purchase Agreement, and to the extent the Power Purchase Agreement is amended for 
such purpose, such following defined terms shall automatically (without any further action) be 
amended and supplemented for all purposes hereof: Capital Improvement Projects, Local Unit 
Facilities, Projects, Renewable Energy Projects, and Series 201 1 Local Units. 

IN WITNESS WHEREOF, the parties hereto have caused these presents to be signed by 
their respective officers thereunto duly authorized and this agreement to be dated as of the date and 
the year first above written. 

ATTEST: 

By: 
Ellen M. Sandman 
Secretary 

ATTEST: 

By: 

Clerk, 
Board of Chosen Freeholders 

THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY 

By: 
John Bonanni 
Chairman 

COUNTY OF SUSSEX. 

Freeholder Director 

[ Signature Page to the County Guaranty Agreement ] 



IN WITNESS WHEREOF, the parties hereto have caused these presents to be signed by 
their respective officers thereunto duly authorized and this agreement to be dated as of the date and 
the year first above written. 

THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY 

' ' Secretary 
' 1 1  

ATTEST: 

By: 
Elaine A. Morgan 
Clerk, 
Board of Chosen Freeholders 

By: 
n Bonanni 

COUNTY OF SUSSEX, 
NEW JERSEY 

By: 
Richard A. Zeoli 
Freeholder Director 

[ Signature Page to the County Guaranty Ageement ] 



EXHIBIT A 

Pricing Information with respect to the Series 2011 Bonds 

1. Dated Date, Issuance Date and Date of Authentication of Series 201 1 Bonds: 

Dated Date, Issuance Date and Date of Authentication of Series 201 1A Bonds: 
December 14,201 1 

Dated Date, Issuance Date and Date of Authentication of Series 201 1B Note: 
December 14,201 1 

2. Paying Agent and Trustee for Series 201 1 Bonds: U.S. Bank National Association 

3. Amortization, including Sinking Fund Installments, and Interest Rates of Series 201 1 Bonds: 

See 4 below. 

[Remainder of page intentionally left blank] 



4. Scheduled debt service payments for Series 2011 Bonds, including Sinking Fund 
Installments: 

* Series 201 1A Bond interest due on such dates provided for through deposit ofthe Series 201 1B Note proceeds 
in the Capitalized Interest Account of the Debt Service Fund. 

** Series 201 1B Note principal repayment, plus interest. 



Dec 7,201 1 2:24 pm Prepared by RBC Capital Markets Page 3 

DETAILED BOND DEBT SERVICE 

MORRIS COUNTY IMPROVEMENT AUTHORITY 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 A&B (Taxable) 

Dated Date 12/14/2011 
Delivery Date 12/14/2011 

201 1A Serial Bonds (BOND) 

Period Annual 
Ending Principal Coupon Interest Debt Service Debt Service 
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DETALED BOND DEBT SERVICE 

MORRIS COUNTY IMPROVEMENT AUTHORITY 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 A&B (Taxable) 

Dated Date 12/14/2011 
Delivery Date 12/14/201 I 

201 1A Term Bond (2027TER.M) 

Period Annual 
Ending Principal Coupon Interest Debt Service Debt Service 
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DETAILED BOND DEBT SERVICE 

MORRIS c o m n  IMPROVEMENT AUTHORITY 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 A&B (Taxable) 

Dated Date 12/14/2011 
Delivery Date 12/14/2011 

201 1B Note (NOTE1 

Period Annual 
Ending Principal Coupon Interest Debt Service Debt Service 
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BOND DEBT SERVICE 

MORRIS COUNTY IMPROVEMENT AUTHORITY 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 A&B (Taxable) 

Dated Date 12/14/2011 
Delivery Date 12/14/2011 

Period Annual 
Ending Principal Coupon Interest Debt Service Debt Service 



5. Basic Lease Payments and Basic Lease Payment Dates relating to the Series 201 1 Bonds: 

Morris County Improvement Authority 
County of Sussex Guaranteed Renewable Energy Program Lease 

Revenue Bonds, Series 2011A & B (Federally Taxable) 
*Preliminary, subject to change* 

Basic Lease 
Payment Semi-Annual Semi-Annual Annual Lease 
Date** Principal Interest Lease Payment Payment 

1/15/2012 

7/15/2012 



*Basic Lease Payment Schedule derived from and will be equal to the debt service payments and 
amortization schedule for the Series2011 A and B Bonds, once determined. The Series 2011 A Bonds 
are assumed to include annuolprincipalpoyments on June 15,2013 through and including June 15, 
2027 andsemiannuol interest payments on June 15thand December 15th of each year, commencing on 
June 15,2012 (the June 15,2012 and December 15,2012 interest payments will be paid by capitalized 
interest being funded through the Series 20118 Bonds). The Series 20116 Bonds ore assumed to be 
issued on December 14,2011 simultaneously with the bondfinancing and will include a single payment 
of principal and interest on January 15,2013. The interest rates included in this schedule correspond to 
the principal payment dates of the Series 2011 Bonds which are 5-months after such Basic Lease 
Payment dates. 



Note: There are no Basic Lease Payment Dates on January 15,2012 and July 15,2012, each five 
(5) months prior to the corresponding interest payment dates for the Series 201 1A Bonds of 
June 15,2012 and December 15,2012, because the Series 201 1A Bond interest due on such 
Series 201 1A Bond interest payment dates has been provided for through the deposit of the 
Series 201 1B Note proceeds in the Capitalized Interest Account of the Debt Service Fund. 
There is no Series 201 1B Note interest due on such dates. 



[Attach supporting schedules from Authority financial advisor allocating debt service payments 
among the Series 201 1A Bonds and the Series 201 1B Note, 

and allocating Basic Lease Payments to each such Series of Series 201 1 Bonds] 



Exhibit B 

See Closing Item No. 6 



PLEDGE AND SECURITY AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

SUNLIGHT GENERAL SUSSEX HOLDINGS, LLC, as Pledgor 

in favor of 

U.S. BANK NATIONAL ASSOCIATION, as Trustee 

Dated as of December 1,2011 

with respect to Morris County Improvement Authority's 
$27,700,000 asgregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 (Federally Taxable), 
consisting of: 

$26,715,000 Series 201 1A Bonds, and 
$985.000 Series 201 1B Note 



PLEDGE AND SECURITY AGREEMENT 
(Sussex County Renewable Energy Program, Series 2011) 

THIS "PLEDGE AND SECURITY AGREEMENT (Sussex County Renewable 
Energy Program, Series 2011)" (including any amendments or supplements hereto from time 
to time in accordance with the terms hereof, this "Agreement" or this "Security Agreement") 
dated as of December 1, 2011, is executed by SUNLIGHT GENERAL SUSSEX HOLDINGS, 
LLC, a limited liability company organized and existing under the laws of the State of New Jersey 
(the "State") and the signatory party hereto (including successors and assigns, the "Person", or the 
"Pledgor), the member of SUNLIGHT GENERAL SUSSEX SOLAR, LLC (including successors 
and assigns, the "Company"), a limited liability company organized and existing under the laws of 
the State and an acknowledgment party hereto, in favor of U.S. BANK NATIONAL 
ASSOCIATION (including successors and assigns, the "Bunt'), a national banking association 
authorized and acting under the laws of the United States of America and further authorized to 
conduct business in the State, where the Bank acts as trustee (the "Trustee") under and pursuant 
to that certain "RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS, SERIES 2011A AND ADDITIONAL BONDS OF THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY" adopted by the governing body of the Morris County 
Improvement Authority (including successors and assigns, the "Authority") as resolution no. 11- 
- on September 28, 201 1, as amended and supplemented from time to time in accordance with 
its terms, including by a Certificate of an Authorized Officer of the Authority to be dated the date 
of issuance of each of the Series 2011A Bonds and the Series 2011B Bonds authorized and 
defined therein (the "Bond Resolution"), to be held by the Trustee pursuant to the provisions of 
Section 5.07(5) of the Bond Resolution. 

W I T N E S S E T H :  

WHEREAS, the Authority has been duly created by resolution duly adopted by the 
Board of Chosen Freeholders (the "Board of Freeholders") of the County of Morris ("Morris 
County") in the State as a public body corporate and politic of the State pursuant to and in 
accordance with the county improvement authorities law, constituting Chapter 183 of the 
Pamphlet Laws of 1960 of the State, and the acts amendatory thereof and supplemental thereto 
(the "Act"), and other applicable law; 

WHEREAS, simultaneously herewith and in order to implement the Authority's 
Renewable Energy Program for the Series 2011 Local Units on their respective Local Unit 
Facilities (as all such terms are defined in the hereinafter defined Company Lease Agreement), 
the Company has entered into that certain "Lease Purchase Agreement (Sussex County 
Renewable Energy Program, Series 201 1)" dated as of December 1,201 1 (as amended, modified 
and supplemented and in effect from time to time, the "Company Lease Agreement") with the 
Authority; 



WHEREAS, simultaneously herewith and in furtherance of the Authority's Renewable 
Energy Program, the Company has also entered into that certain "Power Purchase Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated as of December 1, 2011 (as 
amended, modified and supplemented and in effect from time to time, the "Power Purchase 
AgreenzenP') with the Authority; 

WHEREAS, the Company has certain obligations set forth under the Company Lease 
Agreement and the Power Purchase Agreement (collectively, and together with this Agreement 
and certain other agreements defined in the Company Lease Agreement as Company 
Agreements, the "Company Agreements"), including without limitation the obligation to make 
Lease Payments and finance, design, permit, acquire, construct, install, operate and maintain the 
Renewable Energy Projects for the Series 2011 Local Units as defmed in and contemplated 
under the Company Agreements (collectively, the "Obligations"), which if not performed by or 
on behalf of the Company, give rise to an Event of Default as defined in and in accordance with 
the terms of such Company Agreements (each an "Event of Default"); 

WHEREAS, a s  of the date hereof, the Pledgor owns one hundred percent (100%) of the 
legal and beneficial ownership interests (the "Equity Interests") in and to the Company; and 

WHEREAS, in order to secure the payment and performance of all Obligations of the 
Company, the Pledgor has granted the security interests contemplated by this Agreement. 

NOW, THEREFORE, for and in consideration of the foregoing and of any financial 
accommodations or extensions of credit (including, without limitation, any loan or advance by 
renewal, refinancing or extension of the agreements described hereinabove) heretofore, now or 
hereafter made to or for the benefit of the Company andlor the Pledgor by the Trustee in 
connection with the transactions contemplated by the Acknowled,ment (as defined in Section 
1.03 below), the Company Agreements, and for other good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as 
follows: 



ARTICLE I 

GRANT OF SECURITY INTEREST: PLEDGED COLLATERAL 

Section 1.01 Pledged Collateral. As security for the full and punctual payment and 
performance of the Obligations (whether at stated maturity, by required repayment, declaration, 
acceleration, demand or otherwise, including without limitation the payment of amounts that 
would become due but for the operation of the automatic stay under Section 362(a) of the 
Bankruptcy Code, 11 U.S.C. §362(a), whether allowed or allowable as claims), the Pledgor, 
hereby grants, pledges, hypothecates, transfers and assigns to the Trustee a first priority and 
continuing lien on, and first priority security interest, in, and, in furtherance of such grant, 
pledge, hypothecation, transfer and assignment, hereby transfers and assigns to the Trustee as 
collate~'al security, all of the Pledgor's right, title, ownership, equity or other interests in and to 
the following, whether now owned or hereafter acquired, now existing or hereafter arising and 
wherever located (collectively, the "Pledged Collateral"): 

(a) the Equity Interests of the Persons described in Schedule 1 attached 
hereto, in and to the Company (the "Pledged Entity"), as and to the extent of their Equity 
Interests in and to the Company described on said Schedule 1 (collectively, the "Pledged 
Equity"); 

@) all rights, privileges, general intangibles, payments intangibles, voting 
rights, authority and power arising from its interest in the Pledged Equity; 

(c) the capital of the Pledgor in the Company and any and all profits, losses, 
Distributions (as defined below), and allocations attributable to the Pledged Equity as 
well as the proceeds of any Distribution thereof, whether arising under the terms of any 
Organizational Agreement (as defined below) or otherwise; 

(d) all other payments, if any, due or to become due, to the Pledgor from the 
Pledged Entity and all other present or future claims by the Pledgor against any Pledged 
Entity, or in respect of the Pledged Equity, under or arising out of (i) any Organizational 
Agreement, (ii) monies loaned or advanced, for services rendered or otherwise, (iii) any 
other contractual obligations, commercial tort claims, supporting obligations, damages, 
insurance proceeds, condemnation awards or other amounts due to the Pledgor from any 
Pledged Entity or with respect to the Pledged Equity; 

(e) the Pledgor's claims, rights, powers, privileges, authority, options, security 
interests, liens and remedies, if any, under or arising out of the ownership of the Pledged 
Equity; 

(f) to the extent permitted by applicable law, the Pledgor's rights, if any, in 
any Pledged Entity pursuant to any Organizational Agreement, or at law, to exercise and 
enforce every right, power, remedy, authority, option and privilege of the Pledgor relating 
to the Pledged Equity, including without limitation, the right to (i) execute any 



instruments and to take any and all other action on behalf of and in the name of the 
Pledgor in respect of the Pledged Equity, (ii) exercise any and all voting, consent and 
management rights of the Pledgor in or with respect to any Pledged Entity, (iii) exercise 
any election (including, but not limited to, election of remedies) or option or to give or 
receive any notice, consent, amendment, waiver or approval with respect to any Pledged 
Entity, (iv) enforce or execute any checks, or other instruments or orders of any Pledged 
Entity, and (v) file any claims and to take any action in connection with any of the 
foregoing, together with full power and authority to demand, receive, enforce or collect 
any of the foregoing or any property of any Pledged Entity; 

(g) all Investment Property (as such term is defined in Section $9-102 of the 
UCC (as defmed below)) issued by or relating to any Pledged Entity; 

(h) all additional Equity Interests or other property, securities, or assets now 
existing or hereafter acquired by the Pledgor relating to the Pledged Equity, including, 
without limitation, as a result of any consolidation, combinations, mergers, 
reorganizations, acquisitions, exchange offers, recapitalizations of any type, contributions 
to capital, splits, spin-offs, or similar actions or the exercise of options or other rights 
relating to the Pledged Equity; 

(i) all partnership certificates, member certificates, stock certificate, or any 
other instrument, note, chattel paper or certificate (including, without limitation, 
"certificated securities" within the meaning of $8-102 of the UCC) (whether or not 
qualifying as Investment Property) representing interests in the Pledged Equity and any 
interest of the Pledgor in the entries on the books of any financial intermediary pertaining 
to such certificates or writings, and all options and warrants for the purchase of such 
Equity Interests now or hereafter held in the name of the Pledgor (collectively, 
"Certificated Securities"), and all Certificated Securities in the Pledged Entity from time 
to time acquired by the Pledgor in any manner, and any interest of the Pledgor in the 
entries on the books of any financial intermediary pertaining to such Certificated 
Securities, and all securities convertible into and options, warrants, dividends, cash, 
instruments and other rights and options from time to time received, receivable or 
otherwise distributed in respect of or in exchange for any or all of such Certificated 
Securities (including all rights to request or cause the issuer thereof to register any or all 
of the Pledged Collateral under federal and state securities laws to the maximum extent 
possible under any agreement for such registration rights), and all put rights, tag-along 
rights or other rights pertaining to the sale or other transfer of such Pledged Collateral, 
together in each case with all right under any Organizational Agreements pertaining to 
such rights; 

(j) (i) all "proceeds" (as such term is defined in $9-102 of the UCC) of any or 
all of the foregoing (whether cash or non-cash proceeds, including insurance proceeds), 
(ii) whatever is receivable or received when any of the Pledged Collateral is sold, 
collected, exchanged or otherwise disposed of, whether such disposition is voluntary or 
involuntary, and includes, without limitation, all rights to payment, including return 
premiums, with respect to any insurance relating thereto and also includes all interest, 



dividends and other property receivable or received on account of any of the Pledged 
Collateral or proceeds thereof, and in any event, shall include all Distributions or other 
income from any of the Pledged Collateral, all collections thereon or all Distributions 
with respect thereto, and (iii) all proceeds, products, accessions, rents, profits, income, 
benefits, substitutions and replacements of and to any of the Pledged Collateral. The 
inclusion of proceeds in the Pledged Collateral does not authorize the Pledgor to sell, 
dispose of or otherwise use the Pledged Collateral in any manner not specifically 
authorized hereby. 

(k) To the extent any of the Pledged Collateral constitutes an "uncertificated 
security" (as defined in Section 8-102(a)(18) of the UCC), the Pledgor shall cause the 
issuer thereof to acknowledge to the Trustee the registration on the books of such issuer 
of the pledge and security interest hereby created in the manner required by Section 8- 
301(b) of the UCC. 

(1) The Pledgor, as debtor, authorizes the Trustee, on behalf of itself as 
creditor, to file UCCl financing statements with respect to the foregoing pledge of 
collateral contemplated by this Section 1.01. 

Section 1.02 Defltions. Unless otherwise defined herein, all words and terms set 
forth and defined in the Company Agreements shall have the same meaning as set forth in the 
Company Agreements, as if fully set forth in this Security Agreement, and the following terms 
have the following meanings (such meanings being equally applicable to both the singular and 
plural forms of the terms defined): 

(a) "Distributions" means all dividends, distributions, liquidation proceeds, 
cash, profits, instruments and other property and payments or economic benefits or 
interests to which the Pledgor is entitled with respect to the Pledged Equity whether or 
not received by or otherwise distributed to the Pledgor, whether such dividends, 
distributions, liquidation proceeds, cash, profits, instruments and other property and 
economic benefits are paid or distributed by the Pledged Entities in respect of operating 
profits, sales, exchanges, refinancing, condemnations or insured losses of the company's 
assets, the liquidation of the company's assets and affairs, management fees, guaranteed 
payments, repayment of loans, reimbursement of expenses or otherwise in respect of or in 
exchange for any or all of the Pledged Equity but shall not include the payment of the 
Development Fee or any of the proceeds thereof. 

(b) "Organizational Agreement" means the limited liability company 
agreement and other organizational or governing documents, as applicable, of any 
Pledged Entity. 

(c) "Section 1603 Grant" means any payment by the United States 
Department of Treasury under Section 1603 of Division B of the American Recovery and 
Reinvestment Act of 2009. 



(d) ''m means the Uniform Commercial Code, as in effect from time to 
time in the State where the property subject to this Security Agreement is located. 

Section 1.03 Perfection of Security Interest: Further Acts. On or before the issuance of 
the Series 201 1A Bonds, the Pledgor shall (a) enter into such arrangements as may be necessary 
to give control of any pledged Investment Property to the Trustee within the meaning of $8-106 
of the UCC, (b) cause each Pledged Entity to execute and deliver the Agreement and 
Acknowledgement attached hereto as Exhibit A (the "Acknowledoement"), and (c) promptly 
take all other actions required to perfect the security interest of the Trustee in the Pledged 
Collateral under applicable law. It is the intention of the Pledgor and the Trustee that at all times 
while the Agreement remains in effect, the Pledged Equity shall constitute Investment Property, 
and, to that end, the Pledgor shall take, and shall cause each Pledged Entity to take, all necessary 
action to obtain such classification pursuant to the UCC. 

Section 1.04 Acts of the Trustee. All of the Pledged Collateral at any time delivered to 
the Trustee pursuant to this Agreement shall be held by the Trustee subject to the terms, 
covenants and conditions set forth in the Company Agreements. Neither the Trustee nor any of 
the Trustee's directors, officers, agents, employees or counsel shall be liable for any action taken 
or omitted to be taken by such party or parties relative to any of the Pledged Collateral, except to 
the extent of such party's or parties' own negligence or willful misconduct. The Trustee shall be 
entitled to rely in good faith upon any writing or other document (including, without limitation, 
any telegram or e-mail) or any telephone conversation reasonably believed by it to be genuine 
and correct and to have been signed, sent or made by the proper Person (but the Trustee shall be 
entitled to such additional evidence of authority or validity as it may, in its sole and absolute 
discretion request, but it shall have no obligation to make any such request), and with respect to 
any legal matter, the Trustee may rely in acting or in refraining from acting upon the advice of 
counsel selected by it concerning all matters hereunder. 

Section 1.05 v. The Trustee shall not have any duty 
concerning the collection or protection of the Pledged Collateral or any income thereon or 
payments with respect thereto, or concerning the preservation of any rights pertaining thereto 
beyond exercising reasonable care with respect to the custody of any tangible evidence of the 
Pledged Collateral actually in its possession. 
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ARTICLE I1 

POWERS OF THE PLEDGOR PRIOR TO AN EVENT OF DEFALJL,T 

Section2.01 Distributions: Exercise of Rights. Unless an Event of Default has 
occurred and is continuing, and subject to the terms of the Company Agreements, the Pledgor 
shall be entitled to (a) receive cash Distributions (including in respect of the Section 1603 Grant 
or the proceeds from the sale of any SRECs) allocable to the Pledged Collateral, and (b) exercise 
(but only in a manner that will not (i) violate or be inconsistent with the terms hereof or of any 
other Company Agreement or (ii) have the effect of impairing the position or interests of the 
Trustee) the voting, consent, administration, management and all other powers, rights and 
remedies of the Pledgor with respect to the Pledged Collateral under the Organizational 
Agreements of any Pledged Entity (including all other rights and powers thereunder which are 
pledged hereunder or otherwise). If the Pledgor shall become entitled to receive or shall receive 
from any Pledged Entity (A) any non-cash Distribution as an addition to, on account of, in 
substitution of, or in exchange for the Pledged Collateral or any part thereof, or (B) upon the 
occurrence of any Event of Default that is continuing, any cash Distributions, in either case the 
same shall immediately be remitted to the Trustee (in the exact form received, with the Pledgor's 
endorsement or assignment or other instrument as the Trustee may deem appropriate) to be held 
as additional Pledged Collateral for the Obligations or for application thereto, as applicable, and 
until so remitted, shall be received and held by the Pledgor in trust and as agent for the Trustee. 
For the avoidance of doubt, any Distribution by the Company (including in respect of the Section 
1603 Grant or any proceeds from the sale of SRECs) occurring prior to an Event of Default shall 
be irrevocable and shall not be subject to refund or recovery by the Trustee, including without 
limitation, upon the occurrence of an Event of Default. 

Section 2.02 Termination of Powers. Upon the occurrence of an Event of Default that 
is continuing, all such powers, rights and remedies of the Pledgor, which are conditionally 
permitted pursuant to Section 2.01 of this Agreement, shall cease and the provisions of Article 
IV of this Agreement shall apply. - 
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ARTICLE I11 

REPRESENTATIONS, WARRANTLES 
AND COVENANTS OF PLEDGOR 

The Pledgor hereby represents, warrants and covenants with and to the Trustee as 
follows: 

Section 3.01 Percentage Ownership. As of the date hereof, the Pledgor owns one 
hundred (100%) percent of the legal and beneficial ownership interests in and to all Pledged 
Equity. The Pledgor does not have any outstanding options or rights or other agreements to 
acquire or sell or otherwise transfer all or any portion of any Pledged Equity. 

Section 3.02 Title to Pledged Collateral. The Pledgor validly acquired and is the legal 
and beneficial owner of the Pledged Collateral in which it has granted a security interest, and 
transferred a collateral interest, herein, free and clear of all Liens except such as are created 
pursuant to this Agreement. The Pledgor has the legal right to pledge and grant a security 
interest in the Pledged Collateral as herein provided without the consent of any other person or 
entity, other than any such consent that has been obtained. The Pledgor will have like title in, 
and the right to pledge, any other property at any time hereafter acquired by the Pledgor and 
pledged to the Trustee as Pledged Collateral hereunder. 

Section 3.03 Defense of Title. The Pledgor will defend the Trustee's right, title and 
interest in and to the Pledged Collateral against the claims and demands of all other persons and 
entities. 

Section 3.04 No Transfer. Except for the transfer effected by this Agreement, the 
Pledgor will not transfer the Pledged Collateral, or any portion thereof, or suffer or permit any 
transfer thereof to occur. Any transfer made in violation of the foregoing provisions shall be an 
immediate Event of Default hereunder without notice or opportunity to cure and shall be void 
and of no force and effect, and upon demand of the Trustee, shall forthwith be cancelled or 
satisfied by an appropriate instrument in writing. Notwithstanding any other provisions herein, 
nothing in this Agreement shall limit the transferability of ownership interests in Pledgor or the 
admission or withdrawal of members of the Pledgor. 

Section 3.05 Perfected SecuriW Interest. Giving effect to this Agreement, the Trustee 
has, with respect to all Pledged Collateral owned by the Pledgor as of the Closing Date, and will 
have with respect to any other property at any time hereafter acquired by the Pledgor and 
pledged to the Trustee as Pledged Collateral hereunder, a valid, perfected and continuing fust 
lien upon and security interest in the Pledged Collateral. For purposes hereof, "Closing Date" 
shall mean the date of issuance of the Series 201 1 Bonds. 

Section 3.06 No Financing Statements. Except for fmancing statements filed or to be 
filed in favor of the Trustee as secured party, or such other financing statements expressly 
permitted with the Trustee's prior written consent, which may be withheld in the Trustee's sole 



and absolute discretion, there are not now any financing statements under the UCC covering any 
or all of the Pledged Collateral filed in any public office, and the Pledgor will not authorize the 
filing of any such financing statements. 

Section 3.07 Certificated Securities. The Pledgor represents and warrants that if all of 
the Pledged Equity is not evidenced by a certificated security, it shall promptly take all actions 
required to perfect the security interest of the Trustee in such Pledged Equity under applicable 
law as required under Section 1.03 of this Agreement. The Pledgor further agrees to take such 
additional actions as the Trustee deems necessary or desirable to effect the foregoing and to 
pern~it the Trustee to exercise any of its rights and remedies hereunder and agrees to provide an 
opinion of counsel satisfactory to the Trustee with respect to any such pledge of Equity Interests 
which are not Certificated Securities promptly upon request of the Trustee. Without limiting the 
effect of the immediately preceding clause, the Pledgor, upon the occurrence of an Event of 
Default, hereby grants to the Trustee an irrevocable proxy to vote the Pledged Equity and to 
exercise all other rights, powers, privileges and remedies to which a holder of the pledged equity 
would be entitled (including without limitation (a) giving or withholding written consents, (b) 
calling special meetings, (c) voting at such meetings, and (d) voting at any time or place) with 
respect to any action, decision, determination or election by the pledged entities or the holders of 
the respective equity interests therein that the Pledged Equity (or any new or additional equity 
interest in such Pledged Entity) be, or cease to be, a certificated security, and all other matters 
related to any such action, decision, determination or election, which proxy shall be effective 
automatically and without the necessity of any action (including any transfer of any pledged 
equity on the record books of the issuer thereof) by any other person (including the issuer of the 
Pledged Equity or any officer or agent thereof) as of the date hereof, and which proxy shall only 
terminate upon the termination of this Agreement. 

Section 3.08 Fully Paid and Non-Assessable. All of the Pledged Equity has been duly 
authorized and validly created and is subject to no options to purchase or similar rights of any 
Person. The Pledgor is not, and will not become, a party to or otherwise be or become bound by 
any agreement, other than this Agreement and the other Company Agreements, which restricts in 
any manner the rights of any present or future holder of any of the Pledged Equity with respect 
thereto. There are no set-offs, counterclaims or defenses with respect to the Pledged Collateral 
owned by the Pledgor and no agreement, oral or written, has been made with any other person or 
party under which any deduction or discount may be claimed with respect to such Pledged 
Collateral and the Pledgor knows of no fact which would prohibit or prevent the Pledgor 
assigning or granting a security interest in the Pledged Collateral. 

Section 3.09 Organizational Agreements. Attached hereto as Exhibit B are true, 
correct, and complete copies of the 'Organizational Agreements of each Pledged Entity. The 
Organizational Agreements are in full force and effect and have not been modified or amended 
except as attached hereto. The Pledgor is not in default of any of its obligations under the 
Organizational Agreements nor is the Pledgor aware of a default by any other member in their 
respective obligations under the Organizational Agreements. 

Section 3.10 Amendments. The Pledgor shall not allow any Pledged Entity to (a) 
amend any provision of its Organizational Agreements, (b) dissolve, liquidate, wind-up, merge 



or consolidate with any other entity or (c) transfer any of its respective assets and properties to 
any Person except as permitted by the Company Agreements. 

Section 3.1 1 Authority. Enforceability. Etc. The execution, delivery and performance 
of this Agreement by the Pledgor will not cause a violation of or a default under the 
Organizational Agreements of the Pledgor or any Pledged Entity. The execution and delivery of 
this Agreement and the performance of the Pledgor's obligations hereunder will not conflict with 
or result in a breach of the terms or provisions of any (a) applicable law, (b) agreement to which 
the Pledgor or any Pledged Entity is a party or by which any of his assets are bound, or (c) 
judgment, decree, arbitration award, or pending litigation to which the Pledgor or any Pledged 
Entity is subject. No approval by, authorization or consent of, or filing with any governmental 
authority or any other Person is necessary in connection with the execution, delivery and 
performance by the Pledgor of this Agreement, or if such approval, authorization, or consent is 
necessary, it has been obtained. This Agreement constitutes the valid and legally binding 
obligations of the Pledgor and is fully enforceable against the Pledgor in accordance with its 
terms, subject to the effects of Bankruptcy, insolvency, reorganization, moratorium or similar 
laws affecting the enforcement of creditors' rights generally and limitations imposed by general 
principles of equity. The jurisdiction of organization (as such term is defined in the UCC) and 
place of business of the Pledgor is set forth in the signature block of the Pledgor. No change has 
been or will be made in the jurisdiction of organization or place of business of the Pledgor, 
except upon at least thirty (30) days' prior notice to the Trustee. 
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ARTICLE IV 

EVENTS OF DEFAULT AND REMEDIES 

If an Event of Default shall occur during the term of this Agreement and during its 
continuance: 

Section4.01 Transfer Rights. Subject to the limitation of Section 4.10 hereof, the 
Trustee shall have the right, at any time and from time to time, to affect the transfer of any or all 
of the Pledged Collateral, subject only to the provisions of the UCC and any other applicable 
statute which, in accordance with such statute, cannot be waived, in any one or more of the 
following ways: 

(a) Register in the name of, or transfer to, the Trustee, a nominee or 
nominees, or designee or designees, of the Trustee; provided that the provisions of 
Section 5.06 of this Agreement are complied with; 

(b) Sell, resell, assign and deliver, in the Trustee's sole and absolute 
discretion, any or all of the Pledged Collateral (whether in whole or in part and at the 
same or different times) and all right, title and interest, claim and demand therein and 
right of redemption thereof, at public or private sale, for cash or upon credit (by the 
Trustee only), in accordance with the applicable procedures specified in Article V of this 
Agreement; and 

(c) Proceed by a suit or suits at law or in equity to foreclose all or any part of 
the security interests in the Pledged Collateral and sell the Pledged Collateral or any 
portion thereof, under a judgment or decree of a court of competent jurisdiction, retaining 
during the duration of such judicial enforcement all other rights with respect to the 
Pledged Collateral, including specifically the rights specified hereafter in Article V of 
this Agreement with respect to each Pledged Entity. 

Section 4.02 Votino Ri&ts. Upon the occurrence of an Event of Default and during its 
continuance, the Trustee may exercise, either by itself or by its nominee or designee, in the name 
of the Pledgor, the rights, powers and remedies granted to the Trustee hereunder and under the 
other Company Agreements in respect of the Pledged Collateral at any time prior to effecting the 
transfer of such Pledged Collateral to the Trustee or its nominee or designee, or any third party 
purchasers, as contemplated in Sections 4.01(a) and above, and whether or not any judicial 
action as contemplated in Sections 4.011~) above has been commenced or is continuing prior to a 
final unappealable judgment. Such rights and remedies shall include, without limitation, and the 
Pledgor hereby grants to the Trustee the right to exercise by delivering notice to the Pledgor and 
the applicable Pledged Entity, (a) all voting, consent, managerial and other rights relating to the 
Pledged Equity, whether in the Pledgor's name or othenvise, including without limitation the 
right to appoint off~cers, directors, managers and other similar positions and (b) the right to 
exercise the Pledgor's rights, if any, of conversion, exchange, or subscription, or any other rights, 
privileges or options pertaining to any of the Pledged Equity, including, without limitation, the 



right to exchange, at the Trustee's sole and absolute discretion, any and all of the Pledged Equity 
upon the merger, consolidation, reorganization, recapitalization or other readjustment of such 
Pledged Entity, all without liability, except to account for property actually received by the 
Trustee. The Pledgor hereby irrevocably authorizes and directs each Pledged Entity, on receipt 
of any such notice (i) to deem and treat the Trustee or its nominee in all respects as a member, 
partner or shareholder, as applicable (and not merely an assignee of a member, partner or 
shareholder) of such Pledged Entity, entitled to exercise all the rights, powers and privileges 
(including, without limitation, the right to vote on or take any action with respect to such Pledged 
Entity matters pursuant to the Organizational Agreement) thereof, to receive all distributions, to 
be credited with the capital account and to have all other rights, powers and privileges pertaining 
to such member, partner or shareholder interest, as applicable, to which the Pledgor would have 
been entitled had the Pledgor not executed this Agreement and (ii) to file an amendment to the 
Organizational Agreement of such Pledged Entity admitting the Trustee or such nominee(s) as a 
member, partner or shareholder in place of the Pledgor. 

Section 4.03 Power of Attorney. 

(a) The Pledgor hereby irrevocably authorizes and empowers the Trustee, and 
assigns and transfers of the Trustee, and constitutes and appoints the Trustee and any of 
its assigns, its true and lawful attorney-in-fact (coupled with an interest) and as its agent 
with full power of substitution for the Pledgor to proceed from time to time in the 
Pledgor's name, in order to more fully vest in the Trustee the rights and remedies 
provided for herein, in any statutory or non-statutory legal or other proceeding, includmg 
without limitation, any Bankruptcy proceeding affecting any Pledged Entity or the 
Pledged Collateral and Pledgor's interest in any Pledged Entity or the Pledged Collateral. 

(b) The Trustee and any of its assigns, or their respective nominees, may, to 
the extent permitted by applicable law, either pursuant to such power-of-attorney or 
otherwise, take any action and exercise and execute any instrument that it determines 
necessary or advisable to accomplish the purposes of this Agreement, including without 
limitation: (i) execute and file proof of claim with respect to any or all of the Pledged 
Collateral against any Pledged Entity and vote such claims with respect to all or any 
portion of such Pledged Collateral (A) for or against any proposal or resolution, (B) for a 
trustee or trustees or for a receiver or receivers or for a committee of creditors, andor (C) 
for the acceptance or rejection of any proposed arrangement, plan of reorganization, 
composition or extension; (ii) receive, endorse and collect all drafts, checks and other 
instruments for the payment of money made payable to the Pledgor representing any 
interest, payment of principal or other distribution payable in respect of the Pledged 
Collateral; (iii) execute endorsements, assignments or other instruments of conveyance or 
transfer in respect of any other property which is or may become a part of the Pledged 
Collateral hereunder; and (iv) execute releases and negotiate settlements, as appropriate, 
including on account of, or in exchange for, any or all of the Pledged Collateral, or any 
payment or distribution received by the Pledgor, or the Trustee on the Pledgor's behalf. 

(c) The foregoing power-of-attorney is irrevocable and coupled with an 
interest, and any similar or dissimilar powers previously given by the Pledgor in respect 



of the Pledged Collateral or any Pledged Entity to any Person or any other person or 
entity (other than the Trustee) are hereby revoked. The power-of-attorney granted herein 
shall terminate automatically upon the termination of this Agreement in accordance with 
the terms hereof. 

Section 4.04 Management Rights. The Trustee may at such time and from time to time 
thereafter, without notice to, or consent of, the Pledgor or any Person (to the extent permitted by 
law), but without affecting any of the Obligations, in the name of the Pledgor or in the name of 
the Trustee: (a) notify any other party to make payment and performance directly to the Trustee, 
(b) extend the time of payment and performance of, compromise or settle for cash, credit or 
otherwise, and upon any terms and conditions, any obligations owing to the Pledgor, or claims of 
the Pledgor under any Organizational Agreement of any Pledged Entity, as applicable, (c) file 
any claims, commence, maintain or discontinue any actions, suits or other proceedings deemed 
by the Trustee reasonably necessary or advisable for the purpose of collecting upon or enforcing 
any Organizational Agreement of any Pledged Entity and (d) execute any instrument and do all 
other things deemed reasonably necessary and proper by the Trustee to protect and preserve and 
realize upon the Pledged Collateral or any portion thereof and the other rights contemplated 
hereby. 

Section 4.05 Right of Substitution. The Trustee shall have the right, without notice to 
or consent of the Pledgor, to become, or to designate its nominee, designee, agent or assignee to 
become, a partner, member, officer or director, as applicable, of any Pledged Entity, in 
substitution of any existing Person serving in such capacity, subject to the terms of the 
Organizational Agreement. 

Section 4.06 UCC Rights. The Trustee may exercise all of the rights and remedies of a 
secured party under the UCC. 

Section 4.07  he Trustee Self-Hel~ Rights. 

(a) Subject to all applicable Laws, the Trustee shall have the right, but not the 
obligation, to take any appropriate action as it, in its reasonable judgment, may deem 
necessary to (i) cure any Event of Default, (ii) cause any term, covenant, condition or 
obligation required under this Agreement or other Company Agreement to be promptly 
performed or observed on behalf of the Pledgor or (iii) protect the Pledged Collateral and 
any other security obtained pursuant to the other Company Agreements. All amounts 
advanced by, or on behalf of, the Trustee in exercising its rights under this Article IV 
(including, without limitation, reasonable legal expenses and disbursements incurred in 
connection therewith), together with interest thereon at the Overdue Rate (as defined in 
the Company Lease Agreement) from the date of any such advance, shall be payable by 
the Pledgor to the Trustee upon demand therefor and shall be secured by the Pledged 
Collateral. 

(b) The Trustee shall not be obligated to perform or discharge any obligation 
of the Pledgor or any Pledged Entity as a result of this Agreement. The acceptance by the 
Trustee of this Agreement shall not at any time or in any event obligate the Trustee to (i) 



appear in or defend any action or proceeding relating to the Pledged Collateral to which it 
is not a party, or (ii) take any action hereunder or thereunder, or expend any money or 
incur any expenses or perform or discharge any obligation, duty or liability under the 
Pledged Collateral. 

Section4.08 Remedies Cumulative. The obligations of the Pledgor under this 
Agreement shall be absolute and unconditional and shall remain in full force and effect without 
regard to, and shall not be released, suspended, discharged, terminated or otherwise affected by, 
any circumstances or occurrence except as specifically provided in this Agreement. The rights, 
powers and remedies of the Trustee under this Agreement shall be cumulative and not exclusive 
of any other right, power or remedy which the Trustee may have against the Pledgor or any 
Person pledging collateral pursuant to the other Company Agreements or existing at law or in 
equity or otherwise. The Trustee's rights, powers and remedies may be pursued singly, 
concurrently or otherwise, at such time and in such order as the Trustee may determine in its sole 
and absolute discretion. THE TRUSTEE SHALL HAVE NO DUTY TO EXERCISE ANY 
OF THE AFORESAID FUGHTS, POWERS AND REMEDIES AND SHALL NOT BE 
RESPONSIBLE FOR ANY FAILURE TO DO SO OR DELAY IN SO DOING. 

Section 4.09 Notice of Exercise of Remedies. The Pledgor hereby waives notice of 
acceptance hereof, and except as otherwise specifically provided herein or required by provision 
of law which may not be waived, hereby waives any and all notices or demands with respect to 
any exercise by the Trustee of any rights or powers which it may have or to which it may be 
entitled with respect to the Pledged Collateral, except that notwithstanding the foregoing or 
anything herein to the contrary, the Trustee shall provide thirty (30) days advance notice prior to 
the Trustee's exercising any such rights or powers with respect to the Pledged Collateral, during 
which time the Pledgor shall have the opportunity to cure the circumstance giving rise to such 
notice. 

Section 4.10 Limitation. The Trustee may not sell or otherwise transfer any interest in 
the Pledged Collateral to a person (such as a governmental entity) if such transfer would result in 
a Tax Benefit Recapture Event. The expression, "Tux BeneJit Recapture Event", means an 
event which would entitle the United States Department of the Treasury or Internal Revenue 
Service to require that the Company return all or part of the Section 1603 Grant in lieu of tax 
credit received in connection with the Renewable Energy Projects, or to disallow the Company's 
tax deductions or recapture all or a portion of investment tax credits previously claimed with 
respect to investments in energy property or for depreciation. 
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ARTICLE V 

SALES OF THE PLEDGED COLLATERAL 

Section 5.01 Right to Conduct Partial Sale of Pledged Collateral. In connection with 
any sale of the Pledged Collateral, the Trustee may grant options and may impose reasonable 
conditions such as requiring any purchaser to represent that any "securities" constituting any part 
of the Pledged Collateral are being purchased for investment only. If all or any of the Pledged 
Collateral is sold at any such sale by the Trustee to a third party upon credit, the Trustee shall not 
be liable for the failure of the purchaser to purchase or pay for the same and, in the event of any 
such failure, the Trustee may resell such Pledged Collateral. It is expressly agreed that the 
Trustee may exercise its rights with respect to less than all of the Pledged Collateral, leaving 
unexercised its rights with respect to the remainder of the Pledged Collateral; provided, however, 
that such partial exercise shall in no way restrict or jeopardize the Trustee's right to exercise its 
rights with respect to the remaining Pledged Collateral at a later time or times. The Pledgor 
hereby waives and releases any and all rights of redemption with respect to the sale of any 
Pledged Collateral. 

Section 5.02 Sale Procedures. Except as may be required by any applicable laws, no 
demand, advertisement or notice, all of which are hereby expressly waived by the Pledgor, shall 
be required in connection with any sale or other disposition of all or any part of the Pledged 
Collateral, except that the Trustee shall give the Pledgor at least ten (10) days' prior notice of the 
time and place of any public sale or of the time and the place at which any private sale or other 
disposition is to be made, which notice the Pledgor hereby agrees is reasonable. All other 
demands, advertisements and notices are hereby irrevocably waived by the Pledgor. The notice 
of such sale shall (a) in case of a public sale, state the time and place fixed for such sale, (b) in 
case of a sale at a broker's board or on a securities exchange, state the board or exchange at 
which such sale is to be made and the day on which the Pledged Collateral, or the portion thereof 
so being sold, first will be offered for sale at such board or exchange, and (c) in the case of a 
private sale, state the date after which such sale may be consummated. Any such public sale 
shall be held at such time or times within ordinary business hours and at such place or places as 
the Trustee may fix in the notice of such sale. 

Section 5.03 Adioumment: Credit Sale. The Trustee shall not be obligated to make any 
sale of the Pledged Collateral if it shall determine, in its sole and absolute discretion, not to do 
so, regardless of the fact that notice of sale may have been given, and the Trustee may without 
notice or publication adjourn any public or private sale, and such sale may, without further 
notice, be made at the time and place to which the same was so adjourned. Upon each public or 
private sale of all or any portion of the Pledged Collateral, unless prohibited by any applicable 
statute which cannot be waived, the Trustee (or its nominee or designee) may purchase all or any 
portion of the Pledged Collateral being sold, free and clear of, and discharged from, any trusts, 
claims, equity or right of redemption of the Pledgor, all of which are hereby waived and released 
to the extent permitted by law, and may make payment therefor by credit against any of the 
Obligations in lieu of cash or any other obligations. 



Section 5.04 Expenses of Sale. In the case of any sale, public or private, of any portion 
of or all of the Pledged Collateral, the Pledgor shall be responsible for the payment of all 
reasonable costs and expenses of every kind for the sale and delivery, including, without 
limitation, brokers' and reasonable attorneys' fees and disbursements and any tax imposed 
thereon. The proceeds of the sale of the Pledged Collateral shall be available to cover such costs 
and expenses, and, after deducting such costs and expenses from the proceeds of the sale, the 
Trustee shall apply any remaining amounts to the payment of the Obligations in the order of 
priority as set forth in the Company Agreements. 

Section 5.05 No Public Registration of Sale. The Pledgor is aware that 59-610(c) of the 
UCC may restrict the Trustee's ability to purchase the Pledged Collateral at a private sale. The 
Pledgor is also aware that Securities and Exchange Commission (the "E) staff personnel 
have, over a period of years, issued various No-Action Letters that describe procedures which, in 
the view of the SEC staff, permit a foreclosure sale of securities to occur in a manner that is 
public for purposes of Part 6 of Article 9 of the UCC, yet not public for purposes of Section 4(2) 
of the Securities Act of 1933, as amended (the "Securities Act"). The Pledgor is also aware that 
the Trustee may wish to purchase certain interests that are sold at a foreclosure sale, and the 
Pledgor believes that such purchases would be appropriate in circumstances in which such 
interests are sold in conformity with the principles set forth in such No-Action Letters. 59-603 
of the UCC permits the Pledgor to agree on the standards for determining whether the Trustee 
has complied with its obligations under 59-610. Pursuant to 59-603 of the UCC, the Pledgor 
specifically agrees that a foreclosure sale conducted in conformity with the principles set forth in 
such No-Action Letters (a) shall be considered to be a "public disposition" for purposes of 59- 
610(c) of the UCC; (b) will be considered commercially reasonable notwithstanding that the 
Trustee has not registered or sought to register the interests under the Securities Act, even if the 
Pledgor or any Pledged Entity agree to pay all costs of the registration process; and (c) shall be 
considered to be commercially reasonable, notwithstanding that the Trustee purchases such 
interests at such a sale. 

Section 5.06 Strict Foreclosure. Upon the occurrence of an Event of Default: 

(a) The Trustee may, but shall have no obligation to, in its sole and absolute 
discretion, either negotiate an agreement ("Strict Foreclosure Agreement") with the 
Pledgor, or make a written proposal ("Strict Foreclosure Proposal") to the Pledgor, to 
retain the Pledged Collateral in full or partial satisfaction of the financial Obligations in 
accordance with the procedures specified in 59-620 of the UCC. 

(b) In the case of a Strict Foreclosure Proposal, the Pledgor shall, within ten 
(10) Business Days of the Pledgor's receipt of the Strict Foreclosure Proposal, indicate 
the Pledgor's (i) acceptance or rejection of such Strict Foreclosure Proposal and (ii) 
waiver of any right to redeem the Pledged Collateral pursuant to 59-624(c) of the UCC 
("UCC Waiver"). The Pledgor's indication of acceptance of a Strict Foreclosure 
Proposal shall be made by delivering a notice in a form substantially identical to the form 
attached hereto as Exhibit C. 



(c) The Trustee shall notify any guarantor, any other creditor with perfected 
lien rights in the Pledged Collateral, and any Person, or any other person or entity entitled 
to notice under 59-621 of the UCC ("Interested Parties") of any Strict Foreclosure 
Agreement or Strict Foreclosure Proposal. Such Interested Party shall, within ten (10) 
Business Days of receipt of notice thereof, indicate its (i) acceptance or rejection of the 
Strict Foreclosure Agreement or the Strict Foreclosure Proposal, and (ii) UCC Waiver. 

(d) If The Trustee fails to receive (i) the Pledgor's acceptance of a Strict 
Foreclosure Proposal and UCC Waiver or (ii) acknowledgements from all Interested 
Parties of acceptance of the Strict Foreclosure Agreement or the Strict Foreclosure 
Proposal, as applicable) and their respective UCC Waivers, within ten (10) Business 
Days of receipt of the notice periods specified in subsections Cb) and (cJ above 
(collectively the "Notice Period"), then the Pledgor, or such other Interested Party, as 
applicable, shall be deemed to have objected to the Strict Foreclosure Agreement or the 
Strict Foreclosure Proposal, as applicable. 

(e) Notwithstanding the acceptance of either a Strict Foreclosure Agreement 
or a Strict Foreclosure Proposal by the Pledgor and each Interested Party within the 
applicable Notice Period, the Pledgor and the Trustee shall not be required to 
consummate such transfer of the Pledged Collateral unless and until (i) twenty (20) days 
have elapsed after the delivery of such acceptance and, (ii) any Interested Party shall have 
not paid and satisfied the financial Obligations in full within such twenty (20) day period 
as contemplated under 59-623 of the UCC (a "Redemption"). If a Redemption is 
consummated, the Pledgor's acceptance shall be deemed to have been revoked with the 
consent of the Trustee. 

(f) If all the conditions specified in subsections (a) through @J of this Section 
have been satisfied, the Pledgor and each Pledged Entity shall fully cooperate, at 

their sole expense, in all matters deemed reasonably necessary by the Trustee to effect 
such transfer of ownership on the records of such Pledged Entity in accordance with any 
applicable requirements of the Organizational Agreement of such Pledged Entity andlor 
the Company Agreements. Such cooperation shall include using the Pledgor's best 
efforts to assist the Trustee in obtaining any necessary review, approvals and other. 
administrative action from such Pledged Entity and the Trustee. Such assistance shall 
include, at the Trustee's request (i) attending all meetings with, and providing all related 
financial and operational documents and materials to, such third parties, and (ii) 
providing such assurances and executing such documentation as is required by such third 
parties or The Trustee to effect such transfer. 

Section 5.07 Receipt of Sales Proceeds. Upon any sale of the Pledged Collateral, or 
any portion thereof, by the Trustee hereunder (whether by virtue of the power of sale herein 
granted, pursuant to judicial process or otherwise), the receipt bf the proceeds by the Trustee or 
the officer making the sale shall be a sufficient discharge to the purchaser or purchasers of the 
Pledged Collateral so sold, and such purchaser or purchasers shall not be obligated to see to the 
application of any part of the purchase money paid over to the Trustee or such officer or be 
answerable in any way for the misapplication or non-application thereof. 



Section 5.08 Application of Pledged Collateral. All proceeds from the sale of all or any 
portion of the Pledged Collateral, and all Distributions now or at any time hereafter received or 
retained by the Trustee pursuant to the provisions of this Agreement shall be applied by the 
Trustee to the satisfaction of the Obligations in such order and priority as determined by the 
Trustee in its sole and absolute discretion and in accordance with applicable law. 

Section 5.09 Preferences. The Trustee shall have no obligation to marshal any assets in 
favor of the Pledgor or any other party or against, or in payment of, any or all of the Obligations. 
To the extent the Pledgor makes a payment or payments to the Trustee, which payment or 
proceeds or any part thereof are subsequently invalidated, declared to be fraudulent or 
preferential, set aside or required to be repaid to a trustee, receiver or any other party under any 
Bankruptcy law, state or federal law, common law or equitable cause, then, to the extent of such 
payment or proceeds received, the Obligations intended to be satisfied shall be revived and 
continue in full force and effect, as if such payment or proceeds had not been received by the 
Trustee. 

Section 5.10 Limitation. The rights and powers of the Trustee set out in this Article V 
are subject to the limitation of Section 4.10 hereof. 
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ARTICLE VI 

SECURITIES ACT 

Section 6.01 Private Securities Sale. If at any time when the Trustee shall determine to 
exercise its right to sell all or any part of the Pledged Collateral pursuant to Article V of this 
Agreement, and such Pledged Collateral or the part thereof to be sold shall not, for any reason 
whatsoever, be effectively registered under the Securities Act, as then in effect, the Trustee may, 
in its sole and absolute discretion, sell such Pledged Collateral or part thereof by private sale (for 
securities law purposes) in such manner and under such circumstances as the Trustee may deem 
necessary or advisable in order that such sale may legally be effected without such registration, 
provided that at least ten (10) days' notice is given to the Pledgor in accordance with the private 
sale notice provisions of Article V of this Agreement. Without limiting the generality of the 
foregoing, in any such event the Trustee, in its sole and absolute discretion (a) may proceed to 
make such private sale notwithstanding that a registration statement for the purpose of 
registering such Pledged Collateral or part thereof shall have been filed under such Securities 
Act, (b) may approach and negotiate with a single potential purchaser to effect such sale, and (c) 
may restrict such sale to a purchaser who will represent and agree that such purchaser is 
purchasing for its own account, for investment, and not with a view to the distribution or sale of 
such Pledged Collateral or part thereof. In the event of any such sale, the Trustee shall incur no 
responsibility or liability for selling all or any part of the Pledged Collateral at a price which the 
Trustee may in good faith deem reasonable under the circumstances, notwithstanding the 
possibility that a substantially higher price might be realized if the sale was made pursuant to a 
filed registration statement under the Securities Act. 
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ARTICLE VII 

MISCELLANEOUS 

Section 7.01 Further Assurances. The Pledgor hereby agrees to sign and deliver to the 
Trustee financing statements, continuation statements and other documents, agreements, and 
instruments, in form acceptable to the Trustee, and do such further acts, as the Trustee may from 
time to time reasonably request or which are reasonably necessary to establish and maintain a 
valid and perfected security interest in the Pledged Collateral (and to pay any filing fees relative 
thereto) or to further assure or confirm the Trustee's rights hereunder. Without limiting the 
foregoing, the Pledgor authorizes the Trustee, to the extent permitted by law, to file such 
fmancing statements and amendments thereto and continuations thereof relating to all or any part 
of the Pledged Collateral without the signature of the Pledgor (including, to the extent permitted 
by law, to file a photographic or other reproduction of this Agreement). 

Section 7.02 No Release. Etc. No delay or omission to exercise any remedy, right or 
power accruing upon a default or an Event of Default shall impair any such remedy, right or 
power or shall be construed as a waiver thereof, but any such remedy, right or power may be 
exercised from time to time and as often as may be deemed expedient. A waiver of any default 
or Event of Default shall not be construed to be a waiver of any subsequent default or Event of 
Default or to impair any remedy, right or power of the Trustee. Any and all of the Trustee's 
rights with respect to any Pledged Collateral shall continue unimpaired, and the Pledgor shall be 
and remain obligated in accordance with the terms hereof, notwithstanding, among other things: 
(a) any renewal, extension, amendment or modification of, or addition or supplement to, or 
deletion from, this Agreement or any other Company Agreement or any other instrument or 
agreement referred to therein, or any assignment or transfer of any thereof; (b) any waiver, 
consent, delay, extension of time, indulgence or other action or inaction under or in respect of 
this Agreement or any other Company Agreement; (c) any exercise or non-exercise of any right, 
remedy, power or privilege under or in respect of this Agreement or any other Company 
Agreement; (d) any sale, exchange, release, surrender, or substitution of, or realization upon, any 
Pledged Collateral (except to the extent otherwise specifically agreed to by the Trustee) or any 
other security held by the Trustee to cure the financial Obligations; (e) the furnishing to or 
acceptance by the Trustee of any additional security to secure the financial Obligations; or (f) 
any invalidity, irregularity or unenforceability of all or any part of the Obligations or of any 
security therefor. 

Section 7.03 Notices. All notices, consents, approvals, demands and requests required 
or permitted hereunder shall be given in the manner set forth in the Acknowledgment. 

Section 7.04 Modification: Waiver in Writing. No modification, amendment, 
extension, discharge, termination or waiver of any provision of this Agreement, nor consent to 
any departure by the Pledgor therefrom, shall in any event be effective unless the same shall be 
in a writing signed by the party against whom enforcement is sought, and then such waiver or 
consent shall be effective only in the specific instance, and for the purpose, for which given. 
Except as otherwise expressly provided herein, no notice to, or demand on the Pledgor, shall 



entitle the Pledgor to any other or future notice or demand in the same, similar or other 
circumstances. 

Section 7.05 Number and Gender. All references to sections and exhibits are to 
sections and exhibits in or to this Agreement unless otherwise specified. Unless otherwise 
specified, the words "hereof," "herein" and "hereunder" and words of similar import when used 
in this Agreement shall refer to this Agreement as a whole and not to any particular provision, 
article, section or other subdivision of this Agreement. Unless otherwise specified, all meanings 
attributed to defined terms herein shall be equally applicable to both the singular and plural 
forms of the terms so defined. Whenever the context may require, any pronouns used herein 
shall include the corresponding masculine, feminine or neuter forms, and the singular form of 
nouns and pronouns shall include the plural and vice versa. 

Section 7.06 Headings, Etc. The headings and captions of various paragraphs of this 
Agreement are for the convenience of reference only and are not to be construed as defining or 
limiting, in any way, the scope or intent of the provisions hereof. 

Section 7.07 Counterparts. This Agreement may be executed in several counterparts, 
each of which countemarts shall be deemed an original instrument and all of which together shall 

A - - 
constitute a single Agreement. The failure of any party hereto to execute this Agreement, or any 
counterpart hereof, shall not relieve the other signatories from their obligations hereunder. 

Section 7.08 GOVERNING LAW, SEVERABILITY. THIS AGREEMENT AND 
THE RIGHTS AND OBLIGATIONS OF THE PARTIES HERETO SHALL BE GOVERNED 
BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF 
THE STATE OF NEW JERSEY, WITHOUT REGARD TO THE PRINCIPLES OF CONFLICT 
OF LAWS THEREUNDER. WHEREVER POSSIBLE, EACH PROVISION OF THIS 
AGREEMENT SHALL BE INTERPRETED IN SUCH MANNER AS TO BE EFFECTIVE 
AND VALID UNDER APPLICABLE LAW, BUT IF ANY PROVISION OF THIS 
AGREEMENT SHALL BE PROHIBITED BY OR INVALID UNDER APPLICABLE LAW, 
SUCH PROVISION SHALL BE INEFFECTIVE TO THE EXTENT OF SUCH PROHIBITION 
OR NALIDITY,  WITHOUT INVALIDATING THE REMAINDER OF SUCH PROVISION 
OR THE REMAINING PROVISIONS OF THIS AGREEMENT. 

Section7.09 JURY TRIAL. THE PLEDGOR AND THE TRUSTEE (BY 
ACCEPTANCE OF THIS AGREEMENT) MUTUALLY HEREBY KNOWINGLY, 
VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT TO A TRIAL BY JURY IN 
RESPECT OF ANY CLAIM BASED HEREON, ARISING OUT OF, UNDER OR IN 
CONNECTION WITH THE COMPANY AGREEMENTS CONTEMPLATED TO BE 
EXECUTED IN CONNECTION HEREWITH OR ANY COURSE OF CONDUCT, COURSE 
OF DEALINGS, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF 
ANY PARTY, INCLUDING, WITHOUT LIMITATION, ANY COURSE OF CONDUCT, 
COURSE OF DEALINGS, STATEMENTS OR ACTIONS OF THE TRUSTEE RELATING 
TO THE ADMINISTRATION OR ENFORCEMENT OF THE COMPANY AGREEMENTS, 
AND AGREE THAT NEITHER PARTY WILL SEEK TO CONSOLIDATE ANY SUCH 
ACTION WITH ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE OR HAS 



NOT BEEN WAIVED. EXCEPT AS PROHIBITED BY LAW, THE PLEDGOR HEREBY 
WAIVES ANY RIGHT IT MAY HAVE TO CLAIM OR RECOVER IN ANY LITIGATION 
ANY EXEMPLARY, OR PUNITIVE DAMAGES OR ANY DAMAGES OTHER THAN, OR 
IN ADDITION TO, ACTUAL DAMAGES. THE PLEDGOR CERTIFIES THAT NO 
REPRESENTATIVE, AGENT OR ATTORNEY OF THE TRUSTEE HAS REPRESENTED, 
EXPRESSLY OR OTHERWISE, THAT TRUSTEE WOULD NOT, IN THE EVENT OF 
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER. THIS WAIVER 
CONSTITUTES A MATERIAL INDUCEMENT FOR TRUSTEE TO ACCEPT THIS 
AGREEMENT. 

Section 7.10 Successors and Assims. This Agreement and all obligations of the 
Pledgor hereunder shall be binding upon the successors and assigns of the Pledgor, except that 
the Pledgor shall not have the right to assign its rights hereunder or any interest herein without 
the prior written consent of the Trustee. The Trustee shall have the right to assign its interest in 
this Agreement and all rights and remedies of the Trustee hereunder shall inure to the benefit of 
the Trustee and its participants, successors and assigns. Neither this Agreement nor anything set 
forth herein is intended to, nor shall it, confer any rights on any person or entity other than the 
parties hereto and all third party rights are expressly negated. 

Section 7.1 1 Term: Termination of Pledge. This Agreement shall terminate at the end 
of the recapture period relating to the investment tax credit (or the Section 1603 Grant in lieu of 
such credit) available to the Company under Sections 38, 46 and 48 of the Code in connection 
wit11 the Renewable Energy Projects, as certified to the Trustee by an Authorized Officer of the 
Company in a certificate to such effect delivered by or on behalf of the Company to the Trustee 
and the Authority. 
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IN WITNESS WHEREOF, the Pledgor has caused this Pledge and Security Agreement 
to be duly executed and delivered, all as of the day and year first above written. 

SUNLIGHT GENERAL SUSSEX 
HOLDINGS, LLC 

By: Sunlight General Capital 

"? 
/ Jurisdiction of Organization: New Jersey 

Place of Business: 
ACKNOWLEDGMENT 501 Fifth Avenue, Suite 602 

New York, New York 10017 

The terms of this Pledge and Security 
Agreement are hereby acknowledged, and 
accepted, by the Company, as of the lSt day 
of December, 201 1. 

SUNLIGHT GENERAL SUSSEX 
SOLAR, LLC, 



Schedule 1 

Pledgor, consisting of the 
following Persons 

I I 

Pledged Entity Pledged Equity Interest 

All Pledgor's Membership 
Interest in the Company 

Sunlight General Sussex 
Holdings, LLC 

Company 



Exhibit A 

AGREEMENT AND ACKNOWLEDGMENT 

THE UNDERSIGNED hereby agrees, acknowledges and consents to the execution and 
delivery to U.S. BANK NATIONAL ASSOCIATION (the "BanlZ'), a national banking 
association authorized and acting under the laws of the United States of America and further 
authorized to conduct business in the State of New Jersey (the "State"), where the Bank acts as 
trustee (together with its successors, assigns, and designees for the purposes hereof, the 
"Trustee") under and pursuant to that certain "RESOLUTION AUTHORIZING THE 
ISSUANCE OF COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY 
PROGRAM LEASE REVENUE NOTES AND BONDS, SERIES 201 1 AND ADDITIONAL 
BONDS OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY" adopted by the 
governing body of the Morris County Improvement Authority (the "Authority") as resolution 
number 11-39 on September 28, 2011, as amended and supplemented from time to time in 
accordance with its terms, including by one or more Certificates of an Authorized Officer of the 
Authority, each dated the date of issuance of the respective series of Series 2011 Bonds 
authorized and defined therein (the "Bond Resolution"), of the Pledge and Security Agreement 
(Sussex County Renewable Energy Program, Series 2011) dated as of December 1, 2011 to 
which this Agreement and Acknowledgement is attached (as amended and supplemented, the 
"Pledge Agueement") made by all of the Persons (collectively, the "Pledaor"), as collateral 
security for the payment and performance of the Obligations, and the assignment and pledge 
thereby to the Trustee by the Pledgor of all of the Pledgor's right, title and interest to the Pledged 
Collateral described therein. All capitalized terms used herein not otherwise defined herein shall 
have the meanings ascribed to such terms in the Pledge Agreement. 

For good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the undersigned, hereby represents, warrants, covenants and agrees for the 
benefit of the Trustee as follows: 

1. Representations and Warranties. The undersigned represents and warrants that (a) 
the execution and delivery of the Pledge Agreement does not violate any of such undersigned's 
Organizational Agreements or any other agreement to which such undersigned is a party or by 
which any of the property of such undersigned is bound, (b) the undersigned has not entered into 
a control agreement perfecting a security interest in any of the Equity Interests favor of any other 
party (other than pursuant to the Permitted Encumbrances), (c) the Pledged Collateral is not 
subject to any security interest or lien in favor of any Person, or other person or entity (other than 
the Trustee) and has not been pledged, transferred or assigned to, and is not otherwise in the 
control of, any Person, or other person or entity (other than the Trustee), (d) the undersigned 
does not have any present claim, right of offset, or counterclaim against the Pledgor under or 
with respect to the Pledged Collateral or otherwise under any of the undersigned's 
Organizational Agreements, (e) the Pledgor is not in default to the undersigned or otherwise 
under or in respect of any of his obligations under any of such undersigned's Organizational 
Agreements, and ( f )  all of the representations and warranties of the Pledgor made in the Pledge 
Agreement are true, accurate and complete in all material respects. 



2. Covenants and Agreements. 

(a) Books and Records. The undersigned (i) shall cause all of its respective 
books and records to reflect the pledge of the Pledged Collateral to the Trustee and agrees not to 
consent to or to permit any transfer thereof or any other action that may be taken by the Pledgor 
that might constitute an Event of Default so long as the Pledge Agreement remains in effect, (ii) 
agrees that the Trustee andor its representatives may, upon reasonable advance notice and at any 
reasonable time during normal business hours, inspect the books, records and properties of such 
undersigned. 

@) UCC Matters. The undersigned confirms, agrees and acknowledges that 
(i) notwithstanding any provisions in the Organizational Agreements, the Pledgor is hereby 
authorized and permitted to pledge, assign and grant a security interest in the Pledged Collateral 
in favor of the Trustee pursuant to the Pledge Agreement, (ii) this Agreement and 
Acknowledgment is intended to, and shall, provide the Trustee with "control" over the Pledged 
Collateral within the meaning of Articles 8 and 9 of the UCC, (iii) it shall comply with all 
instructions relating to the Pledged Collateral originated by the Trustee without further 
authorization or consent, so long as such instructions are within the powers of the Trustee set 
forth in the Pledge Agreement, the intention of such covenant being to comply with 58-106(c)(2) 
of the UCC, and (iv) no Equity Interest other than the Pledged Equity of the undersigned is valid 
or will be recognized by the undersigned. 

(c) Organizational Aaeements. The undersigned shall not suffer or permit its 
Organizational Agreements to be amended or modified without the prior written consent of the 
Trustee. 

(d) Notices: Defaults. The undersigned shall give the Trustee and the 
Authority a copy of all notices, reports or communicates received or given pursuant to its 
Organizational Agreements promptly after the same shall have been received or 
contemporaneously with the giving thereof, as the case may be. The undersigned shall permit 
the Trustee the right to cure any default by the Pledgor under the Organizational Agreements, 
and no notice of any default by the Pledgor with respect to the Organizational Agreements shall 
be effective unless and until such notice has been received by the Trustee and the Authority; 
provided, however, in no event shall the Trustee or the Authority be obligated to cure such 
default. The Trustee shall have fifteen (15) days in excess of the amount of time to exercise its 
right (but not obligation) to cure any such default as given to the Pledgor under the 
Organizational Agreements, as measured from the date notice of such default has been received 
by the Trustee. Notices to the Authority and the Trustee, along with the undersigned, shall be to 
the following persons, unless updated by such entities in a writing delivered to each of the other 
notice entities: 

(i) If to Authority: The Morris County Improvement Authority 
P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: John Bonanni, Chairman 



(ii) If to Trustee 

With a copy tp: 

With a copy to: Stephen B. Pearlman, Esq. 
Inglesino, Pearlman, Wyciskala & Taylor, LLC 
600 Parsippany Road, Suite 204 
Parsippany, New Jersey 07054 
Email: spearlman@iandplaw.com 

U.S. Bank National Association 
21 South Street, 3rd Floor 
Morristown, NJ 07960 

~ icholas  A. Concilio, Esq. 
McElroy, Deutsch, Mulvaney & Carpenter, LLP 
1300 Mt. Kemble Avenue 
P.O. Box 2075 
Momstown, NJ 07962-2075 
Emaik i~concilio@,mdmc-1aw.com 

(iii) If to undersigned 

With a copy to: 

Stacey L. Hughes 
Sunlight General Sussex Solar, LLC 
501 Fifth Avenue, Suite 602 
New York, NY 10017 
Email : principals@sunlightgeneral.com 

James Duffy Esq. 
Nixon Peabody LLP 
100 Summer Street 
Boston, MA 021 10-2131 
Email: jduffy@nixonpeabody.com 

3. Events of Default: Sales of Pledged Collateral. The undersigned hereby agrees 
that upon the occurrence of an Event of Default, (a) all Distributions will be made directly to the 
Trustee, @) the Trustee shall have the sole and exclusive right to exercise all voting, consensual 
and other powers of ownership pertaining to the Pledged Collateral, (c) the Trustee may take any 
reasonable action which the Trustee may deem necessary for the maintenance, preservation and 
protection of any of the Pledged Collateral or the Trustee's security interests therein, including, 
without limitation, the right to declare any or all Obligations to be immediately due and payable 
without demand or notice and the right to transfer any of the Pledged Equity or other Pledged 
Collateral into the Trustee's name or the name of any designee or nominee of the Trustee, (d) the 
Trustee may dispose of the Pledged Collateral in accordance with Articles 8 and 9 of the UCC 
and the provisions of the Pledge Agreement, in which case, notwithstanding anything to the 
contrary in the Organizational Agreements, (i) the Trustee, or its designee or assign, shall 
automatically be admitted as a member of the undersigned and shall be entitled to receive all 



benefits and exercise all rights in connection therewith pursuant to the Organizational 
Agreements of the undersigned, (ii) the undersigned shall recognize the Trustee (or its designee 
or assign) as the successor in interest to the Pledgor, and (iii) notwithstanding any provisions to 
the contrary in the Organizational Agreements, the Trustee shall not be required to pay any fees 
or other consideration of any type, or execute any documents, or be limited by any requirements 
or conditions whatsoever (regarding Distributions receivable by the Trustee from the 
undersigned, the Trustee's financial condition or otherwise), other than any such requirements, if 
any, that are expressly set forth in the Company Agreements. 

4. No Liabilitv. Notwithstanding the security interests of the Trustee in the Pledged 
Collateral or any of its rights hereunder, (a) the Trustee shall have no obligation or liability 
whatsoever for matters in connection with the Pledged Equity arising or occurring, directly or 
indirectly, prior to the Trustee's (or its designee's, successor's or assign's) becoming a 
shareholder, member or partner, as the case may be, of the undersigned, and except to the extent 
set forth in the Company Agreements, the Pledgor shall have no liability for matters in 
connection with the Pledged Equity first occurring or arising after the Trustee's (or its 
designee's, successor's or assign's) acquisition through foreclosure of the Pledged Equity, and 
(b) the Trustee shall not be obligated to perform any of the obligations or duties of the Pledgor 
under any of the undersigned's Organizational Agreements, or to take any action to collect or 
enforce any claim for payment due the Pledgor arising thereunder. 

5.  Transfers. The undersigned acknowledges that the security interest of the Trustee 
in the Pledged Collateral and all of the Trustee's rights and remedies under the Pledge 
Agreement may be freely transferred or assigned by the Trustee. In the event of any such 
transfer or assignment, all of the provisions of this Agreement and Acknowledgment shall inure 
to the benefit of the transferees, successors, andlor assigns of the Trustee. The provisions of this 
Agreement and Acknowledgment shall likewise be binding upon any and all permitted 
transferees, successors and assigns of the undersigned. 

6 .  Further Assurances. The undersigned shall, from time to time, promptly execute 
and deliver such further instruments, documents and agreements, and perform such further acts 
as may be reasonably necessary or proper to carry out and effect the terms of the Pledge 
Agreement and this Agreement and Acknowledgment. 

7. Reliance. This Agreement and Acknowledgment is being given to induce the 
Trustee to accept the Pledge Agreement and with the understanding that the Trustee will rely 
hereon. 

8. Counterparts. This Agreement and Acknowledgment may be executed in 
counterparts. 

9. Miscellaneous. The provisions of Article 7 of the Pledge Agreement are hereby 
incorporated herein by this reference (with all references to the Pledgor therein deemed to mean 
and refer to the undersigned). 



SUNLIGHT GENERAL SUSSEX SOLAR, LLC, 
as Pledged Entity (the Company) 

By: Sunlight General Capital Management, 

By: 



Exhibit B 

Organizational Agreements 

See Closing Item No. 34c 



Exhibit C 

Acceptance of the Trustee's Proposal under Section 5.06 

U.S. Bank National Association, as Trustee 
Morristown, NJ 

Ladies and Gentlemen: 

This letter agreement and waiver is being delivered by the undersigned (the "Pledzor") to 
1 1 (the "Trustee") in connection with that certain Pledge and Security Agreement 
dated as of December 1, 2011 by the Pledgor in favor of the Trustee (as amended and 
supplemented, the ''Pledge Ameement"). All capitalized terms used herein, unless otherwise 
defined herein, shall have the meanings specified in the Pledge Agreement. 

1. As contemplated by Section 5.06 of the Pledge Agreement, the Pledgor hereby 
accepts the ~rustee's Strict Foreclosure Proposal to retain all right, title and interest in and to the 
Pledged Collateral, and agrees to ratify such retention at the direction of the Trustee in 
accordance with such Section 5.06 and the other applicable provisions of the Company 
Agreements. 

2. This acceptance is irrevocable and unconditional, subject, however, to the terms 
of Paragraph 5 below. 

3. All of the. Interested Parties acknowledge and consent to the acceptance and 
agreements set forth in Paramaph 1 and Paramauh 2 hereof. 

4. In accordance with Section 9-624(c) of the UCC, each Pledged Entity and each 
Interested Party, hereby waives, effective as of the date hereof, all of its rights under the UCC 
with respect to the Facility, the Pledge Agreement and the Pledged Collateral, if any, including 
any rights described in Section 9-623 of the UCC, in each case to the fullest extent such rights 
may be waived in accordance with the UCC ("UCC Waiver"). 

5. Notwithstanding the acceptance and UCC Waiver, the Pledgor and the Trustee 
shall not be required to consummate such retention by the Trustee unless and until (a) twenty 
(20) days have elapsed after the delivery of such acceptance, and (b) none of the Interested 
Parties have caused the entire financial Obligations to be paid and satisfied in full within such 
twenty day period (a "Redemption"), and, if a Redemption is consummated pursuant to the terms 
of the Company Agreements and in accordance with applicable law, the Pledger's acceptance 
shall be deemed to have been revoked with the consent of the Trustee. 



Very truly yours, 

SUNLIGHT GENERAL SUSSEX 
HOLDINGS, LLC 

By: Sunlight General Capital 
Managenient, LLC, its Manager 

By: 
Name: Stacey L. Hughes 
Title: Authorized Signatory 

ACKNOWLEDGED AND AGREED: 

By: 
Name: 



COUNTY CONTINUING DISCLOSURE AGREEMENT 
(SUSSEX COUNTY RENEWABLE ENERGY PROGRAM, SERIES 2011) 

among 

COUNTY OF SUSSEX 

and 

U.S. BANK NATIONAL ASSOCIATION, as Trustee 

and 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 

Dated as of December 1,2011 

with respect to Morris County Improvement Authority's 
$27,700,000 aggsesate principal amount of 

County of Sussex Guaranteed Renewable Enersy Program Lease Revenue Bonds, Series 201 1 (Federally Taxable), 
consisting of: 

$26,715,000 Series 201 1A Bonds, and 
$985,000 Series 201 1B Note 



COUNTY CONTINUING DISCLOSURE AGREEMENT 
(SUSSEX COUNTY RENEWABLE ENERGY PROGRAM, SERIES 2011) 

THIS COUNTY CONTINUING DISCLOSURE AGREEMENT (SUSSEX 
COUNTY RENEWABLE ENERGY PROGRAM, SERIES 2011) (including any 
amendments or supplements hereto from time to time in accordance with the terms hereof, this 
"County Continuing Disclosure Agreement") is made and entered into as of December 1, 201 1 
by and among the COUNTY OF SUSSEX, NEW JERSEY , a political subdivision of the 
hereinafter defmed State (the "County"), U.S. BANK NATIONAL ASSOCIATION (the 
"BanK'), a national banking association authorized and acting under the laws of the United States 
of America and further authorized to conduct business in the State of New Jersey (the "State"), 
where the Bank acts as trustee under and pursuant to the hereinafter defined Bond Resolution 
(including any successors and assigns, the "Trustee"), and the MORRIS COUNTY 
IMPROVEMENT AUTHORITY, a public body corporate and politic duly created and validly 
existing under the laws of the State (including any successors and assigns, the "Authority"). 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
"County") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the financing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
Energy Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

' WHEREAS, the Morris County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 
Morris (the "Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Act"), and other applicable law; 



WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the 
Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Morris County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section I l " ) ,  
which purposes include the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shared Services 
Act"), and all other applicable law, the terms of which agreement has been set forth in that 
certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1, 
201 1 (as amended and supplemented from time to time in accordance with its terms, the "Service 
Agreement") between the County and the Authority, and consented to by Morris County; 

WHEREAS, the County has determined to enter into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defined) for the 
following primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority to enter into the kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Monis County has 
developed and implemented its own renewable energy program through the Authority, which 
Authority has retained (in accordance with all applicable law) experienced legal, engineering, 
energy consulting, and financial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting firms, Birsdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (collectively, the "Authority Consultants") and 
(iii) accordingly, it is more administratively efficient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex County Consultants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 



Program, limited initially to Renewable Energy Projects involving solar panels, are to be 
installed on, in, affixed or adjacent to andlor for any other Local Unit controlled buildings, other 
structures, lands or other properties of the Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and maintenance 
of the Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defined in the 
hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defmed Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, and Town of Newton (collectively, the "Municipal 
Series 2011 Local Units"); and 

(ii) Byram Township School District, Frankford Township's Consolidated 
Schools, Franklin Borough Board of Education, Green Township Board of 
Education, Hardyston Board of Education, High Point Regional School 
District, Kittatinny Regional School District, Newton Board of Education 
(collectively, the "Board of Education Series 2011 Local Units"); and 

(iii) County, Sussex County Community College and Sussex County Technical 
School (the "County Series 2011 Local Units"); 

(each a "Series 2011 Local Unit", and, collectively, the "Series 2011 Local Units"), through the 
issuance by the Authority of the hereinafter defined Series 201 1 Bonds; 

WHEREAS, in order to finance the Renewable Energy Projects for the Series 2011 
Local Units on, in or about their Local Unit Facilities, the Authority shall sell the following 
series of Series 2011 Bonds, (i) one series of bonds in the aggregate principal amount of 
$26,715,000 and entitled, "County of Sussex Guaranteed Renewable Energy Program Lease 



Revenue Bonds, Series 2011A (Federally Taxable)" dated their date of delivery (the "Series 
ZOllA Bonds") the terms of which sale shall be as set forth in that certain Bond Purchase 
Agreement between the Underwriter and the Authority (the "Series 201 1A Bonds"), and (ii) one 
series of notes in the aggregate principal amount of $985,000 and entitled, "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Note, Series 2011B (Federally 
Taxable)" (the "Series 2011B Note, and together with the Series 2011A Bonds, "Series 2011 
Bonds"), by the same sale method as the Series 201 1A Bonds; 

WHEREAS, after taking into account the hereinafter defmed Equity Contribution, the 
Series 2011 Bonds shall also finance all other costs associated with the Renewable Energy 
Program that the Authority determines to be necessary, convenient or desirable for the successful 
implementation of the Renewable Energy Program, including without limitation (i) all or a 
portion of the Preliminary Program Costs, Administrative Expenses and Company Development 
Fees and Expenses (as such terms are defined in the hereinafter defined Bond Resolution), (ii) 
costs incurred in connection with the issuance of the Series 201 1 Bonds, (iii) costs incurred or to 
be incurred in connection with the design, permitting, acquisition, construction, installation, 
operation and maintenance of the Renewable Energy Projects for the Series 2011 Local Units, 
(iv) one year's worth of Series 2011A Bonds capitalized interest and (v) such other amounts as 
shall be set forth in the Bond Resolution (collectively, the Series 2011 Project"); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defmed under the Bond 
Resolution (collectively, the "Bonds") shall be issued pursuant to the terms of that certain 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS SERIES 2011 AND ADDITIONAL BONDS OF THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY" adopted by the governing body of the Authority on 
September 28, 2011, as amended and supplemented from time to time in accordance with its 
terms, including by one or more Certificates of an Authorized Officer of the Authority, each 
dated the date of issuance of the respective series of Series 201 1 Bonds (the "Bond Resolution"), 
all in accordance with Sections 17-19 of the Act (N.J.S.A. 40:37A-60,61 and 62) and all other 
applicable law; 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 
Bonds, the Authority shall have entered into a "License and Access Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended or supplemented from time to time in accordance with its terms, each agreement shall 
constitute a "Local Unit License Agreement", and collectively, the "Local Unit License 
Agreements") with each Series 201 1 Local Unit that would, among other things, provide the 
Authority and/or its assignees the right and obligation to (i) access the Local Unit Facilities of 
each such Series 201 1 Local Unit, most particularly their roofs, parkimg area and/or grounds and 
electrical systems (the "Local Unit License"), (ii) finance, design, permit, acquire, construct, 
install, operate and maintain the Renewable Energy Projects on, in, affixed or adjacent to, or for 
the benefit of such Local Unit Facilities, (iii) receive the right to the renewable energy produced 



from the Renewable Energy Projects financed by the Series 2011 Bonds, and (iv) sell all or a 
portion of the renewable energy produced from such Renewable Energy Projects through the 
Authority to the respective Series 201 1 Local Units, pursuant to an assi-ment (under each Local 
Unit License Agreement) from the Authority to the Series 2011 Local Units of the Power 
Purchase Agreement (as hereinafter defined), the terms of which Power Purchase Agreement 
could be entered into directly by the Series 2011 Local Units under N.J.S.A. 40A:ll-15(45) of 
the Local Public Contracts Law (for the Municipal and County Series 2011 Local Units). under 
N.J.S.A. 18A:lSA-42(o) of the Public Schools Contracts Law (for the Board of Education Series 
2011 Local Units) and under N.J.S.A. 18A:64A-25.1 et seq. of the County College Contracts 
Law for the College Series 201 1 Local Unit; 

WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A: 11-4.1 (k) of the Local Public Contracts Law and N.J.S.A. 1 8A: 18A-4.l(k) 
of the Public Schools Contracts Law, (ii) Local Finance Board Notice 2008-20, December 3, 
2008, Contracting for Renewable Energy Services, (iii) the State Board of Public Utilities 
("BPCp') protocol for measuring energy savings in PPA agreements dated February 20, 2009 
(Public Entity Energy Eficiency and Renewable Energy Cost Savings Guidelines), (iv) Local 
Finance Board Notice 2009-10 dated June 12, 2009, Contracting for Renewable Energy 
Services: Update on Power Purchase Agreements, and (v) all other applicable law, and pursuant 
to a competitive contracting process governed thereby, which included a request for solar 
developer proposals issued by the Authority dated September 8, 2011, as amended (the 
"Company RFP") and the receipt of proposals from prospective solar developers, including that 
proposal dated October 13, 2011 (the "Company Proposal") submitted with respect to Sunlight 
General Sussex Solar, LLC (the "Company"), the Authority selected the Company to design, 
permit, acquire, construct, install, operate and maintain the Renewable Energy Projects for the 
designated Local Unit Facilities of such Series 201 1 Local Units, with such Program terms as are 
set forth in the following Company Documents to be entered into between the Company and, at a 
minimum, the Authority, or acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated 
December 1, 201 1 (as the same may be amended or supplemented from 
time to time in accordance with its terms, the "Company Lease 
Agreement") between the Authority, as owner and lessor, and the 
Company, as lessee, (I) conveying to the Company a leasehold interest in 
and to the Renewable Energy Projects, (11) assigning to the Company a 
license of the necessary portion of each Series 201 1 Local Units' Local 
Unit Facilities (obtained by the Authority through the Local Unit License 
Agreements) in order for the Company to design, permit, acquire, 
construct, install, operate and maintain the Renewable Energy Projects, for 
such Series 201 1 Local Units, and (111) obligating the Company to operate 
and maintain, or cause the operation and maintenance of, the Renewable 
Energy Projects for the Series 201 1 Local Units; 



(b) That certain "Power Purchase Agreement (Sussex County Renewable 
Energy Program, Series 201 1)" dated December 1,2011 (as the same may 
be amended or supplemented from time to time in accordance with its 
terms, the "Power Purchase Agreement") authorized pursuant to N.J.S.A. 
40:37A-77 and -78 of the Act, N.J.S.A. 40A:65-4 of the Shared Services 
Act, N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law (regarding 
that portion to be assigned to the Municipal Series 201 1 Local Units and 
the County Series 2011 Local Unit under the applicable Local Unit 
License Agreement), N.J.S.A. 18A: 18A-42(o) of the Public Schools 
Contracts Law (regarding that portion to be assigned to the Board of 
Education Series 2011 Local Units under the applicable Local Unit 
License Agreements) and N.J.S.A. 18A:64A-25.1 et seq. of the County 
College Contracts Law (regarding that portion to be assigned to the 
College Series 201 1 Local Unit under the applicable License Agreement) 
and the guidelines applicable to such contracts promulgated by the BPU 
whereby, among other things, 

(I) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement to issue the Series 201 1 Bonds to finance 
the Renewable Energy Projects, and if applicable, the 
Capital Improvement Projects, for the Series 2011 Local 
Units, and the Company shall be entitled to draw a 
dedicated portion of the net proceeds of the Series 2011 
Bonds for the design, permitting, acquisition construction, 
renovation, and installation of such Projects on a 
requisition basis, 

(11) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement, as nominal owner of the Renewable 
Energy Projects for State law purposes, to assign to the 
Company all or a portion of the Authority's rights to the 
Solar Renewable Energy Certificates ("SRECs") generated 
by the Renewable Energy Projects for the Series 2011 
Local Units, and 

(111) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of fifteen 
(15) years, plus extensions if applicable, for a fixed power 
purchase price per kilowatt hour, as escalated under the 
terms thereof (such terms to be established pursuant to the 
Company Proposal), the renewable energy generated by the 
Renewable Energy Projects, which Authority obligation to 



purchase shall be assigned to the Series 201 1 Local Units 
as part of the Local Unit License Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement and the 
hereinafter defined Company Disclosure Agreement, Company Pledge 
Agreement, EPC Contract, and County Security Agreement, if any, may 
be collectively defined as the "Company Documents"); 

WHEREAS, payment of the principal of (including mandatory sinking fund installments, 
if any) and interest on the Series 2011 Bonds, shall be secured by the Trust Estate as defined 
under and in accordance with the terms of the Bond Resolution, which shall include, among 
other things, (i) Basic Lease Payments to be made by the Company under, and as defined in, the 
Company Lease Agreement, (ii) certain Additional Lease Payments to be made by the Company 
under, and as defined in, the Company Lease Agreement, which Additional Lease Payments 
shall be attributable to (a) the Purchase Option Price payable in accordance with Section 701 of 
the Company Lease Agreement upon any optional redemption of the Series 201 1 Bonds or (b) 
the Mandatory Purchase Price payable in accordance with Section 702 of the Company Lease 
Agreement upon any acceleration of the Series 201 1 Bonds, and (iii) payments by the County 
under the hereinafter defined County Guaranty to the extent other funds (icludiig the Basic 
Lease Payments) are not available to make the Series 201 1 Bond debt service payments on time 
and in full, all in accordance with the terms of the Bond Resolution; 

WHEREAS, the payment of the principal (including mandatory sinking fund 
installments, if any) of, and interest (at interest rates not to exceed the maximum rates set forth in 
the Local Finance Board Application) on the Series 2011 Bonds, but not any redemption 
premium, shall be fully, unconditionally and irrevocably guaranteed in accordance with (i) the 
terms of a guaranty ordinance of the County finally adopted by the Board of Freeholders on 
August 17, 2011, (ii) by a guaranty certificate to be executed by an authorized officer of the 
County within each Series 2011 Bond and (iii) that certain "County Guaranty Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the 
same may be amended and supplemented from time to time in accordance with its terms, the 
"County Guaranty Agreement") by and between the County and the Authority, as acknowledged 
by the Company setting forth, among other things, the County's obligation to make any such 
guaranty payments in accordance with and within the parameters set forth in the guaranty 
ordinance and the Bond Resolution (collectively, the "County Guaranty"), all pursuant to Section 
37 ("Section 37') of the Act (N.J.S.A. 40:37A-80); 

WHEREAS, the holders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entitled to the pledge of the Trust 
Estate under the Bond Resolution on a pro-rata basis with the holders of any Outstanding Bonds 
as defined therein, including the Series 201 1 Bonds, although the guaranty of the County shall 
only extend to any such Series of Additional Bonds to the extent (i) the aggregate principal 
amount of all such Series of Additional Bonds, when taken together with the aggregate principal 
amount of the Series 201 1 Bonds, shall not exceed $50,000,000, or (ii) the County adopts and 



executes similar official action and documents constituting the County Guaranty; 

WHEREAS, under the Company RFP, the Authority shall be obligated to obtain an 
equity contribution, a letter of credit, cash, a covenant to provide same, a reserve or other form of 
security acceptable to and, if necessary, issued for the benefit of the County (the "County 
Security") to be issued by a sufficiently rated banking or other financial institution, or if the 
County Security is ~rovided by or on behalf of the Company, then the Company (in any such 
case, the "County Secur-ity Provider"), all to secure, in part, the County's payment obligations 
under the County Guaranty (but not to secure the payment of debt service on the Series 2011 
Bonds, as any such County Security shall be deposited in the County Security Fund created and 
defined under the Bond Resolution, which Fund shall not be a part of the Trust Estate pledged 
for the payment of the Series 201 1 Bonds), the terms of which County Security may be set forth 
in a letter of credit and reimbursement or other agreement to be dated the first day of the month 
of issuance of the applicable series of Bonds (as the same may be amended and supplemented 
from time to time in accordance with its terms, the "County Security Apeement") among, at a 
minimum, the Company, the County Security Provider, and the Authority, and acknowledged by 
the County; 

WHEREAS, to the extent the need for a County Security Agreement has been eliminated 
due to the type of County Security found acceptable to the County and the Authority, then the 
provisions regarding the County Security shall not be set forth in any County Security 
Agreement, but rather shall be set forth in the Bond Resolution, the County Guaranty 
Agreement, the Company Lease Agreement, and as required, the other Program Documents (as 
hereinafter defined); 

WHEREAS, under the Company Proposal, the Company is providmg County Security 
acceptable to the County and the Authority in the form of the sum of (i) an equity contribution to 
be made by or on behalf of the Company, in the form of a combination of (a) the in kind 
acceptance by Power Partners MasTec LLC, of Charlotte, North Carolina and authorized to 
transact business in the State (including affiliates, the "EPC Contractor"), to delay receipt of 
payment for services performed by the EPC Contractor in connection with the construction of the 
Renewable Energy Projects for the Series 201 1 Local Units, under that certain Turnkey Design, 
Engineering, Procurement and Construction Contract dated December 12,201 1 (as the same may 
be amended or supplemented from time to time in accordance with its terms, the "EPC 
Contract") between the Company and the EPC Contractor with respect to such Renewable 
Energy Projects) by and between the Company and the EPC Contractor, in the estimated amount 
of $7,818,860 (the "In-Kind Equity Contribution") until the earlier of (x) receipt of the Company 
of Section 1603 Grant proceeds for all the Renewable Energy Projects or (y) the Initial Basic 
Lease Payment Date and (b) a cash contribution in the amount currently anticipated to be 
$1,500,000 but subject to increase or decrease, as applicable, so as to be equal to the excess of 
(x) the actual costs for which the Company is responsible in connection with the Renewable 
Energy Projects (including the initial funding of the County Reserve described below) over (y) 
the amount of the Series 2011 Bond proceeds, the Section 1603 Grant (as defined in the 
Company Lease Agreement) proceeds available to fund such costs through the Initial Basic 



Lease Payment Date (the "Cash Equity Contribution") which will be funded by or on behalf of 
the Company no later than the earlier of (i) ninety (90) days after completion of the Renewable 
Energy Projects or (ii) March 15,2013 (the In-Kind Equity Contribution, together with the Cash 
Equity Contribution shall be known as the "Equity Contribution"), (ii) a cash reserve in the 
amount of $1,500,000 (the "County Reserve") to be deposited in the County Security Fund for 
the benefit of the County, then as Reimbursement Collateral (as defined in the Bond Resolution), 
which amount shall be funded no later than the earlier of (i) ninety (90) days after completion of 
the Renewable Energy Projects or (ii) March 15, 2013, and (iii) in the event of a Company 
default under the Company Documents, the SRECs and payments made by the Series 201 1 Local 
Units ~mder the Local Unit License Agreements, all of which would be available to repay the 
County once the County has made payment under the County Guaranty: 

WHEREAS, the Company Proposal, including the Equity Contribution and the funding 
of the County Reserve described above, has been deemed acceptable by the County and the 
Authority, in lieu of the amount of funds contemplated by the Company RFP to be deposited in 
the County Security Fund because the Company Proposal, including the Equity Contribution and 
the funding of the County Reserve described above(i) reduce the amount of the Series 2011 
Bonds required to be issued by the County and (ii), shall eliminate the need to fund any County 
Deficiency Amount (as defined in the Company RFP); 

WHEREAS, should the County otherwise have insufficient sources of funds to make its 
Basic Lease Payments on time and in full, the Company shall have the ability to draw funds from 
the County Reserve in order to enable the Company to make its Basic Lease Payments; 

WHEREAS, should the Company fail to make its Basic Lease Payments on time and in 
full, thereby causing the County to make payments to the Series 2011 Bondholders under the 
County Guaranty, which in turn causes the County Security to be drawn upon to reimburse the 
County for all or a portion of any such County Guaranty repayments, (i) the County Security 
Agreement, if any, may provide that the Authority assign and pledge the Reimbursement 
Collateral to the County Security Provider, as reimbursement security for any such draw on the 
County Security, or (ii) to the extent no County Security Agreement shall exist, then the 
Company, as County Security Provider in such instance, shall only be entitled to such excess 
County Security, as Reimbursement Collateral, if any shall remain available, after and to the 
extent the County has been fully paid under its County Guaranty but only to the extent of any 
County Security provided by or on behalf of the Company; 

WHEREAS, in the event the Company provides the County Security Fund requirement, 
in part, through such a covenant to provide immediately available funds, if applicable, but in any 
event to secure other Company obligations under the Company Documents, the Authority shall 
require the Company to further secure such obligations by pledging certain property interests of 
the Company and its member's interest in and to the Company to the Trustee, all as shall be set 
forth in the Company Lease Agreement and that certain "Pledge and Security Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the 
same may be amended or supplemented from time to time in accordance with its terms, the 



"Company Pledge Agreement"), and issued by the sole member of the Company, in favor of the 
Trustee, and acknowledged and accepted by the Company; 

WHEREAS, the Company as a potential "materially obligated person" within the 
meaning and for the purposes set forth in Rule 15c2-12 ("Rule 15c-12") promulgated by the 
Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934, as 
amended, shall be required to enter into that certain "Company Continuing Disclosure 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated December 1, 201 1 
(as the same may be amended and supplemented from time to time in accordance with its terms, 
the "Company Continuing Disclosure Agreement") with the Authority and the Trustee, as 
dissemination agent (the "Dissemination Agent") in order to satisfy the secondary market 
disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15c2-12, the County will be 
required to enter into that certain "County Continuing Disclosure Agreement (Snssex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "County 
Continuing Disclosure Agreement" and together with the Company Continuing Disclosure 
Agreement, the "Continuing Disclosure Agreements"; the County Continuing Disclosure 
Agreement, along with the County Guaranty and the County Security Agreement, if any, shall be 
collectively known as the "County Documents") with the Dissemination Agent in order to satisfy 
the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution and/or the Continuing 
Disclosure Agreements, the Authority shall (i) not be considered a "materially obligated person" 
within the meaning and for the purposes set forth in Rule 15c2-12, and (ii) be required to provide 
certain material events notices in accordance with Rule 15c2-12, and accordingly, the Authority 
shall be required to provide such material events notices under the terms of the Company 
Continuing Disclosure Agreement and the County Continuing Disclosure Agreement, all in order 
to satisfy the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
N.J.S.A. 40A:5A-6, 7 and 8 of the Local Authorities Fiscal Control Law, the Authority shall 
have made an application dated July 19, 201 1 (the "Local Finance Board Application") to, and 
seek, obtain, and officially recognize the findings from, the Local Finance Board (the "Local 
Finance Boars') in the Department of Local Government Services of the State Department of 
Community Affairs; 

WHEREAS, in order to market and sell the Series 201 1 Bonds, the Authority shall by 
negotiated sale publicly offer the Series 201 1 Bonds, in which public offering case the Authority 
shall have authorized (i): the distribution of a preliminary official statement "deemed final" 
within the meaning and for the purposes of Rule 15c2-12 describing the terms of the Series 201 1 
Bonds, the Series 201 1 Project and the other transactions contemplated hereby (the "Preliminary 



OfJicial Statement"); and (ii) the execution and delivery of a bond purchase agreement (the 
"Bond Purchase Agreement") with an underwriter to be selected by the Authority through a fair 
and open process (alternatively, the "Underwriter") to purchase all of the Series 201 1 Bonds, and 
(iii) delivery of a fmal Official Statement incorporating the terms of the sale of the Series 201 1 
Bonds and certain other information into the Preliminary Official Statement (the "OfJicial 
Statement, and together with the Preliminary Official Statement, and the Bond Purchase 
Agreement, and any of the same or other offering or sale documents that may be required by the 
County "Sale Documents"); 

WHEREAS, prior to the issuance of the Series 201 1 Bonds and in accordance with 
Section 13 ("Section 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have made a 
detailed report regarding the Renewable Energy Program to Board of Chosen Freeholders of the 
County of Sussex (the "Sussex County Board of Freeholders") and the Morris County Board of 
Freeholders, which report shall include, without limitation, descriptions of the Series 2011 
Bonds, the Bond Resolution, the Company Documents, the County Documents, the Local Unit 
License Agreements, and if and as applicable, the Sale Documents (collectively, the "Program 
Documents"), and which report and amended report shall be accepted by both the County and 
Morris County by resolution adopted by the Sussex County Board of Freeholders and the Morris 
County Board of Freeholders pursuant to Section 13. 

NOW, THEREFORE, in consideration of the premises and certain other consideration, 
the sufficiency of which is hereby acknowledged, the parties hereto mutually agree as follows: 



ARTICLE I 

DEFINITIONS AND EXHIBITS 

SECTION 1.1. Definitions. 

The following additional terms shall have the meanings specified below: 

"Annual Report" means Financial Statements and Operating Data provided at least 
annually with respect to the County. 

"Bondholder" or "Holder" or any similar term, when used with reference to the Series 
201 1 Bonds, means any person who shall be the registered owner of any outstanding the Series 
201 1 Bonds, including holders of beneficial interests in the Series 201 1 Bonds. 

"Bond Disclosure Event" means any event described in subsection 2.6(a) of this County 
Continuing Disclosure Agreement. 

"Bond Disclosure Event Notice" means the notice to the MSRB as provided in subsection 
2.6(b) of this County Continuing Disclosure Agreement. 

"Dissemination Agent" means an entity acting in its capacity as Dissemination Agent 
under this County Continuing Disclosure Agreement, or any successor Dissemination Agent 
designated in writing by the County and which has filed a written acceptance of such 
designation. 

"Final Official Statement" means the Official Statement relating to the Series 2011A 
Bonds dated December 7,201 1. 

"Financial Statements" means the audited financial statements of the County for each 
Fiscal Year and includes balance sheets, statements of changes in fund balances and statements 
of current funds, revenues, expenditures and other charges or statements which convey similar 
information. 

"Fiscal Year" means the fiscal year of the County as determined by the County from time 
to time pursuant to State law. As of the date of this County Continuing Disclosure Agreement, 
the Fiscal Year of the County begins on January 1 of each calendar year and closes on the 
following December 3 1. 

"GAAP" means generally accepted accounting principles as in effect from time to time in 
the United States of America, consistently applied, as modified by governmental accounting 



standards and mandated State statutory principles applicable to the County as may be in effect 
from time to time. 

"GAAS" means generally accepted auditing standards as in effect from time to time in 
the United States of America, consistently applied, as modified by governmental auditing 
standards and mandated State statutory principles applicable to the County as may be in effect 
from time to time. 

"MSRB" means the Municipal Securities Rulemaking Board or any other entity 
designated or authorized by the SEC to receive reports pursuant to Rule 15~2-12. Effective 
August 1,2009 and until otherwise designated by the MSRB or the SEC, filings with the MSRB 
are to be made through the Electronic Municipal Market Access (EMMA) website of the MSRB, 
currently located at http://emma.msrb.org. 

"Operating Data" means certain financial and statistical information of the County, which 
for purposes of this County Continuing Disclosure Agreement shall include the financial and 
statistical information in Appendix A and B to the Final Official Statement, a copy of which is 
attached hereto as Exhibit A. 

"SEC" means the Securities and Exchange Commission. 

Notwithstanding anything contained herein to the contrary, the following defined terms 
may be amended or supplemented in accordance with the provisions of Section 4.6 and 4.7 of the 
Power Purchase Agreement, and to the extent the Power Purchase Agreement is amended for 
such purpose, such following defined terms shall automatically (without any further action) be 
amended and supplemented for all purposes hereof: Capital Improvement Projects, Local Unit 
Facilities, Projects, Renewable Energy Projects, and Series 2011 Local Units. 

Section 1.3. Interpretation. Words of masculine gender include correlative words of 
the feminine and neuter genders. Unless the context shall otherwise indicate, words importing 
the sin-dar include the plural and vice versa, and words importing Persons include corporations, 
associations, partnerships (including limited partnerships), trusts, firms and other legal entities, 
including public bodies, as well as natural persons. Articles and Sections referred to by number 
mean the correspondmg Articles and Sections of this County Continuing Disclosure Agreement. 
The terms "hereby", "hereof', "hereto", "herein", "hereunder" and any similar terms as used in 
this County Continuing Disclosure Agreement, refer to this County Continuing Disclosure 
Agreement as a whole unless otherwise expressly stated. 

The headings of this County Continuing Disclosure Agreement are for convenience only 
and shall not define or limit the provisions hereof. 



ARTICLE 2 

CONTINUING DISCLOSURE COVENANTS AND REPRESENTATIONS 

Section 2.1. Continuing Disclosure Covenants of the County. The County agrees that 
it will provide, or, if the County has appointed or engaged a Dissemination Agent, shall cause the 
Dissemination Agent to provide: 

(a) Not later than two hundred twenty-five (225) days after the end of each Fiscal 
Year, commencing with the Fiscal Year of the County ending after December 31, 2011, an 
Annual Report to the MSRB via electronic format (accompanied by such identifying information 
as is prescribed by the MSRB) and to the Authority; provided that the Financial Statements of 
the County may be submitted separately from the balance of the Annual Report and later than the 
date required herein for the filing of the Annual Report if the Financial Statements of the County 
are not available by that date, but only if the unaudited financial statements of the County are 
included in the Annual Report; and 

(b) Not later than fifteen (15) days prior to the date of each year specified in 
subsection 2.l(a), a copy of the Annual Report, complete to the extent required in Section 2.l(a), 
to the Trustee and the Dissemination Agent, if the County has appointed or engaged a 
Dissemination Agent. 

Section2.2. Continuing Disclosure Representations of the Countv. The County 
represents and warrants that: 

(a) Financial Statements shall be prepared according to the audit requirements 
prescribed by the Division of Local Government Services, Department of Community Affairs, 
State of New Jersey and Government Auditing standards issued by the Comptroller General of 
the United States. 

(b) Financial Statements shall be audited by an independent certified public 
accountant or a registered municipal accountant or such other accountant as shall be permitted or 
required under State law in accordance with GAAS. 

Section 2.3. Form of Annual Report. (a) The Annual Report may be submitted by the 
County, or on behalf thereof, as a single document or as separate documents comprising a 
package. 

(b) Any or all of the items which must be included in the Annual Report may be 
incorporated by reference from other documents, including official statements delivered in 
connection with other financings issued on behalf of the County or related public entities thereof 
which have been made available to the public on the MSRB's website or filed with the SEC. If 
the document incorporated by reference is a final off~cial statement, it must be available from the 



MSRB. The County shall clearly identify each such other document so incorporated by 
reference. 

(c) The Annual Report for any Fiscal Year containing any modified operating data or 
financial information (as contemplated by Sections 4.9 and 4.10 hereof) for such Fiscal Year 
shall explain, in narrative form, the reasons for such modification and the effect of such 
modification on the Annual Report being provided for such Fiscal Year. 

Section2.4. Responsibilities and Duties of the Authority, the County. the 
Dissemination Agent and the Trustee. 

(a) If fifteen (15) days prior to the date specified in subsection 2.l(a), the Trustee has 
not received a copy of the Annual Report, complete to the extent required in Section 2.l(a), the 
Trustee shall notify the County in writing to provide notice of the County's obligations pursuant 
to Sections 2.l(a), 2.l(b) and 2.4(c) hereof. 

@) If the Trustee, by the date specified in subsection 2.l(a) herein, has not received a 
written report from the County, as required by Section 2.4(c) hereof, indicating that an Annual 
Report, complete to the extent required in Section 2.l(a), been provided to the MSRB and to the 
Authority by the date specified in subsection 2.l(a), the Trustee shall send a notice to the MSRB, 
in electronic format, substantially in the form attached hereto as Exhibit B, together with 
identifying information as prescribed by the MSRB, with a copy thereof to the Authority and the 
County. 

(c) The County shall, or, if the County has appointed or engaged a Dissemination 
Agent, shall cause the Dissemination Agent to, by the date specified in subsection 2.l(a) herein. 
provide a written report to the Authority and the Trustee (and, if a Dissemination Agent has been 
appointed, to the County), upon which said parties may rely, certifying that the Annual Report, 
complete to the extent required in Section 2.1 (a), has been provided pursuant to this Continuing 
Disclosure Agreement, and stating the date that it was provided to the MSRB. 

(d) If the Fiscal Year of the County changes, the County shall promptly notify, in 
writing, the Authority and the Trustee, and shall disclose such change in its next Annual Report. 

Section 2.5. Appointment. Removal and Resignation of the Dissemination Agent. 

(a) The County may, from time to time, appoint or engage a Dissemination Agent to 
assist it in carrying out its obligations under this County Continuing Disclosure Agreement and 
shall provide notice of such appointment to the Trustee and the Authority. Thereafter, the 
County may discharge any such Dissemination Agent and satisfy its obligations under this 
County Continuing Disclosure Agreement without the assistance of a Dissemination Agent, or 
the County may discharge a Dissemination Agent and appoint a successor Dissemination Agent, 
such discharge to be effective on the date of the appointment of a successor Dissemination 
Agent. The County shall provide notice of the discharge of a Dissemination Agent to the Trustee 



and the Authority and shall further indicate either the decision of the County to satisfy its 
obligations under this County Continuing Disclosure Agreement without the assistance of a 
Dissemination Agent or the identity of the new Dissemination Agent. In the absence of a 
separate Dissemination Agent, the Trustee shall assume and discharge all of the obligations as 
Dissemination Agent under this County Continuing Disclosure Agreement. 

(b) The Dissemination Agent shall have only such duties as are specifically set forth 
in this County Continuing Disclosure Agreement. 

(c) The Dissemination Agent, or any successor thereto, may at any time resign and be 
discharged of its duties and obligations hereunder by giving not less than thirty (30) days written 
notice to the County. Such resignation shall take effect on the date specified in such notice. 

Section 2.6. Responsibilities and Duties of the Authority. 

(a) Authority agrees that it  will provide in a timely manner to the MSRB not in 
excess of ten (10) business days, notice of any of the following events with respect to the Series 
201 1 Bonds (each, a "Bond Disclosure Event"), and will provide a copy of such notice to the. 
Trustee and the County, for informational purposes only: 

(i) Principal and interest payment delinquencies; 

(ii) Non-payment related defaults, if material; 

(iii) Unscheduled draws on debt service reserves, reflecting financial 
difficulties; 

(iv) Unscheduled draws on credit enhancements, reflecting financial 
difficulties; 

(v) Substitution of credit or liquidity providers, or their failure to perform; 

(vi) Adverse tax opinions, the issuance by the Internal Revenue Service of 
proposed or fmal determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) 
or other material notices of determinations with respect to the tax status of the Series 2011 
Bonds, or other material events affecting the tax status of the Series 201 1 Bonds; 

(vii) Modifications to rights of the holder of the Series 201 1 Bonds, if material; 

(viii) Bond calls, if material and tender offers; 

(ix) Defeasances; 



(x) Release, substitution, or sale of property securing repayment of the Series 
201 1 Bonds, if material; and 

(xi) Rating changes; 

(xii) Bankruptcy, insolvency, receivership or similar events of the County; 

(xiii) The consummation of a merger, consolidation or acquisition involving the 
County of the sale of all or substantially all of the assets of the County, other than in the ordinary 
course of business, the entry into a definitive agreement to undertake such an action of the 
termination of a definitive agreement relating to any such actions, other than pursuant to its 
terms, if material; and 

(xiv) Appointment of a successor or additional trustee or the change of name of 
trustee, if material. 

(b) If the Authority has determined that the occurrence of a Bond Disclosure Event 
has occurred, the Authority shall promptly provide a notice of such occurrence to the MSRB (the 
"Bond Disclosure Event Notice") in electronic format together with identifying information as 
prescribed by the MSRB, in the form determined by the Authority; provided, that the Bond 
Disclosure Event Notice pertaining to the occurrence of a Bond Disclosure Event described in 
clauses 2.6(a)(viii) (Bond calls) or 2.6(a)(ix) (defeasances) need not be given under this 
subsection any earlier than the time when the notice (if any) of such Bond Disclosure Event shall 
be given to Series 201 1 Bondholders of affected Bonds as provided in the Bond Resolution. The 
obligations of the Authority to provide the notices required under this Continuing Disclosure 
Agreement are in addition to, and not in substitution of, any of the obligations (if any) of the 
Trustee to provide notices of events of default to Series 2011 Bondholders under said Bond 
Resolution. The Authority shall file a copy of each Bond Disclosure Event Notice with the 
Trustee and the County, for informational purposes only. 

Section 2.7. Immunities and Liabilities of the Trustee. 

Article X of the Bond Resolution, relating to compensation, reimbursement, immunities 
and liabilities of the Trustee, is hereby made applicable to its and the Dissemination Agent's 
responsibilities under this County Continuing Disclosure Agreement. The immunities and 
liabilities of the Trustee and Dissemination Agent shall survive the termination of the Bond 
Resolution, as amended and supplemented and the removal or resignation of the Trustee or the 
Dissemination Agent. The Trustee shall have no obligation hereunder to provide, or to monitor 
the Authority's obligation to provide, Bond Disclosure Event Notices. 



ARTICLE 3 

REMEDIES [Subject to BondResolution] 

Section 3.1. Remedies. 

(a) The Trustee may (and at the request of the Holders of at least twenty-five percent 
(25%) in aggregate principal amount of outstanding the Series 201 1 Bonds, and after provision 
of indemnity in accordance with Section 10.03 of the Bond Resolution, shall), or any 
Bondholder, for the equal benefit and protection of all Bondholders similarly situated, may take 
whatever action at law or in equity against the County and the Authority and any of their 
respective officers, agents and employees which is necessary or desirable to enforce the specific 
performance and observance of any obligation, agreement or covenant of the County and the 
Authority under this County Continuing Disclosure Agreement and may compel the County or 
the Authority or any of their respective officers, agents or employees (except for the 
Dissemination Agent with respect to the obligations, agreements and covenants of the County), 
to perform and cany out their duties under this County Continuing Disclosure Agreement; 
provided, that no person or entity shall be entitled to recover monetary damages hereunder under 
any circumstances; and provided further that any Bondholder, acting for the equal benefit and 
protection of all Bondholders similarly situated, may pursue specific performance only with 
respect to the failure to file the Annual Reports and Bond Disclosure Event Notices required by 
this County Continuing Disclosure Agreement, and may not pursue specific performance in 
challenging the adequacy of Annual Reports which have been filed pursuant to the provisions 
hereof. 

(b) In case the Trustee or any Bondholder shall have proceeded to enforce its rights 
under this County Continuing Disclosure Agreement and such proceedings shall have been 
discontinued or abandoned for any reason or shall have been determined adversely to the Trustee 
or any Bondholder, as the case may be, then and in every such case the County, the Authority, 
the Trustee and any Bondholder, as the case may be, shall be restored respectively to their 
several positions and rights hereunder, and all rights, remedies and powers of the County, the 
Authority, the Trustee and any Bondholder shall continue as though no such proceeding had 
been taken. 

(c) A failure by the Authority or the County to perform their respective obligations 
under this County Continuing Disclosure Agreement shall not be deemed an event of default 
under any other agreement entered into in connection with the issuance of the Series 201 1 Bonds 
or the Bond Resolution, and the sole remedy under this County Continuing Disclosure 
Agreement in the event of any failure by the Authority or the County to comply with this County 
Continuing Disclosure Agreement shall be as set forth in subsection 3.l(a) of this County 
Continuing Disclosure Agreement. 



ARTICLE 4 

MISCELLANEOUS 

Section 4.1. Purposes of this County Continuing Disclosure Ameement. This County 
Continuing Disclosure Agreement is being executed and delivered by the County, the Trustee 
and the Authority for the benefit of the Bondholders and in order to assist the Participating 
Underwriter in complying with clause (b)(5) of Rule 15c2-12. 

Section 4.2. The Authority and the Bondholders. 

(a) The Authority may enforce any such right, remedy or claim conferred, given or 
granted hereunder in favor of the Trustee or the Holders of the Series 201 1 Bonds. 

(b) Each Bondholder is hereby recognized as being a third-party beneficiary 
hereunder and each may enforce, for the equal benefit and protection of all Bondholders 
similarly situated, any such right, remedy or claim conferred, given or granted hereunder in favor 
of the Trustee, to the extent permitted in Section 3.l(a) hereof. 

Section 4.3. Obligations of the Authority Hereunder: Indemnified Parties. Neither the 
Authority nor any member, official, employee, counsel, consultant or agent of the Authority or 
any person executing the Series 201 1 Bonds shall bear any obligation for the performance of any 
duty, agreement or covenant of the County or the Trustee under this County Continuing 
Disclosure Agreement. The obligations of the Authority under this County Continuing 
Disclosure Agreement are expressly limited to the duties set forth in Sections 2.6,4.9(c) and 4.12 
herein. 

The County agrees to indemnify and hold harmless the Authority, any member, officer, 
official, employee, counsel (including, without limitation, Bond Counsel to the Authority), 
consultant and agent of the Authority, including the Trustee and the Dissemination Agent and 
any of their members, officers or employees or agents or any purchaser of the Series 201 1 Bonds 
(collectively, the "Indemnified Parties"), against any and all losses, claims, damages, liabilities 
or expenses whatsoever caused by the County's failure to perform or observe any of the 
County's obligations, agreements or covenants under the terms of this County Continuing 
Disclosure Agreement, but only if and insofar as such losses, claims, damages, liabilities or 
expenses are caused directly or indirectly by any such failure of the County to perform. In case 
any action shall be brought against the Indemnified Parties based upon this County Continuing 
Disclosure Agreement and in respect of wbich indemnity may be sought against the County, the 
Indemnified Parties shall promptly notify the County in writing. Upon receipt of such 
notification, the County shall promptly assume the defense of such action, including the retention 
of counsel, the payment of all expenses in connection with such action and the right to negotiate 
and settle any such action on behalf of such party to the extent allowed by law. Any Indemnified 
Party shall have the right to employ separate counsel in any such action and to participate in the 
defense thereof, but the fees and expenses of such counsel shall be at the expense of such 



Indemnified Party unless the employment o f  such counsel has been specifically authorized by the 
County, or unless by  reason o f  conflict o f  interest determined by the written opinion o f  counsel 
to any such party, it is advisable for such party to be represented by separate counsel, to be 
retained by the County, in which case the fees and expenses o f  such separate counsel shall be 
borne by  the County. The County shall not be liable for any settlement o f  any such action 
effected without its written consent, but i f  settled with the written consent o f  the County or i f  
there be a final judgment for the plaintiff in any such action with or without written consent, the 
County agrees to indemnify and hold harmless the Indemnified Parties from and against any loss 
or liability by reason o f  such settlement or judgment. Nothing in this paragraph shall require or 
obligate the County to indemnify or hold harmless the Indemnified Parties from or against any 
loss, claim, damage, liability or expense caused by any negligence, recklessness or intentional 
misconduct o f  the Indemnified Parties in connection with the County's performance o f  its 
obligations, agreements and covenants under this County Continuing Disclosure Agreement. 
The provisions o f  this section shall survive the termination o f  this County Continuing Disclosure 
Agreement and the removal or resignation o f  the Trustee. 

Section 4.4. Additional Information. Nothing in this County Continuing Disclosure 
Agreement shall be deemed to prevent the County or the Authority (a) from disseminating any 
other information, using the means o f  dissemination set forth in this County Continuing 
Disclosure Agreement or any other means o f  communication, or (b)  including, in addition to that 
which is required by  this County Continuing Disclosure Agreement, in the case o f  the County, 
any other information in any Annual Report and in the case o f  the Authority, any other 
information in any Bond Disclosure Event Notice. I f  the County chooses to include any 
information in any Annual Report or i f  the Authority chooses to include any information in any 
Bond Disclosure Event Notice, in addition to that which is specifically required by this County 
Continuing Disclosure Agreement, neither the County nor the Authority shall have any 
obligation under this County Continuing Disclosure Agreement to update such information or 
include it in any future Annual Report or Bond Disclosure Event Notice, as the case may be. 

Section 4.5. Notices. All notices required to be given or authorized to be given 
by each party pursuant to this County Continuing Disclosure Agreement shall be in writing and 
shall be sent by registered or certified mail (as well as by facsimile), addressed to: in the case o f  
the County, One Spring Street, Newton, New Jersey (attention: County Treasurer); in the case o f  
the Trustee, U.S. Bank National Association, 21 South Street, 3rd Floor, Morristown, New 
Jersey 07960, Attention Paul O'Brien, Gth a copy to Nicholas A. Concilio, Esq., McElroy, 
Deutsch, Mulvaney & Carpenter, LLP, 1300 Mt. Kemble Avenue, P.O. Box 2075, Morristown, 
NJ 07962-2075, Email: nconcilio@mdmc-1aw.com; and in the case o f  the Authority, the Morris 
County Improvement Authority, P.O. Box 900, Morristown, NJ 07963-0900 (attention: 
Chairman), with a copy to Stephen B. Pearlman, Esq., o f  Inglesino, Pearlman, Wyciskala & 
Taylor, LLC, 600 Parsippany Road, Suite 204, Parsippany, NJ 07054. In addition, all notices 
sent to the County shall also be sent to the County's auditor and bond counsel. 

Section 4.6. Assienments. This County Continuing Disclosure Agreement may not be 
assigned by any party without the consent o f  the others and, as a condition to any such 



assi-went, only upon the assumption in writing of all of the obligations imposed upon such 
party by this County Continuing Disclosure Agreement. 

Section 4.7. Severabilitv. If any provision of this county' Continuing Disclosure 
Agreement shall be held or deemed to be or shall, in fact, be illegal, inoperative or 
unenforceable, the same sh$l not affect any other provision or provisions herein contained or 
render the same invalid, inoperative or unenforceable to any extent whatever. 

Section4.8. Execution of Counterparts. This County Continuing Disclosure 
Agreement may be simultaneously executed in several counterparts, each of which shall be an 
original and all of which shall constitute but one and the same instrument. Each party hereto 
may sign the same counterpart or each party hereto may sign a separate counterpart. 

Section 4.9. Amendments. Changes and Modifications. 

(a) Except as otherwise provided in this County Continuing Disclosure Agreement, 
subsequent to the initial issuance of the Series 201 1 Bonds and prior to their payment in full (or 
provision for payment thereof having been made in accordance with the provisions of the Bond 
Resolution), this County Continuing Disclosure Agreement may not be effectively amended, 
changed, modified, altered or terminated without the written consent of the parties hereto. 

(b) Without the consent of any Bondholders, the County, the Trustee and the 
Authority at any time and from time to time may enter into any amendments or modifications to 
this County Continuing Disclosure Agreement for any of the following purposes: 

(i) to add to covenants and agreements of the County or the Authority 
hereunder for the benefit of the Bondholders, or to surrender any right or power conferred upon 
the County or the Authority by this County Continuing Disclosure Agreement; 

(ii) to modify the contents, presentation and format of the Annual Report from 
time to time to conform to changes in accounting or disclosure principles or practices and legal 
requirements followed by or applicable to the County or to reflect changes in the identity, nature 
or status of the County or in the business, structure or operations of the County or any mergers, 
consolidations, acquisitions or dispositions made by or affecting the County; provided that any 
such modification shall not be in contravention of Rule 15c2-12 as then in effect at the time of 
such modification; or 

(iii) to cure any ambiguity, to correct or supplement any provision hereof 
which may be inconsistent with any other provision hereof, or to include any other provisions 
with respect to matters or questions arising under this County Continuing Disclosure Agreement 
which, in each case, would have complied with the requirements of Rule 15c2-12 at the time of 
the primary offering, after taking into account any amendments or interpretations of Rule 15c2- 
12, as well as any changes in circumstances; 



provided, that prior to approving any such amendment or modification an opinion of Bond 
Counsel to the Authority is delivered to the Trustee to the effect that such amendment or 
modification does not adversely affect the interests of the Holders of the Series 201 1 Bonds in 
any material respect. 

(c) Upon entering into any amendment or modification required or permitted by this 
County Continuing Disclosure Agreement which materially affects the interests of the Holders of 
the Series 2011 Bonds, the Authority shall deliver to the MSRB written notice of any such 
amendment or modification. 

(d) The County, the Trustee and the Authority shall be entitled to rely conclusively 
upon a written opinion of Bond Counsel to the Authority to the effect that such amendments or 
modifications comply with the conditions and provisions of this Section 4.9. 

Section 4.10. Amendments Required bv Rule 15~2-12. The County, the Trustee and the 
Authority each recognize that the provisions of this County Continuing Disclosure Agreement 
are intended to enable the compliance with Rule 15~2-12. If, as a result of a change in Rule 
15c2-12 or in the interpretation thereof or the promulgation of a successor rule, statute or 
regulation thereto, a change in this County Continuing Disclosure Agreement shall be permitted 
or necessary to assure continued conlpliance with Rule 15c2-12 and upon delivery of an opinion 
of Bond Counsel to the Authority to the effect that such amendments shall be permitted or 
necessary to assure continued compliance with Rule 15c2-12 as so amended or interpreted, then 
the County, the Trustee and the Authority shall amend this County Continuing Disclosure 
Agreement to comply with and be bound by any such amendment to this County Continuing 
Disclosure Agreement to the extent necessary or desirable to assure compliance with the 
provisions of Rule 15~2-12 and provide the written notice of such amendment as required by 
subsection 4.9(c) hereof. 

Section 4.11. Governing Law. This County Continuing Disclosure Agreement shall be 
governed exclusively by and construed in accordance with the laws of the State and the laws of 
the United States, as applicable. 

Section 4.12. Commencement and Termination of Continuing Disclosure Obligations. 
Except as otherwise provided herein, the obligations of the Authority, the County and the Trustee 
hereunder shall be in full force and effect from the date of issuance of the Series 201 1 Bonds and 
shall continue in effect until the earlier of (i) the date the Series 2011 Bonds are no longer 
outstanding in accordance with the terms of the Bond Resolution or (ii) the County's obligations 
under the County Refunding Bond are no longer outstanding, and only after the Authority 
delivers written notice to such effect to the MSRB. 

Section 4.13. Prior Undertakings. The County has not failed to comply in any material 
respect with any prior continuing disclosure undertaking made by the County, if any, in 
accordance with Rule 15c2-12. 



Section 4.14. Binding Effect. This County Continuing Disclosure Agreement shall 
inure to the benefit of and shall be binding upon the County, the Trustee and the Authority and 
their respective successors and assigns. 



IN WITNESS WHEREOF, the COUNTY OF SUSSEX, U.S. BANK NATIONAL 
ASSOCIATION and the MORRIS COUNTY IMPROVEMENT AUTHORITY have caused 
this County Continuing Disclosure Agreement to be executed in their respective names and their 
coiyorate seals to be hereunto affixed and attested by their duly authorized officers, all as of the 
date f is t  above written 

ATTEST: COUNTY OF SUSEX, NEW JERSEY 

By: 
Elaine A. Morgan 
Clerk of the ~ o a r d  of Freeholders Freeholder Director 

ATTEST: U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

By: 

[SEAL] 

ATTEST: 

Ellen M. Sandman 
Secretary 

THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY 

By: 
John Bonanni 
Chairman 



IN WITNESS WHEREOF, the COUNTY OF SUSSEX, U.S. BANK NATIONAL 
ASSOCIATION and the MORRIS COUNTY IMPROVEMENT AUTHORITY have caused 
this County Continuing Disclosure Agreement to be executed in their respective names and their 
corporate seals to be hereunto affixed and attested by their duly authorized officers, all as of the 
date first above written. 

ATTEST: COUNTY OF SUSEX. NEW JERSEY 

By: 
Elaine A. Morgan Richard Zeoli 
Deputy Clerk of the Board of Freeholders Freeholder Director 

ATTEST: U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

Vice President 

ATTEST: 

Ellen M. Sandman 
Secretary 

THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY 

By: 
John bonanni 
Chairman 



IN WITNESS WHEREOF, the COUNTY OF SUSSEX, U.S. BANK NATIONAL 
ASSOCIATION and the MORRIS COUNTY IMPROVEMENT AUTHORITY have caused 
this County Continuing Disclosure Agreement to be executed in their respective names and their 
corporate seals to be hereunto affixed and attested by their duly authorized officers, all as of the 
date first above written. 

[SEAL] 

ATTEST: COUNTY OF SUSEX, NEW JERSEY 

By: 
Elaine A. Morgan Richard Zeoli 
Deputy Clerk of the Board of Freeholders Freeholder Director 

ATTEST: 

[SEAL] 

ATTEST: 

8 

, Ellen M. sandman 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

By: 

THE MOREUS COUNTY 
IMPROVEMENT AUTHORITY 

By: \& 



EXHIBIT A 

EXCERPT OF FINAL OFFICIAL STATEMENT 

1. Appendix A to the Final Official Statement. 
[See Closing Item No. 21a] 

2. Appendix B to the Final Official Statement. 
[See Closing Item No. 21a] 



EXHIBIT B 

FORM OF NOTICE TO MSRB OF 
FAILURE TO FILE ANNUAL REPORT 

Name of Obligated Person: The County of Sussex 

Name of Bond Issue: The Morris County hprovement Authority's 
County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 201 1 ("Bonds") 

Date of Issuance: Series 201 1A Bonds: December-, 201 1 
Series 201 1B Note: December -, 201 1 

CUSlP Numbers: 

NOTICE IS HEREBY GIVEN that the County of Sussex (the "County") has not 
provided an Annual Report with respect to the above-named Bonds as required by the 
"Continuing Disclosure Agreement (Sussex County Renewable Energy Program, Series 201 1)" 
dated as of December 1, 2011 among the County, U.S. Bank National Association, as Trustee, 
and the Morris County Improvement Authority. [The County anticipates that the Annual Report ' 

will be filed by .I 

Dated: U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

By: 



COMPANY CONTINUING DISCLOSURE AGREEMENT 
(SUSSEX COUNTY RENEWABLE ENERGY PROGRAM, SERIES 2011) 

among 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

and 

U.S. BANK NATIONAL ASSOCIATION, as Trustee 

and 

MORRIS COUNTY IMPROVEMENT AUTHORITY 

Dated as of December 1,2011 

with respect to Morris County Improvement Authority's 
$27,700,000 aggegate principal amount of 

County of Sussex Guaranteed Renewable Ene rg  Program Lease Revenue Bonds, Series 201 1 (Federally Taxable), 
consisting of: 

$26,715,000 Series 2011A Bonds, and 
$985,000 Series 201 1B Note 



COMPANY CONTINUING DISCLOSURE AGREEMENT 
(SUSSEX COUNTY RENEWABLE ENERGY PROGRAM, SERIES 2011) 

THIS COMPANY CONTINUING DISCLOSURE AGREEMENT (SUSSEX 
COUNTY RENEWABLE ENERGY PROGRAM, SERIES 2011) (including any 
amendments or supplements hereto from time to time in accordance with the terms hereof, this 
"Company Continuing Disclosure Agreement") is made and entered into as of December 1,201 1 
by and among SUNLIGHT GENERAL SUSSEX SOLAR, LLC, a limited liability company 
organized and existing under the laws of the State of New Jersey (the "State") (including any 
successors and assigns, the "Company"), U.S. BANK NATIONAL ASSOCIATION (the 
"Bank"), a national banking association authorized and aciing under the laws of the United States 
of America and further authorized to conduct business in the State, where the Bank acts as 
trustee under and pursuant to the hereinafter defined Bond Resolution (including any successors 
and assigns, the "Trustee"), and the MORRIS COUNTY IMPROVEMENT AUTHORITY, a 
public body corporate and politic duly created and validly existing under the laws of the State 
(including any successors and assigns, the "Authority"). 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the 
State (the "County") desires to undertake the development and implementation of a renewable 
energy program (the "Renewable Energy Program") for the financing, design, permitting, 
acquisition, construction, installation, operation and maintenance of renewable energy capital 
equipment and facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, 
geothermal, and bio-mass facilities, including any related electrical modifications, work related 
to the maintenance of roof warranties, or other work required, desirable or convenient for the 
installation of such systems (collectively, the renewable energy capital equipment and facilities, 
the "Renewable Energy Projects") for and on behalf of the County and its affiliates, and the local 
governmental units within the County, including without limitation municipalities, boards of 
education for school districts, local authorities and any other local government instrumentalities, 
public bodies or other local government entities (collectively, including the County, the "Local 
Units"); 

WHEREAS, the Morris County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 
Morris (the "Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Act"), and other applicable law; 
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WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the 
Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Morris County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section I I " ) ,  
which purposes include the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shared Services 
Act"), and all other applicable law, the terms of which agreement has been set forth in that 
certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1, 
201 1 (as amended and supplemented from time to time in accordance with its terms, the "Service 
Agreement") between the County and the Authority, and consented to by Morris County; 

WHEREAS, the County has determined to enter into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defined) for the 
following primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority to enter into the kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Morris County has 
developed and implemented its own renewable energy program through the Authority, which 
Authority has retained (in accordance with all applicable law) experienced legal, engineering, 
energy consulting, and financial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting f m s ,  Birsdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (collectively, the "Authority Consultants") and 
(iii) accordingly, it is more administratively efficient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex County Consultants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to Renewable Energy Projects involving solar panels, are to be 
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installed on, in, &xed or adjacent to and/or for any other Local Unit controlled buildings, other 
structures, lands or other properties of the Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and maintenance 
of the Renewable Energy Projects, to fmance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defined in the 
hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defmed Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, and Town of Newton (collectively, the "Municipal 
Series 2011 Local Units"); and 

(ii) Byram Township School District, Frankford Township's Consolidated 
Schools, Franklin Borough Board of Education, Green Township Board of 
Education, Hardyston Board of Education, High Point Regional School 
District, Kittatinny Regional School District, Newton Board of Education 
(collectively, the "Board of Education Series 2011 Local Units"); and 

(iii) County, Sussex County Community College and Sussex County Technical 
School (the "County Series 2011 Local Units"); 

(each a "Series 2011 Local Unit", and, collectively, the "Series 2011 Local Units"), through the 
issuance by the Authority of the hereinafter defined Series 201 1 Bonds; 

WHEREAS, in order to finance the Renewable Energy Projects for the Series 2011 
Local Units on, in or about their Local Unit Facilities, the Authority shall sell the following 
series of Series 2011 Bonds, (i) one series of bonds in the aggregate principal amount of 
$26,715,000 and entitled, "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 2011A (Federally Taxable)" dated their date of delivery (the "Series 
2011A Bonds") the terms of which sale shall be as set forth in that certain Bond Purchase 
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Agreement between the Underwriter and the Authority (the "Series 201 1A Bonds"), and (ii) one 
series of notes in the aggregate principal amount of $985,000 and entitled, "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Note, Series 2011B (Federally 
Taxable)" (the "Series 2011B Note, and together with the Series 2011A Bonds, "Series 2011 
Bonds"), by the same sale method as the Series 201 1A Bonds; 

WHEREAS, after taking into account the hereinafter defined Equity Contribution, the 
Series 2011 Bonds shall also finance all other costs associated with the Renewable Energy 
Program that the Authority determines to be necessary, convenient or desirable for the successful 
implementation of the Renewable Energy Program, includmg without limitation (i) all or a 
portion of the Preliminary Program Costs, Administrative Expenses and Company Development 
Fees and Expenses (as such terms are defmed in the hereinafter defined Bond Resolution), (ii) 
costs incurred in connection with the issuance of the Series 201 1 Bonds, (iii) costs incurred or to 
be incurred in connection with the design, permitting, acquisition, construction, installation, 
operation and maintenance of the Renewable Energy Projects for the Series 201 1 Local Units, 
(iv) one year's worth of Series 2011A Bonds capitalized interest and (v) such other amounts as 
shall be set forth in the Bond Resolution (collectively, the Series 2011 Project"); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectively, the '-Bonds") shall be issued pursuant to the terms of that certain 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS SERIES 2011 AND ADDITIONAL BONDS OF THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY" adopted by the governing body of the Authority on 
September 28, 201 1, as amended and supplemented from time to time in accordance with its 
terms, including by one or more Certificates of an Authorized Officer of the Authority, each 
dated the date of issuance of the respective series of Series 201 1 Bonds (the "Bond Resolution"), 
all in accordance with Sections 17-19 of the Act (N.J.S.A. 40:37A-60, 61 and 62) and all other 
applicable law; 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 
Bonds, the Authority shall have entered into a "License and Access Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended or supplemented from time to time in accordance with its terms, each agreement shall 
constitute a "Local Unit License Agreement", and collectively, the "Local Unit License 
Agreements") with each Series 201 1 Local Unit that would, among other things, provide the 
Authority andlor its assignees the right and obligation to (i) access the Local Unit Facilities of 
each such Series 201 1 Local Unit, most particularly their roofs, parking area and/or grounds and 
electrical systems (the "Local Unit License"), (ii) finance, design, permit, acquire, construct, 
install, operate and maintain the Renewable Energy Projects on, in, &xed or adjacent to, or for 
the benefit of such Local Unit Facilities, (iii) receive the right to the renewable energy produced 
from the Renewable Energy Projects financed by the Series 2011 Bonds, and (iv) sell all or a 
portion of the renewable energy produced from such Renewable Energy Projects through the 
Authority to the respective Series 201 1 Local Units, pursuant to an assignment (under each Local 
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Unit License Agreement) from the Authority to the Series 2011 Local Units of the Power 
Purchase Agreement (as hereinafter defined), the terms of which Power Purchase Agreement 
could be entered into directly by the Series 2011 Local Units under N.J.S.A. 40A:ll-15(45) of 
the Local Public Contracts Law (for the Municipal and County Series 201 1 Local Units). under 
N.J.S.A. 18A:18A-42(o) of the Public Schools Contracts Law (for the Board of Education Series 
2011 Local Units) and under N.J.S.A. 18A:64A-25.1 et seq. of the County College Contracts 
Law for the College Series 201 1 Local Unit; 

WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A: 11 -4.1 (k) of the Local Public Contracts Law and N.J.S.A. 18A: 1 8A-4.l(k) 
of the Public Schools Contracts Law, (ii) Local Finance Board Notice 2008-20, December 3, 
2008, Contracting for Renewable Energy Services, (iii) the State Board of Public Utilities 
("BPLP') protocol for measuring energy savings in PPA agreements dated February 20, 2009 
(Public Entity Energy Efficiency and Renewable Energy Cost Savings Guidelines), (iv) Local 
Finance Board Notice 2009-10 dated June 12, 2009, Contracting for Renewable Energy 
Services: Update on Power Purchase Agreements, and (v) all other applicable law, and pursuant 
to a competitive contracting process governed thereby, which included a request for solar 
developer proposals issued by the Authority dated September 8, 2011, as amended (the 
"Company RFP") and the receipt of proposals from prospective sol& developers, including that 
proposal dated October 13, 201 1 (the "Company Proposar') submitted with respect to Sunlight 
General Sussex Solar, LLC (the "Company"), the Authority selected the Company to design, 
permit, acquire, construct, install, operate and maintain the Renewable Energy Projects for the 
designated Local Unit Facilities of such Series 201 1 Local Units, with such Program terms as are 
set forth in the following Company Documents to be entered into between the Company and, at a 
minimum, the Authority, or acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated 
December 1, 201 1 (as the same may be amended or supplemented from 
time to time in accordance with its terms, the "Company Lease 
Agreement") between the Authority, as owner and lessor, and the 
Company, as lessee, (I) conveying to the Company a leasehold interest in 
and to the Renewable Energy Projects, (11) assigning to the Company a 
license of the necessary portion of each Series 201 1 Local Units' Local 
Unit Facilities (obtained by the Authority through the Local Unit License 
Agreements) in order for the Company to design, permit, acquire, 
construct, install, operate and maintain the Renewable Energy Projects, for 
such Series 201 1 Local Units, and (111) obligating the Company to operate 
and maintain, or cause the operation and maintenance of, the Renewable 
Energy Projects for the Series 201 1 Local Units; 

(b) That certain "Power Purchase Agreement (Sussex County Renewable 
Energy Program, Series 201 1)" dated December 1,201 1 (as the same may 
be amended or supplemented from time to time in accordance with its 
terms, the "Power Purchase Agreement") authorized pursuant to N.J.S.A. 
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40:37A-77 and -78 of the Act, N.J.S.A. 40A:65-4 of the Shared Services 
Act, N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law (regarding 
that portion to be assigned to the Municipal Series 201 1 Local Units and 
the County Series 2011 Local Unit under the applicable Local Unit 
License Agreement), N.J.S.A. 18A: 18A-42(o) of the Public Schools 
Contracts Law (regarding that portion to be assigned to the Board of 
Education Series 2011 Local Units under the applicable Local Unit 
License Agreements) and N.J.S.A. 18A:64A-25.1 et seq. of the County 
College Contracts Law (regarding that portion to be assigned to the 
College Series 201 1 Local Unit under the applicable License Agreement) 
and the guidelines applicable to such contracts promulgated by the BPU 
whereby, among other things, 

(I) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement to issue the Series 201 1 Bonds to finance 
the Renewable Energy Projects, and if applicable, the 
Capital Improvement Projects, for the Series 2011 Local 
Units, and the Company shall be entitled to draw a 
dedicated portion of the net proceeds of the Series 2011 
Bonds for the design, permitting, acquisition construction, 
renovation, and installation of such Projects on a 
requisition basis, 

(11) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement, as nominal owner of the Renewable 
Energy Projects for State law purposes, to assign to the 
Company all or a portion of the Authority's rights to the 
Solar Renewable Energy Certificates ("SRECs") generated 
by the Renewable Energy Projects for the Series 2011 
Local Units, and 

(111) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of fifteen 
(15) years, plus extensions if applicable, for a fixed power 
purchase price per kilowatt hour, as escalated under the 
terms thereof (such terms to be established pursuant to the 
Company Proposal), the renewable energy generated by the 
Renewable Energy Projects, which Authority obligation to 
purchase shall be assigned to the Series 201 1 Local Units 
as part of the Local Unit License Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement and the 
hereinafter defined Company Disclosure Agreement, Company Pledge 
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Agreement, EPC Contract, and County Security Agreement, if any, may 
be collectively defined as the "Company Documents"); 

WHEREAS, payment of the principal of (including mandatory sinking fund installments, 
if any) and interest on the Series 2011 Bonds, shall be secured by the Trust Estate as defined 
under and in accordance with the terms of the Bond Resolution, which shall include, among 
other things, (i) Basic Lease Payments to be made by the Company under, and as defined in, the 
Company Lease Agreement, (ii) certain Additional Lease Payments to be made by the Company 
under, and as defined in, the Company Lease Agreement, which Additional Lease Payments 
shall be attributable to (a) the Purchase Option Price payable in accordance with Section 701 of 
the Company Lease Agreement upon any optional redemption of the Series 201 1 Bonds or @) 
the Mandatory Purchase Price payable in accordance with Section 702 of the Company Lease 
Agreement upon any acceleration of the Series 201 1 Bonds, and (iii) payments by the County 
under the hereinafter defined County Guaranty to the extent other funds (including the Basic 
Lease Payments) are not available to make the Series 201 1 Bond debt service payments on time 
and in full, all in accordance with the terms of the Bond Resolution; 

WHEREAS, the payment of the principal (including mandatory sinking fund 
installments, if any) of, and interest (at interest rates not to exceed the maximum rates set forth in 
the Local Finance Board Application) on the Series 2011 Bonds, but not any redemption 
premium, shall be fully, unconditionally and irrevocably guaranteed in accordance with (i) the 
terms of a guaranty ordinance of the County finally adopted by the Board of Freeholders on 
August 17, 2011, (ii) by a guaranty certificate to be executed by an authorized officer of the 
County within each Series 2011 Bond and (iii) that certain "County Guaranty Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" dated December 1, 201 1 (as the 
same may be amended and supplemented from time to time in accordance with its terms, the 
"County Guaranty Agreement") by and between the County and the Authority, as acknowledged 
by the Company setting forth, among other things, the County's obligation to make any such 
guaranty payments in accordance with and within the parameters set forth in the guaranty 
ordinance and the Bond Resolution (collectively, the "County Guaranty"), all pursuant to Section 
37 ("Section 37") of the Act (N.J.S.A. 40:37A-80); 

WHEREAS, the holders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entitled to the pledge of the Trust 
Estate under the Bond Resolution on a pro-rata basis with the holders of any Outstanding Bonds 
as defined therein, including the Series 201 1 Bonds, although the guaranty of the County shall 
only extend to any such Series of Additional Bonds to the extent (i) the aggregate principal 
amount of all such Series of Additional Bonds, when taken together with the aggregate principal 
amount of the Series 201 1 Bonds, shall not exceed $50,000,000, or (ii) the County adopts and 
executes similar off~cial action and documents constituting the County Guaranty; 

WHEREAS, under the Company RFP, the Authority shall be obligated to obtain an 
equity contribution, a letter of credit, cash, a covenant to provide same, a reserve or other form of 
security acceptable to and, if necessary, issued for the benefit of the County (the "County 
Security") to be issued by a sufficiently rated banking or other financial institution, or if the 
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County Security is provided by or on behalf of the Company, then the Company (in any such 
case, the "County Security Provider"), all to secure, in part, the County's payment obligations 
under the County Guaranty (but not to secure the payment of debt service on the Series 201 1 
Bonds, as any such County Security shall be deposited in the County Security Fund created and 
defined under the Bond Resolution, which Fund shall not be a part of the Trust Estate pledged 
for the payment of the Series 201 1 Bonds), the terms of which County Security may be set forth 
in a letter of credit and reimbursement or other agreement to be dated the first day of the month 
of issuance of the applicable series of Bonds (as the same may be amended and supplemented 
from time to time in accordance with its terms, the "County Security Agreement") among, at a 
minimum, the Company, the County Security Provider, and the Authority, and acknowledged by 
the County; 

WHEREAS, to the extent the need for a County Security Agreement has been eliminated 
due to the type of County Security found acceptable to the County and the Authority, then the 
provisions regarding the County Security shall not be set forth in any County Security 
Agreement, but rather shall be set forth in the Bond Resolution, the County Guaranty 
Agreement, the Company Lease Agreement, and as required, the other Program Documents (as 
hereinafter defined); 

WHEREAS, under the Company Proposal, the Company is providing County Security 
acceptable to the County and the Authority in the form of the sum of (i) an equity contribution to 
be made by or on behalf of the Company, in the form of a combination of (a) the in kind 
acceptance by Power Partners MasTec LLC, of Charlotte, North Carolina and authorized to 
transact business in the State (including affiliates, the "EPC Contractor"), to delay receipt of 
payment for services performed by the EPC Contractor in connection with the construction of the 
Renewable Energy Projects for the Series 201 1 Local Units, under that certain Turnkey Design, 
Engineering, Procurement and Construction Contract dated December 12,201 1 (as the same may 
be amended or supplemented from time to time in accordance with its terms, the "EPC 
Contmcf') between the Company and the EPC Contractor with respect to such Renewable 
Energy Projects) by and between the Company and the EPC Contractor, in the estimated amount 
of $7,818,860 (the "In-Kind Equity Contribution") until the earlier of (x) receipt of the Company 
of Section 1603 Grant proceeds for all the Renewable Energy Projects or (y) the Initial Basic 
Lease Payment Date and @) a cash contribution in the amount currently anticipated to be 
$1,500,000 but subject to increase or decrease, as applicable, so as to be equal to the excess of 
(x) the actual costs for which the Company is responsible in connection with the Renewable 
Energy Projects (including the initial funding of the County Reserve described below) over (y) 
the amount of the Series 2011 Bond proceeds, the Section 1603 Grant (as defined in the 
Company Lease Agreement) proceeds available to fund such costs through the Initial Basic 
Lease Payment Date (the "Cash Equity Contribution") which will be funded by or on behalf of 
the Company no later than the earlier of (i) ninety (90) days after completion of the Renewable 
Energy Projects or (ii) March 15, 2013 (the In-Kind Equity Contribution, together with the Cash 
Equity Contribution shall be known as the "Equity Contribution"), (ii) a cash reserve in the 
amount of $1,500,000 (the "County Reserve") to be deposited in the County Security Fund for 
the benefit of the County, then as Reimbursement Collateral (as defined in the Bond Resolution), 
which amount shall be funded no later than the earlier of (i) ninety (90) days after completion of 
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the Renewable Energy Projects or (ii) March 15, 2013, and (iii) in the event of a Company 
default under the Company Documents, the SRECs and payments made by the Series 201 1 Local 
Units under the Local Unit License Agreements, all of which would be available to repay the 
County once the County has made payment under the County Guaranty: 

WHEREAS, the Company Proposal, including the Equity Contribution and the funding 
of the County Reserve described above, has been deemed acceptable by the County and the 
Authority, in lieu of the amount of funds contemplated by the Company RFP to be deposited in 
the County Security Fund because the Company Proposal, including the Equity Contribution and 
the funding of the County Reserve described above(i) reduce the amount of the Series 2011 
Bonds required to be issued by the County and (ii), shall eliminate the need to fund any County 
Deficiency Amount (as defined in the Company RFP); 

WHEREAS, should the County otherwise have insufficient sources of funds to make its 
Basic Lease Payments on time and in full, the Company shall have the ability to draw funds from 
the County Reserve in order to enable the Company to make its Basic Lease Payments; 

WHEREAS, should the Company fail to make its Basic Lease Payments on time and in 
full, thereby causing the County to make payments to the Series 201 1 Bondholders under the 
County Guaranty, which in turn causes the County Security to be drawn upon to reimburse the 
County for all or a portion of any such County Guaranty repayments, (i) the County Security 
Agreement, if any, may provide that the Authority assign and pledge the Reimbursement 
Collateral to the County Security Provider, as reimbursement security for any such draw on the 
County Security, or (ii) to the extent no County Security Agreement shall exist, then the 
Company, as County Security Provider in such instance, shall only be entitled to such excess 
County Security, as Reimbursement Collateral, if any shall remain available, after and to the 
extent the County has been fully paid under its County Guaranty but only to the extent of any 
County Security provided by or on behalf of the Company; 

WHEREAS, in the event the Company provides the County Security Fund requirement, 
in part, through such a covenant to provide immediately available funds, if applicable, but in any 
event to secure other Company obligations under the Company Documents, the Authority shall 
require the Company to further secure such obligations by pledging certain property interests of 
the Company and its member's interest in and to the Company to the Trustee, all as shall be set 
forth in the Company Lease Agreement and that certain "Pledge and Security Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" dated December 1, 201 1 (as the 
same may be amended or supplemented from time to time in accordance with its terms, the 
"Company Pledge Agueement"), and issued by the sole member of the Company, in favor of the 
Trustee, and acknowledged and accepted by the Company; 

WHEREAS, the Company as a potential "materially obligated person" within the 
meaning and for the purposes set forth in Rule 15~2-12 ("'Rule 15c-12") promulgated by the 
Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934, as 
amended, shall be required to enter into that certain "Company Continuing Disclosure 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated December 1,201 1 
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(as the same may be amended and supplemented from time to time in accordance with its terms, 
the "Company Continuing Disclosure Agreement") with the Authority and the Trustee, as 
dissemination agent (the "Dissemination Agent") in order to satisfy the secondary market 
disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15c2-12, the County will be 
required to enter into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 201 1)" dated December 1, 201 1 (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "County 
Continuing Disclosure Agreement" and together with the Company Continuing Disclosure 
Agreement, the "Continuing  isc closure Agreements"; the County Continuing Disclosure 
Agreement, along with the County Guaranty and the County Security Agreement, if any, shall be 
collectively known as the "County Documents") with the Dissemination Agent in order to satisfy 
the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution and/or the Continuing 
Disclosure Agreements, the Authority shall (i) not be considered a "materially obligated person" 
within the meaning and for the purposes set forth in Rule 15c2-12, and (ii) be required to provide 
certain material events notices in accordance with Rule 15c2-12, and accordingly, the Authority 
shall be required to provide such material events notices under the terms of the Company 
Continuing Disclosure Agreement and the County Continuing Disclosure Agreement, all in order 
to satisfy the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
N.J.S.A. 40A:5A-6, 7 and 8 of the Local Authorities Fiscal Control Law, the Authority shall 
have made an application dated July 19, 201 1 (the "Local Finance Board Application") to, and 
seek, obtain, and officially recognize the findings from, the Local Finance Board (the "Local 
Finance Board') in the Department of Local Government Services of the State Department of 
Community Affairs; 

WHEREAS, in order to market and sell the Series 201 1 Bonds, the Authority shall by 
negotiated sale publicly offer the Series 201 1 Bonds, in which public offering case the Authority 
shall have authorized (i): the distribution of a preliminary official statement "deemed final" 
within the meaning and for the purposes of Rule 15c2-12 describing the terms of the Series 201 1 
Bonds, the Series 201 1 Project and the other transactions contemplated hereby (the "Preliminary 
Of$cial Statement"); and (ii) the execution and delivery of a bond purchase agreement (the 
"Bond Purchase Agreement") with an underwriter to be selected by the Authority through a fair 
and open process (alternatively, the "Underwriter") to purchase all of the Series 201 1 Bonds, and 
(iii) delivery of a final Official Statement incorporating the terms of the sale of the Series 201 1 
Bonds and certain other information into the Preliminary Official Statement (the "Oficial 
Statement, and together with the Preliminary Official Statement, and the Bond Purchase 
Agreement, and any of the same or other offering or sale documents that may be required by the 
County "Sale Documents"); 



WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
Section 13 ("Section 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have made a 
detailed report regarding the Renewable Energy Program to Board of Chosen Freeholders of the 
County of Sussex (the "Sussex County Board of Freeholders") and the Morris County Board of 
Freeholders, which report shall include, without limitation, descriptions of the Series 2011 
Bonds, the Bond Resolution, the Company Documents, the County Documents, the Local Unit 
License Agreements, and if and as applicable, the Sale Documents (collectively, the "Program 
Documents"), and which report and amended report shall be accepted by both the County and 
Morris County by resolution adopted by the Sussex County Board of Freeholders and the Morris 
County Board of Freeholders pursuant to Section 13. 

NOW, THEREFORE, in consideration of the premises and certain other consideration, 
the sufficiency of which is hereby acknowledged, the parties hereto mutually agree as follows: 



ARTICLE I 

DEFINITIONS AND EXHIBITS 

SECTION 1.1. Definitions. 

The following additional terms shall have the meanings specified below: 

"Annual Report" means Financial Statements and Operating Data provided at least 
annually with respect to the Company. 

"Bondholder" or "Holder" or any similar term, when used with reference to the Series 
201 1 Bonds, means any person who shall be the registered owner of any outstanding the Series 
201 1 Bonds, including holders of beneficial interests in the Series 201 1 Bonds. 

"Bond Disclosure Event" means any event described in subsection 2.6(a) of this 
Company Continuing Disclosure Agreement. 

"Bond Disclosure Event Notice" means the notice to the MSRB as provided in subsection 
2.6(b) of this Company Continuing Disclosure Agreement. 

"Dissemination Agent" means an entity acting in its capacity as Dissemination Agent 
under this Company Continuing Disclosure Agreement, or any successor Dissemination Agent 
designated in writing by the Company and which has filed a written acceptance of such 
designation. 

"Final Official Statement" means the Official Statement relating to the Series 2011A 
Bonds dated December 7,201 1. 

"Financial Statements" means the audited financial statements of the Company for each 
Fiscal Year and includes balance sheets, statements of changes in fund balances and statements 
of current funds, revenues, expenditures and other charges or statements which convey similar 
information. 

"Fiscal Year" means the fiscal year of the Company as determined by the Company from 
time to time pursuant to State law. As of the date of this Company Continuing Disclosure 
Agreement, the Fiscal Year of the Company begins on January 1 of each calendar year and 
closes on the following December 3 1. 

"GAAP" means generally accepted accounting principles as in effect from time to time in 
the United States of America, consistently applied. 



"GAAS" means generally accepted auditing standards as in effect from time to time in 
the United States of America, consistently applied. 

. , 

"MSRB" means the Municipal Securities Rulemaking Board or any other entity 
designated or authorized by the SEC to receive reports pursuant to Rule 15c2-12. Effective 
August 1,2009 and until otherwise designated by the MSRF3 or the SEC, filings with the MSRB 
are to be made through the Electronic Municipal Market Access (EMMA) website of the MSRF3, 
currently located at http://emrna.msrb.org. 

"Operating Data" means certain financial and statistical information of the Company, 
which for purposes of this Company Continuing Disclosure Agreement shall include the 
fmancial and statistical information in Appendix C to the Final Official Statement, if any, a copy 
of which is attached hereto as Exhibit A. 

"SEC" means the Securities and Exchange Commission. 

Notwithstanding anything contained herein to the contrary, the following defined terms 
may be amended or supplemented in accordance with the provisions of Section 4.6 and 4.7 of the 
Power Purchase Agreement, and to the extent the Power Purchase Agreement is amended for 
such purpose, such following defined terms shall automatically (without any further action) be 
amended and supplemented for all purposes hereof: Capital Improvement Projects, Local Unit 
Facilities, Projects, Renewable Energy Projects, and Series 201 1 Local Units. 

Section 1.3. Interpretation. Words of masculine gender include correlative words of 
the feminine and neuter genders. Unless the context shall otherwise indicate, words importing 
the singular include the plural and vice versa, and words importing Persons include corporations, 
associations, partnerships (including limited partnerships), trusts, firms and other legal entities, 
including public bodies, as well as natural persons. Articles and Sections referred to by number 
mean the corresponding Articles and Sections of this Company Continuing Disclosure 
Agreement. The terms "hereby", "hereof', "hereto", "herein", "hereunder" and any similar 
terms as used in this Company Continuing Disclosure Agreement, refer to this Company 
Continuing Disclosure Agreement as a whole unless otherwise expressly stated. 

The headings of this Company Continuing Disclosure Agreement are for convenience 
only and shall not define or limit the provisions hereof. 



ARTICLE 2 

CONTINUING DISCLOSURE COVENANTS AND REPRESENTATIONS 

Section 2.1. Continuing Disclosure Covenants of the Companv. The Company agrees 
that it will provide, or, if the Company has appointed or engaged a Dissemination Agent, shall 
cause the Dissemination Agent to provide: 

(a) Not later than two hundred twenty-five (225) days after the end of each Fiscal 
Year, commencing with the Fiscal Year of the Company ending after December 31, 2011, an 
Annual Report to the MSRB via electronic format (accompanied by such identifying information 
as is prescribed by the MSRB) and to the Authority; provided that the Financial Statements of 
the Company may be submitted separately fiom the balance of the Annual Report and later than 
the date required herein for the filing of the Annual Report if the Financial Statements of the 
Company are not available by that date, but only if the unaudited financial statements of the 
Company are included in the Annual Report; and 

(b) Not later than fifteen (15) days prior to the date of each year specified in 
subsection 2.l(a), a copy of the Annual Report, complete to the extent required in Section 2.l(a), 
to the Trustee and the Dissemination Agent, if the Company has appointed or engaged a 
Dissemination Agent. 

Section 2.2. Continuing Disclosure Representations of the Companv. The Company 
represents and warrants that: 

(a) Financial Statements shall be prepared according to GAAP. 

@) Financial Statements shall be audited by an independent certified public 
accountant or a registered municipal accountant or such other accountant as shall be permitted or 
required under State law in accordance with GAAS. 

Section 2.3. Form of Annual Report. (a) The Annual Report may be submitted by the 
Company, or on behalf thereof, as a single document or as separate documents comprising a 
package. 

@) Any or all of the items which must be included in the Annual Report may be 
incorporated by reference fiom other documents, including official statements delivered in 
connection with other financings issued on behalf of the Company or related public entities 
thereof which have been made available to the public on the MSRB's website or filed with the 
SEC. If the document incorporated by reference is a fmal official statement, it must be available 
fiom the MSRB. The Company shall clearly identify each such other document so incorporated 
by reference. 

(c) The Annual Report for any Fiscal Year containing any modified operating data or 
financial information (as contemplated by Sections 4.9 and 4.10 hereof) for such Fiscal Year 
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shall explain, in narrative form, the reasons for such modification and the effect o f  such 
modification on the Annual Report being provided for such Fiscal Year. 

Section2.4. Responsibilities and Duties o f  the Authoriw. the Company, the 
Dissemination Agent and the Trustee. 

(a) I f  fifteen (15) days prior to the date specified in subsection 2.1(a), the Trustee has 
not received a copy o f  the Annual Report, complete to the extent required in Section 2.l(a), the 
Trustee shall notify the Company in writing to provide notice o f  the Company's obligations 
pursuant to Sections 2.l(a), 2.l(b) and 2.4(c) hereof. 

@) I f  the Trustee, by the date specified in subsection 2.l(a) herein, has not received a 
written report from the Company, as required by  Section 2.4(c) hereof, indicating that an Annual 
Report, complete to the extent required in'section 2.1(a), been provided to the MSRB and to the 
Authority by  the date specified in subsection 2.1 (a), the Trustee shall send a notice to the M S B ,  
in electronic format, substantially in the form attached hereto as Exhibit B, together with 
identifying information as prescribed by  the MSRl3, with a copy thereof to the Authority and the 
Company. 

(c)  The Company shall, or, i f  the Company has appointed or engaged a 
Dissemination Agent, shall cause the Dissemination Agent to, by the date specified in subsection 
2.1 (a) herein, provide a written report to the Authority and the Trustee (and, i f  a Dissemination 
Agent has been appointed, to the Company), upon which said parties may rely, certifying that the 
Annual Report, complete to the extent required in Section 2.1(a), has been provided pursuant to 
this Continuing Disclosure Agreement, and stating the date that it was provided to the MSRB. 

(d)  I f  the Fiscal Year o f  the Company changes, the Company shall promptly notify, in 
writing, the Authority and the Trustee, and shall disclose such change in its next Annual Report. 

Section 2.5. Appointment, Removal and Resignation o f  the Dissemination Agent. 

(a) The Company may, from time to time, appoint or engage a Dissemination Agent 
to assist it in carrying out its obligations under this Company Continuing Disclosure Agreement 
and shall provide notice o f  such appointment to the Trustee and the Authority. Thereafter, the 
Company may discharge any such Dissemination Agent and satisfy its obligations under this 
Company Continuing Disclosure Agreement without the assistance o f  a Dissemination Agent, or 
the Company may discharge a Dissemination Agent and appoint a successor Dissemination 
Agent, such discharge to be effective on the date o f  the appointment o f  a successor 
Dissemination Agent. The Company shall provide notice o f  the discharge o f  a Dissemination 
Agent to the Trustee and the Authority and shall further indicate either the decision o f  the 
Company to satisfy its obligations under this Company Continuing Disclosure Agreement 
without the assistance o f  a Dissemination Agent or the identity o f  the new Dissemination Agent. 
In the absence o f  a separate Dissemination Agent, the Trustee shall assume and discharge all o f  
the obligations as Dissemination Agent under this Company Continuing Disclosure Agreement. 



@) The Dissemination Agent shall have only such duties as are specifically set forth 
in this Company Continuing Disclosure Agreement. 

(c) The Dissemination Agent, or any successor thereto, may at any time resign and be 
discharged of its duties and obligations hereunder by giving not less than thirty (30) days written 
notice to the Company. Such resignation shall take effect on the date specified in such notice. 

Section 2.6. Responsibilities and Duties of the Authoritv. 

(a) Authority agrees that it will provide in a timely manner to the MSRB not in 
excess of ten (10) business days, notice of any of the following events with respect to the Series 
201 1 Bonds (each, a "Bond Disclosure Event"), and will provide a copy of such notice to the 
Trustee and the Company, for informational purposes only: 

(i) Principal and interest payment delinquencies; 

(ii) Non-payment related defaults, if material; 

(iii) Unscheduled draws on debt service reserves, reflecting financial 
difficulties; 

(iv) Unscheduled draws on credit enhancements, reflecting financial 
difficulties; 

(v) Substitution of credit or liquidity providers, or their failure to perform; 

(vi) Adverse tax opinions, the issuance by the Internal Revenue Service of 
proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) 
or other material notices of determinations with respect to the tax status of the Series 2011 
Bonds, or other material events affecting the tax status of the Series 2011 Bonds; 

(vii) Modifications to rights of the holder of the Series 201 1 Bonds, if material; 

(viii) Bond calls, if material and tender offers; 

(ix) Defeasances; 

(x) Release, substitution, or sale of property securing repayment of the Series 
201 1 Bonds, if material; and 

(xi) Rating changes; 

(xii) Bankruptcy, insolvency, receivership or similar events of the Company; 



(xiii) The consummation of a merger, consolidation or acquisition involving the 
Company of the sale of all or substantially all of the assets of the Company, other than in the 
ordinary course of business, the entry into a definitive agreement to undertake such an action of 
the termination of a definitive agreement relating to any such actions, other than pursuant to its 
terms, if material; and 

(xiv) Appointment of a successor or additional trustee or the change of name of 
trustee, if material. 

(b) If the Authority has determined that the occurrence of a Bond Disclosure Event 
has occurred, the Authority shall promptly provide a notice of such occurrence to the MSRB (the 
"Bond Disclosure Event Notice") in electronic format together with identifying information as 
prescribed by the MSRB, in the form determined by the Authority; provided, that the Bond 
Disclosure Event Notice pertaining to the occurrence of a Bond Disclosure Event described in 
clauses 2.6(a)(viii) (Bond calls) or 2.6(a)(ix) (defeasances) need not be given under this 
subsection any earlier than the time when the notice (if any) of such Bond Disclosure Event shall 
be given to Series 2011 Bondholders of affected Bonds as provided in Section 4.05, Article XI1 
and other related sections of the Bond Resolution. The obligations of the Authority to provide 
the notices required under this Continuing Disclosure Agreement are in addition to, and not in 
substitution of, any of the obligations (if any) of the Trustee to provide notices of events of 
default to Series 2011 Bondholders under said Section 4.05, Article XI1 and other related 
sections of the Bond Resolution. The Authority shall file a copy of each Bond Disclosure Event 
Notice with the Trustee and the Company, for informational purposes only. 

Section2.7. Immunities and Liabilities of the Trustee. 

Article X of the Bond Resolution, relating to compensation, reimbursement, immunities 
and liabilities of the Trustee, is hereby made applicable to its and the Dissemination Agent's 
responsibilities under this Company Continuing Disclosure Agreement. The immunities and 
liabilities of the Trustee and Dissemination Agent shall survive the termination of the Bond 
Resolution, as amended and supplemented and the removal or resignation of the Trustee or the 
Dissemination Agent. The Trustee shall have no obligation hereunder to provide, or to monitor 
the Authority's obligation to provide, Bond Disclosure Event Notices. 



ARTICLE 3 

BMEDIES 

Section 3.1. Remedies 

(a) The Trustee may (and at the request o f  the Holders o f  at least twenty-five percent 
(25%) in aggregate principal amount o f  outstanding the Series 201 1 Bonds, and after provision 
o f  indemnity in accordance with Section 10.03 o f  the Bond Resolution, shall), or any 
Bondholder, for the equal benefit and protection o f  all Bondholders similarly situated, may take 
whatever action at law or in equity against the Company and the Authority and any o f  their 
respective officers, agents and employees which is necessary or desirable to enforce the specific 
performance and observance o f  any obligation, agreement or covenant o f  the Company and the 
Authority under this  Company Continuing Disclosure Agreement and may compel the Company 
or the Authority or any o f  their respective officers, agents or employees (except for the 
Dissemination Agent with respect to the obligations, agreements and covenants o f  the 
Company), to perform and cany out their duties under this Company Continuing Disclosure 
Agreement; provided, that no person or entity shall be entitled to recover monetary damages 
hereunder under any circumstances; and provided further that any Bondholder, acting for the 
equal benefit and protection o f  all Bondholders similarly situated, may pursue specific 
performance only with respect to the failure to file the Annual Reports and Bond Disclosure 
Event Notices required by this Company Continuing Disclosure Agreement, and may not pursue 
specific performance in challenging the adequacy o f  Annual Reports which have been filed 
pursuant to the provisions hereof. 

(b)  In case the Trustee or any Bondholder shall have proceeded to enforce its rights 
under this Company Continuing Disclosure Agreement and such proceedings shall have been 
discontinued or abandoned for any reason or shall have been determined adversely to the Trustee 
or any Bondholder, as the case may be, then and in every such case the Company, the Authority, 
the Trustee and any Bondholder, as the case may be, shall be restored respectively to their 
several positions and rights hereunder, and all rights, remedies and powers o f  the Company, the 
Authority, the Trustee and any Bondholder shall continue as though no such proceeding had 
been taken. 

(c)  A failure by the Authority or the Company to perform their respective obligations 
under this Company Continuing Disclosure Agreement shall not be deemed an event o f  default 
under any other agreement entered into in connection with the issuance o f  the Series 201 1 Bonds 
or the Bond Resolution, and the sole remedy under this Company Continuing Disclosure 
Agreement in the event o f  any failure by the Authority or the Company to comply with this 
Company Continuing Disclosure Agreement shall be as set forth in subsection 3.l(a) o f  this 
Company Continuing Disclosure Agreement. 



ARTICLE 4 

MISCELLANEOUS 

Section4.1. Purposes of this Company Continuing Disclosure Agreement. This 
Company Continuing Disclosure Agreement is being executed and delivered by the Company, 
the Trustee and the Authority for the benefit of the Bondholders and in order to assist the 
Underwriter in complying with clause (b)(5) of Rule 15~2-12. 

Section 4.2. The Authority and the Bondholders. 

(a) The Authority may enforce any such right, remedy or claim conferred, given or 
granted hereunder in favor of the Trustee or the Holders of the Series 201 1 Bonds. 

(b) Each Bondholder is hereby recognized as being a third-party beneficiary 
hereunder and each may enforce, for the equal benefit and protection of all Bondholders 
similarly situated, any such right, remedy or claim conferred, given or granted hereunder in favor 
of the Trustee, to the extent permitted in Section 3.l(a) hereof. 

Section 4.3. Obligations of the Authority Hereunder: Indemnified Parties. Neither the 
Authority nor any member, official, employee, counsel, consultant or agent of the Authority or 
any person executing the Series 201 1 Bonds shall bear any obligation for the performance of any 
duty, agreement or covenant of the Company or the Trustee under this Company Continuing 
Disclosure Agreement. The obligations of the Authority under this Company Continuing 
Disclosure Agreement are expressly limited to the duties set forth in Sections 2.6,4.9(c) and 4.12 
herein. 

The Company agrees to indemnify and hold harmless the Authority, any member, officer, 
official, employee, counsel (including, without limitation, Bond Counsel to the Authority), 
consultant and agent of the Authority, including the Trustee and the Dissemination Agent and 
any of their members, officers or employees or agents or any purchaser of the Series 201 1 Bonds 
(collectively, the "Indemnified Parties"), against any and all losses, claims, damages, liabilities 
or expenses whatsoever caused by the Company's failure to perform or observe any of the 
Company's obligations, agreements or covenants under the terms of this Company Continuing 
Disclosure Agreement, but only if and insofar as such losses, claims, damages, liabilities or 
expenses are caused directly or indirectly by any such failure of the Company to perform. In 
case any action shall be brought against the Indemnified Parties based upon this Company 
Continuing Disclosure Agreement and in respect of which indemnity may be sought against the 
Company, the Indemnified Parties shall promptly notify the Company in writing. Upon receipt 
of such notification, the Company shall promptly assume the defense of such action, including 
the retention of counsel, the payment of all expenses in connection with such action and the right 
to negotiate and settle any such action on behalf of such party to the extent allowed by law. Any 
Indemnified Party shall have the right to employ separate counsel in any such action and to 
participate in the defense thereof, but the fees and expenses of such counsel shall be at the 
expense of such Indemnified Party unless the employment of such counsel has been specifically 
[00016350-61 - 1 9 -  



authorized by the Company, or unless by reason of conflict of interest determined by the written 
opinion of counsel to any such party, it is advisable for such party to be represented by separate 
counsel, to be retained by the Company, in which case the fees and expenses of such separate 
counsel shall be borne by the Company. The Company shall not be liable for any settlement of 
any such action effected without its written consent, but if settled with the written consent of the 
Company or if there be a final judgment for the plaintiff in any such action with or without 
written consent, the Company agrees to indemnify and hold harmless the Indemnified Parties 
from and against any loss or liability by reason of such settlement or judgment. Nothing in this 
paragraph shall require or obligate the Company to indemnify or hold harmless the Indemnified 
Parties fiom or against any loss, claim, damage, liability or expense caused by any negligence, 
recklessness or intentional misconduct of the Indemnified Parties in connection with the 
Company's performance of its obligations, agreements and covenants under this Company 
Continuing Disclosure Agreement. The provisions of this section shall survive the termination 
of this Company Continuing Disclosure Agreement and the removal or resignation of the 
Trustee. 

Section 4.4. Additional Information. Nothing in this Company Continuing Disclosure 
Agreement shall be deemed to prevent the Company or the Authority (a) from disseminating any 
other information, using the means of dissemination set forth in this Company Continuing 
Disclosure Agreement or any other means of communication, or (b) including, in addition to that 
which is required by this Company Continuing Disclosure Agreement, in the case of the 
Company, any other information in any Annual Report and in the case of the Authority, any 
other information in any Bond Disclosure Event Notice. If the Company chooses to include any 
information in any Annual Report or if the Authority chooses to include any information in any 
Bond Disclosure Event Notice, in addition to that which is specifically required by this Company 
Continuing Disclosure Agreement, neither the Company nor the Authority shall have any 
obligation under this Company Continuing Disclosure Agreement to update such information or 
include it in any future Annual Report or Bond Disclosure Event Notice, as the case may be. 

Section 4.5. Notices. All notices required to be given or authorized to be given by 
each party pursuant to this Company Continuing Disclosure Agreement shall be in writing and 
shall be sent by registered or certified mail (as well as by facsimile), addressed to: in the case of 
the Company, c/o Sunlight General Sussex Solar, LLC, 501 Fifth Avenue, Suite 602, New York, 
NY 10017, Attention : Stacey L. Hughes, with a copy to: James F. Duffy, Esq., Nixon Peabody. 
LLP, 100 Summer Street, Boston, MA 02110-2131; in the case of the Trustee, U.S. Bank 
National Association, 21 South Street, 3rd Floor, Morristown, New Jersey 07960, Attention Paul 
O'Brien; Nicholas A. Concilio, Esq., McElroy, Deutsch, Mulvaney & Carpenter, LLP, 1300 Mt. 
Kemble Avenue, P.O. Box 2075, Morristown, NJ 07962-2075, Email: nconcilio@mdmc- 
law.com and in the case of the Authority, the Moms County Improvement Authority, P.O. Box 
900, Morristown, NJ 07963-0900 (attention: Chairman), with a copy to Stephen B. Pearlman, 
Esq., of Inglesino, Pearlman, Wyciskala & Taylor, LLC, 600 Parsippany Road, Suite 204, 
Parsippany, NJ 07054. In addition, all notices sent to the Company shall also be sent to the 
Company's auditor and bond counsel. 



Section 4.6. Assiments .  This Company Continuing Disclosure Agreement may not 
be assigned by any party without the consent of the others and, as a condition to any such 
assignment, only upon the assumption in writing of all of the obligations imposed upon such 
party by this Company Continuing Disclosure Agreement. 

Section 4.7. Severabilitv. If any provision of this Company Continuing Disclosure 
Agreement shall be held or deemed to be or shall, in fact, be 'illegal, inoperative or 
unenforceable, the same shall not affect any other provision or provisions herein contained or 
render the same invalid, inoperative or unenforceable to any extent whatever. 

Section 4.8. Execution of Countemarts. This Company Continuing Disclosure 
Agreement may be simultaneously executed in several counterparts, each of which shall be an 
original and all of which shall constitute but one and the same instrument. Each party hereto 
may sign the same counterpart or each party hereto may sign a separate counterpart. 

Section 4.9. Amendments. Changes and Modifications. 

(a) Except as otherwise provided in this Company Continuing Disclosure Agreement, 
subsequent to the initial issuance of the Series 201 1 Bonds and prior to their payment in full (or 
orovision for oavment thereof having been made in accordance with the orovisions of the Bond 

A - - 
Resolution), this Company Continuing Disclosure Agreement may not be effectively amended, 
changed, modified, altered or terminated without the written consent of the parties hereto. 

(b) Without the consent of any Bondholders, the Company, the Trustee and the 
Authority at any time and from time to time may enter into any amendments or modifications to 
this Company Continuing Disclosure Agreement for any of the following purposes: 

(i) to add to covenants and agreements of the Company or the Authority 
hereunder for the benefit of the Bondholders, or to surrender any right or power conferred upon 
the Company or the Authority by this Company Continuing Disclosure Agreement; 

(ii) to modify the contents, presentation and format of the Annual Report from 
time to time to conform to changes in accounting or disclosure principles or practices and legal 
requirements followed by or applicable to the Company or to reflect changes in the identity, 
nature or status of the Company or in the business, structure or operations of the Company or any 
mergers, consolidations, acquisitions or dispositions made by or affecting the Company; 
provided that any such modification shall not be in contravention of Rule 15c2-12 as then in 
effect at the time of such modification; or 

(iii) to cure any ambiguity, to correct or supplement any provision hereof 
which may be inconsistent with any other provision hereof, or to include any other provisions 
with respect to matters or questions arising under this Company Continuing Disclosure 
Agreement which, in each case, would have complied with the requirements of Rule 15c2-12 at 
the time of the primary offering, after taking into account any amendments or interpretations of 
Rule 15c2-12, as well as any changes in circumstances; 
[00016350-61 - 21 - 



provided, that prior to approving any such amendment or modification an opinion of Bond 
Counsel to the Authority is delivered to the Trustee to the effect that such amendment or 
modification does not adversely affect the interests of the Holders of the Series 201 1 Bonds in 
any material respect. 

(c) Upon entering into any amendment or modification required or permitted by this 
Company Continuing Disclosure Agreement which materially affects the interests of the Holders 
of the Series 201 1 Bonds, the Authority shall deliver to the MSRB written notice of any such 
amendment or modification. 

(d) The Company, the Trustee and the Authority shall be entitled to rely conclusively 
upon a written opinion of Bond Counsel to the Authority to the effect that such amendments or 
modifications comply with the conditions and provisions of this Section 4.9. 

Section 4.10. Amendments Required by Rule 15c2-12. The Company, the Trustee and 
the Authority each recognize that the provisions of this Company Continuing Disclosure 
Agreement are intended to enable the compliance with Rule 15~2-12. If, as a result of a change 
in Rule 15c2-12 or in the interpretation thereof or the promulgation of a successor rule, statute or 
regulation thereto, a change in this Company Continuing Disclosure Agreement shall be 
pem~itted or necessary to assure continued compliance with Rule 15~2-12 and upon delivery of 
an opinion of Bond Counsel to the Authority to the effect that such amendments shall be 
permitted or necessary to assure continued compliance with Rule 15c2-12 as so amended or 
interpreted, then the Company, the Trustee and the Authority shall amend this Company 
Continuing Disclosure Agreement to comply with and be bound by any such amendment to this 
Company Continuing Disclosure Agreement to the extent necessary or desirable to assure 
compliance with the provisions of Rule 15c2-12 and provide the written notice of such 
amendment as required by subsection 4.9(c) hereof. 

Section 4.11. Governing Law. This Company Continuing Disclosure Agreement shall 
be governed excIusively by and construed in accordance with the laws of the State and the laws 
of the United States, as applicable. 

Section 4.12. Commencement and Termination of Continuing Disclosure Obligations. 
Except as otherwise provided herein, the obligations of the Authority, the Company and the 
Trustee hereunder shall be in full force and effect from the date of issuance of the Series 201 1 
Bonds and shall continue in effect until the earlier of (i) the date the Series 201 1 Bonds are no 
longer outstanding in accordance with the terms of the Bond Resolution or (ii) the Company's 
obligations under the Series 201 1 Bonds are no longer outstanding, and only after the Authority 
delivers written notice to such effect to the MSRB. 

Section4.13. Prior Undertakings. The Company has not failed to comply in any 
material respect with any prior continuing disclosure undertaking made by the Company, if any, 
in accordance with Rule 15c2-12. 



Section 4.14. Binding Effect. This Company Continuing Disclosure Agreement shall 
inure to the benefit of and shall be binding upon the Company, the Trustee and the Authority and 
their respective successors and assigns. 



IN WITNESS WHEREOF, SUNLIGHT GENERAL SUSSEX SOLAR, LLC, U.S. 
BANK NATIONAL ASSOCIATION and the MORRIS COUNTY IMPROVEMENT 
AUTHORITY have caused this Company Continuing Disclosure Agreement to be executed in 
their respective names and their corporate seals to be hereunto affixed and attested by their duly 
authorized officers, all as of the date f is t  above written. 

SUNLIGHT GENERAL SUSSEX 
SOLAR, LLC 

By: Sunlight General Capital 

ATTEST: U.S. BANK NATIONAL 
ASSOCIATION, 
as Trustee 

By: 

ATTEST: THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY 

By: 
Ellen M. Sandman John Bonanni 
Secretary Chairperson 



IN WITNESS WHEREOF, SUNLIGHT GENERAL SUSSEX SOLAR, LLC, U.S. 
BANK NATIONAL ASSOCIATION and the MORRIS COUNTY IMPROVEMENT 
AUTHOFUTY have caused this Company Continuing Disclosure Agreement to be executed in 
their respective names and their corporate seals to be hereunto affixed and attested by their duly 
authorized officers, all as of the date first above written. 

SUNLIGHT GENERAL SUSSEX 
SOLAR, LLC 

[ATTEST] 
By: Sunlight General Capital 
Management, LLC, its Manager 

BY: 
Name: 
Title: 

ATTEST: 

ATTEST: 

Ellen M. Sandman 
Secretary 

By: 
Name: Stacey L. Hughes 
Title: Authorized Signatory 

U.S. BANK NATIONAL 
ASSOCIATION, 
as Trustee 

Paul O'Brien 
Vice President 

THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY 

By: 
John Bonanni 
Chairperson 



IN WITNESS WHEREOF, SUNLIGHT GENERAL SUSSEX SOLAR, LLC, U.S. 
BANK NATIONAL ASSOCIATION and the MORRIS COUNTY IMPROVEMENT 
AUTHORITY have caused this Company Continuing Disclosure Agreement to be executed in 
their respective names and their corporate seals to be hereunto affixed and attested by their duly 
authorized officers, all as of the date first above written. 

SUNLIGHT GENERAL SUSSEX 
SOLAR, LLC 

[ATTEST] 

BY: 
Name: 
Title: 

ATTEST: 

[SEAL] 

, ( j > j i ' \  
, , ,  

I:, > 
,,! .. ATTEST: 

By: Sunlight General Capital 
Management, LLC, its Manager 

By: 
Name: Stacey L. Hughes 
Title: Authorized Signatory 

U.S. BANK NATIONAL 
ASSOCIATION, 
as Trustee 

By: 

THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY 

v 

Chairperson 



EXHIBIT A 

EXCERPT OF FINAL OFFICIAL STATEMENT 

1. Section heading of the Final Official Statement entitled "THE COMPANY". 
[See Closing Item No. 21a] 

2. Appendix C to the Final Official Statement. 
[See Closing Item No. 21a] 



EXHIBIT B 

FORM OF NOTICE TO THE MSRB OF 
FAILURE TO FILE ANNUAL REPORT 

Name of Obligated Person: SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

Name of Bond Issue: The Morris County Improvement Authority's 
County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 201 1 ("Bonds") 

Date of Issuance: Series 201 1A Bonds: December 14,2011 
Series 201 1B Note: December 14,201 1 

CUSIP Numbers: 

NOTICE IS HEREBY GIVEN that SUNLIGHT GENERAL SUSSEX SOLAR, LLC 
(the "Company") has not provided an Annual Report with respect to the above-named Bonds as 
required by the "Continuing Disclosure Agreement (Sussex County Renewable Energy Program, 
Series 2011)" dated as of December 1, 2011 among the Company, U.S. Bank National 
Association, as Trustee, and the Morris County Improvement Authority. [The Company 
anticipates that the Annual Report will be filed by .I 

Dated: U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

By: 
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10~1.  
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40:31A-55. Rcpon foemerniug bodyiPPPPPP~iiiid 

(21 Un1s.r othiwirsrcgvircd bv my apmmmt o i ihc iUlontyd ih  boldan of 
i ~ ~ & . ~ o a ~ ~ n ~ h a i i s ~ I l ~ ~ ~ ~ " " ~ " " f ~ d ~ ~ b p ~ ~ ~ r ~ ~ c ~ o r m ~ ~ , ~ ~ ~ ~ ~  
othrr.errcmcnrm~atinstou~~ by Mysov~mmLntal u n i t ~ r ~ ~ n o n ~ t ~ i ~ p ~ f ~ ~ , ~ ~ ~  
in oxcar%oFfiv.yca. (A1 Until ihc C o m m i d ~ n ~ r o T C ~ r n r n ~ ~ i  Afhlrr(hc.innhcr 
ullrdthr'romminioncfl huvpm~cdsp lnn  i k ~ u u h c r  ~ i ~ ~ i t h ~ ~ ~ t ~ ~ ~ r b  
p a t h s  'd~voiopmrnc~1m')prrpucd bvthr nuthoticywhich pmviderMouUmc for*" 
dcrclop.mt~frNdPM~~"ffi~iiiii mihr ~ ~ r n i ~  d * c m m m i r n o " ~ ~  (i)roindlum i. 
rrlmanshi~ la wpcop"at~ lmd uscr in i h c = r u m d ~ m p c r t r r f f l r . p u b l i ~ m ~ ~ ~ t i ~ . ,  
~ ~ b l l r  ulilily. =n~Y io lW a d  mrnmiityhci i i t ic~,md oUierpublir impmumm~ne. (it) 
Y.hdiWc pmparrd l a d  u r u m d  bvildlnsmqui=rnsnuuldrcrmitionsinr~dmmd 
( i i i l ropmr id~ -onabic u r u n u l u i h a b d  panwiil n o f k  i n d m g r r a f b ~ ~ ~ ~ i ~ ~ ~  
b i l ~ h c d  - i d  will hcdn~loprd in  n m c r  morubiy  dtngnedm Ulcp"b,,. 
int~rrst ro snrouwc induntid. mmm=rtid, rrsidmtid oraherpmgrwe3 ihemfor 
=nonor inc-r snpionnrnr opponunitiis formidmvofthc s u l ~ : ~ ~  @I unir.~ 
mdule.  I -oro lbr r - rmml in  thcoprndnofiheurth&ry. i~nee-~~ 
dssimMa tn omcr lo ~ R e c t u ~ c ~ d r v n i o u r i h c r u d  diuilnnmn,l#rl 
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Is)Thsur a n d d l v i l i o n o f q v r n o n ~  ilfU.affio"t~:indudioprcvolvr.Ij~ 
th i i rs t romrumrr r l l l i d  "faciiiryaucnun. )denvrdorto be d e u d  horn thsapomion 
ofmypvhl ic ficiilfyoriacilitir%, inrivdinr mypan. thcrcofUlrrrtofar. r o n m c n d  or 
acquired and a y p n m .  smsions. rcptvrmrna or i rnpmvnn~n~ ~ l ~ ~ f t h ~ & ~  
oonnm"rdor~c.uirc*: 

,l,T":-.mrr.iur% (....olor;rlc"alr:. n ~ n n : n o n u , c . o . f o r u l : . ~  
Drsm,, x , o l  o :ov l :n l i I 2 in : loMyp:Yr i :c . . lh  orioo,.l:.:r.,n: .o,n*m,prn, 
Lhrrafyl:=loiolr ro."ll o r d o r x ~ .  nor-. an, yru, rw",.on\ mp,l-rm:ruoi 
~ m p m ~ : m r i ~ m r c o l ~ i : c ~ h e ~  mmcrzuol mumrni rre m:6\.n;,cs~abi lmen. 
rrl znla"urlnbrrm:":o!in:~.,~ L ~ r m w - l o . r n n n c , o r r ~ l , , .  rr i* lucc,oa 
Ilmo.lrn0 mrrro>. ulcUi:d.rpo'lron xx -01 ?a& 0. Of". %,I o., i r  ..,m,:o or 
col.caec 

U,T.~"%anmmor..-mcolo,.rrup.ol~~ ,no.b,:an.rr I.No:oU1., 
cIrms r r . r l t p  nub mano'ri, 0.0 r Zul. *or ha ~ L I I D C U I I  UCIC&JISMV.I:~, 

" h * r r n . h l l ~ a l ' " n n m y w " f : . : i r ' . h  ri .rr.ci  
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(a) B v a v a s t i m  orPmsccdmn&mforccall t ishl lof thr holdcrsoimchbondr. 
hd*dlogh"8b' I .w"irr ibE~dM~~IDhqcmd mllCCIkili," rhs.cradr*s. 
lo ~ o u l m y m n ~ C n r U , o r p l d g c o f  iuiiirvmvsnmsr. and lo &in Ulr auhonp 
w u v r v o " l m d w r i o m l h ~ t c ~ ~ o f a n ~ ~ " v n n ~ i f i U I ~ h ~ l d ~ ~ ~ f ~ ~ b b o ~ ~ . ~ i ~  
duucru"dcrUli.ast; 

Oi) nnng mar0.n u r n  alior M Y P M o ~  ."~hbOlld .~ . i"~~s ,m"po"S~,  
clumr app-r r h s  

~ c ) B g . c " . e ~ q ~ i ~ U l c n " t h o . l v t ~ ~ m u n i ~ i f i l v c m t h c ~ c ~ f m  
sxprssrlrvrtforUlc holde*of*hbo.dr; 

(d) ~vncuan.snjoin=n~.nrorlhingr ahirhmay bc miznufulorin uialcdhn 
ofthe tighuofUle hold.n.imd, bonds: or 

I f th r  bond mrolutlmnofmautho.~~mthannnnorpmriding for Ulr issumsrofnrcncr 
a i m  bonds rhl l l i lmvids in rub9rnkUlarths holdenofihe bonds ofsuch scnol*h.ll be 
~ntiridloUlcbrnefiirofarti~n21 or th i rnnmd MI i u n h c r ~ m v i d ~  in r u b s r n ~ ~ ~ y i l  
an?,- ~ p p ~ l n i c d  pun-tioddrr"." or hnving Ulspowrn of rv* ."",,.erhdl 
havcUlcpovcn~muidsd bythir rcnloeUuo rvcbfuue.  ~vhrUl r ia r  n o t d ~ a i h e  
b n d r  mrvch s n s  MI h . ~  brm d c c h d  dm a d  ~ ~ b k .  MI bs ~ ~ t i t i ~ d  md. 
~ p p ~ i n l r n r n l  ofarssciverofthr public innbiu mihcllniss ofthe authonp. a d  rvrh 
mssivcimn~rnu;ruponad l a ~ ~ p o s r c = i o n ~ f ~ u r h n ~ b ~ i s % i i i o  orf i~i ini-  ~ d .  
Nbi~Ct LO PIC~GS or m n r m ~ i ~  haldrn ofbond, o r ~ c  au~om): .MI *c 
~ ~ s ~ n l o n a f  all mo"c?lmd othcrpmpmy &"".dfrnrn orsppiivlbls w Ule.cqui.itian, 
MUYvei ion opciatlou. -ui"aMnrs. rrmmrunion. A=, h-c or dirponiion o f  mrh  
p ~ b l i c ~ l i w o r f n s i l i t i c ~ m d p ~ ~ d  $v$thmch acquiil~ion. ronnmntoo. o p e r v i o ~  
rndnt-re. mmnnmmon, mie, hscordirpoaition whichthr authonpirundcrms 

PL lm.bllr Ie%§m..Clul. 191961. A~in6idhlL.I'M.r66,§4.~e~- is. I M B : P L I P ~ . .  
2 9 L , § 9 . c " . k , > . > * n .  

40:37A64. Bond proridom. 

(I) IfLhebond ruolut ionoim wffiontvnutho~mngorpmvldinp iarUlr i s s u ~ i s  
o f s r c t i ~ s o f i u  bndrrhnl lpmvid, mrvb~lanccUlafthe holdenofthe bonbofmrh 
6""s thll b. mtili~dtothrbmchuIofthisrcnion t h n  i fhsmrhd l  be adrhvl l inUl i  
~=mcntof~~neipnloforinun;nonarbcndsofavsh se~cs l i l s r thervncr iv l l  
hcmrne tius, w h c t h c r n i m u u t i p ~ r u p o ~  call for rrdmpdon.ad8uch d s h v l t ~ l  
~r~urior~pcnodor3Odm.orlfffisauffionn~dl%lor~fucc torompiywilh 
of*= praukimnsofUli3 ~ r t o r d d  fd orrrivrcia urrvovt~dpcriomihttmrnrof 
"Y c o n m w U l U l r  holdcrrofmyr"rhbond.mdsch % h r r o r r s f u ~ a h a l i  mntinvc 
f o r a D m o d Q f 3 U d a u . a h ~ - ~  n~ l~mtoUl rauhonqa i i f r~~ in rnrs~d  mrr . the  
hold=mDfU%in &gatspnnripalsmovntoflh~b.ndr of rv ih rner thon 
0 " ~ ~ " d ' " a  b."inruumm,oiinarumcnn~,cd m ~ o . % ~ . f * S c i m ~ . " f S F y s m d  
pmvsd ora~lmowlcdgrd i n t h ~ a s m c m ~ n s r u z d ~ d t o  br m d c d .  maunppoinir 
vuncea rcpmrntths h ~ l d c o a f t b s b n d ~  o f rv ih  s n c s  br~. pw3ripmridrd in 
,hi"<--:"" 
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i r m d ~ ~ ~ Y m r I ( I U Y l = l % h . l i  hc h l l l l ~ ' n ~ ~ 0 t i a b i ~ ~ v i h ~ n U l ~ ~ ~ i ~ ~ a n d f 0 1 d l  
pumara oithc ncpobbb ins~r r rnmai ln~vo i~ l r  s w . m d = h  haiderormnerofru~ 
a bond 01 0 L b E l o b l l ~ a I h .  Q I ~ f a n ~ " u p n r p p u n r v a t  thnsro. *?a-8 am* bond 
or coupon rhd i  bs mnsiv>islv drimedio bsrxagmcd hat rvrh bnd.  ohlipnuonor 
WPOO i k a n d r h l i  b: full" ni&bbis wilhinthi m w i n s m d h l r d l  puwrrso f ro ld  
n.gobbl~ inn",,"cn*h\v. 

40:17A-68. A ~ t ~ s r o r n p l n ~ u t b o d q i ~ ~ i ~ ~ ~ ~ ~ ~ ~ ~ b a ~ d ~  

mi* ~ r t c t h a  h ~ ~ o m p i m c a u ~ l ~ . ~ ~ i ~ ~ i h ~  lrrvacssofbondlbrm auo,oniFu~thr 
pmv~~sofa?oLlco~lclrn~~hdi nornpplytohc irrum~oiuoLlcch bonds. 

P L l W  . . . i~ .r2 l . ." . iuIB. ,%l .  



C O U N N  IMPROVEMENTAUTHORInES 

&. U, "h m " l o % M F I  rmontr .m!lrnCrmma,\ mnLR:," .r~r:n~lonrr:u.  
einuln ,913 ~ ~ ~ i n . . r m o r n c r t o r n r c l u ~ o t r : ~ i ~ a r n o o ~ ~  o-vlrou:, 
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uxthimofbvlh. auffio"'"forlhepurpor~arpurpor~ hrwhirhlhr nvUlonnu 
nutho"lrd b y l W l o ~ ~ ~ ~ & O r L D n d m n  auch land orolhcrprnp=nyorinlcx~lhsrsin. 
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PL.IsbUrl8I,iJlimim.dls9<0.7~.~8 

40:XA-77. S.lr.Iear, I a n ,  e n n r  or ronrqsorr ol,or perrni l tou?~, rul or 
plrs0n.i pmprrbo iCountV or muniup.,i,y 

Any pwnty byruolut ion of k g a ~ ~ m < n 9 ~ y . m m i ~ ~ p ~ I I y b ~ o r d m ~ i o f  
g v r m i n s  M s .  govrmrnsmW m i c o r l x ~ n  i r  hcrrbyanpoxrrd. wixhour any 
mfcisndum orpublicor wmprtirivs biddini.ra d i . I s u r . ~ d , g n n r o r  wmcrrom 
~uthodrly. ~rmpcrmi~mauthotitymurr. manr inoropc~arpanor rny  
Ml;w.r)l-nvrcll orpcnond pmpnvwhichmmay br  n s ~ r r m o i v ~ c f u l a n d  ronvrnicnt 
foilhrpvmars3ofthcunhatil.andsssrpid bythcmthotiw. h y  rvchdc.  l a c .  
I ~ . & r a n ~  ronvrwcsor pc""llmaybc.ad.oisivcn with .iuithominridc"um 
'd iorarpri6.d oran ""1irni.d pnodoftimcmdd.rm"%.umminlMdmany 
r m s m d ~ o n d ~ o n s w h i r h  ma" bcnmmvrd byruhwunty .mun i t ipd i~ ,  
Oovrmmmfnl m i l  or p r n o n m d  r h i r h m n y b r  msmd tobylhcanlhonryh roniormity 
vllh re ronrr*awiUi the holdcnofanvbondl. Subjeetmanymch mmra viththc 
holdcnafhm&~~~t~m~y~lililiiMiMdp~ddddy~dd"~"~m~mvlth 
respcsltopmpmlm purchiucd. 1crsd .bcrmwcd. r r i id  o r a m p ~ d  by ir including 
=arerrnrnu for*. =umpxim ofpnnslpai or i n t c m t o r ~ t h  ofmdcb~dnerrorrvih 
-t~:mmiunalin:govemmsn~i vnitor~=n~norof.nurnongng~ o r l i r n r x l b ~  
v l ~ 1 ~ ~ ~ ~ 1 t o ~ ~ S h ~ r n n i n r o r f o r t h s  opcnrlonmd -necnaniofmchpmpcnyar 
panofmypubl ic &lily. 

~~~~. . 
o u l c ~ ~ c o f r v r h  rum . r n u n s ~ f m ~ ~ c ~ r o m p u ~ d a t R x r d ~ ~ u n n o i  h?&v-~amula 
or in myoLhcimaoncr,armry be i l u d  in or p u r r u a n t M .  / \nu%hl imrmolhr r  
.erssmintmv bc medcand cnt.md h~for i l edbcg imin~ron~nt l~or~aomivrnrn  
orwnt ih~un l  datenod viUl o r w l t h o u r c o n r i d r m i m ~ d  fornsprsifidoruniirnnsd urns 
m d o n m y v m r m d  ~"ditiO".Whch mybcapprourd brr"rhco"mymunioi@,i~, 
sovcmmrnW u ~ o r p r m n ~ w M s h m n v b c w m b y  fficanzhonon"u, wnronniy 
"th iurmnuaruurf f i  Uic holdsrrofvly bond., and &a,, b s d i d  m d  b.din~o"a"ch 
e ~ a n c y , m ~ ~ i o ~ p r l i f y , ~ ~ ~ c m m d n ~  u n t l ~ r p r m ~ ~ h a t h c i o c n ~ l m s p p m p n n a ~ ~  ir 
medcthcceb~~hor ro  mhotilaflan orcrrsuxion ofmrh irssoralhcriumrmin~ FV.-. 

o ~ c r r f f i c = o f ~ m q v  bsdtzignated in tltclc~craiuurn~ord~wrrm(hotinnz lvin 
B " m w . m d  ."(.h comN.rm"nicipnlilyrhnltUirrr"pon 2"dUicrrnffrrbcoblip~d lo 
Pi lY th~pnnr iP l  o f m d  invrcst 0" d d  bod, inU"avncmmnsrand loUisrarnEEx.", 
U inthe- ofbond. irrvsd b" a. Anvruch yvlmlY Ofbond. oian authotifvmav bc 
madc..ndmu - 1 u h a ~ U i O t i t i ~ n i c h  ~ m ~ ~ m ~ b ~ d ~ p ~ . d . ~ ~ n i i U I ~ & d i ~ ~ m ~  
m u t o v d c b l  o r o t h ~ r b m ~ ~ t i ~ ~ .  i n d u d t n 8 m i r u h r l v m y  hmitsuan or rquiwmrol 
YnderorpununIUIthc l o 4  bond law but thsninu~nmavniofbondrrogusm~rd.  
shdi.aRerUlcirissunu. bc included h f f i s g m n d c b r o f m d w u n ~ o r m ~ @ i t u  <or 
UicpuwrsofdncrminlnpUlc indchldnEnofmohcnunnoimunin~ilyundsr~r 
P Y ~ Y M ~ V ~ U ~ F I . ~  bO"d law. Thc p...pnlunounlofr°d b o n d s m w ~ ~ ~ d m d  
insivdrd i n r m s r d ~ b l . M i  b" dd"C.d mdis h c m h v d a i o d r o  b~'6 1. m".tiN,c" 
deduction h r n  such zmrr d s h t u n d r c m d f a r d l i h ~ p ~ ~ o f ~ l d i o u l b c n d l ~ ~ ~ ( n )  
hmandnRerlhs time ~ f I ~ s u a n c c ~ l s & d  bonds untilthc md ofthr fir4 yrnr beginnlng 
"En.flcr ffic wmp1ction orncquisi,ion or mnnrurvon o f h r  h a i i r r m  be fi"anid horn 
thcp '~~~CdSof%ch band.md (b)  inmymnudd~btnnrsrnrniflirbpumanrlo~id 
i d b a n d i a w ~ o f t h r m d  o f r i d  h r d  r ~ r o r a n ? a v b r q u c n r  hrul v ~ n r i i t h ~  
mcnucs ~ r o ~ i r l ~ ~ ~ i ~ ~ ~ ~ r n m ~ w ~ f t h ~ ~ ~ ~ ~ n ~ i n  ~ u h  ~ . r m ~ ; ~ l u r n t m ~ ~  in 
" p r  o r o p m i o n  m d  d n v n a n c n i o r v r h  "ur'ddl Mlo"nupl.wblr in mch \znr 
on acwunroflhc pt inr ipd m d  inurnst on 41 rich gumteedbond?,sll bondsofmy 
mch w r n y o r m v m ~ n i r i @ i t p i s m c d  i~ ~ m v i d ~ d  inrrmon 3 6 o r ~ ~ .  1960. r . ~ s 3  (c. 
40:37~.19).md all bonds oftho m h o n w  arusdundcrthirad. 
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4037.443. P.).menefo munidpalili ls or pol i t ia lsuhdir i~ions in lieu 



7hr Sm=ofNsw lrnrvdm3 hirrbypldgc band coumanr M y m c u n ~ l  UI. holdcn 
ofan? b m & i ~ ~ d ~ u m m ! l o a b r m d r n o l m i ~ n o r a n  unhomuado~xrd puouanxto6rr 

S ~ t ~ w i l l  not limirord.rlhcnshu hrirbyveslld&tbr nuth~.ty w aquim. 
~onrirvr~momtdn. ~ i o n ~ n o p c u s . ~ r l l . i f u r a r d i r p o r c o i a n ~ p v b l i i h ~ ~ ~ t ~ ~ ~ w  
61.srUblirh. chUS~Yld m l l ~ I t l ~ ~ i l i j Y c h ~ e 9 o i ~ ~ ~ r m 0 n ~ a n d l ( l i Y 1 6 1 1  ihs 
W m I o f a n ~  ~pre.m.ntmd~unffi 07. M d . ~ ~ f ~ l h  bndr  oro*rrobi ido"8.rouw 
in any wrvlmlu.rfbc . s h ~ o r m n d ~ c ~ o f m i h  h o i d e r r ~ d  will i~tm~dif~inanY 
' hcucmp iwr  hon, - r h  pmvidcd farin &cmc~ until fhc -. loeniaw* 
inrsrrrtthcaon, ui* inurca 0" ilnvvnpud ih.lal,ms"s.f i n * ra~andd l  ro$tnand 
cxp~mssr in connsmonvilh any d o n  orpnxssdinn b ~ o m  bchdf of such holdem. w 
F"llymcla"dd,schnrecd aipmridcd for. 

C O U N N  ~ M P R O V E M E N T A ~ O R I ~ T I E S  

4037A.90. Con*uctionof.n 

E m p l o ~ c i  ofa puhilC m a o m t i o n  fnsililyopcmmd b? any count? irnprovrmrl 
nvrboni~ aali have ~l~nght  w ~ ~ ~ r - ~ i r n t i ~ ~ . i o  fom,join or unr r i dbo r  
~ m a n i w o n r  and lo  bwan mlirCfivelyhmush rrprrunmivrrafthcir o m  doorinB. 
Itshall br hcobiieaion ofrushauUlonlvW r r r o ~ n i v  and h e n  rrrivrivrly ria 
I=boromi=tion ir~=rsntin~amniom~of~lrrmplavccr m an awmpnair unitrid 
mwct towa%ri .  ralanrr. houn. wo*ingmndi t i~uandwrl iar i :andp~nr i~~~d 
'SlirrmcolPmvirion3.md.upon rcaehing%nrmm with such lebor o rgm ia t i a~  w 
cmainw and sxccmcr M 9 ~ n  ronime mcownunethrisinthr %icrmcnrrroi~whd. 
NO isrcerncnt nlatinp w houn ofsmpio~mcmrhrll mqum mp-ir rmp i~v r r i l o  
~ n m b c r ~ f h o u m p e r d r ~ o i p i r v ~ ~ i n s x s . ~ ~ o f r u c h h ~ v n ~ m ~ y b c p m ~ i d ~ d b ~  
F c d 4  orstate ihlr i  mlaunss $imillrcmplopmatinpn- 

All ban*..Mncomwi.r.ravin~ bulb, invrmorn,mmpulirr ilnd .,*~lsrpmom 
cMnn8onnbanh"z b"nmc.rM hcmbr .",ho"=dlosiv. w ilnvnu*on,yra~odand 
mffir~cntundcrWaog wilh rvchrurct icru~hall  be by h s u t h o n w ~ ~ e  
~RcCtUmtsush bwkorbank ing i l u t l ~umu  hewn bciom dr...bcd d,"hrl,iai*ivl1y 
ke~pandp r~ovc ru lh r  mrdcroforupon thcwuratofthrautho~~.r~santhonud 
sent ail such findsumsv bsdrpoued with i t  byxh.wfhonlyandrsmrd inmrt 
L e m a . a ~ ~ C h t i m r ~ o r  ubnrvehdrmilnds~mavbclgrrrdvnUl~srulhotitvor in 
liovofrurhrumtiri. drporitlvlthihcruulonry mriLru~onvdagcnioruly&nrr 
hersfororforthe holdcmofany bnds.u collaud.ruchrccutitir8 m a c  s u t h u ~ l o . u ~ ~ ~  
awmvc. n ~ h e ~ i s o f t h s r v U l o n r v m ~ u b c r v l d ~ n ~ d b v r d ~ ~ ~ ~ m ~ ~ ~ l l ~ d '  
iswementin r v c h f m m d  u p o n ~ . b t i ~ ~ a  eonditioi;amnvb&dvpon by 
UIE ~tho"l"="druch bankor banking i"Nr"iien. 

bihluulonl.vrUl-sr?arnuainudirafillruounum h mad% a n d ~ r h & p ~ w r s  
ttshnli rmplo~~re~~~~munieipalnvoun~tafNcaJcnsvoraronidedpvbi~r 
-unmnnlofN~u.lcov. nsnudnrhall bcmmplrLldand flied wi* ,heluth.n,y 
~ i t h ! ~ 4 m 0 n i h r ~ r ~ 1 ~ E l o r e o f ~ f i r r . l  xnroflhcauffio"n.andncmiSddupii~~~ 
ropvlher.ofrhd1 beBlsdmUlr DRimof~G D i ~ r i ~ n a f ~ o o i G o v e m m c n r m h c  
D~mentaflhcTeuurvandinhsoffimafUlr r n m r s r o f ~ l c ~ ~ ~ t ~ u l l h m i d r ~  
LRcrthso~sinai ~ n i r  Bird ylibhrsulhonry 

COUNN IMPROVEMENTAUTHORlnES 

40:31*-93. R=pr=nmtion olm4arity oftmpi-~: . ~ ~ c i ~ .  



PL.1YbB.F fL,9id,r", lul i lRlr*  

C37A-IW. Solid wnne disposal qnmr; applicability o ~ ~ l i d ~ a r t e  ~no.gemea< 
Art 

Whcncvrr~~mvntyiinprnvsrnrntavUlotitvchmre~xo n r r s i r  U I E P L ) ~ C ~ . ~ F M I ~ ~  by 
PL. 1973.~330 lC.4II:37A.lm1dJviffi rsipccrullhc rciedon o f a n u  l o d o n  or 
' 0 ~ " " ' b ' M Y " i i i t ~ o f i U ~ ~ ~ ~  m d  .olidwurcdirp.* symm. itshni, ro,nio," 
ffis Commkrion~raf Envimnmcnmi Pmrsruon. and shrill m*s or savsclo b s d c  a f f ~ ~  
mmuimion wclh the C O ~ > S ~ ~ ( ~ E L  I Y C ~  p x i l m i n w  m w m .  mve,etion~. 
ba~ngz .ws ,~ imi .dm~n~smdrn ims l~r  o f c o w m d  m a r s  rsimlnn l o t h e w r  
m d  iouoon afivrh subqcmd- i id  v v l e d i w d  hsi l i t in.ormy pn.'thcrcai. 
thrmihonfvma~dssm n-=vmpvrrhucorconrminin o d e r t o p m m r h ~  I I~ IB .  
a f m m d u e l 6 =  of& inhrbl lan~ofthc munty o i a y  b c n s f i s i ~ m u n ~ .  lnddiuoh 
ffi~ruffiotirrmnvm*corsnvrc~obmd~n~l~dvmd~~ap~frml c t i 6 n g  gnrbngsmd 
solid w m  dirpoid vrwninr m d  diipord fa~ilir8;r p rnpo ld  foror oirradi. opcmme in 
ffiomvnn~ormvbcnefickn~munn. ThcvndcrraLlngqfall mch n ~ d i i s m d ~ ~ ~ ? ~  
~dfficpmvi~i~~offfisni~rian~mj~~. r k s r d ~ ~  d ~ ~ d p ~ m s i n m ~ e c t i ~ ~  
f f i ~ = w i ~ . 6 d l b ~  d~ lmcdarodxrpumolc  ma fficmruthirsoimn,vbs &d our or 
~ e o ~ d  funds d t h r  ~ M N O ~  bnc8dnn.munt): but di rvih conr rhd l  bc nimbund 
ro 'he c m ~ o r ~ r  k n t i ; t i w ~ o u n ~ d ~ t h ~ c ~ v n t ) . i m ~ ~ ~ ~ ~ ~ t ~ ~ t h ~ t i n . .  

PL.1YbB...fL.§ll..".,-19,w 

40:31A-97. Aulbo"ty and paer 

Any solid -le Fa~ilitic~arrnsd oroprnled by am-? impmrrmrn! oulhotitvpunvaot 
lo  b e  ~ m v i ~ i o n s  0fUII A e n d P o n m d  r u p p i r m e n u n ~ .  r b l  bcdcmcdliublir 
u t i h ? m d r h d l  bcrvblsottomh kiesmdrrpuldauarma~bdopud b y U l s ~ ~ ~ d  
Of Public Uti i l t i~s In S C D O ~ ~ M I F  wiffithe ppmvlr8mr offfir "Solid WansUulkvComml 
Ad" 1P.L 1970. c.40.C.48:i3A-l t t ~ q . 1 .  Thc impmvlmmtl~onii~sappi~w~ lo 

o ~ = ' ~ V m ? l ~ l i d  w m  h i l i t y ~ h d l  be c o ~ ~ i d c x d  aiapuhiieharnns b~ff ie ~ ~ a r d ~ f  
P"blls Utiliti~i. 



40.J7A-lM. Legitl.lirc fiadingr and dec6.rntioos 

Thc L g i r i m r e 6 n d r m d  drc ia3 th I f :  

z ~ e s u p P i . v o i d e r r n l a ~ d a f f ~ W c  houriaa, w i c u h I I ~ i o r h j l l l r o f l o w  
andmode-iniornr hn. k a m e  intir=inalyrurrc. cmackliy i n c r w n x a o f t h i ~  
smn. 

b. i nmnmuni l i s rex~=t i~ndng w i d  dneiopmat and*. pmblcmiuodnvd 
vi!htheOcm(lcrd= ~ m p s T t a f l a n d ~ ~ C C ~ h i ~ n .  t h ~  m3r ~ i d c r e l o p m ~ m r n p n h m ~ i ~ c  
hommspmg-si%~mhibhuc,ihu~rrliinsfornai~~ ,n rhsfam ofmoanscnnd 
hourins f i m . r n . s i m u i o r t h r  d c u s l o ~ m e n t o i p n ~ ~  h o u r i n g p m & m  by 
2PPP"Ue g0"rmmcnlol *e"<iii. 

. Thc"mmt~~mPm~en~~uuiotiticslaw,~P.LIV6O.c. 183 (C40:17A+ ct 

~ 1 1 . 1  pmvid.. for?hh.u~auon OlarounNlEvrl v~ncywhirh.withthrooPsmio"md 
~ppmual oftho Ealrmuls h d ~ o f i m u ~ i c ~ p l ~ t , . ~ ~ ~ ~ ~ ~ t  
nnddevr iopmml~mjeL~ r i thinthnmuniopdity.  Suchan vnnr):mdcountuand 
muniriod pou~mmomtm~~~t ion.  arr appqtiawtlo pmridr amsnns ~ f . d d . ~ i ~ ~  ihc 

COUNTY IMPROVEMEWrA*UTHORITIES : 

awune-er 1 ~ i m ~ m v ~ o r e n h a n r r  thc 
vhichtbs houain~pmjcclir i m t o d .  

6 "Munisipnii!~" n u ; u l ~ a n ~ m u n i ~ ~ d m w l ~ e ~ d d i t h i i t h ~ ~  mumy whrnnlho 
ruffiotityk b C n  mublilhed orwithinanv bcncflrxarvmunrr. 

. ' * ~ ~ o ~ V ' m u u u ~ y p u b l i c  body u v l ~ ~ ~ ~ ~ ~ t h ~  ,,roumy 
i m ~ m ~ r m c n t = u t h ~ n t i w  law.' P.L. 1960. r.183 (C.ll):llA-41 esq.). 

b. 'Bond.. band~t ic ipdon nou;~uldotharnot~r~d~b~i .at i .~~.  ,,or ,,banda 
~ n d - ~ c i & m  n m ~ o r o t h i i n n c r o r o b ~ i ~ i o m " ~ ~ ~  anvbond.. oou..~cbrnlvrci 
~ ~ ~ * E r = ~ i d ~ ~ ~ ~ f f i m c i = l i n & b ~ & ~ ~ s i m c d  auldonrypum~lolhir 

5. ' F ~ ~ ~ S " ~ ~ S ~ 0 0 r m s m P ~ n ~ m l a ~ d  b v b i o M . ~ e o r d o p r t m  
or*Wmliu=lo8nhnr=n3ioqir hovrshold in thcnamr d w o l l i q ~ o l ~  

pmvidi4 howsvrrthat~ytodividual who(,) hn.&,,=d rrurmoltnsrn.drhnrd in 
=='ion l l6rof*=Fcdsrr l  k i d  S = r v n w ~ q ~ r ( z ~  is rdi.abilrtva.drfm.d in 
=&on223oith=rs~ orl3) ~ ~ f f i ~ r v l v l v i n g m c m k r . f ~ i a m i ~ ~ ~ h ~ . ~ ~ t h ~ ~ ~ ~ b ~ ~  
d " d d " " n s ~ I m ~ a n ~ o i a  hovr ingpml~qs iu l l  be a i d c i u l k  aiami~vforpvrparcr 
0fP~m~n6mn~nvrdosm~ulcvoithr dwsliing unitoccvpird by ~ ~ c h b m i ~ ~ .  rh, 
~ ~ ~ ~ ~ ~ Y P ~ d ~ b v m l r o r r c g ~ o n l b a i a n ~ o l h e ~ i n d i i i d ~ ~ ~ ~ ~ ~ i ~ h ~  &s 
" b - h  rNl b ~ m d d i d a r n b m i i y i o ~ t h ~ , k ~ ~  ofthis S U ~ ~ ~ Y ~ O ~ .  

d. "Fmi~voflow.ndnm.crnisinrornc" mwmrfnmily (1) wh~rsinianr ism 
~ ~ ~ * ~ ~ m p i t s r u - r r f u l l ~ m t h c n o m . i  mau or m u m  .*=~d (2, 
W b ~ 8 m u ~ ~ p U E b m i l ~ ~ n m m ~ d o c a n o t r x w d  the i inxocnab iuh3 Mdcrthin 
an. 



40:37A-109. Application l o r  loam: lorms; conlam 

Evsvzppilution forn iommrqvl l i i ld  hausinswnrorshrll k madion 
furnished b~lhc=uthot i t?md~MI mntinmch bfamaiomrr thr w~lont~rhal i  
"guirr. 

COUNTY lMPROVEhlENT&UTHORITIES 

f. T h d m r h d l  hcsubjcnm magmmmt b n w o m u i ~ a ~ t h ~ h n n ~ ~ d d ~  
qualieedhov3lns rpanrorlimitinp d d  gudifirdhoasims~n~ormd ,i pnnrlpni.or 
noEwoldcrr lo  o=surnofR%pcra~um d i m  invs.rm~ntin mu hav.tngprojca 
mfW withalorn fmm tbcauUlo"tv. NoqvrBfied h o u r Z r ~ b r ~ h i e h u p ~ r m a c d  
b r & ~  vmvirionr miUlr iavundrnrhirh it is o r h i d  or iniarpoadm sun a mivrn 
on iu invcmnen~ n~ranyolihs pnnsipail or ~ W o l d s r s a f  rvih quaifled hounn8 
~ o n ~ i . s h d l  n m y t i m ~ u m .  nccspcornrriv=r sllmmpru~rthan 8%pcrmnum of 
i v  invsmsnt in my  holring ~ m j s n l u n n d  svilh a loan horn Uls &omy ~ l v & . ~  
uponthr urmphion offfismnmcllon or rrhabii~mionorsvihprnjsm.orupon~~ 
ODEmtion th1~.1.0iu.mn Ulc armc.u..nmcntorlrucorlrucoia"rhpro,mloulVolhcr 
v~man asrocition or mmont80n: 

c. T h r r u i t ~ n r c o f m n i n l o r o t h ~ ~ ~ ~ l a u o n . , ~ ~ ~ ~ i n d ~ ~ l u f r l . " " ~ ~ ~  
h~usingpm~rn.gGnndcm~sn~ fumn u5.r which muld o m r c v n d ~ ~ & ~ ~ n m ~ ~  in 
ffir "du= vithc Dmisif: . . 

d. ~ c ~ ~ m i i v o f t h s ~ m ~ r r d p m j r c t m . m d f f i c a r c s u i b i l i q ~ i d r ~ u . ,  
pmhr. mncuiorui a-. mdlitics. schmii, wornlon 

e. T h ~ ~ m ~ m i l v a f ~ s ~ m w r c d p m j ~ c r r o . m d U l ~ - r r i b i l i ~ ~ f , p i ~ ~  of 
M ~ ~ = ~ = ~ ~ l ~ v r n r m o ~ p o r m n i t i r r  and. 

1. Wh.rsWli~ablc . thcdi~bl l ihoi thcsppl i~rmnuLcpa.mrn~i~ liwof 
aruio~=."niupdlf."in whichthe ho&logllrolEair in-, 

~.~~n~. .rni .$i .m>m IIm. 

COUNN ~MPROVEMENTAUTHORI~~ 

i k o n f f i s  land mvhlch ffie pmjectirw 6 conruuclrd. oronthcbvildiq ~ ~ h ~ i i d ; ~ ~ ~ .  
'hcrrhabi~llnlionofvhich kro bc homcuin ~ h o l r ~ ~ i ~ ~ b ~ & ~ ~ ~ ~ b ~ .  

P L  1 9 ) 1 ~ . 2 7 5 . 5 & ~ . , - , . t 9 ~ .  N . ~ ~ ~ L . I P B ~ . ~ . ~ ~ ~ . ~ ~ . . ~ ~ . , ~ , , ~  

4O:llA-112 Addiliom.1 roodilions powm ofsutbotiR 

a TocnlcrvpDnmd inrpcst withou~p".'n~tirs~ypmj~,.mdudin~rll  p", 
~ ~ ~ L f ~ ~ ~ ~ D ~ ' p . ~ ~ o f i n u i ~ & Y l n s  Uls~hvs id  and fmmYaI ~nditionthsrroi.md 
lirm-"-. mhabilmxion, opsmhn. mulyrrmmr mdmumcaanif mdmrmim 
.I1 bm!=md=mrd%wib mapsnmcnpitni~ution ineom~mdothtimrn.rrrclolns 
U l r r n o m d l o d r ~ c b  chwrrumrybe n ; q u i r s d r o i o ~ ~ r U l s m ~ t o f ~ ~ c h i ~ s ~ ~ l i ~ ~  
md-in.tionr: 

-~~ 

d. Torsquh U. doptimmd mntlnvovs use mfuniiom ~ r n m ~ o f m u n u  
a d  mldsBr lpmj i i rmd lo  =quire dl OunEm or nrmnqcrrofsmcmflir mnv, 
npom i ~ u n i n p  rvchmiomnuonand vc.flcd in ~ c h m ~ n c i u ~ i r  mth0nlvabdj 
nsuirr.md ia Sir omrh timer md on%& fornuornay p m ~ s n b ~ . ~ ~ m & d  
~ w c m m i p r r ~ ~ ~ ~ q ~ ~ ~ s  isqvlrid b ~ ~ l ~ ~ ~ t h ~ r n ~ t ~ d ~ i r m n ~ t h ~ o a u v d  
-m~~iun=ulth mrmrermoli.thcmmiolthc lhm.thr pmulnouoflhirnc~ ormy 
alvrappiiuhie ;hi: i d ,  



COUNTY IMPROVEMENT. AUTHORITIES 

COUNTY lMPROVEMENTAIPI1IORITIES 

PL. I'ilV...l,5.(9 ..".ln.l.l9IYIm. 

40:37*.115. Adorn9 or pr0,adi"l.; a n s i n g  ~lsutho.ity;i~ti?diction and rmuc; 
rcreirrr; rrorg..iz.,<o.r 

m v n  shnli find Ulrf Uir inmmrfmd ptini>pd onth i  obilerilonr r~curcd byGxl imwhi rh  
irrhc rub~sclofbmdosvrr anotb;-cdvndcrlhslim~w~om impacd b y f f i ~  
pmvid0cm ~ f l h i r  acimdthatlhcpmcsdlnn w r  brou&hlingoad MUi. invhichcvrnr 
Ihcprop.~ma.vbsaold hFe sf~iinrutienr impo9d by ffillscror mhjrctvlru<b 
l i m c ~ i ~ n r  r r r h i  oovnrnnvdcsrnadvlmbl~ro p m c c ~ U s m b l i r  inurssl. 

. Thsaulhonl~xbrl i  hnvcUr powerand is h ~ r e b r  nvlhonlidfoisruc. immrimcto 
timc.ie bonds. h o n d ~ t i c ~ p ~ o n n o n ~  m d  nhrrnoa;. mdoblig*oniin S U C ~ P " B C L ~  

m n w a i  in ffi= opinionofUlcauUlonn.~hali be ncerrnt jmpmvidc ~~ffiumtnthrnd~ 
forachinnns MY of ~ m r o v n e  w v s = .  rncluding: r h ~ m * m ~  ofmongqciwr .  rhr 
pa-cni fundinnor nfundlngof lh=pnncid of, orinrmnorrcdmpumprrm~um~n, 
msbond., bond m"op"'norsmd othirnorcr mdobilguiorci ismod bvitwhoih~r 
o rno lmlh  have b~~lmFdut:U1= =~blirhmmlor~ncrr~cofrrwwmmrf~rrorm~. 
mch bomb. bond muctwion notrssnd oUlcrm~~~~mdobl ig i l l~~n~or inarrn~rrron;  
m d  di m~orexpcnwiofih~~rhonry~nddsnxmmdnercru~or mnvinirnr roam.  
Our i* r o v n r d l s P " v r s . m d p r m .  



5 BondibrmdvltiGprtion no?zsmdoth$rnncs m d  obli@onsoftboaUlo"Iyt-d 
~nderUis~m~~on.of th ism1rhdl  not br in myuavadrbtoiiishilsryofthc Soueorof 
m y  plitid rvMinrion UlcmofoUlrrihvlthc~~UImti~ymd shall n o t r m a o r  ramiuls 
m y  tndcbtcdna. lubiIitvarnbb8ation offfir S o u r o r o f v l ~ ~ l i t i ~ . ~  ~ M i u i . ~ o ~ . ~ ~ r b  
orsoMimrcaplrdseofthc i u l h m d s r s d i t o f f f i r s ~ ~  o r o f m y p l i t i d  aubdlvi~ion; 
butdl such b"di.brndmtir.ation oolu%"dndLkcr.rMU;rsd &,isauo",."nirvlu"dd 
orrcfundd by bandl b a n d v l t i o i p - u l o n n ~ r c ~ o r o t h s r n o t a o ~ ~ b l ~ g ~ ~ ~ ~ f ~ ~ ~  
authar8IysUl b r p r m b l c m l s i ~ 6 a m  rsurnu~lorhlndr pidgrdoraviuli.forlhiir 
p 'rmmntarruhnudinff i i r  a. k b  bnd,  bond musipwon n.*o,Dther nolEor 
obhgauan rhnlicon!in o n i r . ~ a m m m l l o f f i ~ ~ d i d i d i d i U r V t h ~ i ~ i ~ i t h ~ i ~ c v Y ~ b ~ i ~ ~ s d  
IOPDY~~S ~ ~ c l ~ ~ t h s t h s f ~ l U I E ~ n l l ( . n ~ i m  onlvhrn Lns r.vmuclo;hlndsofihs 
authonly, m d W n r h h c r ( h e S u r  normy pl i t isal  ~bdivlrionthcrroliiobi8gadxo 
p r r v d  ptincipri orinrean s n d ~ a i ~ ~ s h o i f f i c  hiffinndcreditnorihr ~ n a p m s r o f  
i h ~  S t w  ormywliosal subdivision f f i ~ l ~ o f i r p i r d g e d l o i h r  parmmtr r f f f i~  pnncipdai 
~ r i h c i n r c i r n a n r v d  bonds bond m t i r i o a t i o n n o ~ r n r a ~ i r  noluorobl,galom. 

6. LimloLILImon ihsirrumuofuidnional bond,. bondmlir i~auon 
~ B ~ i n n c ~ o r  obl~gdom.rhctcmr a w n  uh i ihadd i t i~o l l  bond.. bond mticlpnlion 
rimes orothcrnotc~orobiigrtian~ma~ b~ ibsucdmd r c c u ~ d .  m d  on ffis reiundmg or 
~ u & s o f ~ u v v n d i g  bonhr. bondmriupwon nmteror o6cr m o t c s ~ r ~ b l i s m , ~ m o f  
ffieauthatil): 

". n e  =sing mnlNrvcor l rvncr r  ",ithi" orwilhovithc Slnlsofrvihpmprn); 
"hY.P.w"nmd dulic. mm.rz ihc~ihon"~mavd.rcminr.vhi*m.rlnil"d~an~ 
mrdlaff f iet ibu,porsmand d ~ ~ s o f ~ ? w ~ c c ~ ~ ~ o l n r ~ d  bvihc holdcisofany 
bonds, bondmlislpationnolEr o ro lh r ino f~r  or obliL"on3 mdl imiunpor abmpnuag Lke 
"Em ofLkrboidcr,.im?bondr. hondmlisipnvo" nousor oth.m...orobiie.uom of 
t h ~  mUlontvto~ppoinialrvnrc undrithis a o r i i m h i o s f f i c  tiehu, pmvcnmdduriesof 
Nth m*El: 

d. ~ s c ~ b l i h h n r m d m i n 8 u i & o f ~ l r v r r ~ r r i n l i n g  hd.. ~ h ~ r n l l i ~ ~ . f  
~ h e s m d f s u t o ~ m v i d ~ f o r i h r  s M ~ . m d i h ~  Z W W O ~  m d  di6pm.iiion Ui~rrof; 

5.  Th=rurmd~.nPPllcUis"md dirp0iiti0" .fUlr p m o u d r o i  my &dl. brmd 
~rmnp-ulonnmsaroui~rnolu orob~,gauani; 

f L ~ m i ~ i o n r o n B = p u ' ~ ' ~ s t o w h i i h  fficpnrrr&~fdcofbnds.brmd 
~ ~ ~ c i p v i o n n o ~ o r o t h r r n n r c i o r o b i ~ w i o n ~ ~ b c ~ p ~ i ~ d ~ d p ~ ~ d ~ ~ ~ ~  

4. C-mnmlodoorccfmi m d a i i ~ ~ ~ s h ~ ~ d f f i i ~ ~ ~ ~  =,.be 
" F I E ' ~ o r ~ " V S " . " l O r d " l m " b l ~ i n o n i r i l o b r ~ r u e u ~  m y  bondi.bond 
mliorpwonnoir*. ornhcrm~~sor obiigonomofihosu~lotin~. ..rrwhiih 
d i m t i o n  o f thc~~ ihont? .  will t r n d t o m k a n u  bond.. bondm~i~ipnvon Dorcsorothcr 
o o r ~ ~ m ~ b h ~ a t ! o ~ . ~ t .  bCi=~~d..~ m~hr~i..noi~th.randinpih~rush conmu, 
'M orihinpr mrvno, b~cn"rnrnrn,d he,& 



COUNTY IMPROVEMENT AmHORTTIEF 

T... ulL Ol l l "  .oil n.l:Po.rr lo p.<muc 1%. I .  bur1 ul,".*.,,on nouior rrcrno.r-  
~roo.,pum~o!Lhurlr-"n:vo.,oiul. i.n&m.la,c"lm~.,o. Th-,,,:,,",, "a$ 
""'0 rvvl o r r r v l  such hem n~rl~l.nv:.o,nol:rorow,:r rn~.<~ om vv.ilr 
m > . a  or.r c i a l d M U X 1 I I  "PIC:.:.LI*.LInocrrrc~,.La.:: mn: .,-,,cm: or 
noL-,3nr o:hrrnolr,olob 2 .  u,. 

Aii  PmpcnyofUlEnvlhodyir h r r r b ~  d r r i ~ d l a  bep"bi ispmpmydr"0~dIoan 
truztrY p u b l ~ s a d g o u r m c n t d  fvnction and pvrporcand ihd berxmpf horn all 
mcr a d r p s r i d  r r rcommn ofthe S ~ l r  ~irn~~r~bdiv ir ionrherro i  i\ll boa&. bond 
mticip~imn~~uaroUlernoluorobligltionii~rucdpurnranitothi~rct~~ himby 
drr lucd m k i s m i d  brnbod~mmonmandpubiicorlhrr suuand rmranr9rmtinl 
pvbi~sms~ovcmmcntalpvmos~and~ch bondr. bond a n l i c i p ~ t i o n n ~ ~ a n d o l b e r a n ~ ~  
orobiigltivns. d ~ i r  lntsrrnthcrcon and*. inoome~rnfmm.andal l  rca.hri. 
h d e .  rrvmua. income m d o l h e r m o n q n ; e i v d o r m  br  r rcc ivd  b ~ t h ~ ~ l h ~ ~ ~ d  
p l d g c d o r ~ v u l r b l c  i o p q o r  serurrtb=pavmrntoisurh bm&.bond mtici&on 
Orolh~rnol ls orobiigniioni. or inlemnthcman. shallatnil timcr bcncnpr horn 
Uuuioscxrcpr Ior~rn~iii. l"ktim,~ a i d  d d d d d d .  

PLl~Pc.il~.§ll.~I1.I.II80.*-nunddinLI9%i.iill.lll.~li*r&l~.iss~. 

4OB7A-LS. I n r u r s n e e o r ~ ~ ~ ~ n t c a f l o ~ n ; ~ ~ r ~ m m l r i l h d r p x n m r o ! o r ~ g e n ~  
orrc*,., zovemmen, 

Thc wUionrv i r  = u h o n ~ d m d e m p ~ . ~ d l e ~ l a b ~ n .  o i h d m  mbmnulg. imm any 
dc~-~ntoraaencvoitbr U n i s d S w u u l ? . i m ~  m ~ ~ r n 1 ~ ~ 1 1 a m o f m 1 ~ 1  

The S8u.afNrwJsm~doss hcrrbypidgs a and iavnanrmd sglrernthUir hoidem 
ofanIbondl. bond wliti@on noi.%oroUler noleaarobligation~ i ~ r v r d p m r l a l h c  
a u l a o ~ a o r f f i ~ r . i t t h n t ~ c S 8 u . w i l 1 n ~ t 1 i m i i i i ~ ~ ~ ~ h e  t i e h b l ~ ~ p w e m h ~ n b ~  
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LOCAL AUTHORITIES FISCAL CONTROL LAW 

40A:jA-1. Short title 

This act shall be known and may be cited as the "Local Authorities Fiscal Control Law." 

40A:jA-2. Legislative findings and declarations 

The Legislature declares it to he in the public interest of the citizens of this State to 
mairitain, support, foster, and promote the financial integrity and stability of local 
authorities in the State and of counties and municipalities served by these local 
authorities, by providing for State review of project financing of local authorities and for 
State supervision over the financial operations of local authorities. 

The Legislature declares that it is the purpose and object of this act to implement this 
policy by providing that the creation of a local authority be subject to Local Finance 
Board approval, that project financing of a local authority be submitted to the Local 
Finance Board for hearing and review, that annual budgets of a local authority be 
submitted to the Division of Local Govemment Services in the Department of 
Community Affairs for approval, that financial reports be prepared and submitted by a 
local authority to the division in the form and at the time or times as shall be prescribed 
by rule or regulation of the Local Finance Board or of the Director of the Division of 
Local Govemment Services. In addition, the Local Finance Board may take remedial 
action to address an emergency situation with respect to the financial condition and 
operation of a local authority or to respond to an undue financial burden imposed by a 
local authority on residents of the State, including the power to order the dissolution of a 
local authority if it is in the public interest. 

PZ. 1983, c. 313,s .  2. 

40A:jA-3. Definitions 

As used in this act: 

a. "Authority" means a body, public and corporate, created by one or more 
municipalities or counties pursuant to any law authorizing that creation, which law 
provides that the public body so created has at least the following powers: 

(1) To adopt and use a corporate seal; 

(2) To sue and be sued; 

(3) To acquire and hold real or personal property for its purposes; and 

(4) To provide for and secure the payment of its bonds or other 
obligations, or to provide for the assessment of a tax on real property 
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within its district, or to impose charges for the use of its facilities or any 
combination thereof. 

b. "Director" means the Director of the Division of Local Government Services in 
the Department of Community Affairs. 

c. "Service contract" means an agreement of a local unit or units intended to provide 
security for an issue of obligations of an authority, including, but not limited to, a 
contract providing for payments by a local unit or units with respect to a project, facility, 
or public improvement of an authority or payments for debt service therefor. 

d. "Local Finance Board" means the Local Finance Board in the Division of Local 
Govemment Services in the Department of Community Affairs. 

e. "Local unit or units" means a county or municipality which created or joined in 
the creation of an authority, or which proposes to create or join in the creation thereof, or 
which proposes to enter into a service contract with an authority. 

f. "Project financing" means the financingby an authority of a public facility for the 
benefit of the inhabitants of a local unit or units and for which the financing costs will be 
paid, directly or indirectly, by those inhabitants and includes payment for the design and 
plan for the public facility. 

D a' "Bond resolution" means a bond resolution of an authority, or a trust indenture to 
be executed by an authority, or other similar proceeding or document. 

P.L. 1983,c.313,~.3; amended 1987,c.319,s.l; 1992,c.79,s.52. 

40A:jA-4. Local authorities; creation; application for approval 

On and after the effective date of this act, no authority shall be created by any local unit 
or units without the prior approval of the Local Finance Board. Prior to the introduction 
of an ordinance or the adoption of a resolution to create an authority, the local unit or 
units proposing this creation shall make application to the Local Finance Board for its 
approval. The application shall contain: 

a. A copy of the proposed ordinance or resolution creating the authority; 

b. A statement, in brief and general terms, of the project or projects to be 
undertaken,.the estimated project cost, the manner of project financing, and the area to be 
served by the project; 

c. A proposed budget for the first year of authority operation, including a table of 
organization, personnel requirements, the level of staff required for supervision of the 
operation of the authority and the proposed source or sources of the authority's funding; 
and 
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d. A statement, in the form prescribed by the Local Finance Board, indicating that 
the local unit or units have considered alternative means of undertaking and financing the 
proposed project or projects and have determined that the creation of an authority is the 
most efficient and feasible means of providing and financing the project or projects. 

The Local Finance Board may consider estimates, computations or calculations made in 
connection with an application, may require the production of papers, documents, 
witnesses or information, may make or cause to be made an audit or investigation, and 
may take any other appropriate action necessary to its consideration of whether or not to 
approve the creation of an authority. 

P.L. 1983, c. 313,s. 4. 

40A:5A-5. Approval o r  disapproval of application 

The Local Finance Board shall, within 60 days of.its receipt of an application pursuant to 
section 4 of this act, approve in writing the creation of the proposed authority if it shall 
determine that the creation of the proposed authority is an efficient and feasible means of 
providing and financing this project or projects, given the needs of, and the financial 
burdens to be placed upon, the inhabitants of the local unit or units. 

If the application is not disapproved within 60 days of its submission to the Local 
Finance Board, it shall be deemed to be approved, and the local unit or units may proceed 
to adopt the proposed ordinance or resolution. If the Local Finance Board shall not 
approve the creation of the authority, it shall specify in writing the reason or reasons 
therefor, and shall file its statement with the clerk or clerks of the local unit or units. A 
local unit shall not adopt any ordinance or resolution which is disapproved by the Local 
Finance Board within the 60 days, but may resubmit the application to the board with 
such changes as the local unit deems appropriate, and the review and approval of the 
resubmitted application shall be subject to the limitations set forth above. 

P.L. 1983,c.313,s.5. 

40A.5A-6. Review of financing 

Prior to the adoption of a bond resolution by an authority, or the adoption of an ordinance 
or resolution of a local unit or units authorizing a service contract that is part of a project 
financing, the proposed project financing shall be submitted to the Local Finance Board 
for its review. The Local Finance Board shall, in the course of its review, give 
consideration to: 

a. The nature, purpose, and scope of the proposed project financing; 

b. The engineering and feasibility studies prepared in connection therewith; 
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c. The terms and provisions of the proposed service contracts, bond resolutions 
and, in the instance of a negotiated offering, the proposed or maximum terms and 
conditions of sale; 

d. An estimate of the proposed or maximum schedule of debt service payments 
required, and the impact thereof on the budget and financial condition of the authority 
and of the local unit; 

e. The estimate of the annual cost of operating and maintaining the project as set 
forth in the engineering report or feasibility studies; and 

f. The initial rate, rent, fee, or charge schedule proposed by the authority, or any 
other proposed method of raising the amounts required to finance the operations and 
payments of debt service on the obligations of the authority. 

The Local Finance Board may examine the estimates, computations or calculations made 
in connection with the submission, may require the production of papers, documents, 
witnesses or information, may make or cause to be made an audit or investigation and 
may take any other action which it may deem necessary to its review of the submission. 

P.L. 1983,c.313; amended by L. 1987,c.319,s.2. 

40~:5A-7. Hearings; findings 

At the time of submission of the proposed project financing to the Local Finance Board, 
the authority shall notify each participating local unit of that submission. The Local 
Finance Board shall, within 31 days of its receipt of the proposed project financing, hold 
a hearing at which any interested party may furnish additional information regarding the 
proposal. Within 10 days after the hearing, the board shall issue its findings on the 
proposed financing including therein its findings as to whether: (a) the project cost has 
been determined by reasonable and accepted methods; (b) the method proposed for the 
funding of the project cost, proposed or maximum terms and provisions of the financing 
and of a proposed service contract are not unreasonable nor impracticable, and would not 
impose an undue and unnecessary financial burden on the inhabitants of the local unit or 
units, which have created or have joined in the creation of the authority or which may 
enter into a service contract with the authority, or would not materially impair the ability 
of the local unit or units or the authority to pay promptly the principal of and interest on 
the outstanding indebtedness thereof or to provide essential public services to the 
inhabitants thereof; and (c) in the case of a negotiated offering, the proposed or maximum 
terms and conditions of sale are, in light of current market conditions for obligations of 
similar quality, reasonable. The findings shall be in writing and shall be filed with the 
clerk or clerks of the local unit or units and with the secretary of the authority. 

The times set forth in this section may be extended by mutual agreement of the authority 
and the Local Finance Board. 

The members of the governing body of the authority shall, within 45 days of receipt of 
the Local Finance Board's findings and recommendations on the proposed project 
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financing, certify, by resolution to the Local Finance Board that each member thereof has 
personally reviewed the findings and recommendations and has evidenced same by group 
affidavit signed by a majority of the full membership of the authority in the form 
prescribed by the Local Finance Board. 

Failure to comply with this paragraph may subject the members of the authority to the 
penalty provisions of section 52 of P.L. 1947, c. 151 (C. 52:27BB-52). 

P.L. 1983,c.313; amended by L. 1987,c.319,s.3. 

40A:SA-8. Recommendations 

The Local Finance Board may recommend in its findings with respect to a proposed 
project financing: 

a. That the debt service reserve fund in an amount established by the board be 
funded from the proceeds of the sale of the authority's bonds; 

b. The incurrence of indebtedness and the issuance of obligations by the local unit 
or units M finance a portion of the proposed project cost. Except as otherwise provided in 
this act, these obligations shall be authorized and issued in the manner provided for in 
Title 40 of the Revised Statutes or Title 40A of the New Jersey Statutes; 

c. That the local unit or units execute a service contract with the authority; 

d. That the local unit or units not execute a service contract with the authority, if 
the Local Finance Board determines that the contract would impose an inappropriate risk 
on the local unit; 

e. That an amount not to exceed the outstanding principal each year for the 
proposed financing of the authority be included in the net debt of a local unit, under 
N.J.S. 40A:2-1 et seq., if the local unit executes a service contract with the authority; 

f. In addition to the above, any other conditions that the Local Finance Board 
considers appropriate to provide sound financial support for the project financing. 

P.L. 1983,c.313; amended by L. 1987,c.319,s.4. 

40A:jA-9. Authorization for local units to incur indebtedness and issue 
obiigations 

To the extent not otherwise provided for in Title 40 of the Revised Statutes or Title 40A 
of the New Jersey Statutes and in order to satisfy the provisions of section 8 of this act, 
any local unit or units having created or joined an authority, or which may hereafter join, 
create or join in the creation of an authority or which are now or hereafter under contract 
with an authority in connection with a project financing, are authorized and shall have the 
power to incur indebtedness and issue obligations for any purpose for which an authority 
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may issue obligations and to donate the proceeds of those obligations to an authority to 
be expended for the purpose for which the funds were borrowed. Except as otherwise 
provided in this act, all obligations shall be authorized and issued in the manner provided 
for in Title 40 or Title 40A. 

P.L. 1983, c. 313, s. 9. 

40A:5A-10. Submission of budget 

a. Each authority shall submit a budget for each fiscal year to the director prior to 
its adoption thereof. The budget shall comply with the terms and provisions of any bond 
resolutions, and shall be in such form and detail as to items of revenue, expenditure and 
other content as shall be required by law or by rules and regulations of the Local Finance 
Board. 

b. The Local Finance Board shall prescribe by rule or regulation the procedure for 
the adoption of budgets by authorities. The rules and regulations may include or be 
similar to any provisions of the "Local Budget Law" (N.J.S. 40A:4-1 et seq.) which the 
Local Finance Board shall deem to be practicable or necessary, and may hrther include 
any other provisions and requirements which the Local Finance Board shall deem 
appropriate or necessary. The rules and regulations shall provide for approval or 
disapproval of a budget within 45 days of the director's receipt thereof. 

c. The Local Finance Board shall also prescribe by rule or regulation the 
procedures and requirements for execution of any budget after adoption, and for the 
administration of financial affairs of authorities. The rules and regulations may include, 
without limitation, any provisions of the "Local Budget Law" (N.J.S. 40A:4-1 et seq.), 
and the "Local Fiscal Affairs Law" (N.J.S. 40A:5-1 et seq.), which the Local Finance 
Board shall deem to be practicable and necessary. 

P.L. 1983,c.313; amended by L. 1987,c.319,s.5. 

40A:5A-11. Approval of budget 

No authority budget shall be finally adopted until the director shall have approved same. 
In granting the approval, the director shall consider whether or not: 

a. All estimates of revenue are reasonable, accurate and correctly stated; 

b. Items of appropriation are properly set forth; 

c. In itemization, form and content, the budget will permit the exercise of the 
comptroller function within the authority; 

d. The schedule of rates, fees and charges then in effect will produce sufficient 
revenues, together with all other anticipated revenues, to satisfy all obligations to the 
holders of bonds of the authority, to meet operating expenses, capital outlays, debt 
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service requirements, and to provide for such reserves, all as may be required by law, 
regulation or terms of contracts and agreements. 

The director may require such documentation, records and other information, and 
undertake any audit or investigation, as he may deem necessary in connection with his 
review. 

If the director finds that all requirements of law and the rules and regulations of the Local 
Finance Board have been met, he shall, within 45 days of his receipt of the budget, 
approve it; otherwise he shall within that time refuse to approve it. The director, in 
refusing to approve the budget, shall not substitute his discretion with respect to the 
amount of an appropriation when that amount is not made mandatory by law or 
regulation. 

Any decision of the director in the course of budget review under this section may be 
appealed to the Local Finance Board in the manner generally provided by law. 

40A:SA-12. Funding of deficit 

The Local Finance Board shall have the power, in the case of a service contract between 
an authority and a local unit or units, to enforce, by appropriate order, the terms and 
provisions thereof with respect to the funding of a deficit, whether in existence or 
anticipated. If the Local Finance Board has reason to believe that an authority is faced 
with financial difficulty, it shall have the power to order an increase in rents, rates, fees or 
other charges of the authority, and this order shall be valid and enforceable, 
notwithstanding any provisions to the contrary in R.S. 48:2-1 et seq. The Local Finance 
Board, before issuing this order, shall first hold a hearing consistent with section 18 of 
this act. The Local Finance Board also shall have authority to provide that a requirement 
that a local unit or units pay a deficit under a service contract be funded through the 
issuance of notes as provided in section 14 of this act (C. 40A:5A-14). Any order so 
issued shall be deemed conclusive and final, and upon receipt of this order all persons 
shall be estopped from contesting the order or the provisions thereof. Any authority or 
local unit or units affected by the order shall promptly take the action necessary to 
comply with this order. 

PL. 1983,c.313; amended by L. 1987,c.319,~.6 

40A:5A-13. Authority temporary funding notes 

To the extent not otherwise provided for by law, an authority is authorized and shall have 
the power to issue obligations to be designated "Authority Temporary Funding Notes" in 
an amount not exceeding the realized deficit in revenues for the preceding fiscal year and 
an estimated deficit in revenues for the current fiscal year. The notes may be renewed 
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from time to time. All notes and any renewals thereof shall mature not later than the close 
of the succeeding fiscal year and shall be payable in that fiscal year. Payment shall, 
however, be subordinate to the payment ofprincipal and interest on, or sinking fund 
payments with respect to, bonds or other obligations (other than "Authority Temporary 
Funding Notes" ) of the authority. 

The proceeds of the sale of "Authority Temporary Funding Notes" shall he deposited in 
the fund or funds in which a deficiency exists, or is expected to exist, as set forth in the 
resolution mider which the notes are issued. 

An authority shall notify the Local Finance Board in writing of its intention to issue 
"Authority Temporary Funding Notes" pursuant to this section, including therein a 
statement of the deficits which the proceeds of the notes are intended to fund, and a 
statement of the manner in which the authority plans to either retire or refinance the notes 
on or before the close of the succeeding fiscal year. The notification shall be made at 
least 30 days prior to issuance, or within such lesser time period as the Local Finance 
Board shall permit. 

P.L. 1983, c. 313, s. 13 

40A:5A-14. Deficit funding notes 

If the issuance of "Authority Temporary Funding Notes" is not permitted by the terms of 
a bond resolution, then the local unit or units, if obligated to make payments on account 
of a deficiency in revenues under the terms of a service contract, may issue emergency 
notes pursuant to the provisions of sections 40A:4-46 through 40A:4-50 of the New 
Jersey Statutes to fund this payment or portions thereof. These obligations shall be 
general obligations of the issuer. Each note shall be authorized by resolution of the 
governing body and may be renewed from time to time. All notes and the renewals 
thereof shall mature not later than the last day of the fiscal year next succeeding the fiscal 
year in which these notes were issued and the emergency appropriations authorized. 

A local unit shall notify the Local Finance Board in writing of its intention to issue notes 
pursuant to this section at least 30 days prior to the issuance, or within such lesser time 
period as the Local Finance Board shall permit, including therein a statement of the 
deficit which the proceeds of the notes are intended to fund, and a statement of the 
manner in which the local unit plans to either retire or refinance the notes on or before the 
close of the succeeding fiscal year. 

P.L. 1983,c.313; amended by L. 1987,c.319,~.7. 
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40A:5A-15. Annual audit 

Notwithstanding the provisions of N.J.S. 40A:S-1 et seq., each authority shall cause an 
annual audit of its accounts to be made, and for this purpose it shall contract with the 
Division of Local Government Services or employ a registered municipal accountant of 
New Jersey or a certified public accountant ofNew Jersey. The audit shall be completed 
and filed with the authority within four months after the close of the fiscal year of the 
authority. A certified duplicate copy thereof shall be filed with the governing body of 
each local unit having created the authority and with the director within five days after 
the original report is filed with the authority. The Local Finance Board shall by rule or 
regulation prescribe the accounting principles and policies, auditing procedures, and 
financial reporting practices applicable to authorities and authority audits conducted 
pursuant to this section. The rules and regulations may include or be similar to any 
provisions ofthe "Local Fiscal Affairs Law" , (N.J.S. 40A:5-1 et seq.,) which the Local 
Finance Board shall deem to be practicable or necessary. 

P.L. 1983, c.313, s. 15. 

40k5A-16. Synopsis of audit; publication 

A synopsis of the annual audit shall be prepared by the chairman of the authority and 
published at least once in a newspaper circulating in the district of the authority. A copy 
of the synopsis shall be filed with the director within 10 days after publication. 

P.L. 1983, c. 313, s. 16 

40k5A-17. Certification of review of audit 

The members of the governing body of each authority shall, within 45 days of receipt of 
the annual audit, certify by resolution to the Local Finance Board that each member 
thereof has personally reviewed the annual audit report, and specifically the sections of 
the audit report entitled General Comments and Recommendations, and has evidenced 
same by group affidavit signed by a majority of the full membership of the authority in 
the form prescribed by the Local Finance Board. Failure to comply with this provision 
may subject the members of the authority to the penalty provisions of section 52 of 
P.L.1947, c. 151 (C. 52:27BB-52). 

P.L. 1983,c.313; amended by L. 1987,c.319,s.8. 

40A:5A-18. Financial difficulty of authority; hearing; audit or investigation 

If at any time, as a result of exercising his responsibilities under this act, the director has 
reason to believe that an authority is faced with financial difficulty, the director shall 
summon appropriate officials of the authority and the local unit or units or either of the 
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aforesaid to a hearing before the Local Finance Board. The Local Finance Board may 
require the production of papers, documents, witnesses or information and may make or 
cause to be made an audit or investigation of the circumstances with respect to which the 
hearing was called. 

P.L. 1983, c. 313, s. 18 

40A.5A-19. Order implementing financial plan to alleviate financial difficulties 

If the Local Finance Board determines that financial difficulties exist which (1) 
jeopardize the payment of operating expenses and debt service on obligations of the 
authority or either of the aforesaid; or place an undue financial burden on the inhabitants 
of the local unit or units or the users of the system or facilities of an authority; and (2) 
that these difficulties are likely to recur and, if they continue, will impair the credit of the 
authority and local unit or units or either of the aforesaid to the detriment of the 
inhabitants thereof; and (3) no financial plan designed to prevent a recurrence of these 
conditions and which is deemed to be practicable and feasible by the director has been 
undertaken by the authority or the local unit or units, the Local Finance Board shall order 
the implementation of a financial plan which will assure the payment of debt service on 
obligations of the authority, or provide relief from undue financial burden. The order 
shall be deemed conclusive and final and upon receipt of the order all persons shall be 
estopped from contesting the order or the provisions thereof and the authority or local 
unit or units affected thereby shall take the action to comply with the order. 

P.L. 1983, c.313, s. 19. 

40A:5A-20. Dissolution of authority 

Notwithstanding the provisions of any other law to the contrary, the governing body of a 
local unit which has established an authority shall have the power and is authorized by 
ordinance in the case of a municipality, and ordinance or resolution, as appropriate, in the 
case of a county, to dissolve the authority, except that the ordinance or resolution, as the 
case may be, shall be approved by the Local Finance Board prior to adoption. Any 
authority established by more than one municipality or county may be dissolved by the 
adoption of parallel ordinances or resolutions, as appropriate. The Local Finance Board 
shall approve the dissolution if it finds that the ordinance or resolution makes adequate 
provision in accordance with a bond resolution or otherwise for the payment of all 
creditors or obligees of the authority and that adequate provision is made for the 
assumption of those services provided by the authority which are necessary for the health, 
safety and welfare of the recipients of those services. The ordinance or resolution shall be 
introduced and adopted in the manner provided by law, shall take effect immediately 
after final adoption, and shall not be subject to referendum. A copy of the ordinance or 
resolution as adopted shall be filed immediately with the Local Finance Board and with 
the Secretary of State. In the event that an authority has obligations outstanding at the 
time of the taking effect of the ordinance or resolution to dissolve the authority, the local 
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unit or units dissolving the authority are authorized to issue obligations in furtherance of 
the dissolution, and the obligations shall have a period of usefulness not exceeding 40 
years from the date of issuance. The bonds shall be authorized by a bond ordinance to be 
introduced and adopted in accordance with the provisions of the "Local Bond Law," 
N.J.S. 40A:2-1 et seq.), except for the provisions of sections 40A:2-11,40A:2-26,40A:Z- 
27 and 40A:2-31 of the New Jersey Statutes, and except that the bond ordinance shall 
take effect immediately after final adoption and shall not be subject to referendum. The 
bonds may be deducted from the gross debt of the local unit by action of the Local 
Finance Board in accordance with subsection d. of N.J.S. 40A:2-7. Bonds issued for this 
purpose shall be sold under the direction and supervision of the Local Finance Board, and 
may be sold at either public or private sale as the board shall prescribe. 

Nothing contained in this section or in this act shall limit the powers accorded under any 
other law to any county or municipality to dissolve any authority which it has created or 
of which it has joined in the creation, nor limit any general reorganization powers 
accorded under law to any county or municipality to alter or abolish its agencies, but the 
provisions of this section and this act shall be supplementary to the powers accorded 
under any other law. 

P.L. 1983,c.313; amended by L. 1987,c.319,s.9 

40A:5A-21. Ordering of dissolution 

The Local Finance Board may order the dissolution of a local authority if, after holding a 
hearing consistenvwith section 18 of this act, it determines that, due to financial 
difficulties or mismanagement, the dissolution of an authority will be in the public 
interest and will serve the health, welfare, or convenience of the inhabitants of the local 
unit or units, and the dissolution will achieve a more efficient means for providing and 
financing local public facilities, except that an order dissolving an authority shall assure 
adequate provision in accordance with a bond resolution or otherwise for all creditors or 
obligees of the authority. Any order so adopted by the Local Finance Board to provide for 
the dissolution of an authority shall take effect only upon its approval by the 
Commissioner of the Department of Community Affairs, the State Treasurer and the 
Attorney General. Upon approval, the order shall be immediately transmitted to the 
authority, to the clerk of the governing body of the local unit or units, and to the 
Secretary of State. 

P.L. 1983,c.313; amended by L. 1987,c.319,s.10 



LOCAL AUTHORITIES FISCAL CONTROL LAW 

40A:5A-22. Papers connected with, used or filed with authority considered public 
records 

Records of minutes, accounts, bills, vouchers, contracts or other papers connected with or 
used or filed with any authority or with any officer or employee acting for or in its behalf 
are declared to be public records, and shall be open to public inspection in accordance 
with P.L. 1963, c. 73 (C. 47:lA-1 et seq.) and regulations of the authority 

P.L. 1983,~.  313, s. 22. 

40A:SA-23. Examination of accounts and books by state auditor 

Notwithstanding the provisions of any law to the contrary, the State Auditor or his legally 
authorized representative may examine the accounts and books of any authority subject to 
the provisions of this act. 

P.L. 1983, c. 313, s. 23 

40A:5A-24. Temporary obligations 

Notwithstanding any other law to the contrary, any authority, in anticipation of the 
issuance of bonds, may borrow money and issue temporary obligations if the bond 
resolution so provides. A temporary obligation shall be designated "bond anticipation 
note" or "project note" and shall contain a recital that it is issued in anticipation of the 
issuance of bonds. At any time within three years of the date of the original note issue, 
the authority may renew the notes, provided that a form prescribed by the director listing 
the terms and conditions of the renewals is submitted to the director and the director fails 
to disapprove the renewal in writing within 10 days of the date of its receipt. If the 
renewal is disapproved by the director, the Local Finance Board shall hold a hearing as 
set forth in section 7 of P.L.1983, c. 313 (C. 40A:5A-7). Any application for a renewal 
after three years from the date of the original issue shall be submitted and subject to the 
approval and conditions of the Local Finance Board. 

P.L. 19S3,c.313; amended by L. 1987,c.319,s.l1. 

40A:5A-25. Increases in charges of utility when faced with financial difficulties; 
hearing 

If the Local Finance Board has reason to believe that a municipal public utility is faced 
with financial difficulty, it shall have the power to order an increase in rents, rates, fees or 
other charges of the utility, and this order shall be valid and enforceable notwithstanding 
any provisions of the contrary in R.S. 48:2-1 et seq., but the Local Finance Board, before 
issuing this order, shall first hold a hearing to which the Director of the Division of Local 
Government Services shall summon appropriate officials of the municipality. The Local 



LOCAL AUTHORITIES FISCAL CONTROL LAW 

Finance Board may require the production of papers, documents, witnesses or 
information and may make or cause to be made an audit or investigation of the 
circumstances with respect to which the hearing was called. 
The Local Finance Board may except municipal and county funding for a deficit of a 
municipal public utility or authority from the expenditure limitations of P.L. 1976, c. 68 
(C. 40A:4-45.1 et seq.). 

P.L. 1983, c. 313, s. 25. 

40A:jA-26. Rules and regulations; inapplicability of act to powers of local finance 
board under P.L. 1947, c. 151 

a. The Local Finance Board is authorized to adopt, amend and repeal rules and 
regulations to effectuate the purposes of this act. 

b. This act shall not limit the powers of the Local Finance Board or the director to 
regulate the financial affairs of authorities in the manner authorized by P.L. 1947, c. 151 
(C. 52:27BB-1 et seq.). 

P.L. 1983, c. 313, s. 26. 

40A:jA-27. Actions to be consistent with bond resolution, sewice contract 

The Local Finance Board, the director, and local units and local authorities shall not act 
under this act in a manner inconsistent with a bond resolution or service contract in effect 
at the time of the action. 

P.L. 1983,c.313; amended by L. 1987,c.319,s.12 
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Penalfielfofhlsrr8t8mens 

40&!11-1, ShonnUe; citation 

Thisaarhill  beLnawnnnd may bedfEdnrfhe'LwalPuhllrCDntncrrLaw.' 

L19?1,~198.11.rS.lvly1,1971. 

10A:I l -2.  Definifionr 

&used herein thefollowngwords havethe bliowingdrfmltions. unleutheronrenothem~rr  
indimff: 

111 'conhamnpunw mranr: 

(a1AnymunWy;or 

[b]Anymunl"pal,W or 

+6 

~rlAnvhoard,mmmiuion,mmmi~e.autho~~~raxenw.whichirnolaSate board 

~ ~ e t ~ m r h ~ ~ l n o ~ i n c i u d e a p r l v a r e  nrm that harenvredinro a c o n m n x i t h a  puhlicentig 
forthe pronrion o ~ w a f c r r u ~ ~ l y r e 6 i c e s  pummanllo PL1995, rlOl iCSB16-19 8tal.l. 

~ndemnitv agrpcmenm ~ e d e n l  p r o l e a  for henelitof 
munidpality 

~ ~ o n t r ~ c t m p u n ~ t ~ r h ~ ~ ~ ~ ~ t i n ~ i u d ~ a d ~ ~ ~  inmrpomted~onpiantaa~~i~tionthat har 
entcredint~acanmaMththegovaming body ofaotyof the  f i r r t r ~ f o r t h e p r o v i r l o n ~ i  
water supply r e r v ~ ~ r  orMrtewater tleament relvirerpurrumnito remon 2 O ~ P . L ~ O O ~ ,  
~a [cromi-5.11. 

46 

'Canm~npunif 'rhall  norindudeadulyinrorporated nonpraRtcntitythatharentered 
info o contmctfurmanqrmmtand opemtionarmm*th a muniopd horptml authonly 
errablirhedpurruanfto P.i2006,c.46(C.30:9-21.l5balJ. 

12l'Govemingbody'meam: 

(a~rnegovern~ngbodyorrnccounty.when the p~r thase i r to  bemadeorthrr.nmrror 
agreement is to heenlerrdinm hy.or in h.halfaf.a r.unry; or 

lhlThr8oueminghodyofIhe muni~pailly,whenihepurchnreirt~ hemadeor th~conaact  
oragreement &to  beenterad inioby.oron hehaifof amunidpality:or 

1 ~ 1  Any bonrd,~omm~inon,mmm~nrc,svthoriryoragenwoftherhamrt~r des~iihed in 
ruhremon (1) [c]ofthlss&on. 

lam1 ~ u b l l c ~ o n m r t r  law NISA4OA:ll-I  etreq. 

141~~urrhase~mlnnratransaclion. f o r ~ v a ~ v a h l c r o n r ~ d e r a t i o n , ~ a n n g ~ r a r q u ~ n ~ ~ ~ ~  
interest in gao&.remircrand property, ucepf  real propem. or my interentherein. 

151 IDeiefedby~rnrndmeniP.L1999,rMOd 

161 'Prof~momi~clvirer"mcanr~ervire~rendered o r p e r s m e d  by a p e r ~ o n a v ~ ~ n ~ ~ d  by 
lawtopracticra ncagnized profer~ion,wh~repranic~ir rrgulared by law,and the 
p~~o~anceafwhllhre~irrrrcquirs*nawledgeafsnadvancedlipeina ~eldafle.mjng 
acquired hya pmlongcd formal rourreofrpehalired lnrauaion andstudy as dimngvirhad 
from a n e r a l ~ u d ~ m i r l ~ ~ c ~ n c ~ c ~ c ~ ~ ~ ~ n d d d d h j p ~ ~ d ~  Prafernondremiceima~ 
a b o m r a n r o ~ c e r  rrndcredinth~prmvi~onor~erfomanreofgoodrorr~rviruth~t~~~ 
originaiand~.tivei"chchmchchchI"Ir~c~gnIzIdRld .fammc.nd.svor. 

1101 'Horncmak~rhomc healthre~cer'meanraahome~crr~nnlereand hamemanagament 
providd toanindiMduaior membcnof th~indlvid~aI .~  hmiiywhoiesldeMththeind~vidual. 
~ r h o b  ncrndtated bythe lndivldual'r illness orincapac~w'H~memaker-home health 
reruiiel. inrludn, hutis n o l l i m i f e d t o . t h e r e ~ r ~  ofamined h a m ~ m a b r  

I121 .Rtrycling" means any p r o e r r  by ~ h i r h  mat~tiairwhirh would othemre becornemlid 
-*are mUcmd.re~araled oiprarcrredand returned mtheeronombmainnresm in the 
form ofraw mcrrialror orodum. 

(141 ' L n n p a  so1 r wrr.'n..nr rrrF7roa73ir LO,,.. nrr,n.,.nre..a. :e,dr.-.,l 
mmnerox .nr,lm.,uLou 1,l u x a n e g m e m ' r l x  i,..nm.bo..nJi~ciciir.n:.p, .,.o- 
Ircf7nll i l :oi lerololrl:Sro.l:  x m e r o r i i O :  a i l r i r l t c r 2 . i n r r ~ r o m n  ila.onihcrtr' 
l k c l r J  e:r3:Tol;ranr!naroriuLyoca :o.L-n-cr:.r.r.".pla,rrioi.rocrr 
'"'"D"",",".ncreC r y a  ora ~o,ernmrr-l l l lL 



1161 ~ranrmlr~ion'lwhenurcd in relati~nroe1rm~nry)meanrtheronueyan~~ofelertrit i~ 
from 8rrpoinf ofgeneratian macontiamngunltthat~urtharerit on awhol-le hais for 
resale 

[17).~~porition"mennrthe tranrponanon.~laremcn~reur~.rale,donati~n,panrferor 
temporary now ofreiydablematerialr for all po*ble uerexclpf forduporal as muninpal 
rolidwrrp. 

(201.H.d Ylrc<.?olL. nua?s?.x L".II~IIIIII:I n lemon 3 n l P  1973. r198jC <0A 11 I ) .  
~ o o v e * r . : ~ a r m m - . . ~ ~ i r r . t s n a  rrvem,. lorinr rcre v.rirlcd:.t, r ~ r r n , d r n ~ c n ~ ~ ~  
p r o ~ e a l r n i ~ : l o h l  n 1 .1%9 r4 iOlL 4,A l l .4 . l  r-21) 

[~1)'~ontraci~mcanran~~greem~~~~~c1ud~ngbu~nof1imited toap~rrhasrrhrrhrrhd~ro~afo~~~~ 
agreement, whith 1s a leplly binding rela6onrhIpenfamenble by law. be~vr rn  a vendorwho 
agieerto pmvidr or performgao&orrarvirer and arantromngunitwhirhagreesfo 
rompemtenvaodor.~dcfinpdbyandruhj~cit~thr terms and mndttianrofthcagreement 
A ronmrt also may include an amngrmenf whereby= vendorcornpenratera ronmmng unlf 
forehcvmdar.~~ghtto pclformareruire.mchnr, hutn~rllmitedro.oocratm~~ roncerrion . . 
IZZI "conmrty~ar' meansthe p e m  of12 r~nrerutiue months ioiiowngme .ward .fa 
contra* 

123l-Competi11vemnm~ng'meanrthe method dercrihedinrmiionr 1 thmugh 5 mfPL.1999. 
rwo IC.~OA:~I.~.I thm 4O~:ll-4.51 of conmbing iaispeonliled goodrand senricer in which 
formal prapornir arerolldted imm vendors formal omporalr are evaluated hythc purchanng 
w n r  or rounrelorldmlnimamr; andtbegov.minghodyaard.1 m n m n  to.vendoioi 
vandam from among the formal pmpoulr TEILIV~~. 

Lq,.Pnrr:mDLEn.s.orRppi ... ":.",n-g.Irorin:>re ,lern.r...:.p,,e, n r o p c ,  o- 
i n ,  l n l r r r r t  :,"In pro$ aeo c: pe.!'mra m;o:;> lcan.n"rrl:.rd ""3  r o n ~ r r , n ~ . f c n l  
.1:l4dml~ood8anovonrrm r l D l r r l o Y  ' S : 2 A  2.121 a r e ?  

~ - ~. 
(25) 'Ubnryand ~ducational goodrand renrlei '  means teahobhi copyrlaht~d material% 
sfudenfproduced puhlimuonrandremcesinddddtsl !hrrela.!ndudingbuf notlimitedto 
hoolu,pp.riodimk,newrpapc~, dommenrr.~amphle~,phorognphr,repmdumonr, 
microfilms. pinonal or gnphirworb. musical rmnr. maps, cham glahe~~ovnd rerordingr. 
rlidesSlmsiilmmipr.videoand magnetic tspeS,r,oterp.nled or ablirhedmanerlnd 
audiauisusland otharmat~rialioiarimilarn~ure.n~~err~lyhindlngorr~hindingoflibraly 
materialr,andrpeiialired iomputersoftwarevredar ssupplemenfor in lieuoftsnboolu or 
reference marmal. 

126) .Loweripricc.meanr the irastponihle amount that mcrs sll requlremens ofthe request 
or8 ronfi.mngagan.. 

,m2..=, ,imualy,2010 

ri8h<toop.raieim"re.dan. 

Ll' i l l ,r19B.1.P;amenddl97S.r13.r 1;1983.c331.r.1;1981,r101.r30;1991,cI'll.r?; 1992.~98. 
IliL991.~L01,%lli1P91.r103.~li1'IPI.~IIL1.10i199Q,L44O,r.6i100L~4l.r)i200L~16.111. 

40(141:11-1. BidUlrrlholdipldodofronmrrrl 

rwhcn thecoriorprira ofany r~mnr t rv i r i dcd  bythe mnmmng~~ntintheawgat~daer 
not exceedin. ronnarr~earthetotalrum orrl?.soQ.the~onmsianmau heawardedbva 
pvrchanngsgentwhrnroauthori~ed hyoldinanceorrerolution,nrappmpnatetothecanvarting 
unit,afthcgouerninghody ofthecontnrtmg vnirwlthoufpuhlic~duemringfor btdr,exreptrhat 
thegoverning badyof~nyconmactmgunirmay adoplanardinanre orrsolutiontarata lower 
threshold forthe receiporpublir bids mitherolida8on ofcompetidnquomtionr Ifthe 
pur~haringag~ntisqualt~ed punuaneto ruhrertionb.ofremmn 90f~.~11111,r.198(~.40~:11-91. 
thegoverning hody ofthcconaartlngunit may rnahlirh thatthe hid threrhold maybe upto 
125.000. Suchauthorizationmay hagranted forearhconmrtorbyagrn~rnl delegation ofthe 
powerto nrgot iaeandaward~d ronmNdurrvlnttothlsremon. 

h.Anymnmbmadcpurruantra this seaion mnybeawardedfon pmodefZlconremflve 
months, erreprthatmnmm for  praferrional rewires pursuant m rvbparagnph (I] of paregiaph 
la] o f rvh re~an  (l)Ofr~rtion5 olPL1971, c198 (C.40A:ll-51 maybe awarded b r a  periodnot 
exceeding 12 ronrrrutiDB months. The Divirion of Local Government Ieruiccrrhall rdopl and 
pmmu1gare m1er and ngniationr i.nrPmingth. math.d. of.cmu"ting foi ail mnmrt7that do nor 
coinridewith ther~ntranlngunlfrfirml year. 

L Thedoutrnor, inronruitationwith the D~pamnentoftheTrearury.rhall,nolafcrthan March 1 
of every flayearheginning in thed~hyezianerthe yearin which P.L1999.r.M0~ker effea 
adiunthethreshold =mountand the higherthreshold amsumwhich thcgoveminghodyir 
PCmin~dlocstablirh,a~retioRh inruhr~tiona.otm~rrcmon,orthethrerha~d amountrervlting 
ham anyadiurmentvnd~rthbsuh~emon, in direo;pmpomon totherire~riai i  ofthe indexrate 
arthatteml~dsfin~dinremon 2of~.~1911.c198 ~C.4OA:I1-21,andrhallr~undtheadiurment 
tathsnear~rtS1.000. The Gourrnorlhall, nolaterdaniune 1 ofrveryRRh year,notlfyeach 
gaueminz bodyofthcadiulunenr Theadiumnentrhall bcramcefferiivcon lvlv1 ofthcvear in ~. . . 
which lf is made. 

L1971.c 198.r3iamCDdhi 19711913.12i l ' i?l .c53.r li 1974~350.0.1 1; 1981 .~60 .11 i  1981.~469. 
r.6; 1991.L113.%1i1996.L115,119 11999~41017 

40A:lI-1. Contram reauiredto be advertised, diraudlBratian ofbidder 

~ s o ~ ~ o o o f t h c g o ~ e m i ~ g b ~ d y ~ f G i ~ O ~ m r t i ~ ~ ~ ~ i t t t h ~ ~ ~ w ~ ~ ~ i ~ ~ ~ ~ ~ ~ ~ ~ ~  
p"hlir.d"emringfor hidrand hiddingth.~for.FxCePtnrii.prn"idEdo~hew,~e,"th,..rt~i 
rpedfimllyby any ahri lar~hegovemingbody afa~ontnmngunitmay. by resolution approved 
hyarnaioliw~fthegovrmlng body m d ~ h l r r t t o r l l h r e m ~ m  h.andr of~iremmn,dirqualifya' 

~~ ~ n.,..*.IYa:Li-L etseq. 

lZ7l'Lowe~rrerponrlhich1dderoivcnd~r'meanrthehiddriorvendor (a]whosererponre 
t o a r ~ q u e r ~ f o r h i d s ~ K e r s f h h l o w ~ p ~ ~ ~ ~ ~ d i T r i ~ s ~ ~ v  and [b) whoisrerpanrible. 

1281~O~rial ncwrpnper"mennr any newrpapcrdsig~ted hythemnvamngu?t purruanito 
RS.351.1 el189 

1291 'Purrhare aidcr'meanr a dommentlmed by the ronir.mngsg~ntauthorlzlnga 
p ~ r ~ h ~ e ~ a ~ a n i o n w i t h a v c n d ~ r m p r o v i d ~ o r p e r i o r m g a ~ d r o r r e ~ c e r t o m e  mnvamng 
"nltwhichwhcn hllfilledln acmrdanrewithth~termrandrondluonrafi reguenmfa 
mnmmngagmtand other pr~vj~oosand Pm~pdupdpdsthatmty bb established PY the 
mnmmng~nitwillr-itinpaym~nth~th~r~nrnnine~~ir 

(35l~Oirpi(or~me~nr the Diremarofthe ~iv i r ion of Local Government~crvir~in the 
DEpamnemofC~mmu"!gAfh~rs. 

I36l~Admin1~r'mcanrrmuNtip~l~dmbir~torappointed purrusntmN.lS.40*:9.136 
andN.iS.40*:9-137; 2 burinesadmtnimtamuni~palmanagerqramuniripal 
~dmini*alorapp~intpd purrualm the 'Opdanal Muniep3 Cham, Law,'P.L1950. cZ10 
IC.40:69A.I crraq.1; a muaapal managerappointad p~rruan~to.the munidpal manager form 
ofgovlrnrnentlaw..RS.40:7Cl etreq; orthe p r m n  hoidingrerponribiligfortheovemll 
epemfionrofmautho~~thatfilliunderthe~~ocali(uthontier~~rm~~omro~ L~W,'P.LI~BB, 
r313 [C*OA:~A-I etrem,]. 

I361 'Adrninimamr'mcanr r munitipaladmbistrator appointe 
andN.iS.40*:9-137; 2 burinesadmtnimtamuni~palmanagerqramuniripal 
~dmini*alorapp~intpd purrualm the 'Opdanal Muniep3 Cham, Law,'P.L1950. cZ10 
IC.40:69A.I crraq.1; a muaapal managerappointad p~rruan~to.the munidpal manager form 
ofgovlrnrnentlaw..RS.40:7Cl etreq; orthe p r m n  hoidingrerponribiligfortheovemll 
epemfionrofmautho~~thatfilliunderthe~~ocali(uthontier~~rm~~omro~ L~W,'P.LI~BB, 
r313 [C*OA:~A-I etrem,]. 

Lam1 PuhlicContraNLaw N.I.SA.4OA:lI-l breq. 

bidderwho would athewjse be determined to be the lawerrrerponnbb hldder. lrthe governing 
h~dyfi"dndfh*t,,hm h a d ~ ~ I o r n ~ n ~ ~ x p n d ~ m ~ s ~ t h t h h b L d d d d .  

h.Asured inth~rsmon.'pii~i~cgativeexpcricnre'mranrany afthcfollowing: 

I l l t he  b ldd~r hasheen found,through clther rourtadiudimtion, arbitratlor mediauar or 
other contracuinl1ynipubt.d alfemzte dispute resolution m ~ i h a n h ,  to hav.: Failed lo  
piovlde~iperformgoodror r r rutcg orfalledtoramplefethecontra~inaUma1ymanner;or 
~thennreparf~rmdunratilfaaonlyvndria~ri~rcantraawith thcrontnmnnunit: 

- ~ 

L T ~ P  fallawing randitionr applyifthe governing hody of= rontnmng unu is mnremplating 2 

dirquniifimtion basedonp"0 'nc~t iu~~."enre:  

, ~~~ ~ --........ 
h ~ d ~ l f t h l b i d d e r r o r ~ q u e ~ ~ 1 f h ~ n a s t a f f d p ~ ~ n d d f 6 6 6  *,the hsnng.thehidderlhallD 
show good mulewhythe biddcr shouldnothe dirquallfied.h~~r~rentinedommen~aod 
ternmimy Ifthegovernin$ body deteimlnathatgood mv.&harnat be&rhown bythebidder, 
i rmyvm~rnf indlnrb~dd~r~~rwrwgi i  rerponrmi~i~andthui~d~qua~~fi~d. 

I41 Dirquailfiradonrhall hefor areasonahle,definrdpetiodofdmc wh>rhrhall not exceed five 
yeare. 

l 5 l A  dirqunlifimtion.othcithansd~qunli6rarionpumantmwhirh agavpmmg hody ii 
pmhlblfed hyirwlram entetingintoaconrnriwi~il  hidder,mayhevoidedor thepetiod 
thereofmay be rrduredmthcdisrre8on o!thegavrminghody.up~nthcsuh~ivionofa good 
ialth applimtion under 02th ruppofied by documentsly evidenrp. reffmg lo* subruntlaland 
appiopri~agroun~forthegrantingofieliaf,~ch~rrev~real ofaiudgmen~or~mal ?hange 
DiOwnerahip.man.8rmcnf.r r o n w ~ l  ofthe bidder 



NoWth*ndmgtheprunnoluofany law,ml~orregvlationmthc~~ntnr/.compctitiv~ 
rmntramngmaybeured hyiacal rontmrtingunl~inl~eu~fpub~irbiddingforpromr~mentof 
rpedaliredgoodsandrewirer thepfire ofwhich ue.r.edlthr h idthr~ihold for the following 
Ilumorer: 

h. Performance ofpatienten rcMrer by romrarrcd mediial staffat rounryhorpital~ 
roiremonal farlliti~rand l o n g - c e m ~ ~ ~ a  hrilitier; 

i.AIthcopuon ofthegouemlngbody ofthe mnmmngvnii a n y g o ~ d a r s ~ M c ~ t h a t r r ~ r ~ m p t  
from hiddingp~rruantms~ton5 ofP.Ll971.cl98 (ClOk11-5); 

i.co"reil0nS; 

kTheap.ration, management or.dminishaS.nofothcir~Mre~wl~the.Dpro"alafthe 
Dlnmar affhe Divilion ofInca1 GovernmentSewirer 

any purporeinrluded hereinshail n o r b ~ m ~ r i d e r e d b y a m n m m n s u n ~ t ~ n n e n r a o r d i ~ ~ ~  
unrpanfiablercMrepurruanttoparaaraph (al(li1 mfruhr~mon (1) oirectlon i~rP.L.l911,c198 
lC.40*:ll-51. 

unleuan exception is provided forunderredon 15of~.~.1971.n48 (C+OA:II-I~) prmtmngl 
longermntrandumtion conwacm awarded purruanirm remon 5 of ~.~.1999, C.MO (CMk114IJ  
may heror a tamnoimexceed flveyemn. 

a. In orderto lnlfiaterompetitiveronm~npth~goveming bodyrha1lpar.a reralubon 
a~tholi~lngth~useofromp~fitiu~ronm~ing~ach6merp~1ializedgaodror~wire~~aumeratcd 
inremonl of P.L1999.~M01CC40A:l14.11~nddd~~ed~~ b b c ~ n t r a d  if.thcderiredgaodr~r 
rewlcer have pi~viourly been r o n m m d  forudngthe mmpetitive conmmogpmrerr then the 
~nginal rrro~utionotthe govemingbodyahaiis*~c~. 

b.The mmpetitivc contramngprmrerr rhall beadminirtered by a purchasing agent gualifled 
rrur-ttosubsamon h. ofsenion9 oTPL1971.r.198 (~ .40~ : l i - 9 l , or ,  by legal rounrcl~rthc 
c~ninr t inpvnf~orbyan admln l~ to ia f~emnuamngvn l r  ~nyronuamawrdcdunderth~r  
pro-rrrhall bcmade by rnralvtion ofthegoverning bodyofthecontrartingunif mbie~f to the 
pmuirionrofsubrsmone.ofremon 5 O ~ P . L ~ ~ P ~ , C M O  (C.IOA:II-4.5). 

. .~~ 
*0~:114.5. com~etitive ronrraninxproposaiso~i~~mtion 

Comp~tlfiue contramng pmposak shall herolidled In the followingmanne~ 

. . 
ronrideration. under n o ~ i r r u m m n c e r r n a ~ ~ t h e p m ~ i r i o ~  ofa proporal besub,ertto 
ncgDti.fi.n bytheconaartingvnir 

. . - - .  . ~~ 
~~~ ~~ 

employmefinruch a manner-to meerlhcgoakmfth~compeatiuerontran lfemplmyeer 
arereprerented by sn orsanizationthat harneeatiat~daconuanwiththoronmmnaunl~ 
ony ,111 ..,$.an o p L l l l I I I :  her.vor :rccor, :ml,su:?rr:om,ncn:..t on,o, prop,,, r 
Wnel ,ru.;ica ").wCl>rllpl,,.ir-hepo"r~nl"e bcdyrii'.pro$ ers,3,n,o.m>,.o,, 
'CE"d .gbr'ICY."L inrror ,  .'yr:lomll; c.?csliu.<e, my N C h  rrnOlo~~er*mly I r 
.v> .ahr Lo!r.ln-,nr. prrrrnlr:<i ~ ~ r ~ l o y e r ~ l r ~ m ~ r ~ i : n g r c ~ o m m m r ~ o u ~ ~ ~ ~ t m ~  
,rr id-mod nai.onr io..rn r g  arnr,grei~m~nu.norr<r:o.cdu~ln<r ronr 2.8". 0' 

Jwr-d of. ron"r:.ovr ro.,,.? .", ae:rell rm.3 .no.?",!*- rs r:<n r:<onm.,.rplcr5 n. ,. 

gThedrrkairerrrraryofth~canm~ngunltshhIlpvblWlanotiieinth~~Rlrial newvape? 
ofme mnwamng unitrummanzingthe .wad of. ~ ~ ~ r r a r r w h i r h  r h d ~  include but nothe 
llmlf~dto.thenarure,durarion.=ndamouaoitherontrartthcnnmeof~evendor anda 
mementthstfhe reraluaon and conuanrrn on fileand avaiiahle forpublic inwertion the 
~Eceaftherlerkor rerrraryalthemun~cipaliry,rounw,loelpubl~auman~~~~~erial 
di*iirt~ffhe.ovarninebodV . . 
h.Alicontraitawrdr shall hcrubirn w ruler conrerningrririfiration ofa~ilabil iryoffunb 
ado~ldpvrruanffospition 3 ofP.Ll971, rl98 (C.+OA:ll~3] andrechon 16 ofP..L1971,c198 
lC.4OP.:ll.l5~. 

a r c  r e n o ~ a h . ~ c o n r u l n ~ o n w : h ~ ~ r  .err rr.ozrrrfia asonm~riuooiscd 
r-lerandrsrlaflol, n2: ;nrra i~rWloi r r 'Aar ln  r,:luc Drolu;.rAr..I~L:9<,6 r;iO 
1C 52 i l b . 1  nre$l.&may br ncr.i.xyio :Ec::.a:r tl8:p:o.r on? rl.mlon, I mco.gb j r t  
f'L:%$ <.<40(C40A1,.',1 Cr#rwJ82CfO+l:45 

a~ronrraeingunt~ardeflncd inP.~.1971.c~98 lC.4OA11.1 nreq.],mayimpicmentan energy 
rsuinzs impmurment propiam In the manner pmnded by thirrmion~henever~tdetemtn= that 
thernvinpgenrrstedir~mrrduceden~rgyurcirom the pmginmwill beruffiritnerorov~rtheran 
offheprogram'senewcronrervationmelrurrrarsetfonhinnn e o e w r a ~ w p l a n .  Underrurha 
pmgiam,aronmctingunitmaycnf~iintoancnewranngrrewirrrcontnnvithnnenergy 
sewires mmpany m implementthe program orthe mnmmng unltmayauth~nre rcparate 
conrrammimplementthr program. ~ h e p m n r i ~ n r  o f ~ ~ 1 9 7 1 , n 9 8  [CIOA:II-I e t ~ ~ e . 1  shall 
zpplytoanyrmmam~ulrded pursvanlwUI.r~cllon Lothr extent thatthcprov~~oluofrurh 
law are not ,nr.nri*.ntwith any provjrian o1thir rcmon. 

b. (11~0 be eligible toenailnw=n enerwraving~semr~~co~mcrcrn energyrewicermmpany 
shall he a rommerclal entiNthatlrqualified to  pmvide energy savings rewires in accordance 
withthepmvirionr ofthirscmon.~ r o n m m n g ~ n i r m e y d ~ ~ n n ~ t o e n t c r i ~ m ~ ~  energy 
rann8rrsMrncantraiteithlifhmu~h public nduertirimgforbidland thoreceipt oibldl 
therefor or through rompBtiveiontramngin lieu olpublir biddingin the mannerprovided by 
remoer1thmughs ~ ~ P . L ~ ~ P ~ , ~ W O I C . ~ ~ ~ I ~ . ~ I  ~rrcq.1. 

(21 la1 ~uhlicwarhaartlvitiesperiormrdunder m encwsavingimprovernentpmgnmrhal~ 
bcrublert w all requiremen= rewding public bidding, hid remiiw, performance 
gil~ranteer,lluumnr~andother~vbilcronm~ngrequiremm~~atareapplirableto 
publ l~ work contmm. to the mmmt not intanrincnfwith thb seeion. A general 
mnw~~~enrrgyre~cerrompanyrewingargrn~~lconrrartnr.oranyruh~~~uartor 
hlredforthefum~hingofplumblngandgarfimngmdallkmdredworkandafrt~am and 
hotwatcrheatingmdv~ntiI~tirisappararur,~~fe.mpow~rplantrand landndwohand 
Fb~nelworkr~u~lunl*~eland ornunenral iron woihrhall hrdnrriRed hythe Diujnon 
olPropenyManag~m8nf andCDnnruCtlon IntheDapNnentofthaTrearuryin orderto 
p e ~ f o m ~ ~ h l i c w o r k  ~ ~ Y i t i ~ s u n d e i a n  en~~wia~inpllmllm~~mentoroeram. 

~ ~ . .. 
(Dl.?= u s .ab.o-orya~~~l .cun.r lo .m rcrrerwa.a s , ~ n ~ ~ ~ r o m r n s ~ o ~ ~ . n : ~ ~ e ~ u  
Orr:"a.ccnp v.n: 1.1Oll 0f.n.rs.IsilnEI D I.$. ,mp1.n<nu:on o,.r.rpv<onrclui: on 
me3i.rer a-"my ncl.lranlcsn.,l me pr:a .r,.r., 0, -r U \Jor ' ,Pr rn , r )  
*hr,:encnrmr Lorcrlzlo. .r=>c Dr,arm.r: Y r.e7.nwi) :r pe iom . n c ,  uo:l 
""2r r ln  e ,c iw' i l .np inP:obcmrr: p : r p m  



. - 
m-rerbeurrificdvpon rammlnioningoftheimprovrmmtr; a l locaaon~fsfatcandr~d~n~ 
rehaterand mx mdirr; sad any other provlrionr deemed neccnawby t h ~ ~ ~ m - .  

(51 When the enewsemcer mmDanyirthe manuiadurerofdimndlgital ronrrol *ems and 
mnhamwtththemntradtln~vnltto providramaranned a n ~ g i r a n n ~ o p 6 o n p y ~ ~ i l o  
mbmmonf afthirremon,therperiflrationofmch dirrndlglel contm~lyrtemrmay be 
aeQtedarpro~netarygoadrand l f romncdthc h I d ~ ~ d ~ o n r h a l l ~ ~ t f t ( o n h a n a 1 l o w ~ n m  
pnr r  Iorillm~~l~h~fh~anergyrcmimrrom~an~whichrhall he "red by all hidderr,nthc 
public biddingprorcrr. Direndigllai rant-akrhall be~pmprotoco l fonnatand~~~~  
inrarDparabniwguidelfneremhI~~hhdhytheAmenranSodevorHeati~g Refrigeratingand 
AirC."ditioningEngine~ra. 

131 ~rontrsmngun~tmay .riangef~r~nrumngencrgyravmg~obiigation~m~nan~~an 
~=v~ngr~mprov,v~mentpragram ~newrnvingrobliga6onrmsybl~nddthmugh 
appioprnttonriaruiilivreiuiiorintheannual budgetmfthemnhadnguniiandmay be 
Issued ar rrfundlnghands punurnl to N.I3.4OA:2-62 ef srg. including the Druance oihand 
antidpation noterairnaybenecenary,pmviddthatall~chbandrand noterrnaturewithin 
the periods autharlzrd fmrruch energyrav8ngiobllgationr. ~nergy~~avinpobliptianr maybe 
irruedeltherthmugh theronnactinsunltoranotherpublica~enryauthan%ed to underilke 
finanring on behaiiofthevnir 

(41 Lelre-purchareag~~mentrand enngyrannwobllgu~lonr shall 0.1 heuredmnnznre 
maiRi~~n~~.~~~~~LCI,~1,~1,CI,~fi6U01iOfgus~nteerof~"~r~Conreivationmtaru~. 

t m 2 %  Janurry.iO10 Page 

161 Encrw-related wilpiial improuementr that do not reduce m e w m a w  maybeincluded in 
sn rneigyrau>ngrimprorementDrngmm hut t h r r o s ~ f ~ r h i m p r o v e m e n r r ~ h a l l  not he 
Rnsnrad as a lrare.~uichare orthrough encrgyrannsr obligationr atharirtd by rubemon r. 
dthlarcmon. Nothing hereinisintendedto piruentfinandng~frvrhupitllimpmv~m~~rr 
throush.thew~nzu~or,z.d m.anr 

161 Encrw-related wilpiial improuementr that do not reduce m e w m a w  maybeincluded in 
sn rneigyrau>ngrimprorementDrngmm hut t h r r o s ~ f ~ r h i m p r o v e m e n r r ~ h a l l  not he 
Rnsnrad as a lrare.~uichare orthrough encrgyrannsr obligationr atharirtd by rubemon r. 
dthlarcmon. Nothing hereinisintendedto ~iruenrfinandncafsv~huoitllirnomv~me~r~ 

~~~ ~ .. 
(1lThewIcuiatian ofenerwra~nwforihcpulpar~rofdet~rminingtharthee~~rgynvm~ 
rervidnglromthepragram will beru~cienttomverfhemrioftheprognm'smtrgy 
conr~wation m r w n r ,  ar provided in rubrcmon a. o f t h i 3 r ~ m o ~ s h a l l i n v ~ l v ~  delaminatlan 
~fthedollaiarnounlraved through lm~lornenfation~fan rnergyravlngrirnpmv~menf 
pmgram uringthcguideliner 01th~ lnfernatianal ~crformsnre ~ e a r u r e w n t a n d v e r i h ~ a ~ ~  
Proramlorother pmracolsappmved bylhe BoarriotPublicUtilltiesand Nndardoadaprrd by 
the ~ o a i d  of public uulider punuancfoulk redon. ~ h s  ralrulatioarhall includca~~ applirab~e 
Statead federal rebaterand mxmedltr. butrhdl not indudethecost oran rncrgyaudit and 
thecostafuer(%ng~nerwrav~ngr. T b ~ r a l ~ l a d ~ n r h a l l r w t e t e h ~ c h p ~ ~ h h m ~ d e  
appll~tintlonfmrrebaterand mediuand how these applimtionr rranslateintomcrwnuiner. - - 
(9 Farthepurporcrofthirre~sa,ththBoard oiPUblicUtilitierrhall~doprrmndardra~d 
unitommiucslorintrrenraterand ermlation oflabor, e ~ e c f n r i v . a i ~ a n d g a r , ~ ~ ~ ~ ~ ~ ~  
~mdar&fo r  prerent.ting~errmm~nniilecycle and net prcrenrva~ueromt rmndardr tor 
the prrnnbtion oiohilmtionsior ra~bon rrdudtlonr. and rmndardrthatthc board may 
determine nerernly 

f 11: When an cnewreMier mmpinyl~~wardddandnergy'g~'g~viigr w~i~sconba4 i t tha11  
oneferth~rontramnsvnltthcoptiontopurrharr, i~ianadditionalamovnra~ encwravinw 
guarantee. Thr guarantee, iraircpted bya~rparatevafearUlegov~mingbo6yofih~ 
ronmmngunlLrhdl inruiethattheenargygyra*ngsresullingir~mtheenergysarav~ 
impmvemcnf program. datermined penodiellyover thedurauoo oftkguannree, wjli be 
rvmorntto defray all p=ymentrrequirrdio be made pvrruamtofh~i~aro-pumhnreagrpemPnr 
~r~"eigy~vmglobiigation.and I f t h s r a v l n ~ a r e n o t N m u c n f t h ~ e n e r g y r e ~ c e r r o ~ p a ~ ~  
willreimb~rscLhemnrradingunitfor anyadditisnalamountr. ~nnuai  coreofamarantac 
shall not be financedorinrludldarco~in an enewraviowplanbutrhn~lb~h,~~ ad.dored 
in an enerwravlngrp1an. 

(21 Wh~naguannfrrdme~arravlngro~tion 1s purchared,thecanvaifrhallrrqujrea 
qvsilfiedthird pam/toveilfythcenLrgyra~nglatintervaireMblirhedby thepartiel. 

g liruiedinthissECfl.": 

'direct didtal con-ol nirtnm' mcanr the devices and c~rnputefiz~d control equipmcntthat 
contain r a b n m  and mmputer mrerfairs that perform the logicthat control buiiding'~ 
headng vcatilatiog.rod a17 c o n d i U ~ ~ i i s ' ~ n n m  Directdigital ronuoirrhill he opm pmtfff~ 
foimarandrhnllme~rrhe lntemperabllivguldelinerenabhhcd b y t h e ~ r n e r i u n m a ~ w ~ i  
Hea5ngRehiger-fmgandAlr-Condi6on~ngEng~~err: 

.enerwmnrervaaonmearure'meanran imoravemenct~trerulr;Inreduredmprgyure, 
ln t ludin~hvt  not !!mired to, innalladon of enerm eficienfeouioment: demand rpmon.s . . . ~ . . . . ... 
~ q ~ p n - n ~ c r r n b  vdasrcrr>po*r:nntns la:. t .c. I~rthp r - o ~ . = o : r i ~ ~ ~ . ~ ~ ~ .  
rrerm, ur:rrrinsrrui'lor nr>suirr i n r ~ r ~ o r f r r ~ ' ~ ~ ~  b,:. n g - n ~ r ~ r p r ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~  
: ~ ~ : a ~ ~ : a n a l ~ r ~ n r r w n ~ . n ; r : r r m r . r m : o r ~ ~ w w  .olri ~ ~ r r i c ~ t r i l w n e ~ ~  mo;c7rr 
D l  Lh' !"re#" ng 

Leasepurcharezgnemenrrandeoe~.rawngrohlrgatiatio~msy bev~edmfinancethecoxaf 
~nenergyauditorfhemsofvetificatianoiencrgyravingiarpanofsdopPlnganenergy 
rauingsplnn. N o n n t h N n d i n ~ a n Y l a w t a t h ~ w n ~ r y ~ I I ~ ~ ~ ~ ~ ~ a ~ ~ e m e n L I a d  energy 
s~vingrcm~fietesclhdl nor heerreptldfmmany budgctoriaxlwylimlmtionothe~e 
provided hY1.w. M a ~ n V ~ ~ h e d u l e r o f I w e - ~ u r ~ h s r e a g r ~ e m e ~ ~ o i e n c ~ r a v l n g l  
ohligstionrmun~xrcedtheertlmatedvrefulllfeofthrlndivldval enerwronre~atian 
measmrrz 

d. ~1lmem~rwauditmm~onentofan~newpyrauinwlmprovem~nfpra~rhallhecfndurt~d 
eitherbytheromracllngunlt Drby a qusllfiedindependenf third pawremined hyfhe 
govarning body Ior thaCp~~pP~~. Itshalinmrberonduned by=" ~n~rwsmlur lur lurmp~~y 
~ ~ b r q u ~ n t i y  hhedrorievelopan en~rgyranngrirnpmvemcntprogram. ~heenerwaudi t~ha~~ 
identifythcmrrentenewuseofsnyorall h d l i t i ~ a n d e n e r g y ~ o n r e i v a t i o a m ~ ~ m ~ t h a  
canb~implemented inwhich the energyradnmand e n e m  elliciengcovld be realized and 
mnxlrnhd. 

(21 To implement an enewsa~nmlmprovcmentp~~gram, a conwading unitrhsll develop a 
~ l a n t h a t c o n r l . r r a f o n ~ o r m ~ r a ~ r g y c ~ n ~ 6 ~ n m ~ a r u r e s .  ~ h ~ p i a ~ ~ h a l i :  

(a1 romlntherervltrofanen~rgyaudit; 

(b1de.rtibethem.rwcaNervation m..mresIhat will CompilSeLhr progmm; 

(Cl ertlmatrgrernhoure gb. redum."r reruitlng lrom those energyravmgs; 

(dl idannfyall desigl and complisnra ~ruerthat~quirethep~ofefjanal remlcer ofan 
arChiteCforengin~~iand ld~ntlfyWhowI11pr~~id~theresem~mr; 

(elioclvdciin wannnno~ti*rinuolvedinth~rv~~ar.ru~imp~emenmtion~rm~~~~; 

m i d e n ~ f y t h ~ d e i b i ~ i ~ f o r .  and corn and rweouer auwiatedwiththe PIM lodependent 
Smemopsracorfordemnndrerponreand i u m i l a b l ~ ~ e i v i ~ e a ~ t i u i t i ~  

~g)inrludes~h~dulsrhow~~g~lruladan~af~n cortrofimp~~mcn6ngthepropmscden~rgy 
ronremtion mearvrelandtheprolebdencrwsvin~: 

Ih)idcntifymainten~nmmqulremenun~~e~crratytoenrurecontinvrden~rw~vfngrand 
derrtihe howtheywill hehllfilled;and 

[il IUdeveloped by an cnergyreiulm~iompnny.~,adercriptionof.andmsreslimrm~f~~ 
energyanngrguanntee. 

All probrionalrpm.idingenglne~ngseNi~ie~i under ck heIan shall have m m a n d  
om/ssiDnr /nr"ra"C~. 

- .  ~ ~~ 

(51VetiScation hyaqml~fiedthirdpamrh=ll be requimd when ~nerwionrnvatianms~rumr 
areplaiadinrs~~aorromm~siencd,toenmrethesavingrpmj~ned intheen~rwsavi~g. 
planrhall bcrrhierld. 

Local PuhlbCancraNbw N.l.S.4.lOA:ll.l etr(q. 

'energyrdafcd caplml impiovlmen~m~anracaplml impiauementthnrus~r energy hut doer 
notremltlnarcductian olenergyure: 

.energy =sum$ obli8ation'mcsns a bond note arathcragrcemel ~videnongthe obh$abnnfo 
reply borrowsdlundsln~~rdinoidritoRnanmenerwravbgimprovr?m~nm; 

~ ...-.....7...,.- 
d w ~ l o ~ a n e n e w r a ~ n w p l a n , p r e p a r ~  h l d s ~ c c i R w i i t i o n r m a n a g e t h ~ p ~ ~ b - ~ , p m ~ ~ ~ $ ~ ~ .  
cnn-man, and lnnallalion of enerwronreivafion mrerurer by rubrontraoorr, ro 
guaranteeofcnrrwlavinwde~vediram theimpiem~ntation of- ~ocg jmu iagrp l~n .a~d  
maylnriudeaprov~nonla managethe hiddtngpr0re.r; 

. ~ ~ . . ~ -  
1 2 l T h ~ o ~ e m r o f t h e  Ofvirion orLmral Gov~mmentSeNicerin the ~ e p n r n n r n t o f ~ ~ m m ~ ~ ~ w  
Afhi6 the State Trrarurer. and the Board of PuhlicUdlitirrmw aduptirnplemcnlati~~ 
~~idelinerordir~cdv~,andado~trurh~dmini~tircruir,punuantmthe " ~ d r n m i ~ a a t i ~ ~  
Pmcedure Am' P.L.1968, c.410 (CSZ:14B-i etseq.l.nr arc necrsnry forthe implemenratian of 
thoresg~n~e~'re~p~~v~reiponrlhiiftisunderthli~~ctiDn,exceptthafno~ithrrandingany 
pmvirion ofP.Ll968,cllO [CSZ:14B-le~req.ltothecomm~g,thcDireiforaftheDivjrio~~f 
Local G0uernm.d Sciviiel in the Deparnnent OiCommuniv~ff~in, thcstacc~narurer. and 
the Board OfPublir Udlitier may adnptimmldtately *ponfilingwiLh the Ollirc .f 
AdminlItianve Law.mrh rulerand regultions ar deemed necessary m implement t h ~  
provirionr ofthir ad~hlrhshall hreffec(lvetwapetiod nnttoexreed 12 monrhrandrhall 
thmafierbeamendcd,ad~pt~d orre-adoptedinacmrdanrlwiththepravillonrorP.LI968. 
c.410 lC.S1:14B~1 ~tsw.1. 



~- ~ ~ ~ ~ ~ . .  
4OA:ll-5. Exceptions 

p~hl ic i rupemon in thromceaftheilerkalthe raunfyormunldpali~,i ,o l in therar~ofa  
concramngunitcianted by more than one rounfyor municipdlry.oltherounti~~oi 
munid~aliderrreatingsvrhmnrramngunit or(I1) EimordinaryunrperiSablEr~wirer 
Theapplication ofthisexceptionshall b e m m a d n l r m w l y i n  huor ofopen camprtitive 
bldding, whenever p~sable ,  and the Division oTLord Gmvemmentlewicu b authonred to 
adaptandpromulgate m ~ ~ r a n ~ ~ $ u ~ a t i o n r r n e r ~ o n ~ ~ ~ ~ n w ~ a t h ~ m m ~ u i ~ i ~ i ~ i ~ ~ c  
Education limi"ngtheureofthir*Ception ina.rordanre WUIth~1"tenti.n hc.rin 
erprrued. ~hrgoverninghodyrhallinea~ in*nrcrarempportlngre=onsfor!eamon 
in theieroluti~nawardingeachronoanandrhall l a ~ l h w l t h c a u r e m b ~  printed,inthe 
mannerset f o n h i n s u b r e n i ~ n ( ~ ]  (a) (I) ofthir remon.abrbfnotireoitheawaidofm~h 

... . ... 
113~hcmpp1yingoiany p ~ d u n o r t h e r r n d e n n g ~ f  anymic~byapub~ icu t i~ i l y .mmi~  
subternrotha juikdl&on ofthe Board oiPvblicUtilitieroitha Federal EnemR~gulamry 
Commlsrlan or 8% surruroi,  in accordance Wth mrimand scheduler oirhames made. 
charged or exacf~d.filedwfththe board orcommiuion; 

( g e l ~ m n o a r t f o r  the provision oiun~rrupplyrcw~~.~orwa~nvdter mament.rrvirer 
entered inlopurjuant toremon ZolPL200Z,c47(C.4OA:11-I.1], orfhededgnin. 
financing, ronmrt ion ,opr ia t ior  ormaintenancto~any romhinadontherror.alawater 
ruppbiucilig~definedlnlubrertlon 1 1 6 l o I r e ~ o n  15 OfP.L1971.~198lC.4OA:ll~15] 
OraWewnreinaafmentrynemadeGmdinJubre~on 1191 a l r~nionlSolP .k19?1.  
~ 1 9 8  (C.40A:ll-15),oinny componentp~narparnth~rraf.indudingamtrrntiati~~ 
M l r m u d ~ f i n e d  lnrubrerii~n(16)ofrerilon 15 ofP.L1971.r.198IC40A:11-15); 

lhhl Tbe purchase ofelrmlrlfygenamledfr~m~powsr production hdliwthaf ir heledby 
mcthanegarexmiud &ma ~a~dfi~linthecounty~rth~ronrnrting~~ic 

I21 I t i s to  he madeorentend in towi ththeUni~dS~ierofAme~ra. thrSla~ofNewjerrey.  
rovnwoimvnlcipalifyor any board body, omrer.agenryorauthorirythereofaianyy other 
rareorrubdivjrion there.,( 

I31 Bidshave beenadvrrtiredpurruantlo ramon4ofP.L197.1,~.198 (C40&ll4] o n w a  
DicarioN and(=) no bids have heenreccivsdon hothDCBSbb<nrsrpn~etothe 
advcmrernencor (b] thegovernlngb~dybarreiemedrucn bids oniwoomrians became a he. 
determined thstlhcy zrenotrraronablear to price.on the b u t s  ofrorte"ma.spreparedlor 
or hy~econtr.mngagentpiiorrothe .dvertiiingtherefor,orhaven.t heen indrp~ndently 
smived n in apen competitian,or lr) onone ornarionno b i d r w e n r e r e i v e d p u ~ a n t t a  (a) and 
ononeocrarion all bldr wererejecied purruantm (b).hwhn~errcquenr.;anysurhcontrait 
m a y r h ~ n  be nrgatintedandmay beaward~duponadoptionofarrraluti~nbyafw~.thirdi 
afimailv~"orealthe.u~oriledm.mberrhipofthegovEming bodya"th.nrl"gsuBrontia~ 
p'ovided. howruei that: 

111*rrawluol:r!lor,rTrr n.:cr, , -cr,ntian.r ' lgeri ,odncrr ,.Cb,:,Le< , , ,I .0 - 
'9L~vdl !n i~wol"rrm rsr ,.,<o.,wh <II.,.1*rrin::l>c . . lo:r.,  rr :c ;:*ro- 
ava ill. fror.~nrcen?for.l:nu: ~ o ' . h e V n l l c d I D l P i  m c I 8 1 ? o ! h c ~  .em.) ~ r o i i . ~  
c"L:y,"wh c,, , , .  'onL3-11::Lrlr S . " l , < l  o:an,mdli c p i  .n rr1orcyr:rm , y ,n , r .  
co?'.#,?:":.",v 

lllll Anymlnoramendmmtormodirration o f a n y o f t h e t e m r , c ~ n d i t i o ~ . r e r t i i ~ o n ~ ~ ~ d  
r~edfintiaas,whichwerctheruhjeeolcompetltive bidding purmanxcoreaion4of 
P.L1971,c198 (C.4OA:li-+].shall brrta~edinthereralutionamidingruchmninif 
provided iunhw; howeuer,thaiifonthererond or&anthe hi&rw.vedar~rejercrdu 
unreasonable ar to pncrthe ranusdnprgant rha l l  notify each rerpanrible bidder 
submitting bids onthererood orcanon ofiurnrentionmnegatiatemdaffodea~ bidder 
ananmablaopponuniwt~nrgotiate, butthr govemmgbodyrhall no tamrdrurh  m n m r t  
unlesr~eneg~tiacedpnceirlowerthanthelaw~rtr~~ertrd hidpf i iembm~mdanthe  
rr=ondocnri~nbyare~onsihlebiddciisthelowe*negoliared p.ceoner~d byany 
"ipONiblevsndoLand U a uu~ouuhII  Price 111mchgO~& OFServjcu. 

[PI IDaleted byamendment P.L1499, c440d 

141 Llbraryand aducatlanal goods and sewher; 

lrl  (Deleted byrmendmenL P.LzoOS.~Z~Z). 

[.)The marketing of recy~table mare.als r ~ o v e r e d  through a recydyclingpiogmm. orthe 
marketingofanyprodurrlntentio~dlyrodurrd ordP"ved&mr~Udwa*e-jvedara 
'PIOU'ce remvery hCiliV .r.eco".T.d fhmugh a rersuxe recovery program. indudin& but 
not limlted to, reiura-de.u=d fuel. romponma~r is l r ,  methane gar. and othersimilar 
p r d u m ;  

("1 Conmamn~uniitaw~nsandn~mae ronmru.orovidcd that a l l r u c h r o n a a m r h a ~ ~  be 

lwl Thepurrhanof~lervldfy~radmlnimnddd'dddd~aVhl~gremc~dlr~y~atedm 
t h ~ t r a n r m i s i a n o f s u c h p u ~ t h ~ d  rlemidfybyaconfm&ngunitengagedintha 
ZenPmtianof~leraiCity; 

IxlThepnn~ngofmunldpal ordinmrer or othrirewirer ne-rily inrumpdin 
ronnem~nwiththerrnrionandcadificati~n ofmuninpaloid!nanrer; 

(Y1ilnagrrcmenIlorth~p~xh~~ofan 9qulmbieinter0*Ina ~ ~ ~ E I S Y P P I Y  hciUfyorfor 
tkprovirianorua~supp~yr~~cer~n~~r~dtnt~pursvinttoreition2ofv.~1993,r.~8~ 
lC.58:28-z).o~anasrermentent~rcdinmpurrvsnffoP.L.1989.clOP (N.l5.4OA:31.1 etsl.1. 
s~,l~ngarsuthrgiacrnenrircnteied Infonoiat~ithanrirmonfQn~rtheeliemvcdateof 
P.L1993.~381; 

1x1 A contrarirorthcprauirim ofwatersupplyrcrv~ce entered into purruant to P.LIP~I. 
clOl lC58:26.19etal.I; 

l a z l ~ h e  m~pemtivemarkefingofrecydablematenalr r e c o v ~ r c d t h r a u g h a r e ~ d i ~ ~  
P'D8rami 

(bhl Ar~aramfortheprovirion ofw~ewaiermammntrcwir~ientcr~d l n t o p ~ r s u a n t t ~  
P.Ll99i,~.2l6[C.i8:27-19 etd.); 

ICO E r n ~ w a s  lor travel and ronfersnrrr: 

Local Public Conmrelaww N.1.Id.IDA:11-i etreq. 



""..&.. 
'collrNon'mesnr the phyriral removal of r~ryrlsble mrterialr lrommrbrlde or any other 

.. - 
afrewemgethrovgh ad~q"nterew.rag;hdli"ri. 

Tohlmerpmmo~efhereinr~renr.aodnomlrhrrandingmevrov~iouofanyolhcrlsw, ruicor 
regulafi~nmthemnmry.thegoverning body ofa dtyafihcfirrtclarrrmy enterlnta a ronmct 
withaduly incoipora~dnonpraRrarroea8on iorthepmvirionofwaterruppiyrewinbardelned 
in rubsemion (16) ofremon 15 o ~ v . L . I ~ ~ ,  ~ 1 9 8  (CAOA:~I-I~], or formc pmnrion ofwartevafer 
t r ~ a r m e n r r e ~ r ~ r  asdefined inrubramon [19) o f r e m ~ n  i s a f v . ~ 1 ~ n , c 1 9 ~  (c.~M:II.~~),o~ 
bofharthccare maybe. 

Any cmnrrsion leeor monetarybendrpaid bya duly incorporatednonpraltarr~riationmfhe 
gouerningbody ofacigofthEflnfrlarrrhal1 be used forth~purporer~fredudngorall-rcmry 
property taxer, reducing watcrruppiy sewices ~rwaneuat~ imrea~cn f  sewices chalgas, rater oi 
fees. one.time nanrecuITlnz exoenrer or caoiml asset u~sndirurer rebed to  vatersuooiv filelitis 

hcal  PubiirContiamLaw NIU.4OR11-1~tleq. 

40k11-6.1. *wad ofcontram 

All contramenumerated in fh i r rccf l~nrhdl  be awarded- bllau.: 

io-  >I1 ronv>:u *.a, in 'he z g ~ r c m f e ~ r .  Icx tr n n m r r d  ihrcssol! ~ L L  :jpcrcmr or mo.r 
0'"Y imo.n,. 1111! lormDrcronvror.I i :arr lo-,r4cxIrm.r mc.rncrarea.nr.arm8oaIt. 
o ! ~ m . o ~ i o l ~ 1 . ~ ~ ~ ~ , ~ : 9 8  ICIUA 1:il.c~ccnrlor.13nc=o7 * r , o l t n a c r ~ b r ~ n  on . . . .  , .  ~~ ~ 

nocr.:n '88 prcsr .n l i~ l  , incr imo pinpmpc 1~1al : l~a:  rubrrmonro~r.rninguor~ o) 
'"P O,~P%o::n,mnc.lnnF 2" r ihc<an~"mnEapm:m.:.axlrotr.an;iar,,h.r so o l n g  
" .anwg~icpiol ,~rqroalon~. l iP; . r (mL c 1nr  q w r r  r...lbcmao':o3"m,o:*,o.. 
re ikr~s-  rnmnr rovanmperir,pr w.n~omrr:amo.rn~;  terra ~r.emntrimng..:erri~~~ 
't"'"t.,errcor, , , ,rcqsolion m.<.m, oninoihi'.I"r -0. ,co""o l i r rnro ia  * T m r  

. . 
r ifiluthoiired bythcgoverningbody byrrroluti~noroidinanre.allionrramthai~rein thc 
a%gre$a.rknfhan15~~c~ntol~h~bidfhmShhlddybdadddddd byihemmmcdngag~nt 
Yifhoulrolicihng<ompetitlve quotations. 

L1971.c 353.r.6:amended 1971,c 5O.r.I; 198Lr118; 1999,rWO,r,il. 

404;ll-7. Contram notm be divlded 

+ N o ~ o " a r " I r M s a g g , q . , c w ~ , ~ c r , r r l " p . l " ~ h r ~ ~ " . ~ 0 r x ~  :nn2cc:9r.., nr,y r.,.c o'ur 
9"lr..ll..r re-)I-edlo ~"r"Lre 'hrprrpar .o l inccom~" 2": .re: L1; nrov,, or 0;  ,:r,i-ranrlo' 
a,, aor2IEnod.orSclv ni ,h.l bed \l"hl. ro;r:obnnp,,o:.nue:,rr ,~,utrer<o!.noc-,"e"C 
C:ri'lola lor1,rp:~D'c.~ 1 rocnrrgw :n:n:n.r.rrT.nl"ill,h'r.ol.ri., isr:.:o.dd r;,l.rr'". 

Any ronuarim2y benegotiated or avarded for. mntra~ngunltwithmutpublir advedringfor 
bidrand bidding tbsrrior, nomthrbndingthatthe rmnasctpnre wlll exceedthe bid threshold. 
whrnanemergencya~ctlngthepvbllc he~lU1.raf~tyo~welhrer~qulrlrthcimmPdiafed~liveiyof 
goods orthe performance of relvicer; pmvided thatthe awarding ofruch conhamismadein the 
idinwing manner 

~ I ' h ~ D l r e M r ~ f  the ~ i v i l i o n  of~o-I Govemmenrsrlvlrer in the ~sparrmont o~c~mrnu~ i ty  
Afialnlhall prerolbe rules and ~rocedurerto ImpIemPnf the rrquiram8ntroIthirrertirtirti. 

d.~hegovernfng b ~ d y o f t h e r o n m m n g v n i t m z y p r e r ~ r i b e a d d i t i o n l ~ ~ ~ s a n d ~ ~ ~ r ~ ~ ~ ~ t a  
implcmenltherequir~meniroffbisrertian. 

U97l.rl9B.r6;am~nd~1915.r351.ri;1977.r13.~.91979.c310.s.1;19Bl.c60.r1;198i.r169 
I.B;1999,LUO,Ii0 

~v~tyrontnmngagentshs~~afintelvalsru be fired byth~goveming body.so~itithyp~bli~ 
advliflsemlnf fhcrvbrnlrrion of bids forthe pr0viri.n OP pelformanre ofgoodrorsemle, WhiCb 
are sndwhlrhundrr~~on~ofP.L1971.r198(C.~OR:1141 ran bemntmmedto brpmvidcd or 
performed oniyafur~ublir~dvemimimimminf forbids snd biddinzthereior and all rontnm for the 
provjsiam mr~eliormanre ofsuch goods o r r e ~ c e s  shall be awarded oniyin that mannrr 
1 1 9 1 1 . ~  198,rQilmmdld 1499.rCiO.r. 14. 

4ak11-9. eurch~rin~.pmt.d~~rrmrrmrrmorbosrd;~lublirhment;powerr; rrlteris l o r  
.um."uti.n:'bmcn pmducf.d.rmed 

kThcgaveming body ofany <.n~mngunlrmay byoMinanre.Lntheanaf-uni<ipality. by 
o r d i n = n r e o r r ~ o 1 u t i o n , u t h ~ f h e m a y b e , 1 ~ f h ~ ~ e ~ f a f ~ u n t y , o r b y n 1  .II other 
CYCYCY,ertabi~h,hlafireofp"rrharlngagE"Lornpurrha.ngdrpam.nrar .purch.ringb.x& 
~thfhraufhorlty,rre~onrlbility,anda~unrabilityarlrrtontrartingigenf,faithepurch&og 
am~wiartheronmrtingvnitm~reparcpublir~dvrniring brbldrandsrere,vebidrbrihe 
pmvirionarpeifomimce oigoodrorre~reion behalfofrhcronuac~ngunllandtoa~ard 
conhampemiardpumsuantmrubrem~na.aire~~n3 ofV.L.1971, clV8(C.MA:11-3] inthe 
~meofthcrontnmngvni~and rondurtanyamvttierarmsy ben~rcnaryoiqpmpn~re tothe 
purch&nghlndonafthe ronrmrtingvnir 

=The olteria erinblirhed bythe dir~rcormaulhomepvrcharlngagenrr.purruanfto~bremon b. 
0fthksKdo~shall indude, butare notiimired t4rompletion of. rouneingnenpioduCf 
p n r c h a r ~ n 8 , a s ~ h l i ~ h  bytbe d i m o r  puhuanrto regulltian. Any perron qualified punuantto 
subreCdonb.Offhirrertion p.or<o theertablirhmenioffhecmurre ingrcrnpmdurtpurcharing. 
mallin ~ ~ a r m m n t l n v e m  bequn~ifiedtak~andrucmirfullyromp~c~~thcmurrrwithin iovr 
yrarrlromfhcdatetheroune is established Foifhapurporer o f~ .u007 ,  OBZ (c~oA:~I-~.x e t  
all. 'grrenpraduii"meanr anyr~mmodiiyor selvlcethar m a  lerrernrndurednega~vec~~cf 
on human health zndthe envirinmemwhsl rampared wrm rampetinn commaditier arremrer. 
lsmrconridercdinthirmmpa~ron mayinrludc. butarenoIlimilrdfo:numat~n~irarq~irifian. 
pcodum~n,man~hmring~arkagln~dirtnbvtlanreureov~rati~~maintm~nc~,di~poral,~nc~gy 
~~rkncy.mcy11ed content reraurreun.mnr~om~on,and durabiliw. 



131 Thegoverning body ofNioormoreronvamngunitrpm~dmgde~ldldimibutian 
services pursuant Lo and In acmrdimce\nth M.40:62-12 through RS40:62-25. may provide by 
~dntagieern~ntforthepmvirion n r p ~ r r a r m a n r e o f g o o d r o i r ~ ~ ~ ~ r e l a t a d m t h e  
dimibution.icienridcy, 

14I~hcgou8minghodicroffwoor morccanmmngvnitrmaypmvidaforthemoprmnve 
marketing of recyclable maerial~re<avmd thmugh a recycling program. 

. , 
(C~~SA-I rrreq.) ar amended and rupp~emmntrd 

Id Suchagreement shall beentered intobyruolutianado~ted byearhotihepanbipatingb0dies 
and board~whichrhallretforUItheratrgorlerafgoodr~rreMre~t~brpravided orperformed, 
fh~manneiofaduerarlngior bldrnnd~faw~lngafconira~. themrthodofp~yment  by each 
pamapntingbodyand haad, aad ofher manerrdeemed ncrerrarytm n w o u f  thepvrp~res offhe 
'greement 

(0 lL .mpln . lp lDrpr .dyr i""  twrlrr.lrLalrr,cill:l.n,forprrrhccirll:cr.n) ,LC, 

v,cemninc ,t.=.l or >npronr atrv axup. u irinrmmnrrrrc i,r.s n neaprnnenc mc.n *e nnr 
" lnnr im i,r amcr rmrr.c, of o8ep;iur ,a, n: ,or, rnd ooam 

Laldl Public ConMmLaw N.J.SA.+OA:il-l elreq. 

4a*;11.12. conm~fineunrpurrhas~sthrththghsbteagenry;pro~edun 

PurchNe and Propewinthe DepaWent offheTrParuryDursuanrforertion 1 ofPL1996, c16 
lC52:3+6.1].mhjerttothe!~llowlngronditi~nr: 

equvi e?tpuod,orrernr?% ~ r o r r I : c i a t e r u i r ~ : . r n l ~ s i m r  contrir-n;~. - o n e n n  re i  
m r r ~ ~ n r s ~ 0 1 ~ r i o : . ~ t h e r  rnrr p-ce reerno, o l . r . n ~ o r n o ~ c ~ . r  s l p n o  
S r h e n ~  r so r r - l i d  I..$ fromolnrr Cocra ~ o r : r e m e n ~ ~ r ~ r n m ~ x n u l r  nor.  

11971.r19B.r.12iammded1946.ci6,r.I;1999,c~,r.I8;21106.ci~.ri. 

40*:11-13. Spedficationr 

Any rperifietionrforthepravid~n o i p e r f o m a n r ~ o ! g a o d r o r s ~ M ~ r ~ n d ~ ~ t h i ~ a c f s h ~ i l  be 
drafted in amannerto rnmuragefice.apen and rompetltivr bidding in parhcular.no 
rpEoiinD0wYnderthir~clmay: 

[a) nequirr ~nyrendard,reitnmon,mnditionorlimimtiannotdiie~tlyre~ated tothepumore 
funmon ornmv~tyio~whichthe conti.rtiramrded; or 

I61 The governing body ofa rountygavrmment may erebluh a aoopeiatw~ pricing vnem forthp 
volunfilryvleofmnoa~ingunitrvlthinihemunry 

Novendorshall he requiredm permined to enend bld pr~iermpaniripatingconmrtingunirrina 
CmPeratlvl p~ringIyrt~yrtmunler.rorpcbfiedinihebidr. 

Thedincfoirappmvalrhall be bared onthe foliowing: 

(a1 Pmv~ilonfoimnintainln~adEquater~cordr andorderlyproredur- to  hdlltateaudir and 
emcicntadminlmtion.and 

~ b ~ ~ d e q u a c y o f ~ ~ b ~ i c d ~ ~ d o m r n o f ~ ~ h a m o n r a r ~ r e ~ k e n  bythepamp~nrr,a.d 

lcl Ad~qu~cy ofprorrduresm hrilirale mmplianrewith all provislonr ofthe'Lmral Publlc 
CDnmN Law'and m-onding regu,auonr, and 

Id1 clrrityofprouiriowm-rethatha rnsponrihl l iuerofmer~rp~rtbpam~ are 
undernood. 

Fallur~ofthe ~ i r~moro f the  ~iwsIonoiLoral GovemmentSrivirermappmveor dlrapprovea 
pmperlyrxerut~dandrom~lermda~~liradonmer~bliiharoooemau~oridn~rvrtem and 

~ h e ~ l r a r t ~ r d i t h e  Division ofLoldl Gov~rnmentSeMresir h e r e b ~ a ~ t h o ~ r ~ d t o ~ r o m u l p a e r a l c r  

- 

lcl Dlrviminae on the bark ofrace. rell~lon.rer ntionai origin .creed ~ o l o r a n r s ~ ,  aae, 
~ x i r n ~ m t u r . a ~ e m ~ n a l  orsexual oiirnrntior hmilirlnamr, ~ i a b i l i t y f o r r e m c ~ i n t h ~ ~ ~ ~ d  
Forcer of the UnitedStafer,or nationalim or 

Id1 ncquire,vlthregal many rmnrrar2fhehrmirhingoiany'hnnd name'butmayinall 
ldrcrrcquin'bmndnamcorrquival~nt"urepffhrilifthegoods ~ r r e w i r r r i o  heprmvidedoi 
pcrf~rmcd are~raptietary,suchgoodr o~re~iresmaybepurchued bysklpulating the 
prapnemlygo~dsorrarvir~iln the bidsp~rlncatlon inany careinwhichtheresolution 
a~lhoridngthe mntranro indinru.andtherpecialnrrdformch proprierarygoodror 
IeMLerirdir~rtIflyreIafed to the Pcrf~manre.mmplctianorund~rtakingolthepumorcfar 
whichthe ranmrt1rawarded;or 

[el Fail toinrlud~any option far nncwalexc~arian.orrelearr w h i c h f h e r u n ~ a m n g u l t ~ ~  
inlendfocrertireormquire; or any icmr and randltionr necessary Brthr  parformanre ofany 
e m w o r h o r h i l  rod~rdore=n~maIternecerraiytothe~ubrbnlialperromnt~orme 
ionma 

AnYmml'nt on whchInou.nCly err.lueipmScien.rr.Llidl!n hy ierroloilhr rnnri%#o,.#l) of 
plr!o?n2r<r Duc r~orqrrl..';i. on11 o n , o ~ i o l l  ".Ale: e ~ : o r : u p i o %  de: n c r  o 5r ~ I ' b r  nrl' 
"Y volt ,n, " F l l O  Ind -='I 0 ,  re>uvs.usea 1o.rerc.z e oc* ,.dl rnd in. ,n2 nl ro,,,,rr 
.PzII arrc: ar nrcy  ih-~o$erc,~n~ boa) 

i \nyrvco'-J: ollois<onrr"lor:heioi c<rJnil l ," l . . l~i  O171T.<Ip. ID,., L&"Ci,..l 
conlo-o ;c WP m : a n  bm? 1~emrmt8 II~. iii mrr.o;:. 50. I ~ c s c e  rc. eraoncorr .m .rrn. <,n 
~ . r r . ~ n : r o r r n ~ o - . 2 ~ o ~ ~ . ~ t 5 9 ~ . ~ 3 8 ~  ( L ~ B . ~ A . ? ~ A I  

Any pr0v"idve blddcrwh~wbhu~challengea bidr~edficadanrhall Rlemrh rhaliengerin 
w~lring with therontramngagenr oolerr thanthree burinesr dayrpdnrtothsopeningofthe bids 
Challengesfiied aherihatimerhall heconridendvoldandhnvjngnoimpirtan theronmmng 
unit orthcawardahronvan 

GoodrorrcMrer,thepaymcntlorwhirh utili~eraniylundrr~ceivcd b y a r o n ~ ~ n g u n i l f m m  a 
beque41e~cyoigiRrhsll bembJerrlotheprovirio~afP.L1971.r.198 (C.IOA:11.1 areq.]. 
exreptthatifmrh bequ~r~legacyorgmrontuiniwnmn innrvrtlomarmtherpecifierionr, 
mmuhrmnrorvendor,arrovrrr olruppBofthcgaadrorrerviccrto bepravidedorpribrm~d, 
such inmunionrrhall be honored,pr~uidcdthatthr baquerrlepqoigihiruredina manner 
CondnenrWth N.lS.+O*:I-29. 

~Thcgovarning bodyofthe mnmmngunir deiidcr toabandonthe project for provirion or 
performance ofthe a ~ d r o r  senricer; 



d. The rannadflng unit wanm torubrmndally mvire therpedilrationr far the gaodr orrervircr; self-lmurancefund.~skmannpemrntprogram orrelatedrcmirerpr~id~db~~contramng 
unitinrurnnce~roup,ar~artiu~atim inan insurance fund e r n h ~ i r h e d b ~ ~ ! ~ ~ ~  unit ouisuanj 

e,ThepurpserorpmvlrionEor both ofP.L1971,cl98 lC10k11-1 efreq)arc&ing~imlald; 

CThegoveming body oftheconlradngunitdeddertouretheStatrauthonredmnnad 
purruanrm r d a n  12 ofP.Ll971. r198 (~.4(1~11-12). 

Allcontrartrforths prav3simn or periormanceofgoodr or servicurhall be awarded for a period 
nm to exceed z + ~ ~ m e c u t i v ~  months ~~~~ptmmrnrnmrnmrn f r rp r~ r rs jona~ I I M M M S ~ P ~ U ~ ~ ~ ~ O  

rvbpangnph [i)o!paragraph~a) o ~ m b r e m ~ n l l )  oiremons O~P.L.I~~I.CX~B (c~oA:I~-s) 
shall be awardedforapeliodnotto exceed 1Zmnrrcutivcmonrhi. Conwarnmay heawarded for 
~ o n g e r p c n o & o f t ~ m r ~ r o ~ ~ a ~ ~ :  

(1) supplylngof 

lal(Delered by amendment P.L1996,r113.1 

lh l  (Deleted byamendment P.L.1996.c.113.1 

nlnlsrl  enc?.~napnroulr,p:rr~m-te 1'.11973r39(( > ~ . 1 L - l  r : r rqI  r<v.)r.ln!nc 
oppro,alohh:U .;.onCdLI1 c,,,mrnm,.r7. rr. ri."cU:p.m.r,olc"n"..n,q ilna.,: 
In' Lib Dcsxt>#lclll o'Lnr 'ollmenul Prnln.ul' Tn:.asn.-  1 8 s  .nlisnll a r r r 0  ur :on:rm 
tathe higherrrcrpondble b~dder.nonnthrrandingthafrheconna~tpriremaybe b=cerroi 
the amount ofany n=esririly vela-d adminimative erpenrer; cxreptthztifthe caneart 
~qu~iertheconnadngunirroupendfundronly,ther~n~dngunitrhn~~~medthcmnlraa 
mmclowenrcrponrible hjdder. lheDppmval by rhe~ivir ion o f ~ o r a ~ ~ o ~ ~ ~ ~ ~ ~ n t s e m i ~ ~ ~  01 
publlcblddingreqY~rcme~~shaIl not be requirad forthare ronnam erempmd tncrrhnm 
p u m s n t m r ~ d o n  50f~.~.1971.~198 (C~~II-S)~ 

(5) Darn pr.rrrringr~wire.iora"yfermof not moreth.nrevcny.arr; 

1171 The proa~onofraouirereroueryreM~es hyaquallRedvmdor.~edirpo$aloftherolid 
mrtedelivend foidisporalwhich cannot be prurcnrd by amrourrrcrov~ryiadlifyorth~ 
reridusiad genmfedaramraurm rrmreryfu~liwlnrluding hazaidounwcand recovered 
meals andothtrm.tp"lbiocmure, or tho design, linandn&ronraurtian..pentio" or 
mainicnanrrafareroUrrPrLIove~ hrillIyioriiperiDd nortoexceed4Oyaan~hrnthe 
rnnmct i r~~pmved hythe~idrion o f ~ o r a ~  GouLmmentSemrerinthe~cpamnent~f 
commvafy~wrrs, md thenepamnent mfEnurmnmental ~rotcmon pvrrvantto PL1885, c3B 
lC.13:1E-l36eral.);and whenxhe rerourceremvely hri l i tyi i in ranfonnc< Wthndimirr 
solid wanemanagemenrplanipprovedp~rrvantto~.~1970.c39 (CI~:IE-I ctseq.1. ~ 0 1 t h ~  
pYrpOILr Ofthis rublscSfi.n, 'resource recov~ryfatillty'meanr a solid waste bdlify mnrtrvited 
and operaeed fortheintinention tlfsol~d wane ~IIIIIW pr~dumrtln and the ththcccc'y 01 
memlr and othermarerialr far reuse; or. merhani%rd romponing fariiify. orany otherfacility 
ronmcted oroperaadforthe mllrmon.repawion.re~yrling.andmioveryolmetalr,~I~s, 
pap~r.md~fbeim~crrialrfoirevrrorformew~rodumen:and'r~lduniarh'm~anrme 
bot rom~h,  nyarh,orany~ombinationm~reof,rrruldngfromthrmmbu~floo ofsol idmeat 
a rerauire ierwel. hriury; 

1:'>)7,-pr0".r.ono,wncxJlir zra:,,er:,en:<.r or,,< rer En."", L,,m:,,f<o..r:n".on 
O L L R ' O "  o-ni,mr-llro,o-;ny<nmn,n,u,nlneirol olar,; , .*a:c. ,ru,mrnl~:<". ' -  
.'I,c"mponm,ymrr ni--J,rcri.oc, , o - r ~ m , > n o : : o r ~ i r r c i O , . l - , .  r. rourCo, ,mxbr 
I l loe rmcc5.rrypm,rd ry trc 0.u.s r.8 olL,a! 6 o i c r n l . i ~ :  Icw.<r; .:I i re  De?ln:ncnc a' 
Cumm.r.q 117. r , a n l i l e D L ~ ; m : r : a l t : . ~ ? r ~ a n r r r . .  P r J e r r o n ?  .:sd;a: :no  ..!l8j.r.7. 
1:jo 17.1 r l i !  rxn.l:~IInci.cra.~.ov,.r,r i~nrrrc*. ' .dicr:nnr. 'orm~aln.m r. 
cLm,p:ec r v r r r l l i c o r r b ~ r l  c l  : ~ b ) r r  143: o!th.il.o c l  iuiirep.ne,-r r'c?ls 
"bsCc:l"r .xat.ral.r r c i m L n l  ,rr"::.'n.i7,11, "r :.r yr0v.r.r by2  w;n2..a,r. 
t r ~ ~ ~ ~ , ~ e " : , Y ~ ~ m  a " , ' w a ~ s e w ~ e ~ ~ r ? ~ m ! " : s , ~ t ~ 8 ~ '  m ~ ~ ~ s ~ ~ L ~ D n . r . ~ , ~ , , ~ .  ,,?,"LYS 

m=~o.rcv..~pxaiui.u.-.~rd o . ~ n y  crmbnxnon tlmrcof =:CJ:~L.L,CI colen.c:e: or 
O P L W ~ ~  b-;oerco~:r ro m o .  -elm o:, rrcy:l n; :~ l inano:  dmr~orl. iepar;:m-r o- 
O:l.crmi:mrr,ol-7r"~:.-oru..*rr.i;. ci lo-LnC!r, la.~o~l, ' :rr ,":r5rCI: , IYn~ 
lrornme orr,i,mcolu~crwat:r. n:l.j np b r  r,: m cm to. ~ ~ m ~ ~ ~ v a n d u ~ r . .  a t r i  
rrall0"i. i2< l .i p.mri.0 war*. cD.nc".OL?. 0"ll.l .rrr5. i n i r r o l o r l .  X.*b ."CI an3 

(101 The provldingaffoodsewir~ lor anyterm nofeueediagthrthrythrthr, 

(11) On.dte imP=tiODr and plan reuiewsemres vnd~nakcn byprlwte ag~ncie( ~ ~ r r u = n f t o  
the'state Uniform Comvumon CodeAn" P.L.1975, r217 (C.sZ:270-119etseq.] farany term 
.fnatm.iethanthreeyeaw 

1121 (Deleted by amendment P.L2009.c+]. 

1131 [Deleted byarnendmenr P.L199~,cao.] 

1141 IOdetcd byamendment P.LI999,rMDJ 

1161 ~ h ~ p m u i s l ~ n a f m ~ e r r u ~ p l y s r ~ t e r ~ ~ t h e d e n g n i n g ~ m n r i n g ,  ro-don. operation 
or maintenance. orony combination themof. ois waterrup~ly furiliry. or any mmponenipslf 
orpamthereollndudingawaternltradonryncm. f o i a p e r i a d n ~ t t o u ~ d ~ o y e a r r , w h e n  
t h ~ c o n n a ~ f o r t h ~ c r e M c ~ s l r  approved hythe Divlrian mfLoelGouebmenf~erviccrinthe 
Depawent ~fCommuNty~lrs, the Board ofPuhlir Utilitier, andthe Depamnanl of 
EnvLmnmentalPmtEdon P v m a n t t ~  P.LI985.fl7 lC.58:26.1 et all, eirepfthatnorucb 
appmwlrdall be mqulmd for those m n m m  ofh~mnre exempted pu-nnrto rvbremon 
1301, (s1j.(3f].1351or(431 afthirremon.~orthepvmorcroffhrrrubrcmoh'mt~rruppl~ 
r-~ccr~manranvre~teprmvrdrdhyavlnr rupplyf~mity;~mtarfilmtionry*m~ 
mcamm~yequlpm~nt~lan~~mrei.marhinery.app~iaNr,nriand,aranyr~mbination 
thareor,arquimd.ure&ronm~e&rehabilitarrd.orapenred iortheroli~on,impoundment 
~foiage,improvemsn~fiimnon.orothermnrm~mof&~niongwaterforthc~~rpo'~'~~of 
punhnngandenhanringwater q v a l i ~ m d i n m ~ n ~ t i r p o ~ b l l l r y p t i o r t o m e d ~ ~ b u t i o n o i  
thednnkingwatertomegrneraipuh~irforhumancanrumption, inr~udingpian~andwa~lrr. 
and othciperronalpmpe~sndappunmance~ncrcrral.$r their uearopeiation; and 
''watersupply hriliW'manrandmferrV,thcnaI propewand rhcplanir.mMmr. 
int=~mnncdonr herwerncxiningaarsuppbfarilitlcr,marhineryand equipmentandother 
~ r ~ p e m ~ e a l p e r r o n a l  andmlred,arquired, mnmr ted  or operated.orfo heaiquired. 
mnmcted or opernt~&lnwholco~lnpan by ar on behalf ofapaliacalNbdl~lrianofthes~t~ 
ornnyageniythereof, bithe~umoreafaupmenrinzthe n=tuiaIwaferrerour~erofthe~ete 

ImX4U.I Ianuav.Mi0 

Local Publ,cCon(rarnlaw NdSAlOk l l - l  "f req. 

(22)Towhganda~ra~Emnmm.award~d punwntropaiagrephuofrvbr~ction (1) of 
section5 of PL1971, c198 ICAOk.11-51 f w a n y f % r n n a % u r e ~ d ~ n g ~ h h ~ y ~ ~ s ;  

123) ~u.1 lor thepurparaofg~ncratingelrm~tyfoiat~rm nottoexceed righty~arr; 

(2~]ThepvrcharEof~Ie~id(yai~dminirmtiveor dirparchingrervir~r relatedsthe 
wanrmirdanafrvrhclc~dW,fCom aruppilerofel~miniyrvbj~~tfothrlutirdimonofrn 
fedenlmgulato~agenV.fr~maqualifyingnMllwwsrproduringfadliryorqulli~ng 
mgcneration faiiliry,asdrde~ned by lbU.BLr.796.or frornanyrvppliar ofelemidtywithinany 
rrgionai mmmlrrion orgnlzzdon oiindependcntrynem operator or from such omaganiiaiion 
oroparatororther~cmmrr, hyacannamnsunltcnzagedinfhege~eratiii ofe~amri ty fo~ 
m!=ilrale,ar ofMay 24.1391, for =term nottoureed40yearr.or bya ronmrtingunit 
engagedrolelyinthedim~huUon of~lemrldtylorramllralefora t e r n  notmer i~ed fsny- 
exrepilhata comrartwitn a ionmctlng unit enga8rdrolely In the dimrburion ofclermrily lor 
rPtailsaIe.In erreooftsn~rarr,rhallreq~lr~thewrlffenap~ravaloffheDlreitoroffhe 
DIVY~OD o f h d  Govemmentsemcer lrthedirertor failsto mrpond in wnungm the 
mneaningunil within 10 burinerr dayr,the~ontraifrhall bedeamedrpprousd; 

I261 (Deleted hyamendmLDLP.L1999,r440.) 

120 The pmviuon otaanrysMSan r ~ w j c j m  elderly. diabl~d orlnd~enrpcrsonr iar any 
t"mof nmmorethanthrae years Foithepurparer ofthis rubredon. "ald~riypsmonr" meanr 
perr6nrwhmzce 60yoarrofageorolder. .Dlraulcdperronr" mssnrperronrofanyagewho. by 
realon of illnerr. lnlury. age. rongenil.1 malfundfioh or otherpermanent ortemporal. incapailfy 
or dinbinty. are unaMe. without Veda1 farllmei orspetiai planning or design to utiiircmao 
wampor~tionfa~litterandrcrvlrer~eremvely~personrwhoarcootraa~erted."~ndi~~~t 
penonr"maan~~~rromol~nyagcwhoreln~amed~ii not exceed 100 perrent althcpaveriy 
Iwel,adjurred~rhmilyrile,e~bll?hed~ndadivrt~d undarr~bion67312) ofr~b6Llr &the 
"CommunityS~Nir~sBlarkCrantArt'Pub.L91-35 I42 US.Cs.990Z (211; 

(291 The parformlnra of patientrare r ~ r v i r u b y  mnWaMd mediral r n N a  county horpitilr 
~orrsdonhtil it ierandl~ngt~rm mreiarilitier.for any tam oinormnrrthan rhr~eyearr; 

1311Thepr~~rlonofwatprrupplyseMccrorthrBnanting,ronm~on,operation or 
mainfcnanreorsnymmbinadonthere~f ~ f a ~ ~ c e r ~ p p l y f a c ~ l ~ t y ~ ~ a n y r o r n p a n e n t p a ~ o ~  
p a N  theraofi by a pamenhip or mparmcrrNp embUrhed punuantta a ionmbauthonred 
underledon ZofV.L1993.~381 (C.58:28.2l,f~ra period nofto exrrcd4Oyear~; 

1321 lavnd~r~Mceandtherentalru~plyandileamlngofunlformsforany termofnotmore 
than three yrarr; 
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(33) Themp~lylngofanyprodurrarthercnderingofsnyrennre.lndudingcanrultingsemce.. 
bya r~met~rymm~ementrompanyformemainananreandprere~anonofamunin~al 
cemetery opemtingpurruanf to the 'NEW Jersey CcmeieryA4' N.JS.Bk1-1 ef req, for. tern 
not e."cee*,*g 15 yeam; 

~ ~ 

134)AcanmrtheWe~napuhllcentityandapil~.l~fimpursuanito P.Ll995.rlOl (C.5&26 
m e t  a1.1 f ~ ~ m c p r o n ~ i ~ ~ a f ~ ~ ~ ~ ~ ~ ~ ~ y r c ~ a ~ m a y b e e m t r r e d i n r n  f o r a n y t ~ ~ ~ w h i r h ,  
when all opoonai mPnrian periods are sdded.may noterrred 40 yea= 

l l ~ l A c o n r ~ b f o : V ~ i , ~ r ~ i ~ r o ' l  ~ u ~ p l y ~ l w ~ r f c a m . ~ o ~ b l : r i  cyrcmpan) 9.5 e r r o  
Lne,~:.o,r.oiofLnr Bo,.d~rP~hl c L Y  lllI., ic .,,a ."<CW,,i. ~ ~ , h i " " ~ < * . ~ l l . I ~ ~  
th3rpl.mad°:hr~clorrrl"edor ron:r.nr' rawlLlin0"urio'PJh.r "I ncr to:.ny 
lrrnrflo:m9nulrn10)*2rs 

l ~ 6 ) ~ m n : m o ? x e e ~ # a ~ l a l  r rrrt, : a o ~ n n v ~ l c i , m o r ~ u h l  cr.ttonlyprrrlrl,itr 
I.-199i,c2lC lC.5827-l9e:al ; lo r  Uieprovs o#!olxmrwl lc :nns~rr : rcw mrr,  oc 
cnlcrcdlnlolo:inyic~l.fno:mnrct..n~O,elrr.lnll.d nga.lo,:*n,.e,,?rr o.,rci.oa. 

" ... ? 

rerourar.or dirnibutinguaterm userr; 

(381 Munidpslralidwanacollecdecdecd tmmhrilillcrowoed by arontracdnguniflmanytem of 
not mDreumnthr(ey~ar~i 

(391 Furl forhlatingpurporer,faranyiem oinalmarethanthreeyearr; 

(401 Purl oro i l forwe1 motorvrhicluforanyfLrn~fnotmorethanfhr~yraa 

[+l]Plwingnndrmwal~imowand ire for amytermalnatmorethanthreeyaarr; 

I421 Pulrhii.llmadevndsra rantmaawarded hythcDirertor ofthe Division 0fPurchrear.d 

. 
rerulmntravingrinencrgyro*,roratcmnorta exceed lsysars; pmvided, howevei.that 

,-"a, ,.""a",, 2010 

L1985.L68,rliame~ded 1991.L185.1.1. 

40A:ll-15.2. LontnNforpurrharsofe l~~ id ty farnew~oun~romrt ion  facility 

~n tha  ~eofronmumonafancwcountyrorrrmion fadl!y,~nadditiontofhepurrhar~~fth~rnal 
~nergy.mnaamf~rthepvrcnsreof elemicpshan bepermtmdpumantm mhrcitlon ( ~ [ c )  of 
sedan 15orP.L.1971.ri98 (c.~oA:II.I~). 

Li9L)Li,r23.r61. 

401;11-15.P. Lonfraaforrmrhtingofrewdablemateriab 

a NotMthndinsihe pravirionr ofseidon 15 ofP.L.1971.cl98 (ClOAll-15) tothe mntrary. a 
rDUDfygovlrnmCnf can~~rtingunltmlyenterinf~.r~~"d.mntranforfhemarkenngof 
rerydablemaetiairremvcrrdmr~vgha re~rlingprogramrubie~tothef~liowingro~d~tiow: 

11lThE PrOgRminriuderoooor more lnf~rloslrEwice.agrremen~wilhmuniripalitier in 
mstcountyf.rthedll,~ery.f ierydsblem.fe"dr m.c."nartai, and 

~2lmerontmrrform~mark~ting ofrccydabiernaienalinrlud.r ~ r ~ d o r f o m u ~ a  haredfeu 
fnrththmarke6ng SrMrer Iopmvided and me Conl~cror 0- thebuilding$ and equipment 
nererraryt~ perform the conmct 

rc ry~ lab iemat~~dr  for aterm rxceedinglveyerrrrhall be mieredinmpurmant lo  public bidding 
ortompetifiue rsnaamnB. 

=.in the preparation ofplans ~ n d  rpednrationr for the ronnmdon, a~r~rar ion or repair ofany 
pvallr building by any conrndingvniL when che entire cart ofthe workwill exceed the bid 
threshold, the architect engineer or other person preparingthcplnnr andrpecl~rationrmay 
~ r e ~ a i e r s ~ a r s t e  ulanr and rorrifirat~~nr for ~. 

(11 ~hepiumbingand gar nmngand an undred work; 

(21 Steam pawerphnlr. steam and hoc water heatingsnd vrnt!latingapp=rafurand a11 
kindredwork; 

(3) Elerujcal work 

I41 ScruCNral steel and ornamrnml iron work and 

(51 All other woikrequirrdfor the mmplellon ofthe praiect 

Any ronrrartformwlruother Gwn piofeuian~lae~ir~s,fhertaWtowlrnPthofvhl&~ontraair 

All multiyear l a u s n d  ranlramentemdinmpurrunnt rn thlrredon, indudmgany two-yearor 
O " ~ Y L a r p r t a n r i ~ n ~ . ~ X C ~ s t c ~ n l r a ~ ~ n u a l u i n e t h e ~ ~ ~ l v i n . o f e l e ~ b i W ! O r t h r o u m o r e o l  ... . . . ~ , ~  
li%htinzpuhl~cme~trandc~mmm!~rihe~~l energy authorized purruantm rubsertl~n (1) 
sb~v~.ronmvdon mnaamsuaoriredpunuantrombredan (9)above,mnmmiorthe 
pmvirionor peifarnznce of goods o r r e ~ w s  o r t h ~  supplying of eguigmentm pmmot. energy 
mnrrwaaonthraughthrpiaducdonofdlu I r e n e w a b l e ~ n c w o r d a r s ~ ~ n n e m b l e m e w  
iiuth~~rcdpvrmantm~br~di~n145]abovr,rontramfarwarermppl~rewic~~~~lorawaar 
~~pl~iCill~ty.OTanynymmpWBRtpano7pmthmI1UrnUrn~zed purruanttombrrchan(16]. 
1301.l311.1341, [351.(3q or (43Iabav8, mnvamfor r~ouxereroveryrerv~rerorarrsovr~e 
remveryiariligau~on~edpumanttorubrman (17) ahoue,canmmfartheraieafenergy 
praducrd by a n s o u r c c r e c o v c ~ ~ d l ~ t y a u t h o ~ r n l p v ~ v m t o r ~ b r e r n o n  (I81 abou~.mnaam 
f o r w ~ w a f ~ r t r e i m e ~ t t t t ~ ~ . r ~ r f ~ ~ ~ v a r t v a r t w a f e r t ~ t t t t f l y n ~ m o r a n y ~ ~ ~ p ~ ~ ~ ~ ~ p ~ ~ t ~ ~  
p2"ther~otaUh"redpum~tff mbrma,[19).(36).I37) or[+3)3)bave,anAcantnmlorthe 
P Y r d e o i  el~Lfndtyalsdrniniraativeor dirpat~lngrcmcesrelafed mcheaanrmierionofruch 
~ l e ~ l d f y a ~ l h ~ l i z ~ d  punusntto ruhr~idon (241 above and ronasm fmrthepurrhse .f 
rleLfn0tygcncraf~d homap~werpraduitionFatilitymafirh~ledby mpthanegrrautho.rcd 
pursuanrto rubrcmon (MI abave.rhai1 mnmin a clause makrngthem ruwmtothe auailabilily 
and approptiationanuily of m o e m t b n d r s r m a ~  b= m w i i d  to menihe e n d e d  dnliaahon. 
or mnminan annual canauauon davre. 

The Divlrion mfLosl CovcmmentS~rvlcer in the DepsNnCnf ofCommudty8&irrrhall adoptand 
pmmulgaferalrr andregulaUonr conr~mingihemethodlofarmunting Brdlcomrramthnt do not 
mintlde wlththeRrralyear 

~ I I r o n ~ ~ r h ~ l l ~ r ~ . r ~ o n n e  .Lra : th .caool .ncroncnrc~op-~~oo,odr~m~ n n b e m e n r e u  
by , l lY m.:>.,,mo-ps$:r 0,.  une.5 n<'n'am.lr<cx Chtllc'Lo:,. F.5 :co:xrn-r\,.,*: 
PI.I17: .?$tiIL'OA :I.! ??re41 c r r e ) i u n  1 r a r i n r n a y : ~  ~ n r n n r d a ,  n u . r i  >g#ee-ner 
o l i h e p . z r s ~ ~ ~ l e : ~ ~  tmmu.~c;.a~or.ran.rru~ ~ . ~ ~ r n ~ m n r c o r . b ~ r d  n ~ 2 - ~ , ~ c ~ : , ~ r u ~ ~  
:he ran,,r".*p rc io .  r.7.nwr3urnl " & o l d  rnrion ti pen" llg a t n e ~ : " . ~ ~ r n " , r ~ ~ r i ; . ~ :  

L>97..< 1% 5 1s .-e.,ea,9:5<.,2',> , ~ . : ~ . 7 5 , c ~ 5 , . L , !  1977.'53,,7 !9,8c:5* 1 w . c  2 ,  
!. 198..:.!S..-L. : 67.Cl .  :9J>,c 1% 1,>83 c. !, ,5 3W3.C :983 c 4 2 ,  >98; t37 s 1,. 
: 9 8 s . c i e I ~ :  ISPI.: 7 2 . ~ : + . 1 ~ . a 5 . ~ . ; a  1 2  n * . - r r  .*,a-:~? :q i i  r.:ir 31 iqssc:rq. .: !991 ' 1 ' 2 , s  2 ,,,,!':4> % ;. :99, C , I>  L901 c3,5 ! > > :  '39, c 4 9  1 4 ,  -40-  I.,?.,. 
I:! ! 9 9 2 . ~ 6 5  3 2 :  r 9 P 1 2  19G2 L,L:,r; 19 .4  r ? :  1 9 s i r : . : ' . , >  C I I I ?  1 9 9 1 ~ : I I  133 .  
,w5 > ? , ' S  ::.,9% ~ 3 7 ,  ,99,.C.,,,,S,9 !$97.C >,> !9%: 23,s 6 ,  :+v,,c..o L ? i , > o : l  L 

'7.5 < 2JOI.c 1:)s i.100; i:ro i? 2COi : 81 :.I 2001 r l  I P  

The connactingagacshali aduedse Br and receive.!n themanner provided by 1aw.eifhrr [a) 
separate hid. for each ofraid branches ofwark or ibl bids for all the woikgaodr andr~wicer 
required racornplrte the hulldingto be included in a single overall ranmrt, or (d both. in the 
rare of nriogle h~duader O o r  Cc1,thererhall b s r ~ t i ~ n h L n t h e  bldme namcor names orall 
rubrontiacrorr to  whom the hlddcr will r u b r ~ n l m r t ~ ~  lumirhingaiplumbingand garfimng. 
and ill1 kindred workand olthe*.amand hotwater heating and ventiiatingappamtur,n..m 
p~werplantr and lvndnd work and eleancal wobrt rutmial  nee1 md ornarnen,ai iron w o h  
8 . L  ofwhich ruhconcmct~rsahall hequellled inarcardsnre with P.L.1971.r.198 (C IOk l l - l  
srresl. ~hcconiiamagu~t~hal~rcpsecuid~-o!perfom~nccr~roi~fyt~bervbmirred 
rimulmn~ourly wlth the lirc offhe rubcantrarrorr. Evidence of~erbmanrerecurirymnybe 
ruDpiicd bythe bidderon behslfmfhimrelfand any orallrubronrrartorr, arbyearh respective 
subcontertor ~rbyanycomMnitionthereofwhich reroiuinevidenceofperfam~nrc 
srCurlVequallng. hut in no eventexreedinethc total amount bid. 



,~~~ ~ ~ ~ ~ - -  ..... . 

accompanied by the calculation ofany asphaltpdceadjurmenf s n d a  rhowingofthe currant 
month's ArphaltPflre Inder.the Barir Asphalt Prlre Index 

. . 
option arthe rontiarar. 

(21 T ~ P  rue1 rcquiremcniimr <<ern3 not deccmined by the ~eparrment  orTranrpomfionto 
he aligihle, and forpsy Items in the bidrpsclfi~tionrcallingforlerrthan 500gallanr af 
hrel, rhdl  nor be eligible far a hiel pr i ieadturment  ifmorethan one pay item hsr thesame 
nomendamre butwith dllfeient fhirknerrer,depfhl, o r w n  each indindual o w  item 

prlceadlurment 

(3) Fuel p ~ r e a d l u s r m ~ n U r h a l 1  not he madelnthoremanthr forwhich the monthly fuel 
price Index hiis changed by l e n t h a n  hve percent from the basic he1 price. 

f,AS "red ins"hrertionrd.and s oflhir rcrnan: 

"Asphalt Pdrc lndsx'meanr the Asphalt P ~ r ~ l n d e r a r d e f e r m l n ~ d  and publirhed bythe 
NEW jersey D c p s m e n t  oiTranrportafion. 

"Fuel Prirclndcx" means the Fual Price lnderar drterminrd and publirhed by the New 
jersey Depanmentof~ianrpartation. 

LiP79,L4h(.59amended 19Pl.rIBhr.2; 19'i~,C110.r.26. 

4ak11-16.1. S100.000rnnm~for lmpmvemenff f f  f f fIpPPpPrty: i ta inag~,se~riW 

menever any ronmit theroml  p t ice~fwhich erc~drs10~,0~0.00,ensrcd~nto by a conaaiang 
unit. forthemnmumon,reronmuaion, altpnti~nsrmoairofnnvbuiidinn,rrmrmre. Fnrillwor 

. ~~~ ~~ .~ . . " .  
muniilpal hondr. Smle bonds or o t h e n ~ p r a p f l a t s  bandsofthe Stale of Ncwjerrey, or negotiable 
brareibondrorn~r~ralanypaliticnlruhdiuiiian oftheS~te,fh~valucofwhichirequaltothe 
amount ncmsraryIorads$thsam~unt thalothrWlewould hewithheld there-of 
theconvact   he natureandamountofthe b ~ n d r a r ~ a r r i t a  bedeporitrdrhail b e r u b j c t m  
a~nroual  hvtheronrramnsvnir   or ouroorerofthirrsinon,"va~ue'rhalimcansarualu~ or 

h.theinimarr in roiidvartedlrporal rorrrorruiredsiarsuliafla~linrmaruinfherat~r, 
f ~ ~ O r t h a ~ e s i m p a s e d  onthedisporal afrolid Weatfherolidwartefariiiryutiliiad bythe 
D e r r o n m w h ~ m t h e m n n a a  har beenmw3rdrd. 

L19m.cZllr.l.  

4 a k l n 6 . 6 .  D~nnl t ionrre ls t lvc  lovalueenbin~eringrhangearderr:rrgulnmentlor 
r e m i n  c o n m m  

..For the pu~ore . f th i r  an: 

~Conrrmmfl.n~meanrthemnnmmon.r~~~nrrm~on.d~molition,crciaon.abranon.or 
rrpair.farrmrmie or othcrtmpr.vemtnt tomllprapcm/.othrrthanther.nnrudo", 
remnraumon. demolition, or rrnovaflon .fa pvhiir bulldins. 

mn~iaenfwithther~qulmdperiomanre,qualm:rrliability.andrafety 

h.Allcannruiaan ronrrartrirrued by1 ronnarhngunitwhenthrmfal prireofthcotimnally 
awaidedcontnrtequaboiexr~edr55.000.000,lhall ailawforvalueengineenngronrmr~on 
changcordersto hcappmvedaher theaward ofthsmntran. 

cV~I~e~nglnrc~ngmnrrmct ionl~ngeord8rSrhal l  hervbjcrttothefoll~wingprovirivns: 

(I]Yal"~."gin~nngroMMM,onrhan~e~~d~rr~hdlnmb.uredt.impa,r any o f b e  
ernntia~funmonr.or~haneerimrrofthr proicr ro~anypomon o f t h e w o r ~ i n ~ ~ w e d .  

121 The r o n a a m r  shall submit a vsivc cneineetingconmuction pro~oral that comolelely 
L.l. l ."*surel, ,  ge3,r in!": g.na r*<: r:zs,nr"-P,o"o~a r p l n o n o : , , e r p r o ~  
coim)ooens. ~ e n n n p r , m u d . s ~ a . ~ n s e r r  o'thr ?rooosi.Jr:mgc cor emcm;c:in##d 
r ;  nl.r:lo.Joo *r.c, ,.,ey.rs h i d  an, lmlJcor  t : c c o n ~ ~  2r?c!;hror r . , r o m y  other 
I.IIYJ"L olorn~,.on!m:tre<,n~cnrgrn I rr,;c., :c.nr.ecrionv.~u:ncua.rc ... a n<.enr.ccor,oLc,,iloro;or Trecor"a"o.rron!o: .-e:o. n p c r b 1  .~rrplnl:ring 
rornrunl* ":,o'rl ,,r'lnr: be. ,c:.efc:rr.wr :renen:r,se<o::r"a.l2"" r . . 
(3)Theron~anorrhal l  b e l i ~ b l e h r a l l  rraronahle CarSincu~edby~er~naact inguni f  forthe 
t~chnicaleualusdon and engineenngrpview ofava~ueenglnerringron.rmaion propord 
prrrentea by the conmMM. 

(4)Theconnaiang unies englnreirhall preparrawrift~nrepotfhrthegaverningbodyrhar 
shall evaluate the value e n ~ n e e r h g ~ ~ n m u m m m p ~ ~ p ~ ~ ~ ,  mire ir irircirmiririrdaa~, an 
whethl rornot t rhould  ha airepted.rejemad.ormodiBed.andxatemtheronnactlngunif and 
conmanortheamount ofanyprojetted conrawngr. 

( 5 ;  Tnr prop~ra l rh? '  ~oiu%appr.lcc rr cr5 t .c  <ilplrer. ~:pnnrlotir.~olrrn#np.~,:y:tr' 
mr Pro;",- .Ilp.ars:o,lr itcnlu.m,he.e4Ll"d p'i0"m:e g 2 i  ),r:.li, :, J n u n C )  "1 
m r z m ~ e a a n d ~ o r r n o :  * y r . c n \  u ! ~ e e r s - n r a ! i r ~ : : ~ ~ l r  , rm~nxr -s :no~t~epr , . rs  

sooristionrontlmeorPvlngrdep.ri~.Thenmounrwlthheld,orth~ bonds.rnotc3deporired. 
and anyinure*arrmingonruch bondroinote4rhall her~mmedmthemniramrvpon 
blfillmenfoffhet~rmroftheronnactrelatingroruchuothhold~ng linyinterr%acrruingonrarh 
p a m e m w i t h h d d r b l l  beaeditedmthemnmamoeunir 

~ ~ 

sgreedmrhewithhaldlngof~a~menrrpunuantfo~br~rhona.~fthirr~mon,dlamovnrr beng 
withheld hyth~mnnarungunif  shalt berrlearedandpaidInfulltotheronmbor~thin45day~ 
orme finalaccepmnredare agreedvpon bythe mnnaaornndthemnmrtinpuni~wlfhou~lullher 
withholding ofany arnovnrr farany purpmcwhauoeuer, pravided t h a  the mnaarthar been 
compkfedar!"di-d, lithe co"ma,"$unifrpq"<m mah,t*nrnaa 5eamyafiafiafiafiafiafip~nc ol 
thewoikpeiiamad pur~rnrmther.naa9ruchhhhriWlyhhll he ohminldlntheformof. 
mvntmanrebond. ~hcmninrenancsbondrhd~ beno iongerthantwoyrarrmdrhd~ benomok 
than 100%.fthep~ojeacom. 

.. . 
P'Or.cl5m.niL:cd u.cn..,rdnlrl"n ".en..nrr.m.' rlnf"lhr<o~,s,nn:rlnrelrr,mr 
a ~ d r o - r o l ~ w  uorl. anls..>:hvPnrrorm>3\.~r.~r.PTr. \ L .  lre o z r n i > r u ~ r s n  rprd,.r~d 
eq.all"r.Ul,l,lnnm"o: 

d. Thlrrac?lon shall nap invaiidate ar impair ruler regarding change ordais sdopredby the director 
o f t h e ~ i v i ~ i ~ ~ ~ f ~ o t a ~  ~ ~ ~ ~ ~ ~ ~ ~ t ~ ~ n r i ~ ~ ~ t i . ~ ~ t h ~ ~ n ~ n r ~ e d n ~ ~ f t h i ~ . c t  Nowithrt.ndmg 
any pmvi8on ofP.i1968,~110(C.IZ:I4B1 efreq.)tothCronmry.Ihe diienormaysdopt 
immediately upon filingwiththe Ofireof&dminlrtntiv~Law.ruih ruler and regulauanrarthe 
diremar deems nccerrsrym implementthe provmoilr ofPUOOI,c67 (L411PIll-16.6) which ahlll 
been~t ivsforaper iod  nottocrreed 12 T ~ E  w ~ a t i o n r r h a ~ ~  thema~rhp.mended. 
adopted ormadopted in accordancewith the pravltianr olP.L.1968. r410 (C.52:118.1 efreq.). 

. "~ 
pala hythe ron~aiangun!ttoanyinrpe~ororinrpe~arrneresnilly employed by ,ton thewobfmr 
any numberafdayrina~errofthenvmberallowcdinlherpaO6rationr 

L1971.L198.1.l?.eblYly1.1971. 

40A:ll-18. Arn~r i~ngoodsand~rodumto  b ~ u r e d w h r n p o r r i b l e  

~1'171,~ 19~11a.~r1u1~1.1911. AmimmardbyLim,r 1 0 1 , ~ ~ .  

4OA:ll.19. Liquldafed damlgec  w i d  pmvi.ions art0 ronmctotoir remedies 



,~ =-* 

UI.4:ll-20. Celfificsfeafbidd~rrhowingabilirytoperf~mcontra~ 

Therema~hecequirpdfromfrony~ddiiNhmlfdng~htdddP~hI~cwo~kmmmy connamngunt  
duiyadveitired faiinamordmrew~thiaw,acemfiiate rhowngthaihs(*m~,~earer,airo~aoir 
=~~thener~salyequipmenfquircd bythepia~,m~u~eti~md~dvemrmrmmrmrmrmrmrde~wh~~h 
hldsareaskedfar andifthe h~dderisnoitheanuaiowneisi~earpeofanyrucb equipmrnr his 
c~rtlficatedallrtatetherourre born whiththecquipmennuill h e a h r a i d ,  andahallbr 
a m m p n l e d b y a c e m n u i r e h o m  theomerDrpemnincontrol ofiheequipmentdefinitply 
#rantingtothe hIddarththcthth~11fththth99~~m mqurredduringrurh t i m e a ~ m a y h b b b b b ~  
b r t h e m m p k ~ n o f t h a t  w o n o f b e m w a m f o r w h l c h i t i r  n s s v a W .  

L1971,cl'iB.r2D.cElvly1,1971. 

UIk1131. Cuannlceta b r h l r n b h e d v l t b  bid 

Aperson hiddingon=canmaforthccremonalteration orrpwlrolapublirb~ildlng.mnurp. 
fildlllyo~otheiimpmucmenttor~alpro~~~t~,~~mml~nc~~fwhithexc~eds5100.000.shdl 
hlrnlshaguulnntes arPmddedfoi hcnin. Aronmcflngunltmay pmvidatharl person hidding 
~nay~theTcontia~dd~rmrmdinarmrmorddddd~thI~w,rhll iurnirh aguannreearprovidedfor 
herein. TheguarantLCrhall hepay~blel~theion~c88gm~jtttthht~ffhhhhhha~iiwininidm 
the bidder,rhe hidderxnll enler into.raonactththththfir nnd.riilfumish any perfoman<e hondor 
~thertcmnlyreqviredarsguaren~earlndemnlfiration. Theguaranteeahall ha in theamountof 
10%ofthe hid, butnotin cxcesofD0.00000,ercepfarothrnrirepmvidedheretn.sndmaybe 
glvan.atiheopiionoftheblddrr. hyreitiledrherk carhier 'rleckorhid hand. in the sventthdt 
zny law orregularion ofthc Unitedstater imposer anymndition uponihcawadingofamonetaly 
gnnftoanyronmmngunitwhichhhdilililinquirerthed~~orlftng~1agunrantectnannmo~nt 
otherthan 10%0fthe hid orln ~xrsrof$20.000.00thepr~v~rionr~fthirs~rtianrhalI natapp$ 
'ndtherequir"m~ntroftha1awoIn~lsnon 01th. U r u t e d S r a t ~ ~ r b l , e m - ~  "~ ~~~ 

Ll'i7l.cX98.121;amended 197+,C184;14P9,rJP.rO;899.cMO.~.2'1. 

MA: l l -ZZ.  Surefycompsnyre~~cs l~  

l i p e r r o n  hiddingOnaron~itforthceiertlon,altrianonor repair of a huildin~stmrmre, 
iadlllynioth=r~mprou-tuor~s1~mpem:Ulemtal pnwoiwhith exrerds$iOo.ooo.rhn~~ 
hmirhacenificafe horn srurclyrornpany,arpr~vldrd hrhenin. Aconmmngunitmay 
Ihatnperron hlddingonmy other ronnaarbll.llmirha&nm~ahma~u~~compmy,ar 
pmvided for herdn. 

Thlrcertifioternan heobtained for8 bond- 

ill For thefilthhl perhrmaneofilll pmv~smnr ~ l l b e r p d f i c a ~ o n ~ n r  ha l lma~terswhich 
maYbecontainedinthenodcela hidderr.relatlngmth~periamanceoftheronnao.and 

L a e l  Public conmrrr l a w  NI.SA4OA:11-I C ~ S ~ Q .  

11 iorm~im.nn.lrnllv wri : ro:rnmord~dd. inarol ' r r~~nr  notlrchn' hrprol ,neuIpm 
OE<. .~ I  "?%s,locr 31me . O " C , ~ " ~ ~ ~ C L ~ ~ ~  >"d ,t>.<o,e >n.*Sp,e,c~~ene,>; :,,c,:a, 
r ~ ~ . . r o r ~  ~m:hr$ircr ro!nrrt.~~~m,cuena:!..$rcima,: s,.-ny, r~cno..o~,..rrr.ill.l 
llrlor lomr YrlPf,:1cc:pinr.*~"."r 

L i ~ . l ~ r e o ' m e c o n t n r . r ~ L ~ ~ r 1 ~ i 0 ~ ~ r l 6 i ) f o - ~ ~ : r e ~ ~ ~ ~ : r l h i m o : t u o - o u : . e r r r p r : n n ~ ~ ~ o u ~ ~  
n1:er non9'.~u'ctL;!.la"er rincnrror 0 "'on mcnrrnlr:e,,o~nlrrp,rirnn,i",,., $ 

""o,in~'lpr.vml,rc~,.r.m,.gLn:lrorli<..>:,n.In~o."..:oreg.recetrs,d".n.rm~r. 
i o r ~  ~ ~ ~ : n . a n i t o n o r ~ o  o n r  o ' ~ n  rim on ! a ~ ~ ~ r e ~ o o h : a . n ~ r r c r . p ~ v h c ~ t ~ o r o  h.mrol c1 
. ~ r c n - o - o r 1  rrrel  :oinciuun,sn-rclepnonen?~m en. mrr:nm.r.*r :b*crotnnloiun I 
mm nor or -on< oerm !. :" .~I ,yC.cI-: l i ; l l ,~L^., I ,  DlD" OCnO:.c* 

LI971.c 198,r.Z3;amcndcd l'ilS.r353.r 13; 1983.ri74; 1981.c129; 1991.c381.r50; 1997.L243. 
1999,L~O.I.lli2001.L19I,II:Z0W,~4,1I. 

404:ll-23.1. Plansrpecili=tions. bld pmpoporrldomrnen*: mquiredronten* 

P. a doiumediorthr hiddeitoacknowledge thebidder's receiptofany noticeor mvirionr 
Or addsnda to theadvertiremencar hid doruman9 and 

b. a form l l t ihxthorr  docvrnrnraryand informational f o m r ,  nnlfimtionr. and other 
d o ~ m t n m r f h a t r h e  rOnuacrin8ngmtiequa~readl b l d d ~ ~ f o ~ h m l f w i t h  the bid. The form 
shdl l i i f  each of the  iremlto beruhmiiiedwifhthe b idpopora l  anda place forthebidder 
to mdicafe, byinlt~aling each entry, thatthe bidder harinrluded rholc required itemrwith 
the completed bid proposal. Each biddershall completethis formandrubmit,tvifhfhe hid 
p r w o n l i n  addillon to thore  dorumentalyandinfomrtional formr,cmincntionr, and 
other documents that arelirted ontheform; and 

carratrmrnt indlcatingwheiher unifarmcd law enforcement ofncerrvill he raquircd for 
t h c p r o j ~ c c  The sratemenrrhall inrlude a l i n e l e m  aliawancr. which shall bea  good rdfh 
ef for toothepar tof thr  ron+ra~Unsunit ror~aronably e n i m a t ~ t h e t o t a l  ronofiraffir 
control personnel, vehicler, equipment. adminirtrative.or any ~ m e r  c o ~ a r r a r i a t e d  w~ch 
addctional tmfiicmntrol requlremcntrrequired h y t h e m n e z m n g u n i t  orany othcrpuhlk 
entlry affected by theproler r  abovemd beyond the bidder's fraffiflcronaol personnel. 
vehicles, equipment snd admlnirirative corm, The individualr responsible torthe 
arstgnment ofuniformed law enforcement officers lor any rnuniripalltier afieaed by a 
pr~lec t rhnl l  he required to determin~wherctraffirrarely control irnreded fora p r o j e i ~  
and r a l r d u l  the number and~l.ilrcmcntols11 n~cesrarypersonnei. equipment and the 
rortrasroriated with there, indudlnghourlyiater.andrubmitthir infarmtion m the 
rontrsmng unit 

LDaI IUb"CZOnW8NL.W N.iSd.40&11-l efrrq. 

lia hlddeidcrirprto offerthe bond afanindividuaiinNadolfhatofarurefyrornpany,thc bidder 
rhnllruhmirWththc hlda witifiratesigned byruth indivlduslnmilair~thatrequtredofa~rpg 
mmpnny. 

b.Theadue~&rmenfrhalld~~gnatethemannerafrubmi~ngandthe methadofmreivingtheb~r 
and the t iwandplarea twh~chmm h~dswill herpceiiid. ~ f i h e p u h ~ i r h ~ d r p e ~ ~ ~ a f i ~ ~ ~ p m ~ j ~ ~ f ~ ~  
rccetptofhldrb~mall. ihas~bi~vhich=nmailedtoth~ ranmmngunitshall h e r c n l e d ~ n d m ~ l l  
only b e o ~ e n e d l a r  ~xaminationarruchtimeard~~~larearalimdrrereivedanun~ea~~da~d 
announced. Atsuchtimeandillacethe rmomitmgagenf oftheron~artlngunicrhall publicly 
receivethe hid~.andthereuponImmediafcly proc~cdmunirsl themandpuhivly a n n ~ ~ n c . ~ ~  
~ntent*whlrhannouncementrhnll hemadeintheprerenmofanypam~l hiddingor~~lngenw,  
whaarethcnandtherepres~nt andshallalromakepro~er record ~ r t h e p r ~ " r a n d t e r n ~ ~ ~ ~ ~  
theminutes ofthegcveminghody.Plhe awardis m b e r n a d ~ b y t h ~ g o ~ e r n i n g h ~ d y ~ r f h ~  
ronrracUngunIrorlna hook krptforfharpurpariiftheawd irro bemade byotherthanthe 
governing body.andln such laneriare itrbuherwitedtrthegrm~mingbody d t h e r ~ n m r m ~ ~  
u l f  lor Itsamon thereon.whmruihaa~on thereonis r c q u l r r d ~ o  hidrrhsll hrrrceivrdzn.rth. 
timederigna~dinthradvemremcnr 

1) Forall r o n m m e r ~ e p t t h a r e  lor m n ~ y d o n  w~rkandmunirrpalralidwa~e callecdonnnd 
dirpordreMce.nollrerhall hepuhl'rrh~dnolaorfhan~wanday.Snmrdayr,Sund~yr.~~d 
holidaylerccpted, pdor mthrdateforarccpenwofhidr,inaomcialnewrpapsofthc 
hnliamngunliand beprovtdddtt a n ~ p e n @ n v h o  harrubmimd a bidarwho harrereiupd. 
h i d ~ = r b g ~ l n a n c o f t h ~ l ~ I l ~ ~ ~ g w a y ~  I]inwntinghyrnufiedmail ~r i i lhyremfied  
hcrrmlleaanmurnahmesningthai~r~ende~sf~mmilcmachlnepraducua rece ip tsho~ne 
d a n a n d n m e o f m n r m w ~ o n  m d  thaf thehnmis ionwarrurre .rhl l~r i i i~  hyadeiively 
IeMcethatprovidcrcertifiration ofdalivcrylothssender. 

21 Farall ronllaNforronmvruonwobnaIlrcrhal1 hepro~idednolaicrihanrwenday~, 
Samrdayr.sundayr.orhalidayrucepted.priortothrd~tcio~a~i~ptanci~fhld~,manypc~~n 
who h a r ~ b m l l l e d  a bidorwhohazrereiveda hidparbgeinany ofthe iollowingwayr:i] in 
writingh~cenified mail o r i l l  hyremfied halmil~nanrminion,rneaningthatfhcrender.r 
farrlmilemarhlna producer a receiptrhowing dace md time oimnrminjon 2nd that the 
tiansrnirsian w r u c c r n f u l  o i l i l l  byad~l ive lyrm~ethatprovider  rcmfieflon ofdcliveWm 
therender 

lmlua., January. 2010 

lael v u b l i c c o n m ~ G w  U . I . S A . ~ Q A : I I - ~ ~  
-- 

d.2tfhco~ti.n orthe rontiamiin~unl~rprrifird allernate pi~porats m addition to a bare 
~pcdf ie t ion .  Whenthecon~amngumtrpc08er alternaf~proporals.thr derrrrntnation 
whbh hiddar'r rerponreioa requrn br bids ofierrfhrlouenpnrcrhall be made an the 
barisofthe pnrcol: [I) the barerper i~~a f ianp iur fhept i ceo fan) . r~ l~m6~~cdf i~d  
=iternate proposals; or (ill a rhoice ofrpediled alfernativr proposals withlnihc limit of 
fundsthat may he made suailshle fmripio,ccr If. ~ o n t r a r t l n g u n i t p ~ o v i d ~ r l o r ~ ~ ~ ~ t h . ~  
anes~acified altrma~epropo~al.themnrmrdngunitrhallr~ecib in the hidsprbfication 
thecriteria orranked order by w h t h ~ p ~ c l f i e d  alornateproporalr shall herelened and 
lniludrd In iha award ofthe~ootraab~thegm~mlngbody, piovlded thatthir requirement 
shall onlyapply to a project with a tomi estimated cart including rperlfied alternate 
proponls, ofgreat~r than $50O.000. The .#@.gate dol iar lha iarcrpfpd m l c i ~ p d  
rhernailve p m ~ o r a i i  shall not exceed 50 pertentofthe hnrc hid. , fa contramngun~t i r  
found in a cauctaflawm haverhosen rpeii0c =llernstivcproposalrin s m a n n ~ r i n c e n d ~ d  
la awardacon~cttoanpedfirvendor,fnebl~rhall ha voided.tha r ~ n t r a m n g u n i t ~ h ~ l i  
rebidthe project and aplaintiBwho prevails Inany proceedingshall he enritiedto a 
re=ronsblt aetoforney'sfee, 

For the purposes ofthis rvhleciion 

' t , ,~  s?.;.firac on. m a ? :  tnr Llznr inr I),:: .C:I on< h r  t . 1 ~  e-cna~m. rltc.rt or, or 
rcya r or!rr L J  11 ng r:m?rrL I.< '91) or o:ler ~npr,,crne:( corn propen,vl:i.r 
re:. m - ~ o c .  m a  c y r . ' o ~ r a . r . ~ . c r u . c  : ~ c r ~ c , . ~  



forsuch longerperiodar maybeasreed. All bldrecurity.cxccpftherm~fyofthethme~~parenf 
lowecmrpolulbleblddeerhaII beremmed.unlerrofhsiwirerrquerted hythe bidder,wlthin 10 
dayr~hrithcopeningofthebidr.Sundayrand hoi iday~~xc~ptrd.andth~bibofs~~hhbldders~h~l i  
be considered as withdrawn. within three days, sundayrand halidayrarepfed. .herthe swnrding 
andsigningolthemntranandtheappro~lofthewntra~hprrformanre bond.the b i d ~ e r i f y  
afthe r~mainingunrucmssful bidderrrhall bererurnedmthrm. 

. . 
xl.lCll%no: noiutecu21 cay; Srrdii-ardm r . a ~ l ~ ~ r r p t r u , i h r r I  .cmirnpolth.i*a?l 
~ r v " ~ e d . 0 0 1 a ~ ~ 1 l n 1 l a l  ?a:1n1~wec0nli_1crmav weefoenrnl thcI  m,tsnlonnin:  I- 
rnsof.allonr D I \ o l d , l c 2 1  a.v,,m.irco, r d . r  ulsr~lrrnl'n Tntrnllmmr rnonwr ce,. . , ~~ 

r;qu=nmthemiaarongunitir ~ n t i t i e d r ~ r ~ c e ~ u e , ~ i t h i n r e v o l d ~ ~ ~ t h ~ ~ ~ ~ ~ ~ . r ~ ~  
aufhorhfion to~racecdpuiruaottothe terms orths ronnaaanthedasretionhintheronoan 
h r w ~ r k t o c ~ m m m r ~ o ~ ~ l n ~  date~rretfo*inthe rontraaupan reraiptofauthoriration. liior 
aoyrrarontheioncmnirnotawadedandth~bidderr have paidfororpaida deparlthrth~planr 
~ ~ d s p c r i ~ e t i ~ t o m e c ~ m d ~ g ~ n i ~ m ~ ~ ~ ~ m ~ m ~ m t ~ r d ~ p o ~ t t m ~ ~ ~ i ~ m ~ ~ ~ t ~ ~ ~ ~ ~  bbbmbdm 
the bldderrwhenthepianrandsperifiutionrarer~~rncd inmaronable condition wlthin90dayr 
ofnotire tharthe mntram harnot bpenawided. 

L1911,r19B.r2l;aml.ndedbyi1971.rIi3,r.1C 1911.CS3.rB;l'l8lcll i;1987,clB.r2. 

40k11-26. General power mpmvide qvall5etion lorbidders 

P~mitotheadapt i~nolanyrud mgulati0nr.a ronna~ngunitrhall~bmltthemtospublir 
hearing. Nolireolth~he~ringanddgen~mld~~11UolilifthfhmbIecfm~fIieieief~dddd~ati6~6 

la1 rheyamwrinrninamnnner ~ n i c h  will v n n ~ ~ e v a r i l y b u ~ ~ e h l i ~ . e ~ ~ a n d o ~ n  
rompPuuonior 

@I They unneresarilv remiathe partlepaUon afrmall bunnerrer in the public bidding 
p'Drer2 or 

id Th~~rreatcunduepi~leremcer; or . 
,rn%'.W ,anuar* 2010 

- - 
body may, initrd~metion,byi~pmprisfeamio~&a~~~or r e n i  thedaaifietianofanybiddcr 

All requrstrtorrhan~inrlariiaiation~nd notice ofanyadon rentby rertifiedorr~glneredmall 
m the partier diremy afiemedthereby.rhall beanedvpmn bythegovarnjng body rancernedat 
Ieacdghtday.prioitothedatehxed forthenrxropeningofbidron any ronmrcormntr.ieror 
whichrurhpcm~nrmlght bequaliSedfs bldara rerulfalthe redarrieration 

Thenir hembvermblirheda board ofrev~ewu~onda~l f iet ion and redarriliralion mfororoemu~ 

. . ~ ~~~ 

The clerkalfhecontra~ngvnilrhall bethes~rmryof the boardofreviewandrhdl keep1 ramplcte 
remrd oiltrpro?eedinpand dendans. Themembersolthe hoadrhaiiralve*nthoutromoenration. 

The boardrhaii hold8 hearingfwhichrhe prorpemuc biddershill be mdtiedfo behiaidand m 
mbmlf additlanai information. 

The boaidrhall review thererponribllltyafall prospecfive bidden who havc61cdrr~rcmennor 
answers, ronridenng bath themremen<, answersand a n y a d d i t j o n a ~ i ~ f ~ ~ m a t i a ~ ~ ~ ~ ~ ~ t t h e  
hearing. andshall cemfylotherontrartingunlt mncerncd,ltrdedrlon xotheoriginai 
darrificntionrorncliurifiedonr.~fany mcderirionr shall bemadebyama/orityv0rp. 

Inorder for anychangetndilrrinetionhythe boardtob.rK~mvefir a wnmaprrviouriy 
advertlre4therequesth he fiisdn~tlerrthan~v~dayrp~~o~rnlhth ma1 dvforrubminion 01 
b1ds.and me boardshalihold a heanngsnd anvponihcfeqve.rnotlerrthantwodiyrpnortothc 
dare fixed forfhenenop~ningosbidrananypublicwor*r~onmaahr whichruth pmqective 
bldderrmighlbe qualifiedm bidnrrreruitoffhemiiariificaflon. 

Nalhing herein conninedrhdll be conmu~dardcpnnngany g~verningbadyaffherighttorejecfa 
h ~ d a t a n y t i m r p r i o r ~ , t h ~ a r m a i a ~ ~ d  olaronmawhrrrthesrcumrmn~rrofthrpiOrprmv~ 
bldderhaverhmgedmbrqu~nlfoihe quzllncafionand darrihutionofthe biddei.whirhlnthe 
opinion of~e~w,srdingmninmngunitw~u~dadvene~yaffeathcr~ipombiiiryo~~cbidder 
~eioreral6ngfinaiamon on anysuch bid,theionaaoingagcnt mncemedrhall nofifythp bidder 
and affardthebidderao opponunity to prerentanyndditionnl inlormatinnwXith mightfend lo 
rumin  theexirtingrlauifietion. 

~ o u ~ ~ u n ~ ~ c ~ o n o a ~ l d ~  N.lSAdOA:ll.letre(l. 

(d1They vialateany otheiprovirion ofthbxt,oianyother law 

sth~direifordira~pmvrrruL~mposedregubtio~withintk30-da~ poriadpreriribed,they 
shall beolno ioimandenacfandmsy notberequircdara mndlfion tothea~cepsnceofabid~~ 
any public mnmrtbytheconmetinguntt liny appcaleoma derision olthedirertorto the toel 
F8mneBoardrhall bembjebtothepmnsionrarthc'~osl ~avemmcnf 1uprwirionirf(~~+7): 
P.L1947,cls1[C.52:27BB.1 ernq.1. 

Noqualificddonratingofany biddershall beinfluenced bythe biddei'srau.relieon,rex,national 
orlgln, nationallfy rnp lz r~  of rcridencr or business 

NO~ingron~lnedinthl ra i tshal lU~t ther ightofany murrlo mMowarefuralto hlmlshanyrvrn 
plilnsolrped~rationr ortoconrideranybidon anyronmcfadvernred. 

Anyrvrhgoveming body mayndopr amndardlormalmcmmtar qucrtlmnnairelar bidderson 
public wcirkr conmm,md insuch caretheiradonshall begovernedarprovided herein. 

L1971.~198.~.li;unmded 199.c++%r.3L 

4OA:ll-26. S ~ n d a r d q u e m o n n l i n ; ~ R ~ d o f ~ ~ t i ~ ~ o ~ ~ a n ~ e r r  

L1471.c 198126;arnended 149LcMO,r33. 

401;1%-2,. ~mod=d~tnlcmenusndgurnionnaircr;~~overnue bidderr;rrvonrcr 

SuSuhwfOm~n~andquMhh~E3Ballber~~dardlrad!o~li*cClnsserafgoodrorr~Mr(im be 
mbmitredfo~roqedve bidderrwhomayberequlmdtomrpondm quertlonrvndcranth. The 
Rafemrnforannvsrrhillldirrlorefillythe Bnsntia1rbilify.adqusg.ofpiant;md equipm~n~ 
Owni~6onandprIoiexpericnreOfUepmrpe~iuc bidd~~.andrurhotherpcrtlnentardmaterial 
hrrrarm.yberequired 

L1911.L 198,1.27;nmmd~d 1 9 9 4 , r 4 4 0 , r . 1 ~  

401:ll-28. clasri6~flonof~romective biddee noti* ~. 
Pmrpa~vebiddenrhall ber iar i i f iedartothr ih~rtr iand~mountofgoohorselv i r rrmnaa~ 
srtowhirhthay shall bcqualifiedforubmlfbidr.snd bidrshall bearcrpfcdonly from penonrro 
qualified ihe  darrinrauonrhall bemadeandan immediatenafir~ thercofrhaii b ~ r e n t t o f h ~  
Pros~emve b l d d e r r b y ~ ~ f i c d o r r e g i ~ n d m a l l w l t h i n e i g n r d a y r a h e r t h ~ b a o l r ~ ~ n p t a f t h ~  
rewnriv. z.a,m,enro,-m. 

L1971,c 198.118iamendrd19'IP.rMO.r.3i. 

Ulkll-19.  Redasrifiutionofprovertiueblddewnque~lostimelimlt 

Ifsnyparron.aner beingnonfiedofacl~slncati~n.rhall bedirs@tirfl~dth~rmitharuoththe 
dard6ration oroth~r bidderr,that~ersmnmay requeriinmenga hearing brforemrhgoveming 
body, andmayp~clenlrud, furUI~reuidenclwth rerpert to the finanosi rqoniibiliiy, 
organization, plantand equlpmenr orexperience orthatperson or other proqemue bidden ar 
mighitendtojurtih/adifirentdarriiluci~n. 

Wherea requ~itirmadefortherhange ~irl~lfiratlonofanothrrprorprmu~biddoi.the 
applienlther~iorrhali n~t i fymih other bidd~rbycertinrdar~@*srrdmsll~ith~llmemdplaie 

Pa$= ,rnz"s, lanu0l(.z010 

. ~, " ~~ -~ 
publicwoaorconrramafth~ronrrartinguni~whlrhrubmitredthe questionnaire; or.in therare 



(61 Ifthcertlmated hirMlue Oftheprop~rtYto herold doarnoteiredUieapplirsble bid 
Ulieshold lnanyoneraleoilreith~rlivenockor perirhableg~odiirmaybesoldaIpti~~fesilr 
wlthoutsdveld"ngforbidr 

(71 hrn".,l.N.~ n^.!hc"r"v..on.oiir I,&> 0. by rriol.Lola',:r(overn rgnoay ; 
ml"a".rgJgcnlmay .ilr..":men r o,.*e-rrn>. nroprcyoo on:r-"%eJ;d!or p.: Ih:L,lrr 
~ ~ r l o l . ? ~ a 6 c r ~ o n ~ r 0 n l i s e t t n ~ ~ :  :crl>nru.~urchlrr 

40k11-38. Shtuter repealed 

Th~f~llowingre~ons,chapte~nd~N.wp~thelwIth aIlam~ndrnFnf.andmppl~rnenrrtherrto. 
are herebyrepealed: 

ChapfPr2SofT$tkWofthhR~se6E-tm; 

Scmans 40:9.3: 4O:lS-ti 40:50-110 I0.50.5 inciuslve and 40:50-7. ofthe Revised Shmrer: 

Lawiof1943,c198 (C.10.50.5.110 C.40:S0~5.4lnclutiud; 

Lavrof1945.c.168 (C.4O:SOd.S); 

Lawr0f1941.r. 160 (C+O:SO.i.6Ji 

Lawrof1949.r.h? [C.+O5&8); 

Laurof1962, r 168 (C4O:SO-6.71; 

husin.s~"f~Tp"~lr..rapprapti.te.(21aportionafar.nnarrwh.n&.tpomon has heen so 
deri8nned.or (31 anyoUlrr purchase~rprorursmentr~derigm~d; and 

3 Thr sovero np boayolr C ~ L ~ V ~ ~ I I I J E I I . P L I  wmly.uyo:r.na-ccorieio.dl,on i%:ppi'pr.ae 
~rab.~,n >qua i,rr m nor. \ymr 2rsen:erpn.r rel.ar.cap.'pan namthon: n p s  ,:I# 

prcgran, L.: & v c T  nFhnd> oidco.ng 0: "lun:riri..iyr-1 .cr:, l&n2pos'Lr1L.<anirrmrg 
:ccnr.r.o'rCItIII...d..~ll~ n D < r c e L j l C I ~ I l l > e ~ 0 ! l z : L 1  L L n l l o t i  D.0CL..IPC"YU be 
avrrdsd arret-aside mmiamtrto qualified minarIfyburinerrcntemN~. 

c ~ h e  g6vrrning bodyofa county ormunicipailfy may.by ordinance or rerolunon. as appropriae. 
enabiirh a oualificd ma l l  hurlnurencemrire set-arid= nrsaram. In aufhorkinexlth a oromrn. 

b . E ~ ~ l . i a n r r o n p ~ p ~ :  nma r n a ~ ~ a p c o . ! ~ . ~ . e l : e r t ~ i ~ . ~ ~ r y  -b.medty8u 
sxernml:p ho-1 ~ n c ~ o r c m ~ n ~ o o o i  na'ie~a:~a?-ra:l r a r . a n ~ n ~ = s r r ~ ' s e f f o m  ,y:ol.r;lr.nj 
L I C P ~ : C C I I L I L ~  o'cnrrolli- va : !o '~ io l : rc#? ; iF ln i )  r l o l l  pr0nrmcnuarardcdloS.0. f.el 

~ u n r  ~ ~ I ) ! I C L O ~ ~ N U W  N.i.SA4Okli-letreq. 

Laurraf1953.r.395 (C40:25.l.l); 

Lamof19M. c 2 4 i  (C.10:50-7.1t0C10:50-7.3 IncIWe); 

Laws of1961.r 128 (t 10:23-6.3&IoC 40.23.637 induriue): 

L.1969.r.101.r. 1 (C.40.25.43. 

L1911.r198,rBB,e",luly 1.1971. 

401:ll-39. bilec6ved?te 

. 
terms and provbionrofthis act 

~~~- 
GovcrnmentSeMluvlthin 3daysoflasdoption. Anyxlrhaumonrhdl heopenioanyperronm 
attendand bidanmch rnafe~ahrhall hecandunedpurruanrta N.IS.IZb:2.328.andrhall be 
conducted hyaltmr~daumoneer. Pn~rtoadoption ofihcrerolutian.thopvmharingagenf shall 
~ol t l id tat lat tm~ewmrrn q u ~ m ~ o ~ o i ~ ~ c e r  forwhimnew matmnixeq*~va~mttomorcmbc 
purrharcdalauifionwer~armallyrald~th~~thep~~eneny~~~. Th~iourrtofthcthr~epticesso 
qu0fedrhall b~thedefeminingprirequotafl~nfoirheauihotirati~nlapui~areataumanfo~r 
Price nottoexceed 85% thewr  Theauthoti~ngnralutionadopted hythcgov~mlngbadyrhall 
retf0~thth~thrPCPIIcLq~0hdons5~gYOtedandthcroun~sUlereof.and~allstatethatthe 
wmdimreafmoncyforthepumhareir notrn.de m vlolati~noTN.lSlOli*dl.and hasbeen 
properly r rn l lsd b~the&ieffinanleomceraf thcloelunlt 

qualifidrninorily h u r i n ~ n e n t e r p t i r c r e t . ~ d e p r a ~ m  ~raqua l i f i~d  woman'sbvrimerr 
cnIcrpflseref.uideprogrmrhall derignafeih~taronm~mhcanmooioth~rmraasaf 
~ o ~ u ~ m e n t ~ ~ g a o d r , s e r v ~ c c r .  equipmm~ or mnrrmmon be awarded m a oua~ifirdsma~~ 
husinar mterpnx.a quali~rd minoriwbudners enem-r or= qualified women's burinerr 
emarpnre.if amnaamng=gmryir likely mrerrive bid+hornnt lrarf moqualifledrmdl burinur 

b. Ifthe canmidn8agenrydetemines iharthe mrcepranre of the lowenrcrponrihle hid vlll remit 
in the payment ofam unreasonable ptice. the mntramng aganryrhall rejerrall bidrand xnthdnw 
rhed~rlgnationoffhesef-ffiddmdaam Qudlfiedrmallbuoncrsen~emrIr1r,q9aIifihddfnonfy 
businen enierptixcs orqualified women's burinerr entemrker, ar appmpnare, shall bs noci~cd in 
~ t i n g o f t h e r ~ - a s i d e ~ n r ~ l l a t i o n . t h e r e a r ~ n r l o r t h e r ~ l e ~ o n  and thcagenry'rinmttoreroliOt 
bidsonanvnr~nrlrted barIrpurrvrnrto~e~rovirlonrafP.Ll971,c. 198 (G40A:11-1 etrrq.]. 
 he cancelled bid xol~iicinti~n shan not be conbidered I" deremjnfng the p~r~enrage o f c o n t n ~  
awarded ~ u m m r m ~ b r m i o n  b.ofremon3ofihbact 



bvwnessand h u  hepnawardeda ronmrrtowhichitwovld not othenvirr h a ~ ~ b ~ ~ d ~ ~ t i t l ~ d  
undeithir=crfhegoverning badyshallhavemeaumonwto: 

n.ASsex agagain*the burincrr any dilfemnrc beween the ronmrtand whafthegov~ming 
h~dy'sranwovld have brrnifmecanmrthad nor beenaw;udedinarmrdancs 
p'o"lio"3 arm* acfi 

b.1" addltionfoth. amount d u a u n d r i r u b r e d o n e ~ e r r ~ M t h . b " n n ~ ~ l ~ " i ~ ~ ~  
smountofnolm0reUnn 10% ofths.m."niorUlLronfi.rtin"olwd;and 

ro idsrme burin~rr~ne~lgible tomnrartany hudnsr withthegoverning body or cenmdng 
'gen'7'ffhegovrrni"g body 10. s perlodl0 bedetermined by thrgavlminghody. 

ornqual~flsdwomen~~burinerr~nfe~nre~a-addepm&mrhsll~ubml~aropol?l~ it$gDvking 
bod9 by ianualy31 ofearhycwdEriribingUleagenly'reffominattliningtheret.ar~drgoalrand 
the percenmge ofthe donarvaue oftarni procurements awarded purruznrto rubreman b, of 
semen 3 ollhlrac~Thegouemlnghodyrh~llpvblbhnii*~frachsgenry'sar2ainmentainthe 
t m r n e d i r ~ i y p m r e d i ~ g l ~ ~ l  &-I year,mindvd~Be=ounfyormunid~~l a ~ e r a g e , i ~ ~ t ~ ~ a s t ~ , , ~  
newrpsprrcirmlatlna in Ule counw ormuniri~ali".,y.ar suDrooriate, bvMnrrh 1 olearhuear. 

The Diremiofthe nivlrian ofLoelGouernmentS=n.iceslnthe DepamneniofCommuniw~~!~~ 
may adoptmlerand mgulationr punuanrta thepmvirionr ofthe'~dminirmtive ~ror rdure~cr '  P.L 
1968.c410 (C52:148-1 etreq.1 ar hcrnay deem nff~rrarymeBrmatethcpurporcsofmir am 

~~~ ~~ 

~ o n v a r t . ~ ; ~ ~ b ~ ~ ~ f ; a m f ~  beenreid infopumu.taP.L1911,r198 (C4OA:ll-1 ets 

Local Publb Contract Law 
Qualified Purchuing Agent Amendmene P.L.2009.r.166 

Local Public Contract Law 

Qualified Purchasing Agent Amendments - P.L.2009, c.166 

Effective January 1 , Z o l l  

40*:11-2. Delnitions 

As used herein tho Following words have the f~llouOngdefinitionr, uniers the c ~ n t e r t o f h e ~ ~ ~  
indicaf..: 

(No Changes; 1-29) 

I301 -P~rchilnngagmf'mannr the individual duiyarrlgned ihcauthorlw, rrsrponrihillfy. 
and arravntabilicy far the purrharlngartinfyofme rontramnguni~nnd who has such 
dutierar aredefinedhyan authorily appropnafeta theform andrrrucrure ofthe 
roniraaing unif.purruantto P.L1911,r198 (C.40*:11-I efreq.) 

[No Changes 31.111) 

+OA:11-3. Bid threshold: osriod nlconmms 

a. m e n  the cost or priceorany cantramawarded by the rmnaamng agent in the aggregate 
doer not exceed in a contincrycar the tom1 sum ofS17.500 dr r o n ~ a c t m a v  beawarded bva 

. ~,~~~ -.,. ~~~~ 

amouniadjurfed h i the  Govemorpvrrvanrtorubrectiop r. ofthirrmion. such authonration 
may be granted for each contract or bya general delegatinn ofihe power to negotiate and 
awardsuch ",n,a~~urm~"trothir reci,on. 

h. Any conriarrmadepunuanr to this reclion may be awarded for .period Dlllconreruliv. 
months, except mat ronfiar=far proferrionairel~icer p u ~ s u ~ n t t o  mhparagrsph (1) of 
paragraph (a )  ofsubsemon (11 ofrem~finn I ofv.~.1971, r.198 IC.+O*:II-~) mmy he awarded for 
a period not exceeding 12 ronrrrutiue months.  he Dlvlrion o f ~ o u l  ~ovemmmt s e ~ c e r  S~ZII 

adoptand promul$aterulerand r~gulatlonr roncernlngme meth~&ef~rcauntingforall  
ronaans that do not coincide with tha ronfiamingunlCr Aria1 year 



c T h e  criteria established by the direitor toauthorize pvrcharlng agenll,purruanf to 
r u b r c N o n  b.ofthir rection.rhall Include, bur are noflimitrd to. completion ofa rourr. in 

:IOrpurruantto r.gui.tion. Any person 
# ~ m a n f m r u h s e r t i o n  b.offhrr reitionpriortothe eriabllrhrnentofiheco~rr~i~ 
luclpuribaring.shall inorderfmronfinueto bequaliRed.rake andrvcresrhllly 

"the date thecourseis erablirhed. For the ournore. 
"~~ F~ 

iomp cie inr ro ,,re #.Lll" 102, ycarr ,,or .~~~~ 
o f : n . ~ s ~ ~ ~ ~ ~ o n ~ ~ ~ d ~ ~ ~ r ~ ~ = ~ o ' P .  2 w 7  c>>?!C<OA 1L.j !:;v?e, prcd.:.' m:?nsarb 
commud.i) a:sowmre cmrtieri .rrreror c t o a c c a c ~ ~ : ~ ~ ~ e ~ : e m ~ ~  h ~ n a ,  E:r :r 2n~inr 

ernrDnn.r"lu.,!n romplrer u4t:ronpc; n~com7lod,n!r o.rerv < r ,  ,,car con, :ere" ,. 
~h ~ r ~ i n o a r ~ r n m a y n ~ .  n :  nut rreno: I m.tmto. raw malcnr.nr.+ r c rill :rr:rm.on. 
min:farmnllg p.<I:.e:nC a.rlrib.l.'r re..? ol.rral,o: m.,n,mlrr. J .pn<,, cl r ry  
rn.i rnry reri'le: curre.: .c.oLmr u.r. l:lnroor.litur 3rd d r n v l l v .  

Lars1 Public ContrartLau 
Quallfced Purchasing Agml A m e n d m ~ m  P.L.2009. s166 

*0*:11-9[al. Cumnf purcb"ngrgenf lower bidUIreshoId 

L Y ~ ~ I C  ~ ~ . r n ~ ~ 8 ~ ~ m t r c . r ' m e ~ n ~ ~ ~ m m  < 8  .ZPZI  I I ~ ~ C ~ O ~ O ~ ~ . ~ ~ ~ ~ C C . ~ ~ ~  : r ,ntJ .rLzcror  
r."r"ce. ~ , rca l  ofrr : .m~~m:  =~ l<orpcr : l l e -  as..,unt romntrol er m l n c  p.71 ircrSrrcr. 

,I1..xa",m~n.i.Dal ,rea.r.,ordrp"r"cle,,.rrr v n o  s nc: 3 < r c c r c o .  -ncporern ng.,,., 
O l d  ",L".C P l l  7 

r:~oral unit'meanr amuniripallwoin utilifyowned by a r i n ~ l e  munidpaliiyorownedfoint~~ 
by one or mor~municipallt iei ,  which togclher donot  camprlre a ~munty. 

AppendixA 

Appendix A 

Table of Local Public Contract Law Bid Thresholds 

N.J.S.A. 40A:ll-3(a] and (c) 

BidThreshold  

15% ofLoweiBld Threshold 
r o ~ ~ f a t i ~ ~  limin 52.625 53.150 

$25,000 129.000 

[Quotation limit] 



LFN 2008-20 

December 3,2008 . -. - 
-~o<s.-co&ine Joseph V. ~or ia  ~ u s a i  ~acobucci 

Governor Commissioner Director 

Director's Office 

V. 609.292.6613 

F. 609.292.9073 

Local Government Research 

V. 609.292.6110 

F. 609.292.9073 

Financial Regulation 
and Assistance 

V. 609.292.4806 

F. 609.984.7388 

Local Finance Board 

V. 609.292.0479 

F. 609.633.6243 

Local Management Services 

V. 609.292.7842 

F. 609,633,6243 

Authority Regulation 

v. 609.984.0132 

F. 609.984.7388 

Mail and Delivery 

101 south Broad st. 

PO BOX 803 

Trenton. New Jersey 

"PG7C."Q"2 

Contracting for Renewable Energy Services 
P.L. 2008, c. 83 

The recently enacted P.L. 2008. c. 83 amended provisions of the Local Public 
Contracts Law, the Public School Contracts Law, &d the County College 
Contracts Law. The amendments grant those contracting units improved 
procedures to contract: 1) for energy improvements to public facilities 
(commonly known as "ESCO contracts); and, 2) for installation of renewable 
energy programs owned by third parties (renewable); both changes pennit 
contracts for up to 15 years. 

The laws also require that whenever either of the projects are executed through 
a lease, the lease agreement must contain a clause making them subject to the 
availability and appropriation annually of sufficient funds as may be required 
to meet the extended obligation, or contain an annual cancellation clause. 

Chapter 83 makes similar amendments to the three laws, and in the case of the 
Local Public and Public School Contracts Laws, permits the use of competitive 
contracting to enter into the contracts. The changes are as follows: 

First, even with the adoption and immediate effective date of the law, its 
provisions do not allow immediate action by any of the covered contracting 
units. For both ESCO and renewable contracting, the law requires the Board 
of Public Utilities to promulgate guidelines to implement methodologies for 
computing the energy savings and generation costs. 

Second, the revised the use of ESCO contracts for making energy 
improvements to public facilities that are paid for by energy savings. The law 
now permits the process to be used for "energy efficiency equipment or 
demand response equipment, including combined heat and power facilities." 

From the time the proposal was passed by the Legislature and then enacted by 
the Governor, discussions with the Board of Public Utilities, the Governor's 
Office, and the Division of Local Government Services considered how the 
goals of the legislation would best be implemented and the benefits made 
available to contracting units. 
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At this time, the following actions are being taken: 

1. The Board of Public Utilities is being asked to expedite the promulgation of guidelines that will 
implement the provisions of authorizing 15 year contracts for the installation of renewable 
energy production facilities. Commonly known as "power purchase agreements," it is expected 
that these guidelines will take 2-3 months to authorize. Until that time contracting units 
cannot use the provisions of the new law. It is also anticipated that by the time the Board 
promulgates guidelines additional information on contracting for these services will be 
provided by State agencies. 

2. It is expected that the Legislature will soon consider legislation to reform ESCO related laws. 
The changes should provide an improved process for all contracting units to take advantage of 
the principle of implementing energy conservation measures and paying for them with the 
savings from reduced energy use permitted by the improvements. It is hoped that these 
changes will be made by early next year. If this effort is not successful, regulatory action will 
be taken to clarify the types of projects that are eligible under the law. 

Contracting for Renewable Energy Services, Energy Audits and BPU Grants 

With the adoption of these laws and increasing interest in renewable energy, many contracting units 
are approaching, or may be approached by vendors offering their services to install solar panels or 
other improvements "at no cost" to the contracting unit. Contracting officials should know that 
there is no circumstance under which these contracts can be entered into without a competitive 
process: competitive contracting or formal public bidding. The Local Public and Public Schools 
Contracts Laws already allow competitive contracting for these services. 

Officials should also be aware that when it comes to contracting for solar panels under power purchase 
agreements, there are a myriad of different circumstances, minimum standards, and pricing options that 
must be considered, as well the use of federal tax credits. Federal tax credits cannot be used by a 
government agency, but a private company granted a concession to install solar on a government 
facility, can use them to lower the cost of the installation below the cost that could be obtained if the 
government pays for the improvement by itself. 

Other issues include the fact that the installation of solar panels by the government directly or through 
a vendor is considered a "public works activity" under state law, and thus requires prevailing wages 
and other public works related requirements to be followed for their installation. In many cases, the 
economics of installations may limit their use to facilities that can generate a minimum amount of 
energy. 

Many local units want to implement energy savings practices. In most cases, the most prudent first 
stev will be to conduct an enerw audit to identify areas where and how enerev can be saved. The BPU -- -. 
recently announced the Local Government Enerav Audit Promam a financial incentive program to 
encourage local units to conduct energy audits, including the use of a recently issued State contract for 
f m s  to conduct the audits. 

Notwithstanding the BPU Local Government Energy Audit Program, local units should be aware that 
h i r i g  energy audit f m s  requires competition. Energy audits do not fall under the professional 
services exception for bidding. Though they may be used, the performance of an energy audit does not 
require the use of a licensed engineer, architect or other professional that meets the definition of a 
professional service. 
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Energy auditing requires individuals with experience and knowledge of energy management, 
conservation, technology, and economics and, while an engineering license may be useful, the subiect - - 
does not require the type of skills authorized as a professional service. Thus, while some of these" 
individuals may be qualified by experience and training to conduct audits, energy audit contracts are 
not exempt from public bidding laws. 

Recognizing that experience and expertise counts in contracting for energy audits, the Division is 
authorizing Competitive Contracting as a way to contract for energy audits under the Local 
Public Contracts Law and the Public School Contracts Law. Contracting agencies may want to 
review the State contract for energy audits as a starting point for audits conducted outside of the BPU 
program. 

Consideration of energy conservation contracts must be thoughtful and deliberate. Entering into 
contracts under unwarranted pressure or an unnecessarily heightened sense of urgency may result in 
unanticipated long-term costs or unfavorable cost contracts. Over the next few months, local units will 
see additional initiatives from State government that will recognize and enhance the use of new 
contracting models and provide the necessary guidance to ensure contract integrity, reduced energy 
use, and cost savings that accrue fiom those actions. 

Recipients of this Notice are asked to share it with appropriate local officials. 

Approved: Susan Jacobucci, Director 
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P.L. 2008, c. 83 

Changes to the Text of the Laws 

The Chapter Law made identical statutory changes to the Public School Contracts Law, the County 
College Contracts Law, and the Local Public Contracts Law. Existing sections relating to energy 
contracting were amended, and a new subsection for renewables was added. All three laws were also 
amended to add those sections to existing requirements for leasing at the end of each section. 

The new sections read as follow: 

N.J.S.A. 18A:18A-426); 18A:64A-25.28(i); and 40A:ll-15(12): 

The provision or performance of goods or services for the purpose of conserving energy through 
energy efficiency equipment or demand response equipment, including combined heat and power 
facilities, in, at, or adjacent to, buildings owned by any local board of education, the entire price of 
which shall be established as a percentage of the resultant savings in energy costs, for a term not to 
exceed 15 years; except that these contracts shall be entered into only subject to and in accordance 
with guidelines promulgated by the Board of Public Utilities establishing a methodology for 
computing energy cost savings. As used in this subsection, "combined heat and power facilities" 
means facilities designed to produce both heat and electricity from a single heat source; 

The following sub-paragraph was added as 18A: 18A-42(o); 18A:64A-25.28(q); and 40A: 11-15(45) 

The provision or performance of goods or services for the purpose of producing class I renewable 
'energy {for LPCL only: "and class I1 renewable energy"), a's that term is defined in section 3 of 
P.L.1999, c.23 (C.48:3-5 I), at, or adjacent to, buildings owned by any local board of education, the 
entire price of which is to be established as a percentage of the resultant savings in energy costs, 
for a term not to exceed 15 years; provided, however, that these contracts shall be entered into only 
subject to and in accordance with guidelines promulgated by the Board of Public Utilities 
establishing a methodology for computing energy cost savings and energy generation costs. 
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Background and Procedural History 

P.L. 2008, Chapter 83, enacted on September 10, 2008, amends N.J.S.A. 18A:IaA-42; 
18A:64A-25.28 and 40A:ll-15. (the Legislation) to allow local boards of education, county 
colleges and local government entities to enter into contracts for a term not to exceed 15 years 
for the provision of energy conservation and renewable energy. The Legislation mandates that 
"these contracts shall be entered into only subject to and in accordance with guidelines 
promulgated by the Board of Public Utilities establishing a methodology for computing energy 
cost savings. In this Order the Board will consider proposed guidelines required by the 
Legislation. 

Proposed Guidelines 

Several standard cost benefits tests have been used historically in both New Jersey and by 
many other states across the country. The tests that have become standard practice across the 
country are set out in the California Standard Practice Manual, Economic Analysis of Demand 
Side Programs and Projects. These tests include the Participant Cost Test which assesses the 
costs and benefits of energy efficiency and renewable energy projects from the perspective of 
the customer. 

By Order dated January 18, 2008, Docket No. E007120961, the Board approved Protocols to 
Measure Energy Savings (the Protocols). The Protocols estimate energy savings in units of 
energy such as kilowatt hours or therms. The intent of the guidelines under discussion herein is 



to monetize the estimated energy savings or renewable energy generation and to compare the 
savings in dollars to the costs. 

The Participant Cost Test compares the net cost to a customer, including capital costs, 
financing costs and ongoing operation and maintenance (O&M) costs, less any rebates, tax 
credits or other incentives, to the savings realized from installation of the measures including the 
cost of avoided purchases of electricity and natural gas and O&M savings. A result greater than 
1.0 demonstrates that the savings exceed the costs. 

The Legislation allows school boards, county colleges and local government entities to enter 
into long-term contracts for the purchase of energy efficiency or renewable energy services. The 
Participant Cost Test will provide school boards with the information needed to make informed 
decisions regarding the benefits of proposed energy efficiency and renewable energy projects 
and will provide a basis for comparing competing proposals. 

Subsequent to the enactment of the Legislation, the Office of Clean Energy (OCE) engaged 
Rutgers University Center for Energy, Economic and Environmental Policy (CEEEP) to develop 
draft guidelines for computing energy cost savings for energy efficiency and renewable energy 
systems. CEEEP proposed that the Participant Cost Test be used to determine the cost- 
effectiveness of energy efficiency projects. The Participant Cost Test estimates both the 
participant's costs and benefits to determine the overall cost-effectiveness of the project. The 
general form of the equation is: 

Participant Net Benefit = Total Participant Benefits - Participant Costs 

The proposed guidelines included algorithms for calculatng energy savings incorporating the 
concepts set out above and recommend standard values for certain inputs. 

The proposed guideline for renewable energy projects is based on algorithms that determine the 
energy cost savings from a negotiated power purchase agreement. Calculating the relative 
difference in rates and multiplying by the total renewable energy purchased will show the 
resulting savings. Input is based on fixed assumptions and data supplied from the renewable 
energy contract application form. 

At the January 21, 2009 Energy Efficiency (EE) Committee meeting OCE alerted meeting 
participants that it would be circulating draft guidelines for comment. On January 23, 2009, the 
OCE circulated draft guidelines prepared by CEEEP to the Clean Energy Councili and the EE 
and Renewable Energy (RE) committees and requested comments on the proposal. CEEEP 
also requested comment on a number of cost benefit input values. 

Summary of Comments 
The only comments submitted were from Nautilus Solar Energy (Nautilus). Nautilus 
recommended adding language that would exempt PPA's from the statutory requirement that 
multiyear contracts include a clause making such contracts subject to the availability and 
appropriation annually of sufficient funds. Nautilus recommended that the term participant be 
clarified to mean the utility ratepayer; that the language be clarified to confirm that the 
Participant Cost Test includes tax incentives; and that for renewable energy contracts that the 
calculation should not include any discount rate with respect to savings. 

' The Clean Energy Council is open to any member of the public and functions as a public stakeholder 
group. 
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Response: The Board has no authority to exempt PPA's from the statutory requirement that 
multiyear contracts include a clause making such contracts subject to the availability and 
appropriation annually of sufficient funds. The proposed guidelines have been modified to 
clarify that the participant is the utility ratepayer and that the Participant Cost Test includes tax 
incentives. 

The OCE disagrees with the recommendation that for renewable energy contracts the 
calculation should not include any discount rate with respect to savings. Renewable energy 
contracts could include payment streams where prices exceed alternative costs in some years 
and are lower than alternative costs in other years. In these situations it is necessary to discount 
the savings to determine if the contract produces overall savings over its term. 

Subsequent to the receipt of comments and further discussions with the OCE, CEEEP 
submitted revised proposed guidelines that incorporated the clarifications discussed above. 
OCE has reviewed the revised proposed guidelines for calculating energy cost savings and 
believes they represent a reasonable approach to meeting the requirements of the legislation 
and will allow for public school, county colleges and local government entities to develop energy 
efficiency and renewable energy projects as anticipated by the Legislation. 

OCE has also reviewed the input values proposed by CEEEP. Some input values, such as the 
estimated annual increase in electric or natural gas prices, use established, well known 
forecasts prepared by the US Department of Energy, Energy Information Administration (EIA) 
which are published on the EIA website. Others, such as the appropriate discount rate, were 
recommended by CEEEP utilizing its best judgment. OCE notes that although comments were 
requested regarding specific input values, no-comments were received regarding the input 
values. OCE has reviewed the proposed input values and believes they are reasonable. Based 
on the above, OCE recommends approval of the guideiines for calculating energy cost savings. 

Discussion and Findings 

Public schools, county colleges and local government entities face significant obstacles to 
developing energy efficiency and renewable energy projects, primarily difficulty in obtaining the 
upfront capital needed to finance such projects. The Board supports the goal of this Legislation 
of increasing opportunities for public schools, county colleges and local government entities to 
participate in energy efficiency and renewable energy by allowing schools to enter into long term 
contracts for the purchase of energy efficiency and renewable energy, thereby foregoing the 
need to raise the upfront capital. The proposed guideiines are intended to allow public schools, 
county colleges and local government entities to proceed to enter into long term contracts for 
energy efficiency and renewable energy while ensuring that the contracts result in energy cost 
savings to the schools. 

As noted above by the OCE, the Participant Cost Test proposed by CEEEP has been utilized in 
New Jersey and other states in the past and is included in the California Standard Practice 
Manual, Economic Analysis of Demand Side Programs and Projects. The test is a 
straightforward assessment of the costs and benefits of proposed energy efficiency and 
renewable energy projects that will provide school boards, county colleges and local 
government entities with the information needed to make informed decisions regarding the 
benefits of proposed energy efficiency and renewable energy projects and will provide a basis 
for comparing competing proposals. The Board has also reviewed the input values proposed by 
CEEEP and concurs with the OCE that they are reasonable as discussed above. 
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Therefore, the Board HEREBY APPROVES the proposed guidelines entitled Public Entity 
Energy Efficiency and Renewable Energy Cosf Savings Guidelines appended to this Order and 
directs the OCE to work with CEEEP to develop a workbook that will be posted on the Board's 
website and made available to school boards, county colleges and local government entities to 
assist them with complying with the requirements of the Legislation. 

BOARD OF PUBLIC UTILITIES 
BY: 

[DENT 

+L JOSEPH L. FlORDALlSO COMMISSIONER COMMISSIONER 

3 
COMMISSIONER 

SECRETARY 

I HEREBY CERTIFY that the within 
document 1s a true copy of the ortglnal 
in the fi!es of tl:e Board qf Public 
Utilities - - s 
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Public Entity Energy Efficiency and Renewable Energy Cost 
Savings Guidelines 

February 20,2009 

Protocols 

The New Jersey State Legislature passed Assembly Bill No. 844 which allows certain 
local public entities to enter into contracts of up to 15 years for energy conservation or 
provisions of renewable energy production at buildings owned by such entities. As part 
of Bill No. 844 the Board of Public Utilities was tasked with establishing a methodology 
for computing energy cost savings and energy generation costs for these projects.' 

Energy Efficiency Contracts (If the Public Entity invests capital) 

Protocols 
The Participant Cost Test will be used to determine the cost-effectiveness of energy 
efficiency projects where the entity invests their own capital on the project? The 
Participant Cost Test includes both the participant's costs and benefits to determine the 
overall cost-effectiveness of the project. The general form of the equation is: 

Participant Net Benefit = Total Participant Benefits -Participant Costs 

To determine participant benefits, the net present value of the incentives paid to the 
participant, t& credits, the yearly electricity bill reductions, and the yearly natural gas bill 
reductions are summed.3 The yearly electricity bill reductions and yearly natural gas bill 
reductions are dependent on the annual savings from each component and the retail price 
projection for each component. Annual savings are dependent on the energy efficiency 
measure being installed. These savings can be calculated using the equations in this 
document using the measure's specific equation. Retail price projections are variable and 
dependent on the specific customer and the utility that services them. 

To determine participant costs, the net present value of the capital incremental costs and 
yearly incremental costs are summed. Capital and yearly incremental costs are dependent 
on the measure. 

The Participant Cost Test is the measure of the uantifiable benefits and costs to the 7 customer attributed to participation in a program. The benefits to the participant are 

' NJ State Legislature (2008). Assembly Bill No. 844. 
* Note: The participant is from the perspective of the utility ratepayer. 

Net present value is defined as the total present value of a time series of cash flows. It is the standard 
method for using the time value of money to appraise long term projects. 

All cost test definitions are from Califonia StandordPractice Manual, Economic Analysis of Demand- 
Side Programs and Projects, October 2001. 



equal to the sum of any participant incentives paid, any reductions in bills, and any 
federal or state tax deductions or credits. Participant costs include any out-of-pocket costs 
associated with the program. 

Participant Cost Test = (Participant Benefits +Natural Gas Costs) - Participant Costs 

[[$ [(TC*M~)+(IP*M~)+(BR*M~J 
PCT = 

(I + i)" 

PC,. * MT (PC, * MT + x- 
, I (1+1)" -1 

TC = Tax Credits 
IP = Incentives Paid 
BR = Bill Reductions 
PC, = Capital Participant Costs 
PC, = Yearly Participant Costs 
P, = Retail Natural Gas Price 
G, = Incremental Gas Savings 
Mt = Total Number of Measures 
i = Discount Rate 
n = Years 

Definition of Terms 

TC = Tax Credits and Incentives6 
IP = Incentives Paid 
BR = Bill Reductions 
Mt = Total Number of Measures 
P,= Retail Natural Gas Rate 
P, = Retail Electricity Rate 
G, = Incremental Gas Savings 
PC, = Capital Participant Costs 
PC, = Yearly Participant Costs 
E, = Yearly Natural Gas Price Escalation Rate 
E, = Yearly Electricity Price Escalation Rate 
i = Discount Rate 

Note: This equation is an example for the Participant Cost Test using gas savings. If there are elecuic 
savings you must substitute the gas price and incremental savings for the measure with electric prices and 
incremental savings. 

Note: Depending on the negotiated contract, the Tax Credits andlor Incentives may be paid to the ESCo 
or the public entity. The Participant Cost Test takes the point of view of the public entity, so Tax Credits 
and Incentives may not be included in the calculation. 



n = Years 

easure Resource 

Energy Efficiency Contracts (If the Public Entity does not invest 
capital) 

Protocols 
The measurement plan for energy efficiency contracts where the entity does not invest 
their own capital is based on the algorithms that determine the energy cost savings from a 
negotiated power purchase agreement energy efficiency contract. Savings are calculated 
by calculating the relative difference in rates and multiplying by the total amount of 
energy purchased through the power purchase agreement. Input is based on fixed 
assumptions and data supplied &om the renewable energy contract application form. 

Energy Cost Savings ($) = mate, - Rateppa) * Elecppa 

Definition of Terms 

' Retail natural gas and electricity rates are either the utility tariff rate if the commodity is supplied by the 
utility or a negotiated contract rate if the customer is sewed by a third party supplier. Retail rates will be 
escalated at the commodity's escalation rate. 

New Jersey Board of Public Utilities (2007). New Jersey Clean Energy Program Proiocois to Measure 
Resource Savings. Trenton, NJ. 



Rate, = Electric Utility Retail Electricity &te 
Rate,, = Negotiated Power Purchase Agreement Electricity Rate 
Elec,,, = Electricity Purchased Through Power Purchase Agreement 

Renewable Energy Contracts 

Protocols 
The measurement plan for renewable energy contracts is based on the algorithms that 
determine the energy cost savings from a negotiated power purchase agreement 
renewable energy contract. Savings are calculated by calculating the relative difference 
in rates and multiplying by the total about of renewable energy purchased. Input is based 
in fixed assumptions and data supplied from the renewable energy contract application 
form. 

Energy Cost Savings ($) = (Rate,, -Rate,,.) * Elec,,. 

Definition of Terms 

Rate,,, = Electric Utility Retail Electricity Rate 
Rate,,, =Negotiated Power Purchase Agreement Electricity Rate 
Elec,,, = Electricity Purchased Through Power Purchase Agreement 

Sources 
Application 
Application 
Application 

Component / Type 1 Value 
Rate," 
Rate,,, 
Elecpna 

Variable 
Variable 
Variable 
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Update on Power Purchase Agreements 

Since Local Finance Notice 2008-20 was issued in December of 2008, there 
have been several changes regarding the contracting for renewable energy 
through power purchase agreements (PPA). One of the important actions is 
the release of the' Board of Public Utilities (BPU) Guidelines for Public Entity 
Energy Efficiency & Renewable Energy Cost Savings Guidelines. 

This Notice covers the newly released BPU Power Purchase Guidelines, PPA 
procurement procedures, a review of issues that must be addressed in 
preparing renewable energy WPs, and issues specifically related to boards of' 
education and PPAs. 

Power Purchase Agreements Generally 

P.L. 2008, c.83 made amendments to the length of contracts sections of the 
Local Public Contracts Law (LPCL), the Public School Contracts Law 
(PSCL), and the County College Contracts Law by providing the following 
length of contracts provisions: 

The provision or performance of goods or services for the purpose 
of producing class I renewable energy, as that term is defined in 
section 3 of P.L.1999, c.23 (C.48:3-511, at, or adjacent to, buildings 
owned by any <type of contracting unit>, the entire price of which 
is to be established as a percentage of the resultant savings in energy 
costs, for a'term not to exceed 15 years; provided, however, that 
these contracts shall be entered into only subject to and in 
accordance with guidelines promulgated by the Board of Public 
Utilities establishing a methodology for computing energy cost 
savings and energy generation costs. 

This section authorizes contract's of up to 15 years with private vendors for 
"power purchase agreements." These are programs where the contracting unit 
procures a contract for, in most cases, a private vendor to install, maintain, and 
own solar panels, in exchange for the contracting unit purchasing the power 
generated by the solar panels at agreed upon formula driven rates. The same 
principle can be applied to other Class I renewable energy sources, such as 
windmills, geothermal systems, and similar renewable power sources. 
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This provision does not apply when a contracting unit authorizes debt or uses other capital resources to 
directly procure the renewable system that it will own outright. In those cases, the contracting unit's 
procurement law will dictate procurement and financing policies. 

Government agencies fall under the incentive programs of the BPU's Clean Enerw Commercial1 
Industrial Program, that may also provide other incentives that can result in lower costs or improved 
energy efficiency. All local initiatives to use renewable energy or improve energy efficiency should 
carefully review and evaluate options available under the program. 

BPU Power Purchase Guidelines 

The law also requires that PPA contracts are subject to "guidelines promulgated by the Board of Public 
Utilities establishing a methodology for computing energy cost savings and energy generation costs." 
Adovted on Februarv 27,2009 (and subiect to periodic modification). the Board Order and Guidelines . . , . 
for Public Entitv Ener~v Eficiencv & 1Zcnewablc Enerm Cost Savings Guidelines are posted online 
and included with the distribution of this Notice. The Guidelines include s document and an Excel 
worksheet to assist in the calculations. The technical nature of the material warrants review and 
implementation by individuals familiar with energy savings calculations. 

To further assist local units, the Board and Division of Local Government Services are developing 
model documents that can be used as a Request for Proposals and a summary of elements to be 
considered in a RFP. Copies of presentations from recent seminars are also online on the Office of 
Clean Enerw website. 

Power Purchase Agreement Contracting Procedures 
For many years, the LPCL and PS-CL provided that power purchase type agreements were entered into 
through competitive contracting, although authorized under what became obsolete language 
authorizing energy savings contracts. 

The recent adoption of P.L. 2009, c.4, Energy Savings Improvement Programs (ESIP), in addition to 
reforming the way energy contracts that "pay for themselves" (See Local Finance Notice 2009-1 I), 
repealed the obsolete LPCL and PSCL language noted above. In doing so, the ESIP law 
unintentionally eliminated the basis for competitive contracting for power purchase agreements. 

Pursuant to the competitive contracting laws under the LPCL [N.J.S.A. 40A:ll-4.101 and PSCL 
[N.J.S.A. 18A:18A-4.1@)], the Director of the Division of Local Government Services is authorized to 
allow competitive contracting for "the operation, management or administration of other services." 
The contracting laws also allow concessions to be awarded through the competitive contracting 
process (subsection j of those sections). Power Purchase Agreements can be considered as service 
contracts or as a concession: a private contractor using the contracting unit's facilities - the roof - to 
place its panels, provides a benefit to the local unit (reduced electricity rates), and provides private gain 
to the contractor. 

Given the nature of power purchase agreements, the Director is authorizing contracts that meet 
the following definition to be procured and entered into pursuant to competitive contracting 
(subsections j or k as appropriate) pursuant to the LPCL and PSCL: 

The provision or performance of goods or services for the purpose of producing class I 
renewable energy, as that term is defined in section 3 of P.L.1999, c.23 (C.48:3-51), at, or 
adjacent to, buildings owned by any <type of contracting unit>, the entire price of which is to 
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be established as a percentage of the resultant savings in energy costs; provided, however, 
that these contracts shall be entered into only subject to and in accordance with guidelines 
promulgated by the Board of Public Utilities establishing a methodology for computing energy 
cost savings and energy generation costs. [emphasis added] 

This language replicates the statutory authorization for 15 year renewable energy contracts. 

Contracting units shall comply with the competitive contracting process. That process requires that 
contracts be based on firm proposals submitted by vendors, with an evaluation process guiding the 
contracting unit's determination of the proposal that is "most advantageous, price and other factors 
considered." The competitive contracting process does not permit contracts to be negotiated. 

Contracting officials and industry vendors may not be familiar with competitive contracting and 
therefore contracting officials should carefully review the relevant statutes (N.J.S.A. 40A:ll-4.1 
through 4.5 and N.J.S.A. 18A:lSA-4.1 through 4.5) and regulations (N.J.A.C. 5:34-4.1 et seq.) as 
appropriate to their organization. The nature of PPAs also warrants including an engineer or architect 
familiar with renewable energy systems in the planning process. 

In considering the criteria to evaluate PPA vendor proposals, the following examples may be useful, 
given individual circumstances and RFP requirements: 

The structure and financial terms of the Power Purchase Agreement and responsiveness to RFP 
financial requirements or considerations 

History and financial strength of the design/'~nstallation firm 

History and fmancial strength of the financialJPower Purchase Agreement provider fm 

Experience of the designlinstallation fm in completing similar projects 

Experience of the financial/Power Purchase Agreement provider firm in completing similar 
projects 

Knowledge of New Jersey regulations for permitting and construction of renewable energy 
projects 

Knowledge of New Jersey renewable energy programs, requirements, regulations, and financial 
incentives 

Clarity and conciseness of the submittal 

Responsiveness and understanding of the scope of work, management of site conditions 

Renewable energy industry vendors must recognize that renewable energy projects fall under State 
public works contracting laws, i.e., prevailing wages and Public Works Contractor Registration laws, 
among others. In addition, as these systems connect to building power systems or the electric grid, 
laws and regulations concerning electrical contractors also apply. Subcontractors may also fall under 
these requirements. RFP documents should make it clear that public works contracting laws and rules 
apply to the work and that contractors are responsible for complying with the appropriate construction 
trade practices and laws. 

Renewable Energy Contract Variables 

Officials should also be aware that when it comes to contracting for renewable energy systems (i.e., 
solar panels, windmills) through power purchase agreements, there are different circumstances, 
building and environmental conditions, and pricing options that must be considered. 
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Depending on the specific project, pricing options may be affected by federal tax credits and five-year 
accelerated depreciation provisions that are available to private businesses. A private company granted 
a concession to install solar on a government facility can use them to lower the cost of the installation 
below the cost that could be obtained if the government paid for the improvement itself. In some 
cases, a PPA vendor may be a company that specializes in financing renewable installations who 
subcontracts the physical installation work to another company. 

Further, BPU authorized Renewable Energy Credits (REC) and Solar Renewable Energy Credits (S- 
REC) are financial instruments that may be available and can be sold to offset energy or construction 
costs. 

Other considerations that may be part of a renewable energy power purchase agreement 
include: 

Sale of the renewable energy generator (i.e., solar panels) at fair market value or 
removal of the equipment 
Calculation of the price for energy and its basis for escalation 
Maintenance of and any repair of the facility 
Termination and removal provisions (including potential abandonment or sale of 
property) 
Assignment of or change in vendor, including but not limited to considerations for 
system resale prior to start-up 
Security and personnel (especially for school projects) 
Insurance (who covers fires, or other unanticipated circumstances) 

There are also a variety of technical issues to be considered on a site-by-site basis that can 
affect the cost (and ultimately the rates) of the work. 

Utility interface, metering, and power quality reliability 

Existing capability of the facility's power system and any upgrades that may be 
necessary, including meeting current electrical code compliance 

Roof conditions, warranties, and repairs and renovations 

Of critical importance is the condition of a roof when a PPA involves the placement of solar panels on 
a contracting unit's roofs. Current and future roofing conditions must be taken into account when 
planning a solar project. Analysis of structural integrity, condition of roofing material, and impact of 
any existing roofing warranties must be investigated prior to issuing a PPA W P  and impact results 
reflected in, or provided as part of the RFP process. For example, a RFP may require the PPA 
contractor be held responsible for ensuring that any existing roof warranty is not violated by the 
construction. Some roofs may need to be replaced prior to installation of solar panels. Projects may 
also require an engineering certification on roof loadings and roof warranty. 

In many cases, roof repairs or renovations are needed prior to the installation of solar panels. In some 
cases, a PPA may include roof improvements. For example, an W P  response may require the 
contractor perform roof repairs or maintenance to support the addition of solar panels. This requires 
that those costs must be built in to the cost of electricity paid to the contractor. 

In this case, the PPA works only when the roofing related costs result in pricing to the local unit that 
does not exceed what the projected cost of energy otherwise available from the grid. If the cost of PPA 
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power, including any roof work exceeds the projected grid rate (i.e., no savings in electricity cost), the 
roof work must be performed separately from the PPA under normal public works contracting 
procedures. The competitive contracting process for PPAs does not provide a mechanism to avoid 
public works contracting requirements or to build long term roof renovation or replacement costs into 
the cost of electricity so that the cost of energy exceeds what would otherwise be available from the 
local utility company. 

To summarize, a PPA may include roof improvements only when the projected cost of the energy 
otherwise available from the grid is not exceeded by the cost of the PPA power and any roof work. 
The BPU Guidelines for Public Entity Energy Efficiency & Renewable Energy Cost Savings 
Guidelines must be used to calculate energy savings. 

To address these and other variables that can be part of a power purchase agreement, RFPs should be 
carefully researched by the local unit, and the RFP should encourage vendors to submit alternative 
proposals that can address the contracting unit's needs. Careful evaluation, including application of 
the BPU Guidelines, is critical to the success of the project. 

Boards of Education and Power Purchase Agreements 

In addition to the foregoing issues, because of the oversight of school construction activities by the 
State Department of Education, the following additional conditions apply to schools entering into 
PPAs: 

1. All plans for PPAs that affect a school building must be incorporated into the school's Long 
Range Facility Plan and the appropriate filing made with the Department of Education for 
approval. 

2. PPA applications require an engineering certification on roof loadings and roof warranty 
filed with the application. 

3. School debt service aid is not provided for a PPA. Solar panel projects are eligible for debt 
service aid if the school district purchases and installs the panel through an approved bond 
referendum. 

Entering into a PPA for installation of solar panels on a roof does not trigger the requirement that a 
Board of Education obtain the approval of the Department of Education to "lease" or "rent" a school 
facility. 

Conclusion and Additional Information 

Issues concerning contracting for energy related services are continuing to evolve and will pose 
challenges to contracting unit officials as the details of the new laws are finalized. The Division 
continues to partner with the Board of Public Utilities' Office of Clean Energy to work through the 
issues and provide guidance. 

Questions concerning contracting issues can be e-mailed to l~cl@.dca.state.ni.us. Information and 
answers to questions concerning BPU Commercial/Industrial programs are best answered through the 
Office of Clean Energy's contact website. In addition, the Board's Office of the Business Ombudsnlan 
may be of assistance. 

Approved: Susan Jacobucci, Director 



CERTIFICATE AS TO AUTHORITY BOND RESOLUTION 

I, ELLEN M. SANDMAN, Secretary of The Morris County Improvement Authority (the 
"Authority"), a public body corporate and politic of the State of New Jersey (the "State") 
organized and existing pursuant to and in accordance with the county improvement authorities 
law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts 
amendatory thereof and supplemental thereto (as codified at N.JS.A. 40:37A-44 et seq., the 
"Act') and other applicable law, and in connection with the issuance this day by the Authority of 
its $26,715,000 aggregate principal amount of "County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Bonds, Series 2011A (Federally Taxable)" dated the date hereof (the 
"Series 2011A Bonds") and the $985,000 aggregate principal amount of "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Notes, Series 2011B (Federally 
Taxable)" dated the date hereof (the "Series 201 1B Note" and together with the Series 2011A 
Bonds, the "Series 2011 Bonds"), DO HEREBY CERTIFY on behalf of the Authority as 
follows: 

1. Attached hereto as Exhibit A is a true and complete copy of the certificate of the 
Authority's Chairman issued pursuant to Section 2.02(l)(e) of the hereinafter defmed Authority 
Bond Resolution, which certificate amends and supplements the Authority Bond Resolution, and 
which certificate was duly executed by the Chairman of the Authority on December 14,201 1. 

2. Attached hereto as Appendix A to Exhibit A is a true and complete copy of 
resolution number 11-39 entitled "RESOLUTION AUTHORIZING THE ISSUANCE OF 
COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE 
REVENUE NOTES AND BONDS, SERIES 2011 AND ADDITIONAL BONDS OF THE 
MORRIS COUNTY IMPROVEMENT AUTHORITY" adopted by the governing body of the 
Authority at a meeting duly called and held on September 28, 201 1, and at which a quonun 
existed and acted throughout, as amended and supplemented in accordance with Section 1 hereof 
(the "Authority Bond Resolution"), and, as such, remains in full force and effect. 

3. As of the date hereof, and except as set forth in Section 1 hereof, the Authority Bond 
Resolution has not been altered, amended, supplemented, or repealed since the date of its adoption, 
and, as such, remains in full force and effect. 

4. Copies of the Authority Bond Resolution were duly filed with the Clerk of the Board 
of Chosen Freeholders of the County of Morris, New Jersey and in the offices of the Authority for 
public inspection. 

5. In accordance with the provisions of Section 19 of the Act (A! J.S.A. 40:37A-62), the 
notice of adoption of the Authority Bond Resolution was delivered to the Daily Record, such 
newspaper being an official newspaper of the Authority, for publication therein, and such notice 
was first published on September 30, 2011. Such publication is evidenced by an Affidavit of 
Publication, a copy of which is attached hereto as Exhibit B and by this reference is made a part 
[00023439-101 



hereof as if set forth in full herein. 

6. The notice of adoption described in Section 5 above stated (a) the places at which 
the Authority Bond Resolution has been filed for public inspection, (b) the date of the first 
publication of such notice, and (c) that any action or proceeding of any kind or nature in any court 
questioning the validity or proper authorization of the bonds provided for by the Authority Bond 
Resolution, or the validity of any covenants, agreements or contracts provided for by the Authority 
Bond Resolution, shall be commenced within twenty (20) days after the first publication of such 
notice, and accordingly I have been advised by counsel that such notice conforms to the 
requirements of Section 19 of the Act (N.JS.A. 40:37A-62). 

7. To my knowledge, no such action or proceeding of any kind or nature was 
commenced or instituted in any court questioning the validity or proper authorization of the Series 
201 1 Bonds provided for by the Authority Bond Resolution or the validity of any covenants, 
agreements or contracts provided for by the Authority Bond Resolution, either within the twenty 
(20) day period immediately succeeding the date of the publication of such notice, or as of the date 
hereof. 
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IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Authority this 
14th day of December, 201 1. 

THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY 

By: 
Ellen M. Sandman 
Secretary 



EXHIBIT A 

[Attach Chairman Section 2.02(l)(e) Certificate] 



CERTIFICATE OF CHAIRMAN PURSUANT TO 
SECTION 2.02(l)(e) OF THE AUTHORITY BOND RESOLUTION 

I, JOHN BONANNI, Chairman of The Morris County Improvement Authority (the 
"Authority"), a public body corporate and politic of the State of New Jersey (the "State") 
organized and existing pursuant to and in accordance with the county improvement authorities 
law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts 
amendatory thereof and supplemental thereto (as codified at NJS.A. 40:37A-44 et seq., the 
"Act") and other applicable law, and in connection with the issuance this day by the Authority of 
its $26,715,000 aggregate principal amount of "County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Bonds, Series 201 1A (Federally Taxable)" dated the date hereof (the 
"Series 2OllA Bonds") and the $985,000 aggregate principal amount of "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Notes, Series 2011B (Federally 
Taxable)" dated the date hereof (the "Series 2011B Note" and together with the Series 2011A 
Bonds, the "Series 2011 Bonds"), DO HEREBY CERTIFY on behalf of the Authority as 
follows: 

1. Pursuant to Section 2.02(l)(e) of resolution number 11-39 entitled "RESOLUTION 
AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX GUARANTEED 
RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND BONDS, SERIES 
2011 AND ADDITIONAL BONDS OF THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY" adopted by the governing body of the Authority on September, 28, 201 1 (the 
"Authority Bond Resolution"), attached hereto as Appendix A is a true and complete copy of the 
Authority Bond Resolution, as hereby further amended and supplemented to date in accordance 
with Section 2.02(l)(e) of the Authority Bond Resolution, with all of the terms included therein 
relating to the Series 201 1 Bonds authorized thereunder as are authorized to be so included under 
the provisions of Section 2.02(l)(e) thereof. 



IN WITNESS WHEREOF, on behalf of the Authority, I have hereunto set my hand on 
behalf of the Authority this 14th day of December, 201 1. 

THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY 

By: 6 



RESOLUTION NO. 11-39 

RESOLUTION OF THE BOARD OF COMMISSIONERS 
MORRIS COUNTY IMPROVEMENT AUTHORITY 

TITLE: 

RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 

GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE 

NOTES AND BONDS, SERIES 2011 AND ADDITIONAL BONDS OF 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 

Adopted: September 28,201 1 
as amended and supplemented by 

a Certificate of an Authorized Officer of the Authority 
dated December 14,201 1 
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RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 

BONDS, SERIES 2011 AND ADDITIONAL BONDS OF THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
"County") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the financing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
Energy Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 
Morris (the "Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendato~y thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Act"), and other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the Authority, 
with the consent of both the County, a beneficiary county under the Act, and the Morris County 
Board of Freeholders, for any purpose for which an improvement authority shall exist, including 
those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section I I" ) ,  which purposes 
include the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 



constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40k65-1 et seq., the "Shared Services 
Act"), and all other applicable law, the terms of which agreement has been set forth in that certain 
"Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1,201 1 (as 
amended and supplemented from time to time in accordance with its terms, the "Service 
Agreement") between the County and the Authority, and consented to by Morris County; 

WHEREAS, the County has determined to enter into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defined) for the 
following primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority to enter into the kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Morris County has 
developed and implemented its own renewable energy program through the Authority, which 
Authority has retained (in accordance with all applicable law) experienced legal, engineering, 
energy consulting, and financial adviso~y consultants, consisting of the Authority's energy 
engineering and energy service consulting firms, Birsdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (collectively, the "Authority Consultants") and 
(iii) accordingly, it is more administratively efficient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with such 
changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex County Consultants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to Renewable Energy Projects involving solar panels, are to be 
installed on, in, affixed or adjacent to andlor for any other Local Unit controlled buildings, other 
structures, lands or other properties of the Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and maintenance 
of the Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defined in the 
hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 



Projects are so fmanced, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit Facilities, 
with the attendant environmental and financial benefits associated thereby, and to reduce the 
energy related operating costs to the Local Units for their Local Unit Facilities, all intended to be 
offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, and Town of Newton (collectively, the "Municipal 
Series 2011 Local Units"); and 

(ii) Byram Township School District, Frankford Township's Consolidated 
Schools, Franklin Borough Board of Education, Green Township Board of 
Education, Hardyston Board of Education, High Point Regional School 
District, Kittatinny Regional School District, Newton Board of Education 
(collectively, the "Board of Education Series 201 1 Local Units"); and 

(iii) County, Sussex County Community College and Sussex County Technical 
School (the "County Series 2011 Local Units"); 

(each a "Series 201 1 Local Unit", and, collectively, the "Series 2011 Local Units"), through the 
issuance by the Authority of the hereinafter defined Series 201 1 Bonds; 

WHEREAS, in order to finance the Renewable Energy Projects for the Series 201 1 Local 
Units on, in or about their Local Unit Facilities, the Authority shall sell the following series of 
Series 201 1 Bonds, (i) one series of bonds in the aggregate principal amount of $26,715,000 and 
entitled, "County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 2011A (Federally Taxable)" dated their date of delivery (the "Series 2011A Bonds") the 
terms of which sale shall be as set forth in that certain Bond Purchase Agreement between the 
Underwriter and the Authority (the "Series 201 1A Bonds"), and (ii) one series of notes in the 
aggregate principal amount of $985,000 and entitled, "County of Sussex Guaranteed Renewable 
Energy Program Lease Revenue Note, Series 2011B (Federally Taxable)" (the "Series 2011B 
Note, and together with the Series 2011A Bonds, "Seuies 201 I Bonds"), by the same sale method 
as the Series 201 1A Bonds; 

WHEREAS, after taking into account the hereinafter defined Equity Contribution, the 
Series 2011 Bonds shall also fmance all other costs associated with the Renewable Energy 
Program that the Authority determines to be necessary, convenient or desirable for the successful 



implementation of the Renewable Energy Program, including without limitation (i) all or a 
portion of the Preliminary Program Costs, Administrative Expenses and Company Development 
Fees and Expenses (as such terms are defined in the hereinafter defined Bond Resolution), (ii) 
costs incurred in connection with the issuance of the Series 201 1 Bonds, (iii) costs incurred or to 
be incurred in connection with the design, permitting, acquisition, construction, installation, 
operation and maintenance of the Renewable Energy Projects for the Series 2011 Local Units, 
(iv) one year's worth of Series 201 1A Bonds capitalized interest and (v) such other amounts as 
shall be set forth in the Bond Resolution (collectively, the Series 201 1 Project"); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectively, the "Bonds") shall be issued pursuant to the terms of that certain 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS SERIES 2011 AND ADDITIONAL BONDS OF THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY" adopted by the governing body of the Authority on September 
28, 2011, as amended and supplemented from time to time in accordance with its terms, 
including by one or more Certificates of an Authorized Officer of the Authority, each dated the 
date of issuance of the respective series of Series 201 1 Bonds (the "Bond Resolution"), all in 
accordance with Sections 17-19 of the Act (N.J.S.A. 40:37A-60, 61 and 62) and all other 
applicable law; 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 
Bonds, the Authority shall have entered into a "License and Access Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended or supplemented from time to time in accordance with its terms, each agreement shall 
constitute a "Local Unit License Agreement", and collectively, the "Local Unit License 
Agveements") with each Series 2011 Local Unit that would, among other things, provide the 
Authority andlor its assignees the right and obligation to (i) access the Local Unit Facilities of 
each such Series 201 1 Local Unit, most particularly their roofs, parking area and/or grounds and 
electrical systems (the "Local Unit License"), (ii) finance, design, permit, acquire, construct, 
install, operate and maintain the Renewable Energy Projects on, in, affixed or adjacent to, or for 
the benefit of such Local Unit Facilities, (iii) receive the right to the renewable energy produced 
from the Renewable Energy Projects financed by the Series 201 1 Bonds, and (iv) sell all or a 
portion of the renewable energy produced from such Renewable Energy Projects through the 
Authority to the respective Series 2011 Local Units, pursuant to an assignment (under each Local 
Unit License Agreement) from the Authority to the Series 2011 Local Units of the Power 
Purchase Agreement (as hereinafter defined), the terms of which Power Purchase Agreement 
could be entered into directly by the Series 2011 Local Units under N.J.S.A. 40A:ll-15645) of 
the Local Public Contracts Law (for the Municipal and County Series 2011 Local Units). under 
N.J.S.A. 18A:lgA-42(o) of the Public Schools Contracts Law (for the Board of Education Series 
2011 Local Units) and under N.J.S.A. 18A:64A-25.1 et seq. of the County College Contracts 
Law for the College Series 201 1 Local Unit; 



WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A: 1 1-4.l(k) of the Local Public Contracts Law and N.J.S.A. 1 SA: 18A-4.1 (k) 
of the Public Schools Contracts Law, (ii) Local Finance Board Notice 2008-20, December 3, 
2008, Contracting for Renewable Energy Services, (iii) the State Board of Public Utilities 
("BPD"') protocol for measuring energy savings in PPA agreements dated February 20, 2009 
(Public Entity Energy ESficiency and Renewable Energy Cost Savings Guidelines), (iv) Local 
Finance Board Notice 2009-1 0 dated June 12,2009, Contracting for Renewable Energy Services: 
Update on Power Purchase Agreements, and (v) all other applicable law, and pursuant to a 
competitive contracting process governed thereby, which included a request for solar developer 
proposals issued by the Authority dated September 8, 201 1, as amended (the "Company RFP") 
and the receipt of proposals &om prospective solar developers, including that proposal dated 
October 13,201 1 (the "Company Proposar') submitted with respect to Sunlight General Sussex 
Solar, LLC (the "Company"), the Authority selected the Company to design, permit, acquire, 
construct, install, operate and maintain the Renewable Energy Projects for the designated Local 
Unit Facilities of such Series 201 1 Local Units, with such Program terms as are set forth in the 
following Company Documents to be entered into between the Company and, at a minimum, the 
Authority, or acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" dated 
December 1, 201 1 (as the sanle may be amended or supplemented from 
time to time in accordance with its terms, the "Company Lease 
Agreemenf") between the Authority, as owner and lessor, and the 
Company, as lessee, (I) conveying to the Company a leasehold interest in 
and to the Renewable Energy Projects, (11) assigning to the Company a 
license of the necessary portion of each Series 2011 Local Units' Local 
Unit Facilities (obtained by the Authority through the Local Unit License 
Agreements) in order for the Company to design, permit, acquire, 
construct, install, operate and maintain the Renewable Energy Projects, for 
such Series 2011 Local Units, and (III) obligating the Company to operate 
and maintain, or cause the operation and maintenance of, the Renewable 
Energy Projects for the Series 201 1 Local Units; 

(b) That certain "Power Purchase Agreement (Sussex County Renewable 
Energy Program, Series 201 1)" dated December 1,201 1 (as the same may 
be amended or supplemented Erom time to time in accordance with its 
terms, the "Power Purchase Agreement") authorized pursuant to N.J.S.A. 
40:37A-77 and -78 of the Act, N.J.S.A. 40A:65-4 of the Shared Services 
Act, N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law (regarding 
that portion to be assigned to the Municipal Series 201 1 Local Units and 
the County Series 2011 Local Unit under the applicable Local Unit 
License Agreement), N.J.S.A. 18A:lSA-42(o) of the Public Schools 
Contracts Law (regarding that portion to be assigned to the Board of 
Education Series 2011 Local Units under the applicable Local Unit 



License Agreements) and N.J.S.A. 18A:64A-25.1 et seq. of the County 
College Contracts Law (regarding that portion to be assigned to the 
College Series 201 1 Local Unit under the applicable License Agreement) 
and the guidelines applicable to such contracts promulgated by the BPU 
whereby, among other things, 

(I) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement to issue the Series 201 1 Bonds to finance 
the Renewable Energy Projects, and if applicable, the 
Capital Improvement Projects, for the Series 2011 Local 
Units, and the Company shall be entitled to draw a 
dedicated portion of the net proceeds of the Series 2011 
Bonds for the design, permitting, acquisition construction, 
renovation, and installation of such Projects on a 
requisition basis, 

(11) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement, as nominal owner of the Renewable 
Energy Projects for State law purposes, to assign to the 
Company all or a portion of the Authority's rights to the 
Solar Renewable Energy Certificates ("SRECs") generated 
by the Renewable Energy Projects for the Series 201 1 Local 
Units, and 

(In) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of fifteen 
(1 5) years, plus extensions if applicable, for a fixed power 
purchase price per kilowatt hour, as escalated under the 
terms thereof (such terms to be established pursuant to the 
Company Proposal), the renewable energy generated by the 
Renewable Energy Projects, which Authority obligation to 
purchase shall be assigned to the Series 201 1 Local Units as 
part of the Local Unit License Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement and the 
hereinafter defined Company Disclosure Agreement, Company Pledge 
Agreement, EPC Contract, and County Security Agreement, if any, may be 
collectively defined as the "Company Documents"); 

WHEREAS, payment of the principal of (including mandatory sinking fund installments, 
if any) and interest on the Series 2011 Bonds, shall be secured by the Trust Estate as defmed 
under and in accordance with the terms of the Bond Resolution, which shall include, among 



other things, (i) Basic Lease Payments to be made by the Company under, and as defined in, the 
Company Lease Agreement, (ii) certain Additional Lease Payments to be made by the Company 
under, and as defined in, the Company Lease Agreement, which Additional Lease Payments shall 
be attributable to (a) the Purchase Option Price payable in accordance with Section 701 of the 
Company Lease Agreement upon any optional redemption of the Series 201 1 Bonds or (b) the 
Mandatory Purchase Price payable in accordance with Section 702 of the Company Lease 
Agreement upon any acceleration of the Series 2011 Bonds, and (iii) payments by the County 
under the hereinafter defmed County Guaranty to the extent other funds (including the Basic 
Lease Payments) are not available to make the Series 201 1 Bond debt service payments on time 
and in full, all in accordance with the terms of the Bond Resolution; 

WHEREAS, the payment of the principal (including mandatory sinking fund 
installments, if any) of, and interest (at interest rates not to exceed the maximum rates set forth in 
the Local Finance Board Application) on the Series 2011 Bonds, but not any redemption 
premium, shall be fully, unconditionally and irrevocably guaranteed in accordance with (i) the 
terms of a guaranty ordinance of the County finally adopted by the Board of Freeholders on 
August 17, 2011, (ii) by a guaranty certificate to be executed by an authorized officer of the 
County within each Series 201 1 Bond and (iii) that certain "County Guaranty Agreement (Sussex 
County Renewable Energy Program, Series 201 1)" dated December 1,201 1 (as the same may be 
amended and supplemented fkom time to time in accordance with its terms, the "County 
Guaranty Agreement") by and between the County and the Authority, as acknowledged by the 
Company setting forth, among other things, the County's obligation to make any such guaranty 
payments in accordance with and within the parameters set forth in the guaranty ordinance and 
the Bond Resolution (collectively, the "County Guaranty"), all pursuant to Section 37 ("Section 
37") of the Act (N.J.S.A. 40:37A-80); 

WHEREAS, the holders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entitled to the pledge of the Trust 
Estate under the Bond Resolution on a pro-rata basis with the holders of any Outstanding Bonds 
as defined therein, including the Series 201 1 Bonds, although the guaranty of the County shall 
only extend to any such Series of Additional Bonds to the extent (i) the aggregate principal 
amount of all such Series of Additional Bonds, when taken together with the aggregate principal 
amount of the Series 201 1 Bonds, shall not exceed $50,000,000, or (ii) the County adopts and 
executes similar official action and documents constituting the County Guaranty; 

WHEREAS, undm the Company RFP, the Authority shall be obligated to obtain an 
equity contribution, a letter of credit, cash, a covenant to provide same, a reserve or other form of 
security acceptable to and, if necessary, issued for the benefit of the County (the "County 
Security") to be issued by a sufficiently rated banking or other financial institution, or if the 
County Security is provided by or on behalf of the Company, then the Company (in any such 
case, the "County Security Provider"), all to secure, in part, the County's payment obligations 
under the County Guaranty (but not to secure the payment of debt service on the Series 201 1 
Bonds, as any such County Security shall be deposited in the County Security Fund created and 
defined under the Bond Resolution, which Fund shall not be a part of the Trust Estate pledged for 



the payment of the Series 201 1 Bonds), the terms of which County Security may be set forth in a 
letter of credit and reimbursement or other agreement to be dated the first day of the month of 
issuance of the applicable series of Bonds (as the same may be amended and supplemented from 
time to time in accordance with its terms, the "County Security Agreement") among, at a 
minimum, the Company, the County Security Provider, and the Authority, and acknowledged by 
the County; 

WHEREAS, to the extent the need for a County Security Agreement has been eliminated 
due to the type of County Security found acceptable to the County and the Authority, then the 
provisions regarding the County Security shall not be set forth in any County Security 
Agreement, but rather shall be set forth in the Bond Resolution, the County Guaranty Agreement, 
the Company Lease Agreement, and as required, the other Program Documents (as hereinafter 
defined); 

WHEREAS, under the Company Proposal, the Company is providing County Security 
acceptable to the County and the Authority in the form of the sum of (i) an equity contribution to 
be made by or on behalf of the Company, in the form of a combination of (a) the in kind 
acceptance by Power Partners MasTec LLC, of Charlotte, North Carolina and authorized to 
transact business in the State (including aff~liates, the "EPC Contractor"), to delay receipt of 
payment for services performed by the EPC Contractor in connection with the construction of the 
Renewable Energy Projects for the Series 201 1 Local Units, under that certain Turnkey Design, 
Engineering, Procurement and Construction Contract dated December 12,201 1 (as the same may 
be amended or supplemented from time to time in accordance with its terms, the "EPC 
Contract") between the Company and the EPC Contractor with respect to such Renewable 
Energy Projects) by and between the Company and the EPC Contractor, in the estimated amount 
of $7,818,860 (the "In-Kind Equity Contribution") until the earlier of (x) receipt of the Company 
of Section 1603 Grant proceeds for all the Renewable Energy Projects or (y) the Initial Basic 
Lease Payment Date and (b) a cash contribution in the amount currently anticipated to be 
$1,500,000 but subject to increase or decrease, as applicable, so as to be equal to the excess of 
(x) the actual costs for which the Company is responsible in connection with the Renewable 
Energy Projects (including the initial funding of the County Reserve described below) over (y) 
the amount of the Series 2011 Bond proceeds, the Section 1603 Grant (as defmed in the 
Company Lease Agreement) proceeds available to fund such costs through the Initial Basic Lease 
Payment Date (the "Cash Equity Contribution") which will be funded by or on behalf of the 
Company no later than the earlier of (i) ninety (90) days after completion of the Renewable 
Energy Projects or (ii) March 15,2013 (the In-Kind Equity Contribution, together with the Cash 
Equity Contribution shall be known as the "Equity Contribution"), (ii) a cash reserve in the 
amount of $1,500,000 (the "County Reserve") to be deposited in the County Security Fund for 
the benefit of the County, then as Reimbursement Collateral (as defined in the Bond Resolution), 
which amount shall be funded no later than the earlier of (i) ninety (90) days after completion of 
the Renewable Energy Projects or (ii) March 15, 2013, and (iii) in the event of a Company 
default under the Company Documents, the SRECs and payments made by the Series 201 1 Local 
Units under the Local Unit License Agreements, all of which would be available to repay the 
County once the County has made payment under the County Guaranty: 



WHEREAS, the Company Proposal, including the Equity Contribution and the fundmg 
of the County Reserve described above, has been deemed acceptable by the County and the 
Authority, in lieu of the amount of funds contemplated by the Company RFP to be deposited in 
the County Security Fund because the Company Proposal, including the Equity Contribution and 
the funding of the County Reserve described above(i) reduce the amount of the Series 2011 
Bonds required to be issued by the County and (ii), shall eliminate the need to fund any County 
Deficiency Amount (as defined in the Company RFP); 

WHEREAS, should the County otherwise have insufficient sources of funds to make its 
Basic Lease Payments on time and in full, the Company shall have the ability to draw funds from 
the County Reserve in order to enable the Company to make its Basic Lease Payments; 

WHEREAS, should the Company fail to make its Basic Lease Payments on time and in 
full, thereby causing the County to make payments to the Series 2011 Bondholders under the 
County Guaranty, which in turn causes the County Security to be drawn upon to reimburse the 
County for all or a portion of any such County Guaranty repayments, (i) the County Security 
Agreement, if any, may provide that the Authority assign and pledge the Reimbursement 
Collateral to the County Security Provider, as reimbursement security for any such draw on the 
County Security, or (ii) to the extent no County Security Agreement shall exist, then the 
Company, as County Security Provider in such instance, shall only be entitled to such excess 
County Security, as Reimbursement Collateral, if any'shall remain available, after and to the 
extent the County has been fully paid under its County Guaranty but only to the extent of any 
County Security provided by or on behalf of the Company; 

WHEREAS, in the event the Company provides the County Security Fund requirement, 
in part, through such a covenant to provide immediately available funds, if applicable, but in any 
event to secure other Company obligations under the Company Documents, the Authority shall 
require the Company to fiu-ther secure such obligations by pledging certain property interests of 
the Company and its member's interest in and ta the Campany to the Trustee, all as shall be set 
forth in the Company Lease Agreement and that certain "Pledge and Security Agreement (Sussex 
County Renewable Energy Program, Series 201 1)" dated December 1,201 1 (as the same may be 
amended or supplemented from time to time in accordance with its terms, the "Company Pledge 
Agreemenf'), and issued by the sole member of the Company, in favor of the Trustee, and 
acknowledged and accepted by the Company; 

WHEREAS, the Company as a potential "materially obligated person" within the 
meaning and for the purposes set forth in Rule 15c2-12 ("Rule 15c-12") promulgated by the 
Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934, as 
amended, shall be required to enter into that certain "Company Continuing Disclosure 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated December 1,201 1 
(as the same may be amended and supplemented from time to time in accordance with its terms, 
the "Company Continuing Disclosure Agreemenf') with the Authority and the Trustee, as 
dissemination agent (the "Dissemination Agent") in order to satisfy the secondsuy market 



disclosure requirements of Rule 15~2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15c2-12, the County will be 
required to enter into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "County 
Continuing Disclosure Agreement" and together with the Company Continuing Disclosure 
Agreement, the "Continuing Disclosure Agreements"; the County Continuing Disclosure 
Agreement, along with the County Guaranty and the County Security Agreement, if any, shall be 
collectively known as the "County Documents") with the Dissemination Agent in order to satisfy 
the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution andlor the Continuing 
Disclosure Agreements, the Authority shall (i) not be considered a "materially obligated person" 
within the meaning and for the purposes set forth in Rule 15~2-12, and (ii) be required to provide 
certain material events notices in accordance with Rule 15c2-12, and accordingly, the Authority 
shall he required to provide such material events notices under the terms of the Company 
Continuing Disclosure Agreement and the County Continuing Disclosure Agreement, all in order 
to satisfy the secondary market disclosure requirements of Rule 15~2-12; 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
N.J.S.A. 40A:5A-6,7 and 8 of the Local Authorities Fiscal Control Law, the Authority shall have 
made an application dated July 19, 201 1 (the "Local Finance Board Application") to, and seek, 
obtain, and officially recognize the fmdmgs from, the Local Finance Board (the "Local Finance 
Board") in the Department of Local Government Services of the State Department of 
Community Mairs; 

WHEREAS, in order to market and sell the Series 2011 Bonds, the Authority shall by 
negotiated sale publicly offer the Series 201 1 Bonds, in which public offering case the Authority 
shall have authorized (i): the distribution of a preliminary official statement "deemed final" 
within the meaning and for the purposes of Rule 15c2-12 describing the terms of the Series 201 1 
Bonds, the Series 201 1 Project and the other transactions contemplated hereby (the "Preliminary 
OfJicial Statement"); and (ii) the execution and delivery of a bond purchase agreement (the 
"Bond Purchase Agreement") with an undenvriter to be selected by the Authority through a fair 
and open process (alternatively, the "Underwriter") to purchase all of the Series 201 1 Bonds, and 
(iii) delivery of a final Official Statement incorporating the terms of the sale of the Series 201 1 
Bonds and certain other information into the Preliminary Official Statement (the "Oficial 
Statement, and together with the Preliminary Official Statement, and the Bond Purchase 
Agreement, and any of the same or other offering or sale documents that may be required by the 
County "Sale Documents"); 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
Section 13 ("'Section 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have made a 



detailed report regarding the Renewable Energy Program to Board of Chosen Freeholders of the 
County of Sussex (the "Sussex County Board of Freeholders") and the Morris County Board of 
Freeholders, which report shall include, without limitation, descriptions of the Series 2011 
Bonds, the Bond Resolution, the Company Documents, the County Documents, the Local Unit 
License Agreements, and if and as applicable, the Sale Documents (collectively, the "Puogram 
Documents"), and which report and amended report shall be accepted by both the County and 
Moms County by resolution adopted by the Sussex County Board of Freeholders and the Morris 
County Board of Freeholders pursuant to Section 13. 

NOW, THEREFORE, BE IT RESOLVED by the governing body of the Morris 
County Improvement Authority as follows: 



ARTICLE I 

DEFINITIONS 

SECTION 1.01. Definitions. 

1. The following defined terms shall have the respective meanings ascribed to such 
tenns in the preambles hereof: 

Act 
Additional Bonds 
Authority 
Board of Education Series 2011 Local Units 
Board of Freeholders 
Bond Purchase Agreement 
Bond Resolution 
Bonds 
BPU 
Capital Improvement ProjectsX 
Cash Equity Contribution 
Company 
Company Continuing Disclosure Agreement 
Company Documents 
Company Lease Agreement 
Company Pledge Agreement 
Company Proposal 
Company RFP 
Continuing Disclosure Agreements 
County 
County Continuing Disclosure Agreement 
County Documents 
County Guaranty 
County Guaranty Agreement 
County Resewe 
County Security 
County Security Agreement 
County Security Provider 
County Series 2011 Local Units 
Dissemination Agent 
EPC Contract 
EPC Contract MOU 
EPC Contractor 
Equity Contribution 
Initial Tranche 



In-Kind Equity Contribution 
Lessee 
Local Finance Board 
Local Finance Board Application 
Local Units 
Local Unit Facilities* 
Local Unit License 
Local Unit License Agreement 
Local Unit License Agreements 
Municipal Series 2011 Local Units 
Nonprofit Corporation Series 2011 Local Units 
Preliminary Official Statement 
Preliminary Program Costs 
Power Purchase Agreement 
Preliminary Program Costs 
Program Documents 
Projects* 
Official Statement 
Renewable Energy Program 
Renewable Energy Projects* - 

Rule 15c2-12 
Sale Documents 
Second Tranche 
Section 13 
Section 37 
Section 1603 Grant 
Series 2011 Bonds 
Series 2011A Bonds 
Series 2011B Note 
Series 2011 Local Unit* 
Series 2011 Local UnitsX 
Series 2011 Project 
Shared Sewices Act 
SRECs 
State 

*as such defined terms may be amended or supplemented pursuant to Sections 4.6 and 4.7 of the 
Power Purchase Agreement. 

2. The following terms, initially defined in the preambles hereof, shall include the 
additional terms set forth below. 

Resewed. 
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3. The following defined terms shall, for all purposes of this Bond Resolution, have 
the following meanings: 

"Acceptance Certificates" shall mean, individually or collectively, as the case 
may be, the CIP Acceptance Certificates and the REP Acceptance Certificates. 

"Accounts" shall mean any account established in any of the Funds established by 
Article V hereof. 

"Additional Bonds" means all Bonds authenticated and delivered pursuant to 
Section 2.04 hereof. 

"Additional Lease Payment shall mean any amount payable by the Company at 
the times and under the other terms of the Company Lease Agreement, other than Basic Lease 
Payments, including without limitation, (i) Administrative Expenses not otherwise provided from 
a portion of the proceeds of the Bonds, including the second and succeeding Bond Year 
Administrative Fee, (ii) interest on any past due Lease Payments payable at the Overdue Rate 
(but not any such past due Basic Lease Payment), (iii) to the extent Company funds are available, 
after payment of all reasonable Company expenses and prior to any member distributions, 
replenishment of any deficiency in the County Security Fund Requirement, (iv) the Purchase 
Option Price in accordance with Section 701 of the Company Lease Agreement, (v) the 
Mandatory Purchase Price in accordance with Section 702 of the Company Lease Agreement, 
(vi) the Restoration Security Fund deposits up to the Restoration Security Fund Requirement at 
the times and in the amounts as set forth in the definition thereof and Exhibit C to the Bond 
Resolution, and (vii) a one-time payment of $1,500,000 payable on or before the earlier of (i) 
ninety (90) days after completion of the Renewable Energy Projects or (ii) March 15, 2013 for 
deposit in the County Security Fund to satisfy the County Security Fund Requirement. 

"Administrative Expense Account" shall mean the Account within the 
Administrative Fund so designated and established by Article V hereof. 

"Administrative Expenses" shall mean the fees and expenses which are incurred 
from time to time by or on behalf of the Authority, the County, the County Security Provider, or 
the Series 2011 Local Units, including the Administrative Fee, if any, in carrying out their 
respective rights and duties under the terms of the Program Documents, including, without 
limitation the Preliminary Program Costs, accounting, administrative, fmancial advisory, and 
legal expenses, the Consulting Energy Engineering Services, the fees and expenses of the 
Trustee, any paying agents or any other fiduciaries or agents acting on behalf of the Authority, 
the County, or the Series 2011 Local Units, under or pursuant to the terms of the Program 
Documents, which amounts shall be due and payable by the Company as an Additional Lease 
Payment at the times set forth in the Program Documents, or, as applicable, upon presentation of 
an invoice for payment; provided, however, that to the extent an Administrative Expense is 
incurred solely due to the action or inaction of a Series 2011 Local Unit not caused by or 
otherwise resulting from any action, inaction or request of the Company, such Administrative 



Expense shall be paid by such Series 2011 Local Unit upon presentation of an invoice for 
payment. Other than the Series 201 1 Bond proceeds deposited in the Administrative Fund in 
accordance with Section 2.03(7)(a) of the Bond Resolution and earmarked for certain costs and 
expenses, including certain Administrative Expenses, and other than the Authority's annual 
Administrative Fee and the Trustee's annual fee to be paid as an Additional Lease Payment by 
the Company, the Company and the Series 2011 Local Units shall only be responsible for the 
reasonable amount of Administrative Expenses caused by the action or inaction of the Company 
or the Series 201 1 Local Unit, as applicable, to the extent any such Administrative Expenses 
arise in the course of the implementation of the Renewable Energy Projects and/or the 
performance by the Authority, County, andlor Series 201 1 Local Unit of their rights, duties and 
obligations under the Program Documents. 

"Administrative Pee" shall mean the sum of the following, payable by the 
Company to the Authority at the times and the amounts as set forth below: 

(i) With respect to the Series 201 1 Bonds for the f rs t  Bond Year upon initial 
issuance thereof, the Authority's fee for the Renewable Energy Program in the amount of 
$120,000, consisting of the sum of (a) $100,000 payable from a portion of the proceeds of the 
Series 2011 Bonds that have been deposited in the Costs of Issuance Account of the 
Administrative Fund pursuant to Section 2.03(7)(a)(i) of the Bond Resolution and (b) $20,000 
payable from a portion of the proceeds of the Series 2011 Bonds that have been deposited in the 
Administrative Expense Account of the Administrative Fund pursuant to Section 
2.03(7)(a)(ii)(A) of the Bond Resolution; plus 

(ii) For all Bond Years with respect to the Series 2011 Bonds thereafter 
(commencing June 15, 2013), a sum of money payable by the Company as an Additional Lease 
Payment for deposit by the Trustee in the Administrative Expense Account of the Administrative 
Fund payable on the Basic Lease Payment Date immediately preceding the first day of any such 
Bond Year, equal to $20,000, which amount may be referred to as the Authority's annual 
Administrative Fee; plus 

(iii) For all Bond Years with respect to the Series 2001 1Bonds commencing 
December 15, 2017 and thereafter, a sum or sums of money, if any, payable by the Company as 
an Additional Lease Payment for deposit by the Trustee in the Administrative Expense Account 
of the Administrative Fund as required pursuant to Section 6.3(c) of the Power Purchase 
Agreement, whereupon the Authority may direct the Trustee to transfer all or a portion of such 
funds to (A) the County Security Fund, (B) the Debt Service Fund or (C) such other Fund or 
account under the Bond Resolution, all as set forth in a Certificate of an Authorized Officer of 
the Authority, which transfer to the Debt Service Fund, if so determined in any such Certificate, 
may result in a credit to all or a portion of the Power Purchase Price Payments of the Series 201 1 
Local Units at the times and in the amounts as may be set forth in any such Certificate; plus 

(iv) For all Bond Years with respect to the Series 2011 Bonds, a sum of 
money, if any, payable by the Company as an Additional Lease Payment for deposit by the 



Trustee in the Administrative Expense Account of the Administrative Fund as required pursuant 
to Section 6.3(b) andlor Section 6.3(d) of the Power Purchase Agreement, whereupon the 
Authority may direct the Trustee to transfer all or a portion of such funds to (A) the County 
Security Fund, (B) the Debt Service Fund or (C) such other Fund or account under the Bond 
Resolution, all as set forth in a Certificate of an Authorized OEcer of the Authority, which 
transfer to the Debt Service Fund, if so determined in any such Certificate, may result in a credit 
to all or a portion of the Power Purchase Price Payments of the Series 201 1 Local Units at the 
times and in the amounts as may be set forth in any such Certificate; plus 

(v) With respect to any Series of Bonds, interest on any past due Basic Lease 
Payments payable at the Overdue Rate in accordance with the Company Lease Agreement (but 
not any such past due Basic Lease Payment); plus 

(vi) For all Bond Years with respect to any Series of Additional Bonds, such 
amounts as may be set forth in a Supplemental Resolution, including without limitation, for any 
Series of Additional Bonds that refund the Series 201 1 Bonds or any other Series of Outstanding 
Bonds, (a) a financing fee payable upon the issuance of any such Series of Additional Bonds 
(from the proceeds thereof, from the Company, or otherwise) in the amount of two percent (2%) 
of the aggregate principal amount of any such Series of Additional Bonds, or such different 
amount as shall be agreed to by the Company and the Authority, plus (b) all reasonable 
Administrative Expenses of the Authority and any other Renewable Energy Program Interested 
Party involved in any such refunding payable upon the issuance of any such Series of Additional 
Bonds, plus (c) an annual financing fee of one percent (1%) of the aggregate principal amount of 
any such Series of Additional Bonds Outstanding and payable by the Company as of the fust day 
of each Bond Year until final maturity (stated or otherwise) thereof, plus (d) the amounts, if any, 
payable to the Authority pursuant to Section 6.3(d) of the Power Purchase Agreement, except as 
any such amounts may be modified in any such Supplemental Resolution authorizing the 
issuance of any such Series of Additional Bonds. 

"Administrative Fund means the Fund so designated and established by Article 
V hereof, consisting of a Costs of Issuance Account and an Administrative Expense Account. 

"Aged Account" shall mean the Account within the Revenue Fund so designated 
and established by Article V hereof. 

"Applicable" shall mean (i) with reference to any Series 201 1 Local Unit, the 
Series 201 1 Local Unit intended to be benefited or obligated thereby, (ii) with reference to any 
Renewable Energy Project, the Renewable Energy Project for the intended Series 201 1 Local 
Unit, (iii) with reference to any Local Unit Facilities, the Local Unit Facilities for the intended 
Series 201 1 Local Unit, and (iv) with reference to any Local Unit License Agreement, the Local 
Unit License Agreement executed for the benefit of the intended Series 201 1 Local Unit. 

"Architect" shall mean individually or collectively, as the case may be, the 
individual or entity appointed or caused to be appointed or employed by the Applicable Series 



201 1 Local Unit, the Authority, or the Company, as applicable, with respect to the provision of 
architectural services relating to the Renewable Energy Projects or the Capital Improvement 
Projects on, in, affixed or adjacent to, or otherwise for the benefit of the Local Unit Facilities for 
such Applicable Series 2011 Local Unit, all in accordance with applicable law, which may 
include the Local Public Contracts Law or the Public Schools Contracts Law, including any rules 
and regulations relating thereto and to which such Applicable Series 2011 Local Unit, the 
Authority, or the Company is subject, including without limitation any architect of record with 
respect to such Projects andlor Local Unit Facilities. The Architect may be a Contractor 
providing services pursuant to a Development Contract. 

"Authority Bondholder," "Authority Bond Holder," "Holder of Authority 
Bonds," "Holder" or "holder" shall mean the registered owner of any Series of Bonds of the 
Authority, including the Authority's Series 201 1 Bonds. 

"Authority Series 2011 Bondholder," "Authority Series 2011 Bond Holder," 
"Holder of Authority Series 2011 Bonds," shall mean the registered owner of any Authority's 
Series 201 1 Bonds. 

"Authorized Newspapers" shall mean (i) one newspaper which is customarily 
published and generally circulated at least once in each calendar week in the County, and (ii) one 
newspaper which is customarily published in the Borough of Manhattan, City and State of New 
York, at least once a day for a least five days (other than legal holidays) in each calendar week, 
each of which newspapers is printed in the English language; provided however that with respect 
to the redemption of Bonds, "Authorized Newspapers" shall refer only to the newspaper which is 
described in clause (ii) of this definition. 

"Authorized Officer" or "Authorized Representative" shall mean, (i) with 
respect to the Authority: the Chairman, the Vice Chairman, the Treasurer, or the Secretary of the 
Authority and, when used with reference to an act or document, also means any other person who 
shall be authorized by resolution or the by-laws of the Authority to perform such act or to execute 
such document or any other person or persons who shall be authorized by resolution of the 
Authority to act on behalf of the Authority or by a written certificate duly executed on behalf of 
the Authority by the Chairman or by the Vice Chairman of the Authority, which certificate shall 
set forth such authorization and shall contain the specimen signatures of each such person; (ii) 
with respect to any Series 201 1 Local Unit: the person designated as an Authorized Officer in the 
Applicable Local Unit License Agreement of any such Series 2011 Local Unit or any other 
person or persons who shall be authorized to act on behalf of such Series 2011 Local Unit by 
virtue of a resolution of the governing body of such Series 201 1 Local Unit, which resolution 
shall set forth such authorization; (iii) with respect to the Trustee: any officer of the Trustee 
authorized by the Trustee to act or execute documents on behalf of the Trustee; (iv) with respect 
to Company: any officer or authorized signatory of the Company authorized by the Company to 
act or execute documents on behalf of the Company; (v) with respect to the County Security 
Provider: any officer of the County Security Provider authorized by the County Security Provider 
to act or execute documents on behalf of the County Security Provider; (vi) with respect to the 



County in any capacity other than clause (ii) above, the County Administrator of the County and, 
when used with reference to an act or document, also means any other person who shall be 
authorized by State statute, ordinance, resolution, by-laws or Administrative Code of the County 
to perform such act or to execute such document or any other person or persons who shall be 
authorized by resolution or ordinance of the Board of Freeholders to act on behalf of the County 
or by a written certificate duly executed on behalf of the County by the County Administrator of 
the County, which certificate shall set forth such authorization and shall contain the specimen 
signatures of each such person. 

"Base Rate" shall mean the rate of interest established by the Trustee from time 
to time as its reference rate in making loans but does not reflect the rate of interest charged to any 
particular class of borrowers, and is not tied to any external rate of interest or index. The 
applicable rate will change automatically and immediately as of the date the Trustee changes its 
Base Rate, without notice to any party. If no other rate shall be so established by the Trustee, the 
Base Rate shall be the Trustee's prime rate as determined from time to time. 

"Basic Lease Payment" shall mean, as of each Basic Lease Payment Date, the 
amount set forth in Exhibit A-3 to the Company Lease Agreement corresponding to such Basic 
Lease Payment Date and designated as a Basic Lease Payment. The Basic Lease Payment as of 
any Basic Lease Payment Date is equal to the payment of the Principal Portion and Interest 
Portion due on such Basic Lease Payment Date, and shall be established as the amount set forth 
in Exhibit A-3 to the Company Lease Agreement for such date, less other amounts available 
under the Bond Resolution, if any, to make the payment on time and in full of the principal of 
(including Sinkmg Fund Installments), and interest on the Outstanding Bonds on the next 
occurring (or in the case of January 15, 2013 with respect to the Series 201 1B Note, the same) 
Principal Payment Date and Interest Payment Date respectively, of the Outstanding Bonds, 
including without limitation the credits available under (i) Section 302(a)(i) and (ii) of the 
Company Lease Agreement with respect to Power Purchase Price Payments made by the Series 
2011 Local Units, (ii) Section 310(b) of the Company Lease Agreement with respect to 
investment earnings and certain other Revenue Fund transfers, (iii) Section SlO(e)(i)(B) of the 
Company Lease Agreement with respect to excess amounts in the Project Fund, (iv) Section 
5.07(3)(a) of the Bond Resolution regarding the transfer of funds from the County Security Fund, 
if any, to the Aged Account of the Revenue Fund, (v) Section 701 of the Company Lease 
Agreement with respect to prepayments (provided that there is no additional credit to the extent 
of that portion of the partial prepayment, if any, funded from the County Security Fund (if any) 
transfer contemplated in clause (iv) above in order to avoid the same funds being double 
counted), (vi) Section 3.7(a)(iv)(A) of the Local Unit License Agreements for each Series 201 1 
Local Unit upon the revocation of their Local Unit License, or (vii) Section 802(c) of the 
Company Lease Agreement with respect to certain application of the Net Proceeds of any 
insurance or condemnation award. 

"Basic Lease Payment Date" shall mean any date set forth in Exhibit A-3 to the 
Company Lease Agreement and designated as a Basic Lease Payment Date, which for the Interest 
Portion (January 15 and July 15, commencing January 15, 2013) and Principal Portion (January 



15, commencing January 15,2013) of any Basic Lease Payment, shall be a day five (5) months 
prior to any (or in the case of January 15,2013 with respect to the Series 2011B Note, the same) 
regularly scheduled Interest Payment Date and any regularly scheduled Principal Payment Date, 
respectively, or if either of such days is not a Business Day, the first Business Day prior to such 
date. 

"Board shall mean the governing body of the Authority, or if said Board shall 
be abolished, the board, body, commission or agency succeeding to the principal functions 
thereof or to whom the powers and duties granted or imposed by the Bond Resolution shall be 
given by law. 

"Bond or "Bonds" shall mean any of the Bonds of any Series issued pursuant to 
the terms of this Bond Resolution, including the Series 201 1 Bonds and any Additional Bonds, or 
any Bonds that are thereafter authenticated and delivered in lieu of or in substitution for such 
Bonds pursuant to Article 111 or Section 4.07 or 11.10 hereof. 

"Bond Counsel" shall mean Inglesino, Pearlman, Wyciskala & Taylor, LLC, or 
any other attorney at law, or firm of attorneys, of nationally recognized standing in matters 
pertaining to the federal tax exclusion of interest on bonds or other obligations issued by states 
and political subdivisions, and duly admitted to practice law before the highest court of any state. 

"Bond Year" shall mean (i) with respect to any Series of Outstanding Bonds, 
including the Series 201 1 Bonds, a period of twelve (12) consecutive months beginning on June 
15 of any calendar year and ending on June 14 of the immediately succeeding calendar year 
except that (ii) the first Bond Year with respect to the Series 2011 Bonds shall be a period 
commencing on the date of issuance of the Series 201 1 Bonds and ending on June 14,2012 and 
(iii) the frst  Bond Year with respect to any other Series of Bonds shall be a period commencing 
on the date of issuance of such Series of Bonds and ending on the succeeding 14 '~  day of June. 

"Bondholder," "Bond Holder," "Holder" or "Holder of Bonds'' shall mean the 
registered owner of any Series of Bonds of the Authority, including the Authority's Series 201 1 
Bonds, which by its terms, upon original issuance of the Series 2011 Bonds, shall mean the 
respective registered owners of the Series 2011A Bonds and with respect to the Series 2011B 
Note, the County. 

"Business Day" shall mean, with respect to the Bonds of any Series, any day 
other than (i) a Saturday, Sunday or legal holiday or a day on which banking institutions, in the 
city in which the Principal Office of the Authority, any Series 201 1 Local Unit, the Trustee or the 
Paying Agent is located, are closed, or (ii) a day on which the New York Stock Exchange is 
closed. 

"Capitalized Interest Account" shall mean the Account within the Debt Service 
Fund so designated and established by Article V hereof, or by Supplemental Resolution. 



"Certificate" shall mean a written certificate signed in the name of the Authority, 
any Series 2011 Local Unit, the County, the Company or the Trustee. Any such instrument and 
supporting opinions or representations, if any, may, but need not, be combined in a single 
instrument with any other instrument, opinion or representation, and the instruments so combined 
shall be read and construed as a single instrument. 

"CIP Acceptance Certificates" shall mean the certificates, one for each Series 
2011 Local Unit with respect to the acceptance and completion of the Capital Improvement 
Projects on, in or about the Local Unit Facilities for each such Series 201 1 Local Unit, in the 
form attached as Exhibit B-2 to the Company Lease Agreement, executed by an Authorized 
Off~cer of the Company, acknowledged by an Authorized Officer of the Applicable Series 201 1 
Local Unit, and acknowledged as to form only by an Authorized Officer of the Authority, 
evidencing, among other things, that all of the Capital Improvement Projects for each such Series 
201 1 Local Unit has been completed in accordance with the Plans and Specifications therefore, 
and has been accepted by such Series 201 1 Local Unit, and determining any matters regarding 
the application of excess funds in accordance with Section 5.02 of the Bond Resolution. The 
Authority and the Company acknowledge and agree that the Company shall not be responsible 
for the construction of any Capital Improvement Projects under the Program Documents and any 
references in such Program Documents to the Capital Improvement Projects shall be of no 
further force and effect. 

"Code" shall mean the Internal Revenue Code of 1986, as amended and 
supplemented, and the Treasury regulations promulgated pursuant thereto. 

"Company Development Fees and Expenses" shall mean the development fees 
and expenses incurred by the Company in responding to the Company RFP, and in developing 
the Projects for the Series 201 1 Local Units at the Local Unit Facilities, all in accordance with 
the terms of the Company Documents, and which amount may include a development fee paid to 
or on behalf of the Company and or its affiliates, and so long as the aggregate of all such fees and 
expenses paid or payable from the Project Fund shall not exceed $800,000 without the express 
written consent of the Authority, and which amounts shall be payable in accordance with the 
provisions of Section 5.02(2)(b) of the Bond Resolution and 509(d) of the Company Lease 
Agreement. 

"Completion Conditions" shall have the meaning set forth in Section 3.6(a) of 
the Power Purchase Agreement. 

"Completion Project" shall mean any completion, additions, enlargements, 
improvements, expansions, repairs, restorations or reconstructions of the Renewable Energy 
Projects or the Capital Improvement Projects, if any, for the Series 2011 Local Units at their 
Local Unit Facilities, including to the extent any prior Completion Project shall, for whatever 
reason, be insufficient for the Local Unit's purposes, for use by the Local Unit pursuant to any 
amendment or supplement to the Local Unit License Agreement, including, without limitation, 
all real and personal property and rights therein and any appurtenances that are necessary or 



useful and convenient therefor, which shall be funded through any combination of the issuance of 
Additional Bonds, the application of excess proceeds pursuant to Section 5.02 hereof, any grant 
or subsidized funding hom the Federal, State or local government or other source, the equity 
contribution of any Renewable Energy Program Interested Party, or otherwise. To the extent 
such Completion Project shall be funded in whole or in part by Additional Bonds of the 
Authority, such Completion Project shall not be paid for by or on behalf of the Company unless 
the Company Lease Agreement is amended and supplemented (with the Company's consent), 
including as applicable the Basic Lease Payment schedule, to reflect any increased principal of 
and interest due on any Series of Additional Bonds issued to fund all or a portion of such 
Completion Project. The Authority may, at its sole discretion, issue Additional Bonds for any 
Completion Project, but it is under no obligation to do so, and accordingly, the Authority may 
make the execution and delivery by the Company of an amendment or supplement to the 
Company Lease Agreement regarding the payment of additional Basic Lease Payments a 
condition precedent to the issuance of any such Series of Additional Bonds. 

"Construction Manager" shall. mean, individually or collectively, as the case 
may be, the person or firm hired, employed or otherwise engaged by either of the Authority or 
any Series 201 1 Local Unit with the consent of the Authority, that shall be responsible for the 
,oversight of the implementation of one or more segments of the design, permitting, acquisition, 
construction, and installation, and as applicable, the operation and maintenance of the Renewable 
Energy Projects by the Company for any Series 2011 Local Unit, or the oversight of the design, 
permitting, acquisition, construction, renovation, and installation of the Capital Improvement 
Projects, if any, by the Lessee for any Series 2011 Local Unit. The Consulting Energy Engineer 
may act as Construction Manager. 

"Contractor" shall mean the Company, the EPC Contractor, or to the extent 
subsequently designated by the Company or the EPC Contractor, any subcontractor or other 
third-party designated by the Company through a Development Contract or otherwise (no 
subcontractor or such third-parties have been designated upon the issuance of the Series 201 1A 
Bonds), in any such case as the entity obligated to design, permit, acquire, construct, install, 
operate andlor maintain all or a portion of the Renewable Energy Projects on the Local Unit 
Facilities for the Series 2011 Local Units, or to design, permit, acquire, construct, renovate 
and/or install all or a portion of the Capital Improvement Projects on the Local Unit Facilities for 
the Series 201 1 Local Units. 

"Consulting Energy Engineer" shall mean individually or collectively, as the 
case may be, Birdsall Services Group, Inc. and Gabel Associates, and any other consulting energy 
and/or engineer that performs Consulting Energy Engineering Services. 

"Consulting Energy Engineering Services" shall mean those services performed 
by or on behalf of the Consulting Energy Engineer that the Authority deems necessary, desirable 
or convenient in order to implement the Renewable Energy Program, including without 
limitation review of Local Unit Facilities for feasible inclusion in the Renewable Energy 
Program and the particular tranche, formulation of the Series 201 1 Local Units, assistance in 



connection with the Company W P  and review of all proposals, including the Company Proposal 
and issuance of the report required by applicable law as a pre-condition to the selection of the 
Company as the successful respondent, assistance with the terms and conditions of the Program 
Documents, and all services of Construction Manager in overseeing the development of the 
Renewable Energy Projects for the Series 201 1 Local Units. 

"Cost", "Costs", "Costs of the Project", "Costs of the Projects", "Project Cost" 
or "Project Costs" shall mean and be deemed to include, with respect to any Project, together 
with any other proper item of cost not specifically mentioned herein, whether incurred prior to or 
after the date of any Program Document, (i) Preliminary Program Costs and the 
Company Development Fees and Expenses, (ii) costs of and expenses related to the design, 
permitting, acquisition, construction, installation, operation, maintenance, and fmancing of the 
Renewable Energy Projects for the Series 2011 Local Units, and (iii) costs of and expenses 
related to the design, permitting, acquisition, construction, renovation, installation, and financing 
of the Capital Improvement Projects for the Series 2011 Local Units; including, without 
limitation, costs and expenses related to any Architect, Construction Manager or Contractor, the 
Plans and Specifications, and/or any other costs and expenses related to any Development 
Contract, the costs of payment of, or reimbursement for, advances, deposits, down-payments or 
progress payments, administrative costs, insurance costs, costs of surety, construction or 
performance or payment bonds, financing payments, sales taxes, excise taxes, costs of feasibility, 
environmental and other reports, inspection costs, permit fees, filing and recording costs, printing 
costs, reproduction and binding costs, Administrative Expenses, costs of Rating Agencies, credit 
ratings or credit enhancement, fees for the printing, execution, transportation and safekeeping of 
the Bonds and charges and fees in connection with the foregoing; the cost of insurance; (iv) any 
sums required to reimburse the Renewable Energy Program Interested Parties for advances made 
for any of the above items, or for any other costs incurred and for work done, which is properly 
chargeable to any Project thereof; (v) deposits in any Fund or Account under the Bond 
Resolution, all as shall be provided in the Bond Resolution; and (vi) such other expenses not 
specified herein as may be necessary or incidental to the implementation of the Renewable 
Energy Program, including those incurred by the Renewable Energy Program Interested Parties 
and including costs and expenses related to the placing of the Projects in use and operation. 

"Costs of Issuance" shall mean all items of expense directly or indirectly payable 
by or reimbursable to any Renewable Energy Program Interested Parties (other than the Company 
Development Fees and Expenses payable to the Company) and related to the authorization, 
execution, sale and delivery of the Bonds of any Series, including the Series 2011 Bonds, 
including, but not limited to, bond insurance costs or costs of other credit enhancement, Rating 
Agency fees, advertising and printing costs, costs of preparation and reproduction of documents, 
filing and recording fees, initial fees and charges of any such Renewable Energy Program 
Interested Parties, the fees and expenses to be paid to the underwriters of a particular Series of 
Bonds (which fees and expenses, including their counsel, may be paid as a discount from Bond ' 
proceeds, rather than from the Costs of Issuance Account), including the Series 201 1 Bonds, 
legal and fmancial advisory fees and expenses of such Renewable Energy Program Interested 



Parties, Consulting Energy Engineering Services, and initial charges, and all other initial fees and 
disbursements contemplated by the Program Documents. 

"Costs of Issuance Account" shall mean the Account within the Administrative 
Fund so designated and established by Article V hereof. 

"Counsel" shall mean an attorney at law or firm of attorneys at law (who may be, 
without limitation, of counsel to, or an employee of any Renewable Energy Program Interested 
Party) duly admitted to practice law before the highest court of any state. 

"County security Fund" shall mean the Fund so designated and established by 
Article V hereof. 

"County Security Fund Requirement" shall initially mean $1,500,000, which 
amount shall be wholly funded on or before (i) the earlier of (i) ninety (90) days after completion 
of the Renewable Energy Projects or (ii) March 15, 2013, by the Company as an Additional 
Lease Payment as set forth in clause (vii) of the definition thereof, which amount is the minimum 
initial amount on deposit in the County Security Fund in the amounts, as of the dates, specified 
on Exhibit B to the Bond Resolution, to be held as security for the County in the event of a 
payment or payments to be made by the County under its County Guaranty, and otherwise to be 
applied in accordance with the terms of the Program Documents; provided, however, that 
Exhibit B may be modified at any time by a new Exhibit B delivered by the Authority to the 
Trustee attached to a Certificate of an Authorized Officer of the Authority directing the Trustee 
to replace such Exhibit B, without the need for an amendment or supplement hereto (and 
without the need for Bondholder consent), which Certificate shall only be delivered by the 
Authority to the extent the Company and the County agree to such revised Exhibit B, as 
evidenced by their acknowledgment in writing to any such Authority Certificate. Such 
Certificate shall also set forth and direct the Trustee regarding the transfer or disposition of 
excess funds in the County Security Fund, if such Certificate shall cause same. 

"Debt Service Fund" means the Fund so designated and established by Article V 
hereof, consisting of an Interest Account, and a Principal Account. 

"Default" shall mean an event or condition, the occurrence of which would, with 
the lapse of time or the giving of notice or both, become an Event of Default with respect to the 
Bonds, including the Series 201 1 Bonds. 

"Developer" shall mean an Affiliate of the Company to be designated at the time 
of execution of the Development Agreement. 

"Development Agreement" means the Development Agreement to be entered 
into by and between the Company and the Developer for development services related to the 
Projects. 



"Development Contract" shall mean (i) in the case of the Company, the 
Company Lease Agreement, (ii) in the case of the EPC Contractor, the EPC Contract, and (iii) in 
the case of any other Contractor, that certain contract obligating any such other subcontractor or 
other third-party, as Contractor and on behalf of the Company, to design, permit, acquire, 
construct, install, operate and/or maintain all or a portion of the Renewable Energy Projects on 
the Local Unit Facilities for the Series 201 1 Local Units, or to design, permit, acquire, construct, 
renovate and/or install all or a portion of the Capital Improvement Projects on the Local Unit 
Facilities for the Series 201 1 Local Units. Nothing in any Development Contract shall relieve the 
Company from its obligations under the Company Lease Agreement and the other Company 
Documents, which obligations shall include the Company's continual obligation to design, 
permit, acquire, construct, install, operate andlor maintain all of the Renewable Energy Projects 
on the Local Unit Facilities for the Series 201 1 Local Units, and to design, permit, acquire, 
construct, renovate and/or install all of the Capital Improvement Projects on the Local Unit 
Facilities for the Series 201 1 Local Units. 

"Development Fee" means the fee payable to the Developer for services provided 
under the Development Agreement. 

"Draw Date" shall have the meaning ascribed to such term in Section 5 10(b) of 
the Company Lease Agreement, and shall not be a regularly scheduled set of dates, but shall 
occur no more frequently than twice a month. 

"Draw Paper Ratio" shall have the meaning ascribed to such term in Section 
5 10(c) of the Company Lease Agreement. 

"Draw Papers" shall have the meaning ascribed to such term in Section 510(c) of 
the Company Lease Agreement. 

"DTC shall mean The Depository Trust Company, New York, New York, a 
limited purpose trust company organized under the laws of the State of New York, in its capacity 
as securities depository for the Bonds, including the Series 2011 Bonds. 

"Event of Default" shall mean any occurrence or event designated as such in 
Section 9.01 of the Bond Resolution. 

"Excess Power Purchase Price Payments" shall have the meaning ascribed to 
such term in Section 3 1 l(a) of the Company Lease Agreement. 

"Fiduciary" or "Fiduciaries" shall mean individually or collectively, as the case 
may be, the Trustee or the Paying Agent under the Bond Resolution. 

"Funds" shall mean any of the funds established by Article V of the Bond 
Resolution. 



"General Account" shall mean the Account within the General Fund so 
designated and established by Article V of the Bond Resolution. 

"General Fund" shall mean the Fund so designated and established by Article V 
of the Bond Resolution, which shall consist of a General Account. 

"Gross Substitute Power Purchase Price" shall have the meaning ascribed to 
such term in Section 5.2(a)(i) of the Local Unit License Agreements for the Series 2011 Local 
Units. 

"Initial Basic Lease Payment Date" shall mean January 15,2013, the first Basic 
Lease Payment Date. 

"Interconnection Agreement" shall mean, individually or collectively, as the 
case may be, one or more agreements between or among, the existing local electric utility 
distribution provider and one or more of the Company, the Applicable Series 201 1 Local Unit 
andlor the Authority, with respect to the interconnection of the completed Renewable Energy 
Projects for such Series 2011 Local Unit to the electric utility distribution system of such 
provider, which may take the form of an application and acceptance by at least two of such 
parties. 

"Interest Account" shall mean the Account within the Debt Service Fund so 
designated and established by Article V of the Bond Resolution. 

"Interest Payment Date" shall mean, the date on which interest on the Bonds, 
including the Series 201 1 Bonds, is required to be paid to the Holders thereof, (i) (a) except as set 
forth in clause (b) below, being the fifteenth (15'~) day of each June and December until final 
maturity of the Bonds, includig the Series 201 1 Bonds, commencing June 15,2013 with respect 
to the Series 201 1A Bonds, and (b) which shall be January 15, 2013 with respect to the Series 
201 1B Note, each of which shall constitute a regularly scheduled Interest Payment Date, or the 
date of (ii) redemption or (iii) acceleration of the Bonds, including the Series 201 1 Bonds. 

"Interest Portion" shall mean, with respect to Basic Lease Payments due on any 
Basic Lease Payment Date, the portion of such Basic Lease Payment equal to the interest due and 
owing on the Outstanding Bonds, including the Series 2011 Bonds, on the immediately 
succeeding Interest Payment Date, as set forth in Exhibit A-3 to the Company Lease Agreement, 
except for January 15, 2013, where the Basic Lease Payment Date and the Interest Payment Date 
for the Series 201 1B Note shall be the same date, less other amounts available under the Bond 
Resolution, if any, to make the payment on time and in full of the interest on the Bonds on the 
next occurring Interest Payment Date of the Bonds, includig without limitation the credits 
available under (i) Section 302(a)(i) of the Company Lease Agreement with respect to Power 
Purchase Price Payments made by the Series 2011 Local Units, (ii) Section 310(b) of the 
Company Lease Agreement with respect to investment earnings and certain other Revenue Fund 
transfers, (iii) Section 5lO(e)(i)(B) of the Company Lease Agreement with respect to excess 



amounts in the Project Fund, (iv) Section 5.07(3)(a) of the Bond Resolution regarding the 
transfer of funds from the County Security Fund, if any, to the Aged Account of the Revenue 
Fund, (v) Section 701(a) of the Company Lease Agreement with respect to partial prepayments 
(provided that there is no additional credit to the extent of that portion of the partial prepayment, 
if any, funded from the County Security Fund (if any) transfer contemplated in clause (iv) above 
in order to avoid the same funds being double counted), (vi) Section 3.7(a)(iv)(A) of the Local 
Unit License Agreements for each Series 201 1 Local Unit upon the revocation of their Local Unit 
License, or (vii) Section 802(c) of the Company Lease Agreement with respect to certain 
application of the Net Proceeds of any insurance or condemnation award. 

"Investment Securities" shall mean and include any of the following securities, if 
and to the extent the same are at the time legal for investment of the Authority's funds: 

(i) Cash, direct non-callable obligations of the United States of 
America, and securities fully and unconditionally guaranteed as to the timely 
payment of principal of and interest by the United States of America, to which 
direct obligation or guarantee the full faith and credit of the United States of 
America has been pledged, Refcorp interest strips, CATS, TIGRS, STRPS or 
defeased municipal notes or bonds rated in the highest rating category by at least 
one of the Rating Agencies; 

(ii) Any bonds or other obligations of any state of the United 
States of America or of any agency, instrumentality or local governmental unit of 
any such state or of any agency or instrumentality of any such local governmental 
unit (a) that are not callable prior to maturity or as to which irrevocable 
instructions have been given to the Trustee of such bonds or other obligations by 
the obligor to give due notice of redemption and to call such bonds or other 
obligations for redemption on the date or dates specified in such instructions, (b) 
that are secured as to principal, interest and redemption premium, if any, by a fund 
consisting only of cash or bonds or other obligations of the character described in 
clause (i) above, which fund may be applied only to the payment of such principal 
of and interest and redemption premium, if any, on such bonds or other 
obligations on the maturity date or dates thereof or the redemption date or dates 
specified in the irrevocable instructions referred to in subclause (a) of this clause 
(ii), as appropriate, and (c) as to which the principal of and interest on the bonds 
and obligations of the character in clause (i) above that have been deposited in 
such fund, along with any cash on deposit in such fund, are sufficient to pay the 
principal of and interest and redemption premium, if any, on the bonds or other 
obligations described in this clause (ii) on the maturity date or dates thereof or on 
the redemption date or dates specified in the irrevocable instructions referred to in 
subclause (a) of this clause (ii), as appropriate; 

(iii) Bonds, debentures or other evidences of indebtedness 
issued or guaranteed by any agency or corporation that has been or may hereafter 



be created pursuant to an Act of Congress as an agency or instrumentality of the 
United States of America; provided, however, that at the time of their purchase 
hereunder such obligations are rated in either of the two highest rating categories 
by the Rating Agencies; 

(iv) New housing authority bonds issued by public agencies or 
municipalities that are fully secured as to the payment of both principal and 
interest by a pledge of annual contributions under an annual contributions contract 
or contracts with the United States of America; or project notes issued by public 
agencies or municipalities that are fully secured as to the payment of both 
principal and interest by a requisition or payment agreement with the United 
States of America; 

(v) Direct, general obligations of any state of the United States 
of America, the payment of the principal of and interest on which the full faith 
and credit of such state is pledged; provided, however, that at the time of their 
purchase hereunder such obligations are rated in either of the two highest rating 
categories by the Rating Agencies; 

(vi) Obligations of any state of the United States of America or 
any political subdivision thereof or of any agency or instrumentality of any such 
state or political subdivision that shall be rated in the highest short- or long-term 
rating category by the Rating Agencies; 

(vii) Direct and general obligations of the State, the payment of 
the principal of and interest on which the full faith and credit of the State is 
pledged; or any bonds or other obligations the payment of the principal of and 
interest on which are unconditionally guaranteed by the State; 

(viii) Certificates or other insbvments that evidence ownership of 
the right to payments of principal of or interest on obligations of any state of the 
United States of America or any political subdivision thereof or of any agency or 
instrumentality of any such state or political subdivision; provided, however, that 
such obligations shall be held in trust by a bank or trust company or a national 
banking association meeting the requirements for a successor Trustee under 
Section 10.09 hereof; and provided, further, that the payments of all principal of 
and interest on such obligations shall be fully insured or unconditionally 
guaranteed by, or otherwise unconditionally payable pursuant to a credit support 
arrangement provided by, one or more financial institutions or insurance 
companies or associations that shall be rated in the highest short- or long-term 
rating category by the Rating Agencies, or, in the case of an insurer providing 
municipal bond insurance policies insuring the payment, when due, of the 
principal of and interest on municipal bonds, such insurance policy shall result in 



such municipal bonds being rated in the highest rating category by the Rating 
Agencies; 

(ix) Certificates that evidence ownership of the right to 
payments of principal of or interest on obligations described in clause (i) above; 
provided, however, that such obligations shall be held in trust by a bank or trust 
company or a national banking association meeting the requirements for a 
successor Trustee under Section 10.09 hereof; 

(x) Certificates of deposit, whether negotiable or non- 
negotiable, demand deposits, and banker's acceptance~ of any of the fm (50) 
largest banks by measure of total assets, which banks may include the Trustee, 
that are rated not lower than the second highest rating category by the Rating 
Agencies; 

(xi) Commercial paper rated at the date of investment in the 
highest rating category by the Rating Agencies; 

(xii) Any repurchase agreement that, by its terms, matures not 
later than one (1) year from its date of execution with any bank or trust company 
organized under the laws of any state of the United States of America or any 
national banking association, including the Trustee, or any government bond 
dealer reporting to, trading with and recognized as a primary dealer by the Federal 
Reserve Bank of New York, which agreement is secured by any one or more of 
the securities described in clause (i), (ii), (iv), (x) or (xi) above and which 
securities shall at all times have a market value (exclusive of accrued interest) of 
not less than one hundred two percent (102%) of the full amount of the repurchase 
agreement, have dates of maturity not in excess of seven (7) years, and be 
delivered to another bank or trust company organized under the laws of any state 
of the United States of Amet-ica or national banking association, as custodian; 

(xiii) Shares of an investment company organized under the 
Investment Company Act of 1940, as amended, including any investment 
company for which the Trustee is investment advisor, that invests its assets 
substantially in obligations of the type described in clause (ii), (vii), (xi) or (xii) 
above; 

(xiv) Interests in the State of New Jersey Cash Management 
Fund or other similar common trust fund for which the State Treasurer is the 
custodian; 

(xv) Local government investment pools; 



(xvi) Money market funds which seek to maintain a constant net 
asset value per share and are rated in the highest short term rating categories of 
such h d s ,  by at least two Rating Agencies; 

(xvii) With respect to the County Security Fund only, any other 
investment for which funds of the County may be legally invested at such time; 
and 

(xviii) Any other investments permitted under N.J.S.A. 40A:S- 
15.1, or any such successor statute. 

"Lease Payments" shall mean all amounts due and payable by the Company 
pursuant to the terms of the Company Lease Agreement, and shall consist of Basic Lease 
Payments and the Additional Lease Payments. 

"Letter of Instructions" shall mean the letter of instructions attached to any Tax 
Certificate as an exhibit thereto provided by Inglesino, Pearlman, Wyciskala & Taylor, LLC or 
other Bond Counsel on the date of issuance and delivery of the Series of Bonds to which it 
applies, as such letter may be amended fiom time to time, as a source of guidance for compliance 
with the Code. There shall be no Letter of Instructions with respect to the Series 201 1 Bonds. 

"Mandatory Purchase Price" shall have the meaning ascribed to such term in 
Section 702 of the Company Lease Agreement relating to the acceleration of the Bonds of any 
Series, including the Series 201 1 Bonds. 

"Net Proceeds" shall mean any insurance, condemnation, performance bond, or 
any other financial guaranty proceeds paid with respect to any portion of the Projects, remaining 
after payment therefrom of all expenses incurred in the collection thereof; and, with respect to 
insurance, if and at such time as the Company elects to provide self-insurance under Section 614 
of the Company Lease Agreement, any moneys payable from any self-insurance fund of the 
Company which may lawfully be expended for the purposes for which such self-insurance is 
provided. 

"Net Substitute Power Purchase Price" shall have the meaning ascribed to such 
term in Section 5,2(a)(i) of the Local Unit License Agreements for the Series 201 1 Local Units. 

"Outstanding" or "outstanding" shall mean, when used with reference to Bonds 
of any Series, including the Series 2011 Bonds, as of any particular date (subject to the 
provisions of Section 13.08 hereof), all Bonds of such Series theretofore, or thereupon being, 
authenticated and delivered by the Trustee under this Bond Resolution, except: (i) Bonds of such 
Series theretofore or thereupon canceled by the Trustee or surrendered to the Trustee for 
cancellation; (ii) Bonds of such Series with respect to which all liability of the Authority shall 
have been defeased or discharged in accordance with Article XI1 of the Bond Resolution; and 
(iii) Bonds of such Series in lieu of or in substitution for which other Bonds of such Series shall 



have been authenticated and delivered by the Trustee pursuant to any provision of this Bond 
Resolution. 

"Overdue Rate" shall mean two percent (2%) per annum over the Base Rate, 
which rate shall change automatically and immediately as of the date the Trustee changes its 
Base Rate, without notice to any Renewable Energy Program Interested Parties; provided, 
however, that notwithstanding the foregoing, to the extent the County Security, if any, shall have 
been drawn upon to reimburse the County in full for any County payments under the County 
Guaranty, the Overdue Rate with respect to interest to be paid on past due Basic Lease Payments 
(such payment of interest constituting an Additional Lease Payment under the Company Lease 
Agreement) shall have such different meaning, if any, as may be set forth in the County Security 
Agreement, if any. 

"Owner" or "Registered Owner" of a Bond shall mean the registered owner of 
any Series of Bonds of the Authority, including the Authority's Series 201 1 Bonds. as shown on 
the register kept by the Trustee pursuant to Section 3.04 of the Bond Resolution. 

"Paying Agent" means the Paying Agent appointed pursuant to Section 10.02 of 
the Bond Resolution, and its successors. 

"Plans and Specifications" shall mean the architectural and engineering 
drawings and specifications prepared by the Architect or other Contractor (through a 
Development Contract or otherwise) describing the Renewable Energy Projects or the Capital 
Improvement Projects (if any), including any Completion Project, as the case may be, as agreed 
to among the Company and the Applicable Series 201 1 Local Unit pursuant to Section 501 of the 
Company Lease Agreement. 

"Power Purchase Price Payments" shall mean the payments made by the 
respective Series 201 1 Local Units for the purchase of electricity to the Trustee, at the direction 
of the Authority and on behalf of the Company, all in accordance with Section 5.l(c)(i) of the 
Local Unit License Agreements. 

"Principal Account" shall mean the Account within the Debt Service Fund so 
designated and established by Article V of this Bond Resolution. 

"Principal Office" shall mean, when used with reference to the Authority, the 
Trustee or the Paying Agent, the respective addresses of such parties as set forth in Section 13.07 
hereof, and any further or different addresses as such parties may designate pursuant to Section 
13.07 hereof, and with reference to the Series 201 1 Local Units, the addresses set forth in Exhibit 
A-2 to the Company Lease Agreement, as any such party may update from time to time in 
accordance with the terms of the Company Lease Agreement. 

"Principal Payment Date" shall mean, the date on which principal (including 
Sinking Fund Installments, if any) of the Bonds, including the Series 201 1 Bonds, is required to 



be paid to the Holders thereof, (i) (a) except as set forth in clause (b) below, being the fifteenth 
(15th) day of each June until final maturity of the Series 201 1 Bonds, commencing June 15,2013 
with respect to the Series 201 1A Bonds, and (b) which shall be January 15,2013 with respect to 
the Series 201 1B Note, each of which shall constitute a regularly scheduled Principal Payment 
Date, or the date of (ii) redemption or (iii) acceleration of the Bonds, including the Series 2011 
Bonds. 

"Principal Portion" shall mean, with respect to Basic Lease Payments due on any 
Basic Lease Payment Date, the portion of such Basic Lease Payment equal to the principal 
(including Sinking Fund Installments) of the Outstanding Bonds, including the Series 201 1 
Bonds, due and owing on the immediately succeeding Principal Payment Date, as set forth in 
Exhibit A-3 attached to the Company Lease Agreement, except for January 15, 2013, where the 
Basic Lease Payment Date and the Principal Payment Date for the Series 201 1B Note shall be the 
same date, less other amounts available under the Bond Resolution, if any, to make the payment 
on time and in full of the principal of (including Sinking Fund Installments) the Bonds on the 
next occurring Principal Payment Date of the Bonds, including without limitation the credits 
available under (i) Section 302(a)(ii) of the Company Lease Agreement with respect to Power 
Purchase Price Payments made by the Series 2011 Local Units, (ii) Section 310(b) of the 
Company Lease Agreement with respect to investment earnings and certain other Revenue Fund 
transfers, (iii) Section 5lO(e)(i)(B) of the Company Lease Agreement with respect to excess 
amounts in the Project Fund, (iv) Section 5.07(3)(a) of the Bond Resolution regarding the 
transfer of funds from the County Security Fund, if any, to the Aged Account of the Revenue 
Fund, (v) Section 701(a) of the Company Lease Agreement with respect to partial prepayments 
(provided that there is no additional credit to the extent of that portion of the partial prepayment, 
if any, funded from the County Security Fund (if any) transfer contemplated in clause (iv) above 
in order to avoid the same funds being double counted), (vi) Section 3.7(a)(iv)(A) of the Local 
Unit License Agreements for each Series 201 1 Local Unit upon the revocation of their Local Unit 
License, or (vii) Section 802(c) of the Company Lease Agreement with respect to certain 
application of the Net Proceeds of any insurance or condemnation award. 

"Purchase Option Price" shall have the meaning ascribed to such term in 
Section 701 of the Company Lease Agreement relating to the optional redemption of the Bonds 
of any Series, including the Series 201 1 Bonds. 

"Project Account" shall mean the Account within the Project Fund so designated 
and established by Article V of the Bond Resolution. 

"Project F u n d  shall mean the Fund so designated and established by Article V 
hereof, consisting of a Project Account. 

"Rating Agency" shall mean individually or collectively, as the case may be, 
Moody's Investors Service, Standard & Poor's, or any other nationally recognized rating agency 
that has rated the Bonds, including the Series 201 1 Bonds, or any Series of Additional Bonds, 
which rating was sought andlor purchased by the Authority. 



"Record Date" shall mean with respect to an Interest Payment Date for a 
particular Series of Bonds, including the Series 201 1 Bonds, unless otherwise provided by this 
Bond Resolution or a Supplemental Resolution authorizing such Series, the first (ISt) day 
(whether or not such day shall be a Business Day) of the month in which such Interest Payment 
Date occurs. 

"Redemption Price" shall mean, when used with reference to any Series of 
Bonds, including the Series 2011 Bonds or any portion thereof, the principal amount of such 
Bonds or such portion thereof and any premium thereon payable upon redemption thereof 
pursuant to the provisions of such Bonds and this Bond Resolution. 

"Reimbursement Collateral" shall mean, to the extent a County Security 
Agreement shall be delivered to the Authority and the Trustee in accordance with the provisions 
of Section 5.07(6) of the Bond Resolution, (i) the SRECs, (ii) the Net Substitute Power Purchase 
Price, and (iii) any past due Basic Lease Payments, together with any Additional Lease Payments 
constituting interest payable on such past due Basic Lease Payments at the Overdue Rate, all of 
which shall have been pledged and assigned by the Authority to the County Security Provider 
under the County Security Agreement, subject to the prior pledge thereof to the County under the 
County Guaranty Agreement, which prior pledge shall supersede the pledge to the County 
Security Provider only to the extent the County shall fail to have been reimbursed in full for all 
payments made by the County under the County Guaranty from the County Security Provider 
through a draw under the County Security. If no County Security Agreement shall be so 
delivered, which shall be the case upon original issuance of the Series 2011A Bonds, this term 
shall mean the County Reserve and any other monies and securities on deposit in the County 
Security Fund at any time, if any, that shall be available to the Company, in such case as County 
Security Provider, after and to the extent the County has been fully paid under its County 
Guaranty; provided that no such monies shall be made available to the Company until the County 
has completed all of its payment obligations under the County Guaranty and been filly 
reimbursed therefor, from the County Security Fund or otherwise. 

"Renewable Energy Program Interested Parties" shall mean individually or 
collectively, as the case may be, the Authority, the County, the Series 201 1 Local Units, the 
Company, the Construction Manager, the County Security Provider, the Trustee or any other 
fiduciary under the Program Documents, or any other interested party with a right, duty or 
obligation under the Program Documents, including any agents (including professional advisors) 
of any of the foregoing. 

"REP Acceptance Certificates" shall mean the certificates, one for each Series 
201 1 Local Unit with respect to the acceptance and completion of the Renewable Energy Projects 
on, in or about the Local Unit Facilities for each such Series 201 1 Local Unit, in the form 
attached as Exhibit B-1 to the Company Lease Agreement, executed by an Authorized Officer of 
the Company, acknowledged by an Authorized Officer of the Applicable Series 201 1 Local Unit, 
and acknowledged as to form only by an Authorized Officer of the Authority, evidencing, among 



other things, that all of the Renewable Energy Projects for each such Series 2011 Local Unit 
have been completed in accordance with the Plans and Specifications therefor, and have been 
accepted by the Company and the Applicable Series 2011 Local Unit, and determining any 
matters regarding the application of excess funds in accordance with Section 5.02 of the Bond 
Resolution. 

"Reserved Rights" shall mean the Authority's right to retain the following under 
the Company Lease Agreement, which shall not be part of the Trust Estate pledged to the Trustee 
under Section 1.04 of the Bond Resolution: 

(i) Receive the Additional Lease Payments earmarked for 
purposes other than the Purchase Option Price or the Mandatory Purchase Price 
(which Purchase Option Price or the Mandatory Purchase Price Additional Lease 
Payments constitute part of the Trust Estate, and are therefore not reserved to the 
Authority), including without limitation (a) the Administrative Fee, if any, and 
any other Administrative Expenses, which the Authority shall be obligated to pay 
or cause to be paid to the Renewable Energy Program Interested Parties due such 
Administrative Expenses, and (b) interest payable on past due Lease Payments at 
the Overdue Rate (but not the Basic Lease Payments that may be paid together 
with any payment at the Overdue Rate, which Basic Lease Payments constitute 
part of the Trust Estate, and are therefore not reserved to the Authority), provided, 
further, that the portion of which interest that is attributable to past due Basic 
Lease Payments may be assigned by the Authority to the County andlor the 
County Security Provider, if any, as part of the Reimbursement Collateral; 

(ii) The payments set forth in Section 5.2(a)(ii) and (iii) of the 
Local Unit License Agreements for the, Series 201 1 Local Units that reflect the 
difference between the Gross Substitute Power Purchase Price and the Net 
Substitute Power Purchase Price, which includes the Administrative Fee; 

(iii) Receive notices provided for in the Company Lease 
Agreement or any other Program Document; 

(iv) Appoint, replace or remove such parties as shall be 
appointed, replaced or removed under the Company Lease Agreement or any other 
Program Document at the direction of the Authority; and 

(v) The right to give or withhold consents, including consents 
to amendments, permitted or required of the Authority under the Company Lease 
Agreement or any other Program Documents, to the extent that any such consent 
or amendment would diminish the rights or enlarge the responsibilities or 
adversely affect the ability of the Authority to realize or perform same, 
respectively, or which would increase the Authority's potential liability or 
exposure to any party to any Program Document or to any third party as a result 



thereof. All such notices, appointments or consents under any other Program 
Document (i.e., other than the Company Lease Agreement) shall be unaffected by 
these rights, as the Authority's rights under the other Program Documents are not 
subject to the pledge of the Trust Estate under Section 1.04 of the Bond 
Resolution, and are either retained by the Authority, or assigned pursuant to the 
terms of the Program Documents, but in any event, shall not constitute a Revenue 
or other part of the Trust Estate for purposes of the Bond Resolution. 

"Restoration Security Fund shall mean the Fund so designated and established 
by Article V hereof. 

"Restoration Security Fund Requirement" shall mean $75,000 on deposit in the 
Restoration Security Fund as of the eleventh (1 1") anniversary of the first Commencement Date 
under the Power Purchase Agreement, plus an additional $75,000 for each year thereafter until 
the end of the Initial Term under the Power Purchase Agreement (for a total of $375,000); 
provided, however, the Company shall be required to pay to the Restoration Security Fund any 
amount to bring the balance therein to the Restoration Security Fund Requirement from time to 
time only if the Company has sufficient available cash flow to fund the same after making all 
other payments payable by the Company during such year but in no event shall cash flow 
distributions be made to the members of the Company in any year in which the Restoration 
Security Fund is required to be funded to the extent the Restoration Security Fund is not funded 
in such year to the level required by the Restoration Security Fund Requirement. Such amount 
shall be funded by the Company as an Additional Lease Payment to be made on each such 
anniversary date, all as specified on Exhibit C to the Bond Resolution, to be held as security for 
the Series 201 1 Local Units to ensure that the Company restores their Local Unit Facilities in the 
manner required by Section 3.7(b) of the Power Purchase Agreement. Notwithstanding the 
foregoing, Exhibit C to the Bond Resolution may be modified at any time by a new Exhibit C 
delivered by the Authority to the Trustee attached to a Certificate of an Authorized Officer of the 
Authority directing the Trustee to replace such Exhibit C, without the need for an amendment or 
supplement hereto (and without the need for Bondholder consent), which Certificate shall only 
be delivered by the Authority to the extent the Company and the County agree to such revised 
Exhibit C ,  as evidenced by their acknowledgment in writing to any such Authority Certificate. 
Such Certificate shall also set forth and direct the Trustee regarding the transfer or disposition of 
excess funds in the Restoration Security Fund, if such Certificate shall cause same. 

"Revenue Account" shall mean the Account within the Revenue Fund so 
designated and established by Article V hereof. 

"Revenue Fund shall mean the Fund so designated and established by Article V 
of the Bond Resolution. 

"Revenues" shall mean (i) all Basic Lease Payments made by the Company under 
the Company Lease Agreement, together with all Power Purchase Price Payments made by the 
Series 2011 Local Units to the Trustee, (ii) those Additional Lease Payments related to the 



Purchase Option Price or the Mandatory Purchase Price made by the Company under the 
Company Lease Agreement, (iii) any investment income which is derived from the investment of 
any funds which are held by the Trustee pursuant to the terms of the Bond Resolution and which 
are deposited in the Funds and Accounts established under the Bond Resolution; provided, 
however, that Revenues shall not include the investment income on moneys or securities held in 
(a) the Administrative Expense Account or the Costs of Issuance Account of the Administrative 
Expense Fund, nor (b) the County Security Fund, and (iv) any other amounts received from any 
other source by or on behalf of the Authority, the Company, the County, the Series 201 1 Local 
Units, the Trustee or the Paying Agent,, whereby such amounts are directed or permitted to be 
applied to the payment of the principal of, Redemption Price, and interest on the Bonds, 
including the Series 201 1 Bonds. 

"Series" shall mean all of the Bonds, including the Series 2011 Bonds, 
authenticated and delivered on original issuance and identified pursuant to this Bond Resolution 
or any Supplemental Resolution authorizing such Bonds as a separate Series of Bonds, and any 
Bonds thereafter authenticated and delivered in lieu of or in substitution for such Bonds pursuant 
to Article 111 or Sections 4.07 or 11.10 hereof, regardless of variations in maturity, interest rate or 
other provisions. 

"Series 2011B Bonds" shall have the meaning ascribed to such term in Section 
3 1 1 (b) of the Company Lease Agreement. 

"Sinking Fund Installments", with respect to any Series of Bonds, shall have 
the meaning, if any, specified in either this Bond Resolution, including, without limitation and 
with respect to the Series 2011A Bonds, Section 2.03(6)(a) hereof, or the Applicable 
Supplemental Resolution. 

"Supplemental Resolution" shall mean the certificate or certificates of an 
Authorized Officer of the Authority referred to in Section 2.02(l)(d) hereof and/or any resolution 
or resolutions of the Authority amending, modifying or supplementing this Bond Resolution, 
authorizing the issuance of a Series of Additional Bonds, or any other Supplemental Resolution 
adopted by the Authority pursuant to the provisions of this Bond Resolution. 

"Tax Certificate", with respect to any Series of Bonds other than the Series 201 1 
Bonds (there shall be no Tax Certificate with respect to the Series 201 1 Bonds), means the "Tax 
Certificate as to Arbitrage and Instructions as to Compliance with the Provisions of Section 
103(a) of the Internal Revenue Code of 1986, as amended" or similar document executed and 
delivered by an Authorized Officer of the Authority on the date of issuance of such Series of 
Bonds, as the same may be supplemented and amended from time to time, but only to the extent 
the interest on such Series of Bonds is excludable from the gross income of the Holders thereof 
for Federal income tax purposes. 

"Tax-exempt Bonds" shall mean any Series of Additional Bonds with respect to 
which an opinion of Bond Counsel is delivered to the effect that interest on such Series of Bonds 



is excluded from gross income pursuant to Section 103 of the Code. The Series 2011 Bonds 
shall not be considered Tax-exempt Bonds. 

"Trustee" shall mean the Trustee appointed pursuant to Section 10.01 of the 
Bond Resolution, and its successor or successors and any other corporation which may at any 
time be substituted in its place pursuant to the provisions of the Bond Resolution. 

"Trust Estate" shall mean all right, title and interest of the Authority in, to and 
under (i) the Revenues, (ii) all moneys payable by the County under the County Guaranty, but 
only with respect to the Series 201 1 Bonds unless extended to any Series of Additional Bonds, 
(iii) all moneys and securities held in any Funds and Accounts established under the Bond 
Resolution, except for moneys or securities held in (A) the Administrative Expense Account or 
the Costs of Issuance Account of the Administrative Fund or (B) the County Security Fwd, if 
any, (iv) the Company Lease Agreement, but only to the extent necesssuy to enforce the payment 
of Revenues owed by the Company thereunder, which excludes all of the Authority's obligations 
thereunder, the Reserved Rights, and the Authority's rights to the Renewable Energy Projects for 
the Series 201 1 Local Units or the Capital Improvement Projects for the Series 201 1 Local Units, 
which (non-reserved) interests shall be assigned by the Authority (A) to the County Security 
Provider pursuant to the terms of the County Security Agreement, but only if such County 
Security Agreement shall be delivered to the Authority and the Trustee upon or prior to the 
issuance of the Series 201 1 Bonds, andfor (B) to the County pursuant to the terms of the County 
Guaranty Agreement, and (v) any other amounts received from any other source by or on behalf 
of the Authority and pledged by the Authority as security for the payment of the Bonds, including 
the Series 201 1 Bonds, all of which as shall have been pledged by the Authority to the Trustee 
pursuant to Section 1.04 of the Bond Resolution as security for the payment of the principal, 
redemption premium, if any, and interest on the Bonds, including the Series 201 1 Bonds. None 
of the Renewable Energy Projects for the Series 201 1 Local Units, the Capital Improvement 
Projects for the Series 201 1 Local Units, or the County Security shall be part of the Trust Estate. 

SECTION 1.02. Rules of Interpretation. For all purposes of this Bond 
Resolution, except as otherwise expressly provided or unless the context otherwise requires: 

1. "This Bond Resolution" means this instnunent as originally adopted and as it 
may be supplemented, modified or amended from time to time by any Certificate of an 
Authorized Officer in accordance with Article II hereof, or in accordance with any Supplemental 
Resolution, unless in the case of any one or more Certificates or Supplemental Resolutions, the 
context requires otherwise. 

2. All reference in this Bond Resolution to designated "Articles", "Sections" and 
other subdivisions are to the designated Articles, Sections and other subdivisions of this Bond 
Resolution. The words "herein", "hereof', "hereunder" and "herewith" and other words of 
similar import refer to this Bond Resolution as a whole and not to any particular Article, Section 
or other subdivision hereof. 



3. The terms defined in this Bond Resolution include the plural as well as the 
singular. 

4. Words of the masculine gender shall be deemed and construed to include 
correlative words of the feminine and neuter genders. 

5. The table of contents and the headmgs or captions used in this Bond Resolution 
are for convenience of reference only and shall not define, limit or prescribe any of the provisions 
hereof or the scope or intent hereof. 

SECTION 1.03. Authority for this Bond Resolution; Appropriation. This Bond 
Resolution is adopted pursuant to the provisions of the Act and constitutes a resolution 
authorizing bonds pursuant to the Act. Promptly after the initial adoption of this Bond 
Resolution, an Authorized Officer of the Authority shall cause the estoppel notice contemplated 
by Section 19 of the Act (N.J.S.A. 40:37A-62) to be published in an Authorized Newspaper. The 
adoption of this Bond Resolution by the governing body of the Authority shall provide an initial 
appropriation in the amount of $50,000,000, which appropriation, upon issuance of a Series of 
Bonds, shall automatically be reduced (without any further action of the Authority) to the 
aggregate principal amount of Bonds issued and Outstanding (but not in excess of such 
maximum appropriation amount of $50,000,000) in the amount of $27,700,000. Accordingly, 
the Authority shall be, and hereby is, authorized by applicable law to contract for and spend 
money on the Projects, and other matters related to the Renewable Energy Program, including 
through the Program Documents, in an aggregate amount not to exceed such maximum 
appropriation. 

SECTION 1.04. Bond Resolution and Bonds Constitute a Contract; Pledge of 
Trust Estate. 

With respect to the Bonds, in consideration of the purchase and acceptance of any and all 
of the Bonds authorized to be issued under this Bond Resolution by those who shall hold the 
same from time to time: (i) this Bond Resolution and the Bonds issued hereunder shall be 
deemed to be and shall constitute a contract by and among the Authority, the Trustee and the 
Holders, from time to time, of such Bonds; (ii) the pledge made herein to the Trustee to pay its 
fees and expenses shall in every respect be subordinate to the pledge made herein to the Trustee 
for the benefit of the Holders of the Bonds, except that Bondholders shall have no interest in and 
shall not be secured by (A) the Administrative Fund and (B) the County Security Fund; (iii) the 
pledge made herein and the duties, covenants, obligations and agreements set forth herein to be 
observed and performed by or on behalf of the Authority shall be for the equal and ratable 
benefit, protection and security of the Holders of any and all of such Bonds, all of which, 
regardless of the time or times of their issue or maturity, shall be of equal rank without 
preference, priority or distinction as to lien or otherwise, except as expressly provided herein or 
permitted hereby; (iv) the Authority, as security for the payment of the principal and Redemption 
Price, if any, of and the interest on the Bonds and as security for the observance and performance 
of any other duty, covenant, obligation or agreement of the Authority under this Bond 



Resolution, all in accordance with the provisions thereof and hereof, does hereby grant a security 
interest in and further does grant, bargain, sell, convey, pledge, assign and confum to the Trustee 
the Trust Estate; (v) notwithstanding any other provision to the contrary herein, that portion of 
the pledge made in clause (iv) of this Section 1.04 to secure the payment of any redemption. 
premium payable hereunder shall not include clause (ii) of the definition of "Trust Estate"; (vi) 
the pledge made hereby is valid and binding from the time when the pledge is made, and the 
Trust Estate shall immediately be subject to the lien of such pledge without any physical delivev 
thereof or further act and regardless of whether held by the Trustee, and the lien of such pledge 
shall be valid and binding as against all parties having claims of any kind in tort, contract or 
otherwise against the Authority, irrespective of whether such parties have notice thereof; and 
(vii) the Bonds shall be special and limited obligations of the Authority payable hom and secured 
solely by a pledge of the Trust Estate as provided hereby. 



ARTICLE II 

AUTHORIZATION AND ISSUANCE OF BONDS 

SECTION 2.01. Authorization of Bonds; Designation of Bonds of Series. 

1. This Bond Resolution authorizes Bonds of the Authority to be designated as 
"County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 I", 
which may be issued in one or more Series. The aggregate principal amount of the Bonds that 
may be executed, authenticated and delivered under this Bond Resolution is not l i i t e d  except as 
may hereafter be provided in this Bond Resolution or as may be limited by law. 

2. The Bonds may, if and when authorized by the Authority pursuant hereto or 
pursuant to one or more Supplemental Resolutions, be issued in one or more Series, and the 
designation thereof, in addition to the name "County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Bonds, Series 20 ", shall include such further appropriate particular 
designation added to or incorporated in such title for the Bonds of any particular Series as the 
Authority may determine. Each Bond shall bear upon its face the designation so determined for 
the Series to which it belongs. 

3. Neither the State, the Series 201 1 Local Units, the County (except to the extent of 
the County Guaranty) nor any political subdivision thereof, other than the Authority (but solely to 
the extent of the Trust Estate), is obligated to pay the principal or Redemption Price, if any, of or 
the interest on the Bonds, and neither the full faith and credit nor the taxing power of the State, 
the Series 201 1 Local Units, the County (except to the extent of the County Guaranty) or any 
political subdivision thereof, including the Authority (which has no taxing power), is pledged to 
the payment of the principal or Redemption Price, if any, of or the interest on the Bonds. The 
County Guaranty does not secure redemption premium, if any. 

SECTION 2.02. General Provisions for Issuance of Bonds. 

1. All (but not less than all) of the Bonds of each Series shall be executed by the 
Authority for issuance under this Bond Resolution and delivered to the Trustee, and thereupon 
shall be authenticated by the Trustee and by it delivered to the Authority or upon its order, but 
only upon the receipt by the Trustee of: 

(a) A copy of this Bond Resolution, certified by an Authorized Officer of the 
Authority. 

(b) In the case of each Series of Additional Bonds, (1) a copy of the 
supplemental Resolution authorizing such Series of Additional Bonds, certified by an 
Authorized Officer of the Authority, which shall, among other provisions, specify: (i) the 
authorized principal amount, designation and Series of such Additional Bonds; (ii) the purposes 
for which such Series of Additional Bonds are being issued, which shall be one of the purposes 



set forth in Section 2.04 hereof; (iii) the dated date and the maturity date or dates of such Series 
of Additional Bonds; (iv) the interest rate or rates of such Series of Additional Bonds and the 
initial Interest Payment Date therefor, provided that the interest rate shall be identical for all such 
Additional Bonds of like maturity; (v) the denominations of and the manner of dating, numbering 
and lettering such Series of Additional Bonds, provided that such Additional Bonds shall be in 
denominations of $5,000 or any integral multiple thereof as authorized by such Supplemental 
Resolution; (vi) the Paying Agent or Paying Agents and the place or places of payment of the 
principal and Redemption Price, if any, of and the interest on such Series of Additional Bonds; 
(vii) the Redemption Price or Prices, if any, and, subject to Article IV hereof, the redemption 
terms for such Series of Additional Bonds; (viii) the amount and due date of each Sinking Fund 
Installment, if any, for such Series of Additional Bonds of like maturity; (ix) the form of such 
Series of Additional Bonds and the Trustee's certificate of authentication, which shall be 
substantially in the form set forth in Section 14.01 hereof for the Series 2011 Bonds, with such 
variations, insertions or omissions as are appropriate and not inconsistent therewith; and (x) the 
provisions for the application of the proceeds of such Series of Additional Bonds; and (2) such 
other items required pursuant to the provisions of Section 2.05 hereof. 

(c) An opinion of Bond Counsel to the effect that (i) the Authority has the 
right and power under the Act, as amended to the date of such opinion, to adopt this Bond 
Resolution; this Bond Resolution has been duly and lawfully adopted by the Authority, is in full 
force and effect, and constitutes a valid and binding agreement of the Authority, enforceable 
against the Authority in accordance with its terms; and no other authorization for this Bond 
Resolution is required; (ii) this Bond Resolution creates the valid pledge that it purports to create 
of the Trust Estate, subject only to the provisions of this Bond Resolution permitting the 
application thereof for the purposes and on the terms and conditions set forth in this Bond 
Resolution; and (iii) the Authority is duly authorized and entitled to issue the Bonds of such 
Series; such Bonds have been duly and validly authorized and issued by the Authority in 
accordance with all applicable law, including the Act, as amended to the date of such opinion, 
and this Bond Resolution; and such Bonds constitute the valid and binding obligations of the 
Authority as provided in this Bond Resolution, enforceable against the Authority in accordance 
with their terms and the terms of this Bond Resolution, and are entitled to the benefits of the Act, 
as amended to the date of such opinion, and this Bond Resolution. Such opinion may take 
exception as to the effect of, or for restrictions or limitations imposed by or resulting from, 
bankruptcy, insolvency, debt adjustment, moratorium, reorganization or other similar laws 
affecting creditors' rights generally and judicial discretion, and may state that no opinion is being 
rendered as to the availability of any particular remedy. 

(d) A written order to the Trustee as to the delivery of such Bonds, signed by 
an Authorized Officer of the Authority. 

(e) Notwithstanding any other provision to the contrary herein, in the case of 
the issuance of each Series of Series 2011 Bonds and where contemplated thereafter in 
accordance with the terms hereof, a Certificate of an Authorized Officer of the Authority setting 
forth (i) all of the items applicable to the Series 201 1 Bonds that are detailed in subsection (b) 



above with respect to a Series of Additional Bonds, (ii) whether the Series 201 1 Bonds will be 
issued in one or more Series, including the Series 201 1A Bonds and the Series 201 1B Note as 
contemplated by Section 2.03(l)(a) hereof, and as notes or bonds, and if in note form, such 
specific terms required to issue, secure and repay such notes not specifically set forth in this 
Bond Resolution as originally adopted on September 28, 201 1, and at private or public sale and 
the final form of the Sale Documents, all within the parameters of the Local Finance Board 
Application, (iii) the final pricing terms, including interest rates, principal amortization and 
Sinking Fund Installments, payment dates and terms of redemption of the Series 201 1 Bonds, 
provided however that the Series 201 1B Note shall bear interest at the same rates as the Series 
201 1A Bonds, (iv) the entities that shall constitute the Company (as selected pursuant to the 
Company RFP), the County Security Provider, if any, the Trustee, and the Paying Agent, (v) the 
fmal terms of the Program Documents within the parameters of the Local Finance Board 
Application, the Company RFP and the Company Proposal, and (vi) subject to the parameters set 
forth in the definition of Series 201 1 Bonds and the terms set forth in the Local Finance Board 
Application, and upon the advice of the Authority's Counsel and professional advisors, the 
addition to, deletion from or modification of any provision of this Bond Resolution as originally 
adopted on September 28, 201 1, the contents of which Certificate may be incorporated in this 
Bond Resolution without compliance with any other provision herein, including, without 
limitation, Article XI hereof. The Authorized Officer executing any such Certificate shall report 
the substance of such Certificate to the Board at the Board's next public meeting. 

(f) Such further documents, moneys and securities as are required by the 
provisions of Section 2.03 or 2.04 or Article XI hereof or by any Supplemental Resolution 
adopted pursuant to Article XI hereof. 

2. All the Bonds of each such Series of like maturity shall be identical in all respects, 
except as to denominations, numbers and letters. After the original issuance of Bonds of any 
Series, no Bonds of such Series shall be issued except in lieu of or in substitution for other Bonds 
of such Series pursuant to Article 111 or Section 4.07 or 1 1.10 hereof. 

SECTION 2.03. Series 2011 Bonds. 

1. One or more Series of Bonds entitled to the benefit, protection and security of this 
Bond Resolution is hereby authorized in the aggregate principal amount of not to exceed 
$50,000,000 for the purpose of acquiring, constructing, renovating, installing, operating and 
maintaining the Projects as set forth in and in accordance with the terms of the Company Lease 
Agreement and the Local Unit License Agreements for the Series 201 1 Local Units. Such Series 
of Bonds shall be designated as, and shall be distinguished from the Bonds of all other Series by 
the title, "County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 201 1 ". 

(a) To the extent contemplated by the Certificates of an Authorized Officer of 
the Authority executed pursuant to Section 2.02(l)(e) hereof, the Series 2011 Bonds may be 
issued in two (2) or more Series, (i) a Series further designated as "Series 2011A Bonds" in an 



aggregate principal amount of $26,715,000, (ii) a Series further designated as "Series 2011B 
Note" in an aggregate principal amount of $985,000 and (iii) any other one (1) or more Series 
further designated and issued for one of the purposes set forth in Section 2.04(1) hereof, as shall 
be set forth in any such Certificate of an Authorized Officer, but only to the extent the 
Outstanding aggregate principal amount of Series 2011A Bonds, Series 2011B Note and any 
such other Outstanding Series of Series 201 1 Bonds shall not exceed $50,000,000. 

(b) The Series 201 1 Bonds shall be sold in accordance with the provisions of 
Section 6.04 hereof and all applicable law. 

2. The Series 201 1 Bonds shall be dated, and shall bear interest fiom, their date of 
issuance, on the basis of a 360-day year consisting of twelve 30-day months, and shall otherwise 
be payable as provided in Section 3.01 hereof. 

(a) The Series 201 1 Bonds (consisting of (i) the Series 201 1A Bonds in the 
aggregate principal amount of $27,700,000 maturing on June 15 in the years, and bearing interest 
payable on June 15,2012 and on each June 15 and December 15 thereafter until maturity, all as 
set forth in subsection (b) below, and (ii) the $26,715,000 par amount of the Series 201 1B Note 
maturing and bearing interest payable on January 15,2013 as set forth in subsection (c) below) in 
the aggregate par amount of $985,000 shall mature on the dates and in the principal amounts, and 
shall bear interest payable semiannually on June 15 and December 15 in each year until maturity, 
at the respective rates per annum, shown below: 



Total 

*The principal payment due on the Series 2011 Bonds in 2012 is due on January 15, 2013, not 
June 15,2013, and is comprised entirely of the Series 201 1B Note. 

(b) The Series 2011A Bonds shall mature on the dates and in the principal 
amounts, and shall bear interest payable semiannually on June 15 and December 15 in each year, 
commencing June 15,2013, at the respective rates per m u m ,  shown below: 

(c) The $985,000 par amount of Series 201 1B Note shall mature on January 
15,2013, bearing interest at 1.5% per annum, which interest shall also be payable on January 15, 
2013. 

3. The Series 201 1 Bonds shall be issued in denominations of $5,000 or any integral 
multiple thereof. Unless the Authority shall otherwise direct, the Series 201 1 Bonds shall be 
lettered and numbered from one upward in order of their maturity preceded by the letter " R  and 
such other letter as determined by the Trustee prefixed to the number. Subject to the provisions 
of this Bond Resolution, the form of the Series 2011 Bonds and the Trustee's certificate of 
authentication shall be substantially in the form set forth in Section 14.01 hereof. 

(a) To the extent contemplated by the Certificate of an Authorized Officer of 
the Authority executed pursuant to Section 2.02(l)(e) hereof, the Series 201 1A Bonds shall be 



lettered and numbered fkom one upward in order of their maturity preceded by the letters "R-A" 
and such other letter as determined by the Trustee prefixed to the number. 

(b) To the extent contemplated by the Certificate of an Authorized Officer of 
the Authority executed pursuant to Section 2.02(l)(e) hereof, the Series 201 1B Note shall be 
lettered and numbered "R-B-1". 

4. The principal and Redemption Price, if any, of the Series 2011 Bonds shall be 
payable at the Principal Office of U.S. Bank National Association, as Paying Agent. The 
principal and Redemption Price, if any, of all Series 201 1 Bonds shall also be payable at any 
other place that may be provided for such payment by the appointment of any other Paying Agent 
or Paying Agents as permitted by this Bond Resolution. Interest on the Series 201 1 Bonds shall 
be payable by check or draft of the Paying Agent mailed or transmitted to the Holders thereof as 
the same appear as of the Record Date on the books of the Authority maintained by the Trustee. 
However, so long as the Series 201 1 Bonds are held in book-entry form pursuant to Section 2.06 
hereof, the provisions of said Section 2.06 shall govern payment of the principal and Redemption 
Price, if any, of and the interest on the Series 201 1 Bonds. 

5. (a) The Series 201 1A Bonds maturing on or before June 15,2021 shall not be 
subject to redemption prior to their respective maturity dates. The Series 201 1A Bonds maturing 
on and after June 15,2022 shall be subject to optional redemption by the Authority prior to their 
respective maturity dates, on or after June 15, 2021, upon notice as herein described, either in 
whole or in part at any time in any order of maturity as the Authority shall determine and within a 
single maturity by lot, at a Redemption Price equal to one hundred percent (100%) of the 
principal amount to be redeemed, plus interest accrued to the date of redemption. 

@) Pursuant to the terms of the County Guaranty Agreement, under certain 
circumstances, the County may direct the Authority to utilize this otherwise discretionary 
optional redemption feature set forth above. To the extent the Company causes an Event of 
Default, as defined under the Company Lease Agreement, to occur and such Event of Default 
requires the County to make a payment of the principal of and interest on the Series 2011A 
Bonds under the County Guaranty, so long as the County is not in default under the County 
Guaranty Agreement, the County has the right to cause the Authority to refund all or a portion of 
the Series 201 1A Bonds. To the extent the County were to exercise this right prior to the first 
optional call date of June 15, 2021, the County would be required to cause the Authority to 
defease the Series 201 1A Bonds in accordance with Article XII of the Bond Resolution, in which 
case the Series 201 1A Bonds would not be called for redemption until such fxst optional call 
date of June 15, 2021. Any such redemption shall be made on the earliest practicable date at a 
Redemption Price of 100% of the principal amount to be redeemed, plus accrued interest to the 
date of redemption. 

(c) The Series 2011A Bonds shall not be subject to extraordinary optional 
redemption prior to its stated maturities. 
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6. (a) The Series 201 1A Bonds maturing June 15,2027 are subject to mandatory 
redemption prior to their stated maturities, through selection by the Trustee and upon the giving 
of notice as provided by the Bond Resolution, by payment of the following "Sinking Fund 
Installments" on June 15 of each year set forth in the table below, at a Redemption Price equal to 
one hundred percent (100%) of the principal amount to be redeemed, plus interest accrued to the 
date of redemption. 

$11,070,000 4.938% Term Bond Due June 15,2027, Yield 4.938% 

Year Sinking Fund 
Installment 
$1,845,000 

1,845,000 
1,845,000 
1,845,000 
1,845,000 
1,845,000 

* Final Maturity 

(b) The Series 201 1B Note shall not be subject to mandatory sinking fund 
redemption prior to its stated maturity. 

7. Proceeds to be derived fiom the sale of the Series 201 1 Bonds, upon delivery of 
same to the Undermiter on the date hereof of (i) $26,593,392.74 (the "Series 2OllA Bond 

I 
Proceeds") consisting of (par amount of $26,715,000, less an Undermiter's discount in the 
amount of $121,607.26) (the "Series 201 1A Proceeds") and (ii) $980,516.26 (the "Series 201IB 
Bond Proceeds") consisting of (par amount of 985,000, less an Underwriter's discount in the 
amount of $4,483.74) (the "Series 2011B Proceeds" and together with the Series 2011A 
Proceeds, the "Proceeds") shall be applied as set forth below. In addition, the balance of the 
Project costs shall be payable fiom the In-Kind Equity Contribution in the estimated amount of 
$7,818,860 in accordance with Section 510(c) of the Lease Agreement. The Trustee shall apply 
the Proceeds in the amount of $27,573,909 as follows: 

(a) There shall be deposited in the Administrative Fund the amount of 
$1,090,490.25, $1,088,909.00 of which shall be sourced from the Series 2011A Bonds and 
$1,581.25 of which shall be sourced from the Series 2011B Note, (i) $359,499.25 of which shall 
be deposited in the Costs of Issuance Account in the Administrative Fund for application to the 
payment of certain Costs of Issuance incurred in connection with the issuance of the Series 201 1 
Bonds, including, without limitation, the Authority's initial Administrative Fee of $100,000.00 
and fees for the Trustee and Trustee's counsel, and (ii) $730,991.00 of which shall be deposited 



in the Administrative Expense Account in the Administrative Fund, (A) $20,000.00 of which 
shall be applied to the payment of the Authority's initial annual Administrative Fee, and (B) the 
balance of which in the amount of $710,991.00 shall be applied to the payment of, or 
reimbursement for, the balance of the Preliminary Program Costs and Administrative Expenses, 
including without limitation fees for a Construction Manager, if any, upon the Trustee's receipt 
of a proper invoice or evidence of payment therefore; provided that a Certificate of an 
Authorized Officer of the Authority delivered to the Trustee may adjust andlor add to the 
payment categories within the Administrative Fund set forth above. 

(b) Upon the issuance of the Series 201 1B Note, $983,418.75 (all from the 
Series 201 1B Note) shall be deposited in the Capitalized Interest Account of the Debt Service 
Fund, which amount, together with interest earned thereon, if any, shall be sufficient to pay the 
interest on the Series 2011A Bonds on June 15,2012 and December 15,2012. 

(c) Upon the earlier of (i) ninety (90) days after completion of the Series 201 1 
Local Unit Projects or (ii) March 15, 2013, $1,500,000, the Cash Equity Contribution, shall be 
deposited in the County Security Fund as the County Security Fund Requirement which shall be 
funded by the Company for the County Reserve as an Additional Lease Payment as required by 
clause (vii) of the defintion thereof upon the earlier of (i) ninety (90) days after completion of 
the Renewable Energy Projects or (ii) March 15,2013. 

(d) There shall be no Series 2011 Bond proceeds deposited in the General 
Fund. 

(e) The remaining balance of the proceeds of the Series 201 1 Bonds in the 
amount of $25,500,000 (consisting of $25,500,000 of the Series 2011A Bonds), shall be 
deposited in the Project Fund, (i) $24,700,000 of which shall be deposited in the Project Account 
and applied to the payment of the Renewable Energy Projects for the balance of Renewable 
Energy Projects for the Series 2011 Local Units, (ii) none of which shall be applied to the 
payment of the Capital Improvement Projects for the Series 201 1 Local Units and (iii) $800,000 
of which shall be applied to the payment of the Company Development Fees and Expenses, all in 
accordance with Section 5.02(2) hereof; provided that a Certificate of an Authorized Offlcer of 
the Company, as consented to by an Authorized Officer of the Authority, delivered to the Trustee 
may adjust the payment categories within the Project Fund set forth above. 

8. Upon the authentication and delivery of the Series 2011 Bonds, the Authority 
shall furnish to the Trustee: 

(a) An opinion of Bond Counsel to the effect that, under existing law, interest 
on the Series 201 1 Bonds and any gain on the sale thereof are excluded from gross income for 
purposes of the New Jersey Gross Income Tax Act. 

(b) Opinions of Counsel to the effect that each of the Authority and the 
Company has the right and power under the Act, as amended to the date of such opinion, and any 



other applicable law to enter into the Company Lease Agreement; the Company Lease 
Agreement has been duly and lawfully authorized and executed by the Authority and the 
Company, is in full force and effect, and is valid and binding upon the Authority and the 
Company, enforceable against the Authority and the Company in accordance with its terms; and 
no other authorization for the Company Lease Agreement is required. Opinions of Counsel to 
the effect that each of the Authority and the County has the right and power under the Act, as 
amended to the date of such opinion, and any other applicable law to enter into the County 
Guaranty Agreement; the County Guaranty Agreement has been duly and lawfully authorized and 
executed by the Authority and the County, is in full force and effect, and is valid and binding 
upon the Authority and the County, enforceable against the Authority and the County in 
accordance with its terms; and no other authorization for the County Guaranty Agreement is 
required. Such opinions may take exception as to the effect of, or for restrictions or limitations 
imposed by or resulting from, bankruptcy, insolvency, debt adjustment, moratorium, 
reorganization or other similar laws affecting creditors' rights generally and judicial discretion, 
and may state that no opinion is being rendered as to the availability of any particular remedy, but 
that such limitations do not make the rights and remedies of the Bondholders, taken as a whole, 
inadequate for the practical realization of the benefits of the Company Lease Agreement and the 
County Guaranty Agreement. 

(c) The fully executed and delivered Company Documents and County 
Documents, along with all of the Local Unit License Agreements. 

SECTION 2.04. Purposes, Authorization and Description of Additional Bonds. 

1. After the execution, authentication and delivery of the Series 2011 Bonds, 
Additional Bonds of the Authority may be authorized to be issued pursuant to and in accordance 
with the terms of the Act either (a) reserved, (b) to refund any Bonds (including Additional 
Bonds) of the Authority, (c) to raise funds to pay the cost of the acquisition, construction, 
renovation or installation of part or parts of a Completion Project, including any deposit or 
increase into any Fund or Account that has been established by the terms of this Bond Resolution 
and that is incidental thereto or is deemed by the Authority to be necessary in connection 
therewith. 

2. Any Series of Additional Bonds of the Authority shall be issued only after the 
authorization thereof by a Supplemental Resolution of the Authority duly adopted prior to the 
authentication and delivery of such Series of Additional Bonds. Such Supplemental Resolution 
shall state the purpose or purposes for which such Additional Bonds are being issued and shall 
direct the application of the proceeds that are to be derived fiom the sale of such Additional 
Bonds to such purpose or purposes and the execution and authentication thereof. Such 
Supplemental Resolution shall fix and determine the date, principal amounts, denominations, 
designation and numbers thereof, the rate or rates of interest or maximum rate of interest to be 
borne thereby, the place or places of payment therefor, the redemption privileges of the 
Authority, if any, with respect thereto, the amount and date of each Sinking Fund Installment, if 
any, for the retirement of any Bonds and any other provisions thereof, all in accordance with the 



terms of this Bond Resolution. Upon such authorization, such Additional Bonds may, upon 
initial issuance, at one time or from time to time, be executed by or on behalf of the Authority 
and delivered to the Trustee for authentication by the Trustee as provided in this Bond 
Resolution, and thereafter such Additional Bonds shall be authenticated by the Trustee upon 
original issuance and, upon fulfillment of the applicable conditions set forth in Section 2.05 
hereof, shall be delivered by the Trustee to the Authority or upon its order. 

3. All Additional Bonds shall be substantially in the form and tenor of Bonds as 
provided in Section 14.01 hereof, except that, notwithstanding any other provision contained in 
this Bond Resolution to the contrary, such Bonds shall be issued in such principal amounts, shall 
be of such denominations, shall bear such dated date and such maturity dates, shall bear such 
designation as to Series, numbers or symbols prefixed to their numbers distinguishing them fiom 
each other Bond, shall be subject to redemption prior to their maturity on such terms and 
conditions that are consistent with the provisions of this Bond Resolution, shall bear interest at 
such rate or such different or varying rates of interest per annum, and shall be payable at such 
time or times as may be fixed by the Supplemental Resolution of the Authority authorizing the 
issuance of such Additional Bonds or by a Supplemental Resolution of the Authority duly 
adopted prior to the authentication and delivery of such Additional Bonds, as the case may be. 

4. All Additional Bonds that are authorized by any Supplemental Resolution of the 
Authority shall constitute Bonds of a single Series. No bonds, notes or other obligations of the 
Authority shall constitute Additional Bonds unless they are authenticated by the Trustee as 
provided in this Bond Resolution, nor shall such Additional Bonds be entitled to any right or 
benefit under the terms of this Bond Resolution unless they are so authenticated, and no 
Additional Bond shall be valid and obligatory for any purpose of this Bond Resolution unless 
said Additional Bond shall have been so authenticated. 

5. After their authentication and delivery by the Trustee upon original issuance, all 
Additional Bonds shall for all purposes hereof be deemed to constitute Bonds, shall be entitled to 
the pledge of the Trust Estate provided by this Bond Resolution, and shall have equal rank with 
the Outstanding Series 2011 Bonds and any Outstanding Additional Bonds previously 
authenticated and delivered, and such Additional Bonds shall be entitled to the security and 
benefit of such pledge and of the provisions of this Bond Resolution. 

6 .  If Additional Bonds are issued that pay interest on dates different from the Interest 
Payment Dates of Bonds then Outstanding, there shall be no requirement that, on an Interest 
Payment Date of any Bond, the Trustee establish reserves for the benefit of the Holder of any 
other Bond on which interest is not then being paid unless provided herein or under the terms of 
any Supplemental Resolution. 

SECTION 2.05. Conditions Precedent to Issuance of Additional Bonds. 

1. The Trustee shall not authenticate or deliver upon original issuance any 
Additional Bonds to the Authority or upon its order, unless theretofore or simultaneously 



therewith there shall have been delivered or paid to the Trustee, among other things, the 
following: 

(a) Copies of this Bond Resolution and the Supplemental Resolution of the 
Authority, certified by an Authorized Officer of the Authority and only to the extent adversely 
affecting the rights, duties and obligations of the Company, then additionally consented to in 
writing by an Authorized Officer of the Company, authorizing the issuance of such Additional 
Bonds, stating the purpose or purposes for the issuance of such Additional Bonds and otherwise 
conforming with the provisions of Section 2.04 hereof; and if such Additional Bonds are 
authorized for any purpose other than the refunding of Bonds, such Supplemental Resolution 
shall describe in brief and general terms the Completion Project to be financed by the issuance of 
such Additional Bonds. 

(b) A copy of any Supplemental Resolution that has been duly adopted by the 
Authority, if required, certified by an Authorized Officer of the Authority, fixing the rate or rates 
of interest on such Additional Bonds and all other terms and provisions thereof that are not fixed 
by the terms of the Supplemental Resolution referred to in subparagraph (a) above or in this 
Bond Resolution. 

(c) Reserved. 

(d) If such Additional Bonds are authorized for the purpose described in 
clause (b) or (c) of paragraph (1) of Section 2.04 hereof, (i) a certificate of an Authorized Officer 
of each of the Authority and the Company to the effect that the Company Lease Agreement has 
been amended to cover the issuance of the Additional Bonds, but only to the extent Basic Lease 
Payments, and with respect to the Purchase Option Price or Mandatory Purchase Price, 
Additional Lease Payments, shall be adjusted to provide a source of payment of the principal of, 
redemption premium, if any, and interest on Outstanding Bonds, (ii) a copy of such amended 
Company Lease Agreement, and (iii) a Certificate of an Authorized Officer of the Company, 
dated the date of issuance of such Additional Bonds, to the effect that all of the representations, 
warranties and covenants of the Company contained in the Company Lease Agreement are, as of 
such date, true, accurate and complete. If no such amendment to the Company Lease Agreement 
is required, a Counsel's opinion stating same shall be delivered to the Trustee. 

(e) The written order of the Authority as to the delivery of such Additional 
Bonds signed by an Authorized Officer and stating the amount of the proceeds derived from the 
sale of such Additional Bonds. 

(Q The amount, if any, stated in said written order as the amount of such 
proceeds that will be paid by the Authority to the Trustee for deposit in the Debt Service Fund, 
which amount shall be held by the Trustee in the Debt Service Fund. 

(g) The amounts, if any, stated in said written order as the amounts of such 
proceeds that will be paid by the Authority to the Trustee for deposit in the Project Fund or in the 



Costs of Issuance Account or Administrative Expense Account in the Administrative Fund, as 
the case may be, which amounts shall be held by the Trustee in the Project Fund or in the Costs 
of Issuance Account or Administrative Expense Account in the Administrative Fund, as the case 
may be. 

(h) Reserved. 

(i) If such Additional Bonds are authorized for the purpose described in 
clause @) of paragraph (1) of Section 2.04 hereof, the amount of such proceeds that will remain 
after deducting the amounts, if any, to be paid to the Trustee in accordance with the terms of 
subparagraphs (0 and (g) above. 

(j) If such Additional Bonds are authorized for the purpose described in 
clause (c) of paragraph (1) of Section 2.04 hereof, a Certificate of the Architect or a Certificate of 
an Authorized Officer of each of the Authority and the Local Unit stating (i) the opinion that the 
improvement described in such Supplemental Resolution constitutes a Completion Project, (ii) 
that the improvement for which Additional Bonds are to be issued is part of a Project for which 
Bonds had theretofore been issued, (iii) the amount of proceeds to be deposited in the Project 
Fund, if any, and (iv) that such proceeds, together with any other funds of the Authority or 
otherwise that are then available or are expected to be available therefor, will be sufficient, in his 
opinion, to pay the Costs of the completion of the acquisition, construction, renovation or 
installation of said improvement. 

Q An opinion of Bond Counsel approving the form of the Supplemental 
Resolution authorizing the issuance of the Additional Bonds and stating that (i) its terms and 
provisions conform to the requirements of the Act and this Bond Resolution, (ii) the order, 
certificates and amounts of money to be delivered or paid to the Trustee in accordance with the 
provisions of this Section 2.05 constitute compliance with the conditions hereinabove stated for 
the authentication and delivery of such Additional Bonds, (iii) all of the conditions precedent to 
the authentication and delivery of the Additional Bonds have been satisfied, and (iv) the Trustee 
may lawfully authenticate the Additional Bonds upon their original issuance. 

(i) If the Additional Bonds are insured, a copy of any municipal bond 
insurance policy issued with respect to such Additional Bonds. 

(m) Any additional documents that are required to be executed and delivered 
pursuant to the terms of any contract executed by or on behalf of the Authority in connection 
with the sale of Additional Bonds, unless the execution and delivery of such additional 
documents have been waived by the purchaser of such Additional Bonds. 

(n) Such other documents as may be required by a Supplemental Resolution of 
the Authority duly adopted prior to the authentication and delivery of the Additional Bonds, or as 
may be required by a Certificate of an Authorized Officer of the Authority executed in 
connection with the sale of such Additional Bonds. 



2. If such Additional Bonds are authorized for the purpose described in clause (c) of 
paragraph (1) of Section 2.04 hereof, the Trustee shall deposit in the Project Fund the proceeds 
derived from the sale of such Additional Bonds issued for the Completion Project. The moneys 
so deposited shall be applied by the Authority and the Trustee to pay the Costs of the 
improvements described in the Supplemental Resolution of the Authority authorizing the 
issuance of such Additional Bonds. 

3. If such Additional Bonds are authorized for the purpose described in clause (b) of 
paragraph (1) of Section 2.04 hereof, the Trustee shall deposit, at the direction of the Authority, 
(i) in the Costs of Issuance Account in the Administrative Fund an amount sufficient to pay the 
Costs of Issuance of such Additional Bonds, (ii) such other amounts not to be used for the 
refunding of such Bonds, if any, in such Funds and Accoullts in accordance with the terms of the 
Supplemental Resolution, and (iii) the remaining proceeds derived from the sale of such 
Additional Bonds to the refunding of such Bonds in accordance with the terms of the 
Supplemental Resolution of the Authority authorizing the issuance of such Additional Bonds. 



SECTION 2.06. Book-Entry System. 

1. Except as provided in subparagraph (3) of this Section 2.06, the Registered Owner 
of all of the Series 2011 Bonds shall be, and the Series 2011 Bonds shall be registered in the 
name of, Cede & Co., as nominee for DTC. Payment of interest on any Series 201 1 Bond shall 
be made by wire transfer to the account of Cede & Co. on the Interest Payment Dates for the 
Series 201 1 Bonds at the address indicated for Cede & Co. in the registry books of the Authority 
kept by the Trustee. 

2. The Series 2011 Bonds shall be issued initially in the form of a separate, single, 
fully-registered Bond in the amount of each stated maturity of the Series 201 1 Bonds. Upon 
initial issuance, the ownership of each such Series 2011 Bond shall be registered in the registry 
books of the Authority kept by the Trustee in the name of Cede & Co., as nominee for DTC. 
With respect to Series 201 1 Bonds registered in the registry books of the Authority kept by the 
Trustee in the name of Cede & Co., as nominee for DTC, the Authority and any Fiduciary shall 
have no responsibility or obligation to any participant or to any beneficial owner of such Series 
2011 Bonds. Without limiting the immediately preceding sentence, the Authority and any 
Fiduciary shall have no responsibility or obligation with respect to (i) the accuracy of the records 
of DTC, Cede & Co. or any participant with respect to any beneficial ownership interest in the 
Series 201 1 Bonds, (ii) the delivery to any participant, any beneficial owner or any other person, 
other than DTC, of any notice with respect to the Series 2011 Bonds, including any notice of 
redemption, or (iii) the payment to any participant, any beneficial owner or any other person, 
other than DTC, of any amount with respect to the principal or Redemption Price, if any, of or 
the interest on the Series 201 1 Bonds. The Authority and any Fiduciary may treat DTC as, and 
deem DTC to be, the absolute Owner of each Series 201 1 Bond for the purpose of payment of the 
principal or Redemption Price, if any, of and the interest on each such Series 201 1 Bond, for the 
purpose of giving notices of redemption and other matters with respect to such Series 2011 
Bonds, for the purpose of registering transfers with respect to such Series 201 1 Bonds and for all 
other purposes whatsoever. The Paying Agent shall pay all principal or Redemption Price, if any, 
of and all interest on the Series 201 1 Bonds only to or upon the order of DTC, and all such 
payments shall be valid and effective to satisfy and discharge fully the Authority's obligations 
with respect to the principal or Redemption Price, if any, of and the interest on the Series 2011 
Bonds to the extent of the sum or sums so paid. No person other than DTC shall receive a Series 
2011 Bond evidencing the obligation of the Authority to make payments of principal or 
Redemption Price, if any, of and interest on the Series 2011 Bonds pursuant to this Bond 
Resolution. Upon delivery by DTC to the Trustee of written notice to the effect that DTC has 
determined to substitute a new nominee in place of Cede & Co., and subject to the transfer 
provisions hereof, the term "Cede & Co." in this Bond Resolution shall refer to such new 
nominee of DTC. 



3. (a) DTC may determine to discontinue providing its services with respect to 
the Series 201 1 Bonds at any time by giving written notice to the Authority and the Fiduciaries 
and discharging its responsibilities with respect thereto under applicable law. 

(b) The Authority, in its sole discretion and without the consent of any other 
person, may terminate the services of DTC with respect to the Series 201 1 Bonds if the Authority 
so determines, and shall terminate the services of DTC with respect to the Series 201 1 Bonds 
upon receipt by the Authority and the Fiduciaries of written notice from DTC to the effect that 
DTC has received written notice from participants having interests, as shown in the records of 
DTC, in an aggregate principal amount of not less than fifty percent (50%) of the aggregate 
principal amount of the then Outstanding Series 201 1 Bonds and further to the effect that: (i) 
DTC is unable to discharge its responsibilities with respect to the Series 201 1 Bonds; or (ii) a 
continuation of the requirement that all of the Outstanding Series 201 1 Bonds be registered in the 
registration books of the Authority kept by the Trustee in the name of Cede & Co., as nominee 
for DTC, is not in the best interests of the beneficial owners of the Series 201 1 Bonds. 

(c) Upon the termination of the services of DTC with respect to the Series 
2011 Bonds pursuant to subsection 2.06(3)(b)(ii) hereof, or upon the discontinuance or 
termination of the services of DTC with respect to the Series 201 1 Bonds pursuant to subsection 
2.06(3)(a) or subsection 2,06(3)(b)(i) hereof, after which no substitute securities depository 
willing to undertake the functions of DTC hereunder can be found that, in the opinion of the 
Authority, is willing and able to undertake such functions upon reasonable and customary terms, 
the Series 201 1 Bonds shall no longer be restricted to being registered in the registration books of 
the Authority kept by the Trustee in the name of Cede & Co., as nominee for DTC, but may be 
registered in whatever name or names Bondholders transferring or exchanging Series 2011 
Bonds shall so designate, all in accordance with the provisions of Article I1 hereof. 

4. Notwithstanding any other provision of this Bond Resolution to the contrary, so 
long as any Series 201 1 Bond is registered in the name of Cede & Co., as nominee for DTC, all 
payments with respect to the principal or Redemption Price, if any, of and the interest on such 
Series 201 1 Bond and all notices with respect thereto shall be made and given, respectively, to 
DTC as provided in the representation letter of the Authority addressed to DTC with respect to 
the Series 201 1 Bonds. 

5. In connection with any notice or other communication to be provided to 
Bondholders by the Authority or the Trustee pursuant to this Bond Resolution with respect to any 
consent or other action to be taken by Bondholders, the Authority or the Trustee, as the case may 
be, shall establish a record date for such consent or other action and shall give DTC notice of 
such record date not less than fifteen (15) calendar days in advance of such record date, to the 
extent possible. 



ARTICLE III 

GENERAL T E W S  AND PROVISIONS OF BONDS 

SECTION 3.01. Medium of Payment; Form and Date; Letters and Numbers. 

1. The Bonds shall be payable, with respect to principal, Redemption Price, if any, 
and interest, in any coin or currency of the United States of America that at the time of payment 
is legal tender for the payment of public and private debts. 

2. The Bonds of each Series shall be issued only in the form of fully registered 
Bonds without coupons in denominations of $5,000 or any integral multiple thereof. The Bonds 
of each Series shall be in substantially the form set forth in Section 14.01 hereof or substantially 
in the form set forth in a Supplemental Resolution authorizing such Series. 

3. Each Bond shall be lettered and numbered as provided in this Bond Resolution or 
in a Supplemental Resolution providing for the issuance of the Series of which such Bond is a 
part and so as to be distinguished from every other Bond. 

Bonds of each Series issued on the date of original issuance shall be dated and bear 
interest from the date set forth in this Bond Resolution or in a Supplemental Resolution 
authorizing such Series of Bonds. Bonds of each Series issued after the date of original issuance 
shall be dated as of the date of authentication thereof by the Trustee. Interest on each Bond shall 
be payable from the most recent Interest Payment Date next preceding the date of such Bond to 
which interest has been paid, unless the date of such Bond is an Interest Payment Date to which 
interest has been paid, in which case interest shall be payable from such date, or unless the date 
of such Bond is prior to the first Interest Payment Date on the Bonds, in which case interest shall 
be payable from the earliest date on which interest shall have accrued on such Series of Bonds, or 
unless the date of such Bond is between the Record Date and the next succeeding Interest 
Payment Date, in which case interest shall be payable from such Interest Payment Date. 

4. The principal and Redemption Price, if any, of and the interest on each Series of 
Bonds shall be payable as provided in this Bond Resolution or in a Supplemental Resolution 
relating to such Series of Bonds. 

SECTION 3.02. Legends. 

The Bonds of each Series may contain or have endorsed thereon such provisions, 
specifications and descriptive words not inconsistent with the provisions of this Bond Resolution 
as may be necessary or desirable to comply with custom, the rules of any securities exchange or 
commission or brokerage board, the Act or otherwise, as may be determined by the Authority 
prior to the authentication and delivery thereof. 



SECTION 3.03. Execution and Authentication. 

1. The Bonds shall be executed in the name of the Authority by the manual or 
facsimile signature of the Chairman or other Authorized Officer of the Authority, and its 
corporate seal (or a facsimile thereof) shall be impressed, imprinted, engraved or otherwise 
reproduced thereon and attested by the manual or facsimile signature of the Secretary, Assistant 
Secretary or other Authorized Officer of the Authority, or in such other manner as may be 
required or permitted by law. In case any one or more of the Authorized Officers who shall have 
signed or sealed any of the Bonds shall cease to be such officer before the Bonds so signed and 
sealed shall have been authenticated and delivered by the Trustee, such Bonds may, nevertheless, 
be authenticated and delivered as herein provided, and may be issued as if the persons who 
signed or sealed such Bonds had not ceased to hold such offices. Any Bond of a Series may be 
signed and sealed on behalf of the Authority by such persons who, at the time of the execution of 
such Bonds, shall be duly authorized or shall hold the proper office in the Authority, although at 
the date borne by the Bonds of such Series such persons may not have been so authorized or have 
held such office. 

2. The Bonds of each Series shall bear thereon a certificate of authentication, in the 
form set forth in this Bond Resolution or in a Supplemental Resolution authorizing such Series 
of Bonds, executed manually by the Trustee. Only such Bonds as shall bear thereon such 
certificate of authentication shall be entitled to any right or benefit under this Bond Resolution, 
and no Bond shall be valid or obligatory for any purpose until such certificate of authentication 
shall have been duly executed by the Trustee. Such certificate of the Trustee upon any Bond 
executed on behalf of the Authority shall be conclusive evidence that the Bond so authenticated 
has been duly authenticated and delivered under this Bond Resolution and that the Holder thereof 
is entitled to the benefits of this Bond Resolution. 

SECTION 3.04. Transfer and Registry. 

1. Each Bond shall be transferable only upon the books of the Authority, which shall 
be kept for that purpose at the Principal Office of the Trustee, by the Holder thereof in person or 
by his attorney duly authorized in writing upon surrender thereof together with a written 
instrument of transfer satisfactory to the Trustee duly executed by the Holder or his duly 
authorized attorney. Upon the transfer of any such Bond, the Authority shall issue in the name of 
the transferee a new Bond or Bonds of the same aggregate principal amount, Series and maturity 
as the surrendered Bond. 

2. The Authority and each Fiduciary may deem and treat the person in whose name 
any Bond shall be registered upon the books of the Authority as the absolute Owner of such 
Bond, whether such Bond shall be overdue or not, for the purpose of receiving payment of, or on 
account of, the principal and Redemption Price, if any, of and the interest on such Bond and for 
all other purposes, and all such payments so made to any such Holder or upon his order shall be 



valid and effectual to satisfy and discharge the liability upon such Bond to the extent of the sum 
or sums so paid, and neither the Authority nor any Fiduciary shall be affected by any notice to the 
contrary. 

SECTION 3.05. Regulations With Respect to Exchanges and Transfers. 

In all cases in which the privilege of exchanging Bonds or transferring Bonds is 
exercised, the Authority shall execute, and the Trustee shall authenticate and deliver, Bonds in 
accordance with the provisions of this Bond Resolution. All Bonds surrendered in any such 
exchange or transfer shall forthwith be canceled by the Trustee. For every such exchange or 
transfer of Bonds, whether temporary or definitive, the Authority or the Trustee may make a 
charge sufficient to reimburse it for any administrative costs associated with any exchange or 
transfer and for any tax, fee or other governmental charge required to be paid with respect to such 
exchange or transfer. Neither the Authority nor the Trustee shall be required (a) to transfer or 
exchange Bonds for a period beginning on the Record Date next preceding an Interest Payment 
Date for the Bonds and ending on such Interest Payment Date, or for a period of fifteen (1 5) days 
(or such lesser period as may be specified in a Supplemental Resolution for a particular Series of 
Bonds) next preceding the date of any selection of Bonds to be redeemed or thereafter until after 
the mailing of any notice of redemption, or (b) to transfer or exchange any Bonds called or 
tendered for redemption. 

SECTION 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. 

In case any Bond shall become mutilated or be destroyed, stolen or lost, the Authority 
shall execute, and thereupon the Trustee shall authenticate and deliver, a new Bond of like 
Series, maturity and principal amount as the Bond so mutilated, destroyed, stolen or lost (i) in 
exchange and substitution for such mutilated Bond upon surrender and cancellation of such 
mutilated Bond or (ii) in lieu of and in substitution for the Bond so destroyed, stolen or lost upon 
filing with the Trustee evidence satisfactory to the Authority that such Bond has been destroyed, 
stolen or lost and proof of ownership thereof, and upon furnishing the Authority andthe Trustee 
with indemnity satisfactory to them and complying with such other reasonable regulations as the 
Authority may prescribe and paying such expenses as the Authority and the Trustee may incur. 
All mutilated Bonds so surrendered to the Trustee shall be canceled by it. Any such new Bonds 
issued pursuant to this Section 3.06 in substitution for Bonds alleged to be destroyed, stolen or 
lost shall constitute original additional contractual obligations on the part of the Authority, 
whether or not the Bonds so alleged to be destroyed, stolen or lost be at any time enforceable by 
anyone, and such Bonds shall be equally secured by, and entitled to equal and proportionate 
benefits with all other Bonds issued under this Bond Resolution in, any moneys or securities held 
by the Authority or any Fiduciary for the benefit of the Bondholders. 

SECTION 3.07. Temporary Bonds. 

1. Until the definitive Bonds of any Series are prepared in the fonn required by the 
Authority, the Authority may execute, in the same manner as is provided in Section 3.03 hereof, 



and the Trustee shall authenticate and deliver, in lieu of def&tive Bonds but subject to the same 
provisions, limitations and conditions as the def&tive Bonds, one or more temporary Bonds 
substantially of the tenor of the definitive Bonds in lieu of which such temporary Bond or Bonds 
are issued, and with such omissions, insertions and variations as may be appropriate to temporary 
Bonds. The Authority, at its own expense, shall prepare and execute, and upon the surrender of 
such temporary Bonds for exchange and the cancellation of such surrendered temporary Bonds, 
the Trustee shall authenticate and, without charge to the Holder thereof (but at the expense of the 
Authority), deliver in exchange therefor, definitive Bonds of the same aggregate principal 
amount, Series and maturity as the temporary Bonds surrendered. Until so exchanged, the 
temporary Bonds shall in all respects be entitled to the same benefits and security as definitive 
Bonds authenticated and issued pursuant to this Bond Resolution. 

2. All temporary Bonds surrendered in exchange either for another temporary Bond 
or Bonds or for a definitive Bond or Bonds shall be forthwith canceled by the Trustee. 

SECTION 3.08. Cancellation and Destruction of Bonds. 

All Bonds paid or redeemed, either at or before maturity, shall be delivered to the Trustee 
when such payment or redemption is made, and such Bonds, together with all Bonds purchased 
by the Trustee, shall thereupon be promptly canceled. Bonds so canceled may at any time be 
destroyed by the Trustee, which shall execute a certificate of destruction in duplicate by the 
signature of one of its Authorized Officers describing the Bonds so destroyed, and one executed 
certificate shall be filed with the Authority and the other executed certificate shall be retained by 
the Trustee. 

SECTION 3.09. Parties Interested Herein. 

Nothing in this Bond Resolution expressed or implied is intended or shall be construed to 
confer upon, or to give to, any person or entity, other than the Authority, the Trustee, the Paying 
Agent and the Registered Owners of the Bonds, any right, remedy or claim under or by reason of 
this Bond Resolution or any covenant, condition or stipulation hereof, and all covenants, 
stipulations, promises and agreements in this Bond Resolution contained by and on behalf of the 
Authority shall be for the sole and exclusive benefit of the Authority, the Trustee, the Paying 
Agent and the Registered Owners of the Bonds. Accordingly, nothing in this Bond Resolution 
expressed or implied is intended or shall be construed to confer upon, or to give to any other 
Renewable Energy Program Interested Party any right, remedy or claim under or by reason of this 
Bond Resolution or any covenant, condition or stipulation hereof. 



ARTICLE N 

REDEMPTION OF BONDS PRIOR TO MATURITY 

SECTION 4.01. Privilege of Redemption and Redemption Price. 

Bonds subject to redemption prior to maturity pursuant to this Bond Resolution shall be 
redeemable, upon notice as provided'in this Article N, at such times, at such Redemption Prices 
and upon such terms in addition to the terms contained in this Article IV as may be specified in 
this Bond Resolution, the Certificate of an Authorized Officer of the Authority referred to in 
Section 2.02(l)(e) hereof or any Supplemental Resolution authorizing such Series of Bonds. 

SECTION 4.02. Optional Redemption. 

1. The Series 201 1 Bonds shall be subject to optional redemption in accordance with 
the provisions of this Bond Resolution, including, without limitation, Section 2.03(5) hereof, and 
any other Series of Bonds may be subject to optional redemption in accordance with the terms of 
a Supplemental Resolution and this Article N. 

2. In the case of any redemption of Bonds at the election of the Authority, the 
Authority shall give written notice to the Trustee of its election or direction to so redeem, of the 
redemption date and of the principal amounts of the Bonds of each maturity to be redeemed 
(which maturities and principal amounts thereof to be redeemed shall be determined by the 
Authority in its sole discretion, subject to any limitations with respect thereto contained in this 
Bond Resolution). 

3. (a) In the case of any redemption of Bonds at the election of the Authority at 
the direction of the Company pursuant to the terms of the Company Lease Agreement (including 
without limitation the payment by the Company of the Purchase Option Price as an Additional 
Lease Payment thereunder), the Company shall give written notice to the Authority of its 
direction to so redeem, of the redemption date and of the principal amounts of the Bonds of each 
maturity to be redeemed (which maturities and principal amounts thereof to be redeemed shall be 
determined by the Company in its sole discretion, subject to any limitations with respect thereto 
contained in this Bond Resolution). 

(b) In the case of any redemption of Series 201 1B Note or any Additional 
Bonds at the election of the Authority at the direction of the County pursuant to the terms of the 
County Guaranty, the County shall give written notice to the Authority, with a copy to the 
Trustee, of the County's direction to so redeem, of the redemption date and of the principal 
amounts of such Bonds of each maturity to be redeemed (which maturities and principal amounts 
thereof to be redeemed shall be determined by the County in its sole discretion, subject to any 
limitations with respect thereto contained in this Bond Resolution and the County Guaranty 
Agreement). 



4. Such notice required under subsection (2) or (3)(a) of this Section 4.02 shall be 
given at least forty-five (45) days prior to the redemption date or such shorter period as shall be 
agreed to in writing by the Trustee or the Authority, as the case may be. In the event notice of 
redemption shall have been given as provided in Section 4.05 hereof, the Authority shall pay or 
require the Company to pay (in accordance with the terms of the Company Lease Agreement) to 
the Trustee on or prior to the redemption date an amount in cash that, in addition to other 
moneys, if any, available therefor held by the Trustee, will be sufficient to redeem on the 
redemption date at the Redemption Price thereof, plus interest accrued and unpaid to the 
redemption date, all of the Bonds to be redeemed. 

SECTION 4.03. Redemption by Trustee. 

Whenever, by the terms of this Bond Resolution, the Trustee is required to redeem Bonds 
otherwise than at the election or direction of the Authority or the Company or the County, the 
Trustee shall select the Bonds to be redeemed, give the notice of redemption as provided in 
Section 4.05 hereof and pay the Redemption Price thereof out of moneys available therefor, plus 
interest accrued and unpaid to the redemption date, to the Paying Agent in accordance with the 
terms of this Article IV and, to the extent applicable, Article V hereof. 

' SECTION 4.04. Selection of Bonds to be Redeemed. 

1. If less than all of the Bonds of like maturity shall be called for redemption, the 
particular Bonds or portions of Bonds to be redeemed shall be selected at random by the Trustee 
in such manner as the Trustee in its discretion may deem fair and appropriate; provided, 
however, that the portion of any Bond of a denomination of more than $5,000 to be redeemed 
shall be in the principal amount of $5,000 or any integral multiple thereof, and that, in selecting 
Bonds for redemption, the Trustee shall treat each Bond as representing that number of Bonds 
that is obtained by dividing the principal amount of such Bond by the minimum denomination in 
which Bonds of such Series are authorized to be Outstanding after the redemption date. 

2. If less than all of the Outstanding Bonds that are stated to mature on different 
dates are called for redemption at one time on any given redemption date occasioned by the 
payment of the Purchase Option Price by the Company in accordance with the terms of the 
Company Lease Agreement, an Authorized Officer of the Company shall designate, by maturity, 
those Bonds that are to be redeemed on any such redemption date by delivering to the Trustee not 
earlier than sixty (60) days and not later than forty-five (45) days prior to any such redemption 
date a Certificate detailing such maturities and the amounts to be redeemed within each such 
maturity. If the Trustee has not received the Company's Certificate by such forty-fifth (45th) 
day, or if the redemption is occurring other than by payment of the Purchase Option Price by the 
Company in accordance with the terms of the Company Lease Agreement, the Trustee shall 
select the Bonds to be redeemed in the same manner as those Bonds selected in accordance with 
Section 4.04(1) hereof. 



SECTION 4.05. Notice of Redemption. 

When Bonds of a Series (other than the redemption of the Series 201 1B Note pursuant to 
the provisions of Section 4.02(3)@) hereof, the redemption terms and notice for which shall be as 
set forth in the County Guaranty Agreement) have been selected for redemption pursuant to any 
provision of this Bond Resolution, the Trustee shall give written notice of the redemption of such 
Bonds in the name of the Authority at the times specified in the second paragraph of this Section 
4.05, which notice shall set forth: (i) the Series of Bonds to be redeemed, (ii) the date fixed for 
redemption, (iii) the Redemption Price to be paid, (iv) that such Bonds will be redeemed at the 
Principal Office of the Paying Agent, (v) if less than all of such Bonds shall be called for 
redemption, the distinctive numbers and letters, if any, of such Bonds to be redeemed, and (vi) in 
the case of Bonds to be redeemed in part only, the portion of the principal amount thereof to be 
redeemed. Such notice shall further state that on the redemption date there shall become due and 
payable the Redemption Price of all Bonds to be redeemed, together with interest accrued to the 
redemption date, and that, from and after such date, interest thereon shall cease to accrue and be 
payable. In case any Bond is to be redeemed in part only, the notice of redemption that relates to 
such Bond shall also state that on or after the redemption date, upon surrender of such Bond, the 
Holder thereof shall be entitled to a new Bond or Bonds of the same Series bearing interest at the 
same rate and in the aggregate principal amount equal to the unredeemed portion of such Bond. 

The notice required to be given by the Trustee pursuant to this Section 4.05 shall be sent 
by f~st-class mail to the Registered Owners of the Bonds to be redeemed, at their addresses as 
they appear on the registration books of the Authority, not less than thirty (30) days nor more 
than forty-five (45) days prior to the redemption date. The failure to give notice of the 
redemption of any Bond or portion thereof to the Registered Owner of such Bond as herein 
provided or as provided in Section 4.06(2) hereof shall not affect the validity of the proceedings 
for the redemption of any Bonds for which notice of redemption has been given in accordance 
with the provisions of this Section 4.05. 

SECTION 4.06. Payment of Redeemed Bonds. 

1. On the date designated for redemption, notice having been given in the manner 
and under the conditions hereinabove provided, the Bonds or the portions thereof called for 
redemption shall become and be due and payable at the Redemption Price provided for 
redemption of such Bonds or such portions thereof on such date. If moneys for the payment of 
the Redemption Price and the accrued interest to the redemption date are held in a separate 
account by the Trustee in trust for the Holders of such Bonds, interest on such Bonds or such 
portions thereof so called for redemption shall cease to accrue and be payable, such Bonds or 
such portions thereof shall cease to be entitled to any benefit or security under this Bond 
Resolution, and the Holders of such Bonds or such portions thereof shall have no rights in 
respect thereof, except to receive payment of the Redemption Price thereof and the accrued 
interest thereon and, to the extent provided in Section 4.07 hereof, to receive Bonds for any 
unredeemed portions of Bonds. 



2. With respect to any Bonds to be redeemed that have not been presented for 
redemption within sixty (60) days after the redemption date, the Trustee, at the expense of the 
Company for any redemption occasioned by the payment of the Purchase Option Price by the 
Company in accordance with the terms of the Company Lease Agreement, and at the expense of 
the Authority, if otherwise, shall give a second notice of redemption by registered mail to the 
Registered Owners of any such Bonds not presented for redemption. 

SECTION 4.07. Redemption of Portions of Bonds. 

In case part but not all of an Outstanding Bond shall be selected for redemption, upon 
presentation and surrender of such Bond to the Paying Agent on or after the redemption date for 
payment of the principal amount thereof so called for redemption and accrued interest thereon, 
the Authority shall execute and the Trustee shall authenticate and deliver to or upon the order of 
the Registered Owner thereof or his attorney or legal representative, without charge therefor, a 
new Bond or Bonds ofthe same Series, bearing interest at the same rate and in any denomination 
or denominations authorized by this Bond Resolution in the aggregate principal amount equal to 
the unredeemed portion of such Bond. 



ARTICLE V 

REVENUES AND FUNDS 

SECTION 5.01. Creation of Funds and Accounts. 

1.  Project Fund, to be held by the Trustee, which shall consist of a Project Account. 

2. Administrative Fund, to be held by the Trustee, which shall consist of a Costs of 
Issuance Account and an Administrative Expense Account, and which Fund and Accounts are 
not subject to the pledge of the Trust Estate to the Trustee for the benefit of the Bondholders. 

3. Revenue Fund, to be held by the Trustee, which shall consist of a Revenue 
Account, and an Aged Account. 

4. Debt Service Fund, to be held by the Trustee, which shall consist of a Capitalized 
Interest Account, an Interest Account and a Principal Account. A Supplemental Resolution may 
establish an Account or subaccount for capitalized interest for any Series of Bonds other than the 
Series 201 1 Bonds, if applicable. 

5. (a) County Security Fund, to be held by the Trustee, which Fund shall not be 
subject to the pledge of the Trust Estate, by the Authority to the Trustee, for the benefit of the 
Bondholders. 

(b) Restoration Security Fund, to be held by the Trustee, which Fund shall not 
be subject to the pledge of the Trust Estate, by the Authority to the Trustee, for the benefit of the 
Bondholders. 

6 .  General Fund, to be held by the Trustee, which shall consist of a General Account. 

7. There shall be no other Fund or Account established under the Bond Resolution, 
including without limitation a rebate fund or account, unless created by Supplemental 
Resolution. 

Each of the Funds and Accounts created by this Bond Resolution, other than the 
Administrative Fund and the County Security Fund, if any, is hereby pledged to, and charged 
with, the payment ofJthe principal or Redemption Price, if any, of and the interest on the Bonds 
as the same shall become due. 

SECTION 5.02. Project Fund. 

1. (a) There shall be deposited in the Project Account of the Project Fund, (i) 
from the proceeds of the Series 201 1A Bonds, the,amounts set forth in Section 2.03(7)(e)(i) and 
Section 2.03(7)(e)(iii) hereof, and (ii) from the proceeds of each Series of Additional Bonds for 



a Completion Project, the amounts set forth for deposit therein pursuant to the Supplemental 
Resolutions authorizing the issuance of each such Series of Additional Bonds. 

(b) The Company shall pay for the balance of all Project Costs not otherwise 
provided for in the Project Fund through the In-Kind Equity Contribution or in accordance with 
Section 5.09(c) of the Company Lease Agreement. All draws on the Project Account of the 
Project Fund shall be paid subject to, and in accordance with, the Draw Paper Ratio. 

2. (a) Subject to the Draw Paper Ratio, and Section 510(c) of the Company 
Lease Agreement, the Trustee shall make payments, if any, from the Project Account of the 
Project Fund for Costs of the Renewable Energy Projects and the Capital Improvement Projects 
for the Series 201 1 Local Units in the amounts, at the times on each Draw Date, in the manner 
and on the other terms and conditions set forth in this Section 5.02(2)(a) and Section 5 10 and 5 1 1 
of the Company Lease Agreement. Before any such payment shall be made, the Company shall 
file with the Trustee the Draw Papers therefor (executed by the Company, acknowledged by the 
Applicable Series 2011 Local Unit that the Renewable Energy Project Cost or Capital 
Improvement Project Cost has been incurred in accordance with the Plans and Specifications 
therefore, and acknowledged as to form only by the Authority), which Draw Papers shall be in 
substantially the form set forth as Exhibit C to the Company Lease Agreement, including the 
Draw Paper Ratio. The Trustee shall issue a copy of such Draw Papers to the Authority and the 
Applicable Series 201 1 Local Unit at the address set forth in the Applicable Local Unit License 
Agreement, and thereupon promptly issue the Trustee's check for each payment required by such 
Draw Papers to or on behalf of the Company, or the Trustee shall, by interbank transfer or other 
method, arrange to make and promptly make the payment required by such Draw Papers to or on 
behalf of the Company. 

(b) The Trustee shall also make payments, if any, fkom the Project Fund for 
Company Development Fees and Expenses in an aggregate amount not to exceed $800,000, 
unless a higher ceiling is specifically authorized by a Certificate of an Authorized Officer of the 
Authority (which may be provided in the Company Lease Agreement, Exhibit D, Authority 
acknowledgment as to form only), upon the Trustee's receipt of a duly authorized and executed 
Certificate of an Authorized Officer of the Company in substantially the form set forth in Exhibit 
D to the Company Lease Agreement, in the manner and on the other terms and conditions set 
forth in this Section 5.02(2)(b) and Section 509(d) of the Company Lease Agreement. Such 
Certificate of an Authorized Officer of the Company may be executed and delivered to the 
Trustee upon issuance of the Series 201 1 Bonds, or thereafter, as the Company shall detem.line, 
so long as it is acknowledged by an Authorized Officer of the Authority as to form only in the 
form set forth on Exhibit D to the Company Lease Agreement, and further, so long as it, together 
with all prior such Certificates, does not exceed the ceiling noted above (absent specific 
authorization from the Authority). The Trustee shall promptly issue the Trustee's check for each 
payment required by such Certificate to or on behalf of the Company, or the Trustee shall, by 
interbank transfer or other method, arrange to make and promptly make the payment required by 
such Certificate to or on behalf of the Company. 



3. (a) From time to time, in accordance with the terms of the Company Lease 
Agreement, the Local Unit License Agreements with respect to the Series 201 1 Local Units, and 
this Bond Resolution, the Company shall file with the Trustee, Acceptance Certificates at the 
following times and with respect to the following matters, and upon receipt thereof, the Trustee 
shall take the following actions: 

(i) The Company shall file with the Trustee the REP 
Acceptance Certificates in the form set forth as Exhibit B-1 to the Company Lease 
Agreement, one for each Series 201 1 Local Unit, signed by an Authorized Officer 
of the Company with respect to the Renewable Energy Projects or, where 
applicable, any Completion Project related thereto, for each such Series 2011 
Local Units, when (A) the Company has submitted all Draw Papers respecting 
Costs of such Renewable Energy Projects or the Completion Project related 
thereto, if any, to be paid from the Project Fund that are eligible to be approved 
with respect thereto for each such Series 201 1 Local Unit, (B) all such Renewable 
Energy Projects or Completion Project related thereto, as the case may be, for 
each such Series 201 1 Local Unit have been designed, acquired, constructed and 
installed in accordance with the Plans and Specifications therefor, (C) all such 
Renewable Energy Projects or Completion Project related thereto, as the case may 
be, for each such Series 201 1 Local Unit have been accepted by the Company and 
such Series 201 1 Local Unit, and @) there are remaining funds on deposit in the 
Project Fund earmarked for any such Renewable Energy Projects, if any, all in 
accordance with subsection (b) below. Each such REP Acceptance Certificate 
shall not be filed by the Company with the Trustee until so acknowledged by the 
Applicable Series 2011 Local Unit, until each such Certificate shall be further 
acknowledged by an Authorized Officer of the Authority as to form only, and 
until accompanied by one or more Interconnection Agreements with respect to all 
such Renewable Energy Projects or Completion Projects related thereto; 

(ii) The Company shall file with the Trustee the CLP 
Acceptance Certificates in the form set forth as Exhibit B-2 to the Company Lease 
Agreement, one for each Series 2011 Local Unit that is financing Capital 
Improvement Projects with a portion of the proceeds of the Bonds, signed by an 
Authorized Officer of the Company with respect to such Capital Improvement 
Projects or, where applicable, any Completion Project related thereto, for each 
such Series 2011 Local Units, when (A) the Company has submitted all Draw 
Papers respecting Costs of such Capital Improvement Projects or the Completion 
Project related thereto, if any, to be paid from the Project Fund that are eligible to 
be approved with respect thereto for each such Series 2011 Local Unit, (B) all 
such Capital Improvement Projects or Completion Project related thereto, as the 
case may be, for each such Series 201 1 Local Unit have been designed, acquired, 
constructed, renovated and installed in accordance with the Plans and 
Specifications therefor, (C) all such Capital Improvement Projects or Completion 
Project related thereto, as the case may be, for each such Series 2011 Local Unit 



have been accepted by such Series 201 1 Local Unit, and (D) when there are funds 
remaining on deposit in the Project Fund earmarked for any such Capital 
Improvement Projects, if any, all in accordance with subsection (b) below. Each 
such CIP Acceptance Certificate shall not be filed by the Company with the 
Trustee until so acknowledged by the Applicable Series 2011 Local Unit, and 
until each such Certificate shall be further acknowledged by an Authorized 
Officer of the Authority as to form only; and 

(b) Prior to the filing of the last Acceptance Certificate for the last Series 201 1 
Local Unit that is funding a Project, any remaining moneys, including interest, earmarked for a 
Project for which an Acceptance Certificate shall have been filed, shall remain in the Project 
Fund. Upon the filing by the Company, as duly acknowledged by the Series 201 1 Local Units 
and the Authority, all in accordance with the terms hereof, of the Company Lease Agreement, 
and of the Local Unit License Agreements for the Series 2011 Local Units, of the fmal 
Acceptance Certificate for all of the Series 201 1 Local Units on or prior to December 14,2012, 
unless extended in accordance with the terms of the Company Lease Agreement, regardless of 
which Project, any such Acceptance Certificate shall additionally provide that the Trustee shall 
transfer any funds remaining on deposit in the Project Fund as follows, and upon the Trustee's 
receipt of same, without any further authorization, the Trustee shall so apply any such remaining 
funds: (i) the Trustee shall transfer any such remaining funds to the Debt Service Fund and apply 
such funds as a credit to the next due Interest Portion of Basic Lease Payments due from the 
Company, and if not fully applied, to the next due Principal Portion of Basic Lease Payments due 
from the Company, and if still not fully applied, then to the next due future Interest Portion, and 
then Principal Portion, of Basic Lease Payments due from the Company, until fully applied, but 
only so long as the Company shall not have caused an Event of Default under the Company 
Lease Agreement or any other Company Document, in which latter case (ii) the Trustee shall 
transfer any such remaining funds as set forth in a Certificate of an Authorized Officer of the 
Authority accompanying any such Acceptance Certificate, as applicable, or subsequently 
delivered to the Trustee, as applicable. To the extent the final Acceptance Certificate for all of 
the Series 201 1 Local Units shall not have been filed by the Company, as duly acknowledged by 
the Series 201 1 Local Units and the Authority, all in accordance with the terms hereof, of the 
Company Lease Agreement, and of the Local Unit License Agreements for the Series 201 1 Local 
Units, on or prior to December 14, 2012 (thereby causing an Event of Default under, and as 
defined in, the Company Lease Agreement, but not under this Bond Resolution), the Trustee 
shall transfer any funds remaining on deposit in the Project Fund as set forth in a Certificate of an 
Authorized Officer of the Authority. 

4. To the extent a Series of Additional Bonds are issued as Tax-exempt Bonds, the 
Authority shall cause the Company to issue any Draw Papers and Acceptance Certificates on 
such terms additional to the requirements of this Section 5.02 as shall be required by Bond 
Counsel as set forth in the provisions of the Tax Certificate for such Series of Additional Bonds. 



SECTION 5.03. Administrative Fund. 

1. There shall be established within the Administrative Fund a Costs of Issuance 
Account and an Administrative Expense Account. 

2. In addition to the amounts deposited in the Costs of Issuance Account from the 
proceeds of the Series 2011 Bonds pursuant to Section 2.03(7)(a)(i) hereof and in the 
Administrative Expense Account from the proceeds of the Series 201 1 Bonds pursuant to Sectiod 
2.03(7)(a)(ii) hereof, there shall be deposited in the Administrative Fund from the proceeds of 
each Series of Additional Bonds the amounts set forth for deposit therein pursuant to the 
Supplemental Resolutions authorizing the issuance of each such Series of Additional Bonds. 

3. (a) The Authority shall direct the Trustee, in writing, to make payments from 
the Costs of Issuance Account in the manner and on the terms and conditions as the Authority 
shall determine to be fair and reasonable in the payment of the particular items of the Costs of 
Issuance relating to a particular Series of Bonds and, with respect to any Series of Additional 
Bonds that constitute Tax-exempt Bonds, in accordance with the provisions of the Tax 
Certificate. With respect to Costs of Issuance incurred on behalf of a Series 201 1 Local Unit for 
which either direct payment or reimbursement is being sought, such terms and conditions shall 
include, at a minimum, a Certificate of an Authorized Officer of such Series 201 1 Local Unit in 
the form of Exhibit F to the Local Unit License Agreement, as applicable, to the effect that any 
such Cost of Issuance for which payment is sought (i) constitutes a Cost of Issuance hereunder, 
(ii) has been properly incurred in accordance with all applicable law, and (iii) is evidenced by a 
proper invoice attached to said Certificate. Costs of issuance to be paid by or on behalf of the 
Company shall not be deemed a Costs of Issuance for purposes of any Program Document, and 
may be paid or reimbursed as a Company Development Fee and Expense, payable from the 
Project Fund, in accordance with the terms of Section 5.02(2)(b) hereof and Section 509(d) of the 
Company Lease Agreement. 

(b) Upon the payment of all Costs of Issuance as evidenced by a Certificate of 
an Authorized Officer of the Authority to such effect, the amounts remaining in the Costs of 
Issuance Account, if any, shall be transferred according to the direction of any such Certificate of 
an Authorized Officer of the Authority, to any of the following: (i) to the Administrative Expense 
Account for payment of Administrative Expenses, (ii) to the Debt Service Fund and applied to 
pay the interest on and, to the extent available therefor, the principal of the Bonds due and owing 
on the immediately succeeding Interest Payment Date, (iii) to the Project Fund and applied to the 
Costs of Projects in accordance with Section 5.02 hereof, (iv) to the General Account of the 
General Fund and applied as set forth in Section 5.08 hereof or (iv) as otherwise set forth in such 
Certificate of an Authorized Officer of the Authority. 

4. (a) The Trustee shall invoice the Company (i) for the annual Administrative 
Fee not provided for from a portion of the proceeds of a Series of Bonds, if any, at least sixty 
(60) days prior to the dates such amounts become due, and (ii) for any other Administrative 
Expense not provided for from a portion of the proceeds of a Series of Bonds, if any, and that is 



approved by the Authority, promptly after the receipt by the Trustee of a Certificate of an 
Authorized Officer of the Authority delivered to the Trustee to such effect. 

(b) The Company shall pay to the Trustee as Additional Lease Payments under 
the Company Lease Agreement for deposit in the Administrative Expense Account (i) the 
Administrative Fee when due in accordance with the d e f ~ t i o n  thereof, if any, not otherwise 
provided for from a portion of the proceeds of a Series of Bonds, and (ii) any other amounts due 
as Administrative Expenses, including without limitation interest payable at the Overdue Rate at 
the times set forth herein or in the Company Lease Agreement, as the case may be. 

(c) Upon receipt of such Bond proceeds or Additional Lease Payments, as the 
case may be, the Trustee shall promptly forward the Administrative Fee including, subject to the 
following sentence, any amounts payable at the Overdue Rate to the Authority and the other 
amounts due as Administrative Expenses to the party on whose behalf such payments were made. 
To the extent the Trustee has made an advance of a payment due and owing by the Company 

under this Bond Resolution, the Company Lease Agreement or any other Program Document and 
the Company has paid to the Authority moneys at the Overdue Rate, the Authority shall first 
reimburse the Trustee from any such Overdue Rate receipts to the extent of any such advances 
made by the Trustee. 

(d) The Administrative Fee may be retained or applied by the Authority in its 
sole discretion for any corporate purpose allowable under the Act as such funds are not subject to 
the pledge of the Trust Estate unless and until deposited in any Fund or Account under the Bond 
Resolution, which purposes may include, without limitation, the application to any Fund or 
Account under the Bond Resolution at the written direction of a Certificate of an Authorized 
Officer of the Authority filed with the Trustee, which Certificate for all Series of Tax-exempt 
Bonds, must also comply with the Tax Certificate or otherwise be subject to an opinion of Bond 
Counsel filed with the Trustee that such application won't adversely affect exclusion from gross 
income of the holders of any such Series of Tax-exempt Bonds for Federal income tax purposes. 

(e) Upon the payment of all Administrative Expenses funded from the Series 
2011 Bonds, as evidenced by a Certificate of an Authorized Officer of the Authority to such 
effect, the amounts remaining in the Administrative Expense Account and allocable to such 
Series 201 1 Bond proceeds, together with interest earned thereon and retained therein, if any, 
shall be transferred according to the direction of any such Certificate of an Authorized Officer of 
the Authority, to any of the following: (i) to the Debt Service Fund and applied to pay the interest 
on and, to the extent available therefor, the principal of the Bonds due and owing on the 
immediately succeeding Interest Payment Date, (ii) to the Project Fund and applied to the Costs 
of Projects in accordance with Section 5.02 hereof, (iii) to the General Account of the General 
Fund and applied as set forth in Section 5.08 hereof or (iv) as otherwise set forth in such 
Certificate of an Authorized Officer of the Authority. 



SECTION 5.04. Revenues. 

All Revenues shall be promptly deposited to the credit of Revenue Account within the 
Revenue Fund, and all transfers from such Fund shall be made only in accordance with this 
Article V. 

SECTION 5.05. Revenue Fund. 

1. (a) On each Basic Lease Payment Date or any other date on which the Trustee 
receives Basic Lease Payments from the Company or Power Purchase Price Payments made by 
the Series 2011 Local Units on behalf of the Company, the Trustee shall deposit each Basic 
Lease Payment made by the Company pursuant to the terms of the Company Lease Agreement, 
and any Power Purchase Price Payments made by the Series 201 1 Local Units on behalf of the 
Company, for immediate credit in the Revenue Account within Revenue Fund. The Trustee shall 
notify the Company, with a copy to the Authority, of the circumstances and amounts providing 
credits to Basic Lease Payments due from the Company, all at the times and as otherwise 
required by Sections 302(a)(iii), 305(b), 306(b), and 310(b) of the Company Lease Agreement. 

(b) On each date on which the Trustee receives Additional Lease Payments 
from the Company allocable to the Purchase Option Price or the Mandatory Purchase Price, the 
Trustee shall deposit each such Additional Lease Payment made by the Company pursuant to the 
terms of the Company Lease Agreement for immediate credit in the Revenue Account within 
Revenue Fund. 

(c) After any such funds deposited in the Revenue Account within the 
Revenue Fund in accordance with subsections (a) or (b) above have been on deposit for one 
hundred twenty-three (123) consecutive days in the Revenue Account within the Revenue Fund, 
and have not been recaptured by or on behalf of the Company or its other creditors, the Trustee 
shall transfer such funds to the Aged Account within the Revenue Fund on the first day of the 
following month (unless the first day of the following month is an Interest Payment Date, in 
which case the money should be transferred to the Aged Account on the fifteenth (15") day of 
such present month, or if the transfer date is after such fifteenth (15") day of such present month 
preceding an Interest Payment Date, transferred immediately). 

2. On or prior to each Interest Payment Date, the Trustee shall transfer from moneys 
on deposit in the Aged Account within the Revenue Fund to the Interest Account in the Debt 
Service Fund the amount that, together with the amounts, if any, already on deposit in the Interest 
Account and the amounts, if any, on deposit in the Capitalized Interest Account and designated 
for use on such Interest Payment Date pursuant to this Bond Resolution or a Supplemental 
Resolution, is equal in the aggregate to the interest due and payable on the Outstanding Bonds on 
such Interest Payment Date. 

3. On or prior to each Principal Payment Date, the Trustee shall transfer from 
moneys on deposit in the Aged Account within the Revenue Fund to the Principal Account in the 



Debt Service Fund the amount that, together with the amounts, if any, already on deposit in the 
Principal Account, is equal in the aggregate to the principal, Sinking Fund Installment or 
Redemption Price due and payable on the Outstanding Bonds on such Principal Payment Date. 

4. (a) To the extent the County has made payment of a portion of the principal of 
and interest on the Bonds under the County Guaranty, on the Business Day following each 
Interest Payment Date or Principal Payment Date, the Trustee shall immediately pay over to the 
County any monies on deposit in the Aged Account within the Revenue Fund in satisfaction of 
and up to the amount of any such County Guaranty payments in the aggregate. 

(b) To the extent any fnnds remain in the Aged Account within the Revenue 
Fund as of such Business Day following each Interest Payment Date or Principal Payment Date 
and after accounting for any transfer required by clause (a) above, including in the situation 
where the County Guaranty has not been drawn, the Trustee shall transfer any such amounts 
remaining on deposit in the Aged Account withim the Revenue Fund (i) first to the Interest 
Account of the Debt Service Fund up to the amount of the next scheduled interest payment due 
on the Bonds on the next scheduled Interest Payment Date and (ii) second to the Principal 
Account of the Debt Service Fund, for which the Company shall receive a credit in the amount of 
any such monies so transferred first against the Interest Portion and second the Principal Portion 
of its Basic Lease Payments due on the next scheduled Basic Lease Payment Date, and to the 
extent any amounts so transfened remain on deposit in the Debt Service Fund, against the next 
occurring Interest Portion and then Principal Portion of Basic Lease Payments due until fully 
expended. The Trustee shall promptly notify in writing the Company, the Authority and the 
County of any transfers made pursuant to this subsection (4). 

5.  The Trustee shall keep records and accounts with respect to the Revenue Fund so 
that all amounts received by the Trustee from the Company under the Company Lease 
Agreement can be properly designated as (i) the Interest Portion of Basic Lease Payments or the 
Principal Portion of Basic Lease Payments and (ii) other amounts payable under the Company 
Lease Agreement as Additional Lease Payments (including those attributable to the Purchase 
Option Price or Mandatory Purchase Price) or investment eamings attributable to such amounts, 
provided that Basic Lease Payments shall be applied to the Interest Portion prior to the Principal 
Portion. 

SECTION 5.06. Debt Service Fund. 

1. (a) On each Interest Payment Date of the Outstanding Bonds of any Series, the 
Trustee shall withdraw fiom the Capitalized Interest Account, if so designated, and the Interest 
Account in the Debt Service Fund amounts equal in the aggregate to the interest due on such 
Bonds on such Interest Payment Date. Such moneys shall be transferred from the Trustee to the 
Paying Agent and applied by the Paying Agent to the payment of such interest to the Holders as 
of the Record Date, all in accordance with the terms of this Bond Resolution. 



(b) If, by 9:00 a.m. Eastern Standard Time or Eastern Daylight Time, as 
applicable ("EST') thirty (30) days' prior to any Interest Payment Date, the Trustee has 
determined that there are insuficient funds in the Interest Account in the Debt Service Fund 
(after taking into account any moneys earmarked for transfer therein from the Revenue Fund and 
all other amounts available hereunder for transfer into the Interest Account in the Debt Service 
Fund, including but not limited to all amounts in the County Security Fund) to pay the full 
amount of interest due and owing on such Bonds on such Interest Payment Date, the Trustee 
shall immediately notify the Authority, the Company, the County and the Paying Agent of such 
deficiency. The Trustee shall continue to notify such entities of any continuing deficiency on a 
weekly basis, with the final notification being 9:00 a.m. EST on any such Interest Payment Date. 

(c) The County shall timely satisfy any such deficiency remaining as of 10 
a.m. on any such Interest Payment Date, by immediately making a payment under the County 
Guaranty (in accordance with the terms of the County Guaranty Agreement) in the amount of any 
continuing deficiency in immediately available funds to the Trustee for deposit in the Interest 
Account in the Debt Service Fund. Such moneys shall be transferred from the Trustee to the 
Paying Agent and applied by the Paying Agent to the payment to Holders as of the Record Date 
of such interest due on such Bonds on such Interest Payment Date in accordance with this Bond 
Resolution. The Authority and the Trustee shall enforce the provisions of the County Guaranty 
to the extent the County fails, for whatever reason, to promptly act in accordance with the terms 
thereof. 

2. (a) On each Principal Payment Date of the Outstanding Bonds of any Series, 
the Trustee shall withdraw from the Principal Account in the Debt Service Fund amounts equal 
in the aggregate to the principal (including any Sinking Fund Installment) or Redemption Price, 
as applicable, due on such Bonds on such Principal Payment Date. Such moneys shall be 
transferred from the Trustee to the Paying Agent and applied by the Paying Agent to the payment 
of such principal (including any Sinking Fund Installment) or Redemption Price, as applicable, to 
the Holders as of the Record Date, all in accordance with the terms of this Bond Resolution. 

(b) If, by 9:00 a.m. EST one (1) month prior to any Principal Payment Date, 
the Trustee has determined that there are insufficient funds in the Principal Account in the Debt 
Service Fund (after taking into account any moneys earmarked for transfer therein from the 
Revenue Fund and all other amounts available hereunder for transfer into the Principal Account 
in the Debt Service Fund) to pay the full amount of principal (including any Sinking Fund 
Installment) or Redemption Price, as applicable, due and owing on such Bonds on such Principal 
Payment Date, the Trustee shall immediately notify the Authority, the Company, the County and 
the Paying Agent of such deficiency. The Trustee shall continue to notify such entities of any 
continuing deficiency on a weekly basis, with the final notification being 9:00 a.m. EST on any 
such Principal Payment Date. 

(c) The County shall timely satisfy any such deficiency remaining as of 10 
a.m. on any such Principal Payment Date, by immediately making a payment under the County 
Guaranty (in accordance with the terms of the County Guaranty Agreement) in the amount of any 



continuing deficiency in immediately available funds to the Trustee for deposit in the Principal 
Account in the Debt Service Fund. Such moneys shall be transferred from the Trustee to the 
Paying Agent and applied by the Paying Agent to the payment to Holders as of the Record Date 
of such principal (including any Sinking Fund Installment) or Redemption Price, as applicable, 
due on such Bonds on such Principal Payment Date in accordance with this Bond Resolution. 
The Authority and the Trustee shall enforce the provisions of the County Guaranty to the extent 
the County fails, for whatever reason, to promptly act in accordance with the terms thereof. 

3. To the extent moneys on deposit and earned in the Capitalized Interest Account 
are insufficient to pay interest on any Series of Bonds on any Interest Payment Date through and 
including the date set forth in the Bond Resolution, including any Supplemental Resolution for 
that Series of Bonds, the Trustee shall, upon receipt of a Certificate of an Authorized Oficer of 
the Authority to such effect, transfer to the Capitalized Interest Account from moneys on deposit 
in the Project Fund an amount not exceeding such deficiency at the times set forth in any such 
Certificate. 

SECTION 5.07. County Security FundlRestoration Security Fund. 

1. The County Security Fund shall be funded as follows: 

(a) On or before the Initial Basic Lease Payment Date, the County Security 
Fund Requirement shall be initially funded with the County Reserve being deposited in the 
County Security Fund pursuant to the provisions of Section 2.03(7)(c) hereof and Exhibit B to 
the Bond Resolution. Upon the issuance of any Series of Additional Bonds (other than the Series 
201 1B Note), the designated portion of the proceeds of any such Additional Bonds, or such other 
funds, as applicable, if deemed necessary, convenient or desirable by the Authority (after 
consultation with the County), shall be deposited in the County Security Fund at the times, in the 
amounts, and otherwise in conformity with the terms of any Supplemental Resolution authorizing 
any such Additional Bonds. To the extent the balance in the County Reserve shall drop below 
the County Security Fund Requirement from time to time and there is available cash flow to do 
so after payment of all other Company's expenses, the Company shall be obligated to replenish 
the County Reserve to an amount equal to the then applicable County Security Fund Requirement 
to the extent the funds on deposit in the County Security Fund shall have been drawn upon for 
any reason under the Program Documents, except as set forth in subsection 3(b) below regarding 
final payment of all Outstanding Bonds. As security for the Company's obligation, among other 
things, to replenish the County Security Fund as described above, the Company has assigned to 
the Trustee a portion of, and caused the Pledgor (as defined in the Company Pledge Agreement) 
to assign to the Trustee the balance of, the Pledged Collateral under the Company Pledge 
Agreement. 

(b) To the extent the Company has caused an Event of Default under the 
Company Lease Agreement or any other Program Document and the County has made payments 
under its County Guaranty, the Authority may, and upon the direction of the County, the 
Authority shall, direct the Trustee, to the maximum extent practicable, to deposit all or a portion 



of (i) the Leased Property (including without limitation any product therefrom, including the 
SRECs, but excluding the Renewable Energy Projects, but only to the extent the Series 2011 
Local Units are making their Net Substitute Power Purchase Price payments) or the proceeds 
therefrom and/or (ii) the Net Substitute Power Purchase Price payments received from time to 
time, in the County Security Fund, until the County has been reimbursed in full for any such 
payments. Upon the reimbursement in full of the County for any of its payments under its 
County Guaranty in accordance with subsection 2 below, in accordance with any County Security 
Agreement delivered in accordance with subsection 6 below, or otherwise, amounts remaining on 
deposit in the County Security Fund, shall be distributed in accordance with the County Security 
Agreement, if any, as Reimbursement Collateral. 

2. Upon the Trustee's issuance of a continuing deficiency notice with respect to 
either or both of the Interest Payment Account or the Principal Payment Account of the Debt 
Service Fund as of 9:00 a.m. EST on any Interest Payment Date or Principal Payment Date, as 
the case may be, pursuant to Sections 5.06(l)(b) or 5.06(2)(b), hereof, and upon the Trustee's 
drawing on the County Guaranty to satisfy any such deficiency in accordance with Sections 
5.06(l)(c) or 5.06(2)(c) hereof, as the case may be, the Trustee shall immediately (a) pay over to 
the County, in immediately available funds, the lesser of (i) the amount of the draw on the 
County Guaranty or (ii) the entire amount on deposit in the County Security Fund, if any 
(including after any transfer of amounts pursuant to Section 5.06 hereof) and (b) promptly notify 
the Authority, and to the extent the Company Lease Agreement has not been terminated, the 
Company, of the occurrence and amount of such event. 

3. (a) Whenever the amount on deposit in the County Security Fund equals or 
exceeds the principal amount, plus interest due and owing on the next occurring Interest Payment 
Date and Principal Payment Date, of all Outstanding Series 2011 Bonds plus any Series of 
Outstanding Additional Bonds so designated by a Supplemental Resolution, the Trustee shall (i) 
notify the County, the Authority, and the Company of such occurrence, amount, and supporting 
computations, and (ii) ten (10) Business Days' after such notification, to the extent such 
computations have been verified by the Authority, promptly transfer any such excess to the Aged 
Account of the Revenue Fund. 

(b) When there are no Series 201 1 Bonds Outstanding (and if so designated by 
a Supplemental Resolution, plus any Series of Outstanding Additional Bonds), whether at final 
stated maturity, upon redemption of all of such Bonds, or upon acceleration and payment of all of 
such Bonds, and to the extent the County has been fully reimbursed for all payments it has made 
under the County Guaranty, the Trustee shall promptly pay over to the Company the entire 
amount remaining on deposit in the County Security Fund, with notice of such occurrence and 
amount to be provided by the Trustee to the Authority and the County. To the extent there are 
funds on deposit in the County Reserve in excess of the County Security Fund Requirement from 
time to time, such excess shall be promptly released from the County Reserve and be remitted to 
the Company. 



4. Except to the extent expressly permitted in Section 5.06 or this Section 5.07 or in 
accordance with Section 701 of the Company Lease Agreement, which direction the Trustee shall 
promptly follow upon receipt of the Company notice detailed therein, and notwithstanding 
anything to the contrary in this Bond Resolution, unless accompanied by a notice of direction 
issued to the Trustee, signed by an Authorized Officer of each of the County and the Authority, 
amounts in the County Security Fund shall not be applied (a) directly, or transferred by the 
Trustee to any Fund or Account herein, in either case whereby such funds shall be used to pay 
any portion of the principal of, redemption premium, or interest on the Series 201 1 Bonds or any 
other Series of Additional Bonds or (b) except as expressly set forth in this Bond Resolution. To 
the extent the Trustee receives any such properly executed notice of direction, the Trustee shall 
promptly follow such instructions, and simultaneously or promptly thereafter, notify the County, 
the Authority, and the Company of any such occurrence. Notwithstanding anything to the 
contrary in this Bond Resolution, as the County Security Fund is excepted from the pledge of the 
Trust Estate, this Section 5.07 may be amended by the Authority subsequent to the issuance of 
the Series 2011 Bonds without the consent of the Trustee or the Holders of any Outstandmg 
Bonds. 

5. (a) The Trustee shall accept the pledge and assignment of all right, title and 
interest in and to the Pledged Collateral under the terms of, and as defined in, the Company 
Pledge Agreement, which shall not be part of the Trust Estate, and therefore shall not be 
available to Holders of any Series of Outstanding Bonds, including the Series 201 1 Bonds. The 
Trustee shall not exercise any rights and remedies, or take any other action pursuant to the 
Company Pledge Agreement, without the express written consent of the Authority. Pursuant to 
Section 4.08 of the Company Pledge Agreement, the Trustee shall be under no obligation to 
exercise any such rights or take any such action. Any moneys realized by the Trustee from such 
pledge (or realized by tkie Authority shall be promptly paid over to the Trustee, and then) shall be 
promptly deposited by the Trustee in the County Security Fund. In the case of the occurrence of 
an Event of Default as defined in the Company Pledge Agreement, the Authority may direct the 
Trustee, through a duly authorized and executed Certificate of an Authorized Officer of the 
Authority delivered to the Trustee, to further assign all or a portion of the Trustee's right, title 
and interest in and to the Collateral under the Company Pledge Agreement to the person or entity 
specified in such Certificate, including without limitation such person or entity undertaking all or 
a portion of the Company's responsibilities with respect to the Projects as set forth in the 
Program Documents, and/or to take such further action as set forth in such Certificate. 

(b) Should no such Event of Default under the Company Pledge Agreement 
occur prior to or as of the end of the recapture period relating to the investment tax credit (or the 
Section 1603 Grant, as defined in the Company Pledge Agreement, in lieu of such credit) 
available to the Company under Sections 38, 46 and 48 of the Code in connection with the 
Renewable Energy Projects, as certified to the Trustee by an Authorized Officer of the Company 
in a Certificate to such effect delivered by or on behalf of the Company to the Trustee and the 
Authority, the Trustee shall promptly take all actions to release and/or terminate the pledge under 
the Company Pledge Agreement, including without limitation returning any Certificated 



Securities, received pursuant to and as defied under the Company Pledge Agreement, to the 
Company. 

6. Notwithstanding any provision to the contrary herein or in any other Program 
Document, to the extent the Company has not caused an Event of Default under any Program 
Document (or any shall have been cured by such time), and the Company delivers to the County, 
County Security and a fully executed County Security Agreement providing such County 
Security in an amount greater than or equal to the County Security Fund Requirement applicable 
at such time, all in a form and substance acceptable, in the County's sole discretion, to the 
County, then upon the Company's delivery to the Trustee and the Authority of a Certificate of an 
Authorized Officer of the Company to such effect, such Certificate to be acknowledged in 
writing by the County, the Trustee shall promptly release all funds (principal, interest andlor any 
securities or other investments) on deposit in the County Security Fund to the Company. 

7. Funds on deposit in the County Security Fund in excess of the County Security 
Fund Requirement shall remain therein, including any interest earned in accordance with Section 
5.1 l(3) hereof, unless such monies are specifically required to be transferred pursuant to the 
provisions of Section 5.06 or this Section 5.07 or elsewhere in this Bond Resolution. 

8. Upon the Trustee's receipt of a Certificate of an Authorized Officer of the County 
and the Authority directing the Trustee to transfer funds on deposit in the County Security Fund 
to any other Fund or Account under this Bond Resolution, including the Revenue Fund or the 
Debt Service Fund, the Trustee shall make such transfer at the times and in the amounts as set 
forth in such Certificate. To the extent there would otherwise be insufficient funds in the Interest 
Account in the Debt Service Fund as provided in Section 5.06(l)(b) hereof, the Trustee shall 
transfer funds from the County Security Fund in order to eliminate such shortfall. To the extent 
the Company is not in default under any Company Document, the Company must acknowledge 
any such Certificate in writing before the Trustee shall transfer any such funds. 

9. The Restoration Security Fund shall be fimded in accordance with the terms of the 
Restoration Security Fund Requirement. Funds may be withdrawn from the Restoration Security 
Fund by the Company upon their submission to the Trustee of a Certificate of an Authorized 
Officer of the Company to the effect that such funds shall be utilized for the purposes 
contemplated by Section 3.7 of the Power Purchase Agreement toward restoration of Local Unit 
Facilities. Pending such withdrawal, funds on deposit in the Restoration Security Fund shall be 
invested in accordance with the provisions of Section 5.1 1 of the Bond Resolution, and any 
investment earnings shall be credited to such Fund until disbursed pursuant to the Certificate 
noted above. 

(a) Alternatively, the funds in the Restoration Security Fund may be 
transferred by the Trustee in accordance with a Certificate of an Authorized Officer of the 
Company, so long as such Certificate is acknowledged in writing by the Authority and the 
affected Series 201 1 Local Units, and such transfer shall occur without Bondholder consent. 



SECTION 5.08. General Fund. 

1. On the first day of each Bond Year beginning December 15, 2016, provided, 
however, that all transfers from the Revenue Fund required pursuant to subsections (2) and (3) of 
Section 5.05 hereof shall have been made, any remaining amounts in the General Account of the 
General Fund may be retained therein or applied by the Authority in its sole discretion for any 
corporate purpose allowable under the Act. 

2. Any such funds, upon withdrawal from the General Account of the General Fund, 
are not subject to the pledge of the Trust Estate unless and until deposited in any Fund or 
Account under the Bond Resolution, which purposes may include, without limitation, the 
application to any Fund or Account under the Bond Resolution at the written direction of a 
Certificate of an Authorized Officer of the Authority filed with the Trustee, which Certificate for 
all Series of Tax-exempt Bonds, must also comply with the Tax Certificate or otherwise be 
subject to an opinion of Bond Counsel filed with the Trustee that such application won't 
adversely affect exclusion from gross income of the holders of any such Series of Tax-exempt 
Bonds for Federal income tax purposes. 

3. Pending withdrawal, funds on deposit in the General Funds shall be invested in 
accordance with the provisions of Section 5.1 1 of the Bond Resolution, and any investment 
earnings shall be credited to such Fund until disbursed pursuant to the provisions noted above in 
this Section 5.08. 

SECTION 5.09. Additional Bonds as a Series of Tax-exempt Bonds. 

The Supplemental Resolution for any Series of Additional Bonds constituting Tax- 
exempt Bonds shall contain such provisions regarding a rebate fund, rebatable arbitrage, notice, 
records and other matters as may be required by a Tax Certificate or otherwise required to allow 
Bond Counsel to issue an opinion that the interest on the gross income of any such Series of Tax- 
exempt Bonds shall be excludable from the gross income of the Holders thereof for Federal 
income tax purposes. 

SECTION 5.10. Moneys to Be Held in Trust. 

All moneys required to be deposited with or paid to the Trustee or the Paying Agent for 
the account of any Fund or Account established under any provision of this Bond Resolution for 
the Bonds in accordance with this Bond Resolution, other than the Administrative Fund, shall be 
held by the Trustee or the Paying Agent, as the case may be, in trust for the Holders of the Bonds 
and shall constitute part of the Trust Estate while held by the Trustee or the Paying Agent; 
provided, however, that moneys deposited with or held by the Trustee or the Paying Agent for the 
redemption of Bonds on or after the redemption date of such Bonds, or for the payment of the 
principal of, Redemption Price, if any, or the interest on Bonds on or after the date on which such 
amounts shall have become due, shall be held and applied solely for the redemption or payment 
of such Bonds or the payment of such interest. 



SECTION 5.11. Investments. 

1. All moneys in any of the Funds and Accounts created under this Bond Resolution 
shall be invested by the Trustee (a) with respect to the Project Fund and the Restoration Security 
Fund, as and if directed by the Company in accordance with Section 310(a) of the Company 
Lease Agreement, (b) with respect to the County Security Fund, as and if directed by the County, 
in any Investment Securities, or (c) if clause (a) or (b) are not applicable, either because such 
provisions do not apply to the other Funds or Accounts contemplated by this Bond Resolution, or 
the Company and/or the County does not exercise their rights to direct such investments, then as 
directed by the Authority in writing, subject to the further provisions of this Section 5.1 1. The 
Trustee may conclusively rely upon such written direction of the Authority as to any and all 
investments. 

2. Moneys in all Funds and Accounts created under this Bond Resolution, other than 
the Debt Service Fund and the Accounts established therein, shall be invested in Investment 
Securities, the principal of and the interest on which are payable not later than the dates on which 
it is estimated, by the Authority, that such moneys will be required hereunder. Moneys in the 
Debt Service Fund shall only be invested in such securities as are described in clause (i) of the 
definition of "Investment Securities" in Section 1.01 hereof, the principal of and the interest on 
which are payable not later than the dates on which it is estimated, by the Authority, that such 
moneys will be required hereunder. Moneys on deposit in the Revenue Fund and the Debt 
Service Fund shall be invested in such Investment Securities as to mature or otherwise become 
available for payment no later than any Interest Payment Date or Principal Payment Date. 

3 .  Investment Securities as an investment of moneys in any Fund or Account created 
under this Bond Resolution shall be credited to such Fund or Account, except that any interest 
earned on monies in the Revenue Account of the Revenue Fund shall be transferred by the 
Trustee, no less frequently than once a month, to the Aged Account of the Revenue Fund. For 
the purpose of determining the amount in any Fund or Account at any time in accordance with 
this Bond Resolution, all Investment Securities credited to such Fund or Account shall be valued 
annually on the fust day of any Bond Year at the lesser of amortized cost (exclusive of accrued 
interest) or fair market value, and any deficiency resulting therefrom shall be payable by the 
Company as an Additional Lease Payment under the Company Lease Agreement ratably every 
month over a period not to exceed five (5) months from such valuation date; provided, however, 
that any deficiency with respect to the County Security Fund shall only be payable to the extent 
of available cash flow after payment of all Company expenses. 

4. All interest, profits and other income earned and received by the Trustee and the 
Authority, as appropriate, net of any losses suffered (herein called the "net earnings"), from the 
investment of moneys in any Fund or Account shall be retained in and treated as part of such 
Fund or Account and applied in accordance with the applicable Sections of this Bond Resolution 
governing such Fund or Account, except that any interest earned on monies in the Revenue 
Account of the Revenue Fund shall be transferred by the Trustee, no less frequently than once a 



month, to the Aged Account of the Revenue Fund, and applied in accordance with the applicable 
Sections of this Bond Resolution governing such Fund or Account 

5 .  The Trustee may act as principal or agent in the acquisition or disposition of any 
Investment Securities. The Trustee shall exercise its best efforts to sell at market price 
obtainable, or present for redemption, any Investment Securities to the credit of any Fund or 
Account created under this Bond Resolution and the Accounts established therein whenever it 
shall be necessary in order to provide moneys to meet any required payment, transfer, withdrawal 
or disbursement from such Fund or Account, and the Trustee shall not be liable for any loss 
resulting from such necessary sale so made of such investments. 



ARTICLE VI 

PROGRAM DOCUMENTS, BOND PURCHASE AGREEMENT 
AND OFFICIAL STATEMENTS 

SECTION 6.01. Terms and Conditions of Program Documents. 

The Authority hereby authorizes the Trustee to disburse funds from the Project Fund in 
accordance with the terms set forth herein and in the Program Documents for the purpose of 
acquiring, constructing, renovating and installing the Projects. Consequently, the Authority shall 
enter into or adopt, as the case may be, the Program Documents in the manner, on the terms and 
conditions and upon submission of the documents required by this Article VI, and not otherwise. 

SECTION 6.02. Form of Program'Documents. 

The Authority hereby severally authorizes its Authorized Officers to enter into the 
Program Documents to be executed or acknowledged by the Authority (a) other than with respect 
to the Power Purchase Agreement, in the forms thereof attached hereto as Exhibit A upon 
original adoption of this Bond Resolution on September 28, 201 1, with such immaterial changes 
thereto as shall be within the parameters set forth herein and the terms of the Local Finance 
Board Application, (b) with respect to the Power Purchase Agreement, in the form thereof 
attached hereto as Exhibit A upon original adoption of this Bond Resolution on September 28, 
201 1, with such immaterial changes thereto as shall be within the parameters set forth herein, in 
the Local Finance Board Application, and the Company RFP, and (c) to the extent not attached 
hereto, in such forms as shall be consistent with this Bond Resolution and the terms of the Local 
Finance Board Application, in both cases, as shall be determined exclusively by any such 
Authorized Officer, after consultation with Counsel, which determination shall be conclusively 
evidenced by any such Authorized Officer's execution and delivery thereof. To the extent the 
final forms of the Program Documents attached hereto shall be materially changed from that 
attached hereto as Jhhibit A prior to the issuance of the Series 201 1 Bonds, such Program 
Documents may be authorized by a subsequent authorizing resolution of the Authority without 
compliance with the provisions of Article XI hereof. The Chairman and any other Authorized 
Officer shall also take all other actions and execute any other documents, agreements, certificates 
or other instruments deemed necessary, convenient or desirable by the Chairman or any such 
other Authorized Officer to consummate the transactions contemplated hereby and by such 
Program Documents, including without limitation the issuance of the Company RFP; provided, 
however, that such Program Documents shall in any event conform in all material respects to the 
provisions of this Article VI. 

SECTION 6.03. Lease Payments. 

The Authority shall establish Basic Lease Payments under the Company Lease Agreement 
in such amounts that, together with any amounts available and required to be treated as credits 



thereunder or under this Bond Resolution, shall be sufficient to pay the principal and prepayment 
premium, if any, of and the interest on all Series of Bonds as the same become due and payable. 

SECTION 6.04. Bond Purchase Agreement or Notice of Sale. 

The Authority hereby severally authorizes its Authorized Officers to either (a) negotiate 
with an Underwriter selected in accordance with the terms of applicable Authority resolutions for 
the sale of all of the Series 201 1 Bonds and any Series of Additional Bonds upon terms and 
conditions to be set forth in a bond purchase agreement, which may include the Bond Purchase 
Agreement, or (b) sell the Series 201 1 Bonds to an Underwriter pursuant to the terms of a Notice 
of Sale or other competitive process, and if applicable, a bond purchase agreement, including the 
Bond Purchase Agreement, in either case which terms and conditions shall be within the 
constraints set forth herein, in the Local Finance Board Application, and in such other Authority 
resolutions pertaining thereto and shall be determined exclusively by any Authorized Officer, 
after consultation with Counsel, which determination shall be conclusively evidenced by the 
Authorized Officer's execution and delivery thereof. The Chairman and any other Authorized 
Officer shall also take all other actions and execute any other documents, agreements, certificates 
or other instruments deemed necessary or desirable by the Chair or any such other Authorized 
Officer to consummate the transactions contemplated hereby and by such bond purchase 
agreement, including the Bond Purchase Agreement. 

SECTION 6.05. Preliminary Official Statement. 

1. The Authorized Officers of the Authority are hereby severally authorized and 
directed, upon satisfaction of all of the legal conditions precedent to the delivery of the 
preliminary official statement relating to the Series 201 1 Bonds and any Series of Additional 
Bonds by the Authority, as determined by an Authorized Officer of the Authority in consultation 
with the Chair of and Counsel to the Authority, to deliver the Preliminary Official Statement 
"deemed final" within the meaning and for the purposes of Rule 15~2-12, and otherwise in the 
form and with such provisions as such Authorized Officer, after consultation with the Chair of 
and Counsel to the Authority, deems in their sole discretion to be necessary or desirable for the 
delivery thereof, which delivery thereof by such Authorized Officer shall conclusively evidence 
his consent to the provisions thereof. 

2. The Authorized Officers of the Authority are hereby severally authorized and 
directed to execute any certificate or document relating to any statutes, rules or other procedures 
of the Securities and Exchange Commission, the Municipal Securities Rulemaking Board or any 
state securities entity that such Authorized Officer, after consultation with the Chair of and 
Counsel to the Authority, deems necessary or desirable to effect the issuance of the Series 201 1 
Bonds and any Series of Additional Bonds and the transactions contemplated by the Preliminary 
Official Statement. 



SECTION 6.06. Official Statement. 

The Authorized Officers of the Authority are hereby severally authorized and directed to 
execute and deliver a final Official Statement in substantially similar form to the Preliminary 
Official Statement, with such changes to reflect the final pricing as set forth in the bond purchase 
agreement, including the Bond Purchase Agreement as such Authorized Officers, after 
consultation with the Chair of and Counsel to the Authority, deems necessary or desirable to 
effect the issuance of the Series 2011 Bonds and any Series of Additional Bonds and the 
transactions contemplated by the final Official Statement. 

SECTION 6.07. Continuing Disclosure. 

1. Prior to issuance of the Series 201 1 Bonds and any Series of Additional Bonds, 
the Authority, pursuant to the sole discretion of the Chairman or any other Authorized Officer of 
the Authority, in consultation with Bond Counsel, general counsel and any other applicable 
advisors to the Authority, all as may be set forth in the Certificate of an Authorized Officer 
pursuant to Section 2.02(l)(e) hereof, shall determine if the Company is a materially "obligated 
person" within the meaning and for the purposes of Rule 15c2-12. If the Company is determined 
to be a materially "obligated person", it shall be required to enter into the Company Continuing 
Disclosure Agreement, in such form as set forth in Exhibit A hereto as a Program Document 
authorized thereby. 

2. (a) The Authority hereby determines (i) that the County is a "materially 
obligated person" and (ii) that the Authority is not an "obligated person" within the meaning and 
for the purposes of Rule 15c2-12. 

(b) Accordingly, (i) the Authority and the County shall be required to enter 
into the County Continuing Disclosure Agreement, in such form as set forth in Exhibit A hereto 
as a Program Document authorized thereby, and together with the Company Continuing 
Disclosure Agreement, (ii) the Authority hereby covenants to provide notice of Bond Disclosure 
Events (as defined in each of the respective Continuing Disclosure Agreements), if material, with 
respect to the Series 2011 Bonds and any Series of Additional Bonds to EMMA (as defined 
within the definition of MSRB in the Continuing Disclosure Agreements), which is recognized 
by the SEC and any other governmental authorities with jurisdiction, all as shall be set forth in 
any such Continuing Disclosure Agreements. 

3. Notwithstanding any provision to the contrary in Article XI hereof, the Authority 
may amend or supplement this Section 6.07 and the corresponding provisions of the Continuing 
Disclosure Agreements to comply with any amendment, supplement, modification, termination 
or other change to Rule 15c2-12 without the consent of any other Renewable Energy Program 
Interested Party or any Bondholder. 



ARTICLE W 

SERVICING OF LEASE PAYMENTS 

SECTION 7.01. Defaults. 

The Trustee shall notify the Authority of its failure to receive any Lease Payment of the 
Company, if any, due under the Company Lease Agreement, or of any other Event of Default 
under the Company Lease Agreement known to the Trustee. 

Upon the occurrence of an Event of Default under the Company Lease Agreement, the 
Trustee shall diligently enforce, and take all reasonable steps, actions and proceedings necessary 
for the enforcement of, all of the terms and conditions of the Company Lease Agreement, 
including (without limitation) the prompt payment of all Lease Payments and all other amounts 
due the Authority and the observance and performance of all duties, covenants, obligations and 
agreements thereunder; provided, however, that the Trustee shall not accelerate the payment of 
amounts due under the Company Lease Agreement following any Event of Default thereunder 
(other than any Event of Default that shall automatically accelerate such payment under the 
Company Lease Agreement). 

Except as otherwise provided in the Company Lease Agreement or in this Bond 
Resolution, the Trustee shall not release the duties, covenants, obligations or agreements of the 
Company under the Company Lease Agreement, and shall at all times, to the extent permitted by 
law, defend, enforce, preserve and protect the rights and privileges of the Authority and the 
Holders under or with respect to the Company Lease Agreement; provided, however, that this 
provision shall not be construed to prevent the Trustee (with the consent of the Authority) from 
settling a default under the Company Lease Agreement on such terms as the Trustee shall 
determine to be in the best interests of the Authority and the Holders. The Authority hereby 
appoints the Trustee as its agent and attorney-in-fact for the purpose of enforcing all rights, title 
and interests of the Authority on behalf of the Holders under the Company Lease Agreement, 
except for the Authority's Reserved Rights. 

SECTION 7.02. Termination of Company Lease Agreement. 

Upon the payment in full of all amounts due under the Company Lease Agreement, the 
Authority shall cancel the obligation of the Company evidenced by the Company Lease 
Agreement and shall terminate and release all security interests and liens created under the 
Company Lease Agreement, and the Authority and the Trustee shall take any and all other action 
required of the Authority or the Trustee thereunder in connection with such cancellation and 
termination, including (without limitation) the execution of all relevant documents in connection 
with such actions. 



SECTION 7.03. Piles. 

The Trustee shall keep a file for all records and other documents pertaining to 
disbursements of the Project Fund in accordance with this Bond Resolution, the Company Lease 
Agreement and the Local Unit License Agreements for the Series 2011 Local Units, and 
pertaining to all Lease Payments and other amounts received by the Trustee under the Company 
Lease Agreement, and all communications fiom or received by the Trustee with respect to the 
Projects. Such file shall be kept at the Principal Office of the Trustee and shall be available for 
inspection by the Authority, the Series 201 1 Local Units, the County, and the Company and their 
respective agents at reasonable times and under reasonable circumstances. 

SECTION 7.04. Trustee's Obligations. 

The Trustee shall observe and perform all duties, covenants, obligations and agreements 
of the Authority under the Company Lease Agreement to the extent specified herein and therein. 
If an inconsistency arises between the Company Lease Agreement and thisBond Resolution, the 
Trustee shall rely on this Bond Resolution. Notwithstanding the preceding sentence, the Trustee 
shall have no duty to acquire, construct, renovate or install the Projects. 



ARTICLE VIII 

GENERAL COVENANTS 

SECTION 8.01. Payment of Bonds; Special and Limited Obligations of Authority. 

The Authority shall pay or cause to be paid the principal or Redemption Price, if any, of 
and the interest on every Bond of each Series on the date, at the place and in the manner provided 
herein, in the Applicable Supplemental Resolution and in such Bonds according to the true intent 
and meaning thereof; provided, however, that the Bonds of each Series are special and limited 
obligations of the Authority, the principal or Redemption Price, if any, of and the interest on 
which are payable solely from the Trust Estate. 

The Bonds of each Series shall not be payable from the general funds of the Authority, 
and shall not constitute a legal or equitable pledge of, or lien or encumbrance upon, any of the 
assets or property of the Authority (other than the Trust Estate) or upon any of its income, 
receipts or revenues, except as provided in this Bond Resolution. The full faith and credit of the 
Authority are not pledged, either expressly or by implication, to the payment of the Bonds. The 
Authority has no taxing power, and has no claim on any revenues or receipts of the State or any 
agency or political subdivision thereof or of the Series 201 1 Local Units or the County (except as 
expressly provided in the County Guaranty). 

SECTION 8.02. Observance and Performance of Duties, Covenants, Obligations 
and Agreements; Representations as to Authorization and Validity of Bonds. 

The Authority shall faithfully observe and perform at all times all of its duties, covenants, 
obligations and agreements contained in the Company Lease Agreement, this Bond Resolution, 
any Supplemental Resolution or any Bond executed, authenticated and delivered under this Bond 
Resolution or under any Supplemental Resolution or in any proceedings of the Authority 
pertaining thereto. 

The Authority represents and covenants that: (i) it is duly authorized under the 
Constitution and laws of the State, particularly the Act, to issue the Bonds of each Series, to enter 
into the Company Lease Agreement, and to pledge the Trust Estate in the manner and to the 
extent set forth in this Bond Resolution and as shall be set forth in any Supplemental Resolution; 
(ii) all action on its part for the issuance of the Bonds of each Series will be duly and effectively 
taken; and (iii) the Bonds of each Series in the hands of the Holders thereof will be valid and 
binding special and limited obligations of the Authority, enforceable against the Authority in 
accordance with their terms. 

SECTION 8.03. Liens, Encumbrances and Charges. 

The Authority shall not create or cause to be created and shall not suffer to exist any lien, 
encumbrance or charge upon the Trust Estate, except the pledge, lien and charge created for the 



security of the Holders of the Bonds. To the extent Revenues are received, the Authority will pay 
or cause to be discharged, or will make adequate provision to satisfy and discharge, within sixty 
(60) days after the same shall accrue, all lawfbl claims and demands that if unpaid might by law 
become a lien upon the Trust Estate; provided, however, that nothing contained in this Section 
8.03 shall require the Authority to pay or cause to be discharged, or to make provision for, any 
such lien, encumbrance or charge so long as the validity thereof shall be contested in good faith 
and by appropriate legal proceedings. 

So long as Bonds of any Series shall be Outstanding, the Authority shall not issue any 
bonds, notes or other evidences of indebtedness, other than such Bonds, secured by any pledge of 
or other lien or charge on the Trust Estate. Nothing in this Bond Resolution is intended to or 
shall affect the right of the Authority to issue bonds, notes and other obligations under other 
resolutions or indentures for any of its other purposes. 

SECTION 8.04. Accounts and Audits. 

The Authority shall keep, or cause to be kept, proper books of records and accounts 
(separate from all other records and accounts) in which complete and correct entries shall be 
made of its transactions relating to the Projects, this Bond Resolution and any Supplemental 
Resolution, which books and accounts (at reasonable hours and subject to the reasonable rules 
and regulations of the Authority) shall be subject to the inspection of the Trustee, the Series 201 1 
Local Units, the County, the Company, any Holder of any Bonds or their agents or 
representatives duly authorized in writing. The Authority shall have the right to cause such 
books and accounts to be audited annually within ninety (90) days after the end of its fiscal year 
by an Independent Public Accountant selected by the Authority. Annually, within thirty (30) 
days after the receipt by the Authority of the report of such audit, a signed copy of such report 
shall be furnished to the Trustee. Such report shall include at least: (i) a statement of all Funds 
and Accounts (including investments thereof) held by the Trustee pursuant to the provisions of 
this Bond Resolution; (ii) a statement of the Revenues collected in connection with this Bond 
Resolution; and (iii) a statement that, in making such audit, no knowledge of any payment default 
in the fulfillment of any of the terms, covenants or provisions of this Bond Resolution was 
obtained or, if knowledge of any such default was obtained, a statement thereof. 

SECTION 8.05. Further Assurances. 

The Authority will pass, make, do, execute, acknowledge and deliver any and all such 
further resolutions, indentures, actions, instruments and assurances as may be reasonably 
necessary or proper to carry out the intention, or to facilitate the performance, of this Bond 
Resolution and for the better assuring and confirming unto the Holders of Bonds the rights and 
benefits provided in this Bond Resolution. 



SECTION 8.06. Tax Covenants. 

In connection with the issuance of any Series of Additional Bonds issued as Tax-exempt 
Bonds, an Authorized Officer of the Authority is hereby authorized to execute on behalf of the 
Authority (i) the Tax Certificate and (ii) any similar documents relating to the characterization of 
such Series of Bonds as not being "arbitrage bonds" within the meaning of Sections 103(a)(2) 
and 148 of the Code. Any further provisions relating thereto shall be as set forth in the 
Supplemental Resolution authorizing any such Series of Additional Bonds. 

SECTION 8.07. Prepayment of Basic Lease Payments Through the Application of 
Additional Lease Payments for Purchase Option Price. 

Upon the repayment, in whole or in part, of Basic Lease Payments due and owing under 
the Company Lease Agreement through the payment of Additional Lease Payments at the then 
applicable Purchase Option Price, the Authority shall elect to apply such prepayment proceeds (i) 
to the purchase of Bonds in the secondary market, (ii) to the redemption of Bonds in accordance 
with Article IV hereof, or (iii) to the payment of Bonds in accordance with Section 12.01 hereof. 
The Authority may only consent to such partial prepayment pursuant to the Company Lease 
Agreement if it simultaneously delivers to the Trustee (i) a certificate of an Independent Public 
Accountant demonstrating that the aggregate Basic Lease Payments due pursuant to the Company 
Lease Agreement after such prepayment shall be s&cient to pay, when due, the principal of and 
the interest on all Bonds Outstanding after giving effect to the Authority's election required in 
the immediately preceding sentence, and (ii) irrevocable instructions to effectuate such election 
regarding the application of prepayment proceeds, including, without limitation, delivering any 
documents required under the Company Lease Agreement. 



ARTICLE IX 

DEFAULT PROVISIONS; REMEDIES OF TRUSTEE AND BONDHOLDERS 

SECTION 9.01. Defaults; Events of Default. 

If any of the following events occurs, it is hereby defined as and declared to be and to 
constitute an "Event of Default" for the Bonds of all Series then Outstanding: 

(a) default in the due and punctual payment of any interest on any Bond; or 

(b) default in the due and punctual payment of the principal, Sinking Fund 
Installment or Redemption Price of any Bond whether at the stated maturity thereof or on any 
date fixed for the redemption of such Bond; or 

(c) if (i) the Authority shall be adjudicated a bankrupt or become subject to an 
order for relief under federal bankruptcy law, (ii) the Authority shall institute a proceeding 
seeking an order for relief under federal bankruptcy law or seeking to be adjudicated a bankrupt 
or insolvent or seeking dissolution, winding up, liquidation, reorganization, arrangement, 
adjustment or composition of it or all of its debts under New Jersey bankruptcy or insolvency 
law, (iii) with the consent of the Authority, there shall be appointed a receiver, liquidator or 
similar official for the Authority under federal bankruptcy law or under New Jersey bankruptcy 
or insolvency law, or (iv) without the application, approval or consent of the Authority, a 
receiver, trustee, liquidator or similar off~cial shall be appointed for the Authority under federal 
bankruptcy law or under New Jersey bankruptcy or insolvency law or a proceeding described in 
clause (ii) above shall be instituted against the Authority, and such appointment continues 
undischarged or such proceeding continues undismissed or unstayed for a period of sixty (60) 
consecutive days; or 

(d) if (i) the Authority shall make an assignment for the benefit of creditors, 
(ii) the Authority shall apply for or seek the appointment of a receiver, custodian, trustee, 
examiner, liquidator or similar official for it or any substantial part of its property, (iii) the 
Authority shall fail to file an answer or other pleading denying the material allegations of any 
proceeding filed against it described under clause (iv) of paragraph (c) of this Section 9.01, (iv) 
the Authority shall take any action to authorize or effect any of the actions set forth in paragraph 
(c) or (d) of this Section 9.01, (v) the Authority shall fail to contest in good faith any appointment 
or proceeding described in paragraph (c) or (d) of this Section 9.01, or (vi) without the 
application, approval or consent of the Authority, a receiver, trustee, examiner, liquidator or 
similar official shall be appointed for any substantial part of the Authority's property, and such 
appointment shall continue undischarged or such proceeding shall continue undismissed or 
unstayed for a period of thirty (30) consecutive days; or 

(e) the Authority shall default in the performance or observance of any other 
of the duties, covenants, obligations, agreements or conditions on the part of the Authority to be 



performed or observed under this Bond Resolution or under the Bonds of each Series, which 
default shall continue for thirty (30) days after written notice specifying such default and 
requiring the same to be remedied shall be given to the Authority by the Trustee or the 
Bondholders in accordance with Section 9.09 hereof. 

SECTION 9.02. Acceleration of Bonds; Remedies. 

If an Event of Default described in Section 9.01 hereof shall occur for any Series of 
Bonds, the Trustee shall give written notice thereof to Holders, and at the written request of the 
Holders of not less than 25% in aggregate principal amount of the Bonds then Outstanding shall, 
by telephonic notice to the Authority (promptly confirmed in writing), declare the principal of all 
Bonds then Outstanding to be due and payable; provided, however, that before making such 
declaration, the Trustee shall give thirty (30) days' notice to the Authority and the Company 
during which time the Authority shall be able to cure such default. Upon any such declaration, 
the Trustee shall forthwith give notice thereof to the Company, each Local Unit and the Paying 
Agent. 

At any time after the principal of the Bonds shall have been so declared to be due and 
payable and before the entry of final judgment or decree in any suit, action or proceeding 
instituted on account of such Event of Default, or before the completion of the enforcement of 
any other remedy under this Bond Resolution, the Trustee, by written notice to the Authority, 
may annul such declaration and its consequences if: (i) moneys shall have accumulated in the 
Interest Account and the Principal Account in the Debt Service Fund sufficient to pay all arrears 
of interest, if any, upon all of the Outstanding Bonds (except the interest accrued on such Bonds 
since the last Interest Payment Date) and the principal then due on all Bonds (except the principal 
on any such Bonds due solely as a result of any such declaration of acceleration); (ii) moneys 
shall have accumulated and be available sufficient to pay the charges, compensation, expenses, 
disbursements, advances and liabilities of the Trustee; and (iii) every other default known to the 
Trustee in the observance or performance of any duty, covenant, obligation, condition or 
agreement contained in the Bonds or in this Bond Resolution shall have been remedied to the 
satisfaction of the Trustee; provided, however, that such declaration may be annulled only with 
the written consent of the Holders of not less than 25% in aggregate principal amount of the 
Bonds Outstanding and not then due by their terms. No such annulment shall extend to or affect 
any subsequent default or impair any right consequent thereon. 

Upon the occurrence of an Event of Default, the Trustee shall also have the following 
rights and remedies: 

(a) The Trustee may pursue any available remedy at law or in equity or by 
statute to enforce the payment of the principal of and the interest on the Bonds then Outstanding, 
including (without limitation) enforcement of any rights of the Authority or the Trustee under the 
Company Lease Agreement; 



(b) The Trustee by action or suit in equity may require the Authority to 
account as if it were the trustee of an express trust for the Holders of Bonds, and may take such 
action with respect to the Company Lease Agreement as the Trustee deems necessary or 
appropriate and in the best interests of the Holders of Bonds, subject to the terms of the Company 
Lease Agreement; and 

(c) Upon the filing of a suit or other commencement of judicial proceedings to 
enforce any rights of the Trustee and of the Holders of Bonds under this Bond Resolution, the 
Trustee will be entitled as a matter of right to the appointment of a receiver or receivers of the 
Trust Estate and the issues, earnings, income, products and profits thereof, pending such 
proceedings, with such powers as the court making such appointment shall confer. 

If an Event of Default shall have occurred with respect to any Bonds, and if requested so 
to do by the Holders of a majority in aggregate principal amount of the Bonds then Outstanding, 
and upon being indemnified to its reasonable satisfaction therefor, the Trustee shall be obligated 
to exercise such one or more of the rights, remedies and powers conferred by this Section 9.02 as 
directed by such Holders of Bonds. 

No right or remedy by the terms of this Bond Resolution conferred upon or reserved to 
the Trustee (or to the Holders of Bonds) is intended to be exclusive of any other right or remedy, 
but each and every such right or remedy shall be cumulative and shall be in addition to any other 
right or remedy given to the Trustee or to such Holders hereunder or now or hereafter existing at 
law or in equity or by statute other than pursuant to the Act. The assertion or employment of any 
right or remedy shall not prevent the concurrent or subsequent assertion or employment of any 
other right or remedy. 

No delay or omission to exercise any right or remedy accruing upon any Event of Default 
shall impair any such right or remedy or shall be construed to be a waiver of any such Event of 
Default or acquiescence therein, and every such right or remedy may be exercised fiom time to 
time and as often as may be deemed expedient. 

No waiver of any Event of Default hereunder, whether by the Trustee or by the Holders of 
any Bonds in default, shall extend to or shall affect any subsequent Event of Default or shall 
impair any rights or remedies consequent thereon. 

SECTION 9.03. Right of Holders of Bonds to Direct Proceedings. 

Anything in this Bond Resolution to the contrary notwithstanding, the Holders of a 
majority in aggregate principal amount of Bonds in default then Outstanding shall have the right 
at any time during the continuance of an Event of Default of such Bonds, by an instrument or 
instruments in writing executed and delivered to the Trustee, to direct the time, method and place 
of conducting all proceedings to be taken in connection with the enforcement of the terms and 
conditions of this Bond Resolution or for the appointment of a receiver or any other proceedings 



hereunder; provided, however, that such direction shall not be otherwise than in accordance with 
the provisions of law and of this Bond Resolution. 

SECTION 9.04. Application of Moneys. 

All moneys received by the Trustee pursuant to any right or remedy given or action taken 
under the provisions of this Article IX upon any acceleration of the due date for the payment of 
the principal of and the interest on the Bonds in default (including, without limitation, moneys 
received by virtue of action taken under provisions of the Company Lease Agreement, after 
payment of the costs and expenses of the proceedings resulting in the collection of such moneys 
and of the expenses, liabilities and advances incurred or made by the Trustee and any other 
moneys owed to the Trustee in connection with such Bonds hereunder) shall be applied, first, to 
the payment of the principal and the interest then due and unpaid upon the Bonds in default, 
without preference or priority of principal over interest or of interest over principal, or of any 
installment of interest over any other installment of interest, or of any Bond over any other Bond, 
ratably, according to the amounts due respectively for principal and interest, to the persons 
entitled thereto, without any discrimination or privilege. 

Whenever moneys are to be applied pursuant to the provisions of this Section 9.04, such 
moneys shall be applied at such times, and from time to time, as the Trustee shall determine, 
having due regard for the amount of such moneys available for application in the future. 
Whenever the Trustee shall apply such funds, it shall fix the date (which shall be an Interest 
Payment Date, unless the Trustee shall deem another date more suitable) upon which such 
application is to be made, and upon such date interest on the amounts of principal to be paid on 
such date shall cease to accrue. The Trustee shall give such notice as it may deem appropriate of 
the deposit with it of any such moneys and of the fixing of any such date, and shall not be 
required to make payment to the Holder of any Bond in default until such obligation shall be 
presented to the Trustee for appropriate endorsement or for cancellation, as the case may be. 

SECTION 9.05. Remedies Vested in Trustee. 

All rights of action (icludimg, without limitation, the right to file proofs of claims) under 
this Bond Resolution or under any of the Bonds in default may be enforced by the Trustee 
without possession of any of the Bonds or the production thereof in any trial or other proceeding 
related thereto, and any such suit or proceeding instituted by the Trustee shall be brought in its 
name as Trustee for the equal and ratable benefit of the Holders of all the Outstanding Bonds 
without the necessity ofjoining as plaintiffs or defendants any Holders of such Bonds. 

SECTION 9.06. Rights and Remedies of Holders of Bonds. 

No Holder of Bonds then Outstanding in default shall have any right to institute any suit, 
action or proceeding at law or in equity for the enforcement of this Bond Resolution or for the 
execution of any trust hereof or for the appointment of a receiver or any other remedy hereunder, 
unless (a) an Event of Default shall have occurred, (b) the Holders of not less than 25% in 
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aggregate principal amount of the Bonds then Outstanding shall have made written request to the 
Trustee and shall have offered it reasonable opporhmity either to proceed to exercise the 
remedies hereinbefore granted or to institute such action, suit or proceeding in its own name, (c) 
the Holders shall have offered to the Trustee reasonable indemnity against the costs, expenses 
and liabilities to be incurred in compliance with such request, and (d) the Trustee shall have 
refused, or for sixty (60) days after receipt of such request and offer of indemnification shall have 
failed, to exercise the remedies hereinbefore granted or to institute such action, suit or proceeding 
in its own name, and such request and offer of indemnity are hereby declared in every case, at the 
option of the Trustee, to be conditions precedent to the execution of the powers and trusts of this 
Bond Resolution and to any action or cause of action for the enforcement of this Bond 
Resolution or for the appointment of a receiver or for any other remedy hereunder. It is 
understood and intended that no one or more Holders of Bonds shall have any right in any 
manner whatsoever to affect, disturb or prejudice the lien of this Bond Resolution by his or their 
action or to enforce any right hereunder except in the manner herein provided, and that all 
proceedings at law or in equity shall be instituted, had and maintained in the manner herein 
provided and for the equal and ratable benefit of the Holders of all Bonds then Outstanding; 
provided, however, that nothing contained in this Bond Resolution shall affect or impair the right 
of the Holder of any Bond to enforce the payment of the principal or Redemption Price of and the 
interest on such Bond at and after the maturity thereof, or the obligation of the Authority to pay 
the principal or Redemption Price of and the interest on each of the Bonds issued hereunder to 
the respective Holders thereof, at the time and place, from the source and in the manner 
expressed in the Bonds and in this Bond Resolution and the Applicable Supplemental 
Resolution. 

SECTION 9.07. Termination of Proceedings. 

In case the Trustee or a Holder of a Bond in default shall have proceeded to enforce any 
right under this Bond Resolution by the appointment of a receiver or otherwise, and such 
proceedings shall have been discontinued or abandoned for any reason or shall have been 
determined adversely to the Trustee or such Holder, then and in every such case the Authority, 
the Trustee and the Holders of Bonds shall be restored to their former positions and rights 
hereunder, respectively, and all rights, remedies and powers of the Trustee and the Holders shall 
continue as if no such proceedings had been taken. 

SECTION 9.08. Waivers of Events of Default. 

The Trustee may, and upon the written request of the Holders of 50% in aggregate 
principal amount of all Bonds in default then Outstanding shall, waive any Event of Default that 
shall have been remedied before the completion of the enforcement of any remedy under this 
Bond Resolution; but no such waiver shall extend to any subsequent or other Event of Default or 
impair any rights consequent thereon. 



SECTION 9.09. Notice of Certain Defaults; Opportunity of Authority to Cure 
Defaults. 

Anything herein to the contrary notwithstanding, no Default under Section 9.01(e) hereof 
shall constitute an Event of Default until actual notice of such Default shall be given to the 
Authority, by registered or certified mail, by the Trustee or the Holders of not less than 25% in 
aggregate principal amount of all Bonds then Outstanding, and the Authority shall not have 
corrected the Default or caused the Default to be corrected within thirty (30) days following the 
giving of such notice; provided, however, that if the Default be such that it is correctable but 
cannot be so corrected within the applicable period, it shall not constitute an Event of Default if 
corrective action is instituted by the Authority within the applicable period and diligently pursued 
until the Default is corrected. 

The Authority hereby grants to the Trustee full authority for the account of the Authority 
(but the Trustee shall have no obligation) to observe or perform any duty, covenant, obligation or 
agreement in any alleged Default concerning which notice is given to the Authority under the 
provisions of this Section 9.09 in the name and stead of the Authority, with full power to do any 
and all things and acts to the same extent that the Authority could do and to perform any such 
things and acts and with full power of substitution. 



ARTICLE X 

THE FIDUCIARIES 

SECTION 10.01. Appointments, Duties, Immunities and Liabilities of Trustee. 

U.S. Bank National Association, a national banking institution authorized and acting 
under the laws of the United States of America and further authorized to conduct business in the 
State, where such bank acts as trustee (the "Trustee"), has been appointed as Trustee hereunder 
by the Authority. The Trustee shall signify its acceptance of the duties and obligations imposed 
upon it by this Bond Resolution, the Company Lease Agreement, the County Guaranty 
Agreement, and all other Program Documents by executing and delivering to the Authority a 
written acceptance thereof, and, by executing such acceptance, the Trustee shall be deemed to 
have accepted such duties and obligations with respect to all the Bonds thereafter to be validly 
issued, but only, however, upon the terms and conditions set forth in this Bond Resolution and in 
such other Program Documents. 

SECTION 10.02. Paying Agents; Appointments. 

1. The Trustee is hereby appointed Paying Agent for the Series 201 1 Bonds. The 
Authority shall appoint one or more Paying Agents for the Bonds of each additional Series, and 
may at any time or from time to time appoint one or more other Paying Agents having the 
qualifications set forth in Section 10.13 hereof for a successor Paying Agent. 

2. Each Paying Agent shall signify its acceptance of the duties and obligations 
imposed upon it by this Bond Resolution by executing and deliveiing to the Authority and to the 
Trustee a written acceptance thereof. 

3. Unless otherwise provided, the principal corporate trust offices of the Paying 
Agents are designated as the respective offices or agencies of the Authority for the payment of 
the principal or Redemption Price, if any, of and the interest on the Bonds. 

4. The Authority may enter into agreements with any Paying Agent providing for the 
payment to the Authority of amounts in respect of interest earned on moneys held by such Paying 
Agent for the payment of principal or Redemption Price, if any, of and the interest on the Bonds. 
Any such payments to the Authority shall be deposited in the Revenue Fund and applied as 

Revenues. 

SECTION 10.03. Responsibilities of Fiduciaries. 

1. The recitals of fact contained herein and in the Bonds shall be taken as the 
statements of the Authority, and no Fiduciary assumes any responsibility for the correctness of 
the same. No Fiduciary makes any representation as to the validity or sufficiency of this Bond 
Resolution or of any Bonds issued hereunder or as to the security afforded hereby, and no 



Fiduciary shall incur any liability in respect thereof. The Trustee shall, however, be responsible 
for its representation contained in its certificate on the Bonds. No Fiduciary shall be under any 
responsibility or duty with respect to the application of any moneys paid to the Authority or to 
any other Fiduciary. No Fiduciary shall be under any obligation or duty to perform any act that 
would involve it in expense or liability or to institute or defend any suit in respect thereof or to 
advance any of its own moneys, unless properly indemnified by the Authority or the Local Unit. 
Subject to the provisions of subsection (2) of this Section 10.03, no Fiduciary shall be liable in 
connection with the observance and performance of its duties and obligations hereunder except 
for its own negligence or willful misconduct. 

2. The Trustee, prior to the occurrence of an Event of Default and after the curing of 
all Events of Default that may have occurred, undertakes to perform such duties and obligations 
and only such duties and obligations as are specifically set forth in this Bond Resolution. In case 
an Event of Default has occurred (which has not been cured), the Trustee shall exercise such of 
the rights and powers invested in it by this Bond Resolution, and use the same degree of care and 
skill in its exercise, as a prudent man would exercise or use under the circumstances in the 
conduct of his own affairs. Any provision of this Bond Resolution relating to action taken or to 
be taken by the Trustee or to evidence upon which the Trustee may conclusively rely shall be 
subject to the provisions of this Section 10.03. 

SECTION 10.04. Evidence Upon Which Piduciaries May Act. 

1. Each Fiduciary, upon receipt of any written notice, Supplemental Resolution, 
written request, consent, order, certificate, report, opinion, bond or other paper or document 
f i s h e d  to it pursuant to any provision of this Bond Resolution, shall examine such instrument 
to determine whether it conforms to the requirements of this Bond Resolution and shall be 
protected in acting upon any such instrument believed by it to be genuine and to have been 
signed or presented by the proper party or parties. Each Fiduciary may consult with Counsel, 
who may or may not be counsel to the Authority, and the opinion of such Counsel shall be full 
and complete authorization and protection in respect of any action taken or suffered by any 
Fiduciary under this Bond Resolution in good faith and in accordance therewith. 

2. Whenever any Fiduciary shall deem it necessary or desirable that a matter be 
proved or established prior to taking or suffering any action under this Bond Resolution, such 
matter (unless other evidence in respect thereof be therein specifically prescribed) may be 
deemed to be conclusively proved and established by a Certificate of an Authorized Officer of 
the Authority, and such Certificate shall be full warrant for any action taken or suffered in good 
faith under the provisions of this Bond Resolution upon the faith thereof. 

3. Except as otherwise expressly provided in this Bond Resolution, any request, 
order, notice or other direction required or permitted to be furnished pursuant to any provision 
hereof by the Authority to any Fiduciary shall be sufficiently executed in the name of the 
Authority by an Authorized Officer of the Authority. 



4. Whenever any Fiduciary shall receive any written notice, Supplemental 
Resolution, written request, consent, order, certificate, report, opinion, bond or other paper or 
document furnished to it via telecopy pursuant to any provision of this Bond Resolution, the 
Fiduciary shall accept same; provided, however, that the original of any notice, Supplemental 
Resolution, request, consent, order, certificate, report, opinion, bond or other paper or document 
furnished to it pursuant to any provision of this Bond Resolution be shall be forwarded to the 
Fiduciary immediately thereafter. 

SECTION 10.05. Compensation. 

The Authority shall pay each Fiduciary from time to time reasonable compensation for all 
services rendered under this Bond Resolution, including, without limitation, the services 
rendered pursuant to Section 12.01 hereof, and also all reasonable expenses incurred in and about 
the performance of their powers and duties under this Bond Resolution, and each Fiduciary shall 
have a lien therefor on any and all Funds and Accounts at any time held by it under this Bond 
Resolution. Subject to the provisions of Section 10.03 hereof, each of the Authority and the 
Company further agrees to indemnify and save each Fiduciary harmless against any losses, 
liabilities or expenses (including legal fees) that it may incur in the exercise and performance of 
its powers, duties and obligations hereunder that are not due to its negligence or willful 
misconduct, and such indemnity shall survive the payment of the Bonds and the discharge of this 
Bond Resolution and the resignation or removal of the Trustee. 

SECTlON 10.06. Certain Permitted Acts. 

Any Fiduciary may become the Holder of any Bonds with the same rights that it would 
have if it were not a Fiduciary. To the extent permitted by law, any Fiduciary may act as 
depositary for and permit any of its off~cers or directors to act as a member of, or in any other 
capacity with respect to, any committee formed to protect the rights of Bondholders or to effect 
or aid in any reorganization growing out of the enforcement of the Bonds or this Bond 
Resolution, whether or not any such committee shall represent the Holders of a majority in 
aggregate principal amount of the Bonds then Outstanding. 

SECTION 10.07. Resignation of Trustee. 

The Trustee may at any time resign and be discharged of the duties and obligations 
created by this Bond Resolution by giving not less than sixty (60) days' written notice to the 
Authority, and mailing notice thereof to the Holders of the Bonds then Outstanding, specifying 
the date when such resignation shall take effect, and such resignation shall take effect upon the 
day specified in such notice unless previously a successor shall have been appointed by the 
Authority or the Bondholders as provided in Section 10.09 hereof, in which event such 
resignation shall take effect immediately upon the appointment of such successor, or unless a 
successor shall not have been appointed by the Authority or the Bondholders as provided in 
Section 10.09 hereof on that date, in which event such resignation shall not take effect until a 
successor is appointed. 



SECTION 10.08. Removal of Trustee. 

The Trustee may be removed at any time by an instment  or concurrent instruments in 
writing, filed with the Trustee and signed by the Holders of a majority in aggregate principal 
amount of the Bonds then Outstanding or their attomeys-in-fact duly authorized, excluding any 
Bonds held by or for the account of the Authority. So long as no Event of Default or any event 
that, with notice or passage of time or both, would become an Event of Default shall have 
occurred and be continuing, the Trustee may be removed at any time for just cause (as 
determined in the sole judgment of the Authority) by a resolution of the Authority filed with the 
Trustee. 

SECTION 10.09. Appointment of Successor Trustee. 

1. In case at any time the Trustee shall resign, be removed or become incapable of 
acting, or shall be adjudged a bankrupt or insolvent, or if a receiver, liquidator or conservator of 
the Trustee or of its property shall be appointed, or if any public officer shall take charge or 
control of the Trustee or of its property or affairs, a successor Trustee may be appointed by the 
Authority by a duly executed written instrument signed by an Authorized Officer of the 
Authority. However, if the Authority does not appoint a successor Trustee within forty-five (45) 
days, the Holders of a majority in aggregate principal amount of the Bonds then Outstanding, 
excluding any Bonds held by or for the account of the Authority, may appoint a successor Trustee 
by an instrument or concurrent instruments in writing signed and acknowledged by such 
Bondholders or their attomeys-in-fact duly authorized and delivered to such successor Trustee, 
notification thereof being given to the Authority and the predecessor Trustee. After such 
appointment of a successor Trustee, the Authority shall mail notice of any such appointment 
made by it or the Bondholders to the Holders of all Bonds then Outstanding. 

2. If in a proper case no appointment of a successor Trustee shall be made pursuant 
to the foregoing provisions of this Section 10.09 within forty-five (45) days after the Trustee 
shall have given to the Authority written notice as provided in Section 10.07 hereof or after a 
vacancy in the office of the Trustee shall have occurred by reason of its inability to act, the 
Trustee or the Holder of any Bond may apply to any court of competent jurisdiction to appoint a 
successor Trustee. Said court may thereupon, after such notice, if any, as such cowt may deem 
proper, appoint a successor Trustee. 

3. Any Trustee appointed pursuant to the provisions of this Section 10.09 in 
succession to the Trustee shall be a bank or trust company or national banking association doing 
business and having its principal office in the City and State of New York or the State and having 
capital stock and surplus aggregating at least $50,000,000, if there be such a bank or trust 
company or national banking association willing and able to accept the office on reasonable and 
customary terms and authorized by law to perform all of the duties imposed upon it by this Bond 
Resolution. 



SECTION 10.10. Transfer of Rights and Property to Successor Trustee. 

Any successor Trustee appointed under this Bond Resolution shall execute, acknowledge 
and deliver to its predecessor Trustee and to the Authority an instrument accepting such 
appointment, and thereupon such successor Trustee, without any further act, deed or conveyance, 
shall become fully vested with all of the moneys, estates, properties, rights, powers, duties and 
obligations of such predecessor Trustee, with like effect as if originally named as Trustee 
hereunder; but the Trustee ceasing to act shall nevertheless, on the written request of the 
Authority or the successor Trustee, execute, acknowledge and deliver such instrument of 
conveyance and further assurance and do such other things as may reasonably be required for 
more fully and certainly vesting in and confirming to such successor Trustee all of the right, title 
and interest of the predecessor Trustee in and to any property held by it under this Bond 
Resolution, and such predecessor Trustee shall pay over, assign and deliver to the successor 
Trustee any money or other property subject to the trusts and conditions herein set forth. Should 
any deed, conveyance or instrument in writing from the Authority be required by such successor 
Trustee for more fully and certainly vesting in and confirming to such successor Trustee any such 
estates, rights, powers and duties, any and all such deeds, conveyances and instruments in writing 
shall, on request and so far as may be authorized by law, be executed, acknowledged and 
delivered by the Authority. Any such successor Trustee shall promptly notify the Paying Agent 
of its appointment as Trustee. 

SECTION 10.11. Merger or Consolidation. 

Any company into which any Fiduciary may be merged or converted or with which it may 
be consolidated or any company resulting from my merger, conversion or consolidation to which 
it shall be a party or any company to which any Fiduciary may sell or transfer all or substantially 
all of its corporate trust business, provided such company (i) shall be a bank or trust company 
organized under the laws of any state of the United States of America or a national banking 
association and (ii) shall be authorized by law to perform all of the duties imposed upon it by this 
Bond Resolution, shall be the successor to such Fiduciary without the execution or filing of any 
paper or the performance of any further act. 

SECTION 10.12. Adoption of Authentication. 

In case any of the Bonds contemplated to be issued under this Bond Resolution shall have 
been authenticated but not delivered, any successor Trustee may adopt the certificate of 
authentication of any predecessor Trustee so authenticating such Bonds and deliver such Bonds 
so authenticated; and in case any of the said Bonds shall not have been authenticated, any 
successor Trustee may authenticate such Bonds in the name of the predecessor Trustee or in the 
name of the successor Trustee, and in all such cases such certificate of authentication shall have 
the same force and effect that it is anywhere in said Bonds or in this Bond Resolution. 



SECTION 10.13. Resignation or Removal of Paying Agent; Appointment of 
Successor. 

1. Any Paying Agent may at any time resign and be discharged of the duties and 
obligations created by this Bond Resolution by giving at least sixty (60) days' written notice to 
the Authority, the Trustee and the other Paying Agents. Any Paying Agent may be removed at 
any time by an instrument filed with such Paying Agent and the Trustee and signed by an 
Authorized Officer of the Authority. Any successor Paying Agent shall be appointed by the 
Authority with the approval of the Trustee, and shall be a bank or tmst company organized under 
the laws of any state of the United States of America or a national banking association and 
having capital stock and surplus aggregating at least $20,000,000, and be willing and able to 
accept the office on reasonable and customary terms and authorized by law to perform all of the 
duties imposed upon it by this Bond Resolution. 

2. In the event of the resignation or removal of any Paying Agent, such Paying Agent 
shall pay over, assign and deliver any moneys held by it as Paying Agent to its successor or, if 
there be no successor, to the Trustee. In the event that for any reason there shall be a vacancy in 
the office of any Paying Agent, the Trustee shall act as such Paying Agent. 



ARTICLE XI 

AMENDMENTS 

SECTION 11.01. Supplemental Resolutions Effective Upon Filing With Trustee. 

For any one or more of the following purposes and at any time or from time to time, a 
Supplemental Resolution of the Authority may be adopted, which, upon the filing with the 
Trustee of a copy thereof certified by an Authorized Officer of the Authority, shall be fully 
effective in accordance with its terms: 

1. To close this Bond Resolution against, or provide limitations and restrictions 
contained in this Bond Resolution on, the authentication and delivery of Bonds; 

2. To add to the duties, covenants, obligations and agreements of the Authority in 
this Bond Resolution, other duties, covenants, obligations and agreements to be observed and - 
performed by the Authority that are not contra& to or inconsistent with this Bond Resolution as 
theretofore in effect; 

3. To add to the l i t a t i ons  and restrictions in this Bond Resolution, other 
limitations and restrictions to be observed by the Authority that are not contrary to or inconsistent 
with this Bond Resolution as theretofore in effect; 

4. To authorize Bonds of a Series and, in connection therewith, to specify and 
determine the matters and things referred to in Article II hereof and any other matters and things 
relative to such Bonds, including whether to issue Bonds in book-entry form, that are not 
contrary to or inconsistent with this Bond Resolution as theretofore in effect, or to amend, 
modify or rescind any such authorization, specification or determination contained in Article I1 
hereof at any time prior to the first authentication and delivery of such Series of Bonds; 

5. To c o n f i i ,  as further assurance, any security interest, pledge or assignment under 
this Bond Resolution and the subjection of the Revenues or of any other moneys, securities or 
funds to any security interest, pledge or assignment created or to be created by this Bond 
Resolution; 

6 .  To modify any of the provisions of this Bond Resolution in any other respect 
whatsoever; provided, however, that (i) such modification shall be, and be expressed to be, 
effective only after all Bonds of each Series Outstandig at the date of adoption of such 
Supplemental Resolution shall cease to be Outstanding, and (ii) such Supplemental Resolution 
shall be specifically referred to in the text of all Bonds of any Series authenticated and delivered 
after the date of the adoption of such Supplemental Resolution and of Bonds issued in exchange 
therefor or in place thereof; 



7. To modify any of the provisions of this Bond Resolution in any respect provided 
that the modifications affect only Bonds issued subsequent to the date of such modifications; 

8. To comply with the provisions of any federal or state securities law, including, 
without limitation, the Trust Indenture Act of 1939, as amended, or to comply with Section 103 
of the Code, as amended, replaced or substituted, with respect to any Series of Additional Bonds 
constituting Tax-exempt Bonds; 

9. To modify any provision of this Bond Resolution relating to the County Security 
Fund and the County Security Fund Requirement, including without limitation Section 5.07 
hereof and Exhibit B hereto; provided, however, the County Security Fund Requirement shall not 
be increased without having received the consent of the Company with respect thereto; 

10. To implement one or more replacement Local Unit Facilities and Projects for the 
Series 2011 Local Units, all in accordance with the provisions of Section 4.6 of the Power 
Purchase Agreement; or 

Any Rating Agency rating the Series 2011 Bonds must receive notice of each 
Supplemental Resolution and a copy thereof at least fifteen (15) days in advance of its execution 
or adoption. 

SECTION 11.02. Supplemental Resolutions Effective Upon Consent of Trustee. 

For any one or more of the following purposes and at any time or from time to time, a 
Supplemental Resolution may be adopted, which, upon (i) the filing with the Trustee of a copy 
thereof certified by an Authorized Officer of the Authority, and (ii) the filing with the Authority 
of an instrument in writing made by the Trustee consenting thereto, shall be fully effective in 
accordance with its terms: 

1. To cure any ambiguity, supply any omission or cure or correct any defect or 
inconsistent provision in this Bond Resolution; 

2. To insert such provisions clarifying matters or questions arising under this Bond 
Resolution as are necessary or desirable and are not contrary to or inconsistent with this Bond 
Resolution as theretofore in effect; or 

3. To make any other modification or amendment of this Bond Resolution that will 
not have a material adverse effect on the interests of Bondholders. 

In making any determination under this Section 11.02, the Trustee may conclusively rely upon an 
opinion of Counsel. 

SECTION 11.03. Supplemental Resolutions Effective With Consent of 
Bondholders. 



At any time or from time to time, a Supplemental Resolution may be adopted subject to 
consent by the Bondholders in accordance with and subject to the provisions of Sections 11.06 
and 11.07 hereof, which Supplemental Resolution, upon the filing with the Trustee of a copy 
thereof certified by an Authorized Officer of the Authority and upon compliance with the 
provisions of Sections 11.06 and 11.07 hereof, shall become fully effective in accordance with its 
terms as provided in Section 11.07 hereof; provided, however, any Supplemental Resolution that, 
by its terms, only affects one or more Series of Bonds may be adopted subject solely to the 
consent of the Holders of such Series of Bonds so affected. 

SECTION 11.04. General Provisions. 

1. This Bond Resolution shall not be modified or amended in any respect except by a 
Supplemental Resolution as provided in, in accordance with and subject to the provisions of this 
Article XI. Nothing contained in this Article XI shall affect or limit the right or obligation of the 
Authority to adopt, make, do, execute, acknowledge or deliver any resolution, act or other 
instrument pursuant to the provisions of this Bond Resolution or the right or obligation of the 
Authority to execute and deliver to any Trustee any instrument that it is elsewhere provided in 
this Bond Resolution shall be delivered to said Trustee. 

2. Any Supplemental Resolution referred to in and permitted or authorized by 
Section 11.01 or 11.02 hereof may be adopted by the Authority without the consent of any 
Bondholder, but shall become effective only on the conditions, to the extent and at the times 
provided in Section 11.01 or 11.02, respectively. Every Supplemental Resolution filed with the 
Trustee shall be accompanied by an opinion of Counsel stating that such Supplemental 
Resolution has been duly and lawfully adopted by the Authority in accordance with the terms and 
provisions of this Bond Resolution, is authorized or permitted by this Bond Resolution, and is 
valid and binding upon the Authority in accordance with its terms. 

3. The Trustee is hereby authorized to accept the delivery of a certified copy of any 
Supplemental Resolution referred to in and permitted or authorized by Section 11.01, 11.02 or 
11.03 hereof and to make all further agreements and stipulations that may be therein contained, 
and the Trustee, in taking such action, shall be fully protected in relying upon an opinion of 
Counsel that such Supplemental Resolution is authorized or permitted by the terms and 
provisions of this Bond Resolution. 

4. No Supplemental Resolution shall change or modify any of the rights or 
obligations of any Fiduciary without its written assent thereto. 



SECTION 11.05. Mailing. 

Any provision in this Article XI for the mailing of a notice or other paper to Holders of 
Bonds shall be fully complied with if it is mailed, postage prepaid only, to each Registered 
Owner of Bonds then Outstanding at his address, if any, appearing upon the registry books of the 
Authority. 

SECTION 11.06. Powers of Amendment by Supplemental Resolution. 

Unless otherwise permitted under Section 11.01 or 11.02 hereof, any modification or 
amendment of this Bond Resolution and of the rights and obligations of the Authority and the 
Holders of Bonds hereunder, in any particular, may be made only by a Supplemental Resolution 
with the written consent (i) of the Holders of not less than two-thirds (213) in aggregate principal 
amount of the Bonds Outstanding at the time such consent is given, (ii) in case less than all of the 
several Series of Bonds then Outstanding are affected by the modification or amendment, of the 
Holders of not less than two-thirds (213) in aggregate principal amount of the Bonds of each 
Series so affected and Outstanding at the time such consent is given, and (iii) in case the 
modification or amendment changes the terms of any Sinking Fund Installment, of the Holders of 
not less than two-thirds (213) in aggregate principal amount of the Bonds of the particular Series 
and maturity entitled to such Sinking Fund Installment and Outstanding at the time such consent 
is given; provided, however, that if such modification or amendment will, by its terms, not take 
effect so long as any Bonds of any specified like Series and maturity remain Outstanding, the 
consent of the Holders of such Bonds shall not be required, and such Bonds shall not be deemed 
to be Outstanding for the purpose of any calculation of Outstanding Bonds under this Section 
11.06. No such modification or amendment shall (i) permit a change in the terms of redemption 
or maturity of the principal of any Outstanding Bond or of any installment of interest thereon or a 
reduction in the principal amount or the Redemption Price thereof or in the rate of interest 
thereon without the consent of the Holder of such obligation, (ii) reduce the percentages or 
otherwise affect the classes of Bonds the consent of the Holders of which is required to effect any 
such modification or amendment, or (iii) change or modify any of the rights or obligations d a n y  
Trustee without its written assent thereto. For the purposes of this Section 11.06, a Series shall 
be deemed to be affected by a modification or amendment of this Bond Resolution if the same 
adversely affects or diminishes the rights of the Holders of Bonds of such Series. The Trustee 
may, in its discretion, determine whether or not, in accordance with the foregoing powers of 
amendment, Bonds of any particular Series or maturity would be affected by any modification or 
amendment of this Bond Resolution, and any such determination shall be binding and conclusive 
upon the Authority and all Holders of Bonds. For purposes of this Section 11.06, the Holders of 
any Bonds may include the initial Holders thereof, regardless of whether or not such Bonds are 
being held for resale. 

SECTlON 11.07. Consent of Bondholders. 

The Authority may at any time adopt a Supplemental Resolution making a modification 
or amendment permitted by the provisions of Section 11.06 hereof to take effect when and as 



provided in this Section 11.07. A copy of such Supplemental Resolution (or brief-summary 
thereof or reference thereto in form approved by the Trustee), together with a request to Holders 
of Bonds for their consent thereto in form satisfactory to the Trustee, shall be mailed by the 
Authority to Holders of Bonds (but failure to mail such copy and request shall not affect the 
validity of the Supplemental Resolution when consented to as in this Section 11.07 provided). 
Such Supplemental Resolution shall not be effective unless and until there shall have been filed 
with the Trustee (a) the written consent of the Holders of the percentages of Outstanding Bonds 
specified in Section 11.06 hereof and (b) an opinion of Counsel stating that such Supplemental 
Resolution has been duly and lawfully adopted and filed by the Authority in accordance with the 
terms and provisions of this Bond Resolution, is authorized or permitted by this Bond 
Resolution, and is valid and binding upon the Authority in accordance with its terms. It shall not 
be necessary that the consents of the Holders of Bonds approve the particular form of wording of 
the proposed modification or amendment or of the proposed Supplemental Resolution effecting 
such modification or amendment, but it shall be sufficient if such consents approve the substance 
of the proposed amendment or modification. Each such consent shall be effective only if 
accompanied by proof of the holding, at the date of such consent, of the Bonds with respect to 
which such consent is given, which proof shall be such as is permitted by Section 12.02 hereof. 
A certificate or certificates executed by the Trustee and filed with the Authority stating that the 
Trustee has examined such proof and that such proof is sufficient in accordance with Section 
12.02 hereof shall be conclusive evidence that the consents have been given by the Holders of the 
Bonds described in such certificate or certificates. Any such consent shall be binding upon the 
Holder of the Bonds giving such consent and, anything in Section 12.02 hereof to the contrary 
notwithstanding, upon any subsequent Holder of such Bonds and of any Bonds issued in 
exchange therefor (whether or not such subsequent Holder has notice thereof), unless such 
consent is revoked in writing by the Holder of such Bonds giving such consent or by a 
subsequent Holder thereof by filing with the Trustee, prior to the time when the written statement 
of the Trustee is filed (as hereinafter provided for in this Section 11.07), such revocation and 
proof that such Bonds are held by the signer of such revocation in the manner permitted by 
Section 12.02 hereof. The fact that a consent has not been revoked may likewise be proved by a 
certificate of the Trustee filed with the Authority to the effect that no revocation thereof is on f l e  
with the Trustee. 

At any time after the Holders of the required percentages of Bonds shall have filed their 
consents to the Supplemental Resolution as hereinabove provided, the Trustee shall make and 
file with the Authority a written statement that the Holders of such required percentages of such 
Bonds have filed such consents. Such written statements shall be conclusive that such consents 
have been so filed. At any time thereafter, notice stating in substance that the Supplemental 
Resolution (which may be referred to as a Supplemental Resolution adopted by the Authority on 
a stated date, a copy of which is on file with the Trustee) has been consented to by the Holders of 
the reauired oercentaaes of Bonds and will become effective as vrovided in this Section 11.07 
may be giveito ~ondholders by the Authority by mailing such noice to Bondholders (but failure 
to mail such notice shall not prevent such Supplemental Resolution from becoming effective and 
binding as in this Section 11.07 provided). The Authority shall file with the Trustee proof of the 
mailing thereof. A record, consisting of the certificates or statements required or permitted by 



this Section 11.07 to be made by the Trustee, shall be proof of the matters therein stated. Such 
Supplemental Resolution making such amendment or modification shall be deemed conclusively 
binding upon the Authority, the Fiduciaries and the Holders of all Bonds at the expiration of forty 
(40) days after the filing with the Tmstee of proof of the mailings of such last-mentioned notice, 
except in the event of a final decree of a court of competent jurisdiction setting aside such 
Supplemental Resolution in a legal action or equitable proceeding for such purpose commenced 
within such forty (40) day period; provided, however, that the Authority and any Fiduciary during 
such forty (40) day period and any such further period during which any such action or 
proceeding may be pending shall be entitled in its absolute discretion to take such action, or to 
refrain from taking such action, with respect to such Supplemental Resolution as it may deem 
expedient. 

SECTION 11.08. Modifications or Amendments by Unanimous Consent. 

The terms and provisions of this Bond Resolution and the rights and obligations of the 
Authority and of the Holders of Bonds hereunder may be modified or amended in any respect 
upon the adoption and filing by the Authority of a Supplemental Resolution and the consent of 
the Holders of all Bonds then Outstanding, such consent to be given as provided in Section 11.07 
hereof, except that no notice to Holders of Bonds either by mail or publication shall be required; 
provided, however, that no such modification or amendment shall change or modify any of the 
rights or obligations of any Fiduciary without the filing with the Trustee of the written assent 
thereto of such Fiducia~y in addition to the consent of the Holders of Bonds. 

SECTION 11.09. Exclusion of Bonds. 

Bonds owned or held by or for the account of the Authority shall not be deemed 
Outstanding for the purpose of consent or other action or for any calculation of Outstanding 
Bonds provided for in this Article XI, and the Authority shall not be entitled with respect to such 
Bonds to give any consent or to take any other action provided for in this Article XI. At the time 
of any consent or other action taken under this Article XI, the Authority shall furnish the Trustee 
a Certificate of an Authorized Officer of the Authority, upon which the Trustee may conclusively 
rely, describing all Bonds to be so excluded. 

SECTION 11.10. Notation on Bonds. 

Bonds authenticated and delivered after the effective date of any Supplemental 
Resolution adopted pursuant to this Article XI may, and, if the Authority so determines, shall, 
bear a notation by endorsement or otherwise in form approved by the Authority as to any 
modification or amendment provided for in such Supplemental Resolution, and, in that case, 
upon demand of the Holder of any Bond then Outstanding and upon presentation of any Bond for 
such purpose at the Principal Office of the Trustee, a suitable notation shall be made on such 
Bond. If the Authorit, shall so determine, new Bonds so modified as to conform. in the o~inion . 
of the Authority, to &y modification or amendment contained in such supplemental ~esilution 
shall be prepared, authenticated and delivered and, upon demand of the Holder of any Bond then 



Outstanding, shall be exchanged upon surrender of such Bonds, without cost to such Holder, for 
Bonds of the same Series, principal amount, maturity and interest rate then Outstanding. Any 
action taken as provided in Article X hereof or in this Article XI shall be effective and binding 
upon all Holders of Bonds notwithstanding that the notation is not endorsed on all Bonds. 

SECTION 11.11. Effect of Supplemental Resolutions. 

Upon the effective date of any Supplemental Resolution, this Bond Resolution shall be deemed 
to be modified and amended in accordance therewith, and the respkctive rights, duties, covenants, 
obligations and agreements under this Bond Resolution of the Authority, the Trustee and all 
Holders of Bonds then Outstanding shall thereafter be determined, exercised and enforced 
hereunder subject in all respects to such modification and amendment, and all of the terms and 
conditions of any such Supplemental Resolution shall be deemed to be part of the terms and 
conditions of this Bond Resolution for any and all purposes. 

SECTION 11.12. Notice of Amendments. 

Promptly after the adoption by the Authority of any Supplemental Resolution, the Trustee 
shall mail a notice, setting forth in general terms the substance of such amendment or 
modification, to the Holders of any Series of Bonds so affected thereby, and to the other 
Renewable Energy Program Interested Parties. However, any failure to give such notice, or any 
defect therein, shall not in any way impair or affect the validity of any such Supplemental 
Resolution. 



ARTICLE XI1 

DEFEASANCE 

SECTION 12.01. Defeasance of Bonds. 

1. If the Authority shall pay or cause to be paid, or there shall otherwise be paid, to 
the Holders of all Bonds of any Series the principal or Redemption Price, if applicable, thereof 
and the interest due or to become due thereon at the times and in the manner stipulated therein 
and in this Bond Resolution, then the pledge of the Trust Estate and all duties, covenants, 
agreements and other obligations of the Authority to the Holders of such Bonds shall thereupon 
cease, terminate and become void and be discharged and satisfied. In such event, the Trustee 
shall cause an accounting for such period or periods as shall be requested by the Authority to be 
prepared and filed with the Authority, and, upon the request of the Authority, shall execute and 
deliver to the Authority all such instruments as may be desirable to evidence such discharge and 
satisfaction, and the Trustee shall pay over or deliver to the Authority, or, to the extent provided 
for in Section 5.07 the County Security Fund to the Company, all moneys or securities held by it 
pursuant to this Bond Resolution that are not required for the payment of the principal or 
Redemption Price, if applicable, of and the interest due or to become due on the Bonds of any 
Series not theretofore surrendered for such payment or redemption. If the Authority shall pay or 
cause to be paid, or there shall otherwise be paid, to the Holders of any Outstanding Bonds of any 
Series the principal or Redemption Price, if applicable, thereof and the interest due or to become 
due thereon at the times and in the manner stipulated therein and in this Bond Resolution, such 
Bonds shall cease to be entitled to any lien, benefit or security under this Bond Resolution, and 
all duties, covenants, agreements and other obligations of the Authority to the Holders of such 
Bonds shall thereupon cease, terminate and become void and be discharged and satisfied. 
Notwithstanding any other provision in this Article XU, all duties, covenants, agreements and 
other obligations of the Authority to the Holders of Bonds relating to the exclusion of interest 
from gross income of the Holders thereof for federal income tax purposes shall survive the 
defeasance of the Bonds. 

2. Bonds or interest installments for the payment or redemption of which moneys 
shall have been set aside and held in trust by the Paying Agent (through deposit by the Authority 
of funds for such payment or redemption or otherwise) at the maturity or redemption date thereof 
shall be deemed to have been paid within the meaning and with the effect expressed in 
subsection (1) of this Section 12.01. Subject to the provisions of subsections (3), (4) and (5) of 
this Section 12.01, Outstanding Bonds of any Series or Outstanding Bonds of any maturity within 
any Series shall, prior to the maturity or redemption date thereof, be deemed to have been paid 
withii the meaning and with the effect expressed in subsection (1) of this Section 12.01 if (a) in 
case any of said Bonds are to be redeemed on any date prior to their maturity, the Authority shall 
have given to the Trustee instructions in writing accepted by the Trustee to mail notice of 
redemption of such Bonds (other than Bonds of a Series that have been purchased by the Trustee 
at the written direction of the Authority or purchased or otherwise acquired by the Authority and 
delivered to the Trustee as hereinafter provided prior to the mailing of such notice of redemption) 



on said date, (b) there shall have been deposited with the Trustee either moneys in an amount that 
shall be sufficient or Investment Securities (including any Investment Securities issued or held in 
book-entry form on the books of the Department of the Treasury of the United States of America) 
the principal of and the interest on which, when due, will provide moneys that, together with the 
moneys, if any, deposited with the Trustee at the same time, shall be sufficient to pay, when due, 
the principal or Redemption Price, if applicable, of and the interest due and to become due on 
such Series of Bonds on or prior to the redemption date or maturity date thereof, as the case may 
be, and (c) in the event such Series of Bonds are not by their terms subject to redemption within 
the next succeeding sixty (60) days, the Authority shall have given the Trustee, in fonn 
satisfactory to it, instructions to mail, as soon as practicable, a notice to the Holders of such 
Bonds at their last addresses appearing upon the registry books at the close of business on the last 
Business Day of the month preceding the month for which notice is mailed that the deposit 
required by clause (b) above has been made with the Trustee and that such Series of Bonds are 
deemed to have been paid in accordance with this Section 12.01 and stating such maturity or 
redemption date upon which moneys are expected, subject to the provisions of subsection (5) of 
this Section 12.01, to be available for the payment of the principal or Redemption Price, if 
applicable, of and the interest due and to become due on such Series of Bonds (other than Bonds 
that have been purchased by the Trustee at the written direction of the Authority or purchased or 
otherwise acquired by the Authority and delivered to the Trustee as hereinafter provided prior to 
the mailing of the notice of redemption referred to in clause (a) hereof). Any notice of 
redemption mailed pursuant to the preceding sentence with respect to any Series of Bonds, which 
notice relates to a redemption contemplating less than all of the Outstanding Bonds of any 
maturity within a Series being redeemed, shall specify the letter and number or other 
distinguishing mark of each such Bond to be so redeemed. The Trustee shall, as and to the extent 
necessary, apply moneys held by it pursuant to this Section 12.01 to the retirement of said Bonds 
in amounts equal to the unsatisfied balances of any Sinking Fund Installments with respect to 
such Bonds, all in the manner provided in this Bond Resolution. 

The Trustee shall, if so directed in writing by the Authority (i) prior to the maturity date 
of Bonds deemed to have been paid in accordance with this Section 12.01 that are not to be 
redeemed prior to their maturity or (ii) prior to the mailing of the notice of redemption referred to 
in clause (a) above with respect to any Bonds deemed to have been paid in accordance with this 
Section 12.01 that are to be redeemed on any date prior to their maturity, apply moneys deposited 
with the Trustee with respect to such Bonds and redeem or sell Investment Securities so 
deposited with the Trustee and apply the proceeds thereof to the purchase of such Bonds, and the 
Trustee shall immediately thereafter cancel all such Bonds so purchased; provided, however, that 
the moneys and Investment Securities remaining on deposit with the Trustee after the purchase 
and cancellation of such Bonds shall be s&cient to pay, when due, the principal or Redemption 
Price, if applicable, of and the interest due or to become due on all Bonds with respect to which 
such moneys and Investment Securities are being held by the Trustee on or prior to the 
redemption date or maturity date thereof, as the case may be. If, at any time (i) prior to the 
maturity date of Bonds deemed to have been paid in accordance with this Section 12.01 that are 
not to be redeemed prior to their maturity or (ii) prior to the mailing of the notice of redemption 
referred to in clause (a) above with respect to any Bonds deemed to have been paid in accordance 



with this Section 12.01 that are to be redeemed on any date prior to their maturity, the Authority 
shall purchase or otherwise acquire any such Bonds and deliver such Bonds to the Trustee prior 
to their maturity date or redemption date, as the case may be, the Trustee shall immediately 
cancel all such Bonds so delivered; such delivery of Bonds to the Trustee shall be accompanied 
by directions from the Authority to the Trustee as to the manner in which such Bonds are to be 
applied against the obligation of the Trustee to pay or redeem Bonds deemed paid in accordance 
with this Section 12.01. The directions given by the Authority to the Trustee referred to in the 
preceding sentence shall also specify (i) the portion, if any, of such Bonds so purchased or 
delivered and canceled to be applied against the obligation of the Trustee to pay Bonds deemed 
paid in accordance with this Section 12.01 upon their maturity date or dates and (ii) the portion, 
if any, of such Bonds so purchased or delivered and canceled to be applied against the obligation 
of the Trustee to redeem Bonds deemed paid in accordance with this Section 12.01 on any date or 
dates prior to their maturity. In the event that on any date, as a result of any purchases, 
acquisitions and cancellations of Bonds as provided in this Section 12.01, the total amount of 
moneys and Investment Securities remaining on deposit with the Trustee under this Section 
12.01 is in excess of the total amount that would have been required to be deposited with the 
Trustee on such date with respect to the remaining Bonds of such Series in order to satisfy clause 
(b) of this subsection (2) of Section 12.01, the Trustee shall, if requested by the Authority, pay 
the amount of such excess to the Authority free and clear of any trust, lien, security interest, 
pledge or assignment securing said Bonds or otherwise existing under this Bond Resolution. 
Except as otherwise provided in this subsection (2) and in subsections (3), (4) and (5) of this 
Section 12.01, neither moneys nor Investment Securities deposited with the Trustee pursuant to 
this Section 12.01 nor principal or interest payments on any such Investment Securities shall be 
withdrawn or used for any purpose other than, and shall be held in trust for, the payment of the 
principal or Redemption Price, if applicable, of and the interest on said Bonds; provided, 
however, that any cash received from such principal or interest payments on such Investment 
Securities deposited with the Trustee, (A) to the extent such cash will not be required at any time 
for such purpose, shall be paid over to the Authority, as received by the Trustee, free and clear of 
any trust, lien or pledge securing said Bonds or otherwise existing under this Bond Resolution, 
and (B) to the extent such cash will be required for such purpose at a later date, shall, to the 
extent practicable, be reinvested in Investment Securities maturing at times and in amounts 
sufficient to pay, when due, the principal or Redemption Price, if applicable, of and the interest 
to become due on said Bonds on or prior to the redemption date or maturity date thereof, as the 
case may be, and any interest earned from such reinvestments shall be paid over to the Authority, 
as received by the Trustee, free and clear of any trust, lien, security interest, pledge or assignment 
securing said Bonds or otherwise existing under this Bond Resolution. 

For the purposes of this Section 12.01, Investment Securities shall mean and include only 
(y) such securities as are described in clause (i) of the definition of "Investment Securities" in 
section 1.01 hereof and that are not subject to redemption prior to their maturity other than at the 
option of the issuer thereof, or (2) upon compliance with the provisions of subsection (3) of this 
Section 12.01, such securities as are described in clause (i) of the definition of "Investment 
Securities" and that are subject to redemption prior to their maturity at the option of the issuer 



thereof on a specified date or dates. In the event of an advance refunding, the Authority shall 
cause to be delivered a verification report of an Independent Public Accountant. 

3. Investment Securities described in clause (2) of subsection (2) of this Section 
12.01 may be included in the Investment Securities deposited with the Trustee in order to satisfy 
the requirements of clause (b) of subsection (2) of this Section 12.01 if and only if, in making the 
determination as to whether the moneys and Investment Securities to be deposited with the 
Trustee would be sufficient to pay, when due, the principal or Redemption Price, if applicable, of 
and the interest due and to become due on the Bonds that will be deemed to have been paid as 
provided in subsection (2) of this Section 12.01, such determination is made both (i) on the 
assumption that the Investment Securities described in said clause (z) were not redeemed at the 
option of the issuer thereof prior to their maturity date and (ii) on the assumption that such 
Investment Securities were redeemed by the issuer thereof at its option on each date on which 
such option could be exercised, that as of such date or dates interest ceased to accrue on such 
Investment Securities, and that the proceeds of such redemption were not reinvested by the 
Trustee. 

4. In the event that, after compliance with the provisions of subsection (3) of this 
Section 12.01, the Investment Securities described in clause (2) of subsection (2) of this Section 
12.01 are included in the Investment Securities deposited with the Trustee in order to satisfy the 
requirements of clause (b) of subsection (2) of this Section 12.01 and any such Investment 
Securities are actually redeemed by the issuer thereof prior to their maturity date, then the 
Trustee, at the written direction of the Authority, shall reinvest the proceeds of such redemption 
in Investment Securities; provided, however, that the aggregate of the moneys and Investment 
Securities to be held by the Trustee, taking into account any changes in redemption dates or 
instructions to give notice of redemption given to the Trustee by the Authority in accordance 
with subsection (5)  of this Section 12.01, shall at all times be sufficient to satisfy the 
requirements of clause (b) of subsection (2) of this Section 12.01. 

5 .  In the event that, after compliance with the provisions of subsection (3) of this 
Section 12.01, the Investment Securities described in clause (z) of subsection (2) of this Section 
12.01 are included in the Investment Securities deposited with the Trustee in order to satisfy the 
requirements of clause (b) of subsection (2) of this Section 12.01, then any notice of redemption 
to be mailed by the Trustee and any set of instructions relating to a notice of redemption given to 
the Trustee may provide, at the option of the Authority, that (i) any redemption date or dates with 
respect to all or any portion of the Bonds to be redeemed on such date or dates may, at the option 
of the Authority, be changed to any other permissible redemption date or dates, and (ii) 
redemption dates may be established for any Bonds deemed to have been paid in accordance with 
this Section 12.01 upon their maturity date or dates at any time prior to the actual mailing of any 
applicable notice of redemption in the event that all or any portion of any Investment Securities 
described in clause (2) of subsection (2) of this Section 12.01 have been called for redemption 
pursuant to an irrevocable notice of redemption or have been redeemed by the issuer thereof prior 
to their maturity date. No such change of redemption dates or establishment of redemption dates 
may be made unless, taking into account such changed redemption dates or newly established 



redemption dates, the moneys and Investment Securities on deposit with the Trustee (including 
any Investment Securities deposited with the Trustee in connection with any reinvestment of 
redemption proceeds in accordance with subsection (4) of this Section 12.01) pursuant to clause 
(b) of subsection (2) of this Section 12.01 would be sufficient to pay, when due, the principal and 
Redemption Price, if applicable, of and the interest on all Bonds deemed to have been paid in 
accordance with subsection (2) of this Section 12.01. 

6. Anythmg in this Bond Resolution to the contrary notwithstanding, any moneys 
held by a Fiduciary in trust for the payment and discharge of any Bonds that remain unclaimed 
after the date when such Bonds have become due and payable, either at their stated maturity dates 
or by call for earlier redemption, if such moneys were held by the fiduciaries at such date, or 
after the date of deposit of such moneys if deposited with the fiduciaries after the said date when 
such Bonds became due and payable, shall, be applied, when and as provided in the Uniform 
Unclaimed Property Act, N.JS.A. 46:30B-1 et seq., and the fiduciary shall thereupon be released 
and discharged with respect thereto and the Bondholders shall have such rights as are provided in 
said Uniform Unclaimed Property Act. 

SECTION 12.02. Evidence of Signatures and Ownership of Bonds. 

1. Any request, consent, revocation of consent or other instrument that this Bond 
Resolution or any Supplemental Resolution may require or permit to be signed and executed by 
the Holders of Bonds of any Series may be in one or more instruments of similar tenor, and shall 
be signed or executed by such Holders of Bonds in person or by their attorneys duly appointed in 
writing. Proof of the execution of any such instrument, or of any instrument appointing any such 
attorney, shall be sufficient for any purpose of this Bond Resolution or any Supplemental 
Resolution (except as otherwise expressly provided therein) if made in the following manner, or 
in any other manner satisfactory to the Trustee, which may nevertheless in its discretion require 
further or other proof in cases where it deems the same desirable. The fact and date of the 
execution of such instruments by any Holder of any Bond or his attorney may be proved by a 
guarantee of the signature thereon by a bank or trust company or at the discretion of the Trustee, 
by a certificate of any notary public or other officer authorized to take acknowledgments of deeds 
that the person signing such request or other instrument acknowledged to him the execution 
thereof, or by an affidavit of a witness of such execution, duly sworn to before such notary public 
or other officer. Where such execution is by an officer of a corporation or association or by a 
member of a partnership on behalf of such corporation, association or partnership, such signature 
guarantee, certificate or affidavit shall also constitute sufficient proof of his authority. 

2. The ownership of Bonds and the amount, numbers, other identification and date of 
holding the same shall be proved by the registry books maintained by the Authority and kept by 
the Trustee. 

3. Any request or consent by the Holder of any Bond shall be binding on all future 
Owners of such Bond with respect to anything done or suffered to be done by the Authority or 
any Trustee in accordance therewith. 



SECTION 12.03. Moneys Held for Particular Bonds. 

The amounts held by any Fiduciary for the payment of the interest, principal or 
Redemption Price due on any date with respect to particular Bonds shall, on and after such date 
and pending such payment, be set aside on its books and held in trust by it for the Holders of the 
Bonds entitled thereto. 



ARTICLE X I 1  

MISCELLANEOUS 

SECTION 13.01. Liability of Authority Limited to Trust Estate. 

Notwithstanding anything to the contrary contained in this Bond Resolution or in the 
Bonds, the Authority shall not be required to advance any moneys derived from any source other 
than the Trust Estate for any of the purposes in this Bond Resolution, whether for the payment of 
the principal or Redemption Price, if any, of or the interest on the Bonds or for any other purpose 
hereof. Nevertheless, the Authority may, but shall not be required to, advance for any of the 
purposes hereof any funds of the Authority that may be made available to it for such purposes. 

SECTION 13.02. Successor Is Deemed Included in All References to Predecessor. 

Whenever in this Bond Resolution either the Authority or the Trustee is named or 
referred to, such reference shall be deemed to include the successors or assigns thereof, and all of 
the duties, covenants, obligations and agreements contained in this Bond Resolution by or on 
behalf of the Authority or the Trustee shall bind and inure to the benefit of the respective 
successors and assigns thereof, whether so expressed or not. 

SECTION 13.03. Limitation of Rights to Parties. 

Nothing expressed or implied in this Bond Resolution or in the Bonds is intended or shall 
be construed to give to any person, other than the Authority, the Trustee, the Paying Agent and 
the Holders of Bonds, any legal or equitable right, remedy or claim under or with respect to this 
Bond Resolution or any duty, covenant, obligation, agreement, condition or provision herein or 
therein contained; and all of such duties, covenants, obligations, agreements, conditions and 
provisions are and shall be for the sole and exclusive benefit of the Authority, the Trustee, the 
Paying Agent and the Holders of Bonds. 

SECTION 13.04. Waiver of Notice. 

Whenever in this Bond Resolution the giving of notice by mail or otherwise is required, 
the giving of such notice may be waived in writing by the person entitled to receive such notice, 
and in any such case the giving or receipt of such notice shall not be a condition precedent to the 
validity of any action taken in reliance upon such waiver. 

SECTION 13.05. Destruction of Bonds. 

Whenever in this Bond Resolution provision is made for the cancellation of any Bonds by 
the Trustee and the delivery thereof to the Authority, unless otherwise requested in writing by the 
Authority, in lieu of such cancellation and delivery, the Trustee shall destroy such Bonds (in the 



presence of an officer of the Authority, if the Authority shall so require) and deliver a certificate 
of such destruction to the Authority. 

SECTION 13.06. Severability of Invalid Provisions. 

If any one or more of the provisions contained in this Bond Resolution shall for any 
reason be held to be invalid, illegal or unenforceable in any respect, then such provision or 
provisions shall be deemed severable from the remaining provisions contained herein, such 
invalidity, illegality or unenforceability shall not affect any other provision hereof, and this Bond 
Resolution shall be construed as if such invalid, illegal or unenforceable provision had never 
been contained herein. The Authority hereby declares that it would have entered into this Bond 
Resolution and each and every section, paragraph, sentence, clause or phrase hereof, and 
authorized the issuance of the Bonds pursuant hereto, irrespective of the fact that any one or 
more of the sections, paragraphs, sentences, clauses or phrases of this Bond Resolution may be 
held illegal, invalid or unenforceable. 

SECTION 13.07. Notices. 

1. Any notices, certificates or other communications required or permitted to be 
given herein shall be in writing (unless otherwise specifically required or permitted herein) and 
shall be sufficiently given and shall be deemed given when hand delivered or mailed by 
registered or certified mail, postage prepaid, to the Authority, the County, the County of Morris, 
the Company, the Series 201 1 Local Units, the Trustee, the Paying Agent and the Rating Agency 
at the addresses set forth below: 

(a) Authority: Morris County Improvement Authority 
P.O. Box 900 
Morristown, NJ 07963-0900 
Attention: Chairman 

With a copy to: Stephen B. Pearlman, Esq. 
Inglesino, Pearlman, Wyciskala & Taylor, LLC 
600 Parsippany Road, Suite 204 
Parsippany, NJ 07054 

(b) County: County of Sussex, New Jersey 
One Spring Street 
Newton, NJ 07860 
Attention: County Administrator 

(b) Morris: County of Morris, New Jersey 
County P.O. Box 900 

Morristown, NJ 07963-0900 
Attention: County Administrator 



(c) Company: Sunlight General Sussex Solar, LLC 
Stacey L. Hughes 
Sunlight General Sussex Solar, LLC 
501 Fifth Avenue, Suite 602 
New York, NY 1001 7 
Email: principals@sunlightgeneral.com 

With a copy to: James F. Duffy, Esq. 
Nixon Peabody, LLP 
100 Summer Street 
Boston, MA 021 10-213 1 
Email: jduffy@nixonpeabody.com 

(d) Series 201 1 Local Units: See Exhibit A-4 to the Company Lease Agreement 

(e) County Security Provider: None 

(f) Trustee and U.S. Bank National Association 
Paying Agent: 2 1 South Street, 3rd Floor 

Morristown, NJ 07960 

With a copy to: Nicholas A. Concilio, Esq. 
McElroy, Deutsch, Mulvaney & Carpenter, LLP 
1300 Mt. Kemble Avenue 
P.O. Box 2075 
Morristown, NJ 07962-2075 
Email: nconcilio@,n~dmc-1aw.com 

(g) Rating Agency: Moody's Investor Service 
99 Church Street 
New York, New York 10007-2796 

The Authority, the County, the Company, the Series 2011 Local Units, the County 
Security Provider, the Trustee, the Paying Agent and the Rating Agency may designate any 
further or different address to which subsequent notices and communications shall be sent by 
giving notice thereof to the other parties hereto. 

2. Whenever any provision hereof requires that notice be sent to the Authority or the 
Series 201 1 Local Unit or the Company, a copy of such notice shall also be sent to the County at 
the address set forth in Section 13.07(l)(b) hereof. 



SECTION 13.08. Disqualified Bonds. 

In determining whether the Holders of the requisite aggregate principal amount of Bonds 
have concurred in any demand, request, direction, consent or waiver under this Bond Resolution, 
Bonds that are owned or held by or for the account of the Authority, the Company, or any other 
primary or secondary obligor on the Company Lease Agreement, or by any person directly or 
indirectly controlling or controlled by, or under direct or indirect common control with, the 
Authority, the Company or any other primary or secondary obligor on the Company Lease 
Agreement, shall be disregarded and deemed not to be Outstanding for the purpose of any such 
determination. Bonds so owned that have been pledged in good faith may be regarded as 
Outstanding for the purpose of this Section 13.08 if the pledgee shall establish to the satisfaction 
of the Trustee the pledgee's right to vote such Bonds and that the pledgee is not a person directly 
or indirectly controlling or controlled by, or under direct or indirect common control with, the 
Authority, the Company or any other primary or secondary obligor on the Company Lease 
Agreement. In case of a dispute as to such right, any decision by the Trustee taken upon the 
advice of Counsel shall be full protection to the Trustee. 

SECTION 13.09. Funds and Accounts. 

Any Fund, Account or subaccount required by this Bond Resolution to be established and 
maintained by the Trustee may be established and maintained in the accounting records of the 
Trustee either as a fund, an account or a subaccount, and, for the purposes of such records, any 
audits thereof and any reports or statements with respect thereto may be treated either as a fund, 
an account or a subaccount; but all such records with respect to all such Funds, Accounts or 
subaccounts shall at all times be maintained in accordance with generally accepted accounting 
principles to the extent practicable. 

SECTION 13.10. Waiver of Personal Liability. 

No member, officer, agent or employee of the Authority shall be individually or 
personally liable for the payment of the principal or Redemption Price, if any, of or the interest 
on the Bonds or be subject to any personal liability or accountability by reason of the issuance 
thereof, all such liability, if any, being expressly waived and released by each Holder of Bonds by 
the acceptance of such Bonds, but nothing herein contained shall relieve any such member, 
officer, agent or employee fiom the performance of any official duty provided by this Bond 
Resolution or by law. 

SECTION 13.11. Authority Protected in Acting in Good Faith. 

In the exercise of the powers of the Authority and its members, officers, agents and 
employees under this Bond Resolution, the Company Lease Agreement or any other document 
executed in connection with the Bonds, the Authority shall not be accountable to the Company, 
the Trustee, the Paying Agent, any Bondholder or any other Renewable Energy Program 



Interested Party for any action taken or omitted in good faith by it or its members, officers, agents 
and employees and believed by it or them to be authorized or within the discretion or rights or 
powers conferred thereon. 

SECTION 13.12. Business Days. 

Except as otherwise specifically provided in this Bond Resolution, if any date specified 
herein for the payment of any Bond or the performance of any act shall not be a Business Day at 
the place of payment or performance, such payment or performance shall be made on the next 
succeeding Business Day with the same effect as if made on such date, and in case any payment 
of the principal or Redemption Price, if any, of or the interest on any Bond shall be due on a date 
that is not a Business Day, interest on such principal amount shall cease to accrue on the date on 
which such payment was due if such payment is made on the immediately succeeding Business 
Day. 



ARTICLE XN 

BOND FORM AND EFFECTIVE DATE 

SECTION 14.01. Form of Bonds, Trustee's Certificate of Authentication and 
County Guaranty Certificate. 

Subject to the provisions of this Bond Resolution, the form of the Series 201 1 Bonds and 
any other Series of Bonds designated by Supplemental Resolution, with any appropriate changes 
as set forth in any such Supplemental Resolution, the Trustee's certificate of authentication and 
the County Guaranty Certificate, shall be in substantially the following form: 



FORM OF BOND] 

UNITED STATES OF AMERICA 

STATE OF NEW JERSEY 

COUNTY OF MORRIS 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 

COUNTY OF SUSSEX GUARANTEED 
RENEWABLE ENERGY PROGRAM LEASE REVENUE [BONDS, SERIES 2011Al 

[NOTE, SERIES 2011Bl 

NO. R[A/B]-- CUSP: - 

Interest 
Rate 

Maturity. 
Date 

Dated 
Date 

Authentication 
Date 

% June 15,20- December 14,201 1 December 14,201 1 

Registered Owner: CEDE & CO. 

Principal Sum: U DOLLARS ($l) 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY (the "Authority"), a public 
body corporate and politic created and existing under the laws of the State of New Jersey, 
including the county improvement authorities law, constituting Chapter 183 of the Pamphlet 
Laws of 1960 of the State of New Jersey and the acts amendatory thereof and supplemental 
thereto (the "Act"), acknowledges itself indebted to, and for value received hereby promises to 
pay to, the Registered Owner stated hereon or its registered assigns, on the Maturity Date stated 
hereon, but solely from the funds pledged therefor, upon presentation and surrender of this bond 
at the principal corporate trust office of U.S. Bank National Association (such bank and any 
successors thereto being herein called the "Trustee" and "Paying Agent"), the Principal Sum 
stated hereon in any coin or currency of the United States of America that at the time of such 
payment is legal tender for the payment of public and private debts, and to pay fiom such pledged 
funds on [June 15 and December 15 in each year, commencing June 15, 20121 [January 15, 
20131, until the Authority's obligation with respect to the payment of such Principal Sum shall be 
discharged to the Registered Owner hereof, interest fiom the Dated Date stated hereon on such 
Principal Sum by check or draft of the Paying Agent mailed to such Registered Owner who shall 
appear as of the first day (whether or not such day shall be a Business Day) of the month in 
which such interest payment date occurs on the books of the Authority maintained by the 
Trustee. However, so long as the Series [2011A Bonds] [2011B Note] as hereinafter defined) are 
held in book-entry form pursuant to the Bond Resolution (as hereinafter defined), the provisions 



of the Bond Resolution governing such book-entry form shall govern the repayment of the 
principal or Redemption Price of and the interest on the Series [2011A Bonds] [2011B Note]. 

This bond is one of a duly authorized Series of Bonds of the Authority designated 
"County of Sussex Guaranteed Renewable Energy Program Lease Revenue [Bonds, Series 
201 lA] [Note, Series 201 lB] " (herein called the "Series [20IIA ~onds] [2011B Note?), in the 
aggregate principal amount of [$26,715,000/$985,000 (not exceeding $50,000,000 in the 
aggregate)] issued under and in full compliance with the Constitution and statutes of the State of 
New Jersey, including the Act, and under and pursuant to a resolution of the Authority 
authorizing the Series 2011 Bonds (as hereinafter defined) adopted on September 28, 2011 and 
entitled "Resolution Authorizing the Issuance of County of Sussex Guaranteed Renewable 
Energy Program Lease Revenue Notes and Bonds, Series 201 1 and Additional Bonds of The 
Morris County Improvement Authority", as amended by a Certificate of an Authorized Officer of 
the Authority dated December 14, 201 1, executed in connection with Section 2.02(l)(e) of said 
resolution (together with any further amendments thereof or supplements thereto, the "Bond 
Resolution"). [Simultaneously herewith, on December 14, 2011, the Authority issued its 
"County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 
2011A" in the aggregate principal amount of [$26,715,000] (the "Series 2011A Bonds'' and 
together with the Series 2011B Note, the "Series 2011 Bonds").]. Simultaneously herewith, on 
December 14, 201 1, the Authority issued its "County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Note, Series 2011B" in the aggregate principal amount of [$985,000] 
(the "Series 20llB Note" and together with the Series 201 1A Bonds, the "Series 2011 Bonds").]. 

All capitalized terms used but not defined herein shall have the meanings assigned to 
such terms in the Bond Resolution. 

As provided in the Bond Resolution, the Series 201 1 Bonds, and all other bonds issued on 
a parity with the Series 201 1 Bonds under the Bond Resolution @erein collectively called the. 
"Bonds"), are special and limited obligations of the Authority payable solely from, and secured as 
to the payment of the principal or Redemption Price thereof and the interest thereon in 
accordance with their terms and the provisions of the Bond Resolution solely by, the Trust 
Estate, subject only to the provisions of the Bond Resolution permitting the application thereof 
for the purposes and on the terms and conditions set forth in the Bond Resolution. 

The Trust Estate under the Bond Resolution includes (i) certain of the Authority's right, 
title and interest in and to that certain Company Lease Agreement (Sussex County Renewable 
Energy Program, Series 201 1) dated as of December 1,201 1 (the "Company Lease Agreement") 
by and between the Authority and Sunlight General Sussex Solar, LLC, a New Jersey limited 
liability company (the "Company"), including, without limitation, the Basic Lease Payments and 
certain Additional Lease Payments earmarked for the Purchase Option Price or the Mandatory 
Purchase Price (collectively the "Lease Payments") by the Company as defined in and 
contemplated by the Company Lease Agreement, (ii) with respect to the payment of the principal 
of and the interest on the Series 2011 Bonds only, payments made by the County under its 
guaranty ordinance finally adopted on August 17, 201 1, as amended and supplemented, all in 



accordance with Section 37 of the Act (N.J.S.A. 40:37A-80) and other applicable law, the 
guaranty certificate executed by an Authorized Officer of the County on the face of each Series 
201 1 Bond, and that certain County Guaranty Agreement (Sussex County Renewable Energy 
Program, Series 2011) dated as of December 1, 2011 (the "County Guaranty Agreement") 
between the Authority and the County (collectively, the "County Guaranty"), and (iii) all other 
Funds and Accounts established under the Bond Resolution (other than the Administrative Fund, 
and the County Security Fund), including Investment Securities held in any such Fund 
thereunder, together with all of the proceeds and revenues of the foregoing, and (iv) all other 
moneys, securities or funds pledged for the payment of the principal or Redemption Price of and 
the interest on the Series 201 1 Bonds in accordance with the terms and provisions of the Bond 
Resolution. 

Copies of the Bond Resolution are on file at the office of the Authority and at the above- 
mentioned office of the Trustee, and reference is hereby made to the Act and to the Bond 
Resolution (including any and all supplements thereto and modifications and amendments 
thereof) for a description of the pledge, assignment and covenants securing the Bonds, the nature, 
extent and manner of enforcement of such pledge, the rights and remedies of the Bondholders 
with respect thereto, the terms and conditions upon which the Bonds are issued and may be 
issued thereunder, the terms and provisions upon which this bond shall cease to be entitled to any 
lien, benefit or security thereunder and for the other terms and provisions thereof. All duties, 
covenants, agreements and obligations of the Authority under the Bond Resolution may be 
discharged and satisfied at or prior to the maturity or redemption of this bond if moneys or 
certain specified securities shall have been deposited with the Trustee. 

As provided in the Bond Resolution, Bonds may be issued from time to time pursuant to 
Supplemental Resolutions in one or more Series in various principal amounts, may mature at 
different times, may bear interest at different rates and may otherwise vary as in the Bond 
Resolution provided. The aggregate principal amount of Bonds that may be issued under the 
Bond Resolution is not limited, and all Bonds issued and to be issued under the Bond Resolution 
are and will be equally secured by the pledge and covenants made therein, except as otherwise 
expressly provided or permitted in the Bond Resolution. 

To the extent and in the manner permitted by the terms of the Bond Resolution, the 
provisions of the Bond Resolution (including any resolution amendatory thereof or supplemental 
thereto) may be modified or amended by the Authority, (i) without the consent of the 
Bondholders as provided in the Bond Resolution or (ii) with the written consent of the Holders of 
at least two-thirds (213) in aggregate principal amount of the Bonds Outstanding under the Bond 
Resolution at the time such consent is given, and, in case less than all of the several Series of 
Bonds then Outstanding are affected thereby, with such consent of at least two-thirds (213) in 
aggregate principal amount of the Bonds of each Series so affected and Outstanding; provided, 
however, that if such modification or amendment will, by its terms, not take effect so long as any 
Bonds of any specified like Series and maturity remain Outstanding under the Bond Resolution, 
the consent of the Holders of such Bonds shall not be required and such Bonds shall not be 
deemed to be Outstanding for the purpose of the calculation of Outstanding Bonds. No such 



modification or amendment shall permit a change in the terms of redemption (including Sinking 
Fund Installments) or maturity of the principal of any Outstanding Bond or of any installment of 
interest thereon or a reduction in the principal amount or Redemption Price thereof or in the rate 
of interest thereon without the consent of the Holder of such Bond, or shall reduce the 
percentages or otherwise affect the classes of Bonds the consent of the Holders of which is 
required to effect any such modification or amendment, or shall change or modify any of the 
rights or obligations of the Trustee or of the Paying Agent without its written assent thereto. 

This bond is transferable, as provided in the Bond Resolution, only upon the books of the 
Authority kept for that purpose at the above-mentioned office of the Trustee, as bond registrar, by 
the Registered Owner hereof in person or such Registered Owner's duly authorized attorney in 
writing, upon surrender of this bond together with a written instrument of transfer satisfactory to 
the Trustee, as bond registrar, duly executed by the Registered Owner or such Registered 
Owner's duly authorized attorney, and thereupon a new fully registered bond or bonds in the 
same aggregate principal amount shall be issued to the transferee in exchange therefor as 
provided in the Bond Resolution and upon payment of the charges therein prescribed. The 
Authority, the Trustee and the Paying Agent may deem and treat the Registered Owner as the 
absolute Owner hereof for the purpose of receiving payment of, or on account of, the principal or 
Redemption Price hereof and the interest due hereon and for all other purposes. 

[The Series 2011A Bonds maturing on or before June 15, 2021 shall not be subject to 
redemption prior to their respective maturity dates. The Series 201 1A Bonds maturing on and 
after June 15, 2022 shall be subject to optional redemption by the Authority prior to their 
respective maturity dates, on or after June 15, 2021, upon notice as herein described, either in 
whole or in part at any time in any order of maturity as the Authority shall determine and within a 
single maturity by lot, at a Redemption Price equal to one hundred percent (100%) of the 
principal amount to be redeemed, plus interest accrued to the date of redemption.] [The Series 
201 1B Note shall not subject to optional redemption prior to its stated maturity.] 

[The Series 2011A Bonds maturing on June 15, 2027 are subject to mandatory 
redemption prior to their stated maturities, through selection by the Trustee and upon the giving 
of notice as provided by the Bond Resolution, by payment of the following "Sinking Fund 
Installments" on June 15 of each year set forth in the table below, at a Redemption Price equal to 
one hundred percent (100%) of the principal amount to be redeemed, plus interest accrued to the 
date of redemption. 

Date Principal Amount 

June 15,2022 $1,845,000 
June 15,2023 1,845,000 
June 15,2024 1,845,000 
June 15,2025 1,845,000 
June 15,2026 1,845,000 
June 15,2027~ 1,845,000 



t Final Maturity. 

The Bond Resolution contains additional provisions regarding certain other rights to 
redemption of one or more Series of the Series 2011 Bonds prior to their stated maturities 
thereof. 

The Series 201 1 Bonds are payable upon redemption at the above-mentioned office of the 
Paying Agent. Notice of redemption, setting forth the place of payment, shall be mailed by the 
Trustee, postage prepaid, not less than thirty (30) days nor more than forty-five (45) days prior to 
the redemption date, to the Registered Owners of any Series 201 1 Bonds or portions thereof to be 
redeemed at their last addresses, if any, appearing upon the registry books, all in the manner and 
upon the terms and conditions set forth in the Bond Resolution. If notice of redemption shall 
have been mailed as aforesaid, the Series 201 1 Bonds or portions thereof specified in said notice 
shall become due and payable on the redemption date therein fixed, and if, on the redemption 
date, moneys for the redemption of all of the Series 2011 Bonds or portions thereof to be 
redeemed, together with interest to the redemption date, shall be available for such payment on 
said date, then from and after the redemption date interest on such Series 201 1 Bonds or portions 
thereof so called for redemption shall cease to accrue and be payable. Failure of the Registered 
Owner of any Series 201 1 Bonds to be redeemed to receive any such notice shall not affect the 
validity of the proceedings for the redemption of Series 201 1 Bonds. 

The principal or Redemption Price of and the interest on the Series 2011 Bonds are 
payable by the Authority solely from the Trust Estate, and neither the State of New Jersey, the 
County (except to the extent of payments under the County Guaranty, which shall not secure the 
payment of any redemption premium), the Series 201 1 Local Units, nor any political subdivision 
thereof, other than the Authority (but solely to the extent of the Trust Estate), is obligated to pay 
the principal or Redemption Price of or the interest on this bond and the issue of which it is one, 
and neither the full faith and credit nor the taxing power of the State of New Jersey, the Series 
201 1 Local Units, the County (except to the extent of the payments under the County Guaranty, 
which guaranty shall not secure the payment of any redemption premium) or any political 
subdivision thereof, including the Authority (which has no taxing power), is pledged to the 
payment of the principal or Redemption Price of or the interest on this bond and the issue of 
which it is one. 

It is hereby certified and recited that all conditions, acts and things required by law and 
the Bond Resolution to exist, to have happened and to have been performed precedent to and in 
the issuance of this bond, exist, have happened and have been performed, and that the Series of 
Bonds of which this is one, together with all other indebtedness of the Authority, complies in all 
respects with the applicable laws of the State of New Jersey, including, particularly, the Act. 

This bond shall not be entitled to any benefit under the Bond Resolution or be valid or 
become obligatory for any purpose until this bond shall have been authenticated by the execution 
by the Trustee of the Trustee's Certificate of Authentication hereon. 



IN WITNESS WHEREOF, THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY has caused this bond to be executed in its name and on its behalf by the manual 
or facsimile signature of its Chairman or Vice Chairman, and its seal to be impressed, imprinted, 
engraved or otherwise reproduced hereon and attested by the manual or facsimile signature of its 
Secretary or Assistant Secretary, all as of the Dated Date hereof. 

THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY 

By: 
Chairman or Vice Chairman 

[SEAL] 

Attest: 

Secretary or Assistant Secretary 



[FORM OF CERTIFICATE OF AUTHENTICATION ON BONDS] 

TRUSTEE'S CERTIFICATE OF AUTHENTICATION 

This Bond is one of the Series [2011A Bonds] [2011B Note] delivered pursuant to the 
within-mentioned Bond Resolution. 

U.S. Bank National Association, 
as Trustee 

By: 
Authorized Signatory 



[FORM OF COUNTY GUARANTY CERTIFICATEJ 

GUARANTY OF THE COUNTY OF SUSSEX, NEW JERSEY 

The payment of the principal of and the interest on this Series [2011A Bond] [2011B 
Note] shall be fully, irrevocably and unconditionally guaranteed by the County of Sussex, New 
Jersey (the "County"), in accordance with the provisions of N.J.S.A. 40:37A-80, the guaranty 
ordinance of the County finally adopted pursuant thereto, and that certain "County Guaranty 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated as of December 15, 
201 1, between the County and The Morris County Improvement Authority, and accordingly, the 
County is fully, irrevocably and unconditionally liable for the payment, when due (whether at 
stated maturity or earlier on any date of redemption or acceleration), of the principal of and the 
interest on this Series [2011A Bond] [2011B Note], and, if necessary, the County shall levy ad 
valorem taxes upon all the taxable property within the County, without limitation as to rate or 
amount, in order to make such payments. 

IN WITNESS WHEREOF, the County has caused this Guaranty Certificate to be 
executed by the manual or facsimile signature of its Freeholder-Director. 

COUNTY OF SUSSEX, 
NEW JERSEY 

By: 
Freeholder - Director 



The following abbreviations, when used in the inscription on this bond, shall be construed 
as though they were written out in full according to applicable laws or regulations (additional 
abbreviations may also be used though not in the following list): 

TEN COM - as tenants in common 
TEN ENT - as tenants by the 

entireties 
JT TEN - as joint tenants with 

right of survivorship 
and not as tenants in 
common 

UNIF GIFT MIN ACT 
Custodian 
(Cust) (Minor) 

under Uniform Gifts to 
Minors Act 

(State) 

ASSIGNMENT 

PLEASE INSERT SOCIAL SECURITY OR OTHER IDENTIFYING NUMBER 
OF ASSIGNEE (FOR COMPUTER RECORD ONLY): 

FOR VALUE RECENED, the undersigned hereby sells, assigns and transfers unto 

(Please Print or Typewrite Name and Address of Transferee) 

the within bond, and all rights thereunder and hereby irrevocably constitutes and appoints 

, Attorney, to transfer the 
within bond on the books kept for the registration thereof, with full power of substitution in the 
premises. 

Dated: 

Signature Guaranty: Signature: 

NOTICE: Signature(s) must 
be guaranteed by a member 
firm of the New York Stock 
Exchange or a commercial 
bank, trust company, 
national bank association 
or other banking institution 
incorporated under the laws of 
the United States or a state 
of the United States. 

NOTICE: The signature of this 
Assignment must correspond with the 
name that appears upon the first 
page of the within bond in every 
particular, without alteration or 
enlargement or any change whatever. 



SECTION 14.02. Effective Date. 

This Bond Resolution shall take effect immediately. Notwithstanding the prior sentence, 
in accordance with N.J.S.A. 40:37A-50, the Secretary of the Authority is hereby authorized and 
directed to submit to each member of the Board of Freeholders, by the end of the fifth business 
day following this meeting, a copy of the minutes of this meeting. The Secretary is hereby 
further authorized and directed to obtain from the Clerk of the Board of Freeholders a 
certification from the Clerk stating that the minutes of this meeting have not been vetoed by the 
Director of the Board of Freeholders. 



Resolution moved by Commissioner Roe 

Resolution seconded by Commissioner Sandman . 

VOTE: 

Commissioner / Yes / No 1 Abstain / Absent 
I I I I 

A TTESTA TION: 

Pinto 
Ramirez 
Roe 
Sandman 
Bonanni 

This Resolution was acted upon at the Regular Meeting of thc Authority held on September 28, 
201 1 at the Authority's principal corporate office in Morristown, New Jersey. 

Attested to this 281h day of @&ember, 201 1 

x 
X 
x 
x 

I 
By: f&h1,d4,v$- 

-- 

Secretary of the Authority 

" 

FORM nnd LEGALITY: 

as of September 28,201 1 

~ngiesino, ~ e a d m a n ,  ~y'isltala & Taylor, LLC 
Counsel to the Authority 



EXHIBIT A 

FORM OF PROGRAM DOCUMENTS 



EXHIBIT B 

County Security Fund Requirement 

Initially $1,500,000 which shall remain on deposit in the County Security Fund until the earlier 
of (i) the final maturity of all Outstanding Bonds, (ii) until such funds shall be applied to the 
payment of all Outstanding Bonds in accordance with Section 5.06 or Section 5.07 of the Bond 
Resolution, or (iii) the date such funds are drawn or otherwise transfened or applied in 
accordance with the provisions of Section 5.06 or Section 5.07 of the Bond Resolution. 
Notwithstanding the foregoing, however, the County Security Fund Requirement, initially 
$1,500,000 shall be reduced fiom time to time proportionately with the amortization of the Series 
201 1 Bonds pursuant to a Certificate of an Authorized Officer of the Authority filed with the 
Trustee. 



EXHIBIT C 

RESTORATION SECURITY FUND REQUIREMENT 

Date Funded r---- 
Eleventh (1 1") anniversary of 
the first Commencement Date 
under the Power Purchase 
Agreement 
Twelfth ( 1 2 ~ ~ )  anniversary of 
the first Commencement Date 
under the Power Purchase 
Agreement 
Thirteenth (13") anniversary 
of the first Commencement 

of the first Commencement 

Purchase Agrecmcnt 
Fifteenth (15") anniversary of 
the first Commencement Date 
under the Power Purchase 

1 Agreement 

Amount to be funded Restoration Security Fund 
Amount on Deposit, after 
Funding, Less Interest Earned 



PUBLIC NOTICE is hereby given that the following bond resolution entitled: 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE 
NOTES AND BONDS, SERIES 2011 AND ADDITIONAL BONDS OF THE 
MORRIS COUNTY IMPROVEMENT AUTHORITY", was adopted by the 
Morris County Improvement Authority on September 28, 2011; that copies of 
such resolution has been filed with and are available for public inspection in the 
office of the Authority, in the office of the Clerk of the Board of Chosen 
Freeholders of the County of Morris, New Jersey and in the office of the Clerk of 
the Board of Chosen Freeholders of the County of Sussex, New Jersey; and that 
any action or proceeding of any kind or nature in any court questioning the 
validity or the proper authorization of the bonds authorized by such resolution or 
the validity of any covenants, agreements or contracts provided for by such 
resolution must be commenced within twenty (20) days after the first publication 
of this Notice, then all residents and tmpayers and owners of property in the 
County of Moms, New Jersey, the County of Sussex, New Jersey and all other 
persons shall be forever barred and foreclosed from instituting or commencing 
any action or proceeding in any court, or from pleading any defense to any action 
or proceeding, questioning the validity or proper authorization of such bonds, or 
the validity of such covenants, agreements or contracts and said bonds, covenants, 
agreements and contracts shall be deemed to be valid and binding obligations in 
accordance with their terms and tenor. 

THIS NOTICE is published pursuant to said bond resolution and the county 
improvement authorities law (N.J.S.A. 40:37A-62), constituting Chapter 183 of 
the Pamphlet Laws of 1960 of the State of New Jersey, as amended and 
supplemented. 

The date of first publication of this noticeis September 30,201 I. 

Published by the Order of 
Morris County Improvement Authority 
JOHN BONANNI 
Chairperson 



GENERAL CERTIFICATE OF THE AUTHORITY 

WE, JOHN BOILTANXI a11d ELLEN M. SAWMAN, Chairman and Secretary, 
respectively, of The Morris County Improvement Authority (the "Authority"), a public body 
corporate and politic of the State of New Jersey (the "State") organized and existing pursuant to 
and in accordance with the county improvement authorities law, constituting Chapter 183 of the 
Pamphlet Laws of 1960 of the State, and the acts amendatory thereof and supplemental thereto 
(as codified at NJS.A. 40:37A-44 et seq., the "Act") and other applicable law, and in connection 
with the issuance this day by the Authority of its $26,715,000 aggregate principal amount of 
"County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1A 
(Federally Taxable)" dated the date hereof (the "Series 2011A Bonds") and the $985,000 
aggregate principal amount of "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Notes, Series 2011B (Federally Taxable)" dated the date hereof (the "Series 2011B 
Note" and together with the Series 2011A Bonds, the "Series 2011 Bonds"), DO HEREBY 
CERTLFY on behalf of the Authority as follows: 

1. Each of the representations, warranties and covenants of the Authority set forth in 
that certain "Bond Purchase Agreement" dated December 7, 201 1 (the "Purchase Agreement") 
among the Authority, RBC Capital Markets LLC, as underwriter relating to the Series 201 1 Bonds, 
and SunLight General Sussex Solar, LLC (the "Company") a copy of which is attached hereto as 
Exhibit A, is true, accurate and complete as of the date hereof. Capitalized terms used but not 
defined herein shall have the meanings ascribed to such terms in the Purchase Agreement. 

2. The duly adopted certified copy the Authority Bond Resolution held in the corporate 
minute books of the Authority by the Secretary of the Authority and the executed copies of the 
Authority Financing Documents are true, correct and complete copies of such documents, and such 
documents have not been modified, amended, superseded or rescinded (except with respect to the 
certificate(s) of the Chairman of the Authority dated the date hereof and executed and delivered in 
accordance with Section 2.02(l)(e) of the Authority Bond Resolution), and, as such, are in full force 
and effect as of the date hereof. 

3. The Authority approved the authorization, execution and delivery of the Series 201 1 
Bonds on the terms and conditions set forth in the Authority Bond Resolution, which Series 201 1 
Bonds have been duly authorized, executed, and delivered by the Authority, and authenticated by 
the Trustee. 

4. The Authority Financing Documents, the Authority Bond Resolution, the Official 
Statement and any and all other agreements and documents required to be executed and delivered 
by the Authority in order to carry out, give effect to and consummate the transactions contemplated 
by the Purchase Agreement and as described in the Official Statement have each been duly 
authorized, executed and delivered by the Authority, and as of the date hereof, each is in full force 
and effect. 
[00023439-101 



5. The names of the members and officers of the Authority, their titles and the 
respective dates of expiration of their present terms of office are as follows: 

MEMBER TITLE EXPIRATION OF 
CURRENT TERM 

John Bonanni Chairman February 1,2012 
Christina Rarnirez Vice Chairperson February 1,2013 
Glenn Roe Treasurer February 1,2016 
Ellen Sandman Secretary February 1,2014 
Frank T. Pinto, Jr. Assistant Secretary February 1,2015 

All of the said members and officers are duly qualified in accordance with the Act and other 
applicable law, are residents of the County of Morris, New Jersey (the "Coun@"), and are the acting 
members and officers of the Authority. 

6. The regular meetings of the Authority are held at its offices located at 
Administration and Records Buildiig, Court Street, 5th Floor, Morristown, New Jersey, or some 
other properly designated site, all as set forth in a resolution of the Authority adopted at its annual 
meeting or as further authorized under the By-laws of the Authority, which By-laws were adopted at 
a meeting duly called and held by the Authority on August 18,2002 by the Authority's Resolution 
No. 02-13, as amended, a copy of which is attached hereto as Exhibit B. 

7. In accordance with the provisions of N.J.S.A. 40:37A-46 of the Act, the Authority 
was created by virtue of a resolution of the Board of Chosen Freeholders of the County, duly 
adopted on April 10, 2002. In accordance with the provisions of the Act, a certified copy of such 
resolution has been duly filed in the office of the Secretary of State of the State and in the office of 
the Division of Local Government Services in the Department of Community Affairs of the State. 
Certified copies of the resolutions of the Board of Chosen Freeholders of the County appointing 
members to the Authority have also been duly filed in the office of the Secretary of State of the 
State. 

8. All notices published or required to be published by the Authority are customarily 
published in The Daily Record or in The Star Ledger, which newspapers are published and 
circulated in the district of the Authority. 

9. Publication of a notice of the regular meeting schedule of the Authority was made in 
accordance with the Open Public Meetings Act of New Jersey. The meetings of the Authority that 
were held in connection with the authorization of the Series 201 1 Bonds were conducted in 
conformance with the provisions of said Act. 



10. Pursuant to N%S.A. 19:44A-20.1 et seq. (the "Pay to Play Law"), the Authority may 
not award a contract with a value in excess of $17,500.00 to a business entity which has made 
reportable contributions in excess of $300.00, in the aggregate, to the member municipality's 
political parties or to any candidate's committee of any person serving in an elective public office of 
the member municipality when such contract was awarded, unless said business entity is awarded a 
contract under a "fair and open process" pursuant to N.J.S.A. 19:44A-20.1 et seq. (the "Fair and 
Open Process"). In the absence of a Fair and Open Process, the Authority may obtain certifications 
required by the Pay to Play Law that state no reportable contributions have been made in excess of 
$300.00 and a business entity disclosure pursuant to N.JS.A. 40A:ll-51 (collectively, the 
"Certzj?cations"). All contracts entered into in connection with the Series 201 1 Bonds have been 
either awarded pursuant to a Fair and Open Process or the appropriate Certifications have been 
received. 

11. The insurance required by Article VI of the Company Lease Agreement can be 
delivered (i) for all parties except the Series 201 1 Local Units, from and after the date the Company 
accesses the f ~ s t  Local Unit Facility and (ii) with respect to the Series 201 1 Local Units, from and 
after the Company accesses the Applicable Series 201 1 Local Facility. 



IN WITNESS WHEREOF, we have hereunto set our hands this 14th day of December, 
2011. 

TEtE MORRIS COUNTY 
IMPROVEMENT AUTHORITY 

By: 
Ellen M. Sandman. 
Secretary 



EXHIBIT A 

[Attach copy of Purchase Agreement] 



Execution Version 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
(Morris County, New Jersey) 

$26,715,000 County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Bonds, Series 2011A (Federally Taxable) 

$985,000 County of Sussex Guaranteed Renewable Energy Program Lease Revenue Note, 
Series 2011B (FederaUy Taxable) 

BOND PURCHASE AGREEMENT 

December 7,201 1 

The Moms County Improvement Authority 
Moms County Administration & Records Building 
Court Street 
P.O. Box 900 
Monistown, New Jersey 07960-0900 

SunLight General Sussex Solar, LLC 
SO1 Fifth Avenue, Suite 602 
New York, New York 10017 

Ladies and Gentlemen: 

The undersigned, a duly authorized representative of RBC Capital Markets, LLC (the 
"Representative"), on behalf of itself (the "Underwriter"), hereby offers to enter into this Bond 
Purchase Agreement (the "Purchase Agreement") with The Morris County Improvement 
Authority (the "Authority") and SunLight General Sussex Solar, LLC (the "Company") for the 
purchase by the Underwriter and sale by the Authority of the Senes 201 1A Bonds and the Series 
201 1B Note specified below. Upon your acceptance of this offer and upon execution hereof by 
you and the Company this Purchase Agreement will be bindrng upon the Authority, the 
Company and the Underwnter. This offer is made subject to acceptance by the Authonty and the 
Company prior to 8:00 p.m., New York Clty time, on the date hereof, and upon such acceptance 
this Purchase Agreement shall be in full force and effect in accordance with its terms and shall 
be binding upon the Authority, the Company and the Underwriter. Each capitalized term used in 
this Purchase Agreement and not otherwise defined herein shall have the meaning given to such 
term in the hereinafter defined Authority Bond Resolubon. 

, . 

&much as this purchase and sale represents a negotiated. transaction, the Authority 
acknowledges and agrees' that: (i) the transaction contemplated by this Purchase Agreement is an 
arm's length, commercial transaction between the Authority and the Underwriter in which the 
U n d e ~ t e r  is acting solely a s a  principal and is not acting as a municipal advisor, financial 
advisor or fiduciary-to the Authority; (ii) the Undenvriter has not assumed any advisory or 
fiduciary responsibility to the Authority with respect to the transaction contemplated hereby and 
the discussions, undertakings and procedures leading thereto (irrespective of whether the 
U n d e d t e r  has provided other services or is currently providing other services to the ~ u t h o & t ~  
on other matters); (iii) the Underwriter is acting solely in its capacity as underwriter for its own 



accounts, (iv) the only obligations the Underwriter has to the Authority with respect to the 
transaction contemplated hereby expressly are set forth in this Purchase Agreement; and (v) the 
Authority has consulted its own legal, accounting, tax, financial and other advisors, as 
applicable, to the extent it has deemed appropriate. 

1. Purchase and Sale. Upon the terms and conditions and upon the basis of the 
representations, warranties and covenants herein set forth, the Undennrriter hereby agrees to 
purchase from the Authority, and the Authority hereby agrees to sell and deliver to the 
Underwriter, all of the Authority's (i) $26,715,000 aggregate principal amount of County of 
Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1A (Federally 
Taxable) (the "Series 201 1A Bonds") and (ii) $985,000 aggregate principal amount of County of 
Sussex Guaranteed Renewable Energy Program Lease Revenue Note, Senes 201 1B (Federally 
Taxable) (the "Series 201 1B Note" and together with the Series 2011A Bonds, the "Series 2011 
Bonds"). 

The purchase price of the Series 2011A Bonds is $26,593,392.74 (representing the 
principal amount of the Series 201 1A Bonds, less an Underwriter's discount in the amount of 
$121,607.26). The purchase price of the Series 2011B Note is $980,516.26 (representing the 
principal amount of the Series 201 1B Note, less an Underwriter's discount in the amount of 
$4,483.74). 

The proceeds of the Series 2011 Bonds will be applied by U.S. Bank National 
Association, Monistown, New Jersey, as trustee for the holders from time to time of the Series 
201 1 Bonds (the "Trustee"). The Series 201 1 Bonds are to be issued pursuant to: (i) the County 
Improvement Authorities Law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State of New Jersey, as amended and supplemented (the "Act"); and (ii) a bond resolution of tlie 
Autl~ority entitled- "RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF 
SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES 
AND BONDS, SERIES 2011 AND ADDITIONAL BONDS OF THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY" adopted on September 28, 2011, as amended and 
supplemented by certificates of an Authorized Officer of the Authority to be executed in 
connection with the issuance of the Series 201 1 Bonds (collectively, the  "Authority Bond 
Resolution"). The Series 201 1.4 Bonds shall be dated and will bear interest $om their date of 
delivery, payable semi-annually on June 15 and December 15 in each year, commencing June . , ' 

15, 2012, until final maturity or earlier redemption at the rates as. set forth in Exhibit A hereto. 
The Series 201 1A Bonds are subject to redemption prior totheir stated maturities as set forth in 
Exhibit A hereto. The Series 2011B Note shall be dated and will bearinterest from its date of 

. . delivery and will be payable as to principal and interest on its nlaturity date, January 15, 2013, at 
the rate as set forth in Exhibit A hereto. The Series 201 1B Note shall not be subject to optional 
redemption prior to its stated maturity as set forth in Exhibit A hereto. 

The proceeds of the Series 201 1A Bonds will be used to (i) finance a portion of the cost 
of the Renewable Energy Projects for each of the Series 201 1 Local Units, (ii) reimburse certain 
Renewable Energy Program development costs paid by the County of Sussex, New Jersey (the 
"County") and the Authority, (iii) pay certain fees and costs incurred by or for the Company in 
connection with the Renewable Energy Program, and (iv) pay the various costs of issuing the 
Series 201 1 Bonds, all in accordance with and pursuant to the Authority Bond Resolution and a 



Lease Purchase Agreement (Sussex County Renewable Energy Program, Series 201 1) dated as 
of December 1, 2011 (the "Lease Agreement") between the Authority and the Company. The 
proceeds of the Series 2011B Note will be used to pay capitalized interest on the Series 201 1A 
Bonds on June 15, 2012 and December 15, 2012. A portion of the costs of the Renewable 
Energy Projects will be provided fiom certain deferred equity contributed by the Company. 

The Series 201 1B Note shall have equal rank with the Series 201 1A Bonds and any other 
series of Additional Bonds with regard to the receipt of the pledge of Revenues and other 
amounts under the Authority Bond Resolution and the security and benefit of such pledge and 
other provisions of the Authority Bond Resolution. The County Guaranty shall be for the benefit 
of both series of Series 201 1 Bonds. 

Pursuant to the terms of the Lease Agreement, the Company will be obligated to make 
lease payments ("Basic Lease Payments") to the Authority sufficient to pay the principal of and 
interest on the Series 2011 Bonds and, as applicable, Additional Lease Payments (as defined in 
the Lease Agreement) as and when the same become due and payable upon demand. The 
payment of the principal of (including Sinking Fund Installments, if any) and interest on the 
Series 2011 Bonds (but not any redemption premium) shall be guaranteed by the County 
pursuant to the County Guaranty, as hereinafter defined. The County has the right, power and 
obligation to cause the levy of ad valovem taxes upon all the taxable property withim the County, 
without limitation as to rate or amount, if necessary, in order to meet its payment obligations 
under the County Guaranty. 

On the date of the Closing (as hereinafter defined): (i) the County wal have (a) finally 
adopted a guaranty ordinance relating to the Series 2011 Bonds in accordance with N.,J.S.A. 
40:37A-80 of the Act in order to fully and unconditionally guarantee the payment, when due, of 
the principal of (including sinking fund installments, if any) and interest on the Series 201 1 
Bonds (the "Guaranty Ordinance"), (b) executed a certificate evidencing such guaranty within 
each of the Series 201 1. Bonds, and (c) executed a "County Guaranty Agreement (Sussex County 
Renewable Energy Program, Series 201 1)" dated as of December 1,201 1 (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "County 
Guaranty Agreement" and collectively with clauses (a) and~(b) herein, the "County Guaranty") 
by and between the County and the Authority; (ii) the County, the Trustee and the Authority 
shall have executed a Continuing Disclosure Agreement dated as of December 1, 2011 (the 
"County Disclosure Agreement") with the Trustee, as dissemination agent; and (iv) the County 
shall have adopted the resolution of the County consenting to the issuance by the Authority of 
the Series 2011 Bonds (the "Consent Resolution"). The Consent Resolution, the County 
Guaranty, the County Disclosure Agreement of the County and 'the County Letter of 
Representation (as hereinafter defined) are collectively referred to herein as the "County 
Documents". 

2. Delivery of Official Statement and Other Documents. 

(a) The Authority has previously delivered to the Underwriter the Preliminary 
Official Statement with respect to the Series 201 1 Bonds dated December 1,201 1, which, based 
in pait on certain representations made by the Authority in this Purchase Agreement, the County 



~. 
in the County Letter of ~e~resentation'as set forth in ~ x l ~ i b i t  B hereto (the "County Letter of 
Representation"), and the Company in the Company Letter of  Representation as set forth in 
Exhibit E hereto (the "Company Letter of Representation" and with the County Letter of 
Representation, the "Letters of Representation"), the ~nthor&, the Company and the County 
have "deemed final" as of its date for purposes of Rule 15c2-12 ("Rule 15c2-12") promulgated 
by the Securities and Exchange Commission of the United States (the "SEC") under the 
Securities Exchange Act of 1934, as aniended (the "Exchange Act") except for the omission of 
such information as is specified in Rule 15c2-12@)(1) and except for changes permitted.by.otl~er 
applicable law (such Preliminary Officiil Statement, including all the appendices thereto, shall 
be referred to as the "Preliminary Official Statement"). Such Preliminary Official Statement, 
with only such material changes therein as shall have been approved by the Underwriter and the 
Authority, and including the cover page and all appendices attached thereto, together with such 
amendments or supplements thereto as are. required to be made in .a'ccordance herewith 
subsequent to the date hereof, and which is delivered to the Underwriter, and is complete as of 
the date of such delivery, is herein called for purposes of this paragraph the "Official Statement." 
The Authority shall deliver, or cause to be delivered, to the Underwriter within seven (7) 
business days after the Authority's acceptance of this Purchase Agreement or within such shorter 
period as may be required by the Underwriter in order to comply with Rule 15c2-12 and other 
applicable securities laws, rules or regulations and b sufficient time to accompany confirmation 
that requests payment &om any customer, copies of the Official statement, executed on behalf of 
the Authority by the Chairperson, in sufficient quantity to comply with the rules of the Securities 
and Exchange Commission. The Authority shall prepare the Official Statement, including any 
amendments thereto, in word-searchable PDF format as described in the MSRB's Rule G-32 and 
shall provide the electronic copy of the word-searchable PDF format of the Official ~tatementto 
the Underwriter no later than one (1) business day prior to the December 14,201 1 to enable the 
Underwriter to comply with MSRB Rule G-32. The Official Statement shall be a "final official 
statement" for purposes of thesecurities andExchange Commission Rule 15c2-12(e)(3). 

(b) The Underwriter agrees that it shall deliver the Official Statem& to the 
Municipal Securities Rulemaking Board (the "MSRB") or its designee and file the Official 
Statement with EMMA as soon as practicable but in no event later than five (5) business days 
following receipt thereof. 

(c) From the date hereof and for a period of twenty-five (25) days following 
the end of the underwriting period for the Series 201 1 Bonds, if any event shall occur that might 
cause the Official Statement, as then supplemented or amended, to contain any untrue statement 
of a material fact or to omit to state a material fact required to be stated therein or necessary to 
make the statements therein, in light of the circumstances under which they were made, not 
misleading, and if in joint opinion of the Underwriter and the Authority, such event requires the 
preparation and publication of a supplement or amendment to the Official Statement, the 
Authority will cause the Official Statement to be amended or supplemented in a form approved 
by the Underwriter at the sole cost and expense of the Authority and will furnish to the 
Underwriter a reasonable number of copies of such supplement or amendment. 

(d) Prior to or simultaneously with the execution of this Purchase Agreement: 
(i) Nisivoccia & Company, LLP, Mt. Arlington, New Jersey will have delivered to the County 
and Authority, respectively, and made available to the Undenvnter a letter in form and substance 



satisfactory to the Underwriter setting forth their consent to the use of such firm's audited 
financial statements in the Preliminary Official Statement and Official Statement and the 
conclusions and findings of said firm with respect to certain financial information and other 
matters relating to the County contained in the Official Statement; (ii) the County will have 
executed and delivered its County Letter of Representation substantially in the form attached 
hereto as Exhibit B; and (iii) the Company will have executed and delivered its Company Letter 
of Representation substantially in the form attached hereto as Exhibit E. 

3. Public Offering. The Underwriter agrees to make a bonafide public offering of 
the Series 201 1 Bonds at a price or prices not in excess and yields no lower than the initial public 
offering price or prices oryields set forth on the inside front cover of the Official Statement. The 
Underwriter reserves the right to change such initial public offering price or prices (or yields), 
whenever the Underwriter deems it necessary in connection with the marketing of the Series 
201 1 'Bonds, and to offer and sell the Series 201 1 Bonds to certain dealers (including. dealers 
depositing the Series ,201 1 Bonds into investment trusts) and certain dealer banks and banks 
acting as agents at prices lower than such initial public offering price br prices. The Authority 
hereby authorizes the Underwriter to use the Official Statement and the information contained 
therein, and ratifies and confirms its authorization of the use by the Underwriter prior to and after 
the date hereof of the Preliminary Official Statement in connection with such public offering and 
sale. The Underwriter, at or prior to the Closing, shall deliver to,the Authority a certificate or 
certificates stating the "issue price" and "yield" of the Series 201 1 Bonds. 

4. Authority's Representations, Warranties and Covenants. By its acceptance 
.hereof, the Authority represents and warrants to and covenants with the Underwriter (and it shall 
be a condition of the obligation of the Underwriter to purchase and to accept delivery of the 
Series 201 1 Bonds that the Authority shall so represent, warrant and covenant a& of the date of 
the Closing) that, as of the date hereof: 

(a) The Authority is a public body politic. and corporate created by the countY 
and governed by the Constitution and the laws of the State of New Jersey (the "State"), including 
without limitation, the County Improvement Authorities Law (N.J.S.A. 40:37A44 et secl.), as 
rujnended and supplemented, and the Authority was duly organized under and. is presently 
existing under the Act, with the powers, among others, and authority set forth .therein. 

(b) The acting members of the Authority have been duly appointed and 
qualified in accordance with the terms of the Act. 

(c) The Authority has complied with all provisions of the Constitution and the 
laws of the State of New Jersey.relating to the transactions contemplated hereby and by the 
Official Statement and, therefore, has full power and authority to enter into and perform its 
.obligations under this Purchase 'Agreement, the Lease Agreement, the Power Purchase 
Agreement (Sussex County Renewable Energy program, Series 2011) dated as of December 1, 
201 1 among the Authority and the Company (the "Power Purchase Agreement"), the County 
Guaranty Agreement, the Local Unit License Agreements with each Series 201 1 Local Unit (the 
"Local Unit' License Agreements"), the County Disclosure Agreement and a Continuing 
Disclosure Agreement dated as of December 1; 201 1 among the Company, the Trustee and the 
Authority (the "Company Disclosure Agreement" and collectively with the Purchase Agreement,' 



the Lease Agreement, the Power Purchase Agreement, the County Guaranty Agreement, the 
Local Unit License Agreements and the County Disclosure Agreement, the "Authority Financing 
Documents"), has full power and authority to adopt the Authority Bond Resolution and has full 
power and authority to issue, offer, sell and deliver the Series 201 1 Bonds to the Underwriter as 
provided herein and to carry out the transactions contemplated hereby and by the Authority 
Financing Documents and the Official Statement. 

(d) By official action of the Authority taken prior to or concurrent with the 
acceptance hereof, the Authority has duly authorized, approved, and consented to all necessary 
action to be taken by the Authority for: (i) the execution, delivery and performance of each of 
the Authority Financing Documents and the transactions contemplated hereby and by the . . 

Authority Financing Documents and the Official Statement, and the adoption of the Autl~ority 
~ o n d  Resolution and the transactions contemplated thereby; (ii) the issuance of the Series 2011 
Bonds upon the terms set forth herein, in the Authority Bond Resolution and. in the Official 
Statement; (iii) the approval of the Official Statement and the execution of the Official Statement 
and any amendment thereof or supplement thereto; (iv) the execution, the delivery and the due 
performance of any and all other agreements and instruments that may be required to be 
executed, delivered and received by the Authority to which it is a party in orderto carry out, to 
give effect to  and to consummate the transactions contemplated by any of the Authority 
Financing Documents, the Authority Bond Resolution and the Official Statement; and (v) the 
designation of the Preliminary Official Statement as "deemed firjal" for purposes of Rule 15c2- 
12(b)(2) of the SEC and the Official Statement as a "final official statement" for purposes of 
Rule 15c2-12(e)(3). 

(e) Each of the Authority Financing Documents, when executed by the 
Authority, and upon the valid execution and delivery by the other parties thereto, will be, and the 
Authority Bond Resolution, is duly authorized and delivered and constitutes thelegal, valid and 
binding obligations of the Authority enforceable in accordance with its terms, except as the 
enforcement thereof may be affected by bankruptcy, moratorium, insolvency, or other laws or 
the applicatibn by a court of legal or equitable principles affecting creditors' rights ("Creditors' 
Rights Limitations"), and the Authority has duly authorized and approved the consummation by 
it of all other transactions contemplated by the Official Statement, any of the Authority 
Financing Documents and the Authority Bond Resolution to be performed or consummated by it 
at or prior to the date of the Closing. 

(f) The execution and delivery by the Authority of the Official Statement and 
any of the Authority's Financing Documents and compliance with the obligations on the 
Authority's part contained herein and therein and the adoption of the Authority Bond Resolution 
and compliance with the obligations on the Authority's part contained therein, will not conflict 
with or constitute a breach of or default under any constitutional provision, law, administrative 
regulation, judgment, decree, loan agreement, indenture, bond, note, resolution, agreement or 
other instrument to which the Authority is a party or to which the Authority or any of its 
properties or other assets is otherwise subject or to the establishment or existence of the 
Authority or its affairs, nor will any such execution, delivery or compliance result in the creation 
or iniposition of any lien, charge or other security interest or encumbrance of any nature 
whatsoever upon any of the properties or other assets of the Authority under the terms of any 



such law, regulation or instrument, except as provided or permitted by the aforementioned 
documents. 

(g) . All approvals, consents and orders of any governmental authority,' 
legislative body, board, agency, or commission having jurisdiction in any matter which 
constitutes a condition precedent to or the absence of which would materially adversely affect 
the due performance by the Authority of its obligations under any of the Authority Financing 
Do.cuments, the Authority Bond Resolution and the Series 2011 Bonds and the transactions 
contemplated hereby and thereby have been, or prior to the Closing will have been, duly 
obtained, including, but not limited to the findings of the Local Finance Board o f  the Deparhnent 
of Community Affairs in the Division of Local Government Services of the State (the "Local 
Finance Board"). 

(h). The Series 201 1 Bonds, when issued and delivered in accordance with the 
Authority Bond Resolution and sold to the Undefwriter as provided herein, will be valid and 
legally enforceable obligations of the Authority in accordance with their terms and the terms of 
the Authority Bond Resolution, and the Authority Bond Resolution will provide, for the benefit 
of the holders from time to time of the Series 201 1 Bonds, a valid and legally binding pledge of 
the Trust Estate (as defined in the Authority Bond Resolution), applicable to such Authority 
Bond Resolution, to .the Trustee, in accordance with and subject to the terms of such Authority 
Bond Resolution, and further subject to Creditors' Rights Limitations. 

(i) The description and infoinlation 'contained in the Preliminary Official 
Statement and the Official Statenient relating to the Authority, its operations, and the 
transactions. contemplated hereby and otherwise by any of the Authority -Financing Documents, 
the Authority Bond Resolution and the Official Statement and other. information therein 
pertaining to the Authority is true and correct in all material respects and does not contain any 
untrue or incorrect statement or misleading statement of a material fact and does not and will not 
omit to state a material fact whichis necessary to make the statements therein, in the light of the 
circumstances under which they were made, not misleading. 

Cj) Except as otherwise disclosed in the Official Statement, there is no action, 
suit, proceed,hg, inquiry or investigation, at law or in equity before or by any court, 
governmental agency or public board or body, pending or, to the knowledge of the Authority, 
threatened against the Authority or affecting the Authority (or, to the Authority's knowledge, any 
basis therefore), (i) wherein an unfavorable decision would materially adversely affect the 
existence of the Authority or the entitlement of its officers or members to their respective offices 
or (ii) wherein an unfavorable decision would materiall; adversely affect the transactions 
contemplated by any of the Authority's Financing Documents, the Authority Bond Resolution or 

. . the Official Statement or (iii) wherein anunfavorable decision would materially adversely affect 
the financial stability of the Authority or (iv) which in any way contests or materially adversely 
affects the validity, enforceability, execution or delivery of any of the Authority Financing 
Documents or the Series 201 1 Bonds or the validity, enforceability adadoption of the Authority 
Bond Resolution or (v) which contests thecompleteness or accuracy of the Official Statement or 
(vi) which contests the powers of the Authoiity or any authority or proceedings for the execution, 
approval and delivery of any of the Authority Financing Documents or the Series 201 1 Bonds or 
the adoption bf the Authority ~ & d  Resolution. 



(k) The Authority will furnish such information, execute such instruments and 
take such other action not inconsistent with law in cooperation with the Underwriter a s  the 
Underwriter may reasonably request in order: (i) to qualify the Series 201 1 Bonds for offer p d  
sale under the. Blue Sky or other securities laws and regulations of such states and other 
jurisdictions of the United States as the Underwriter may designate; and (ii) to  determine the 
eligibility of the Series 2011 Bonds for investment under the laws of such states and other 
jurisdictions and will use its best efforts to continue such qualification in effect so long as 
required for the distribution of the Series 201 1 Bonds provided, however, that the Authority will 
not be required to qualify as a foreign corporation or to file any general or special conse~~ts to 
service of process under the laws of any state. The Authority consents to the use of the 
Preliminmy Official Statement by the Underwriter .in obtaining such qualifications. If consent to 
service of process or written consent to suit by the Authority is required in orderto successfully 
qualify the Series 2011 Bonds and, in' the judgment of the Underwriter, lack of qualification 
would adversely affect the ability of the Underwriter to successfully market the Series 2011 
Bonds, the Underwriter may, at its option, be relieved of its obligation to purchase the Series 
201 1: Bonds under this Purchase Agreement unless the Authority agrees to file written consent to 
suit or service of process. 

(1) At the time of the Authority's approval of this Purchase Agreement, there 
has not been any material adverse change in the financial condition or the operations of the 
Authority since the date of the Preliminary Official Statement that has not been brought to the 
attention of the Underwriter in writing prior to the date of this Purchase Agreement. 

(m) The Authority is not in violation of or in default (or with the lapse of time 
andlor the receipt of appropriate notice would be in default) under any existing applicable law, 
court or administrative regulation, judgment, decree, order, agreement, indenture, mortgage, 
lease or sublease to which the Authority, any of its officers or members of the Authority or any 
of its properties is a party or 1s otherwise bound, that would have a material and adverse effect 
upon the operations or the financial condition of the Authority. 

(n) If, between the date of this Purchase Agreement and the Closina the 
Authority issues or otherwise participates in the offering of any bonds, notes or other debt 
obligations of the Authority, the Authority will promptly notify the Underwriter thereof. 

(0) Neither the Authority nor anyone acting on its behalf has, directly or 
indirectly, authorized any person or.entity, other than the Undenvriter, to offer the Series 201 1 
Bonds for resale to the general public, or to solicit any offer to buy the Series 201 1 Bonds from 

. . 
the general public. 

@) The Authority will not knowingly take or omit to take any action that will 
in any way cause the proceeds derived from the sale of the Series 201 1 Bonds to be applied in a 
manner contrary to that which is provided in any of the Authority Financing Documents, or the 
Authority Bond Resolution or the transactions contemplated thereby. 

(q) Any certificate signed by any member of the Authority or authorized 
officer of 'the Authority and delivered to the Underwriter shall be deemed a representation and 
warranty of the Authority to the Undenvriter as to the truth of the statements made therein. 



(r) The Authority has never been and is not now in default in the payment of 
principal of or interest on, or otherwise is or has been in default with respect to, any of its bonds, 
notes, or other debt obligations or lease purchase agreements which it has issued or entered into 
and the Authority has not entered into any contract or arrangement of any kind which might give 
rise to any lien or encumbrance on the assets, funds and interests pledged pursuant to, or subject 
to the lien of, the Authority Bond Resolution. 

. . 

(s) ' The Authority has not been notified of any listing or proposed listing by 
the Internal Revenue Service to the effect that the Authority is a bond issuer whose arbitrage 
certifications may not be relied upon. 

5. Representations and Warranties of the Underwriter. By execution and 
delivery of this Purchase Agreement by the Underwriter, the Underwriter represents and 
warrants that as of the date hereof: 

(a) The Underwriter has full power and authority to execute and deliver this 
Purchase Agreement and to comply with the provisions hereof; 

@) Assuming the due authorization of the Purchase Agreement by the 
Authority and approval by the Company, this Purchase Agreement will constitute a legal, valid 
and binding obligation of the Underwriter, in accordance with the terms hereof except to the 
extent that enforcement hereof may be limited by Creditors' Rights Limitations; 

(c) The Undenvriter has and expects in the future to comply with the 
requirements of Rule 15~2-12 and the requirements and rules of the MSRB and all other regulatory 
agencies; and 

(d) The Underwriter has not entered into any undisclosed financial or business 
relationship,. arrangement or practice required to he disclosed in the Preliminary Official 
Statement or Officihl Statement in connection with the initial. primary offering of the Series 
201 1A Bonds, pursuant to Federal Securities and Exchange Commission Release No. 33-7049; 
34-33741; FR 42; File No. S74-94 (March 9,-1994) or required to be-disclosed in the Preliminary 
Official Statement or Official Statement pursuant to MSRB ales.  

6. The Closing. At 10:OO a.m., New York City time, on December 14,2011, or at 
such later time or on such later date as may be mutually agreed upon by the Authority, the 
Company and the Underwriter, the Authority will, subject to the terms and conditions hereof, 
deliver: .(i) the Series 201 1 Bonds to the Trustee, as agent of The Depositorp Trust Company 
("DTC") for the account of the Underwriter, pursuant to the DTC FAST procedures, duly 
executed and authenticated; and (ii) at the offices of Inglesino, Pearlman, Wyciskala & Taylor, 
LLC ("Bond Counsel"), in Parsippany, New Jersey, the other documents hereinafter mentioned. 
Subject to the terms and conditions hereof and satisfaction of conditions precedent'hereinbefore 
and hereinafter mentioned, the Underwriter will accept such delivery and pay the purchase price 
of the Series 201 1 ~ o n d s '  (as set forth in Piiragraph 1 hereof) in immediately available funds by 
check or wire transfer to or upon the order of the Authority or the order of such person as the 
Authority shall direct. Such delivery of and payment for the Series 201 1 Bonds is herein called 
the "Closing." 



The Series 201 1 Bonds shall be prepared in fully registered form acceptable to DTC and 
delivered in denominations of one (1) Series 201 1A Bond per maturity thereof and one (1) Series 
201 1B Note as set forth in Exhibit A hereto, and shall be made available for inspection at such 
place as the Authority, and the Underwriter may mutually agree upon twenty four (24) hours 
prior to the Closing. 

It is anticipated that Committee on Uniform Security Identification Procedures 
("CUSIP") identification numbers will be printed on the Series 201 1 Bonds, but neither the 
failure to print such number on any Series 201 1 Bond nor any error with respect to such number 
shall constitute cause for a failure or refusal by the Underwriter to accept delivery of and pay for 
the Series 201 1 Bonds in accordance with the terms of this Purchase Agreement. All expenses 
related to the printing of CUSIP numbers on the Series 2011 Bonds and the CUSIP Service 
Bureau charge for the assignment of said numbers shall be paid for by the Underwriter. 

7. Closing Conditions. The Underwriter is entering into this Purchase Agreement 
in reliance upon the representations, warranties, covenants and agreements of the Authority and 
Company contained herein, in reliance upon the representations, warranties, covenants and 
agreements to be contained in the documents and instruments to be delivered at the Closing and 
upon the performance by the Authority and Compaiy of itscovenants and agreements hereunder, 
both as of the date hereof and as of the date of the Closing. Accordingly, the Underwriter's 
obligation under this Purchase Agreement to purchase, to accept delivery of and to pay for the 
Series 201 1 Bonds shall be conditioned upon the performance by the Authority and Company of 
its covenants and agreements to be performed hereunder and under such documents and 
instruments at or prior to the Closing, and  shall also be subject to the following additional 
conditions: 

(a) At the time of the Closing, the Authority Financing ~ocuments shall be in 
force and effect;, the Authority Bond Resolution shall be in full force and. effect and shall not 
have been amended, modified, supplemented or rescinded since the date hereof, (except for 
pricing and sale information or information permitted &d contemplated by Section 2.02 (1) (e) 
of the ~uthority Bond Resolution), and the Official Statement as delivered to the Underwriter in 
accordance with the terms of Paragraph 2 hereof shall not have been supplemented or amended 
without the consent of the Underwriter and no event or circumstance shall have occurred which, 
in the reisonable opinion of the Undeiwriter, would fequire such amendment or supplement. 

(b) All official actions of the Authority relating to: (i) the approval, execution 
and delivery of each of the Authority Financing Documents, the Official Statement and the 
Series 201 1 Bonds; (ii) the approval and adoption of the Authority Bond Resolution; and (iii) the 
approval of the distribution of the Preliminary Official Statement and the Official Statement shall 
be in full force and effect. 

(c) (i) All official actions of the County relating to the approval, execution and ., 

delivery'of the County DisclosurelZgreement and the final adoption and execution of the County 
Guaranty shall be in full force and effect, (ii) all official actions of the County relating to the 
approval and adoption of the County Guaranty and any documents relatedthereto, to the extent 
applicable, shall be. in full force and effect. 



(d) At or prior to the date of the Closing, the. Tmstee shall have: (i) duly. 
authenticated the Series 2011 Bonds; (ii) accepted, and shall be ableto perform, the duties and 
the obligations of Trustee, Bond Registrar and Paying Agent under the Authority Bond 
Resolution; (iii) as dissemination'agent, executed and delivered the County Disclosure 
~Leement  and the Company  isc closure Agreement; and (iv) received all approvals, consents 
and orders of any governmental authority or agency having jurisdiction in any matter that would 
constitute a condition precedent tothe performance by theTrustee of its duties and obligationsas 
Trustee, Bond Registrar and Paying Agent under the Authority Bond Resolution. 

or to the Closing, the Authority, the ~ o m p a n ~  and the County (el. . At:. . . 

shall have performed all of their respective obligations required under or specifiedin the Official 
Statement, the Authority ~ i n a n c i n ~  ~ocuments, the Authority Bond Resolution, the County 
Documents, and the Letters of ~epresentation' to lie performed at or prior to the date of the 
c1'osing, apd the Underwriter shall have ieceived each of the following documents: 

(1) aq executed original. of the Official Statement, the. Authority 
Financing Docmeits, certified copies of the~uthority Bond Resolution, the County Documents 
and all other documents or instruments contempfated therein; 

.(2) - the approving o'pinion of Bond Cotinsel, dated the date of the 
. . 

closing and addressed to the Authority, in substantially the fonn of APPENDIXE to the Official 
Statement; 

(3) a letter of Bond Counsel, dated .the date of. the' Closing' and 
addressed to the W n d d t e r ,  the County, the Company and the Trustee, to the effect that the . . 
opinion referred to in ~arakaph  7(e)(2) above may be relied upon by the Underwriter, the 
County, the Conip&ny and the Trustee to the same extent if such opinion were addressed to the 
Underwriter, the county; the Company and the Trustee; 

(4) a supplemental opinion of Bond. Coimsel with respect to the Series 
201 1 Bonds, dat'ed the date of the Closing and addressed to the Authority, the Underwriter, the 
Company and the Trustee, in substantially the form of Exhibit C hereto;. 

. . 

(5) an opinion of Igglesino, Pearlman, Wyciskala & Taylor, LLC, 
., general counsel to the Authority (the "Authority Counsel"), dated the date of the Closing, aid 

. . ;addressed to the Authority, the Underwriter, the County, the Company and. the Trustee to the 
effect that: (a) the Authority has been duly created and is validly existing under the Constitution 
and laws of the State of New Jersey (the "State"), igcludkg the Act, and has full power and 
authority to carry out and consummate all transa.ctions contemplated by the Authority Financing 

. . Documents and the AuthoriQ Bond ~esolution; @) all 'action taken by the Authority in 
connection with the authorization., execution and delivery of each of the.Authority Financing 
Documents, and the Official Statement, and in connection with the authorization and adoption of 

. . 
the.Authority Bond Resolution have been in complianc'e in all respects with the provisions of the 
State Constitution and appficable laws, including, inter alia, Chapter 231 of the Laws of the State 
of New Jersey, 1975, as amended, the New Jersey Open Public Meetings Law;. (c) the adoption 
and the performance ofthe terms of the ~uthority Bond Resolution and the execution, delivery 
and performance by the Authority of the ~uthority Financing Documents akd'the Series ,201 1 



Bonds will not violate any provision of any law of the State or any applicable judgment, order or 
regulation of any wurt or of any public or governmental agency or authority of the State having 
jurisdiction over the Authority and will not conflict with or result in any breach in any of the 
provisions of, or constitute a default under, any agreement or instrument to which the Authority 
is a party-or by which i tor  any of its property is or may be bound, nor will such action result in 
violation of the by-laws of t h e ~ u t h o r i t ~ ;  (d) there is no controversy or litigation of any nature 
now pending or to my knowledge threatened,restraining or enjoining the authorization, issuance, 
sale, execution or delivery of the Series 2011 Bonds or the security pledged therefor or the 
authorization or adoption of the Authority Financing Documents or the Authority Bond 
Resolution, or in any way questioning or affecting the validity of the Series 201 1 Bonds or the 
validity of the Authority Financing Documents or any proceedings of the Authority taken with 
respect to the authorization, issuance or sale thereof, or the pledge or application of any moneys 
or security provided for the payment of the Series 201 1 Bonds, or in any way questioning or 
affecting the creation, organization, corporate existence or powers of the Authority, or the title of 
any of the present officers thereof to their respective titles. In addition, there is no controversy or 
litigation of any nature now pending or to ourknowledge threatened that would materially 
adversely affect the financial position of.the Authority or the enforceability of the Authority 
Financing Documents or the Authority Bond Resolution; and (e) the ihformation contained in the 
O f f ~ c i i  Statement under the headings "THE AUTHORITY" and "LITIGATION - The 
Authority" is true and correct and based upon their participation in the preparation of the Official 
Statement as Counsel to the Authority and without having undertalcen to determine 
independently the accuracy, completeness or faimess of the statements contained in the Official 
Statement, except as set forth above, they haveno reason to believe that the Official Statement 
(except for the financial statements and other financial and statistical data included therein, as to 
which no view is expressed) contained or contains any untrue statement of a material fact or 
omitted or omits to state a material fact required to be stated therein or necessary to make the 
statements therein, in light of the circumstances under which. theywere made, not misleading, 
except that we make no representation as to the initial public offering prices (or yields) of the 

'. Series 201 1 Bonds on the inside front cover thereto or the information contained in tlie Official 
Statement under the headings "THE COMPANY", "DESCRIPTION OF THE SERIES 2011 
BONDS - Book-Entry Only System," "DEBT SERVICE SCHEDULE," "BANKRUPTCY", 
"LITIGATION - The Company, - The Series 2011 Local Units, - The County," "TAX 
MATTERS", "APPENDIX A - Certain Information Concerning the County," "APPENDIX B - 
Audited Financial Statements of the ~ o d t y , "  "APPENDIX C - Certain Information concerning 
the Company", "APPENDIX E-Proposed Form of Approving Legal Opinion", and "APPENDIX 
F-Forms of continuing Disclosure Agreements;" 

(6)  an opinion of Dennis R. McConnell, Esq., County Counsel, dated 
the date of the Closing, and addressed to the County, the Underwriter, the Company, the 
Authority and the Trustee in the form attached as Exhibit D hereto; 

(7) an opinion of McElroy, Deutsch, Mulvaney & Carpenter, LLP, 
wunsel to the Trustee, dated the date of the Closing, and addressed to the Authority, the County, 
the Company and the Underwriter to the effect that: (a) the Trustee is a national banking 
association duly organized and existlng under the laws of the United States of America with trust 
and fiduciary powers in the State; @) the Trustee has duly accepted its appomtment as Trustee, 
Bond Registrar and Paying Agent under the Authority Bond Resolution and is duly authorized 



and empowered to discharge and perform all duties imposed upon it as ~rustee,  Bond Registrar 
and Paying Agent thereunder; (c) the Trustee has duly authorized,'executed and delivered the 
County Disclosure Agreement and the Company Disclosure Agreement and is duly authorized 
and empowered to discharge and perform all duties imposed on it as dissemination agent 
thereunder; (d) the acceptance and performance by the Trustee of its duties and obligations as 
Trustee, Bond Registrar and Paying Agent under the Authority Bond Resolution and under the 
Lease Agreement, and its duties and obligations as dissemination agent under the county 
 isc closure Agreement and Company Disclosure Agreement have been duly authorized by all 
necessary corporate actions on the part of the Trustee, and do not require any approval, consent 
or review of any court or public or governmental body or regulatory authority or any stockholder 
approval, or such required approvals and consents have heretofore been duly obtained; (e) the 
acceptance and performance by the Trustee of its duties and obligations as Trustee, Bond 
Registrar and Paying Agent under the Authority Bond Resolution and under the Lease 
Agreement, and its duties and obligations as dissemination agent under the County Disclosure 
Agreement and Company Disclosure Agreement do not and will not contravene or cause a 
breach or violation of or default under any provisions of the krcicles, Charter or Bylaws of the 
T~ustee, or.any existing law or regulation to which the Trustee is or may be subject and (f) the 
duties and obligations of the Trustee as Trustee, Bond Registrar and Paying Agent under the 
Authority Bond Resolution and under the Lease Agreement, and its duties and obligations as 
dissemination agent under the County Disclosure Agreement and Company Disclosure 
Agreement constitute the legal, valid and binding obligations ofthe Trustee, enforceable against 
theTrustee in accordance with their respective terms, subject to bankruptcy, insolvency or other 
laws or the application by a courtof legal or equitable principles affecting creditors' rights 
generally; 

(8) an opinion of Gibbons P.C., counsel for the Underwriter 
("Underwriter's Counsel"), dated the date of the Closing and addressed to the Underwriter, in 
fonn and substance satisfactory to the Undermiter; 

(9) a certificate, dated the date of Closing, signed by the Secretary of 
the Authority to the effect that: (a) the notice referred to in Section 19 of the Act concerning the 
adoption of the Authority Bond Resolution has been published in a newspaper published or 
circulated within the County; @) the form of such notice is in compliance with the requirements 
set forth in Section 19. of the Act; (c) the twenty (20) day estoppel period during which any 
action or proceeding of any kind or nature in any court questioning the validityor @riper 
authorization of the Series 2011 Bonds provided forby the Authority Bond Resolution or the 
validity of any covenants, agreements or contracts provided for by the Authority Bond 
Resolution can be commenced has expired; and (d) no such action or proceeding has been 
commenced as of the date of Closing; 

(10) a certificate or certificates of the Authority's Chairperson and 
Secretary, dated the date of the Closing, satisfactory in form and substance to counsel for the 
Undenvriter,.to the effect that: (a) each of the representations and warranties of the ~ u t h o r i t ~  set 
forth in this Purchase Agreement are true, accurate and complete as of the date of closing; (b) 
the executed copies ofthe Authority Financing Documents and certified copies of the Authority 
Bond Resolution, are true, correct andcomplete copies of such docunlents and the same have not 
been fiuther modified, amended, superseded or rescinded and r e m d  in full force &d effect as 



of the date of Closing; (c) the Series 2011, Bonds have been duly authorized, executed and. 
delivered by the Authority ind authenticated by the Trustee; (d) the Authority Financing 
Documents, and any and all other agreements and documents required to be executed and 
delivered by the Authority in order to carry out, give effect to and consummate the transactions 
contemplated hereby and as described in the official Statement have each been duly authorized, 
executed and delivered by the Authority and, as of the date of Closing, each is  in full force and 
effect; 

(11) copies of all resolutions of the Authority and all resolutions and 
ordinances of the County relating to the issuance of the Series 2011 Bonds, certified as of the 
date of the Closing by the Authority's Secretary and by the Clerk of the Board of Chosen 
Freeholders of the County, as appropriate; 

(12) evidence of incumbency and signing authority of the members and 
officers of the Authority and the officers and officials of the County; 

(13) (a) the County Letter of Representation, duly executed and dated 
the date of the Purchase Agreement, and in the form attached hereto as Exhibit B, and (b) a 
certificate dated the date of the Closing duly executed and delivered by the County to the effect 
that the representations and warranties of the County in the County Letter of Representation have 
not changed since the date thereof and are true and correct in all material respects as of the date 
of the Closing; 

(14) a certificate, dated the date of the Closing, which shall be true and 
correct as of such date, signed by in authorized officer of the Trustee in fonn and substance 
satisfactory to counsel for the underwriter, to the effect that: (a) the duties and obligations under 
the Authority Bond Resolution and under the Lease Agreement of the Trustee, Bond Registrar 
and Paying Agent for the Series 201 1 Bonds have been duly accepted by the Trustee, and both 
the  County Disclosure Agreement and Company Disclosure Agreement have been authorized, 
executed and delivered by the Trustee, as diskination agent; (b) the acceptance by the Trustee 
of its duties and obligations under the Authdrity Bond Resolution and under the Lease 
Agreement relating to the Trustee, Bond Registrar and Paying Agent and compliance with the 
provisions thereof, and the performance by the Trustee, as dissemination agent, of its duties and 
obligations under both the County Disclosure Agreement and Company Disclosure 'Agreement 
and compliance with the provisions thereof, will not conflict with or constitute a breach of or 
default under any law, administrative regulation, consent decree or any agreement or other 
instrument to which it is subject; (c) the Trustee is in compliance in ail respects with the 
applicable covenants and agreements contained in the Authority Bond ~esolution and 'inthe 
Lease Agreement relating to the Trustee, Bond ~egistr& and Paying Agent; (d) nolitigation is 
pending or, to the knowledge of such officer, threatened against or affecting the Trustee (or, to 
such officer's knowledge, is theie any basis therefor) in any way contesting or affecting the 
existence or trust powers of the Trustee or the existence or fiduciary powers of the Bond 
Registrar and Paying Agent; (e) the Series 2011. Bonds have been duly authenticated and 
delivered by the Trustee, apd any and all other agreements and documents rquired to be 
executed and delivered by the Tiustee in order to carry out, to give effect to and to consummate 
the transactions contqmplated by this Purchase Agreement, the Authority Bond Resolution, the 
Lease Agreement, both the County Dis,closure Agreement and company Disclosure Agreement 



and the Official Statement have each been duly authorized, executed and delivered by the 
Trustee as of the date of the Closing; and each is in full force and effect; ( f )  the acceptance of the 
duties and obligations of the Trustee,Bond Registrar and Paying Agent under the Authority 
Bond Resolution and under the Lease Agreement and the authorization, execution and delivery 
of both the County Disclosure Agreement and Company  isc closure Agreement and any other 
agreement or instrument to which the Trustee is a party and which is used in consummation of 
the transactions contemplated by the Authority Financing Documents, the Authority Bond 
Resolution, and the.OfEcial Statement and fulfillment of the terms +nd the provisions of such 
agreements and instruments by the Trustee will not (i) conflict with, violate or result in a bfeach 
of any law or any administrative regulation or decree applicable to the Trustee, or (ii) conflict 
with, or result in a breach of, or constitute a default under, any indenture, mortgage, deed of 
trust, agreement or other instrument to which the Trustee is a party, or by which it is bound, or 
any order, Ale or regulation applicable to the Trustee of any court or other governmental body; 
(g) the duties and obligations of the Trustee as Trustee, Bond Registrar and Paying Agent under, 
the Authority Bond Resolution and under the Lease Agreement, and its duties and obligations as 
dissemination agent under both the County Disclosure Agreement and Company Disclosure 
Agreement constitute the legal, valid and binding obligations of the Trustee, enforceable against 
the Trustee in accordance with their respective terms, subject to bankruptcy, insolvency or other 
laws or the application by a cou-t:of legal or equitable principles affecting creditors' rights 
generally and (h) all approvals, consents and orders of any governmental authority or agency 
having jurisdiction in the matter which would constitute a condition precedent to the 
performance by the Trustee of its obligations under the Authority Bond Resolution or under both 
the County Disclosure Agreement and Company Disclosure Agreement have been obtained and 
are in full force and effect; . . 

(15) a certificate of the Trustee, dated the date of the Closing, 
acknowledging receipt by the Trustee of the net proceeds of the sale of the Series 2011 Bonds; 

(1 6)  evidence of trust powers and signing authority of the Trustee; 

(17) a letter of Nissivocia & Company, LLP, Mt. Arlington, New 
Jersey, auditor to the County, dated the date of the Closing and addressed to the Underwriter 
consenting to the use of its reports appeanng in APPENDIX B to the Preliminary Official 
Statement and the Official Statement and the information supplied by them in APPENDIX B to 
the Preliminary Official Statement and the Official Statement; 

(18) copies of all: (i) the Local Finance Board application; (ii) the 
findings of the Local Finance Board relating to the financing; and (iii) the resolution of and 
group affidavit executed by the members of the Authority to the effect that they have reviewed 
such findings and evidence that such group affidavit has been timely filed with the Local Finance 
Board; 

(19) written notification from Moody's Investors Service, Inc. stating 
that, as of the Closing, the Series 201 1A Bonds have been assigned the rating "AaP (negative 
outlook); 



(20) a certificate that the executed "Turnkey Design, Engineering, 
Procurement and Construction Contract" between the Company and Power Partners MasTec, 
LLC (the "EPC Contract") is in effect; 

(21) the Company Letter of Representation, duly executed and dated the 
date of the Purchase Agreement, and in the form attached hereto as Exhibit E; 

(22) on the date hereof, a certificate of the authorized signatory of the 
Manager of the Company attached as Exhibit F; 

(23) an opinion of counsel to the Company, dated the date of the- 
Clo'sing, and addressed. to the Authority, the County and the Underwriter, satisfactory in form 
and substance to Bond Counsel and Underwriter's Counsel; 

(24) acertificate of NW Financial Group, LLC, financial advisor to the 
Authority; 

(25) an opinion of Wilentz, Goldrnan & Spitzer, P.A., County Bond 
Counsel, dated the date. of the Closing, and addressed to the County, the Underwriter, the 
Company, the Authority and the Trustee, to the effect that: . (a) the County is a political 
subdivision of the State duly organized and existing under the laws of the State; (b) the County 
has full legal right, power and authority to authorize, enter into, execute and deliver the County 
Documents and to perfom its duties, covenants, obligations and agreements thereunder; (c) the 
County Documents have each been duly and lawfully authorized, executed and delivered (as the 
case may be) on behalf of the County by all necessary official action required on the part of the 
County; (d) each of the County Documents is in full force and effect and constitutes aregal, valid 
x id  binding obligation of the County, enforceable against the County in accordance with its 
terms, subject, however, to the effect of, and to restrictions and. limitations imposed by or 
resulting .from, bankruptcy, insolvency, moratorium, reorganization or other similar laws or.lega1 
or equitable principles affecting creditors' rights generally (no. opinion is rendered as to the 
availability of any particular remedy); (e) for the payment of  its obligations under the County 
Guaranty, the County has the power and is fully, unconditionally and irrevocably obligated, to 
the extent that funds are not otherwise available, to levy ad valorem taxes upon all taxable 
property within the County, to pay principal of (including sinking fund installments, if an): but 
not redemption premium, on the Series 201 1 ~ o n d s )  without limitation as to rate or amount; (f) 
resolution adopted by the Board of Freeholders on September 28, 2011 and entitled 
"RESOLUTION PROVIDING SUSSEX COUNTY'S CONSENT TO THE ISSUANCE BY 
THE MORRIS COUNTY IMPROVEMENT AUTHORITY OF THE AUTHORITY'S 
COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE 
REVENUE BONDS, SERIES 2011 (FEDERALLY TAXABLE) I N  AN AGGREGATE 
PRINCIPAL AMOUNT NOT TO EXCEED $50,000,000 AND RELATED DOCUMENTS", 
and the.County Guaranty Ordinance have each been duly and lawfully adopted by the County. 
and are in full force and effect, and the covenants of the County therein &e valid and binding 
obligations of the County enforceable in accordance with their terms; and (g) the description and 
information in the Preliminary Official Statement and the Official Statement set forth under the 
heading."SECURITY FOR THE SERIES 201 1 BONDS - County Guaranty" is true and correct 
in all material respects; and 



(26) such' additional legal opinions, certificates, instruments and other 
documents as the Underwriter may reasonably request to evidence the truth and accuracy, as of 
the date hereof and as of the date of the Closing, of the representations, warranties and covenants 
of the. Authority contained hereinand in the Authority Certificate in item (10) of'this.Section, 
and in the Letters of Representation and of the statements and information contained in the 
Official Statement, the due performance by the Authority, Company or the County onor prior to 
the date of the Closing of all the reipectiveagreements then to be performed by them and the -. 
satisfaction on or prior to the date ofthe Closing of all the conditions to the Closing prescribed 
herein.' 

All of the evidence, opinions, letters, certificates, instruments and other documents 
mentioned above or elsewhere in this Purchase Agreement shall be  deemed to be in compliance 
with the provisions hereof if, but only if, they are in form and substance reasonably satisfactory 
to the Underwriter. 

If the conditions to the obligation of the Underwriter to purchase, to accept delivery of 
and to pay for the Seriei 201 1 Bonds contained in this Purchase Agreement are not satisfied (and 
theundenvriter has not waived any such conditions), or if the obligation of the Underwriter to 
purchase, to accept delivery of and to pay for the series 201 1 Bonds shall be terminated for any 
reasons permitted by this Purchase Agreement, this Purchase Agreement shall terminate and 
neither the Underwriter nor the Authority or the Company shall be under any further obligation 
hereunder, except as set forth in Paragraphs 9 and 12 hereof. 

8. Termination. The' Undenvriter may terminate. this Purchase Agreement if 
between the date hereof aqd the Closing the Underwriter notifies the Authority, the company 
and the County that (a) there shall exist any event which, in the Underwriter's reasonable 
judgment, either (i) makes untrue or incorrect in any material respect as of such time any 

. ' statement, or information contained in the Official Statement, or (ii) is not reflected in theofficial 
Statement but should be reflected therein in order to make the statements and information 
contained therein not misleading in any material respect, (b) there shall have occurred any new 
outbreak of hostilities or other local, national or international calamity or crisis, the effect of such 
outbreak, calamity or cisis on the financial markets of the United States being such as, in the 
Underwriter's reasonable judgment, would make it impractical for it to &ket the Series 201 1 
Bonds or enforce contracts for the sale of the Series 2011 Bonds, (c).there shall be in force a 

' 

general suspension of trading on the New York Stock Exchange or minimum or maximum prices 
for trading shall have been fixed and be in force, or maximum ranges for prices for securities 
shall have been required and be in fhce  on the New York Stock Exchange, whether by virtue of 
a determination by the New York Stock Exchange or by order of the Securities and Exchange 
Commission or any other governmental authority having jurisdiction, (d) a general banking 
moratorium shall have been declared by either federal, State or State of New York authorities 
and remains in full force and effect, (e) legislation shall be enacted or any action shall be taken 
by the' SEC which, in the judgment of the Underwriter, has the effect of requiring the 
contemplated distribution of the Series2011 Bonds to be registered under the Securities Act of 
1933, as amended, or the Authority Bond Resolution to be qualified under the Trust Indenture 
Act of 1939, as amended, (f)  a stop order; ruling, regulation or official statement by or on behalf 
of the Securities and Exchange Commission shal1,be issued or made to the effect that the 



issuance, offering or sale of the Series 201 1 Bonds, or of obligations of the general character of 
the Series 201 1 Bonds, is in violation of +ny provision of the Securities Act of 1933, as amended, 
the Exchange Act, of the Trust Indenture Act of 1939, as amended, (g) any state "Blue Sky" or 

. . Securities ~mmiss ion shall have withheldregistration, exemption or clearance of the offering 
and, in the judgment of the Underwriter, the market for the Series 201 1 Bonds is materially and 
adversely affected thereby, (h) there shall have occurred any materially adverse change in the 
affairs'or financial condition of the Authority, the Company or the County,, (i) there shall have 
occurred or any notice shall have been given of any intended review, downgrading, suspension, 
withdrawal, or negative change in credit watch status by any national rating service to the Series 
2011 Bonds, (j) a supplement or amendment shall have been made to 'the Official Statement 
subsequent to the date' hereof which, in the judgment of the Underwriter, materially and 
adversely affects the marketability of the Series 2011 Bonds or the market price thereof, or O 
any suit, action or other legal proceeding shall have been filed against the County challenging the 
validity or effectiveness of, or the ability of the County to adopt, the County Guaranty. 

9. Expenses 

(a) The Underwriter shall be under no obligation to pay, and the Authority 
shall pay or cause to be paid but solely from a portion of tbe proceeds of the Series 201 1 Bonds, 
all expenses incident to the performance of the Authority's obligations hereunder, including but 
not limited to: (i) the cost of the preparation and printing or other.reproduction of the Authority 

. Financing Documents and the Authority Bond Resolution; (ii) the cost of the preparation and 
printing of the Series 201 1 Bonds; (iii) the fees and disbursements of Bond Counsel; (iv) the fees 
and disbursements of the Authority Counsel, its Auditor (if any) and advisers,. and of any other 
experts or consultants retained by the Authority; (v) the fees and disbursements of the County's 
general counsel (if anj~), the County's auditor, and all other accountants, auditors, advisors, 
consulting engineers and any other experts or consultants retained by the County; (vi) the fees 
and disburseinents of the Trustee for the Series 201 1 Bonds and its counsel; (vii) the fees of the 
rating agencies; and (viii) the cost of the preparation; printing and delivery of the Preliminary 
Official Statement and the Official Statement and additions or supplements thereto;,and (ix) all' 
fees and expenses in connection with obtaining bond ratings fees or premiums. The Authority 
shall also pay for any expenses (inc1,uded in the expense component of the Underwriter's 
discount) incurred by the Underwriter which are incidental to implementing this Purchase 
Agreement and the issuance of the Series 2011 Bonds, but payment for such expenses shall be 
made solely fiom proceeds of the Series 201 1 Bonds. The payment obligations of the Authority 
pursuant to this Paragraph 9(a) shall survive any termination of this Purchase Agreement. 

(b) The Authority acknowledges that it has had an opportunity, in consultation 
with such advisors as it may deem appropriate, if any, to evaluate and consider the fees and 
expenses being incurred as part of the issuance of the Series 201 1 Bonds. 

(c) The Underwriter shall pay costs related to: (i) the qualification of each of 
the Series 2011 Bonds for sale in connection with the public offering and distribution of the 
Series 201 1 Bonds; (ii) the cost of the preparation of this Purchase Agreement; (iii) the cost of 
the preparation and printing of the Blue Sky S w e y  and Legal Investment Survey, if any; (iv) all 
expenses related to the assignment of CUSP numbers from the CUSIP Sewice Bureau; (v) 
Underwriter's Counsel; and (vi) all other expenses incurred by the Undermiter for the 



preparation of the Blue Sky Survey and Legal Investment Survey, if any, and the qualification of 
the Series 201 1 Bonds for sale in connection with the public offering and distribution of the 
Series 201 1 Bonds. The payment obligations of the Underwriter pursuant to this Paragraph 9@) 
shall survive any termination of this Purchase Agreement. 

10. Notices. Any notice or other communication to be given to the Authority under 
this Purchase Agreement may be given by delivering the same in writing to the Authority at the 
address set forth above, ~ttention: John Bonarhi, Chairman of The Monis County Improvement 
Authority; and any notice or other communication to be given to the Company may be given by 
delivering the' same in writing to SunLigl~t General Sussex' Solar, LLC, 501 Fifth Avenue, Suite 
602, New York, New York, 10017, Attn: Stacey L. Hughes; and ahy notice or other 
communication to be given to the Underwriter may be given by delivering the same in writing to 
RBC Capital Markets, U C ,  25 Hanover Road, Florham Park, New Jersey, 07932, Attn: Brian 
Burke, Managing Director. The approval of the Underwriter when required hereunder or the 
determination of its sitisfaction as to any document referred to herein shall be in writing signed 
by an authorized officer of the Underwriter and delivered to the Authority. 

11. Parties in Interest. This Purchase Agreement is made solely for the benefit of 
the Authority, the f om ban^ and the Undenvriter(inc1uding. the successors or assigns of the 
Underwriter) and no other person shall acquire or have any right hereunder or by virtue hereof. 

12. Survival of Representations, Warranties and Agreements. All 
representations, warranties, covenants and agreements of the Authority and the Company 
contained in this Purchase Agreement shall remain operative and in full force and effect 
regardless of any investigation made by or on behalf of the Authority, the Company or the 
Underwriter and shall survive: (i) delivery of the Series 2011 Bonds to the Underwriter and 
payment by the Underwriter therefor pursuant to this Purchase Agreement; or (ii) termination of 
this Purchase Agreement. 

13. Effectiveness. This Purchase Agreement shall become effective upon (i) the 
execution of the acceptance .hereof on behalf of the Authority by the Authority's Chairman, 
Authority's Treasurer, Autharity's Secretary or an authorized member of the Authority and (ii) 
upon the execution of the acceptance hereof on behalf of the Company by the Company's 
Authorized Signatory or other authorized officer orthe Company. 

14. Counterparts. This Purchase Agreement may be executed in several 
counterparts, which together shall constitute one and the same instrument. 

15. New Jersey Law Governs. The validity, interpretation and performance of this 
Purchase Agreement shall be governed by the laws of the State ofNew Jersey. 

16. Entire Agreement. This Purchase Agreement when accepted by the Authority m 
writing as heretofore specified shall constitute the entire agreement among us and is made solely 
for the benefit of the Authority, the Company and the Undeiwriter (including the successors or 
assigns of the Undenvriter). 

17. Headings. The headings of the paragraphs of this Purchase Agreement are 
inserted for convenience only and shall not be deemed to be a part hereof. 



18. Severability. If any provision of this Purchase Agreement shall be held or 
deemed to be or shall, in fact, be invalid, inoperative or unenforceable, such a determination 
shall apply only to the subject provision and the remainder of this Purchase Agreement shall 
remain in full force and effect. 

19. Amendments. This Purchase Agreement shall not be amended, nor shall any 
provision hereof be waived by any  pa^@ hereto, without the prior written consent of the 
Authority, the Coinpany and the Underwriter. 

20. Successors. This Purchase Agreement will inure to the benefit of and be binding 
upon the parties and their successors and will not confer any rights upon any other person. No 
purchaser of the Series 2011 Bonds from the Underwriter shall be deemed to be a successor by 
reason merely of such purchase. 

21. No Advisory or Fiduciary Role. The Authority acknowledges and agrees that: (i) 
the transactions contemplated by this. Purchase ~greement are arm's length, commercial 
transactions between the Authority and RBC Capital Markets, LLC in which RBC Capital 
Markets, LLC is acting solely as a principal and is not acting as a municipal advisor, financial 
advisor or fiduciary to the Authority; (ii) RBC Capital Markets, LLC has not assumed any 
advisory or fiduciary responsibility to theAuthority with respect to the transactions contemplated 
hereby and the discussions, undertakings and. procedures leading thereto (irrespective of whether 
RBC Capital Markets, LLC or its affiliates have provided other services or is currently providing 
other services to the Authority on other matters); (iii) the only obligations RBC Capital Markets, 
LLC has to the Authority with respect to the transaction contemplated hereby expressly are set 
forth in this Purchase Agreement; and (iv) the Authority has consulted its own legal, accounting, 
tax, financial and other advisors, as applicable, to the extent it has deemed appropriate. 



If the fbregoi~g temi am in accordance with your understanding, please execute this 
weenlent in the space,provided below, whueupon this document will constitute a binding 

. . agreement; 

Bgr 
Name: BrianBurke 
Title: Managing Director 

A-"ptcd as of the date herein writtcn: 

TaE MORRIG COUNTY 
ZMPROVEMENT AUTHORITY 

By 
Name: John Bonanni 

, Title: Ch$rman 
. , 

Acknowieiiged and Accepted oaly as to !he maturity schedule and pricing idormation in W f i t  
4 as of the date herein writtee: . 

SUNLIGErr GENERAL SUSSEX SOLAR, LLC 
. . 

By: Sunlight CheraI  ~a~italMagag&mf LLC, 
. . itsManagm . , 

By: 
Name: Stacey L. Rughes . 
Title: Authorized 5&tory 



If @e foregoing terms-are in accordance with your understadding, please execute this 
agreement in the space provided below, whereup'on this document will .constitute, a binding 
agreement. 

RBC CAPITAL MARKETS, LLC 

By: 
Name: Brian Burke 
Title: Managing Director 

Accepted as of the date herein written: 

TEEMORRISCOUNTI! , 

IMPROVEMENT AUTHORITY 

By:w@&L Name obnBonaxuii 

Title: Chairman 

Acknowledged ai@ Accepted only as-to the maturity schedule and pricing infomaiion in Exhibit 
A, as of the cW5 her& wri‘iia: . . 

. , . .  

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By Sunlight General Capital Msnagernent, LLC, 
its Manager 

By: 
Name: Shcey L. Hughes 
Title: Authorized ~&atory 



If the foregoing terms are in accordance with your understanding, please exccutc this 
agreement in the space provided bclour, whereupon this docul~~ent will wnstilute a binding 
agrccmcnt. 

RBC CAPITAL MARKETS, LLC 

By: 
Name: Brian Burke 
Title: Managing Director 

Accepted as ofthe date hcrcin written: 

THE MORRIS COUKTY . . 

IMPROVEMENT AUTHORITY 

By: 
Kame: John Bonnnni 
Tiilc: Chairman 

Ack~uurledged and Accepted only as to the inaturity schedule and pricing information in Exhibit 
A, as of the date herein wrillcn: 

SWLlGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capital manage me^:^ LLC, 
its Manager 



EXHIBIT A 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
(MORRIS COUNTY, NEW JERSEY) 

$26,715,000 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 2OllA 

(WederaUy Taxable) 

$15,645,000 Serial Bonds 

Maturity Principal 
(June 15) Amount Interest Rate &@ CUsIp 

$11,070,000 4.938% Term Bond Due June 15,2027 Priced at 100% - CUSIP - 618027BW5 

$985,000 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue Note, Series 2011B 

(Federally Taxable) 

Principal 
Amount Interest Rate Yield CUsIp 

January 15,2013 $985,000 1.50% 1.50% 618027BX3 

REDEMPTION PROVISIONS 

Optional Redemption 

The Series 2011A Bonds maturing on or before June 15, 2021 shall not be subject to 
redemption prior to their respective maturity dates. The Series 201 1A Bonds maturing on and 
after June 15, 2022 shall be subject to optional redemption by the Authority prior to their 
respective maturity dates, on or after June 15, 2021, upon notice as herein described, either in 
whole or in part at any time in any order of maturity as the Authority shall determine and within 
a single maturity by lot, at a Redemption Price equal to one hundred percent (100%) of the 
principal amount to be redeemed, plus interest accrued to the date of redemption. 

Pursuant to the terms of the County Guaranty Agreement, under certain circumstances, 
the County may direct the Authority to utilize this otherwise discretionary optional redemption 
feature set forth above. To the extent the Company causes an Event of Default, as defmed under 
the Company Lease Agreement, to occur and such Event of Default requires the County to make 



a payment of the principal of and interest on the Series 2011A Bonds under the County 
Guaranty, so long as the County is not in default under the County Guaranty Agreement, the 
County has the right to cause the Authority to refund d l  or a portion of the Series 201 1A Bonds. 
To the extent the County were to exercise this right prior to the first optional call date of June 15, 
2021, the County would be required to cause the Authority to defease the Series 201 1A Bonds in 
accordance with Article XI1 of the Bond Resolution, in which case the Series 2011A Bonds 
would not be called for redemption until such first optional call date of June 15, 2021. See 
"TAX MATTERS - Defeasance of the Series 201 1A Bonds" herein for a discussion of the tax 
implications in the event of a defeasance of the Series 201 1A Bonds. 

The Series 201 1B Note. shall not be subject to optional redemption prior to its maturity 
date. 

Mandatory Sinking Fund Redemption 

The Series 201 1A Bonds maturing on June 15,2027 are subject to mandatory redemption 
prior to their stated maturities, through selection by the Trustee and upon the giving of notice as 
provided by the Bond Resolution, by payment of the following "Sinking Fund Installments" on 
June 15 of each year set forth in the table below, at a Redemption Price equal to one hundred 
percent (100%) of the principal amount to be redeemed, plus interest accrued to the date of 
redemption. 

Principal Amount 

June 15,2022 $1,845,000 
June 15,2023 1,845,000 
June 15,2024 1,845,000 
June 15,2025 1,845,000 
June 15,2026 1,845,000 
June 15,2027~ 1,845,000 

t Final Maturity. 

No Extraordina'ry Optional Redemption 

The Series 201 1 Bonds shall not be subject to extraordinary optional redemption in whole 
or in part, prior to their respective maturity dates. 

Notice of Redemption 

When the Series 2011A Bonds have been selected for redemption pursuant to any 
provision of the Bond Resolution, the Trustee shall give written notice of the redemption of such 
Series 201 1A Bonds in the name of the Authority, which notice shall set forth: (i) the date fixed 
for redemption, (ii) the Redemption Price to be paid, (iii) the designated office of the Paying 
Agent at which redemption will occur, (iv) the CUSP numbers on the Series 201 1A Bonds to be 
redeemed, (v) if less than all of such Series 2011A Bonds shall be called for redemption, the 



distinctive numbers and letters, if any, of such Series 201 1A Bonds to be redeemed, (vi) in the 
case of Series 201 1A Bonds to be redeemed in part only, the portion of the principal amount 
thereof to be redeemed, and (vii) except with respect to a mandatory sinking fund redemption, 
that such redemption is conditioned upon there being on deposit with the Trustee on the date 
designated for redemption moneys sufficient for the payment of the Redemption Price and the 
accrued interest to the redemption date. Such notice shall further state that on the redemption 
date there shall become due and payable the Redemption Price of all Series 201 1A Bonds to be 
redeemed, together with interest accrued thereon to the redemption date, and that, from and after 
such date, interest thereon shall cease to accrue. If any Series 201 1A Bond is to be redeemed in 
part only, the notice of redemption that relates to such Series 201 1A Bond shall state also that on 
or after the redemption date, upon surrender of such Series 201 1A Bond, the Holder thereof shall 
be entitled to a new Series 2011A Bond or Series 201 1A Bonds, bearing interest at the same rate 
and in aggregate principal amount equal to the unredeemed portion of such Series 201 1A Bond. 

The notice required to be given by the Trustee shall be sent by first class mail to the 
registered Holders of the Series 201 1A Bonds to be redeemed, at their addresses as they appear 
on the Bond registration books of the Authority, not less than thirty (30) normore than forty-five 
(45) days prior to the redemption date. The failure to give notice of the redemption of any Series 
201 1A Bond or portion thereof to the registered Holder of such Series 201 1A Bonds shall not 
affect the validity of the proceedings for the redemption of any Series 201 1A Bonds for which 
notice of redemption has been given in accordance with the provisions of the Bond Resolution. 



FORM OF COUNTY LETTER OF REPRESENTATION 

December 7,201 1 

The Monis County Improvement Authority 
Momstown, New Jersey 

RBC Capital Markets, LLC 
Florham Park, New Jersey 

Ladies and Gentlemen: 

In order to induce (i) The Moms County Improvement Authority (the "Authority") to 
issue and deliver its County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Bonds, Series 201 1A (Federally Taxable) (the "Series 201 1A Bonds'') and its County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Xote, Series 201 1B (Federally Taxable) 
(the "Series 2011B Note" and together with the Series 2011A Bonds, the "Series 201 1 Bonds"), 
and (ii) the Underwriter to accept delivery of and pay for the Series 201 1 Bonds pursuant to the 
provisions of the Bond Purchase Agreement, dated December 7,201 1 between the Authority, the 
Company and the Underwriter named therein (the "Purchase Agreement"; all capitalized terms 
not otherwise defined herein shall have the meanings ascribed thereto in the Purchase 
Agreement), the undersigned acting its own capacity (the "County"), hereby represents and 
warrants that, as of the date hereof: 

(a) The County is a body politic an& corporate of the State of New Jersey (the 
"State") duly organized and existing under the laws of the State. 

(b) The County has full power and authority to (i) finally adopt the Guaranty 
Ordinance pursuant to N.J.S.A. 40:37A-80, (ii) evidence such Guaranty Ordinance by a guaranty 
ce&ficate to be executed by an authorized officer of the County on the face of each Series 201 1 
Bond (collectively, the "County Guaranty"), (iii) execute and deliver a Continuing Disclosure 
Agreement relating to the Series 2011 Bonds (the "County Disclosure Agreement"), a "County 
Guaranty Agreement (Sussex County Renewable Energy Program; Series 2011)" dated as of 
December 1, 2011 (as the same may be amended and supplemented from time to time in 
accordance with its terms, the "County Guaranty Agreement") and this letter of representation 
(the "Letter of Representation," and collectively with the County Guaranty, the County 
Disclosure Agreement and the County Guaranty Agreement, the "County Documents"), (iv) 
finally adopt the resolution of the County consenting to the issuance by the Authority of the 
Series 201 1 Bonds (the "Consent Resolution" and together with the Guaranty Ordinance, the 
"County Proceedings") and (v) to perform the transactions contemplated thereby. 

(c) By official action of the County taken prior to or concurrent with the date 
hereof, the County has duly authorized, approved, and consented to all necessary action to Ee 



taken by the County for: (i) the execution, delivev and performance of the County Documents, 
and the transactions contemplated thereby; (ii) the approval of the use of information relating to 
and provlded by the County if any, in the Preliminary Official Statement and the Official 
Statement under the sections "TNTRODUCTION, "THE RENEWABLE ENERGY 
PROGRAM", "SECURITY FOR THE SERIES 2011 BONDS - The County Guaranty" and 
"LITIGATION - The County" and APPENDICES A and B thereto; (iii) the execution, the 
delivery and the due performance of any and all other agreements and instruments that may he 
required to be executed, delivered and performed by the County to which it is a party in order to 
cany out, to give effect to and to consummate the transactions contemplated by the County 
Documents and the Official Statement; and (iv) the designation of the potion of the Prelimmary 
Official Statement relating to the County set forth in "INTRODUCTION", "THE RENEWABLE 
ENERGY PROGRAM, "SECURITY FOR THE SERIES 201 1 BONDS - County Guaranty" 
and "LITIGATION -The County" and APPENDICES A and B; thereto, as "deemed final" for 
purposes of Rule 15~2-12@)(1) of the Securities and Exchange Commission and such portion of 
the Official Statement as a "final official statement" for purposes of Rule 15c2-12(e)(3). 

(d) Each of the County Documents has been duly authorized; and each 
constitutes, or willconstitute a legal, valid and binding obligation of the County enforceable in 
accordance with its respective terms; except as the enforcement thereof may be affected by any 
applicable bankruptcy, insolvency, debt adjustment, moratorium, reorganization or other similar 
laws relating to the enforcement of creditors' rights generally; and the County has duly 
authorized and approved the consummation by it of all other transactions contemplated by the 
Official statement and the purchase Ageement to he performed or consummat6d by. it at or prior 
to the date of the Closing. 

(e) The execution and delivery by the County of the County Documents i d  
compliance with the obligations on the County'spa& contained therein will not conflict with or 
constitute a breach of o r  default under any constitutional provision,. law, administrative 
regulation, judgment, decree, loan agreement, indenture, bond, note, resolution, agreement or 
'other instrument to which the County is a party or to which the County or any of its properties or 
other assets is otherwise subject or to the establishment or existence of the~county or its a&s, 
nor will any such execution, delivery, final adoption or compliance result in the creation or 
imposition of any lien, charge or other security interest or encumbrance of any nature whatsoever 
upon q y  ofthe properties or other assets of the County under the terms of any such law, 
regulation 01 instrument, except as provided or permitted by the aforementioned docbents. 

(f) All approvals, consents and orders of any governmental authority, 
legislative body, board, agency, or commission having jurisdiction in any manner which 
constitutes a condition precedent to or the absence of which would materially adversely affect 
the due performance by the County of its obligations under the County Documents and the 
transactions contemplated thereby have been duly obtained or will be obtained by the Closing. 

(g) The descriptions and information contained in the Official Statement 
relating to the County and its operations as set forth in the sections of the Official Statement 
captioned "INTRODUCTION", "THE RENEWABLE ENERGY PROGRAM, "SECURITY 
FOR THE SERIES 2011 BONDS - County Guaranty;" and "LITIGATION - The County" and 



APPENDICES A and B; of the Official Statement is true and correct in all material respects and 
does not contain any untrue statement of a material fact or omit to state a material fact which is 
necessary to make the statements therein, in the light of the circumstances under which they were 
made, not misleading. Without having undertaken to determine independently the accuracy, 
completeness or adequacy of the statements contained in the Official Statement (other than as to 
the information above), the Official Statement (except as to financial, statistical and tabular 
information as to which no opinion is expressed) does not contain any untrue statement of a 
material fact or omit to state a material fact necessasy to make the statements made therein, in light 
of the circumstances under which they were made, not misleading. 

(h) Except as otherwise disclosed in the Official Statement, there is no action, 
suit, proceeding, inquiry or investigation, at law or in equity before or by any court, 
governmental agency or public board or body, pending, or to the knowledge of the County, 
threatened against the County or affecting the County (or, to the County's knowledge, any basis 
therefor), (i) wherein an unfavorable decision would adversely affect the existence of the County 
or the entitlement of its officers or members of its governing body to their respective offices, or 
(ii) wherein an unfavorable decision would adversely affect the transactions contemplated by the 
County Documents or the Official Statement or (iii) wherein an unfavorable decision would 
adversely affect the financial stability of the County or (iv) which in any way contests or 
adversely affects the validity, enforceability, execution, delivery or final adoption, as the case 
may be, of any of the County Documents, or (v) which contests the completeness or accuracy of 
the Official Statement or (vi) which contests the powers of the County or any authority or 
proceedings for the approval, execution and delivery by the County of the County Documents. 

(i) If between the date hereof and the later of (i) the date of the Closing or (ii) 
the period necessary to enable the Underwriter to comply with the requirements of Rule 15c2-12, 
any event shall occur to the knowledge of the County which would or might cause the material 
relating to the County contained in the sections of the Official Statement captioned 
"INTRODUCTION", "THE RENEWABLE ENERGY PROGRAM, "SECURITY FOR THE 
SERIES 201 1 BONDS - County Guaranty" "LITIGATION - The County", "APPENDIX A - 
Certain Information Concerning the County", and "APPENDIX B - Audited Financial 
Statements of the County" of the Official Statement, as then supplemented or amended, to 
contain any untrue statement of a material fact or to omit to state a material fact necessary to 
make the statements therein, in the light of the circumstances under which they were made, not 
misleading, the County shall notify the Authority and the Underwriter thereof, and if in the 
opinion of the Authority or the Underwriter such event requires the preparation and publication 
of a supplement or an amendment to the Official Statement, the County will fully cooperate with 
the Underwriter in supplementing or amending the Official Statement, in form and in content 
which is reasonably satisfactory to the Underwriter and the Authority. 

(j) As of the date hereoc there has not been any material adverse change in 
the financial condition or the operations of the County since the date of the financial statements 
set forth in the Official Statement. 

(k) The County is not in violation of or in default (or with the lapse of time 
andlor the receipt of appropriate notice would be in default) under any existing applicable law, 



court or administrative regulation, judgment, decree, order, agreement, indenture, mortgage, 
lease or sublease to which the County, any of its officers or members of the County or any of its 
properties is a party or is otherwise bound, that would have a material and adverse effect upon 
the operations or the financial condition of the County. 



(I) The County is not in default in the payment of principal of or interat on 
any of its bonds, notes, debt obligations, lease purchase agreements or guarantees. 

COUNTY OF SUSSEX, NEW JERSE?' 

BY 63=-=4'~ E 
Name: -&~naar l  A. 6 ' ~  - 
Titlc: G+&+ Ii.^ea6~*,-..r /CFO 



EXHIBIT C 

FORM OF SUPPLEMENTAL OPINION OF AUTHORITY BOND COUNSEL 

December 14,201 1 
The Moms County Improvement Authority 
Monistown, New Jersey 

RBC Capital Markets, LLC 
Florham Park, New Jersey 

U.S. Bank National Association 
Morristown, New Jersey 

SunLight General Sussex Solar, LLC. 
N& York, New York 

Re: $26,715,000 The Morris County Improvement Authority 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Bonds, Series 2011A (Federally Taxable) and 
$985,000 The Morris County Improvement Authority 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Note, Series 2011B (Federally Taxable) 

Ladies and Gentlemen: 

In connection with the issuance of (i) $26,715,000 aggregate principal amount of County 
of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 2011A 
(Federally Taxable) (the "Series 201 1A Bonds") and (ii) $985,000 aggregate principal amount of 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue Note, Series 2011B 
(Federally Taxable) (the "Series 201 1B Note" and together with the Series 201 1A Bonds, the 
"Bonds") of The Moms County Improvement Authority (the "Authority") issued pursuant to a 
resolution entitled "RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF 
SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES 
AND BONDS, SERIES 2011 AND ADDITIONAL BONDS OF THE MORRIS COUNTY 
WIPROVEMENT AUTHORITY", adopted by the Authority (the "Bond Resolution"), we advise 
you that in our opinion: 

1. The Bond Purchase Agreement dated December 7, 2011, between the Authority, 
the Company and the Underwriter set forth therein (the "Purchase Agreement") has been duly 
authorized, executed and delivered, and the Bond Resolution has been duly adopted by the 
Authority and constitutes a valid, binding and enforceable agreement of the Authority in 
accordance with its respective terms, except to the extent that the enforceability thereof may be 
limited by Creditors' Rights Limitations. In rendering the foregoing opinion with respect to the 



enforceability of the Purchase Agreement against the Authority and the Company, we have 
assumed the due authorization, execution and delivery of such documents by the other respective 
parties thereto. Terms not defined herein shall have the meaning ascribed to such terms in the 
Purchase Agreement. 

2. The Authority has duly authorized the distribution of the Preliminary Official 
Statement, dated December 1, 201 1, (the "Preliminary Official Statement") and duly authorized 
the distribution of the Official Statement dated December 7,201 1 (the "Official Statement"). 

3. The description and information in the Preliminary Official Statement and 
Official Statement set forth under the headings "INTRODUCTION" (except as to the extent as 
such description and information relates to the County and the Company), "THE RENEWABLE 
ENERGY PROGRAM, "DESCRIPTION OF THE SERIES 201 1 BONDS (except as to "Book- 
Entry Only System")", "SECURITY FOR THE SERIES 2011 BONDS", "PLEDGE OF THE 
STATE NOT TO LIMIT POWER OF AUTHORITY OR RIGHTS OF BONDHOLDERS", 
"LEGALITY FOR INVESTMENT", "BANKRUPTCY - Municipal Bankruptcy", 
"APPROVAL OF LEGALITY", "TAX MATTERS" and "SECONDARY MARKET 
DISCLOSURE", and in "APPENDIX D - Form of Bond Resolution , Power Purchase 
Agreement, License and Access Agreement, Company Lease Agreement and County Guaranty 
Agreement", "APPENDIX E - Proposed Form of Approving Legal Opinion", and "APPENDIX 
F - Foms of Continuing Disclosure Agreements" is true and correct in all material respects. 

4. Based solely upon our participation as Bond Counsel in the preparation of the 
Official Statement and without having undertaken to determine independently the accuracy, 
completeness or adequacy of the statements contained in the Official Statement (other than as to 
the information under the heading set forth in Paragraph 3 above), we have no reason to believe 
that, as of the date hereof: the information contained in the Official Statement (except for the 
financing and statistical data included therein, and the statements contained in the Official 
Statement under the captions "THE COMPANY", "DESCRIPTION OF THE SERIES 2011 
BONDS-Book-Entry Only System", "SOURCES AND USES OF SERIES 2011A BONDS 
AND SERES 2011B NOTE PROCEEDS", 'LBANKRUPTCY-Company Bankruptcy", 
"LITIGATION", "APPENDIX A - Certain Information Concerning the County", "APPENDIX 
B - Audited Financial Statements of the County" and "APPENDIX C - Certain Information 
Concerning the Company", as to which we express no view) contains any untrue statement of a 
material fact or omits to state a material fact required or necessary to be stated therein in order to 
make the statements made therein, in the light of the circumstances under which they were made, 
not misleading in any material respect. 

5.  The Bonds are exempt securities within the meaning of Section 3(a)(2) of the 
Securities Act of 1933, as amended, and Section 304(a)(4) of the Trust Indenture Act of 1939, as 
amended, and it is not necessary in connection with the sale of the Bonds to the public to register 
the Bonds under the Securities Act of 1933, as amended, or to qualify the Bond Resolution under 
the Trust Indenture Act of 1939, as amended. 

6. All consents, approvals, permits or other actions by or filings with any 
governmental authority required for the execution by the Authority of the Purchase Agreement, 



and the delivery by the Authority of the Purchase Agreement, the Bond Resolution, the Bonds, 
the Disclosure Agreements, the Lease Agreement and for the performance by the Authority of 
the transactions contemplated thereby, have been duly obtained or made and are in full force and 
effect. 

The above opinions are limited to and based upon the laws and judicial decisions of the 
State of New Jersey and the federal laws and judicial decisions of the United States of America 
as of the date hereof, and are subject to any amendment, repeal or other modification of the 
applicable laws or judicial decisions that served as the basis for our opinions or to any laws or 
judicial decisions hereafter enacted or rendered. We assume no obligation to update our 
opinions after the date hereof to reflect any future action, fact or circumstance, or change in law 
or interpretation, or otherwise. We express no opinion on the effect of any action taken after the 
date hereof or not taken in reliance upon an opinion of other counsel on the exclusion from gross 
income for federal income tax purposes of interest on the Bonds. No opinion is expressed 
regarding other federal tax consequences or other federal taxes arising with respect to the Bonds. 

We note, in connection with the opinions expressed herein, that the enforceability of 
rights or r&edies with respect to the'Authority Bond Resolution, the Bonds, the Authority 
Financing Documents and the county Guaranty may be limited, however, by bankruptcy, 
insolvency, reorganization, moratorium or other laws affecting creditors! righti or k e d i e s  

, . heretofore or hereafter enacted and that their enforcement may also be subject to the exercise of 
judicial discretion in appropriate cases. We express no opinion as t o  the availability of any 
particulk remedy. 

. . 

This opinion is being delivered to you at your request. Our engagement by you with 
respect to the opinions expressed herein does not require, and shall not be construed to 
constitute, a continuing obligation on our part to notify or othenvise inform you or the reliance 
parties hereof of the amendment, repeal or other modification of the applicable laws or judicial 
decisions that served as the basis for this opinion letM or of laws or judicial decisions hereafter 
enacted dr rendered which impact on this opinion letter. 

We have examined one of the Bonds as executed by the Authority and as authenticated 
by the Trustee, and, in our opinion, the form, execution and authentication of said Bonds are 
regular and proper. 

Very truly yours, 



December 14,201 1 

Board of Chosen Freeholders 
County of Sussex 
Newton, New Jersey 

The Monis County Improvement 
Authority 
Momstown, New Jersey 

RBC Capital Markets, LLC 
Florham Park, New Jersey 

U.S. Bank National Association 
Monistown, New Jersey 

Inglesino, Pearlman, Wyciskala &Taylor, LLC , SunLight General  uss sex ~ o l a r , . ~ ~ ~  
Parsippany, New Jersey New York, New York 

Dear Ladies and Gentlemen: 

In my capacity as County Counsel to the County of Sussex, New Jersey (the "County"), I 
have reviewed certain documents and instruments relative to the issuance of (i) $26,715,000 
aggregate principal amount of County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 2011A (Federally Taxable) (the "Series 2011A Bonds") and (i) 
$985,000 aggregate principal amount of County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Note, Series 201 1B (Federally Taxable) (the "Series 201 1B Note" and 
together with the Series 2011A Bonds, the "Bonds") by The Morris County Improvement 
Authority (the "Authority"). Capitalized terms used herein but not otherwise defined shall have 
the same meanings ascribed to them in the Bond Purchase Agreement dated December 7, 201 1 
("Purchase Agreement") between the Underwriter set forth therein and the Authority and 
Company, and the letter of representation of the County dated December 7,201 1 (the '.Letter of 
Representation"). 

Based on my examination of an ordinance entitled, "GUARANTY ORDINANCE OF 
THF. COUNTY OF SUSSEX, NEW JERSEY SECURING THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY'S COUNTY OF SUSSEX GUARANTEED RENEWABLE 
ENERGY PROGRAM LEASE REVENUE BONDS (COUNTY OF SUSSEX PROGRAM), 
SERIES 201 1 (FEDERALLY TAXABLE) IN AN AGGREGATE PRINCIPAL AMOUNT NOT 
TO EXCEED $50,000,000" (the "Guaranty Ordinance"), evidenced by (i) the execution by the 
Director of the Board of Chosen Freeholders of the County of a certificate on the Bonds (the 
'Guaranty Certificate") and (ii) the executed "County Guaranty Agreement (Sussex County 
Renewable Energy Program, Series 201 1)" dated as of December 1,201 1 (as the same may be 
amended and supplemented fiom time to time in accordance with its terms, the "County 
Guaranty Agreement" and collectively with the Guaranty Certificate, the "County Guaranty"), 
the Preliminary Official Statement, the Offic~al Statement of the Monis County Improvement 



Authority; and other records of the County as I have deemed necessary, I hereby render the 
opinion hereinafter set forth. 

1. The County is a body corporate and politic of  the State duly organized and 
existing under the laws of the State. The County has full legal right and power and is authorized 
to adopt, execute, enter into and perform its obligations under the Guaranty Ordinance, the 
County Guaranty, the County Disclosure Agreement and the Letter of Representation 
(collectively, the "County Documents") and all such docume~~ts have in all respects been duly 
and lawfully authorized, approved, executed, delivered and published, as applicable by the 
County as required by law. The County has the legal right to authorize the use of information 
related to the County in the Preliminary Official Statement and the Official Statement. The 
County has duly authorized all necessary action to be taken by it for the approval of the use of 
information related to the County in the Preliminary Official Statement and the Official 
Statement. 

2. The final adoption, execution and performance of the County Documerits does not 
and will not contravene any provision of existing law or regulation and, to the best of my 
knowledge after due inquiry, will not conflict with, or result in the breach of the terms, 
conditions or provisions of any agreement of the County, or constitute a default under or result in 
or permit the creation or imposition of any lien, change o r  encumbrance upon any of the 
properties of the' County pursuant to any indenture, mortgage or other agreement or instrument to 
which the County is aparty or by which its assets are bound. 

3. Each of the County Documents is in h l l  force and effect and constitutes a legal, 
valid and binding obligation of the County enforceable against the County in accordance with its 
terms, except as such enforceabilitymay be limited by any applicable bankruptcy, moratorium or 
similar laws affecting creditors' rights generally ("Creditors' Rights Limitations"), and the 
obligation of the County to make payments under the County Guaranty is irrevocable, 
unconditional and a direct and general obligation of the County payable, unless paid by some 
other source, &om the levy of ad valorem taxes upon all the taxable property within jurisdiction 
of the County without limitation as to the rate or amount. 

4. The County Proceedings have not been modified, amended, superseded or 
rescinded and will remain in full force and effect so long as the Bonds remain outstanding. 

5. All consents, approvals or authorizations of any governmental authority required 
on the part of the County in connection with the final adoption and execution of the County 
Proceedings and the execution and delivery of the County Documents have been duly obtained, 
and the County has complied with all applicable provisions of law requiring any designation, 
declaration, filing, registration andlor qualification with any governmental authority in 
connection with such adoption, execution and delivery. 

6. The County is in compliance with all provisions of all constitutions, statutes, 
rules, regulations and orders and all governmental and nongovernmental bodies, all 
governmental approvals and all orders, judgments and decrees of all courts and arbitrators with 



respect to the performance of its obligations under, and the execution and delivery of the County 
Documents. 

7. To the best of my knowledge after due inquiry, the County is not in violation of 
any provision of, or in default under any agreement or instrument which would materially and 
adversely affect the financial condition of the County. 

8. Except as otherwise disclosed in the Official Statement, there is no action, suit, 
proceeding, inquiry or investigation at law or in equity or by or before any governmental 
instrumentality or other agency, pending or, to my knowledge, aRer due. inquiry, now' threatened 
against or affecting the County (or, to my knowledge any basis therefor), or to which the County 
is or may be a party or to which the property of the County is or may be subject; questioning or ' 

challenging the validity of any proceeding taken or to be taken by the County in connection with 
the final adoption of the County Proceedings or authorization, execution and delivery of the 
County.Documents or seeking to prohibit, restrain or enjoin the authorization and final adoption 
of the County Proceedings, or the execution and delivery of the County ~ocurnents, or wherein 
an unfavorable decision, ruling or finding would adveisely affect, fmancially or otherwise, (a) 
the existence or organization of the County or the title to -office of any member bf the Board of 
Chosen Freeholders of the County or any power of the County, @) the validity 07 enforceability 
of the proceedings taken by the County for the authorization and h a 1  adoption of the County 
Proceedings, the execution and delivery of the County Documents or for the approval ofthe 
official statement, or (c) the ability of the County to perform its obligations under the County 
Documents. 

9. The County has duly authorized all necessary action to be taken by it for the use 
of the information related to the County in the Preliminary Official Statement and the Official 
Statement. 

10. The information and descriptions in the Official Statement and Preliminary 
Official Statement set forth under headings ''LITIGATION - The County" and APPENDIX A 
(except for financial and statistical data included therein as to which no opinion is expressed) is 
accurate and fairly presents the information intended to be shown with respect thereto and does 
not contain any untrue statement of a material fact or omit to state any material fact required or 
necessary to be stated therein in order to make the statements made therein, in light of the 
circumstances under which they were made, not misleading, and without having undertaken to 
determine independently the accuracy, completeness or fairness of the statements contained in 
the Official Statement, except as set forth above, I have no reason to believe that information and 
descriptions set forth in the Preliminary Official Statement and Official Statement under the 
headings "SECURITY FOR THE SERIES 2011 BONDS - County Guaranty", and 
"SECONDARY MARKET DISCLOSURE" contained or contains any untrue statement of a 
material fact or omitted or omits to state a material fact requited to be stated therein or necessary 
to make the statements therein, in light of the circumstances under which they were made, not 
misleading. - 

11. All actions taken by the County in connection with the authorization of the 
County Disclosure Agreement and authorization and final adoption of the Guaranty Ordinance 



have been in compliance in all respects with the provisions of the State Constitution and 
applicable laws, including, inter alia, Chapter 231 of the Laws o f  the State of 1975, as amended, 
the New Jersey Open Public Meetings Act. 

12. The resolution entitled "RESOLUTION PROVIDING SUSSEX COUNTY'S 
CONSENT TO THE ISSUANCE BY THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY OF THE AUTHORITY'S COUNTY OF SUSSEX GUARANTEED 
RENEWABLE ENERGY PROGRAM LEASE REVENUE BONDS, SERIES 2011 
(FEDERALLY TAXABLE) IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED 
$50,000,000 AND RELATED DOCUMENTS'" and the Guaranty Ordinance have each been 
duly and lawfully adopted by the County and are in full force and effect, and the covenants of the 
County therein are valid and binding obligations of the County enforceable in accordance with 
their terms. 

This opinion only may be relied upon by the parties to whom it is addressed. Reliance 
hereon by any other person requires my written consent. 

very truly yours, 

Dennis R. McConnell, Esq. 
County Counsel 



EXHIBIT E 

FORM OF COMPANY LETTER OF REPRESENTATION 

December 7,201 1 
. . 

The Morris County Improvement Authority 
Morristown, New Jersey 

RBC Capital Markets, LLC 
Florham Park,' New Jersey 

Ladies and Gentlemen: 

1. In order to induce (i) The Moms County Improvement Authority (the 
"Authority") to issue and deliver its $26,715,000 aggregate principal amount of County of 
Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1A (Federally 
Taxable) (the "Series 2011A Bonds") and $985,000 aggregate principal amount of County of 
Sussex Guaranteed Renewable Energy Program Lease Revenue Note, Series 2011B (Federally 
Taxable) (the "Series 201 1B Noten and together with the Series 201 1A Bonds, the "Series 201 1 
Bonds") , and (ii) the Underwriter to accept delivery of and pay for the Series 2011 Bonds 
pursuant to the provisions of the Bond Purchase Agreement, dated December 7,201 1 between 
the Authority, and the Underwriter named therein (the "Purchase Agreement"; all capitalized 
terms not otherwise defined herein shall have the meanings ascribed thereto in the Purchase 
Agreement) which Purchase Agreement has been acknowledged and accepted by the 
undersigned as to the maturity schedule and pricing information in Exhibit A thereto, the 
undersigned acting its own capacity (the "Company"), hereby represents and warrants that, as of 
the date hereof that: 

(a) The Company is duly organized and validly existing under the law of New 
Jersey and in good standing under the laws of the State. The Company has all necessary licenses 
and permits, if any, required to cany on its business. The Company has not received any notice 
of an alleged violation and, to the best knowledge of the Company is not in violation of any law 
or regulation which could materially adversely affect the operations or hancial condition of the 
Company. 

@) The Company has complied, in all material respects, with all applicable 
laws of the State and has full power and authority to carry out and to consummate all 
transactions contemplated to be performed by it pursuant to the Official Statement, the Lease 
Agreement, the Pledge and Security Agreement, the Power Purchase Agreement (Sussex County 
Renewal Energy Program, Series 2011) dated as of December 1, 2011 (the "Power Purchase 
Agreement"), the Company Disclosure Agreement, the Purchase Agreement, the Authonty Bond 
Resolution and any and all other agreements relating hereto and thereto. 

(c) The acknowledgment and acceptance by the Company of the Purchase 
Agreement and the other documents contemplated herein and as described in the Official 
Statement, the execution and delivery of the Lease Agreement, the Pledge and Security 



Agreement, the Power purchase Agreement, the Company Disclosure Agreement, the. 
acknowledgment a d  consent to the Local Unit License Agreements, and the approval by the 
Company of the portions of the .Preliminary Official Statement, and the Official Statement 
described in paragraph (g) below, and the compliance with the provisions of any and all of the 
foregoing, documents and the ~ u t h o r i t ~  Bond Resolution and the application of the proceeds of 
the Series 2011 Bonds, together with certain other moneys, forthe purposes described in the 
Official Statement, do not and will not constitute a default under any agreementor instrument to 
which the Company i s  a party or by which the Company or any of its properties is bound,, nor 
wiil such action result in any violation of the Certificate of Formation or Operating Agreementof 
the Company, any statute, order, rule or regulation applicable to the Company, or any order of 
any federal, State or other regulatory agency or other governmental body having jurisdiction over 
the 'Company, and, except for governmental approvals and permits required to construct, 
interconnect and operate the Projects, all consents, approvals, authorizations and orders of any 
governmental or regulatory agency that are iequired for the consummation of the transactions, 
contemplated hereby, insofar as they may relate to the Company, have been obtained or will be 
obtained prior to the delivery of the Series 201 1 Bonds and are or will be in full force and effect 

a t  the closing. . ' 

(d) No default, event of default or event which, with notice or lapse of time, 
or both, would constitute a default or an event of default under any material agreement or 
material instrument to which the Company is a party or by which the Company is bound, has 
occurred and is continuing. 

(e) Tlie materials in Appendix C to the Official Statement relating to the 
Company are accurate and complete and not misleading in any material respect and there has 
been no material adverse change in the condition, financial or otherwise, of the Company as of 
this date. 

(8 By official achon of the Company taken prior to or concurrent with the 
acceptance hereof, the Company has duly authorized all necessary action to be taken by it for: (i) 
the approval of the Purchase Agreement, the Lease Agreement, the Pledge and Security 
Agreement, the Power Purchase Agreement, the Company Disclosure Agreement, the Official 
Statement and the acknowledgment and the approval of the Purchase Agreement and Local Unit 
License Agreements, the execution of the Lease Agreement, the Power Purchase Agreement, the 
Company Disclosure Agreement, and any amendment thereof or supplement thereto, as 
permitted hereby, by an authorized officer of the Company; (ii) the execution, the delivery and 
the due performance by the Company of the obligations contained in the Purchase Agreement, 
the Lease Agreement, the Pledge and Security Agreement, the Power Purchase Agreement, the 
Company Disclosure Agreement, and any and all other agreements and instruments that may be 
required to be executed, delivered and performed by the Company in order to carry out, give 
effect to and consummate the transactions contemplated by each of such documents and the 
Official Statement; and the Company has duly authorized and approved the performance by the 
Company of its obligations contained in each of such documents or agreements. 

(g) The descriptions and information contained in the Official Statement 
under the headings "THE COMPANY", " LITIGATION - The Company" and in APPENDIX C 
are, as of its date, and, will be, as of the Closing Date, true and correct in all material respects; 
and, based on the Company's participation in the preparation of the Official Statement but 



without having independently verified the information contained therein, other than as stated 
above, nothing has come to the Company's attention that would cause the Company to believe 
that the Official Statement as of its date, and theofficial Statement as of the Closing Date, as it 
relates to the' Company, contains any untrue statement of a material fact o r  omits to state any 
material fact necessary in order to make the statements contained, therein, in light of the 
circumstances under which they were made, not misleading. 

@) Except as may be described in the Official Statement, there is no action, 
suit, proceeding, inquiry or investigation at law or in equity or before or by any public board or 
body pending or, to the knowledge of the Company, threatened against or affecting the Company 
(or, to the best of the Company's knowledge, any basis therefor) wherein an unfavorable 
decision, ruling or findmg would have a material adverse effect on (i) the title of the Company's 
officers to their respective offices, (ii) the existence or the organization of the Company or any 
power of the Company, (iii) the validity of the proceedings for the adoption, authorization, 
execution and repayment of the Series 201 1 Bonds or its performance in connection with the 
Purchase Agreement, the Lease Agreement, the Pledge and Security Agreement, the Power 
Purchase Agreement, the Company Disclosure Agreement, the Official Statement, or the 
acknowledgment and consent to the Local Unit License Agreements, or (iv) the validity or the 
enforceability of the Series 2011 Bonds, the Authority Bond Resolution, the Purchase 
Agreement, the Lease Agreement, the Pledge and Security Agreement, the Power Purchase 
Agreement, the Company Disclosure Agreement, or of any agreement or instrument to which the 
Company is a party and which is used or contemplated for use in consummation of the 
transactions contemplated by the Purchase Agreement, the Lease Agreement, the Pledge and 
Security Agreement, the Power Purchase Agreement, the Company Disclosure Agreement, or by 
the Official Statement. 

(i) The Purchase Agreement, the Lease Agreement, the Pledge and Security 
Agreement, the Power Purchase Agreement, the Company Disclosure Agreement and the 
acknowledgment and consent to the Local Unit License Agreements, have each been duly 
authorized, and upon their execution and delivery by the Company, will be the legal, valid and 
binding general obligations of the Company enforceable in accordance with their respective 
tenns, except as the same may be limited by (a) applicable insolvency, reorganization, 
liquidation, moratorium, receivership, readjustment of debt or other similar laws affecting the 
enforcement of creditors' rights generally, as such laws may be applied in the event of an 
insolvency, reorganization, liquidation, moratorium, receivership, readjustment of debt or other 
similar proceedings, and (b) equitable principles (whether in a proceeding in equity or at law). 

6 )  Any certificate signed by an authorized officer of the Company delivered 
to the Authority and the Underwriter shall be deemed a representation and warranty by the 
Company to the Authority and the Underwriter as to the statements made therein with the same 
effect as if such representation or warranty was set forth herein. The Company shall cause 
SunLight General Sussex Holdings, LLC ("Holdco") to provide a certificate at or prior to the 
Closing, that Holdco shall have performed all of their respective obltgations required under or 
specified in the Pledge Agreement. 

(k) The Company agrees to cooperate reasonably with the Underwriter and 
their Counsel in any endeavor to qualify the Series 201 1 Bonds for offering and sale under the 



securities or "Blue Sky" laws of such jurisdictions of the United States of America as the 
Undenvriter may reasonably request, provided that the Company shall not be required to qualify 
to do business in any jurisdiction where it is not now so qualified, or to take any action which 
would subject it to general service of process in any jurisdiction where it is not now so subject, 
and will assist, if necessary, in continuing the effectiveness of  such qualifications so long as 
reasonably required for the distribution of the Series 201 1 Bonds. The Company ratifies and 
consents to the use of the Preliminary Official Statement by the Underwriter in obtaining such 
qualifications. 

(1) Neither the Company nor anyone acting on its behalf has, directly or 
indirectly, offered the Series 201 1 Bonds for sale to, or solicited any offer to buy the same from, 
anyone other than the Underwriter. 

(m) The Company certifies that, from the date of the Preliminruy Official 
Statement to the date of Closing, any amendments or modifications to the forms of Lease 
Agreement or the Company Disclosure Agreement contained in the Preliminary Official 
Statement are not material. 

(n) The Company is in compliance with all of its prior continuing disclosure 
undertakings entered into pursuant to Rule 15c2-12, to the extent any prior continuing disclosure 
undertakings have been made. 

(0) The Company hereby ratifies and consents to the use by the Underwriter, 
prior to the date hereof, of the Preliminary Official Statement in connection with the public 
offering of the Series 201 1 Bonds and confirms that it deems the Preliminary Official Statement 
to be "final" as of its date for purposes of the Rule, except for the information not required to be 
included therein under the Rule. 



(p) The Company hereby authorizes the use and distribution of the Official 
State~nent by thc Undenrrritcr in connection with the public offering and sale of thc Series 201 1 
Bonds. 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: , Sunlight General Capital Maangetncnt, LLC, 
its Manager 

By: 
Piam 
Title: Authorized S 



EXEIIBIT F 

CERTIFICATE OF TEE COMPANY AUTHORIZED SIGNATORY 

I, Stacey L. Hughes, the authorized signatory of the Manager of SunLight General Sussex 

so la^, LLC (the "Company"), HEREBY CERTIFY as follows: 

1. I am authorized to execute the Bond Purchase Agreement (the "Purchase 

Agreement") dated December 7, 201 1 on behalf of the Company relating to the sale of the (i) 

$26,715,000 aggregate principal amount of County of Sussex Guaranteed Renewable Energy 

Program Lease Revenue Bonds, Series 201 1A (Federally Taxable) (the "Series 201 1A Bonds") 

and (ii) $985,000 aggregate principal amount of County of Sussex Guaranteed Renewable 

Energy Program Lease Revenue Note, Series 201 1B (Federally Taxable) (the "Series 2011B 

Note" and together with the Series 2011A Bonds, the "Bonds") solely to acknowledge and 

accept the maturity schedule and pricing information set forth in Exhibit A to the Purchase 

Agreement. 

2. On behalf of the Company, I agree to a PPA Price (as such term is defined in the 

Power Purchase Agreement (Sussex County Renewable Energy Program, Series 201 1) dated as 

of December 1, 2011 by and between the Company and The Monis County Improvement 

Authority as set forth in Schedule A hereto. 

3. On behalf of the Company, I agree that the County Security Fund Requirement 

(as such term is defined in the "RESOLUTION AUTHORIZING THE ISSUANCE OF 

COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE 

REVENUE NOTES AND BONDS, SERIES 2011 AND ADDITIONAL BONDS OF THE 

MORRIS COUNTY IMPROVEMENT AUTHORITY" adopted on September 28, 2011, as 

amended and supplemented, is initially $1,500,000. 



IN WlTNESS WHEREOF, 1 have hereunto set my hand as Authorizcd Signatory this 

x t h  day of December, 201 I .  

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunligilt General Capital Managenlent, LLC. 
its Manager 

By: 
Nam 
Title: Authorized Si 



Schedule A 

The PPA Price is $0.0935kWh subject to the terms of the Power Purchase Agreement. 



EXHIBIT B 

[Attach copy of Authority By-laws] 



MORRIS COUNTY IMPROVEMENT AUTHORITY 

BY-LAWS 

as originally adopted August 14,2002, 
as amended June 9,2004 and October 12,2005, 

and as further amended on July 21,2010 

The objects, aims and purposes of the Morris County Improvement Authority (the 

"Authority"), a public body politic and corporate created by the County of Morris (the 

"County") in the State of New Jersey (the "State") by resolution of the County's Board 

of Chosen Freeholders (the "Freeholder Board") adopted under and pursuant to the 

county improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 

1960 of the State (codified at N.J.S.A. 40:37A-44 et seq., and as the same may be 

amended and supplemented from time to time, the "Act") and all other applicable law, 

shall be as set forth in the Act, other applicable law, and in the following By-Laws, which 

are adopted by the Authority to guide and facilitate the performance of its rights, powers 

and duties thereunder. 

ARTICLE I - THE AUTHORITY 

Section 1.1. Name of Authority. The official name of the Authority shall be the 

"Morris County Improvement Authority." 

Section 1.2. Seal of Authority. The official seal of the Authority shall be in the 

form of a circle and shall bear the name of the Authority. 



Section 1.3. Office of the Authority. The principal corporate office of the 

Authority shall be located at: 

Morris County Improvement Authority 
Administration & Records Building, 
P.O. Box 900, 
Morristown, New Jersey 07960-0900, 

or such other place in Morris County, as the Authority may, from time to time 

designate. 

Section 1.4. Members. There shall be five (5) members of the Board of 

Commissioners, whose terms shall be designated by the Freeholder Board in accordance 

with the terms of the Act, and who, for all purposes of the Authority, may be referred to 

interchangeably as Members, Authority Members, Board Members, Authority Board 

Members, Commissioners or Authority Commissioners, and who collectively, may be 

referred to interchangeably as the Board, the Authority Board, the Board Members, the 

Authority Board Members, the Commissioners, the Authority Commissioners, the Board 

of Commissioners or the Authority Board of Commissioners. 

Section 1.5. Management Employees. There shall be no management 

employees of the Authority. 

Section 1.6. Indemnification. The Authority, from the County's Self-Insurance 

Fund ("SIF") andlor such other source or sources as set forth in a resolution of the 

Authority, shall indemnify any past, present or future member of this Authority and all 

past, present and future management employees for claims arising from an alleged act or 

omission of such member within the scope of the performance of such individual's duties 

with the Authority. Such indemnification shall include reasonable costs and expenses, 

includmg reasonable attorney's fees, incurred in defending such claims. Covered 



individuals shall not be entitled to a defense or indemnification from the Authority 

unless: 

(a) Within thirty (30) calendar days of the time helshe is served with the 

summons, complaint, process, notice or pleading, helshe delivers the original or exact 

copy to legal counsel selected by the Authority to handle such matters and requests that 

the Authority provide for hisker defense; 

(b) Helshe cooperates in the preparation and presentation of the defenses with 

the legal counsel selected by said authority to defend the case; 

The foregoing right of indemnification shall not be exclusive of any other rights 

to which any person may be entitled as a matter of law or which may be lawfully granted 

to hindher; and the right to'indemnification or reimbursement of Authority members 

andor employees; except that in no event shall covered individual receive conipensation 

in excess of the full amount of a claim and the reasonable costs and expenses incurred in 

defending such claim. 

Expenses incurred by any covered individual in defending an action, suit or 

proceeding shall be paid by the Authority from the sources set forth in this Section 1.6 

above upon final determination of such action, suit or proceeding. Certification of said 

expenses is to be submitted to the Authority by the covered individual and will be 

reviewed and approved by legal counsel to the Authority. Payment of said expenses will 

not be made until authorized by resolution of the Authority. There shall be no coverage 

pursuant to this Indemnification provision for conduct resulting in the payment by the 

Authority of punitive damages or exemplary damages arising from the commission of a 



crime by a covered individual or from an act or omission which constitutes actual fraud, 

actual malice, willful misconduct or an intentional wrong. 



ARTICLE 11 - OFFICERS 

Section 2.1. Officers. The officers of the Authority shall include a 

Chairperson, a Vice Chairperson, a Treasurer, a Secretary, an Assistant Treasurer and an 

Assistant Secretary, and such other officers designated by resolution of the Authority. 

Except as otherwise authorized by these By-Laws or by resolution of the Authority, any 

Officer may sign and execute all contracts, deeds, bonds, notes, other obligations, 

certificates and other instruments authorized for execution by resolution of the Authority. 

Section 2.2. Chaimerson. The Chairperson shall preside at all meetings of the 

Authority. Except as otherwise authorized by these By-Laws or by resolution of the 

Authority, the Chairperson may negotiate all contracts, deeds, bonds, notes, other 

obligations, certificates and other instruments authorized for negotiation or execution, as 

the case may be, by resolution of the Authority. At each meeting, the Chairperson shall 

submit such recommendations and information as helshe may consider proper concerning 

the business affairs and policies of the Authority. The Chairperson shall perform such 

duties as are further described in the following articles of the By-Laws. 

Section 2.3. Vice-Chaimerson. The Vice-Chairperson shall perform the duties 

of the Chairperson in the absence or incapacity of the Chairperson; and in case of the 

resignation or death of the Chairperson, the Vice-Chairperson shall perform such duties 

as are imposed on the Chairperson until such time as the Authority shall select a new 

Chairperson. In the event neither the Chairperson nor Vice-Chairperson are in attendance 

at an Authority meeting, then, a quorum being present, a temporary Chairperson shall be 

elected to preside over such meeting. 



Section2.4. Treasurer. The Treasurer shall have the care and custody, 

including responsibilities for investment in accordance with a cash management plan, of 

all funds of the Authority. Unless otherwise required by applicable law, the proceeds and 

investment earnings on any bonds, notes or other obligations of the Authority issued on a 

conduit basis for which the Authority has no independent obligation of repayment shall 

be considered funds of the conduit borrower or other party in interest, as the case may be, 

and in any case shall not be considered funds of the Authority. Accordingly, the 

investment, care and custody of such conduit funds shall be governed by the appropriate 

bond, note or other obligation documents. 

To the extent the Treasurer also acts as treasurer for the County, the Treasurer 

may make such use of County personnel and County policies to assist the Treasurer in 

hisher rights and responsibilities as the Treasurer deems necessary, convenient or 

desirable to discharge such rights and responsibilities, provided, however, that funds of 

the County and the Authority shall not be commingled for any reason without the express 

consent of the County and the Authority as evidenced by resolutions of the Freeholder 

Board and the Authority. 

Section 2.5. Assistant Treasurer. The Assistant Treasurer shall perform the 

duties of the Treasurer in the absence of incapacity of the Treasurer. In the case of the 

resignation or death of the Treasurer, the Assistant Treasurer shall perfom the duties of 

the Treasurer until such time as the Authority shall select a new Treasurer. In the event 

that neither the Treasurer or the Assistant Treasurer are in attendance at an Authority 

meeting, then, a quorum being present, a Temporary Treasurer shall be selected to 



discharge the duties of the Treasurer for that meeting. The Authority need not select an 

Assistant Treasurer. 

Section 2.6. Secretarp. The Secretary shall perform the duties which are 

common to this office, and such duties as may be assigned to himher from time to time 

by the Chairperson of the Authority, including without limitation the execution of an 

attestation to any document of the Authority, the fixing of the corporate seal of the 

Authority to any document, the keeping of the corporate books of the Authority and the 

certification of resolutions and other instruments or documents of the Authority as to 

their continued effectiveness or authenticity on behalf of the Authority. 

Section 2.7. Assistant Secretary. The Assistant Secretary shall perform the 

duties of the Secretary in the absence or incapacity of the Secretary; and in the case of 

resignation or death of the Secretary, the Assistant Secretary shall perform such duties as 

are imposed on the Secretary until such time as the Authority shall select a new 

Secretary. In the event that neither the Secretary nor the Assistant Secretary are in 

attendance at an Authority meeting, then, a quorum being present, a Temporary Secretary 

shall be elected to discharge the duties of the Secretarp for such meeting. The Authority 

need not select an Assistant Secretary. 

Section 2.8. Additional Duties. The Officers of the Authority shall perform 

such other duties and functions as may, from time to time, be required by the Authority or 

the By-Laws or policies of the Authority, the Statutes of the State of New Jersey or other 

applicable law. 

Section 2.9. Election or Appointment. Except for the first year of the 

Authority, in which cases the Officers of the Authority shall be selected at any meeting as 



soon as practicable from among the Commissioners of the Authority and shall hold office 

until the next annual meeting, the Officers of the Authority shall be elected at the annual 

meeting of the Authority fiom among the Commissioners of the Authority, and shall hold 

office for one year or until their successors are elected and qualified. 

Section 2.10. Vacancies. Should any office of the Authority become vacant, the 

Authority shall elect a successor from its membership at the next regular meeting, and 

such election shall be for the unexpired term of said office. 



ARTICLE I11 - PERSONNEL 

Section 3.1. Use of Countv Personnel/Chair~erson. To the maximum extent 

possible, County employees shall be used for such administrative and managerial and 

operational duties as are required to be performed on behalf of the Authority. The 

Chairperson shall have such duties as the Authority shall delegate and shall have general 

supervision over the administration of its business and affairs, subject to the direction of 

the Commissioners. Except as otherwise authorized by resolution of the Authority, the 

Chairperson shall sign all authorized deeds, contracts, leases and other instruments 

authorized for execution by resolution of the Authority. The Chairperson shall keep in 

safe custody the seal of the Authority and shall have the power to affix such seal to all 

contract and instruments authorized to be executed by the Authority. 

The Chairperson shall serve as Clerk to the Board of Commissioners and to each 

of the Board's committees. As Clerk, the Chairperson shall prepare or cause the 

preparation of all agendas, shall present all materials and issues for consideration by the 

body, shall cause records to be kept of the proceedings, and shall take, or cause to be 

taken the actions directed by the Board. 

The Chairperson shall be the chief operating officer and chief financial officer of 

the Authority and shall have the authority and responsibility normally assigned to such 

positions. The Chairperson, when authorized under applicable law, and pending same, 

such person properly authorized under applicable law as the Chairperson shall designate 

in writing on behalf of the Chairperson, shall also be the contracting agent or purchasing 

agent of the Authority, as such terms are used in the Contracts Law (hereinafter defined) 



and any resolutions of the Authority, and shall have such powers and duties as are 

permitted therein to be delegated by the Board. 

The Chairperson shall have the right to supervise and direct all employees, 

advisors, consultants, including legal counsel, and contractors engaged through any 

means by the Authority and, if authorized by resolution of the Authority, shall have the 

right to impose disciplinary measures, including termination of services, upon them for 

cause. Within the constraints imposed by the available appropriations within the 

operating budget, and subject to such maximum salary limits established by resolution of 

the Authority, the Chairperson, if authorized by resolution of the Authority, shall have the 

right to hire or promote personnel into any position except those for management 

employees. In the case of management employees, the Chairperson shall be responsible 

to seek qualified candidates for such positions when available, and to recommend persons 

to the Board for hire, which shall be done by resolution of the Authority. 

The Chairperson, by resolution of the Authority including bond resolution, may 

also be designated, pursuant to N.J.S.A. 40:37A-60, as the agent of the Authority who has 

been delegated the power to determine the time and manner for the sale of bonds, the 

maturities and rates of interest, whether fixed or variable, redemption and defeasance 

provisions, and such other terms and conditions as the Chairperson deems appropriate. 

Such power shall in all cases be limited to the extent explicitly prescribed by the 

Authority in its authorization to issue such bonds, including as applicable maximum 

interest rates and maximum principal amounts. 

The Chairperson shall be appointed by resolution of the Authority and shall have 

no compensation, except for the right to reimbursement for reasonable expenses incurred 



in connection with the affairs of the Authority, all of which may be limited by resolution 

of the Authority. Any person appointed to fill the office of Chairperson or any vacancy 

therein, shall have such term as the as the Authority fixes, but no Commissioner of the 

Authority shall be eligible for this ofice except as a temporary appointee, and such 

temporary appointment shall be without compensation. 

Section 3.2. Additional Personnel. The Authority may, from time to time, 

authorize the employ of such additional personnel as it deems necessary to exercise its 

powers, duties, and functions as prescribed by the Authority and all other laws of the 

State of New Jersey applicable thereto. The maximum compensation of such personnel 

shall be determined by the Commissioners by resolution of the Authority. 



ARTICLE IV - CONTRACTS AND PAYMENTS 

Section 4.1. Prevailing Law. When applicable, the Authority shall be subject 

to the requirements of the Local Public Contracts Law (N.J.S.A. 40A:ll-1 et seq) and to 

the rules promulgated pursuant thereto (collectively the "Contracts Law"). Nothiig in 

this Article shall be deemed to limit the Authority's power to contract with the County, 

other local governments and certain persons (as defined in the Act) under applicable 

provisions of the Act not governed by the Contracts Law. This Article shall apply when 

the Authority is subject to the Contracts Law. In addition, nothing in this article shall 

affect the making of contracts or the disbursement of monies not deemed funds of the 

Authority as determined by Section 2.4 hereof, which shall be governed by the applicable 

bond documentation. 

Section 4.2. Delegation of Powers. To the extent permitted by the Contracts 

Law, the Chairperson is delegated the powers to act as the "Contracting Agent" of the 

Authority. Such delegation shall include, but not be limited to the authority to: 

a) advertise for or otherwise solicit quotations, proposals or bids for the 

provision of goods and/or senrices; 

b) receive, open and evaluate quotations, proposals and bids; 

c) make, negotiate and, subject to resolution of the Authority, award contracts, 

agreements or purchases for any purpose, the cost or price of which does not exceed the 

limit set by the Governor pursuant to N.J.S.A. 40A:ll-3(b), which limit was the amount 

of $17,500 as of January 1, 2002. No contract shall be awarded by the Chairperson 

pursuant to this section unless sufficient funds are available to pay for the goods or 

services which are the subject thereof. 



Section 4.3. Form of Contracts. All contracts shall be in writing. Contracts for 

amounts less than the limit referred to in Article IV, Section 2 (c) above may be in the 

form as determined to be adequate by legal counsel to the Authority. 

Regardless of the form thereof, all contracts shall clearly outline the goods and/or 

services to be provided, the amount to be paid therefore, and in the case of unit price or 

hourly rate contracts, the maximum amount which may be paid pursuant to that contract. 

Section 4.4. Payments. Contracts for goods or services shall be paid by the 

Chairperson, the Treasurer or their designee on behalf of the Authority upon approval by 

authorizing resolution of the Authority, which may include the use of a bill list. In the 

event the Chairperson or Treasurer determines that it is necessiuy, desirable or 

convenient to make one or more payments prior to the adoption of an authorizing 

resolution of the Authority, the Chairperson or Treasurer may cause any such payments 

to be made without the need for adoption of an authorizing resolution of the Authority, so 

long as the Chairperson or Treasurer, as applicable, receives the consent in writing of one 

Authority Board Member other than themselves to so make such payments, which 

consent may be evidenced by co-signing the voucher presented for payment, and 

provided that the Chairperson or Treasurer, as applicable, shall report to the Authority 

Board at the Authority's next meeting any and all payments so made without an 

authorizing resolution. All payments shall be made by check, wire, other immediate 

funds transfer that produces a record of transfer or other means approved by resolution of 

the Authority. Checks, wire authorizations or other funds transfer authorizations shall be 

signed by both the Chairperson and the Treasurer, unless otherwise set forth in any policy 

adopted by resolution of the Authority. In the absence of either the Chairperson or the 



Treasurer, due to a vacancy in the position or due to vacation or sick leave use, a member 

of the Authority Board may sign on behalf of the absent party. A complete check and 

funds transfer register, showing all payments to third parties for all purposes, shall be 

accumulated by the Treasurer each month. All payments shall be recorded by the 

Treasurer and reflected in the monthly financial reports provided to all members of the 

Board. 



ARTICLE V- MEETINGS 

Section 5.1. Annual Meeting. The annual meeting of the Authority shall be 

held during the regular meeting in February. 

Section 5.2. R e d a r  Meetings. Regular Meetings of the Authority shall be 

held once each month. The date, time and place of each regular meeting shall be fixed by 

a resolution of the Authority, to be adopted at its annual meeting each year. Should it 

thereafter be necessary to change the date, time or place of such meetings, the 

Chairperson will be authorized to do so by notifying all of the members of the Authority 

in writing of the change at least 48 hours prior to the time at which the meeting will be 

convened. Notice of any change shall also be given to the general public, in a manner 

which conforms to the requirements of the Open Public Meetings Act (N.J.S.A. 10:4-6 et 

seq.). 

Section 5.3. Special Meetings. The Chairperson shall also have the power to 

call a Special Meeting of the Authority for the purposes of transacting any business 

designated in the call. It shall be the duty of the Chairperson to call a Special Meeting 

when requested by any Commissioner. The call for a Special Meeting shall be delivered 

to each member of the Authority or mailed to arrive at the business or home address of 

each member at last 48 hours prior to the time of such Special Meeting. Notice of a 

Special Meeting shall be posted and published in conformity with the provisions of the 

Open Public Meetings Act. Actions taken in a Special Meeting shall require the same 

quorum and affirmative vote as specified in Article V, Section 6 .  



Section 5.4. Emergency Meetings. Emergency meetings may be called 

without notice in accordance with exceptions set forth in the Open Public Meetings Act 

by an affmative vote of three-quarters of  the members present or by a determination that 

the matter be considered is of such urgency and importance that delay would likely result 

in substantial harm to the public interest. In such a case, the Emergency meeting must be 

limited to the discussions of such maters. At such Emergency meeting, no business shall 

be considered other than that designated in the call. 

Section 5.5. w. All meetings shall be open to the public. The Authority, 

upon motion, has the right to close the meeting to the public for discussion of  any action 

or matter falling within the exceptions contained in the Open Public Meetings Act. 

Section 5.6. Quorum. The powers of  the Authority shall be vested in the 

Commissioners thereof in office from time to time. A majority of  the sworn 

Commissioners shall constitute a quorum for the purpose of conducting its business and 

exercising its powers and for all other purposes, but a smaller number may adjourn from 

time to time, until a quorum is obtained. All actions of  the Authority shall be taken by 

resolution of the Authority requiring an affmative vote of a simple majority of  the 

members of the Authoritiy present at the time of motion for adoption. The Minutes of 

prior meetings may also be approved by a simple majority of the members present at the 

time of  the motion to approve the minutes who were also present for all or part of  the 

meeting described in those minutes. 

Members may participate in any meeting, be considered as part of a quorum and 

vote on any matter by the use of  telephone equipment or such other medium not requiring 

the physical presence of a Commissioner as authorized by resolution of the Authority, 



provided that such participation permits the pubic to hear the comments and votes of any 

member so included. 

Section 5.7. Order of Business. Unless changed by the Chairperson, the 

following shall be the order of business: 

1. Open Public Meetings Notice 

I .  Roll Call 

111. Approval of Minutes 

IV. Public Comment 

V. Executive Session 

Executive Session will include the consideration of the report of legal 

counsel and consideration of personnel issues. In addition, any topical 

matter falling within the exceptions permitted by the Open Public 

Meetings Act rules will be discussed. 

VI. Official Action 

This portion of the meeting will be exclusively for the formal 

consideration of resolutions and motions, with the Chairperson authorized 

to prevent discussion of any other issue. 

VII. Information Meeting 

In this portion of the meeting, the Board will receive reports and hear 

presentations and commentary that do not require action. This portion will 

have the following general format: 

A. Receipt of Correspondence 

B. Receipt of General Financial Reports 



C. Receipt of Reports of Outside Financial Advisors 

D. Receipt of Reports of Outside Engineers and Architects 

E. Receipt of Reports of other Consultants and Advisors 

VII. Further Off~cial Action - Resolutions of Commissioners 

VIII. Additional Reports from Consultants 

IX. Adjournment 

All resolutions of the Authority shall be in writing and be incorporated in the minutes of 

the proceedings of the Authority by reference to the date and resolution number. All 

business shall be conducted under the regulations in Robert's Rules of Order, unless 

otherwise specified in these By-Laws. 

Section 5.8. Manner of Voting. The voting on all questions, except committee 

reports and correspondence coming before the Authority, shall be by roll call, and the 

yeas and nays shall be entered upon the minutes of such meetings. The roll call shall be 

called in alphabetical order, except that the Chairperson shall vote last. 

Section 5.9. Agenda. The formal agenda for meetings shall be prepared by the 

Chairperson in consultation with legal counsel to the Authority. The formal agenda and 

proposed resolutions shall be delivered to the home or offices of the Commissioners at 

least two (2) days prior to the meeting. Prior to the issuance of the formal agenda, any 

Commissioner may add items to the formal agenda by providing sufficient advance 

notification to the Chairperson. Subsequent to such delivery of the agenda, any 

Commissioner may add additional items to the agenda, upon notice to the Chairperson, at 

any time up to and including the meeting. A late starter procedure for such agenda items 



may be adopted by resolution of the Authority, but such procedure need not comply with 

the two (2) day advance notice requirement set forth above. 

Section 5.10. Public Participation in Agenda. The agenda for Authority 

meetings shall be made public, according to statutes. The pubic shall be given the 

opportunity to participate in the Authority meetings. 



ARTICLE VI - COMMITTEES 

Section 6.1. Standine Committees. There shall be no standing committees.. 

Section 6.2. Special Committees. As necessary, the Chairperson may appoint 

such committees as are deemed necessary for the efficient conduct of the business of the 

Authority. Such committees shall be given such powers and duties as necessary to their 

purposes, save that no special committee shall be given powers or duties which are 

assigned by statute or these By-Laws to the Board as a whole, or to any standing 

con~mittee, any Officer, or the Chairperson. 

Section 6.3. Appointment. Except where specified by these By-Laws, the 

determination and appointment of members of a committee and its chairperson shall be 

made by the Chairperson of the Authority. 



ARTICLE VII - AMENDMENTS 

Section 7.1. Amendments. These By-Laws which incorporate legislative 

directives as embodied in the Revised Statutes may not be altered, amended, or repealed. 

All other By-Laws may be altered, amended, repealed or expanded by an affirmative vote 

of at least four (4) members of the Authority for the purpose of amending the By-Laws, 

provided written andlor e-mail notice shall have been delivered to the home or office of 

each member at least ten (10) days before the date set for any such meeting, at which 

time it is proposed that the By-Laws be altered, amended, repealed or expanded. The 

notice shall state the alterations, amendments or changes which are proposed to be made 

in the By-Laws. 



CERTIFICATE OF AUTHORITY AS TO LOCAL FINANCE BOARD 

I, ELLEN M. SANDMAN, Secretary of The Morris County Improvement Authority (the 
"Authority"), a public body corporate and politic of the State of New Jersey (the "State") 
organized and existing pursuant to and in accordance with the county improvement authorities 
law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts 
amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A-44 et seq., the 
"Act") and other applicable law, and in connection with the issuance this day by the Authority of 
its $26,715,000 aggregate principal amount of "County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Bonds, Series 2011A (Federally Taxable)" dated the date hereof (the 
"Series 2OllA Bonds") and the $985,000 aggregate principal amount of "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Notes, Series 201 1B (Federally 
Taxable)" dated the date hereof (the "Series 2OllB Note" and together with the Series 2011A 
Bonds, the "Series 2011 Bonds"), DO HEREBY CERTIFY on behalf of the Authority as 
follows: 

1. On July 20, 2011 the Authority adopted resolution number 11-29 entitled 
"RESOLUTION OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
AUTHORIZING THE PREPARATION AND SUBMISSION OF AN APPLICATION TO THE 
LOCAL FINANCE BOARD PURSUANT TO LOCAL AUTHORITIES FISCAL CONTROL 
LAW AND OTHER APPLICABLE LAW AND SEEKING CERTAIN OFFICIAL ACTIONS 
OF THE COUNTY OF MORRIS, NEW JERSEY, ALL IN CONNECTION. WITH THE 
AUTHORITY'S COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY 
PROGRAM LEASE REVENUE BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 201 1 
(FEDERALLY TAXABLE) IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED 
$50,000,000" (the "Local Finance Board Authorizing Resolution") a copy of which is attached 
hereto as Exhibit A, which resolution was duly adopted by the Authority at a meeting duly 
called and held on July 20,201 1 and at which a quorum existed and acted throughout. 

2. Attached hereto as Exhibit B is a true and complete copy of the Authority's Local 
Finance Board Application dated July 19,201 1 (the "Local Finance Board Application") relating 
to the Series 201 1 Bonds. 

3. On October 19, 2011, the Authority adopted resolution number 11-47 entitled 
"RESOLUTION OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
CONCERNING THE REVIEW OF FINDINGS AND RECOMMENDATIONS OF THE 
LOCAL FINANCE BOARD PURSUANT TO LOCAL AUTHORITIES FISCAL CONTROL 
LAW AND OTHER APPLICABLE LAW, ALL IN CONNECTION WITH THE 
AUTHORITY'S COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY 
PROGRAM LEASE REVENUE BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 201 1 
(FEDERALLY TAXABLE) IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED 
$50,000,000" (the "Local Finance Board Findings Resolution") a copy of which is attached 
hereto as Exhibit C, which resolution was duly adopted by the Authority at a meeting duly 
called and held on October 19, 2011 and at which a quorum existed and acted throughout. 
[00023439-101 



. . . . 
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a1 ~ i n a n c e ' ~ b & d  ~ i n d k g s  Resolutidn we the findings of the Local Finance 
the group affidavit, all as required under the Local Authorities Fiscal Control 

4. As of the date hereof, the Local Finance Board Authorizing Resolution and the 
Local Finance Board Findings Resolution, each set forth above and attached hereto, have not been 
altered, amended, supplemented or repealed, and, as such, remain in full force and effect. 

5. Attached hereto as Exhibit D is a true and complete copy of the letter of counsel to 
the Authority dated December 7, 201 1 (the "Findings Transmittal Letter") transmitting the Local 
Finance Board Findings Resolution to the Local Finance Board. 

[Remainder of thispage intentionally left blank.] 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Authority this 
14th day of December, 201 1. 

THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY 

By: 
Ellen M. Sandman 
Secretary 



EXHIBIT A 

[Attach copy of Original Local Finance Board Authorizing Resolutions] 



RESOLUTION NO. 11-29 

i 
I RESOLUTION OF THE BOARD OF COMMISSIONERS 

MORRIS COUNTY IMPROVEMENT AUTHORITY 

RESOLUTION OF THE MORRIS COUNTY m/UPROVEMENT AUTHORITY 
AUTHORIZING THE PREPARATION AND SUBMISSION OF AN 

APPLICATION TO THE LOCAL FINANCE BOARD PURSUANT TO LOCAL 
AUTHORITIlES FISCAL CONTROL LAW AND OTZIER APPLICABLE LAW 

AND SEEKING CERTAEV OFFICIAL ACTIONS OF TKE COUNTY OF 
MORRIS, NEW JERSEY AND THE COUNTY OF SUSSEX, NEW JERSEY, ALL 

IN CONNECTION WITH THE AUTHORITY'S COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE 
BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 2011 (FEDERALLY 

TAXABLE) XN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED 

WIIEREAS, the County of Sussex, New Jersey, a political subdivision of the 
State (the "County") desires to undertake the development and implementation of a 
renewable energy program (the "Renewable Energy Program") for the financing, design, 
permitting, acquisition, construction, installation, operation and maintenance of 
renewable energy capital equipment and facilities such as solar panels, wind turbines, and 
hydro-electric, bio-diesel, geothermal, and bio-mass facilities, including any related 
electrical modifications, work related to the maintenance of roof warranties, or other 
work required, desirable or convenient for the installation of such systems (collectively, 
the renewable energy capital equipment and facilities, the "Renewable Energy Projects") 
for and on behalf of the County and its affiliates, and the local governmental units within 
the County, including without limitation municipalities, boards of education for school 
districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Atathority") has 
been duly created by resolution no. 42 entitled "Resolution of the Board of Chosen 
Freeholders of Morris County, New Jersey creating the Morris County Improvement 
Authority" duly adopted by the Board of Chosen Freeholders (the "Morris County Board 
of Freeholders") of the County of Morris (the "Morris Counly") in the State of New 
Jersey (the "State") on April 10,2002 as a public body corporate and politic of the State 
pursuant to and in accordance with the county improvement authorities law, constituting 
Chapter '1 83 of the Pamphlet Laws of 1960 of the State, and the acts amendatory thereof 
and supplemental thereto (as codified at N.J.S.A. 40:37A-44 et seq., the "Act"), and 
other applicable law; 
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WHEREAS, as of the date hereof, ihe County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to 
utilize d ~ e  services of another county improvement authority, including without limitation 
the Authority, with the consent of both the County, a beneficiary county under the Act, 
and the Morris County Board of Freeholders, for any purpose for which an improvement 
authority shall exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A- 
54, "Section II"), which purposes include the development and implementation of the 
Renewable Energy Program; 

WIIERIEAS, the County desires to implement the Renewable Energy Program 
through the Authority pursuant to the Act, the Uniform Shared Services and 
Consolidation Act, constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, 
and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 
40A:65-1 et seq., the "Shared Services AcP'), and all other applicable law, the terms of 
which agreement has been set forth in that certain "Service Agreement (Sussex County 
Renewable Energy Program)" dated as of March 1,201 1 (as amended and supplemented 
from time to time in accordance with its terms, the "Service Agreement") between the 
County and the Authority, and consented to by Morris County; 

WIIEREAS, the County has determined to enter into the Service Agreement and 
utilize the services of the Authority and the Authority Consultants (as hereinafter defined) 
for the following primary reasons: (i) the County does not have a county improvement 
authority, which type of entity possesses legal authority to enter into the kind of 
transactions that make a successful regional Renewable Energy Program more likely to 
succeed, (ii) Morris County has developed and implemented its own renewable energy 
program through the Authority, which Authority has retained (in accordance with all 
applicable law) experienced legal, engineering, energy consulting, and financial advisory 
consultants, consisting of the Authority's energy engineering and energy service 
consulting firms, Birsdall Services Group and Gabel Associates, its energy counsel and 
bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its financial advisor, 
NW Financial Group, LLC, (collectively, the "Authoriw Consultants") and (iii) 
accordingly, it is more administratively efficient for the County to utilize the services of 
the Authority and the Authority Consultants to implement the Renewable Energy 
Program, with such changes as desired by the County, rather than incur the time and 
expense of the County establishii~g a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be 
required, to seek the assistance of its auditor, financial advisor, if any, bond counsel, 
energy consultant, engineer or any other professional advisors deemed necessary, 
desirable and convenient by Sussex County (the "Sussex Counw Consultants", if any, and 
together with the Authority Consultants, the "Consultants"; to the extent Sussex County 
determines not to lure any Sussex County Consultants, references to the term Consultants 
herein shall be deemed to mean the Authority Consultants) to assist the Authority, the 
County and the Authority Consultants in connection with the Renewable Energy 
Program; 



Resolution No. 1 1, Page 3 of 14 

WHERF,AS, the Renewable Energy Projects procured under the Renewable 
Energy Program, limited initially to solar panels, are to be installed on, in, affixed or 
adjacent to and/or for any other Local Unit controlled buildings, other structures, lands or 
other properties of the Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
i i i c i n g ,  design, permitting, acquisition, construction, installation, operation and 
maintenance of the Renewable Energy Projects, to finance, design, permit, acquire, 
construct, renovate and install certain capital improvements to the Local Unit Facilities, 
including without limitation, improvements to or replacement of, roofing systems, if any 
(the "Capital Improvement Projects" and together with the Renewable Energy Projects 
and any Completion Project as defined in the hereinafter defined Bond Resolution, the 
"Projects"), and to the extent no Capital Improvement Projects are so financed, 
references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the 
use of renewable energy sources available and utilized by the Local Units for their Local 
Unit Facilities, with the attendant environmental and financial benefits associated 
thereby, and to reduce the energy related operating costs to the Local Units for their 
Local Unit Facilities, all intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the 
Authority has determined to finance the respective Renewable Energy Projects and 
Capital Improvement Projects, if any, on, in or about the respective Local Unit Facilities, 
all as set forth on Exhibits B, C, and A to the hereinafter defined Local Unit License 
Agreement for each of the following participating Local Units: 

(i) Fredon Township, Green Township and Town of Newton 
(collectively, the "Municipal Series 2011 Local Units"); and 

(ii) Byram Township School District, Frankford Board of Education, 
Franklin Borough Board of Education, Hardyston Township Board 
of Education, High Point Regional Board of Education, Kittatinny 
Regional School District, Lafayette Township Board of Education, 
Lenape Valley Board of Education, Newton Board of Education 
(collectively, the "Board of Education Series 2011 Local Units"); 
and 

(iii) County, Sussex County Municipal Utilities Authority and Sussex 
County Technical School (the "County Series 2011 Local Units"); 

(each a "Series 2011 Local Unit", and together with any additional local governmental 
units within the County that might be added by the Authority to the Renewable Energy 
Program, pursuant to the hereinafter defined Local Finance Board Application or 
otherwise, collectively, the "Series 2011 Local Units"), through the issuance by the 
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Authority of one or more series of bonds and notes entitled "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue potes] Bonds (County of 
Sussex Program), Series 2011 (Federally Taxable)" dated their date of delivery, 
Outstanding (as defined in the Bond Resolution upon issuance) in the aggregate principal 
amount (including Sinking Fund Installments, if any, as such term is defined in the Bond 
Resolution) not to exceed $50,000,000 (the "Series 2011 Bonds"); 

WHEREAS, in order to finance the Renewable Energy Projects for the Series 
201 1 Local Units on, in or about their Local Unit Facilities, the Authority may self one or 
more series of Series 201 1 Bonds, (i) one series by either a competitive process or by 
negotiated sale after a competitive process an underwriter (the "Underwriter") the terms 
of which sale shall be as set forth in that certain Bond Purchase Agreement between the 
Underwriter and the Authority (the "Series 2011A Bonds"), and (ii) one or more series of 
notes (collectively, the "Series 2OIlB Notes, and together with the Series 201 1A Bonds, 
the previously defined "Series 201 1 Bonds"), either by the same sale method as the Series 
201 1A Bonds or by direct sale to the County; provided, however that the aggregate 
principal amount of the Series 201 1A Bonds and the Series 201 1B Bonds together with 
any other bonds issued under the Bond Resolution shall not exceed $50,000,000; 

WIEREAS, any notes issued as Series 20 1 1 Bonds may be refunded through the 
issuance of one or more series of notes or bonds issued as Series 201 1 Bonds, so long as 
(i) theprincipal amount of such notes or bonds, each issued as Series 201 1 Bonds and 
Outstanding in-the aggregate at any one time under and as defined in the hereinafter 
defined Bond Resolution, does not exceed $50,000,000 and (ii) the interest rates thereon 
do  not exceed the maximum interest rates set forth in the Local Finance Board 
Application; 

WHEREAS, the Series 201 1 Bonds shall also finance all other costs associated 
with the Renewable Energy Program that the Authority determines to be necessary, 
convenient or desirable for the successful implementation of the Renewable Energy 
Program, including without limitation (i) all or a portion of the Preliminary Program 
Costs, Administrative Expenses and Company Development Fees and Expenses (as such 
terms are defined in the hereinafter defined Bond Resolution), (ii) costs incurred in 
connection with the issuance of the Series 2011 Bonds, (iii) costs illcurred or to be 
incurred in connection with the design, permitting, acquisition, construction, installation, 
operation and maintenance of the Renewable Energy Projects for the Series 201 1 Local 
Units, (iv) costs incnrred or to be incurred in connection with the design, permitting, 
acquisition, construction, renovation, and installation of the Capital Improvement 
Projects for the Series 201 1 Local Units, if any, (v) capitalized interest andlor reserves, if 
any, and (vi) such other amounts as shall be set forth in the Bond Resolution 
(collectively, the Series 2011 Projecf'); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the 
Bond Resolution (collectively, the "Bonds") shall be issued pursuant to the terms of that 
certain "RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES 
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AND BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 2011 AND 
ADDITIONAL BONDS OF THE MORRIS COUNTY LMFROVEMENT 
AUTHORITY" to be adopted by the governing body of the Authority, as amended and 
supplemented from time to time in accordance with its terms, including by one or more 
Certificates of an Authorized Officer of the Authority, each dated the date of issuance of 
the respective series of Series 201 1 Bonds (the "Bond Resolution"), all in accordance 
with Sections 17-19 of the Act (N.J.S.A. 40:37A-60, 61 and 62) and all other applicable 
law; 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of 
the Shared Services Act and other applicable law, upon or prior to the issuance of the 
Series 2011 Bonds, the Authority shall have entered into a 'Zicense and Access 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" to be dated as of 
the first day of the month of issuance of the Series 201 1 Bonds (as the same may be 
amended or supplemented from time to time in accordance with its terms, each agreement 
shall constitute a "Local Unit License Agreement", and collectively, the "Local Unit 
License Agreements") with each Series 201 1 Local Unit that would, among other things, 
provide the Authority and/or its assignees the right and obligation to (i) access the Local 
Unit Facilities of each such Series 201 1 Local Unit, most particularly their roofs and 
electrical systems (the "Local Unit License"), (ii) finance, design, permit, acquire, 
construct, install, operate and maintain the Renewable Energy Projects on, in, &xed or 
adjacent to, or for the benefit of such Local Unit Facilities, (iii) finance, design, permit, 
acquire, construct, renovate, and install, the Capital Improvement Projects, if any, on, in, 
affixed or adjacent to, or for the benefit of such Local Unit Facilities, (iv) receive the 
right to the renewable energy produced from the Renewable Energy Projects financed by 
the Series 201 1 Bonds, and (v) sell all or a portion of the renewable energy produced 
from such Renewable Energy Projects through the Authority to the respective Series 
2011 Local Units, pursuant to an assignment (under each h a i  Unit License Agreement) 
from the Authority to the Series 201 1 Local Units of the Power Purchase Agreement (as 
hereinafter defined), the terms of which Power Purchase Agreement could be entered into 
directly by the Series 201 1 Local Units under N.J.S.A. 40A:ll-15(45) of the Local Public 
Contracts Law (for the Municipal and County Series 201 1 Local Units) and under 
N.J.S.A. 18A:lSA-42(o) of the Public Schools Contracts Law (for the Board of 
Education Series 201 1 Local Units); 

WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in 
accordance with (i) N.J.S.A. 40A.11-4.l(k) of the Local Public Contracts Law, (ii) Local 
Finance Board Notice 2008-20, December 3, 2008, Contrncting for Renewable Energy 
Services, (iii) the State Board of Public Utilities ("BPLP') protocol for measuring energy 
savings in PPA agreements dated February 20,2009 (Public Entity Energy Efficiency and 
Renewable Energy Cost Savings Guidelines), (iv) Local F i c e  Board Notice 2009-10 
dated June 12, 2009, Contracting for Renewable Energy Services: Update on Power 
Purchase Agreements, and (v) all other applicable law, and pursuant to a competitive 
contracting process governed thereby, which shall include a request for solar developer 
proposals to be issued by the Authority (the "Company RFP") and the receipt of 
proposals from prospective solar developers, including that (the "Company Proposal") of 
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the successful respondent (the "Company"), the Authority shall select the Company to (y) 
design, permit, acquire, construct, install, operate and maintain the Renewable Energy 
Projects and (2) design, permit, acquire, construct, renovate, and install the Capital 
Improvement Projects, if any, in both cases for the designated Local Unit Facilities of 
such Series 201 1 Local Units, with such Program terms to be set forth in the following 
Company Documents to be entered into between the Company and, at a minimum, the 
Authority, or acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase 
Agreement (Sussex County Renewable Energy Program, Series 
201 1)" to be dated as of the first day of the month of issuance of 
the Series 2011 Bonds (as the same may be amended or 
supplemented from time to time in accordance with its terms, the 
"Company Lease Agreement") between the Authority, as owner 
and lessor, aud the Company, as lessee, (I) conveying to the 
Company a leasehold interest in and to the Renewable Energy 
Projects, (11) assigning to the Company a license of the necessary 
portion of each Series 2011 Local Units' Local Unit Facilities 
(obtained by the Authority through the Local Unit License 
Agreements) in order for the Company to design, permit, acquire, 
construct, install, operate and maintain the Renewable Energy 
Projects, and to design, permit, acquire, construct, renovate, and 
install the Capital Improvement Projects, if any, in both cases, for 
such Series 201 1 Local Units, and (111) obligating the Company to 
operate and maintain, or cause the operation and maintenance of, 
the Renewable Energy Projects for the Series 2011 Local Units; 

(b) That certain "Power Purchase Agreement (Sussex County 
Renewable Energy Program, Series 2011)" to be dated as of the 
first day of the month of issuance of the Series 201 1 Bonds (as the 
same may be amended or supplemented from time to time in 
accordance with its terms, the "Power Purchase Agreement') 
authorized pursuant to N.J.S.A. 40:37A-77 and -78 of the Act, 
N.J.S.A. 40A:65-4 of the Shared Services Act, N.J.S.A. 40A:ll- 
15(45) of the Local Public Contracts Law (regarding that portion to 
be assigned to the municipal1County Series 201 1 Local Unit under 
the applicable Local Unit License Agreement), N.J.S.A. 18A:lSA- 
42(0) of the Public Schools Contracts Law (regarding that portion 
to be assigned to the board of education Series 201 1 Local Units 
under the applicable Local Unit License Agreements) and the 
guidelines applicable to sucl~ contracts promulgated by the State 
Board of Public Utilities (the "BPV'), whereby, among other 
things, 

(I) The Company shall establish a power 
purchase price based, in part, on the Authority's 
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covenant in the Company Lease Agreement to issue 
the Series 201 1 Bonds to finance the Renewable 
Energy Projects, and if applicable, the Capital 
Improvement Projects, for the Series 2011 Local 
Units, and the Company shall be entitled to draw a 
dedicated portion of the net proceeds of the Series 
201 1 Bonds for the design, permitting, acquisition 
construction, renovation, and installation of such 
Projects on a requisition basis, 

(11) The Company shall establish a power 
purchase price based, in part, on the Authority's 
covenant in the Company Lease Agreement, as 
nominal owner of the Renewable Energy Projects 
for State law purposes, to assign to the Company all 
or a portion of the Authority's rights to the Solar 
Renewable Energy Certificates ("SRECs") 
generated by the Renewable Energy Projects for the 
Series 201 1 Local Units, and 

(111) The Company shall sell to the Authority for 
the benefit of the Series 2011 Local Units, for a 
term of fifteen (15) years, plus extensions if 
applicable, for a fixed power purchase price per 
kilowatt hour, as escalated under the terms thereof 
(such terms to be established pursuant to the 
Company Proposal), the renewable energy 
generated by the Renewable Energy Projects, which 
Authority obligation to purchase shall be assigned 
to the Series 201 1 Local Units as part of the Local 
Unit License Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Ageement, 
the hereinafter defined Company Disclosure Agreement, and the 
hereinafter defmed Company Pledge Agreement, may be 
collectively defined as the "Company Documents''); 

WEIEREAS, payment of the principal of (including mandatory sinking fund 
instailmeiits, if any) and interest on the Series 201 1 Bonds, shall be secured by the Trust 
Estate as defined under and in accordance with the terms of the Bond Resolution, which 
shall include, among other things, (i) Basic Lease Payments to be made by the Company 
under, and as defined in, the Company Lease Agreement, (ii) certain Additional Lease 
Payments to be made by the Company under, and as defined in, the Company Lease 
Agreement, which Additional Lease Payments shall be attributable to (a) the Purchase 
Option Price payable in accordance with Section 701 of the Company Lease Agreement 
upon any optional redemption of the Series 201 1 Bonds or (b) the Mandatory Purchase 
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Price payable in accordance with Section 702 of the Company Lease Agreement upon 
any acceleration of the Series 2011 Bonds, and (iii) payments by the County under the 
hereinafter defined County Guaranty to the extent other funds (including the Basic Lease 
Payments) are not available to make the Series 201 1 Bond debt service payments on time 
and in full, all in accordance with the terms of the Bond Resolution; 

WEEREAS, the payment of the principal (including mandatory sinking fund 
installments, if any) in an aggregate principal amount not to exceed $50,000,000 of, and 
interest (at interest rates not to exceed the maximum rates set forth in the Local Finance 
Board Application) on the Series 201 1 Bonds, but not any redemption premium, shall be 
fully, unconditionally and irrevocably guaranteed in accordance with (i) the terms of a 
guaranty ordinance of the County to be finally adopted by the Board of Freeholders, (ii) 
by a guaranty certificate to be executed by an authorized officer of the County within 
each Series 2011 Bond and (iii) a "County Guaranty Agreement (Sussex County 
Renewable Energy Program, Series 2011)" to be dated as ofthe first day of the month of 
issuance of the Series 201 I Bonds (as the same may be amended and supplemented from 
time to time in accordance with its terms, the "County Guaranty Agreement") by and 
between the County and the Authority, as acknowledged by the Company and the Credit 
Facility Provider, if any (as hereinafter defined) setting forth, among other things, the 
County's obligation to make any such guaranty payments in accordance with and within 
the parameters set forth in the guaranty ordinance and the Bond Resolution (collectively, 
the "Counly Guaranfy'), all pursuant to Section 37 ("Secfion 37") of the Act (N.J.S.A. 
40:37A-80); 

WHEREAS, the holders of any Additional Bonds issued under the terms of the 
Bond Resolution, the Act and all other applicable law shall also be entitled to the pledge 
of the Trust Estate under the Bond Resolution on a pro-rata basis with the holders of any 
Outstanding Bonds as defined therein, including the Series 2011 Bonds, although the 
guaranty of the County shall only extend to any such Series of Additional Bonds to the 
extent (i) the aggregate principal amount of all such Series of Additional Bonds, when 
taken together with the aggregate principal amount of the Series 201 1 Bonds, shall not 
exceed $50,000,000, or (ii) the County adopts and executes similar official action and 
documents constituting the County Guaranty; 

WEEREAS, under the County Guaranty Agreement, the Company RFP, and as 
applicable, the Company Proposal, the Authority shall be obligated to obtain a letter of 
credit, cash, a covenant to provide same, or other form of security acceptable to and 
issued for the benefit of the County (the "Counly Securiiy") to be issued by a sufficiently 
rated banking or other financial institution, or if the County Security is provided in the 
form of immediately available funds or the right to same, then the Company (in any such 
case, the "County Security Provider"), all to secure, in part, the County's payment 
obligations under the County Guaranty (but not lo secure the payment of debt service on 
the Series 2011 Bonds, as any such County Security shall be deposited in the County 
Security Fund under the Bond Resolution, which Fund shall not be a p a t  of the Trust 
Estate pledged for the payment of the Series 201 1 Bonds), the terms of which County 
Security shall be set forth in a letter of credit and reimbursement or other agreement to be 
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dated the first day of the month of issuance of the applicable series of Bonds (as the sane 
may be amended and supplemented from time to time in accordance with its terms, the 
"County Security Agreemenl") among the Company, the County Security Provider, and 
the Autllority, and acknowledged by the County, the provisions of which County Security 
Agreement, to the extent the County Security is in the form of immediately available 
funds or the right to same deposited in the County Security Fund created under the Bond 
Resolution, shall (i) not be set forlh in an independent County Security Agreement, and 
accordingly (ii) be set forth in the Bond Resolution, the County Guaranty Agreement and 
the Company Lease Agreement; 

WEEERIEAS, should the Company fail to make its Basic Lease Payments on time 
and in full, thereby causing the County to make paymeflts to the Series 201 1 Bondholders 
under the County Guaranty, which in turn causes the County Security to be drawn upon 
to reimburse the County for all or a portion of any such County Guaranty repayments, (i) 
the County Security Agreement, if any, shall provide that the Authority assign and pledge 
the Reimbursement Collateral (as defmed in the Bond Resolution) to the County Security 
Provider, as reimbursement security for any such draw on the County Security, or (ii) to 
the extent the County Security is in the form of immediately available funds or the right 
to same deposited in the County Security Fund created under the Bond Resolution, in 
which case no County Security Agreement shall exist, then the Company, as County 
Security Provider in such instance, shall only be entitled to such excess County Security, 
a s  Reimbursement Collateral, if any shall remain available, aRer and to the extent the 
County has been fully paid under its County Guaranty; 

WHEREAS, the Authority, with the consent of the County, may, depending on 
the Company Proposal, detennine to (i) waive County Security due to the strength of the 
Company Proposal or otherwise, in which case the terms County Security, County 
Security Fund, County Security Fund Requirement, County Security Provider and 
Reimbursement Collateral shall have no effect, or (ii) initially accept as County Security, 
in lieu of a County Security Agreement, immediately available funds in such amount 
(defined under the Bond Resolution as the County Security Fund Requirement) as set 
ford in the Company Proposal, to be funded by the Company in accordance with the 
terms of the Company Lease Agreement, all as contemplated by the Company Proposal, 
and all to secure, in part, the County's payment obligations under its County Guaranty 
should such County Guaranty ever be drawn upon, and which County Security Fund 
Requirement monies would then be deposited by the Trustee in the County Security Fund 
created and defined in the Bond Resolution, and which County Security Fund would be 
specifically excepted from the pledge of the Trust Estate and would not be available to 
secure the payment of debt service on the Series 201 1 Bonds; 

WHEREAS, in the event the Company provides the County Security Fund 
Requirement through such a covenant to provide immediately available funds, if 
applicable, but in any event to secure other Company obligations under the Company 
Documents, the Authority shall require the Company to further secure such obligations 
by pledging certain property interests of the Company and its managing member's 
interest in and to the Company to the Trustee, all as shall be set forth in the Company 
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Lease Agreement and that certain "Pledge and Security Agreement (Sussex County 
Renewable Energy Program, Series 2011)" to be dated as of the first day of the month of 
issuance of the Series 201 1 Bonds (as the same may be amended or supplemented from 
time to time in accordance with its terms, the "Company Pledge Agreement"), and issued 
by the managing member of the Conlpany, in favor of the Tmstee, and aclcnowledged and 
accepted by the Company; 

WIIERF;AS, the Company as apotential "materially obligated person" within the 
meaning and for the purposes set forth in Rule 15~2-12 ("Rule 15c-12") promulgated by 
the Securities and Exchange Commission pursuant to the Securities and Exchange Act of 
1934, as amended, may be required to enter into that certain "Company Continuing 
Disclosure Agreement (Sussex County Renewable Energy Program, Series 201 I)" to be 
dated as of the first day of the month of issuance of the Series 201 1 Bonds (as the same 
may be amended and supplemented from time to time in accordance with its terms, the 
"Company Continuing Disclosure Agreemenf') with the Authority and the Trustee, as 
dissemination agent (the "Dissemination Agent") in order to satisfy the secondary market 
disclosure requirements of Rule 15~2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially 
obligated person" within the meaning and for the purposes set forth in Rule 15c2-12, the 
County will be required to enter into that certain "County Continuing Disclosure 
Agreement (Sussex County Renewable Energy Program, Series 2011)" to be dated as of 
the Fust day of the month of issuance of the Series 201 1 Bonds (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "County 
Continuing Disclosure Agreemenf' and together with the Company Continuing 
Disclosure Agreement, the "Continuing Disclosure Agreements") with the Disse~nination 
Agent in order to satisfy the secondary market disclosure requirements of Rule 15c2-12; 

WIPEREAS, pursuant to the terms of the Bond Resolution and/or the Continuing 
Disclosure Agreements, the Authority shdl (i) not be considered a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15c2-12, and (ii) be 
required to provide certain material events notices in accordance with Rule 15c2-12, and 
accordingly, the Authority shall be required to provide such material events notices under 
the terms of the Company Continuing Disclosure Agreement and the County Continuing 
Disclosure Agreement, all in order to satisfy the secondary market disclosure 
requirements of Rule 15c2-12; 

WHEREAS, prior to the issuance of the Series 201 1 Bonds and in accordance 
with N.J.S.A. 40A:SA-6, 7 and 8 of the Local Authorities Fiscal Control Law, the 
Authority shall have made an application (the "Local Finance Board Application") to, 
and seek, obtain, and officially recognize the findings from, the Local Finance Board (the 
"Local Finance Board") in the Department of Local Government Services of the State 
Department of Community Affairs; 

WHEREAS, in order to market and sell the Series 201 1 Bonds, the Authority 
shall determine to either (i) privately place the Series 201 1 Bonds with any of the County, 
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the State or State affiliate, or other third party, either directly, or through a private 
j placement agent ('(Private Placement Agent"), or (ii) alternatively, by negotiated or 

competitive sale, publicly offer the Series 201 1 Bonds, in which public offering case the 1 Authority shall need to: 

(a) Authorize the distribution of a preliminary official statement 
"deemed final" within the meaning and for the purposes of Rule 
15~2-12 describing the terms of the Series 2011 Bonds, the Series 
201 1 Project and the other transactions contemplated hereby (the 
"Preliminary Official Statement"); 

(b) If the Series 201 1 Bonds shall be sold by: 

(I) Competitive sale, authorize the distribution 
of a notice of sale ("Notice ofsale"), pursuant to 
which the Authority shall select an underwriter to 
purchase all of the Series 2011 Bonds (the 
"Undemrifer"), or 

(11) Negotiated sale, enter into a bond purchase 
agreement (the "Bond Purchase Agreement") with 
an underwriter to be selected by the Authority 
through a fair and open process (alternatively, the 
"Underwriter") to purchase all of the Series 2011 
Bonds; and 

(c) Execute and deliver a fmal Official Statement incorporating the 
terms of the sale of the Series 2011 Bonds and certain other 
information into the Preliminary Official Statement (the "Ofiial 
Statement, and together with the Preliminary Official Statement, 
the Notice of Sale or the Bond Purchase Agreement, as applicable, 
and any of the same or other offering or sale documents that may 
be required by any Private Placement Agent ar direct purchaser 
under the private sale methodology in clause (i) above, the "Sale 
Documents"); 

WHEREAS, prior to the issuance of the Series 201 1 Bonds and in accordance 
with Section 13 ('?Section 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have 
made a detailed report regarding the Renewable Energy Program to Board of Chosen 
Freeholders of the County of Sussex (the "Sussex County Board of Freeholders") and the 
Morris County Board of Freeholders, which report shall include, without limitation, 
descriptions of the Series 2011 Bonds, the Bond Resolution, the Company Lease 
Agreement, the County G m t y  (including the County Guaranty Agreement), the Power 
Purchase Agreement, the Company Pledge Agreement, the Continuing Disclosure 
Agreements, the Local Unit License Agreements, and if and as applicable, the Sale 
Documents (collectively, the "Program Documents"), and which report and amended 
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report shall be accepted by both the County and Morris County by resolution adopted by 
the Sussex County Board of Freeholders and the Moms County Board of Freeholders 
pursuant to Section 13; and 

WIIEmAS, the Authority believes: (i) it is in the public interest to accomplish 
such purposes as set forth in the preambles hereof; (ii) said purpose is for the health, 
wealth, convenience or betterment of the inhabitants of the Series 201 1 Local Units; (iii) 
the amounts to be expended for said purpose are not unreasonable or exorbitant; and (iv) 
the proposal is an eEcient and feasible means of providing services for the needs of the 
inhabitants of the Series 201 1 Local Units and will not create an undue financial burden 
to be placed upon the Authority or the Series 201 1 Local Units. 

NOW THEREFORE BE IT IIESOLVED by the Board of Commissioners of 
the Authority as follows: 

Section 1. The Chairman and the other Commissioners of the Authority 
(including their designees, each an "Authorized O#cerY') are each hereby severally 
authorized to prepare and submit the Local Finance Board Application for the purpose of 
financing the Series 201 1 Project through the issuance of the Series 201 1 Bonds. The 
Authorized Officer shall act in consultation with the Authority's Counsel, Inglesino, 
Pearlman, Wyciskala & Taylor, LLC, hereby confirmed to act as bond counsel to the 
Authority for this iinancing, NW Financial Group, LLC, hereby confirmed as Financial 
Advisor to the Authority for this financing and Birdsall Services Group and Gabel 
Associates, co-energy consultants to the Authority for the Renewable Energy Program 
(collectively, the "Consultants"), in the preparation and submission of the Local r' *mance 
Board Application, which shall include the selection of the Series 201 1 Local Units. All 
actions taken to date by such parties in connection with the Local Finance Board 
Application are hereby ratified and approved. All of such parties are hereby authorized 
and directed to represent the Authority in matters pertaining thereto, including without 
limitation, the hearing to be held by the Local Finance Board relating to the Program 
Documents, including the County Guaranty, and the Series 201 1 Project financed thereby 
required by N.J.S.A. 40A:SA-6. 

Section 2. The Authorized Officers are each hereby severally authorized and 
directed to deliver or cause to be delivered to the governing bodies of the County and the 
County of Morris a detailed report desclibing the applicable Program Documents and the 
Series 201 1 Project financed thereby, all in accordance with Section 13. 

Section 3. Each Authorized Officer is hereby further authorized and directed 
to take all actions deemed necessary, convenient or desirable by any such Authorized 
Officer, in consultation with the Consultants, to obtain the resolutions of the governing 
body of the County and the County of Morris contemplated by Section 13 relating to the 
Program Documents and the Series 201 1 Project financed thereby. 

Section 4. Each Authorized Officer is hereby ful-tl~er authorized and directed 
to take all actions deemed necessary, convenient or desirable by any such Authorized 
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Officer, in consultation with the Consultants, to obtain the County Guaranty to be given 
by the County pursuant to Section 37. 

Section 5. The Secretary of the ~uthority is hereby directed to prepare and 
cause counsel to the Authority to file a copy of this resolution with the Local Finance 
Board as part of the Local Finance Board Application. 

Section 6. The Local Finance Board is hereby respectfully requested to 
consider the Local Finance Board Application and to record its findings and 
recommendations as provided by N.J.S.A. 40A:5A-7 of the Local Authorities Fiscal 
Control Law. 

Section 7. To the extent the Series 201 1 Bonds are issued in any year other 
than 2011, references herein to "201 1" may without any further action be changed to the 
year of issuance of such Series 201 1 Bonds. 

Section 8. All actions of the Authorized Officers and the Consultants taken 
prior to the date of adoption hereof in connection with the Series 2011 Bonds, the Series 
2011 Project or any of the foregoing transactions contemplated by this resolution are 
hereby ratified and approved. 

Section 9. Upon the adoption hereof, the Clerk of the Board of Freeholders 
shall forward certified copies of this resolution to John H. Eskilson, County 
Administrator, John Bonanni, Morris County Administrator and Chairperson of the 
Authority, Dennis R McConnell, Esq., County Counsel and Stephen B. Pearlman, Esq., 
Counsel to the Authority. 

Section 10. In accordance with N.J.S.A. 40:37A-50, the Secretary of the 
Authority is hereby authorized and directed to submit to each member of the Board of 
Freeholders, by the end of the fifth business day following this meeting, a copy of the 
minutes of this meeting. The Secretary is hereby further authorized and directed to 
obtain from the Clerk of the Board of Freeholders a certification from the respective 
Clerks stating that the minutes of this meeting have not been vetoed by the Director of the 
Board of Freeholders. 
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Section 11. This resolution shall be effective immediately, unless it has 
been vetoed in accordance with N.J.S.A. 40:37A-50(e) of the Act. 

Resolution movcd by Commissioner Pinto 

Resolution seconded by Commissioner 

VOTE: 

Commissioner I Yes I No I Abstain I Absent 
I I I I 
I I I I 

ATTESTATION: 

Pinto 

Roe 
Sandman 
Bonanni 

This Resolution was acted upon at the ~ e & l a r  Meeting of the Authority held on July 20, 
201 1 at the Authority's principal c'orporate office in Morristown, New Jersey. 

x 

Secretary of the Authority 

x 

x 

FORM and LEGALITY: 

Ramirez 

X 

ality as of July 20,201 1 

Counsel to the Authority . . 

x 
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[Attach copy of Local Finance Board Application] 



STATE OF NEW JERSEY 

DEPARTmNT OF COMMUNITY AFFAIRS 

DMSION OF LOCAL GOVERNMENT SERVICES 

LOCAL FINANCE BOARD 

APPLICATION 

Volume I of lI 

Morris County Improvement Authority 

Not to Exceed $50,000,000 aggregate principal amount of the Authority's 
To be issued in 2 Series 

Consisting of 
"County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, 

(County of Sussex Program) Series 201 1A (Federally Taxable)" 
and 

"County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds or Notes, 
(County of Sussex Program) Series 201 1B (Federally Taxable)" 

For Submission To The 

NEW JERSEY LOCAL FINANCE BOARD 

Thomas Neff, Chairperson 

Patricia McNamara, Executive Secretary 

Application Date: July 19,2011 
Scheduled Hearing Date: August 10,201 1 

[OOO 16372-1 
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Moms County Improvement Authority 

Not to Exceed $50,000,000 aggregate principal amount of the Authority's 
To be issued in 2 Series 

Consisting of 
"County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, 

(County of Sussex P r o w )  Series 201 1A (Fedelally Taxable)" 
and 

"County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds or Notes, 
(County of Sussex Program) Series 201 IB (Federally Taxable)" 

Application to the Local Finance Board 
Application Date: July 19,201 I. 

Scheduled Hearing Dale: August 10, 201 1 

1. Application Da@ 

2 .  Resolution Service List 

3. Executive Summary - Detailed Description of Application 

Exhibit A. List of Renewable Energy Projects (21 in number, 9.37 MW projected) for the 
Local Unit Facilities (21) of the Series 201 1 Local Units (1 5). 

4. Part I 

(a) ' Application Certification 

(b)(i) LFB Authorizing Resolution of the Authority to be adopted at its regularly scheduled 
monthly meeting of July 20, 201 1 authorizing this Application to the Local Finance 
Board and seeking (A) the N.J.S.A. 40:37A-56(1) Approval from the Couilty of Morris 
and the County of Sussex and (B) the County of Sussex N.J.S.A. 40:37A-80 Guaranty of 
the Series 201 1 Bonds. 

@)(ii) Form of LFB Authorizing Resolution for each participating Series 201 1 Local Unit 
(Certiiied copies to filed upon adoption on or prior to August 3,201 1) 

EXHIBIT II-A - See number runs from Authority Financial Advisor 

6. Part 111 



(a)(i) Authority Bond Resolution (form): "Resolution Authorizing the ~s$uance of County of 
Sussex Guaranteed Renewable Energy Program Lease Revenue Notes and Bonds, Series 
201 1 and Additional Bonds of the Morris County rmprovement Authority" 
[See Volume II of LFB Application] 

(b)(i) Sussex County Resolution: N.J.S.A. 40:37A-%(I) Approval (adopted on July 27,201 1) 

Exhibits A-G: Forms of Company Lease Agreement, Power Purchase Agreement, 
Company Pledge Agreement, Connty Guaranty Agreement, Company and 
County Continuing Disclosure Agreements, master Local Unit License 
Ageement for each Series 2011 Local Unit, and the Authority Bond 
Resolution [See Volume II of LFB Application] 

(b)(ii) Sussex County Guaranty Ordinance re Series 2011 Bonds: N.J.S.A. 40:37A-80 (first 
reading on July 27,201 1; final reading scheduled for August 10,201 1) 

(b)(iii) Monis County Resolution: N.J.S.A. 40:37A-56(1) Approval (scheduled for adoption on 
July 13,201 1) 

Exhibits A-G: Forms of Company Lease AgreemenF, Power Purchase Agreement, Company 
Pledge Agreement, County Guaranty Agreement Company and County Continuing 
Disclosure Agreements, master Local Unit License Agreement for each Series 2011 
Local Unit, and the Authority Bond Resolution [See Volume II of LFB Application] 

(b)(iv) Form of RFP for Solar Developer [See Vollune I1 of LFB Application] 

(c) Statement of Impact on Sussex County and the Series 201 1 Local Units. 
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STATE OF NEW JERSEY 

DEPARTMENT OF COMMUNITY AFFAIRS 

D M S I O N  OF LOCAL GOVERNMENT SERVICES 

LOCAL FINANCE BOARD 

APPLICATION DATA 

APPLICANTS 
NAME: Monis County Improvement Authority 

ADDRESS: . Administration and Records Building 
P.O. Box 900. 
Momistown, New Jersey 07963 

COUKTY Moms/Sussex 

ID # 22-6002462 

YEAR 2011 

APPLICABLE S T A ~ ~ T E  TO WHICH APPLICATION IS BEING SUBMITTED: N.J.S.A. 40A:5A-6. 

AMOUNT FOR WHICH APPLICATION IS BEDIG SUBMITTED: 

Not to Exceed $50,000,000 aggregate principal amount of the Authority's 
To be issued in 2 Series 

Consisting of 
"County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, 

(County of Sussex Program) Series 201 1A (Federally Taxabley' 
and 

"County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds or Notes, 
(County of Sussex Program) Series 201 1B (Federally Taxable)" 

CONTACT PERSON: Stephen B. Pearlman 

TITLE: Partner 

ORGkhmZATIONflFIRM: Jnglesino, Pearlman, Wyciskala & Taylor, LLC 

ADDRESS: 

PHONE NUMBER: 

SIGNATURE: 

DATE: July 19,201 1 

****I*********x***************+****** * DATE OF HEARING * * * 
* SCHEDULED TIME * 
* * 

FOR DIVISION USE ONLY * REFERENCE FILE * * * 
* LFB ACTION * 
x * 
* WP DOC # * 
* * * * * * * * * * * * * * * + * * * x * P  
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RESOLUTION SERVICE LIST 

A W O R I T Y  SECWTARY 

NAME: Christina Ramirez, Secretary 

ADDRESS: Morris County Improvement Authority 
Administration and Records Bulldlng 
P.O. Box 900 
MoIT~S~OWII, New Jersey 07963 
Cramire257@aol.com 

AUTHORITY EXECUTIVE OFFICER 

NAME: J o h  Bonanni, Chairperson 

ADDRESS: Morris Cou~lty Im rovement Authority 

P.O. Box 900 
tt Administration an Records Bulldtng 

Monistown, New Jersey 07963 
jbonanni@co.moms.nr.us 

COUNTY 

NAME: John Eskilson, County Administrator 

One Sprin Skeet 
Neyton, &w ~ersey 
jeslc~lson@.co.sussex.ni.us 

NAME: Glenn. Roe, County Treasurer 

ADDRESS: Morris,County 
Admin~shatlot~ and Records Building 
P.O. Box 900 
Morristown. New Jersev 07963 

BOND COUNSEL 

NAME: Stephen B. Pearlman, Esq. 

ADDRESS: In lesino, Pearlman, Wyciskala & Taylor, LLC 
60% Parsippany Road 
Parsi pany. New Jersey 07054 
sDew?ma~@lalIdD~au~.com 

FINANCIAL ADVISOR 

NAME: Douglas Bacher, Managing Director 

ADDRESS: NW Financial Group 
3000 Atrium Way 
Mt. Laurel, New Jersey 08054 
dbacher@,nwfinancial.com 



AUDITOR 

NAME: Thoinas Feny 

ADDRESS: Ferraioli, Wielkotz, Cerullo and Cuva, P.A. 
401 Wanaque Avenue 
Pompton Lakes, New Jersey 07442 
tamcparmacir)nac.net 



TAB 3 



EXECUTIVE SUMMARY 

DETAJLED DESCRIPTION OF APPLICATION 

This application (the " ~ ~ ~ l i c a t i o n ' <  has been submitted to the Local ~ inance  Board ("Board") 
for the Board's review and findings related to the issuance by The Morris County Improvement Authority 
(the "Authority") of its not to exceed $50,000,000 aggregate' principalamount of "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Bonds (County o f  Sussex Program), Series 
201 1A" [federall'y taxable] (the "Series 2011A Bonds") and one or more series of "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Bond or Notes, Series 201 1B" [federally taxable] 
(collectively, the "Series 2OllB Notes" and together with the Series 201 1A Bonds, the "Series 2011 
Bonds"). Specifically: the Authority is seeking favorable findings from theBoard with respect to the 
following documents defined later in this Executive Suinmary: 

1. Review and findings with respect to the Authority's Bond Resolution rRESOLUTION 
AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX GUARANTEED RENEWABLE 
ENERGY PROGRAM LEASE REVENUE BONDS (COUNTY OF SUSSEX PROGRAM), SERTES 
201 1 AND ADDITIONAL BONDS OF THE MORRIS comn IMPROVEMENT AUTHORITY~ 
scheduled for adoption by the Authonty at its September, 201 1 board meeting, the "Bond Resolution") in 
an aggregate principal amount not to exceed $50,000,000, as a -'Bond resolution" for purposes of the 
Local Authorities Fiscal Control Law. 

2. Review and findings with respect to the Sussex County Guaranty and County Guaranty 
Agreement in an aggregate principal amount not to exceed $50,000,000, and the License Agreements, 
each as a "Service contract" under the Local Authorities Fiscal Control Law. 

Tbe Series 201 1 Bonds are the third series of bonds being issued by the Authority pursuant to the 
Renewable Energy Program (the "Program") developed by the County of Morris, New Jersey (the 
"County") and the Authority. On February 18,201 0 the Authority closed its fust tranche of the Program 
("Tranche I"). Due to the overwhelming success of Tranche I and the further success of a similar 
program in other Counties, Sussex County contacted the Authority after being contacted by several local 
units all anxious to participant in the Program. The Authority is currently in the RFP process for a Solar 
Developer for its second tranche. This tranche of the Program is solely for local units in and including the 
County of Sussex. 

Under the Program, the Authority shall finance solar projects ("Renewable Energy Projects"), 
and related capital improvements (e.g. roofing improvements and eleclrical upgrades, "Capital 
~mprovement Projects" - none in this t~anche, and together with Renewable Energy Projects, 
"Projects") for participating municipalities, boards of education and local auihorities within and 
including the County of Sussex ("Local Units"), through,the issuance of taxable, County guaranteed 
bonds of the Authority, 100% of the debt service on which is to be repaid by the one or more (depending 
on tranche size) competitively selected solar developer(s) (colIectively, "Company") through one or 
more request(s) for proposals (collectively,' "RFP") process in accordance with the competitive 
contracting provisions of the Local Public Contracts Law. There is no recourse to the Local Unit 
participants in the Program; as such Local Units shall have no obligation to pay debt semice on such 
Authority bonds. 

The Authority intends to issue the Series 201 1 Bonds to fund this thiid tranche of solar projects 
for 15 Local Units, including the County of Sussex, as set forth on Exhibit A to this Executive Summary 
(the "Series 2011 Local Units"). There are 21 solar projects to be developed on 21 Local Unit Facilities 
for these 15 Series 201 1 Local Units (some Local Units have multiple projects, roof and groundiparking, 
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at a single site). The Authority reserves the right to add to, subtract from, or modify this Local Unit and 
Local Unit facility list set forth as Exhibit A, so long as the Program structure does not change, and the 
aggregate principal amount of Series 201 1 Bonds does not exceed $50M. The Company RFP provides an 
accommodation to the Company to self finance all or a portion of the Local Unit Projects if less expensive 
than financing through the MCIA Bonds. Therefore the Projects can be financed through all public funds, 
all private h d s  or a combination of both. 

The Series 201 1 Local Units were selected through a lengthy process. The Authority and its 
advisors initially sent out surveys requesting interest in our program and based upon the responses to the 
surveys site visits were undertaken to detennine viability. Through the course of a 2 month period we 
have had several discussions and meetings with each of the local units and determined the best set of 
facilities and prqjects for the Program. We are still in contact with each of the Series 201 1 Local Units in 
order to fme tune the project descriptions and obtain the necessary approvals. Although this list is 
somewhat fmal, a Series 201 1 Local Unit or an individual project may still be added or eliminated. If any 
local unit or project is eliminated, we would decrease the size of our bond issue accordingly. 

The Authority intends to issue the Series 201 1 Bonds in 2 series in the aggregate not to exceed 
amount of $50,000,000. Series 201 1A Bonds, in approximately $47,600,000 is scheduled to be issued in 
November, 2011. Series 201 1B Notes, in the amount of approximately 1 year's worth of capitalized 
iuterest on the Series 201 1A Bonds, is scheduled to be issued no earlier than January, 2012, and repaid in 
the next year when the first Company Basic Lease Payments are due from the solar developer in Iate 
2013. The Authority respectfully reserves the right to issue either one or two series of Series 201 1BIC 
Notes after consultation with its advisors as to the best economic impact on the Program. Notwithstanding 
these approximate series breakdown amounts, which were sized to allow the short term Series 2011B 
Notes to fund the 1 year of Series 201 1A capitalized interest, and which Series 201 1B Notes will either be 
sold to an Uudenvriter (to be held or re-offered) or be bought directly by Sussex County, the Authority 
reserves the right to issue additional Series 2011B Notes beyond these allocations up to any amount such 
that the aggregate principal amount of the Series 2011 Bonds (all series) does not exceed $50M. 

The Authority has not yet detennined whether Series 201 1A Bonds shall be issued to the public 
through a public offering document at public competitive sale with interest rates to be established by a 
competitive public bid or through a public offering document with a negotiated sale to an underwriter, 
selected through a request for proposal process. Given the co~nplexity of the Program, the Authority, 
together with its financial advisor and bond counsel need to undertake the proper diligence to determine 
which method of sale will yield the lowest interest rate on the Series 201 1A Bonds. The Series 2011B 
Notes shall be sold to an Underwriter (to be held or re-offered) or privately placed with Sussex County. 
If Sussex County is the purchaser, Sussex County will sign a "big boy" letter in connection with the 
private placement of the Series 201 IB Notes. If Sussex County is the purchaser of the Series 2011B 
Notes (only) the Authority will be allowed to call the Notes at any time, without penalty, for $1, thereby 
effectively extinguishing the Series 201 1B Notes. This would be done should the County Guaranty ever 
be called upon to pay the Series 201 1B Notes, to avoid Sussex County paying itself. This call feature will 
not exist if the Series 201 1B Notes are sold to the Underwriter and, likewise, this call feature would 
automatically go away (by the terms of the bond documents) should Sussex County ever sell the Series 
201 1B Notes in the open market to a third-party buyer. None of this should affect the County Security 
Fund (i.e., the delta, the deficiency), that would be funded by the Solar Developer and in such case would 
be tapped by Sussex County to reimburse itself from the fact that it investedlbought all or a portion of the 
Series 201 1B Notes, and received $1 in payment. 

Sussex County is placing its fkll faith and credit guaranty on the entire Series 2011 Bonds in an 
aggregate principal amount not to exceed $50,000,000. This lower cost of capital should result in a lower 
PPA price for the participating local units. Tranche I of the Authority's Program produced a 35% plus 



savings for municipal and other local government participants over the l i e  of the 15 year (max 
permissible under Local Public Contracts Law) Power Purchase Agreement ("PPA"), while the Somerset 
County Improvemeit Authority program (for which W & T  was bond counsel) produced a 60% savings. 

Although the County of Sussex is guarantying the entirety of the Series 201 1 Bonds in order to 
achieve the lower cost of capital, resulting in lower PPA pricing, which in turn funds renewable energy 
projects to the Series 201 1 Local Units and will provide a direct budgetary savings on their electricity 
costs, the County of Sussex anticipates that it will be reimbursed for draws on the County Guaranty, if 
any: through either (i) the establishment under the Bond Resolution of a County Security Fund that is 
funded by the Company at closing, or (ii) an initial amortization of Series 2011A Bonds of such size that 
any remaining debt service payments, after such first year (post capitalized interest period) amortization, 
are sized such that debt service coverage in years 2 through fmal maturity exceeds 100% of the Series 
201 1 Bond debt service after accounting for the remaining Local Unit PPA payments and SRECs that 
would still be available to pay Series 201 1 Bond debt service, should the Company default &d walk away 
from the transaction prior to the 15" year maturity, or (iii) an equity contribution from the Company 
would eliminate or minimize any County of Sussex potential deficiency. The 2nd structure was the result 
of the successful proposal in the SCIA Tranche I, where the initial bond amortization payment was of 
such large size and linked to a sole condition precedent to payment (i.e., the construction of the Projects, 
which was virtually assured due to the Authority's securing of a payment and performance bond in the 
full amount of the Projects at closing from a third party provided by the Company, beyond the 
Company's obligation to develop the Projects), that the County of Sussex perceivesonly nominal risk that 
its County Guaranty, if ever called upon, would fail to be reimbursed. The latter structure was the 
successful proposal in SClA Tranche II, where an equity contribution of over 25% eliminated any 
potential county deficiency, taking into account minimum SREC values and fixed PPA payments. 

Cheaper PPA pricing through the model is achieved, in part, by having the Renewable Energy 
Projects (i.e., the solar projects) owned by the Authority under State law, which finances these projects 
through the low cost Series 201 1 Bonds, but which ownership is transferred for redera1 tax purposes to 
the Company under a k a n c i ~ l g  lease structure recognized by the IRS (by transferring tax ownership, the 
Authority is precluded from issuing tax-exempt bonds, although the Authority reserves the right to issue 
tax exempt bonds, which of course would enhance savings, should circumstances allow for tax exempt 
financing, not available at the time of submission of this Application). In particular, the Authority leases 
the Renewable Energy Projects to the Company through a Lease Purchase Agreement, tllitt is intended to 
transfer all benefits and burdens of ownership to the Company, thereby allowing the Company to be the 
owner for Federal tax law purposes. This transfer entitles the private Company to a 30% investment tax 
credit (and prior to December 31, 2012, a Section 1603 Grant from the Treasury in lieu of the credit), 
accelerated depreciation on a 20 plus year asset (i.e., the solar panels), both of which Federal tax benefits 
are not available to goven~ments should they issue bonds directly for their own purposes and take true (as 
opposed to nominal) ownership of these projects. These tax benefits, combiiled with State law and BPU 
imposed subsidies through the Solar Renewable Energy Certificate ("SREC') market (SRECs are 
available to any person or entity that produces renewable energy in New Jersey, and can be sold or 
otherwise monetized to provide real economic value), provide the subsidy that makes New Jersey an 
attractive market for solar developers. 

Since the Company shall own the Renewable Energy Projects for tax puFoses under the Lease 
Purchase Agreement with the Authority (the Company is a lessee under State law for the 15 year term of 
this transaction), the Company is entitled to sell the renewable energy produced from the solar panels to 
the Authority under the PPA at a fixed 15 year price, plus a fixed escalation, at rates competitively 
secured through the RFP procurement of the Company. The Authority, a conduit, passes on the 
obligation and benefit to pay for the cheaper electricity to the Series 2011 Local Units through a License 
and Access Agreement ("License Agreement"), which also allows the Company to construct the solar 



projects on the roofs, grounds and parking facilities of the Series 201 1 Local Units. In this thud tranche 
of the Program, a total of approximately 9.37 MW of renewable energy at 21 facilities for 15 Series 201 1 
Local Units is expected to be produced, unless Exhibit A is adjusted. Although the Company is selling 
the energy from the solar panels, the electricity physically never leaves the buildings, grounds and 
parking lots of the Series 2011 Local Units, and therefore these systems are known as on-site generation 
facilities, generally exempt front utility laws, property taxes and sales taxes. 

The lease payments made by the Company under the Lease Purchase Agreement are sized to pay 
debt service on the Series 2011 Bonds. The Company can afford these payments due to the 
aforementioned tax benefits, SRECs, and the fact that they receive the benefit of the PPA paymenTs from 
the Series 201 1 Local Ul~its (i.e., as a credit to lease payments owed by the Company), the four primary 
revenue streams of the Program. 

Should the Company walk away from the transaction however, resulting in a n  iiisu%ciency of 
lease payments, which would absent some other action, at some point, result in a Series 2011 Bond 
default, the County Guaranty kicks in to avoid such a default and the Series 201 1 Bondholders would be 
paid. That would leave the County of Sussex out of pocket for the amount of its County Guaranty 
payment were it not for the fact that the Program is structured to continue to operate, even in a Company 
default situation. Since the Authority retains ownership in the solar projects, with a lease default, the 
Company forfeits all rights to the solar projects, the PPA payments, and. the SRECs, all of which are now 
available to reimburse the County of Sussex. 

Since the sum of these amounts is less than the County Guaranty, the resulting deficiency, or 
delta, is known under the Request for solar developer proposals ("RFP") that selects the Company as the 
County Deficiency Amount, and must be funded by the successft~l respondent Company to the RFP, 
through cash, a letter of credit, a parental guarantee, or some form of security acceptable to the County of 
Sussex. The Authority will look closely at the funding of this County Deficiency Amount to secure this 
gap in selecting the winning Company under the W P  process. Alternatively, the Authority will also 
accept proposals that essentially eliminate the County Deficiency Amount through an equallylmore 
favorably secured alternate structure, such as the accelerated amortizationlpayment and performai~ce bond 
structure achieved described above. 

Further, the Authority will take a pledge of the membership interests (the functional equivalent of 
a pledge of the stock of a corporation) of any special purpose limited liability conlpany created by the 
successful Company to develop this transaction in case of any such Company default under a Pledge and 
Security Agreement, in which case the LLC will be held in tmst  by the Series 201 1 Bond trustee until the 
Authority can select a replacement solar developer. In total, the County of Sussex has taken several 
actions to minimize, if not practically eliminate tlle risk of its County Guaranty. 

At the end of the 15 year Company Lease Agreement (term coincident with the Series 201 1 
Bonds and the PPA), the Company is entitled to purchase the solar panels for uoininal consideration. 
Thereupon, the panels are removed by the Company, at the Company's cost, unless the PPA and Local 
Unit License Agreement are extended, if permissible under applicable law, or unless the Series 2011 
Local Units determine to purchase the panels at fair market value (a requirement of the tax law). The 
exercise of these various options will depend, in large part, upon the then existing technology upon the 15 
year final maturity. 

Although the Authority is the conduit bond issuer, notwithstandig anything to the contrary in 
this LFB Application, Mosris County is not securing the Series 201 1 Bonds, hut Sussex County will be 
providing that County Guaranty. 



The Program has been structured in compliance with (i) N.J.S.A. 40A:ll-4.l(k) of the Local 
Public Contracts Law, (ii) Local Finance Board Notice 2008-20, December 3, 2008, Contracting for 
Renewable Energy Services, (iii) the Board of Public Utilities ("BPU") protocol ior measuring energy 
savings in PPA agreements dated February 20, 2009 (Public Entity Energy Eficiency a d  Renewable 
Energy Cost Savings Guidelines), (iv) Local Finance Board Notice 2009-10 dated June 12, 2009, 
Contracting for Renewable Energy Services: Update on Power Pwchase Agreements, and (v) all other 
applicable law, including the county improvement authority enabling act. 

Drafls of the Bond Resolution, the master Local Unit License Agreement, the Company Lease 
Agreement, the County Guaranty Agreement, the RFP, the PPA, the Pledge. and Security Agreement, the 
Company and County Continuing Disclosure Agreements have all been provided in Part V of this 
Application. These documents shall have been approved by the County of Morris and the County of 
Sussex pursuant to Section 13 (LSection 13") of the Act W.J.S.A. 40:37A-56), a form of which resolution 
to beadopted by each County on July 13, 201 1 and July 27,201 1, respectively, shall also be included in 
Part V of this Application. The first reading of the County Guaranty ordinance (also included inpart V of 
this App1ication)and the Section 13 (-56) resolution are scheduled for adoption by Sussex County on July 
27,20 1 1, copies of which shall be prompdy forwarded to the Board upon such action (final reading of the 
County Guaraniy ordinance is scheduled to be finally adopted July 27). The Section 13 (-56) resolution is 
scheduled for adoption by Morris County on July 13,201 1, a copy of which shall be promptly forwarded 
to the Board upon such action 

We have requested that each of the Series 2011 Local Units adopt their LFB authorizing 
resolution prior to August 3,201 1. However, we have been advised that, due to summer schedules, some 
of the Series 201 1 Local Units may not be able to make that deadline. As we have been working with 
Series 201 1 Local Units closely regarding their projects (as mentioned above) they are well aware of our 
submission of this application and o w  deadlines for final approval prior to the issuance of any bonds. 
Each of the Series 201 1 Local Unit LFB Resolutions shall he forwarded upon receipt even if after they are 
adopted after the date of the hearing. Please note that the Series 201 1 Local Units are not responsible for 
the payment of debt service on the Series 201 1 Bonds. As noted, the Authority reserves the right to add 
or subtract Series 201 1 Local Units in order to retain the integrity of this pooled financing. 

In consideration of the foregoing, the Authority respectfully requests a hearing scheduled for 
August 10,201 1, and the favorable findings and approval outlined above. 



EXHIBIT A 

[Attach Series 2011 Local Unit List of Local Unit Facilities and Renewable Energy Projects] 



County of Sussex SC Parking Deck/Jail 
Juvenile Detention Center 

Wheatsworth Fadiity 



TAB 4 



PART I 



STATE OF NEW JERSEY 

DEPARTMENT OF COMMONITY AFFAIRS 

DIVISION OF LOCAL GOVERNMENT SERVICES 

LOCAL FINANCE BOARD 

APPLICATION CERTIFICATION 

APPLICANTS 
NAME: MORRIS COUNTY IMPROVEMENT AUTHORITY 

I, STEPHEN B. PEARLMAN, on behalf of the MORNS COUNTY IMPROVEMENT 
AUTHORITY, DO HEREBY DECLARE: 

That the docul~ents submitted herewith and the statements contained herein are true to the best of 
my knowledge and bellef; and 

That this application will be considered at the Authority's regularly scheduled meetill on July 
20,201 1 and tile approval of its submission to the Local Finance Board by the overning bod: of the 
Morris dounty Improvement Authority will be forwarded to the Local Fi~~ance g o a d  prior loxearing; 
and 

ATTEST: 

July 19,201 1 



Attach form of Local Finance Board Authorizing Resolution to be adopted by the Authority on July 20, 
2011 



RESOLUTION NO. 11-- 

RESOLUTION OF THE BOARD OF COMMISSIONERS 
MORRIS COUNTY IMPROVEMENT AUTHORITY 

TITLE: 

RESOLUTION OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
AUTHORIZING THE PREPARATION AND SUBMISSION OF AhT 

APPLICATION TO THE LOCAL FINANCE BOARD PURSUANT TO LOCAL 
AUTISORITIES FISCAL CONTROL LAW AND OTHER APPLICABLE LAW 

AND SEEKING CERTAIN OFFICIAL ACTIONS OF TEtX COUNTY OF 
MORRIS, NEW JERSEY AND THE COUNTY OF SUSSEX, NEW JERSEY, ALL 

IN CONNECTION WITH THE AUTHORITY'S COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE 
BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 2011 (FEDERALLY 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the 
State (the "County") desires to undertake the development and implementation of a 
renewable energy program (the "ReneujabIe Energy Program") for the financing, design, 
permitting, acquisition, construction, installation, operation and maintenance of 
renewable energy capital equipment and facilities such as solar panels, wind turbines, and 
hydro-electric, bio-diesel, geothermal, and bio-mass facilities, including any related 
electrical modifications, work related to the maintenance of roof warranties, or other 
work required, desirable or convenient for the installation of such systems (collectively, 
the renewable energy capital equipment and facilities, the "Renewable Energy Projects") 
for and on behalf of the County and its affiliates, and the local governmental units within 
the Counly, including without limitation municipalities, boards of education for school 
districts, local authorities and any other local government instrumentalities, public bodies 
or other Iocal government entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Authority") has 
been duly created by resolution no. 42 entitled "Resolution of the Board of Chosen 
Freeholders of Moms County, New Jersey creating the Morris County Improvement 
Authority" duly adopted by the Board of Chosen Freeholders (the "Morris County Board 
of Freeholders") of the County of Morris (the "Morris Counly") in the State of 'New 
Jersey (the "State") on April 10, 2002 as a public body corporate and politic of the State 
pursuant to and in accordance with the county improvement authorities law, constituting 
Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts amendatory thereof 
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and supplemental thereto (as codified at N.J.S.A. 40:37A-44 el seq., the "Acf"), and 
other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to 
utilize the services of another county improvement authority, including without limitation 
the Authority, with the consent of both the County, a beneficiary county under the Act, 
and the Morris County Board of Freeholders, for any purpose for which an improvement 
authority shall exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A- 
54, '3ecfion I I") ,  which purposes include the developn~ent and implementation of the 
Renewable Energy Program; 

WKEREAS, the County desires to implement the Renewable Energy Program 
through the Authority pursuant to the Act, the Uniform Shared Services and 
Consolidation Act, constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, 
and the acts amendatory thereof and suppleinental thereto (as codified at N.J.S.A. 
40A:65-1 et seq., the "Shared Serviccs Act"), and all other applicable law, the terms of 
which agreement has been set forth in that certain "Service Agreement (Sussex County 
Renewable Energy Program)" dated as of March 1,201 1 (as amended and supplemented 
fiom time to time in accordance with its terms, the "Service Agreeme&') between the 
County and the Authority, and consented to by Moms County; 

WHEREAS, the County has determined to enter into the Service Agreement and 
utilize the services of the Authority and the Authority Consultants (as hereinafter defined) 
for the following primary reasons: (i) the County does not have a county improvement 
authority, which type of entity possesses legal authority to enter into the lcind of 
transactions that make a successful regional Renewable Energy Program more likely to 
succeed, (ii) Morris Couity has developed and implemented its own renewable enerLy 
program throug!~ the Authority, which Authority has retained (in accordance with all 
applicable law) experienced legal, enginecring, energy consulting, and financial advisory 
consultants, consisting of the Authority's energy engineering and energy service 
consulting firms, Birsdall Senices Group and Gabel Associates; its energy counsel and 
bond counsel, lnglesino, Pearlman, Wyciskala & Taylor, LLC, and its financial advisor, 
NW Financial Group, LLC, (collectively, the "Authority Consultanfs") and (iii) 
accordingly, it is more administratively efficient for the County to utilize the services of 
the Authority and the Authority Consultants to implement the Renewable Enerty 
Program, with such changes as desired by the County, rather than incur the time and 
expense of the County establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be 
required, to seek the assistance of its auditor, financial advisor, if any, bond counsel, 
energy consult& en,&eer or any other professional advisors deemed necessary, 
desirable and convenient by Sussex County (the "Sussex County Consultants", if any, and 
together with the Authority Consultants, the "Conszlltanfs"; to the extent Sussex County 
determines not to hire any Sussex County Consultants, references to the term Consultants 
herein shall be deemed to mean the Authority Consultants) to assist the Authority, the 
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County and the Authority Consultants in connection with the Renewable Energy 
Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable 
Energy Program, limited initially to solar panels, are to be installed on, in, affixed or 
adjacent to andlor for any other Local Unit controlled buildings, other structures, lands or 
other properties of the Local Units (collective~y, the "Local Unit Facilifies"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and 
maintenance of the Renewable Energy Projects, to fmance, design, permit, acquire, 
construct, renovate and install certain capital improvements to the Local Unit Facilities, 
including without limilation, improvements to or replacement of, roofing systems, if any 
(the "Capital Improvement Projects" and together with the Renewable Energy Projects 
and any Completion Project as defined in the hereinafter defined Bond Resolution, the 
"'Projects"), and to the extent no Capital Improvement Projects are so financed, 
references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the 
use of renewable energy sources available and utilized by the Local Units for their Local 
Unit Facilities, with the attendant environmental and financial benefits associated 
thereby, and to reduce the energy related operating costs to the Local Units for their 
Local Unit Facilities, all intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the 
Authority has determined to finance the respective Renewable Energy Projects and 
Capital Improvement Projects, if any, on, in or about the respective Local Unit Facilities, 
all as set forth on Exhibits B, C, and A to the hereinafter defmed Local Unit License 
Agreement for each of the following participating Local Units: 

(i) Fredon Township, Green Township and Town of Newton 
(collectively, the "Municipal Series 2011 Local Units"); and 

(ii) Byram Township School District, Frankford Board of Education, 
Franklin Borough Board of Education, Hardyston Township Board 
of Education, High Point Regional Board of Education, Kimtimy 
Regional School District, Lafayette Township Board of Education, 
Lenape Valley Board of Education, Newton Board of Education 
(collectively, the "Board of Education Series 2011 Local Units"); 
and 

(iii) County, Sussex County Municipal Utilities Authority and Sussex 
County Technical School (the "County Series 201 1 Local Units"); 

(each a "Series 2011 Local Unit", and together with any additional.loca1 governmental 
units within the County that might be added by the Authority to the Renewable Energy 
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Program, pursuant to the hereinafter defined Local Finance Board Application or 
otherwise, collectively, the "Series 2011 Local Units"), through the issuance by the 
Authority of one or more series of bonds and notes entitled "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue potes] Bonds (County of 
Sussex Program), Series 2011 (Federally Taxable)" dated their date of delivery, 
Outstanding (as defined in the Bond Resolution upon issuance) in the aggregate principal 
amount (including Sinking Fund Installments, if any, as such term is defined in the Bond 
Resolution) not to exceed $50,000,000 (the "Series 201 1 Bonds"); 

WHEREAS, in order to finance the Renewable Energy Projects for the Series 
201 1 Local Units on, in or about their Local Uiil. Facilities, the Authority may sell one or 
more series of Series 2011 Bonds, (i) one series by either a competitive process or by 
negotiated sale after a competitive process an underwriter (the "Undemriier") the terms 
of which sale shall be as set forth in that certain Bond Purchase Agreement between the 
Underwriter and the Authority (the "Series 201 1A Bonds"), and (ii) one or more series of 
notes (collectively, the "Series 2011B Notes, and together with the Series 2011A Bonds, 
the previously defined "Series 201 1 Bonds"), either by the same sale method as the Series 
2011A Bonds or by direct sale to the County; provided, however that the aggregate 
principal amount of the Series 2011A Bonds and the Series 2011B Bonds together with 
any other bonds issued under the Bond Resolution shall not exceed $50,000,000; 

WHEREAS, any notes issued as Series 2011 Bonds may be refunded through the 
issuance of one or more series of notes or bonds issued as Series 201 1 Bonds, so long as 
(i) the principal amount of such notes or bonds, each issued as Series 201 1 Bonds and 
Outstanding in the aggregate at any one time under and as defined in the hereinafter 
defined Bond Resolution, does not exceed $50,000,000 and (ii) the interest rates thereon 
do not exceed the maximum interest rates set forth in the Local Finance Board 
Application; 

WHEREAS, the Series 201 1 Bonds shall also finance all other costs associated 
with the Renewable Energy Program that the Authority determines to be necessary, 
convenient or desirable for the successful implementation of the Renewable Energy 
Program, including without limitation (i) all or a portion of the Preliminary Program 
Costs, Administrative Expenses and Company Development Fees md Expenses (as such 
terms are defined in the hereinafter defined Bond Resolution), (ii) costs incurred in 
connection with the issuance of the Series 2011 Bonds, (iii) costs incurred or to be 
incurred in connection with the design, permitting, acquisition, construction, installation, 
operation and maintenance of the Renewable Energy Projects for the Series 201 1 Local 
Units, (iv) wsts incurred or to be incurred in connection with the design, permitting, 
acquisition, construction, renovation, and installation of the Capital Improvement 
Projects for the Series 2011 Local Units, if any, (v) capitalized interest andlor reserves, if 
any, and (vi) such other amounts as shall be set forth in the Bond Resolution 
(collectively, the Series 201 I Project"); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the 
Bond Resolution (collectively, the 'Bonds") shall be issued pursuant to the terms of that 
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certain "RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES 
AND BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 2011 AND 
ADDITIONAL BONDS OF THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY" to be adopted by the governing body of the Authority, as amended and 
supplemented from time to time in accordance with its terms, including by one or more 
Certificates of an Authorized Officer of the Authority, each dated the date of issuance of 
the respective series of Series 201 1 Bonds (the "Bond Resolution"), all in accordance 
with Sections 17-19 of the Act (N.J.S.A. 40:37A-60, 61 and 62) and all other applicable 
law; 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of 
the Shared Sennces Act and other applicable law, upon or prior to the issuance of the 
Series 2011 Bonds, the Authority shall have entered into a "License and Access 
Agreement (Sussex County Renewable Energy Program, Series 2011)" to be dated as of 
the first day of the month of issuance of the Series 201 1 Bonds (as the same may be 
amended or supplemented from time to time in accordance with its terms, each agreement 
shall constitute a '-Local Unit License Agreemenf', and collectively, the "Local Unit 
License Areements") with each Series 201 1 Local Unit that would., among other things, 
provide the Authority and/or its assignees the right and obIigation to (i) access the Local 
Umt Facilities of each such Series 201 1 Local Unit, most particularljr their roofs and 
electrical systems (the "Local Unit License"), (ii) finance, design, permit, acquire, 
construct, install, operate and maintain the Renewable Energy Projects on, in, affied or 
adjacent to, or for the benefit of such Local Unit Facilities, (iii) finance, design, permit, 
acquire, construct, renovate, and install, the Capital hproveinent Projects, if any, on, in, 
affixed or adjacent to, or for the benefit of such Local Unit Facilities, (iv) receive the 
right to the renewable energy produced fsom the Renewable Energy Projects financed by 
the Series 201 1 Bonds, and (v) sell all or a portion of the renewable energy produced 
from such Renewable Energy Projects through the Authority to the respective Series 
201 1 Local Units, pursuant to an assignment (under each Local Unit License Agreement) 
from the Authority to the Series 201 1 Local Units of the Power Purchase Agreement (as 
hereindler defined), the terms of which Power Purchase Agreement could be entered into 
directly by the Series 2011 Local Units under N.J.S.A. 40A:ll-15(45) of the Local Public 
Contracts Law (for the Municipal and County Series 2011 Local Units) and under 
N.J.S.A. 18A:lSA-42(o) of the Public Schools Contracts Law (for the Board of 
Education Series 201 1 Local Units); 

WHEREAS, upon or prior to the issuance of the Series 2011 Bonds, and in 
accordance with (i) N.J.S.A. 40A:ll-4.10 of the Local Public Coi~tracts Law, (ii) Local 
Finance Board Notice 2008-20, December 3, 2008, Contracting.for Renewable E n e r ~  
Services, (iii) the State Board of Public Utilities ('WCD') protocol for measuring energy 
savings in PPA weements dated February 20,2009 (Public Entity Energy Efficiency and 
Renmable Enei-gy Cost Savings Guidelines), (iv) Local Finance Board Notice 2009-10 
dated June 12, 2009, Contr.acting for Renewable Eltergy Services: Update on Power 
Purchase Agreements, and (v) all other applicable law, and pursuant to a competitive 
contracting process governed thereby, which shall include a request for solar developer 
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(I) The Company shall establish a power 
purchase price based, in part, on the Authority's 
covenant in the Company Lease Agreement to issue 
the Series 2011 Bonds to finance the Renewable 
Energy Projects, and if applicable, the Capital 
Improvement Projects, for the Series 2011 Local 
Units, and the Company shall be entitled to draw a 
dedicated portion of the net proceeds of the Series 
2011 Bonds for the design, permitting, acquisition 
construction, renovation, and installation of such 
Projects on a requisition basis, 

(11) The Company shall establish a power 
purchase price based, in part, on the Authority's 
covenant in the Company Lease Agreement, as 
nominal owner of the Renewable Energy Projects 
for State law purposes, to assign to the Company all 
or a portion of the Authority's rights to the Solar 
Renewable Energy Certificates ("SRECs") 
generated by the Renewable Energy Projects for the 
Series 201 1 Local Units, and 

(III) The Company shall sell to the Authority for 
the benefit of the Series 2011 Local Units, for a 
term of fifieen (15) years, plus extensions if 
applicable, for a fixed power purchase price per 
kilowatt hour, as escalated under the terms thereof 
(such terms to be established pursuant to the 
Company Proposal), the renewable energy 
generated by the Renewable Energy Projects, which 
Authority obligation to purchase shall be assigned 
to the Series 201 1 Local Units as part of the Local 
Unit License Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement, 
the hereinafter defined Company Disclosure Agreement; and the 
hereinafter defmed Company Pledge Agreement, may be 
collectively defined as the "Company Documents")); 

WHEREAS, payment of the principal of (including mandatory sinking fund 
installments, if any) and interest on the Series 201 1 Bonds, shall be secured by the Trust 
Estate as defined under and in accordance with the terms of the Bond Resolution, which 
shall include, among other things, (i) Basic Lease Payments to be made by the Company 
under, and as defined in, the Company Lease Agreement, (ii) certain Additional Lease 
Payments to be made by the Company under, and as defined in; the Company Lease 
Agreement, which Additional Lease Payments shall he attributable to (a) the Purchase 
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Option Price payable in accordance with Section 701 of the Coinpany Lease Agreement 
upon any optional redemption of the Series 201 1 Bonds or (b) the Mandatory Purchase 
Price payable in accordance with Section 702 of the Company Lease Agreement upon 
any acceleration of the Series 2011 Bonds, and (iii) payments by the County under the 
hereinafter defined County Guaranty Lo the extent other funds (including the Basic Lease 
Payments) are not available to make the Series 201 1 Bond debt service payments on time 
and in full, all in accordance with the terms of the Bond Resolution; 

WHEREAS, the payment of the principal (including mandatory sinlcing fund 
installments, if any) in an aggregate principal amount not to exceed $50,000,000 of, and 
interest (at interest rates not to exceed the inaximum rates set forth in the Local Fiance 
Board Application) on the Series 2011 Bonds, but not any redemption premium, shall be 
fully, unconditionally and irrevocably guaranteed in accordance with (i) the terms of a 
guaranty ordinance of the County to be finally adopted by the Board of Freeholders, (ii) 
by a guaranty certificate to be executed by an authorized officer of the County within 
each Series 2011 Bond and (iii) a "County Guaranty Agreement (Sussex County 
Renewable Energy Program, Series 201 1)" to be dated as of the first day of the month of 
issuance of the Series 201 1 Bonds (as the same may be amended and supplemented from 
time to time in accordance with its terms, the "Counw Guaranty Agreemenf') by and 
between the County and the Authority, as acknowledged by the Company and the Credit 
Facility Provider, if any (as hereinafter defied) setting fo& among other things, the 
County's obligation to make any such guaranty payments in accordance with and within 
the parameters set forth in the guaranty ordinance and the Bond Resolution (collectively, 
the "County Guaranty") aU pursuant to Section 37 ("Section 37") of the Act (N.1.S.A. 
40:37A-80); 

WHEREAS, the holders of any Additional Bonds issued under the terms of the 
Bond Resolution, the Act and all other applicable law shall also be entitled to the pledge 
of the Trust Estate under the Bond Resolution on a pro-rata basis with the holders of any 
Outstanding Bonds as defined therein, including the Series 201 1 Bonds, although the 
guaranty of the County shall only extend to any such Series of Additional Bonds to the 
extent (i) the aggregate principal amount of all such Series of Additional Bonds, when 
taken together with the aggregate principal amount of the Series 201 1 Bonds, shall not 
exceed $50,000,000, or (ii) the County adopts and executes similar official action and 
documents constituting the County Guaranty; 

WHEREAS, under the County Guaranty Agreemenf the Company RFP, and as 
applicable, the Company Proposal, the Authority shall be obligated to obtain a letter of 
credit, cash, a covenant to provide same, or other fonn of secutity acceptable to and 
issued for the benefit of the County (the "County Securify") to be issued by a sufficiently 
rated banking or other financial institution, or if the County Security is provided in the 
form of immediately available funds or the right to same, then the Company (in any such 
case, the "County Security Provider"), all to secure, in part, the County's payment 
obligations under the County Guaranty (but not to secure ihe payment of debt service on 
the Series 201 1 Bonds, as any such County Security shall be deposited in the County 
Security Fund under the Bond Resolution, which Fund shall not be a part of the Trust 
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Estate pledged for the payment of the Series 201 1 Bonds), the terms of which County 
Security shall be set forth in a letter of credit and reimbursement or other agreement to be 
dated the first day of the month of issuance of the applicable series of Bonds (as the same 
may be amended and supple~nented &om time to time in accordance with its terms, the 
"County Security Agreement") among the Company, the County Security Provider, and 
the Authority, and acknowledged by the County, the provisions of which County Security 
Agreement, to the extent the Couqty Security is in the form of immediately available 
fimds or the right to same deposited in the County Security Fund created under the Bond 
Resolution, shall (i) not be set forth in an independent County Security Agreement, and 
accordingly (ii) be set forth in the Bond Resolution, the County Guaranty Agreement and 
the Company Lease Agreement; 

WHEREAS, should the Company fail to make its Basic Lease Payments on time 
and in 111, thereby causing the County to make payments to the Series 201 1 Bondholders 
under the County Guaranty, which in turn causes the County Security to be drawl upon 
to reimburse the County for all or a portion of any such County Guaranty repayments, (i) 
the County Security Agreement, if any, shall provide that the Authority assign and pledge 
the Reimbursement Collateral (as defined in the Bond Resolution) to the County Security 
Provider, as reimbursement security for any such draw on the County Security, or (ii) to 
the extent the County Security is in the form of immediately available funds or the right 
to same deposited in the County Security Fund created under the Bond Resolution, in 
which case no County Security Agreement shall exist, then the Company, as County 
Security Provider in such instance, shall only be entitled to such excess County Security, 
as Reimbursement Collateral, if any shall remain available, after and to the extent the 
County has been fully paid under its County Guaranty; 

WHEREAS, the Authority, with the consent of the County, may, depending on 
the Company Proposal, determine to (i) waive County Security due to the sirength of the 
Company Proposal or otherwise, in which case the terms County Security, County 
Security Fund, County Security Fund Requirement, County Security Provider and 
Reimbursement Collateral shall have no efCect, or (ii) initially accept as County Security, 
in lieu of a County Security Agreement, immediately available funds in such amount 
(defined under the Bond Resolution as the County Security Fund Requirement) as set 
forth in the Company Proposal, to be fiulded by the Company in accordance with the 
terms of the Company Lease Agreement, all as contemplated by the Company Proposal, 
and all to secure, in part, the County's payment obligations under its County Guaranty 
should such County Guaranty ever be drawn upon, and which County Security Fund 
Requirement monies would then be deposited by the Trustee in the County Security Fund 
created and defined in the Bond Resolution, and which County Security Fund would be 
specifically excepted from the pledge of the Trust Estate and would not be available to 
secure the payment of debt service on the Series 201 1 Bonds; 

WHEREAS, in the event the Company provides the County Security Fund 
Requirement through such a covenant to provide immediately available funds, if 
applicable, but in any event to secure other Company obligations under the Company 
Documents, the Authority shall require the Company to further secure such obligations 
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by pledging certain property interests of the Company and its managing member's 
interest in and to the Company to the Trustee, all as shall be set forth in the Company 
Lease Agreement and that certain "Pledge and Security Agreement (Sussex County 
Renewable Energy Program, Series 201 1)" to be dated as of the fist day of the month of 
issuance of the Series 201 1 Bonds (as the same may be amended or supplemented fiom 
time to time in accordance with its terms, the "Company Pledge Agreement"), and issued 
by the managing member of the Company, in favor of the Trustee, and acknowledged and 
accepted by the Company; 

WHEREAS, the Company as a potential "materially obligated person" witbin the 
meaning and for' the purposes set forth in Rule 15c2-12 ("Rule 15c-12") promulgated by 
the Securities and Exchange Commission pursuant to the Securities and Exchange Act of 
1934, as amended, may be required to enter into that certain "Company Continuing 
Disclosure Agreement (Sussex County Renewable Energy Program, Series 201 1)" to be 
dated as of the first day of the month of issuance of the Series 201 1 Bonds (as the same 
may be amended and supplemented fiom time to time in accordance with its terms, the 
"Conzpany Continuing Disclosure Ageement") with the Authority and the Trustee, as 
dissemination agent (the "Dissemination Agent") in order to satisfy the secondary market 
disclosurerequirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially 
obligated person" within the meaning and for the purposes set forth in Rule 15c2-12, the 
County will be required to enter into that certain "County Continuing Disclosure 
Agreement (Sussex County Renewable Energy Program, Series 2011)" to be dated as of 
the first day of the month of issuance of the Series 201 1 Bonds (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "County 
Continuing Disclosure Agreemen/" and together with the Company Continuing 
Disclosure Agreement, the "Continuing Disclosure Agreements") with the Dissemination 
Agent in order to satisfy the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution andlor the Continuing 
Disclosure Agreements, the Authority shall (i) not be considered a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15c2-12, and (ii) be 
required to provide certain material events notices in accordance with Rule 15c2-12, and 
accordingly, the Authority shall be required to provide such material events notices under 
the terms of the Company Continuing Disclosure Agreement and the County Continuing 
Disclosure Agreement, all in order to satisfy the secondary market disclosure 
requirements of Rule l5c2-12; 

WHEREAS, prior to the issuance of the Series 201 1 Bonds and in accordance 
with N.J.S.A. 40A:SA-6, 7 and 8 of the Local Authorities Fiscal Control Law, the 
Authority shall have made an application (the "Local Finance Board Application") to, 
and seek, obtain, and officially recognize the findings fiom, the Local Fiance Board (the 
"Local Finance Board") in the Department of Local Government Services of the State 
Department of Community Affairs; 



Resolution No. 1 1, Page 11 of 14 

WHEREAS, in order to market and sell the Series 201 1 Bonds, the Authol.ity 
shall determine to either (i) privately place the Series 201 1 Bonds with any of the County, 
the State or State affiliate, or other third party, either directly, or through a private 
placement agent ("Private Placement Agent"), or (ii) alternatively, by negotiated or 
competitive sale, publicly offer the Series 201 1 Bonds, in which public offering case the 
Authority shall need to: 

(a) Authorize the distribution of a preliminary official statement 
"deemed TiaY within the meaning and for the purposes of Rule 
15~2-12 describing the ternw of the Series 201 1 Bonds, the Series 
2011 Project and the other transactions contemplated hereby (the 
"Preliminary Ofjcial Staremen?); 

(b) If the Series 201 1 Bonds shall be sold by: 

(I) Competitive sale, authorize the distribution 
of a notice of sale ("Notice of Sale"), pursuant to 
which the Authority shall select an underwriter to 
purchase all of the Series 2011 Bonds (the 
"Underwriter"), or 

(11) Negotiated sale, enter into a bond purchase 
agreement (Ihe "Bond Purchase Ag~eemen?) with 
an underwriter to be selected by the Authority 
through a fair and open process (alternatively, the 
"Undeywuirer") to purchase all of the Series 2011 
Bonds; and 

(c) Execute and deliver a final Official Statement incorporating the 
terms of the sale of the Series 2011 Bollds and certain other 
information into the Preliminary Official Statement (the "OfJicial 
Statement, and together with the Preliminary Official Statement, 
the Notice of Sale or the Bond Purchase Agreement, as applicable, 
and any of the same or other offering or sale documents that may 
be required by any Private Placement Agent or direct purchaser 
under the private sale methodology in clause (i) above, the "Sale 
Documents"); 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance 
with Section 13 ("Section 13") of Ule Act (N.J.S.A. 40:37A-56), the Authority shall have 
made a detailed report regardig the Renewable Energy Program to Board of Chosen 
Freeholders of the County of Sussex (the "Sussex County Board of Freeholders") and the , 

Morris County Board of Freeholders, which report shall include, without limitation, 
descriptions of the Series 2011 Bonds, the Bond Resolution, the Company Lease 
Agreement, the County Guaranty (including the County Guaranty Agreement), the Power 
Purchase Agreement, the Company Pledge Agreement, the Continuing Disclosure 
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Agreements, the Local Unit License Agreements, and if and as applicable, the Sale 
Documents (collectively, the "Progum Documents"), and which report and amended 
report shall be accepted by both the County and Morris County by resolution adopted by 
the Sussex County Board of Freeholders and the Morris County Board of Freeholders 
pursuant to Section 13; and 

WHEREAS, the Authority believes: (i) it is in the public interest to accomplish 
such purposes as set forth in the preambles hereof; (ii) said purpose is for the health, 
wealth, convenience or betterment of the inhabitants of the Series 201 1 Local Units; (iii) 
the amounts to be expended for said purpose are not unreasonable or exorbitant; and (iv) 
the proposal is an efficient and feasible means of providing services for the needs of the 
inhabitants of the Series 201 1 Local Units and will not create an undue financial burden 
to be placed upon the Authority or the Series 201 1 Local Units. 

XOW THEREFORE BE IT RESOLVED by the Board of Commissioners of 
the Authority as follows: 

Section 1. The Chairman and the other Commissioners of the Authority 
(including their designees, each an "Authorized Ofleer") are each hereby severally 
authorized to prepare and submit the Local Finance Board Application for the purpose of 
financing the Series 201 1 Project through the issuance of the Series 201 1 Bonds. The 
Authorized Officer shall act in consultation with the Authority's Counsel, Inglesino, 
Pea- Wyciskala & Taylor, LLC, hereby confumed to act as bond counsel to the 
Authority for this financing, NW Financial Group, LLC, hereby confirmed as F i c i a l  
Advisor to the Authority for t l us  financing and Birdsall Services Group and Gabel 
Associates. co-energy consultants to the Authority for the Renewable Energy Program 
(collectively, the "Consulfanis"), in the preparation and submission of the Local Finance 
Board Application, which shall include the selection of the Series 201 1 Local Units. All 
actions taken to date by such parties in connection with the Local Finance Board 
Application are hereby ratified and approved. All of such parties are hereby authorized 
and directed to represent the Authority in matters pertaining thereto, including without 
limitation, the hearing to be held by the Local Finance Board relating to the Program 
Documents, including the County Guaranty, and the Series 2011 Project financed thereby 
required by N.J.S.A. 40A:SA-6. 

Section 2. T11e Authorized Officers are each hereby severally authorized and 
directed to deliver or cause to be delivered to the governing bodies of the County and the 
County of Moms a detailed report describing the applicable Program Documents and the 
Series 201 1 Project financed thereby, all in accordance with Section 13. 

Section 3. Each Authorized Officer is hereby further authorized and directed 
to take all actions deemed necessary, convenient or desirable by any such Authorized 
Officer, in consultation with the Consultants, to obtain the resolutions of the governing 
body of the County and the County of Mods  contemplated by Section 13 relating to the 
Program Documents and the Series 201 1 Project Gnanced thereby. 
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Section 4. Each Authorized Ofticer is hereby fkther authorized and directed 
to take all actions deemed necessary, convenient or desirable by any such Authorized 
Officer, in consultation with the Consultants, to obtain the County Guaranty to be given 

, by the County pursuant to Section 37. 

Section 5. The Secretary of the Authority is hereby directed to prepare and 
cause counsel to the Authority to file a copy of this resolution with the Local Finance 
Board as part of the Local Finance Board Application. 

Section 6. The Local Fiance Board is hereby respectfully requested to 
consider the Local Finance Board Application and to record its findings and 
recommendations as provided by N.J.S.A. 40A:5A-7 of the Local Authorities Fiscal 
Control Law. 

Section 7. To the extent the Series 201 1 Bonds are issued in any year other 
than 201 1, references herein to "2011" may without any further action be changed to the 
year of issuance of such Series 201 1 Bonds. 

Section 8. All actions of the Authorized Officers and the Consuftants taken 
prior to the date of adoption hereof in connection with the Series 201 1 Bonds, the Series 
201 1 Project or any of the foregoing transactions contemplated by this resolution are 
hereby ratified and approved. 

Section 9. Upon the adoption hereof, the Clerk of the Board of Freeholders 
shall forward certified copies of this resolution to John B. Eskilson, County 
Administrator, John Bonanni, Morris County Administrator and Chairperson of the 
Authority, Dennis R. McConnell, Esq., County Counsel and Stephen B. Pearlman, Esq., 
Counsel to the Authority. 

Section 10. In accordance with N.J.S.A. 40:37A-50, the Secretary of the 
Authority is hereby authorized and directed to submit to each member of the Board of 
Freeholders, by the end of the fifth business day following this meeting, a copy of the 
minutes of this meeting. The Secretary is hereby further authorized and directed to 
obtain from the Clerk of the Board of Freel~olders a certification from the respective 
Clerks stating that the minutes of this meeting have not been vetoed by the Director of the 
Board of Freeholders. 
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Section 11. This resolution shall be effective immediately, unless it has 
been vetoed in accordance wilhN.J.S.A. 40:37A-50(e) of the Act. 

MO VED/SECOhDED: 

Resolution moved by Commissioner 

Resolution seconded by Commissioner 

VOTE: 

Commissioner 1 Yes / No I Abstain / Absent 
1 I 

Pinto 
Ramirez 
Roe 
Sandman 
Ronanni 

ATTESTATION: 

This Resolution was acted upon at the Regular Meeting of the Authority held on July 20, 
201 1 at the Authority's principal corporate office in Momstown, New Jersey. 

Attested to this 2om day of July, 201 1 

By: 

Secretary of the Authority 

FORM and LEGALITY: 

This Resolution is approved as to form and legality as of July 20,201 1 

By: 
Stephen B. Pearlman, Esq., Partner 
Inglesino, Pearlman, Wyciskaia & Taylor, LLC 
Counsel to the Authority 
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RESOLUTION OF THE SERIES 2011 LOCAL UNIT PARTICIPATING IN THE 
MORRIS COUNTY IMPROVEMENT AUTHORITY'S SERIES 2011 
RENEWABLE EmRGY PROGRAM. AhW AUTHORIZING SUCH 

AUTHORITY TO APPLY TO THE LOCAL FlNANCE BOARD FOR THE 
NECESSARY CONSENTS AND APPROVALS ON BEHALF OF SUCH 

PARTICIPANT, ALL IN CONNECTION WITH THE AUTHORITY'S COUNTY 
OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE 
REVENUE BONDS, SERIES 2011 (COUNTY OF SUSSEX PROJECT) 

(FEDERALLY TAXABLE) IN ART AGGREGATE PRINCIPAL AMOUNT NOT 
TO EXCEED $50,000,000 AND THE PARTICIPANT PROJECT FINANCED 

THEREBY 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the 
State (the "County") desires to undertake the development and implementation of a 
renewable energy program (the "Renewable Energv Program") for the financing, design, 
permitting, acquisition, construction, installation, operation and maintenance of 
renewable energy capital equipment and facilities such as solar panels, wind turbines, and 
hydro-electric, bio-diesel, geothermal, and bio-mass facilities, including any related 
electrical modifications, work related to the maintenance of roof warranties, or other 
work required, desirable or convenient for the installation of such systems (collectively, 
the renewable energy capita1 equipment and facilities, the "Renewable Enera Projects") 
for and on behalf of the County and its affiliates, and the local governmental units within 
the County, including without limitation municipalities, boards of education for school 
districts, local authorities and any other local govenlment instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Monis County Improvement Authority (the "Authority") lms 
been duly created by resolution no. 42 entitled "Resolution of the Board of Chosen 
Freeholckrs of Moms Cou~ty, New Jersey creating the Morris County Improvement 
Authority" duly adopted by the Board of Chosen Freeholders (the "Morris County Board 
of Freeholders") of the County of Monis (the "Morris County") in the State of New 
Jersey (the "State") on April 10, 2002 as a public body corporate and politic of the State 
pursuant to and in accordance with the county improvement authorities law, constituting 
Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts amendatory thereof 
and supplemental thereto (as codified at N.J.S.A. 40:37A-44 et seq., the "Act"), and 
other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
inlprovemeut authority, and therefore pursuant to the Act, the County may determine to 
utilize the services of another county improvement authority, including without limitation 
the ~ u t h o r i t ~ ,  with the consent.of both the County, a beneficiary county under the Act, 
and the Moms County Board of Freeholders, for any purpose for which an improvement 
authority shall exist, iilcluding those set forth in Section 11 of the Act (N.J.S.A. 40:37A- 
54, "Section I I") ,  which purposes include the development and implementation of the 
Renewable Energy program; 



WHEREAS, the County desires to implement the Renewable Energy Progan 
through the Authority pursuant to the Act, the ''Uniform Shared Services and 
Consolidation Act, constituting Chapter 63 of the Pampldet Laws of 2007 of the State, 
and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 
40A:65-1 et seq., the ''Shared Services Act"), and all other applicable law, the terms of 
which agreement has been set forth in that certain "Service Agreement (Sussex County 
Renewable Energy Progam)" dated as of March 1,201 1 (as amended and supplenlented 
from time to time in accordance with its terms, the "Service Agreement") between the 
County and the Authority, and consented to by Morris County; 

WHEREAS, the County has determined to enter into the Service Agreement and 
utilize the services of the Authority and the Authority Consultants (as hereinafter defined) 
for the following primary reasons: (i) the County does not have a county improvement 
authority, which type of entity possesses legal authority to enter into the kind of 
transactions that make a successful regional Renewable Energy Program more likely to 
succeed, (ii) Morris County has developed and implemented its own renewable energy 
program through the Authority, which Authority has retained (in accordance with all 
applicable law) experienced legal, engineering, energy consulting, and financial advisory 
consultants, consisting of the Authority's energy engineering and energy service 
consulling firms, Birsdall Services Group and Gabel Associates, its energy counsel and 
bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its financial advisor, 
NW Financial Group, LLC, (collectively, the "Authority Col?sui6ants") ald (iii) 
accordingly, it is more administratively efficient for the County to utilize the services of 
the Authority and the Authority Consultants to implement the Renewable Energy 
Program, with such changes as desired by the County, rather than incur the time and 
expense of the County establishing a new program; 

WITEREAS, in  addition, Sussex County may determine, but shall not be 
required, to seek the assistance of its auditor, fmancial advisor, if any, bond counsel, 
energy consultant, engineer or any other professional advisors deemed necessary, 
desirable and convenient by Sussex County (the "Sussex County Consultants", if any, and 
together with the Authority Consultants, the "Consultants"; to the extent Sussex County 
determines notto hire any Sussex County Consultants, references to the term Consultants 
herein shall be deemed to mean the Authority Consultants) to assist the Authority, the 
County and the Authority Consultants in connection with the Renewable Energy 
Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable 
Energy Program, limited initially to solar panels, are to be installed on, in, affured or 
adjacent to and/or for any other Local Unit controlled buildings, other structures, lands or 
other properties of the Local Units (collectively, the '"Local Unif Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and 
maintenance of the Renewable Energy Projects, to finance, design, permit, acquire, 
construct, renovate and install certain capital improvements to the Local Unit Facilities, 



including without limitation, improvements to or replacement of, roofing systems, if any 
(the "Capiral Improvement Projects" and together with the Renewable Energy Projects. 
and any Completion Project as defined in the hereinafter defined Bond Resolution, the 
"Projects"), and to the extent no Capital Improvement Projects are so f w c e d ,  
references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the 
use of renewable energy sources available and utilized by the Local Units for their Local 
Unit Facilities, with the attendant environmental and financial benefits associated 
thereby, and to reduce the energy related operating costs to the Local Units for their 
Local Unit Facilities, all intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the 
Authority has determined to finance the respective Renewable Energy Projects and 
Capital Improvement Projects, if any, on, 'in or about the respective Local Unit Facilities, 
all as set forth on Exhibits B, C, and A to the hereinafter defined Local Unit License 
Agreement for each of the followingparticipating Local Units: 

(i) Fredon Township, Green Township and Town of Newton 
(collectively, the "Municiyal Series 2011 Local Units"); and 

(ii) Byram Township School District, Frankford Board of Education, 
Franklin Borougl~ Board of Education, Hardyston Township Board 
of Education, High Point Regional Board of Education, Kittatimy 
Regional School District, Lafayette Township Board of Education, 
Lenape Valley Board of Education, Newton Board of Education 
(collectively, the "~oaud ofEducation Series 2011 Loeul Units"); 
and 

(iii) County, Sussex County Municipal Utilities Authority and Sussex 
County Technical School, (the su count^^ Series 201 1 Local Units"); 

~ ~ 

(each a "Series 2011 Local Unif', and together with any additional local governmental 
units within the County that might be added by the Authority to the Renewable Energy 
Program, pursuant to the hereinafter defined Local Finance Board Application or 
otherwise, collectively, the "Series 20I1 Local Units"), through the issuance by the 
Authority of one or more series of bonds and notes entitled "County of Sussex 
Guaranteed Renewable Energy Program  ease Revenue potes] Bonds (County of 
Sussex Program), Series 2011 (Federally Taxable)" dated their date of delivery, 
Outstanding (as defined in the Bond Resolution upon issuance) in the aggregate principal 
amount (including Sinking Fund Installments, if any,as such term is defined in the Bolld 
Resolution) not to exceed $50,000,000 (the "Series 2201 1 Bonds"); 

WHEREAS, prior to the issuance of the Series 201 1 ~ o i d s  and inaccordance 
with N.J.S.A. 40:37A:54(1) of the Act and N.J.S.A. 40A:5A-6, 7 and 8 of the Local 
Authorities Fiscal Control Law, the Authority shall have made an application (the "Local 



Finance Board Application") to, and seek, obtain, and officially recognize the findings 
from, the Local Finance Board (the "Local Finance Boars') in the Department of Local 
Government Services of the State Department of Colnmunity Affairs; 

WHEREAS, the governing body of the Series 2011 Local Unit adopting this 
resolution (the "PariicipanP') desires to authorize the Authority and its consultants to 
submit the Local Finance Board Application on their behalf to finance the proposed 
Renewable Energy Project(s) for the Participant (he  "Participanf Project") set forth in 
Schedule A to Exhibit A attached hereto (it being understood that the Participant is 
taking no action in connection with the other Renewable Energy Projects of the other 
Series 201 1 Local Units as set forth on Schedule A to Exhibit A hereto and further that a 
final detailed Participant Project list will be sent to each Series 201 1 Local Unit prior to 
their signing the certificate attached hereto as Exhibit A); 

WHEREAS, upon or prior to the issuance of the Series 2011 Bonds, and in 
accordance wiih (i) N.J.S.A. 40A:ll-4.1@) of the Local Public Contracts Law, (ii) Local 
Finance Board Notice 2008-20, December 3, 2008, Contracting for Renewable Energy 
Services, (iii) the State Board of Public Utilities ("MU") protocol for measuring energy 
saviilgs in PPA agreements dated February 20,2009 (Public Eniiiy Energy Eficiency and 
Renewable Energy Cost Savings Guidehnes), (iv) Local Finance Board Notice 2009-10 
dated June 12, 2009, Contracting for Renewable Energv Services. Update on Power 
Purehose Agreemenis, and (v) all other applicable law, and pursuant to a competitive 
contracting process governed thereby, wluch shall include a request for solar developer 
proposals to be issued by the Authority (the "Company RFP") and the receipt of 
proposals from prospective solar developers, including that (the "Company Proposal") of 
the successfil respondent (the "Company"), the Authority shall select the Company to (y) 
desi-p, permit, acquire, construct, install, operate and maintain the Renewable Energy 
Projects and (z) design, permit, acquire, construct, renovate, and install the Capital 
Improvement Projects, if any, in both cases for the designated Local Unit Facilities of 
such Series 201 1 Local Units, with such Program terms to be set forth in the following 
Company Documents to be entered into between the Company and, at a minimum, die 
Authority, or acknowledged by the Company, as applicable: 

WHEREAS, the pricing terms for the purchase of renewable energy generated 
electricity produced from the Participant Project and sold through the Authority to the 
Participant, and bought by the Participant at an agreed upon price lower than that 
presently being paid by the Participant for electricity from its local utility, which pricing 
terms shall be competitively procured through the Company RFP process and the 
Company Proposal, shall be established under the Authority's Series 2011 Local Unit 
Renewable Energy Program for an initial term no greater than 15 years, simultaneously 
with, or prior to the issuance of the Series 201 1 Bonds; 

WHEREAS, the Participant understands and acknowledges that by taking this 
official action, the Participant intends to participate in the Authority's Series 201 1 Local 
Unit Renewable Energy Program to fund the Participant Project, and that the Authority is 
taking several actions in reliance upon such action, including without limitation seeking 



the required approvals from the Local Finance Board to issue the Series 201 1 Bonds, as 
set forth in the Local Finance Board Application, and proceeding with the issuance of the 
Company RFP, the selection of the Company, the establishment of the renewable energy 
pricing under the Company Proposal, and the marketing, sale and issuance of the Series 
201 1 Bonds; and 

WHEREAS, the Participant believes: (i) it is in the public interest to accomplish 
such purposes as set forth in the preambles hereof, including the financing of the 
Participant Project; (i) said purpose is for the health, wealth, convenience or betterment 
of the inhabitants of the Participant; (iii) the amounts to be expended for said purpose are 
not unreasonable or exorbitant; and (iv) the proposal is an eflicient and feasible means of 
providing services for the needs of the inhabitants of the Participant and will not create an 
undue financial burden to be placed upon the Participant. 

NOW THEREFORE BE IT RESOLVED by the governing body of the 
Participant as follows: 

Section 1. The Participant believes: (a) it is in the public interest to 
accomplish such purposes as set forth in the preambles hereof, including the financing of 
the Participant Project; (b) said purpose is for the health, wealth, convenience or 
betterment of the inhabitants of the Participant; (c) the amounts to be expended for said 
puqose are not unreasonable or exorbitant; and (d) the proposal is an efficient and 
feasible means of providing services for the needs of the inhabitants of the Participant 
and will not create an undue financial burden to be placed upon the Participant. 

Section2. The . and the 
of the Participant (including tbeir designees in writing, each 

an "Authorized Oficer") are each hereby severally authorized to assist the Authority with 
the preparation and submission of the Local Finance Board Application for the purpose 
of financing the Participant Project through the issuance of the Series 201 1 Bonds, and to 
take all action necessary, desirable, or convenient in connection therewith. Accordingly, 
the Authorized Oflicers, and any consultants of their choosing, shall, if necessary, 
represent the Participant at any public hearing held by the Local Finance Board in 
connection with the Local Finance Board Application. 

Section 3. Upon a date to be selected by the Authority and upon receipt of a 
finalized Participant Project, but in no event later than the sale date of the Series 201 1 
Bonds, the Authorized Officers shall deliver to the Authority a fully executed certificate, 
substantially in the foim attached hereto as Exhibit A, evidencing the proper officials 
approval of the substance and scope of the Participant Project. 

Section 4. The Participant understands and acknowledges that by adopting 
this resolution, the Participant intends to participate in the Authority's Series 201 1 Local 
Unit Renewable Energy Program to fimd the Participant Project through a portion of the 
proceeds of the Authority's Series 201 1 Bonds, and that the Authority is taking several 
actions in reliance upon this action by the Participant, including without limitation 



seeking the required approvals from the Local Finance Board to issue the Series 201 1 
Bonds, as set forth in the Local Finance Board Application, and proceeding with the 
issuance of the Company RFP, the selection of the Company, the establishment of the 
renewable energy pricing under the Company Proposal, and the marketing, sale and 
issuance of the Series 201 1 Bonds, all for the benefit of the Participant and the other 
Series 201 1 Local Units. Therefore, the Participant covenants to the Authority that: (i) 
except for extraordinary circumstances not presently contemplated, the Participant 
intends to participate in the Authority's Series 2011 Local Unit Renewable Energy 
Program, so long as the Company Proposal results in a savings to the Participant, and 
further, this official action authorizes the Authority to take all such actions contemplated 
above in order to develop the Participant Project and to provide the Participant with such 
savings and (ii) prior to the sale of the Series 2011 Bonds, the Series 2011 Local Unit 
shall (a), if the Participant is a board of education, obtain any and all approvals &om the 
State Department of Education with respect to the Participant Project, and (b) adopt a 
resolution authorizing, among other things, the Series 201 1 Local Unit to enter into that 
certain "License and Access Agreement (Morris County Renewable Energy Program, 
Series 201 1)" to be dated as of the first day of the month of issuance of the Series 201 1 
Bonds in such form as shall be presented to the Series 201 1 Local Unit prior to adoption 
of the supplemental resolution (the "Local Unil License Agreement"). 

Section 5. The Authorized Officer shall direct the Participant official in 
charge of the officially adopted resolutions of the governing body of the Participant to (a) 
prepare an official, certified copy of this resolution, as adopted, and (b) deliver such 
certified copy in accordance with Section 10 below. Further, the Participant hereby 
consents to such certified copy of the resolution, and any further information regarding 
the Participant andlor the Participant Project, as the Authorized Officer shall determine to 
be necessary, desirable or convenient in connection with the Local Finance Board 
Application, to be submitted as part of, or pursuant to the Local Finance Board 
Application. 

Section 6. The Authorized Officers are hereby severally authorized to take 
such other actions, and execute such other certificates, documents, and instruments, as 
such Authorized Officers shall deem to be necessary, desirable, or convenient to assist 
the Authority in developing the Participant Project, producing the contemplated energy 
savings for the Participant, issuing the Company RFP and selecting the Company through 
the most desirable Company Proposal in accordance with the terms of the Company RFP 
and applicable law, marketing, selling, and issuing the Series 201 1 Bonds, procuring the 
final terms of the Renewable Energy Program documents, or any other action related to 
the implementation of the Renewable Energy Program for the Series 201 1 Local Units. 

Section 7. The Local Finance Board is hereby respectfully requested to 
consider the Local Finance Board Application as the means to finance the Participant 
Project and record its fmdings and recoinmendations as provided by N.J.S.A. 40A:5A-7 
of the Local Authorities Fiscal Control Law. 



Section 8. To the extent the Series 201 1 Bonds &e issued in any year other 
than201 1, references herein to "201 1" may without any further action be changed to the 
year of issuance of such Series 201 1 Bonds. 

Section 9. All actions of the Authorized Off~cers or Participant consultants 
taken prior to the date of adoption hereof in connection with the Series 201 1 Bonds, the 
Participant Project or any of the foregoing transactions contemplated by this resolution, 
are hereby ratified and approved. 

Section 10. Upon the adoption hereof, a certified copy of this resolution shall 
be forwarded to John H. Eslilson, County Administrator, John Bonanni, Morris County 
Administrator and Chairperson of the Authority, Dennis R. McConne11, Esq., County 
Counsel and Stephen B. Pearlman, Esq., Counsel to the Authority, dl of which may be 
sent as a single certi6ed copy to the offices of Authority Counsel, attention David 
Wainger, Paralegal at dwain~erOai~d~law.com followed by the original to David 
Wainger at Inglesino, Peariman, Wyciskala & Taylor, LLC, 600 Parsippany Road, Suite 
204, Parsippany, New Jersey 07054-3715. 

Section 11. This resolution shall take effect immediately. 

[remainder of this page left intentionally blank] 



[Attach Form of Local Unit Facility Acceptance Certificate] 



LOCAL UNIT FACILITY ACCEPTANCE CERTIFCATE 

On behalf of the [ 1 (the "Local Unit"), and as a duly authorized 
officer of the Local Unit, I hereby represent, warrant and covenant as follows: 

1. The Local Unit understands that it has been preliminarily selected by the Morris 
County Improvement Authority (the "Authority") as one of the local government participants in 
the Authority's 201 1 Renewable Energy Program (Sussex County Program) (the "Program"). 
The Local Unit further understands that although there is no legal agreement between the 
Authority and the Local Unit until such parties execute that certain "License and Access 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" (a form of which "License 
AgreemenP' shall be supplied to the Local Unit by the Authority when the Program is closer to 
implementation), the information being provided to the Authority in this Certificate enables the 
Authority to draft the License Agreement, seek the necessary approvals, and otherwise implement 
the Program. 

. . 2.  The License Agreement shall refer to the building(s) or ground(s) (each "Local 
Unit Facility"), location, size and scope (and if applicable, style) of the solar project (the 
"Renewable Energy Project") to be implemented on behalf of the Local Unit by the Authority 
and its various contract parties, including a competitively selected solar developer (the 
"Company"). Various consultants to the Authority, based on site visits and past information 
supplied by the Local Unit to the Authority, have identified the Local Unit Facility(ies) and 
Renewable Energy Project(s) (which include solar overlays prepared by Authority consultants) 
set forth on Schedule A to this certificate for inclusion in the License Agreement, for selection of 
the Company, and for financing and implementation under the Authority's Renewable Energy 
Program. 

a. The Local Unit Facility and Renewable Energy Project set forth on 
Schedule A to this certificate has been reviewed on behalf of the Local Unit, at a minimum, by 
the Local Unit official responsible for managing the day to day affairs of the Local Unit (which 
may include the undersigned), and at least by an in-house facilities director or consulting engineer 
and/or architect. Based on such review, and the review of such other in-house officers or 
employees or outside consultants of the Local Unit's choosing (including council, board, legal or 
technical review), if deemed necessary by the Local Unit, the description of the Local Unit 
Facility and Renewable Energy Project set forth on Schedule A to this certificate is materially 
accurate, and can be used by the Authority in drafting the various Program documents, selecting 
the Company, and seeking the various Program approvals. 

b. The Local Unit understands that any changes desired by the Local Unit 
to the Local Unit Facility and Renewable Energy Project from that set forth on Schedule A to this 
certificate (i) are the responsibility of the Local Unit to inform the Authority and its consultants, 
and (ii) may or may not be accepted by the Authority, depending on the timing of any such 
proposed change. The Local Unit may contact County Administrator and Authority Chairman, 
John Bonanni, (973) 285-6047, jbonanni@,co.molris.ni.us, the Sussex County Administrator, 
John Eskilson, (973) 579 - 0250, jeskilson@sussex.ni.us, or the Authority's engineering 
consultant for the Program, Daniel Swayze of Birdsall Services Group, Inc. at (908) 497-8900, 
dswavze@,birdsall.com, with any subsequent changes. To the extent the Company proposes other 
changes acceptable to the Authority, the Authority shall seek the consent of the Local Unit. 

Local Unit Authorized Offtcer 
Dated: July -, 201 1 

[00016439-] 



SCHEDULE A 

[Attach Local Unit's Local Unit Facility(ies) and Renewable Energy Project(s)] 



TAB 5 



PART II 



PROPOSED ISSUANCE OF OBLIGATIONS 

1) Type of Obligation General Obligation Bond 

X* Revenue Bond 

- Special Obligation Bond 

- Qualified Bond 

- School Qualified Bond 

- Project Note (BAN) 

- Grant Anticipation Note 

L o t h e r :  (describe) 

* The Series 201 1 Bonds of the Authority are secured, in part, by the Company from payments under the 
Company Lease Agreement. In addition, the Authority's Series 201 1 Bonds are secured under N.J.S.A. 
40:37A-80, in full, by the general obligation guaranty of the County of Sussex. Repayments under the 
Company Lease Agreement will be established five months prior lo the Series 2011 Bond payment 
dates), thereby allowing sunlcient time under the County Guaranty, if ever needed, to timely pay the 
Authority Series 2011 Bonds. Typically, the rating agencies will not require a debt service reserve fund 
with such timing structure. 

2) Pu'rpose of Proposed Financing 

Temporarily finance,the,construction, improvement or 
aqu~sition of fac~lll~es, infrastructure, equlpment, etc. 

X - Permanently finance, the,construction, irnpyo\,ement or 
acqi~isirion of tac~litles, ~nfrastructur,-, equlpment, etc. 

Renew outstanding temporary obligations 

Advance refund outstanding permanent obligations - 
Current Refunding Issue 

- 
3) Amount of Proposed Financing 

$ $50.000,000** Proposed to be issued 
$ $50.000.000 Maximum to he authorized 

**As described in the Executive Summan,, the Authority cannot lower the amount of the maxinluln 
authorization until the RFP responses rro~n.ihe solar vendors arc rcccived and reviewed. Accordingly, the 
Authorit\ resoectfullv rcauesrs the anlhonzat~on un to the rnafiuln amount authorized To thc extent 

. . 
further reserves the right to issue theSeries 20 11B Notes in one or more series. 

Reservations aside, the Authority antici ates.that $6 er watt the basis for the pro'ect cost.estimate) 
should be sufiic~ent to allow the ~ u t h o r &  to Issue @e 8eries 20I 1 Bonds under the $&M maxtmw cap 
of this LFB Application. The amounts funded in t h ~ s  LFB Application will allow for proposals to come 
in as high as approximately $6.50 per watt. Although @e Authority anticipates the market will be 
substantially less than $6 per watt, so many factors go into that number, beyond the control of the 



13 year r r A  conuac~  ooes not exlst U i ~ j ~ a a  sal 

4) Tax Implications: 

No Is issue Tax exempt?* - 
Is issue Taxable?* 

& Is issue mixed? 

& Are Private ~ct ivi ty  Bollds utilized? 

& Is volume cap allocation necessary? 

If yes: has volu~ne cap allocation been received? N/A 

From whom: 

For l~ow much: $ 

Will the 1986 Tax Reform Act or any proposed changes to the Act impose 
restrictions as to the type of fmancing and/or limitation on debt structuring? No. 

If yes, Describe: 



5) ~ e s c r i ~ t i o n  of Obligations: PLEASE SEE DEBT SERVICE SCHEDULE ON 
EXHIBIT I1 A 

(A) Short Term Obligations (if applicable) 

Proposed Interest Rate: - % (see below) 

Maximum Interest Rate: 3.5%13.75 % 

(B) Permanent Bonds - Fixed Rate (if applicable) 

Serial Coupons* 

Proposed Interest Rates Maximum Net Interest Cost 

From -4.00-% To %From % To 8.00% (taxable rates) 

The huthority will no~.undenake this financina if the net intel.est cost excecds 8% as at such rates, the 
Aulhorily does not mtlcipate ener bavings 6 r  the participatjns Series 201 1, Local Units. Beyond that 
restrictiqn, tllr Authori reserves % - .  e r ~ d i t  to receive the best interest rates. eitjier throu-h a comperit,ive 
or ne otva~ed salc, for ta/e purchase of an of the Ser~es 201 !A Bonds. The Ser~es 201 lB%otes will either 
be sofd to an Underwriter or be orivatclv olaccd directli. wth the Counts of Sussex. The maximum 
interest rat? on the onepr more ieries of Series 201 IB Notes will not egceed 3.5% for the firstgenes of 
notes antlcl ated to be Issued in early, 2012. Note that these rates are not to exceed rates as it 1s 
extremely $fficult fo antlclpate the market 1-112 years eom now. 

Tenn Bonds * 
Proposed Interest Rates Maximum Interest Rates 

Year Rate % Year Rate % 
Year Rate % Year Rate % 
Year Rate ?'o Year Rate YO 
Year Rate - YO Year -Rate % 
Year - Rate % Year - Rate - % 

Rate - Year -Rate - % Year % 
% Year - Rate - Year- Rate % 

Y e a r  Rate- % Year -Rate- % 
Y e a r R a t e p  % Year - Rate -% 

% Year Rate Year = Rate % 

Attach additional sheets if necessary. 

(C) Maturity(ies) 

Serial Maturities from 20 13 to 2027 

Sinking Fund Payments from 

Tem Maturity 

, (D) Amortization (cheok one) 

- Bullet Maturity 
X+* Level Principal 

- Level Debt Service 

- Other. 
* See Exhibit II-A to Part II for estimated debt service schedule and interest rates. The Authority 
along with its fiancial advisor and bond counsel will determine, based upon market reception, whether to 



issue on a negotiated or competitive basis. The Series 201 1B interest rate will be determined by the 
Underwriter RFP. The Authority reserves the right to alter serial and include term maturities in order to 
achieve the lowest possible cost to the Local Units. The Authority reserves the right to issue premium or 
discount bonds if it results in lower interest costs. 
** As discussed in t& Executive Summary, the Authority is pro osing level rincipal, however, the 
solar developer RFP.proyldes for the o  on to amortize or repay 8 e  bonds ear&r %an the scheduled 
level orincioal amortization that is set forth in the RFP. &am. the final determ~nat~on will he made 

~ ~.~ . ... . ~ 

throuil~ the' competitive contracting solar developer RFP prgcesi with the market, pll in the effort to 
achieve the eatest energy savings,for the artic~path~g Series 2011 Local Units,, whlle minimizing any 
n5k.e the 8 u n t y  of Suss$x,under its ~ o u n &  Guaran Under a $lm*lar trapsa?hon, roughly half of the 
m a p a l  amount was repald in the fist ost c a p l t a l J t e y e s t  penpd amol?l+ion due to the proposal of 

Phe successful respondent Com any ihould the Authonty.rece~ve a simllar proposal from a solar 
developer the Authority reserveshe right to alter the debt serv~ce schedule. 



5) (Cont.) 

Q If the obligations will have a variable hiterest 
rate, answer the following questions: N I A  

(1) Explain the benefit in issuing variable rate bonds. 

(2) What are the administrative costs anticipated from 
thc issuance and rcnewal of the var~abie rate bonds'? 

(3) Under what circrunstances can the vyiable rate 
be converted to a fixed rate and wbat 1s the 
conversion fee? 



@art n) 

5.) (Cont.) 

F) Security pledge for Repayment of Obligations: 

Jurisdiction Providing Security 

Ad Valorem Taxation - 
.evenuelcharges 

- Service Agreement 
: Agreement General Obli~ation Basic Lease Pavments from the 

Corn*y under the Companylease Agreement 
will secure the Series 201 1 Bonds. Payment will 
be made by the Company to the Senes 2011 
Bond trustee 5 months prlor to the Series 201 1 
Bond Payment dates in order to ensure timely 
ayment of the Series 2011 Bonds, and protect 

&ondholders fko~n bankruptcy risk of the 
Company. 

- Couilty Desciency Agree. 
11 Unconditional Guaranty Sussex County's N.J.S.A. 40:37A-80 

general obligation guaranty will 
secure the Authority's Senes 201 1 Bonds 

- Other (describe): 

6) Credit & Rating Matters 

a) Ratings: 

- Moodys Confi~rned - Applied For X Expected 

- S&P Confirmed - Applied F o r 2  Expected 

b) Bond Insurance - - Yes 2 No - Pending 

If Yes -Provider 
Amount 
C o n f i e d  Y e s  No- 

c) Letter of Cred~t -Pes = No - Pending. 

If Yes - Provider 
Amount S 
Confinned - Yes - No 

d) Other Credit or Liquidity Support. NIA * 
Provider 
Amount 
C o n f i e d  Yes - No 
Attach Description: 

* Sussex County is rated "Aa2"; no need for credit enhancement, which is essential1 provided b the 
County of Sussex for free through the County Guaranty. In the event of a default (e.g.,.$e solar deve f oper 
fails to make its general obtigation Basic Lease Payments under the lease , the Senes 2011 Bonds are 
secured primarily by the County Guaranty, and therefore Series 2011 ondholders do not require 
additional security. 

I3 

In the event that the County of Sussex initially owns all of the Series 201 1B Notes, the County of Sussex 
has the option, instead of payjng itself under the County Guaranty, of causing all of the Series 2011B 
Notes to be called for redemptzon and defeasance for $1. The economic result to the County of Sussex is 



the same, in that it will be out the paTano%t of the Series 2011B Notes, plus accrued interest (see below 
for how the County of Sussex sha I be repa~d), but this optlon allows the County of Sussex to forego the 
cost and expense of raising funds to pay itself under the County Guaranty (but this provision applies 
solel to the Series 2011B Notes, and only if and so long as the County of Sussex remains 100% 
bondolder of the Series 201 1B Notes). 



7) Issuance Matters 

a) Method of Issuance - X Competitive * See footnote 

X Negotiated* See footnote -- 
b) Amount of outstanding debt prior to issue: 

SEE ATTACHED. 

c) Net debt ex ressed as a erccntage of equalized 
valuaholls o F tqable ?a P estatc prior to 
issue N/A% ( ~ f  appl~cable) 

d)N& debt ex ressed as a ercenta e of equalized 
yaluations oFtaxable reJestate afer the 
Issue =% (if applicable) 

e) Provide a recapitulation of'a plicants indebtedness 
issued and ourstaudi~lg as of k e  date of the applicarion 

See @) above 

f )  Provide a proposed maturity schedule indj&,fin annual 
debt service payments broken down by pnnclpa?and 
interest subsequent to the Issuance of the proposed 
obligations. 

See number runs in Exhibit n-A 

T ' o r  the Senes ZU11A Bonds, the puthofity, along with its financial advisor and bond counsel, will 
determine, based upon market cond~hons nor to lssulng its officlal statement whether the lowest Interest 
rate can be achieved througl~ either a negoiated or competitive sale. For a negotiated sale the underwriter 
wlll be selected thou a request for roposal rocess. Tlie Series 2011B Notes shallpe either sold to an 
underwriter or private y placed wlth sussex dbunty. For a more detalled explanatton, see earl~er and 
Execu'nve Summary. 

4' 



MORlUS COU-NTY JMF'ROWMENT AUTB[ORITY 
(A Component Unit of the County of Morris) 

NOTES TO FINANCIAL STATEMENTS 
DECEMBER 31.2009 

(continued) 

I. S-Y OF SJGMlFICANT ACCOUNTING POLICIES, (contlnoed) 

J. Use of Estimates 

The preparation of the financial statements in conformity with accounting principles generally 
accepted in the United States of America requires management to malce estimates and assumptions 
that affect the reported amounts of assets and liabiiities and disclosure of contingent assets and 
liabilities at the date of the financial statements, and the reported amounts of revenues and expenses 
during the reporting period Actual results could differ fiomthose estimates. 

I(. Scone of Audit 

The audit covered the financial transactions ofihe ~uthority, the icfiviiies ofthe Comn;issioners, and 
the records of the General Fund. 

L. Net Assets 

Net assets represent the difference between assets and liabiiities. Net assets ~nvested in capital ass&, 
net of related debt consists of capital assets, net of accumulated depreciation, reduced by the 
outstmding balances of any bonowings used for the acquisition, consmction, or improvement of 
those assets. Net assets are reported as restricted when there are timitations imposed on their use 
either %rough the enabling legislation adopted by the Authority or tlxough external restridions 
imposed by creditors, grantors or 1au.s or regulations of o&er governmen'cs. 

2. CONDUIT DEBT OBLIGATIONS 

The Authority has issued debt on behalf of third-party entities. TIE Authority has no obligation for 
the debt beyondthe resources provided by the related leases or loans, and, accordingly, the debt is not 
reffected as a liability in the accompanying financial statements. 

The aggregate principal amounts outstanding on this debt at December 31,2009 are as follows: 



(continued) 

2. COKTUIT DEBT OBLIGATIONS, (continued) 

2009 
Pooled Program Bonds Series 2003 (Note 2A) $15,300,000 
Loan Revenue Bonds Series 2003 (Note 2B) 11,205,000 
School District Revenue Series 2004 (Note 2C) 37,327,000 
Lease Re~renue Bonds Series 2004 (Note 2D) 2,910,000 
Pooled Program Bonds Series 2005 (Note 2E) 14,190,000 
L i o l n  Parlc Series 2009 (Note 2F) 20,930,000 
Newton Series 2009 (Note 2G) 4.285.000 

5106.147.000 

A. Pooled Program Bonds. Series 2003 /Countv Guaranteed) 

6 July 15,2003, The MCIA issued bonds in the mount of $20,870,000.00, wit11 a tkal maturity 
date of August 15,2023, at an interest rats ranging from 2.00% to 5.00%. Thc program consists of 
two componeilts. The proceeds of the Series 2003 Pooled Bonds were used to acquire the various 
series of the Authority's Lease Revenue Bonds Series 2003, and a bond issued by the Board of 
Education of the Township of Washington. The Authority Pooled Program Bonds are secured by 
restricted cash and investments, the Authority Lease Revenue Bonds, the Washington Board Bond 
and an unconditional and irrevocable guarantee of the County. The Authority Lease Revenue Bonds 
are secured by restricied cash and investments, lease purchase agreements with each ofthe local units 
except the Washington Board of Education, and a loan agreement and bond from th= Washington 
Board of Education. The proceeds of the LeaseRevenue Bonds wereused by the Authoriiyto acquire 
and install certain equipment to be leased to the local units. They are as follows: 

Board of Education of Boonion 
Board of Education of Denville Township 
Board of Education of Jefferson Township 
Board of Education of Parsippany Troy-Hills 
Boro of Butler 

The proceeds ofthe Washington Board of EducationBond will beused 10 construct a new elementary 
schooi. 

B. Loan Revenue Bonds, Series 2003 (Countv Guaranteed) 

On February I, 2003, the MCIA issued bonds inthe.mounl of $16,890,000.00, w i t h a m  maturity 
date of March 1,2021, at an interest rate ranging from 1.75% to 5.75%. The bonds are being issued to 
vrovide funds to make a loan to each of the local units. The local units will auulv the ~roceeds of the 

- A .  . 
loans to (I) raise funds sufficient to retire the present value of the unit's respective umknded accrued 
liability for the early retirement system incentive benefits previously granted by the state to eachlocal 
unit a& (2) pay certain costs of issuance of the series 2003 bonds, &d t h ~  re&ding bonds. The b a n  



MORRIS COUNTY IMPROWl%fENT AUTHORITY 
(A Component Unit oftbe Conntv of Morris) 
NOTES TO FINANCIAL STATEMENTS 

DECEMBER 31.2009 
(continued) 

2. COhBUXT DEBT OBLIGATIONS, (continued) 

Revenue Bonds are secured by restricted cash and investments, loan wgeements with each iocal unit 
and an unconditional and inevocable guarantee of the County. The local units who participatedare as 
follows: 

Chester Township Board ofEducation Mount Oiive Township 
Monk County Mount Olive Board of Education 
Moms Plains Bolough Roxbwy Township 
Morris Township ROX~W Township Board of Education 

C. School Disttict Revenue Bonds, Series 2004 (Countv Guaranteed') 

On March 18,2004, theMCIA issued bonds inthe mount of $43,092,000, with a iinalmaturity date 
of October 1,2029, at an interest raterangingiiom 3.125% to 4.25%. The SchoolDistrictBonds are 
being issued to make a loan to the Board of Education of the Morris I-Ws Regional District (the 
"School District") for the purpose of financhg (1) the conslruction and equipping of various 
renovations and additions to both the Moorris Ilills High School andthe Monis ICnoUs High School 
and (2) the payment of cea in  costs of issuing the School Bonds. To evidence its obligation to repay 
suchloan, the Schooi District will issue and deliver to theAuthoriiy$43,09~000 piincipal amount of 
its General Obligation Bonds (Morris Hills Regional Diaiot), series 2004 (the 'iSchool District 
General Obligstion Bonds"). 

D. Lease Revenue Bonds. Series 2004   count^ Guaranteed) 

On March 18,2004, the MCIA issued bonds in the amount of $4,940,000, with a Fmal maturity date 
of October 1,2024, at an interest rate ranging %om 1.00% to 4.125%. The Bonds are being issued 
io(l) finance certain property impravements for the Eiucational Service Commission of Morris 
County the (the "ESC"), (2) to defease andlor r e h d  all of the ESC's outstanding 1996 COPS and 
1999 COPS, and (3)to fnance any needed reserves and costs of issumce. The MCIA will acquire a 
leasehold interest in a portion ofthe propel9 to be financed and r e b c i n g  through issuance of the 
ESC Bonds and pursuant to a Lease Purchase Agreement between MCM and the ESC. The MClA 
will re-lease such property to the EES and the ESC will be obligated to mdce payments sufficient, 
inter alia, to pay principal of, premium, if any, and interest on the ESC Bonds. 

IS. Pooled Program ~ o n d s ,  Series 2005 (Counh Guaranteed) 

OnMay26,2005, the MCLAissued bonds in the amount of $19,085,000, with afinalmaimitydate of 
September 1,2023, at an interest rate ranging from 3.00% to 5.00%. The payment of principal and 
interest on the entire bond issuance is securec! by a full unconditional irrevocable guarantee by the 
County. The Bonds are being issued to finance the leasing of capita1 equipment andlor property in 
accordance withthe County Improvement Authorities Law ofthe foliowing Local Government Units: 



M o m  COUNTY IMPROVEMENT AUTHORITY 
{A Component Unit of the County of Morris) 

NOTES TO FINMCIAL STATEMENTS 
DECEMBER 31.2009 

(continued) 

2. CONDUIT DEBT OBLIGATIONS, (continued) 

Township of Denville 
Township of Brick 
The Eduoational Services Commission of Moms County 

P. Loan Prowarn Bonds, Lincoln Park. Series 2009 (Countv Guaranteed) 
On February 25,2009 the MCIA issued bonds in the amount of $20,930,000, with a final rmhify 

I 
I 

date of March 15,2030, at aninterestrateranging from2.000% to 5.000%. LincolnPmlcshallapply 
the proceeds of LincolnPntk bond to refund it bond anticipationnotes dated Eebruary 27,2008 and 
maturing February 26,2009 in the aggregatepnncipal amount of $21,078,850 issued forthepurpose 
of temporarily financingthe costs ofthe fincolnPadcProjects and to pay a portion ofthe interest due 
on the Series 2009 Bonds on September 15,2009. 
The Lincoln Park Project consists of (i) the conshuction and renovation of ceaain municipal 
buildings and various other capital projects in and by LincolnPark, and (5) the payment of any costs 
associated with the issuance of the Lincoln Park Bond (the 'Ziacoln Park Pmjec~")). 

G. Loan Prosam Bonds, Town of Newton, Series 2009 (Countv Gua~anteed) 

On September 16,2009 the MCIA issued bonds in the amount of $4,285,000 with afinal maturity 
date of October 1, 2023, at an interest rate ranging from 2.00% to 5.00%. The proceeds will be 
issued in (1) refinmcing bond Bnticipation notes originally issued for various purposes including the 
acquisition of equipment, renovation of buildings andinfrastructum andthe initial planning expenses 
for redevelopment planning; and (ii) payment of certain costs of issuance in connection with the 
issuance of the Newton Local Unit Bond. 

H. ScheduIe of Annual Debt Service of Principal and Interest for Local Units 

Year - 
2010 

Princi~al Amount 
$ 5,250,000.00 

4,640,000.00 

Interest Amount 
$ 4,477,464.19 

4,257,502.52 



MORRIS COUNTY IMPROVEMENT AUTHORITY 
LA Component Unit ofthe Countv of Morris) 

NOTES TO li?NANCWi, STATEMENTS 
DECEMBER 31,2009 

(continued) 

2. CONDUIT DEBT OBLIGATIONS, (continued) 

Long Term Porrion $100,897,000.00 
Short Term Portion $5.250.000.00 

Total $106.147.000,00 

I. County Guaranteed Leasing Prowarn. Series 2004 (Countv Guaranteed) 

On August 4, 2004, the MCIA established a County Ouaranteed Leasing Program with the Banc of 
Ameri6a Leasing and Capital, LLC, up lo a maximum amount of $10,000,000. On June 12,2006 this 
amount was increased to $20,000,000. On June 11,2007 it was increased an additional $10,000,000 to 
$30,000,000. The Leasing Program is being entered into to provide low cost, timely and turnkey lease 
financing to local units desiring to lease finance their equipment needs. The MCIA (Lessee) though a 
master lease purchase agceement which in 2005 was changed to Commerce Commercial Leasing, LLC 
(Lessor), requests lessor to Gnance the acquisition of equipment on behalf of the local units. 

Concurrently with or subsequent to the execution and delivery of this Lease, Lessee shall enter into a 
"Sublease Purchase Agreement", with apolitical subdivision of the State or a state or local governmenial 
unit within the meaning of 1.1 03-l(a) ofthe Treasury Regdatim pomulgated underthe Internal Code of 
1986, as amended ("Subiessee "), pursuant to whichLessee will sublease the Equipment to Sublessee. 

In consideration of Lessor and Lessee entering mto this L-we, Lessee intends to issue to Lessor a 
perfonnauce bond in a principal amount up to the Maximum Program Amount, which Bond will be 
issued directly to Lessor and will be payable to Lessor only upon a deiiciency inbntal Payments due and 
owing under the Sublease, in which case the County of Moms will have fully, unconditionally and 
irrevocably guaranteed the payment of the principal of the Bond up to the Maximmn Program Amount 
plus intmest thereon. 

J. County Guaranteed Leasing Program. Series 2004 (County Guaranteed) 

During the twelve month period ending December 31, 2009 twelve local units had closed on 
transactions, they are as follows: 

Briclc Township 
Brick To~nship Board of Education 
Denville Township Board of Education 
Denville Township Board of Education 
East Hanover Township 
Mendham Township Board of Education 
Moms Hills Regional School District 
Patsippany - Troy IiiUs Board of Education 
Randolph Township Board of Education 



MORRIS COEYTY IMPROVEMENT'A~QRITU 
iA Comvonent: Unit of the Countv of Morris) 
NOTES TO FIiYANCUL STATEMENTS 

DECEMBER 31.2009 
(continued) 

2. CONDUIT DEBT OBLIGATIONS, (continued) 

Roxbury Township Board of Education $ 281,044.23 
Washington Tomhip  Bmd ofEducation 259,390.50 
Washington Township Board of Education 453.490.72 

As of December 31,2009, $27,176,807.99 had beenlowed of the $30,000,000 authorized. Payments 
totaling $1 1,450,525.65 hadbeenmade leaving abdance of $14,273,717.66 avAa!olefor futureloans. 

3. OTHER MATTERS 
There are none at this time. 

4.* * SUBSEOUENT EVEhTS 
On February 1,2010, the Moms County Improvement Authority issued $21,600,000 of County of 
Morris Renewable Energy Program Lease Revenue Bonds (Federal Taxable). The bonds are being 
issued to (i) finance the Renewable Energy Proje~ts and k e  C @ i  ~rn~mve&ent projects for each of 
the Series 2009A Local Units, (u) teimburse certain Renewable Energy Program development costs 
paid by the County and ihe Authority, (iii) pay certain fees and costs incurred by or for the Tioga Solar 
Moms County I, LLC (the "Company") in c o ~ c t i o n  with the Rmavable Energy Program, and (iv) 
pay the various costs of issuing the Series 2009A Bonds. 

5.  COMMITMEATS AkD CONTINGENT LI.4BILITIES 
U'e are advised by the .4uthority Coullsel that the Authority is nor involved in any litigation. 

* *  on 08/18/2010 the Authority issued i t s  County of Morris G-uaranteed 

Renewable Guaranteed Loan Program Refunding Sonds, Se r i e s  2010 ( Washington 
Board of  ducti ion Program) - Par Amount $l2,260,000 



8) Provide the Sources and Uses of the Proposed Issue: PLEASE SEE EXHIBIT 11-A 

SOURCES*: 

a) Proceeds of Issue $ 

b) Otl~er Cash Contributions $ 

c) Interest Earnings $ 

d) Other (describe) $ 

e) Accrued Interest $ 

$ 

Total Sources $ 

USES* 

a) Facilities Costs 

b) Equipment Costs 

c) Capitalized Interest 

d) Debt Service Reserve 

e) Costs of Issuance 

f) Accrued Interest 

g) Other (describe) 

Estimated Cost of 
Escrow Securities 

Bond Insurance $ 

Contingency $ 

Total Uses - $ 

*See Exhibit 11-A attached hereto which details the sources and uses for the 
Series 201 1 Bonds. The Authority reserves the right fo alter the original issue discount or 
premium in order to either lower the overall cost of thls transaction to the Local Units or to 
raise sufficient proceeds to fund the Projects as contemplated. 



Proposed Issuance Costs - PLEASE SEE EXHIBIT 11-A 

Financial Advisor: 

Bond Counsel: 

Local Attorneys: 

Auditor: 

Underwriter: 

U~iderwriter Counsel 

Trustee: 

Special 
Consultmts: 

Other Bonding Exp: 

Not to Exceed 
Name Amount 

$ 

counsel for a 
$ 

NIA (included in Underwriter's discount) $ 

TBD Including counsel: .% 

$ 

Rating Agency Fee $ 

Binding $ 

Contingency $ 

Total Issuance Costs $ 



(part U) 
9) Budget and Audit Submission Requirements 

a) Has the current ears budgcr been a proved and adopted 
by the Division of I! ocal Government fervices? Yes 

b) Has the previous years audit been completed and 
submitted to the Div~sion of Local Government 
Services? -k 
c) Provide a statemenr of the impact on the local unit or 
units, budget, debt senrice requirernq~, debt servlce rattngs, local tax rate and 
servlce fees if the orooosed orolect 1s lmolelnented or the ~rooosed orolccl . " . A . " 
financing is undedakGn. 

The Authority's obligation to pay debt service on the Series 201 1 Bonds is limited solely to the 
Basic Lease Payments of the Company under the Company Lease Agreement. .As a result, debt service 
on the Series 201 1 Bonds will have no impact on the Authority's finances. The ex enses (i.e.;trustee 
and Authority expenses of administering the Series 2011 Bonds will be covered y the Authority's 2 . g 
anrnial Administratwe *ee in the amount of aooroximatelv $20.000 oavable bv the Comoanv under the - ... - -. . 
Company Lease A eement as an Additioridl Lease payment, ah< the ~uthoriiy's'ap~roximately 
$100,000 up front ~gministrative Fee payable out of a porhon of the Senes 201 1 Bonds. 

This issue will require the Authority to appro riate from ap roximately $2.3Mto 5.4M per yeai 
(the initial year's amortization shall, be prov~ded with & e proceeds o f the Series 201 1B Notes to be issued 
and repaid in 2013) in its budget in order to meet the debt servlce payments on the Sertes 201 1 Bonds 
(the amortization on the Series 201 1 Bonds may be front - loaded, in which case these amounts shall 
change - see Part 10. The Series 201 1 Bonds are further secured by the general obl~gation 
County of Sussex and the full faith and credit of the County of Sussex under the County &",:? O;% 
Authority anticipates an equal amount of revenue to, offset debt service and other expenses r e l a d t o  the 
administration of the bond asue. Therefore, there w~l l  be no effect on the Authority's budget. 

The issue will not affect the Authority's bond ratin since the Series 201 1 Bonds will be rated on 
the underlying credit worthiness of the County of Sussex. ?he Authority has no ad valorem taxing power. 
The Series 201 1 Bonds are not expected to affect the County of Sussex's credit rating smce the 
anticipated cash flows from the Pro am are ex ected to be sufficie~~t to allow the Company to make its 
Basic Lease. Payments under the Fom any fease Agreement in full and on time. To the extent 
notwithstand~ng any such anticipation, i&e County Guaranty is to be called u on the County of Sussex 
shall have secured a reimbursement from the Letter of Credlt or otber County geciT to be provided by 
the solar vendor Company alon with their RFP responses to fund the County.De iciency Amount, or H alternatively, the transaction shal be structured to avold any such deficiency, as discussed herein. 

The issue will have no impact on the bond rating of the Series 201 1 Local Units as under the 
Program, they have no obligation t a  repay the debt service on the Authority's Series 201 1 Bonds. 



8, the Annual Debt Statement been submitted to the 
lvlslon of Local Government Services'? 

(if appl~cable) %/no) 

e) Has the Su plemental Debt Statement for this proposed 
issuance of ob?lgations been submitted to the Divlsion of 
Local Govenlment Servmes? N/A 
(if appl~cable) 

f )  Has the Capital Budget been adopted? NIA 
( ~ f  applicable) 7 jZsIno)  

10) Provide a certified co p of an introduced ordinance and/or 
resolut~on ado ted by the kcal unlt mdlcatin the intent of the 
local u+t for g e  issuance ofthe proposed obfigation(s). 
(if appl~cable) 

See Auihority resolutions reearding a lication to Local Finance Board, tab 4, Part I, and 
Authority resolution seeking the County oPSussex 40:37A-56 (i) a rovals and seeking the 
County of Sussex's N.J.S.A. 40:37A-80 aranty of the Bonds in tab 7, Part ~&(i i ) ,  that was adopted at 
the Authority's board meeting of April 1 r2011.  

See County of Sussex guaran ordmance pursuant to N.J.S.A. 40:37A-80 aud County of 
Sussex authorizing resolut~on pursuant lo N . j . 3 ~ .  &:37A-56 (i) in tab 7, Part V@)(i) and (ii). 

See Series 201 1 Local Unit resolutions regarding application to Local Finance Board, tab 
4, Part I(b)(i) and (3). 



EXHIBIT JI-A 

Numbers 



SOURCES AND USES OF FUNDS 

Moms County hnorovemeid Auti~ority 

Sources: 

Bond Proceeds: 
Par Amuuilt 

47,660,000.00 

Uses: 

Project Fund Deposits: 
Con~huction Fund 
Pmjrct Development Costs 

Delivery Date Expenses: 
Cost of Issuance 
Underwritds Diswunr 

Other Uses of Fut~ds: 
Additional Proceeds 

Jul 19,201 1 10:10 am Prepared by NW Capital Markets Inc. Page I 



BOND DEBT SERVICE 

Monis County Improvnnent Authority 
County of Sussex - 201 1 Rc~~ou,able Energy Program 

*PRELIMINARY* 

Perivcl Annual 
Ending Principal Coup011 Ititerest Debt Service Debt Swicc 

06/01/2012 1,196,646.94 1,196,646.94 
1210112012 1,139,663.75 1,139,663.75 2,336,310.69 
06/01/2013 3,j80,000 2.100% 1,139,663.75 4319,663.75 
12/01/2013 1,106,273.75 1,106,273.75 5.425.937.50 
06/01/2014 3,180,000 2.550% 1,106,273.75 4,286,273.75 
12/01/2014 1,065,728.75 . 1,065,728.75 5,352,002.50 
06/01/2015 3,180,000 3.450% 1,065,728.75 4,245,728.75 
12/01/2015 1,010,873.75 1,010,873.75 5,256,602.50 
06/01/2016 3,180,000 3.700% 1,010,873.75 4,190,873.75 
12/01/2016 952,043.75 952.043.75 5,142,917.50 
06/01/2017 3,180(000 4.200% 952,043.75 4,132,043.75 
1201/2017 885,263.75 885,263.75 5,017,307.50 
0610ln018 3,180,000 4.450% 885263.75 4,065,263.75 
12101R018 814,508.75 814,508.75 4,879,772.50 
06/01/2019 3,180,000 4.850% 814,508.75 3.994,508.75 
12/01/2019 737,393.75 737,393.75 4,731,902.50 
06/01/2020 3,175,000 5.100% 737,393.75 3,912,393.75 
12/01/2020 656,431.25 656.43 1.25 4,568,825.00 
06/01/2021 3.1 75,000 5.350X 656.43125 3,831,431.25 
12/01/2021 571,500.00 571,500.00 4,402,931.25 
0610 112022 3,175,000 5,600% 571,500.00 3,746,500.00 
12/01/2022 482,600.00 482,600.00 4,229,100.00 
06/01 12023 3,175,000 5.750% 482,600.00 3,657,600.00 
12/03/2023 391,318.75 391,318.75 4,048,918.75 
06/01/2024 3,175,000 5.900°/. 391,318.75 3,866,318.75 
12/01 12024 ?97,656.25 297,656.25 3,863,975.00 
06/01/2025 3,175,000 6.050% 297,656.25 3,472,656.25 
12/01/2025 201,612.50 201,612.50 3,674,268.75 
06/01/2026 3,175,000 6.250?? 201,612.50 1376,612.50 
12/01/2026 102,393.75 102,393.75 3,479,006.25 
M/01/2027 3,l 75,000 6.450% 102;393.75 3,277,393.75 
12/03/2027 3,277,393.75 

47,660,000 22,027,171.94 69,687,171.74 69,687,171.94 

lui 19,201 1 10:IO am Prepared by NW Capital Markets Ine. Page 2 



SOURCES AND USES OF FUNDS 

Mon'is Count), lmprove~nent Autl~ority 
Sussex Solar - May 2012 Note 

*PRELIMINARY* 

Sources: 

Bond Proceeds: 
Par Amount 

1,200,000.00 

uses: 

Project Fund Deposits: 
Pmject Fund 

Other Uses of Funds: 
Additiolial Proceeds 

Jul 19,201 1 11:07 mn Prepared by NW Capitnl Markets lnc. Page I 



BOND DEBT SERVICE 

Moms County Impmvement Authority 
Sussex Solar - May 2012Nole 

*PRELIMINAR\'* 

Annual 
Pcriod Debt Drbt 

Ending Principal Caupon Interest Service Service 

06/01/2013 I ,200,000 1.100% 14,520 1,214,520 1;214,520 

Jul 19,201 1 i 1:07 am Prepared by NW Capital Markets Inc. Page 2 



Amount 
Bond Counsel (Bonds) 85,000.00 
Financial Advisor 
County Auditor 
Authority Fee 
1st year Annual Authority Fee 
Trustee Fees 
Trustee Counsel Fee 
Underwriter's Counsel 
Rating Agency (Moody's) 
Printing 
Binding 
Miscellaneous 
Bond Counsel (Notel) 
Bond Counsel (Note21 
Financial Advisor (Notel) 
Financial Advisor (Note2) 

Total Costs of Issuance 391,500.00 

Project Development Costs 1,200,000.00 

Total Project Development Costs 1,200,000.00 



TAB 6 



PART fII 



TRANSACTIOSS TO FINANCE THE CONSTRUCI'ION OR AC UISITION OF 
FACILITIES, INFRASTRUCTURE, EQUIPMENT, EYC. 

1) Description of Proposed Project: 

See Executive Summa and Exhibit II-A to Part I1 for a breakdown of 
Renewable Ener Pro ect Costs, per Series 2711 Local Unit. These are estimates, pending receipt 
of responses to tgRFd by the solar vendors. 

2) Who will: a) Use the Renewable Energy Project (i.e. solar projects): 

Each Partici ating Local Unit shal! purchase the renewable enep,y?duced by.the 
Renewable %er Projects for use m their respective Local Unit acl Ities, as requved 
by the PPA and h% Local Unit L~cense Agreements. 

b) Operate and Maintain the Renewable Energy Projects: 

The Company, as required under tbe Company Lease Agreement. 

c) Own the Renewable Energy Projects: 

The Authority for State law pm oses, subject to the lease by the Authority to the 
Compan under .e , C o r n e g  L a s F  Apemen6  whicb Company shall own the 
~ e n e w a 8 e  Energy Projects or ederal Income tax purposes m order to take advantage of 
the Federal income tax benefits available for solar financin the benefits of which shall 
inure to the Series 20 11 Local Units in the form of a lower P ~ A  price. 

Note: No Capital Iinprovement Projects are antici ated i e , roofing jmprovements) 
but if required, they shall be owned, maintained antused kj *e respective Ser~es 201 1 
Local Units. 

3) When will the facilities (i.e., the Projects) be fully acquired or completed? 

Completed -. The rivate solar developer is entitled to queue the rojects under the t m s  
of the RFP, and a 8 rm deadline shdl be established, after which tie solar developer will 
incy economic l;lenalties. The ong~nal RFP enod will be one ear to complete all 21 
projects, althoug this ma change due to F d '  response? It is $ifficult to predict with 
greater accuracy until the %FP responses have been received and rev~ewed. 

Acquired - a11 Projects will be acquired within the timeframe set forth above. 

4) Provide a breakdown of the hard cost of the proposed project being constructed, 
acquired, etc. EXCLUDING financing costs, such as capitalized interest, cost of issuance, 
etc. 

See list of participants and Renewable Ener Projects attached to the Executive Summa 
The Authority's e n e m  consultants, Gabel Esociates, and PMK Birdsall have estimatedY&O 
per watl-(for ap roxunately.9.37 MX7 of power = a proximately $47M proj,ect costs in arriving 
at the estmate8solar costs is a safe assumpt~on, a1 ough the Authority antic~pates~ ut cannot 
yaranty, lower costs. 

8 i 
** The Project Develo meut costs consist of fees for the one year plus period of development of 
the P r v + ~ ~ , b y  the, ~ufhority, its energy consultantj and its counsel plus development costs @.g. 
Local nit site review and procurement process) exist for each Program tranche. n i s  is a not to 
exceed amount. 

'1.0 the extent an up to $2M Federal Department of Ener Grant *at is earmarked for thc County 
or Sussex is realized, the DOE Grant may be used ro off% a ponlon of the Ser~es 201 1 Bonds, or 
othenvise be used as a sourcc of funds. 



* Break out for Renewable Energy Projects (Solar) is attached to the Executive Summary. The 
approximately $47M aggregate of project costs 1s an estmate as we are walhns for proposals. 

** The not to exceed Series 2011 Bond authorization is $50,000,000. Therefore, Ifthese costs come 
in higher than projected, thq Authority shall decrease the s,co e of the Project tfnecess T probably through the downs~zmg of one pr more Local Unit l?acilitles, or come back to L B for a 
sup lernental app~opnation. At some pomn\ $the solar prOJeCt cqsfs come in too high, there will 
not%e energy savings generated under apphcable law, a pre-cond~bon to mov~ng forward wtl1 the 
transaction. 



5 )  Schedule of Project Perrn~ts: Standard Building Permits. and site plan reviriv/appro\al 
(typically on a councsy bas~s since the property owners remain the local government<) for ground or 
park~ng canopy Renewable Enera  Pqects.  

The Series 201 1 School Board Local Units are ap 1 in for amendments to their Lon Ran e 
Facilities Plan regarding their Projects pursuant to N.J.s.~: f 8 8 : 7 ~ - 4  and N.J.A.C. 6~26 .2 .  kt0 23.  

Date pf Date of Appiic. App!ic. Not Yet 
PERMITS REQUIRED a Approval Pendmr Denled Applied 

Federal: 

State: 

Local: 



TAB 7 



PART V 



PROPOSED FINANCING AGREEMENT 

PROPOSED SERVICE AGREEMENT 

A) Providc a copy of the proposed authority resolution authorizing the adoption of the 
financing axrecmcnt andlor securlh agreement for project financing by the atithont).. 

See index and attached items. . . 

R) Provide a w y or ropies oftl1.c proposed munici a1 or county ordinancc(s) or 

or units for projcct fu~mctng by an authority. 
P resolut~on(s) autEorizing a financm: averment and or security agreement by a local unit 

See index and attached iie~ns. 

C) Provide a statenient,of the.irnpact on &e local unit or units budget, debt service 
requirement$. debt sevlcc ratlngs. local !ax rate and senicc t'ces it  b e  financing 
agrcelnent and/or service ngreemenr arc implemented. 

See index and attached 

D) Provide a breakdown of tlie current existing overriding Guarantee of Debt by project. 

NIA 

Local 
Pro'ect De$t Unit 

w t  Guarantee 

Total Current 
Guarantee 

Proposed Project 
Guarantee 

Total Proposed 
Guarantee 



SEE VOLUME I1 



Part V(c) 

IMl'ACT OF TIW PROPOSED mANCIh'G 
ON THF. COLTTY OF SUSSEX, NEW JERSEY 

Tax Rate Effect on Sussex County as Guarantor: 

In this transaction, an unconditional and irrevocable yaran b Sussex County of the principal 
of and interest on the Series 201 1 Bonds pursuant t0.N.J.S.A. 40:3%-i0 will be provided. There is no 
anticipated adverse tax rate effect on Sussex Count  in its c?pacity as Guarantor srnce (i) Sussex County 
expects cash flow ge!~erated form the P r o w  to e suffic~ent to allow the Company to make its Baslc 
Lease Payments on tune and m full. and (11) Sussex Countv shall be entitled to reimbursement for anv 

~ - - - - -  

County Guaranty pawent in acwrd@ce w.i* the County Dgficiency Amount concept described earlier & 
this LFB Apphcat~on, and restated ~mmed~ately below, or, as noted herein, de endma on Compan 
proposals received, to the extent the County Defic~ency Amount is structurally e i m i n a ~ d  in any SUCK 
received pmposals. 

If Sussex Countv makes a uavment under their Countv Guarantv landlor defeaqes the Series 
~ ~ -. --.. ~... - ...-. 

201 1B Notes for $I), thd County of 'Sdssex shall be reimbursed &om a co&bination of the following: (i) 
PPA payments (the solar proiects shall be owned by the Authorioi for State law uurooses. but leased to 
the s61i1 develooer under tlie lease uurchase ameement to con<ev federal ta,: bwriershib to the qolar , - - ~ -  ~~- . r - -  ---- developer - in ttie evenr of a solar deklo er dcfiult. $e lease oes away, and the Authority.~ owwicrshi P 'f rights are no l o n ~ r  subicc~ to the lleli o the lease wlth the soar devclouer. In this instance. the nane f s 
will not be removed ffom the Series 2011 Local Unit roofs, and theASeries 2011 Local unit; shall 
continue to make PPA pa ments under their respective l~cense agreements. Since the Solar developer has 
defaulted, the bond hollers will havq been paid by the Coun guaranty, at that point, the Bond 
Resolution and related documents orovide that the PPA navments '% v the Serieq 201 1 1.ncnl IJnitq mart? . -- - - - - -. - - - . . - - . - - . . . .- . . 
under rheir still in existence lice.ns{ agreement go fo reimhGse the ~ L u n t y  of Sussex for draws under the 
County Guarantv, (ii) SRECs (snnrlar analvs~s to (1) above), and (iii) a Countv Deficiencv Amount oosted 
by the'Solar Deieloper. The County Deficiency~Amount~is estibl'ished by b e  winniui solar de<eloper 
under the competitive contracting RFP process as the dtfference between the amount of the County 
Guaranty, and the sum of the future PPA uawnents ((9 above) and SRECs ((ii) above). The Countv 
reco i&s there is this gap,,a delta, 
the EP, the Bond Resolution and 
provision of cash, a letter of credit, a 
of Sussex. In addition to PPA price, 
most important ev,duation, criteria 
County of Suswx 111 selecting the 
oerfonn. The Countv of Sussex - - - -- - - - - - -- - - - - .. - -. - - - .. . - 
%OUI@ Guaranq, (aj but the Cqunty of Sussex appreciates thd the cost d same will dramatically reduce 
effectwe PPA uncine and (b), smce the PPA aavments and SRECs are exoected to continue. the Countv 
of Sussex has 'determined its m e  risk that ne'edi, to be managed is the Cdunty ~eficienc,' Amount, a d  
thcreiorc the County of Susses is focused on ~naxnnizing the security for that amount. 

In Somerset IA's Tranche I, the County Deficiency Amount was eliminated when the proposed 
amortization in the initial post capitalized interest eriod was e q g  to half of the bond issue, with the sole 
condition being the construction of the pro'ects. &ce that condition was further secured with a a 
and performance bond in the amount of ti e Tranche 1 bond issue, the Authority and County o? g:ti 
antici ated, in Tranche 1: that the initial amortizabon a ent would be made. At that point, remaining 
S R E ~ S  and PPA payments provided in excess of ! 000fo)Gt service covera e. The Authority and County 
of Sussex will strongly consider such an alternat~ve structure, if presentecfin this tranche, as security is 
one of the primary considerations for selecoon of a solar developer under the Authority's competitive 
contracting process. 

Tax Rate Effect on the series 2011 Local Units: 

This financing should have a positive tax rate effect for the Series 2011 Local Unit boards of 
education, municipalit~es, nonprofits and the County of Sussex, as Sene! 2011 heal Units, because (1 
thev have no obli~ation to r e ~ a v  the Senes 201 1 Bond debt serv~ce and (11) the PPA orice shall be lock ei! r-. ~ . ~~-~ . ~ .. ~~-.. ~ it a rate anticiFated,to be 1oiuer.tha.n the existing retail rate: In Tranche I, these savlngs average 35%. 
S~milar recent transacuons had savlngs of 60%. 
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"hrrl",hlN ",Ern a .amgn 1nr.rtirmoinnanya d iaw(*o mayQ 
dhut limimioa 01 munwl lo. or rn m p l w  of %ny ~ n d l s 6 n c r m  P i o m  h-cd 
P.rrv)duiy Idrml~mpr~ticclawworeh~1hiphphnnnoful).m~ 

'&no s e d v  ~vnd'' shall m c ~  b rundm detignmcd md sablvhcdby 
Mirlrv h-£ 



'fldutinw or " l i d n d . W  r M l  m m  inmvidvdb or mllmiwly, m < b r a r  
maybcihr ~ ~ ~ ~ o r m e ~ ~ ) i ~ ~ ~ e e n ~ v l d c r m ~ ~ o n d ~ s ~ i v i i o ~ .  

" R v W  dldi am7 of h a  B n b  arhlirhid by Add* I' of she Band 
~ & l " t i ~ .  

"Gurml F~srnb *I m m  'h$Pmdru d a i ~ n d  and e.nbllsbid by nnic1.V 
of(beBand Rbolman. 

%"a, Subnlrmtc I 'wer  Punhna. Plire" d1 hare mwinp. eraikd !lo 
==h =m in srcnon S.Y~XII oimc hol unir tiac *grraena roi ma 1011 1~d 
UNB 

- ln#vu l  A=auot" sllall m'm d%c Accouoc Wlhio h e  Drbi Smim Fund s, 
draiglvzdadmhlislml by M c l a v  ofhc ~ o n d ~ m i u ~ i ~ ~  

-"UP cr.nl' *.I, ncul ,I. m-. rcd..,~ nW-. i( ~l.# 
-Lnarrrt P.U- Daw" +dl mtul. h: onr on i.h -- m.rm or m e ~ o ~ ~ ~  

rc ' U U U L ~  ~=.=b:kcrn~rrp-  m : r m i u ~ r m i  o r ~ ~ i l . ~ ,  b c r r . r o ~ m . .  1 r c i ~ L n ~ m c S a ~ i ~ Z ^ 1 1 ~ n ~ : : 4 ~ ~ : i d o t o ~ : t , . ~ ~ ~ , 1 e ~ ~ ~ r : ~ i  (I, y,ii,lU,d 

c-.>6ul, or rl ~ r h o n m  Omrn a i h ,  nuhong wrai n u  10: !>,r) 
!one 0 '.as: (3. r:i$:. rcn; i7r i t s  0.1 1 , ~  h h . ~ ~ b c .  i :h, .nc' 6.d 

~ ' . ~ a C - . ' U a ? l ~ d a r d i d h ~ u i a ' ~ r ~ h : d r . r o f c ~ w ~ o f i h t S v ~ Z I I I . \ D o r Q  "shn0 of :h  DO.* mdre np ii: S : u o  2011 mrdr. mmnm:.~  \(a? 1 .  2011 me. -3 
t~ :cSc~.a iO' .Abor&,  n d ~ . ~ ) v l o l m d t o - - v ~ s ~ t e i x ~ t ~ ~ h e s t ~ ~ ~ : o ~ ~ ~  

" O n *  D l r ' d r  hmr lh: nrs* n?n<nl la l  12 %ui ~-..n $=no. I I ~ % l o r  
Rm* urhor~. .c~rnul .wn-.sr  rcgvm,rcradrl~lh.~,clth:-,l)i:t.o-:~~ omor 

Y' temp, Lmc *eirnn.. r o id. "'t rc s R B u l l T ,  Irh.'.l%. I" er Cl. .., r., Yldl 
ijv (&TP~O*. o r l i v m  e m ~ o - ~ r t b U o &  r r  ~dnr; h : h m r ? i l l  hw! 

oicor,ma~lfrr<ml.,hul~...rc*~lo*v 

1'1 c-ai, d 4- m-srg.a%rr rhm ols QP?~ ul.,ra >:. 
-=:a ma x-uma .uulh. wc ~w.~.LMI) - . a m r i d  Y to t l l ,  
oa.mm: or wapl 01 ~ l d  sn lra .  n) ..: ur.rd i8a:n ochna n .? h 

C e m n  lanor wmle br h!l k n  uld -4,: @ t b  Lnsta hurr o! 
lnMsl h r  trrr c 0i;d lMrorp m l P i n  m+. CATS. I I Q I S ,  jT10.) 
d~feasr  msicp1! roe 01 mc. mid an 6. bdei i = n p  mg-, h r iur 
. a i r n c l u w ~ ~ ~ n a ~ .  

6") Ncuhouringauthotiwbndt isuni by pubtic yendu or 
mmidpslities hM are N l y  rer-4 lo UI 5 8  paymrnl of  hoh pnndpri .od 
k m t  b ~ a ~ l d m o r a n w m n m b U l i o ~ ~ l d ~ ~ m  m u d  mnm%ylionrmnm 
armnmaa vlffi memw S- of ~rnrtim: orprojeunnu ikrued by p161r 
ab-ia or nonGl,zliucr 5.r an fvlly s m r d  sa ro the psyrr,! ar w 
Vhtipnl and in1.M by I iwrinon or palmens s s r m r n t  Gffi cbr  ti^^ 
smeSaiAmimmq 

("1 DrK.  Sr*R W i:WW 0'- WNro r f  U l Ur'CrC Shwr 
Mirnr'Ck iheI*yrrcnl 6 m r  P:urc-al Bimd o<emr.m w ;h I*; b .  iamn 
m d  w t  o'r.d n:,. IS p.m,r=, pm. a d ,  hnt. v r .  n t i e  1 eoo*i r:. 
w-- h u r r ~ d u  n A ,  o s ~ s ~ o ? .  uc nlci m .u.u aiinr $hr h d.eccm, 
w,+rese, '. ~ h . " " A p n & =  



Iueh municipd Dnh bins n ~ d  in tllc high= -g mrgny by tk M n a  
Ilpentiu: 

!;=) cmifrcma ma e u i h e  ( ~ d i p  PI ~br iishi to 
w n r r  ofpnnc#pllof or i s m ~ o n  ohlisntian= demibed m =I- (i) .bme: 
~ro* id& d . m ,  that suh abligarionr shall k hold in trvn by .b.* or IM~  
e o m m  or m n*tion.i biikrn* Praintion meeting Be q v r m m  for. 
r u ~ r T m c u n d c r S ~ 6 6 6  10,09h$rrot 

( ~ 4  Call""eroiriPapcr FYrd 8i f l lF 6&* d i n u s m i  in the 
highalNinarnegoRbyththRRDw*s"tiEi; 

(xi!) i\nv rcpurrbu. agrrcmml !hat by its tarns w m8 
Iermrm -(I) w h m  is &te deiamm d m  my h n k o r w ?  mmpvly 
ormiYd mdw Be isxr of my of the UnifDd Sma of or uni 
natiord b-Xi= uradniok inddng  the T a l a .  or my g ~ ~ ~ ~ ~ b  bod 
dulrircpodna*.YldingvAB sod iemgniad sr ip .muy du iu  byhe ~ n i d  
R m w c  Brnk sf Nw, Y o h  hi& agi.crnm< is r<Nlu l  b" iury oncormareof 
"C -.ti= aunM "9 rkvx Ii), (lii), 6"). (d or 1.k) a b w c  rnd xhi* 
$4- ,han n nl~ >imahsvc= mhr -1% (wdu=u. o r a r a u r d i n ~ o o f  
notlar banant huodndw ~crsmr(l~%)/.)f&eMIunoun!ofchercrapurshu~ 
aa-lenr haw 6&wr of m r 6 w  not in s- of i w m  (7) ww and be 
M w c d  m  miher b d  or a u n m m p ~ y  o m i r a )  mdu lllc lrul ofrny rara 
oftbcMMSLl~afdraun#tia*dbankhrgaPLu&onam&; 

(xi") ma- in fhc Stare of Nevi 1- C* j h m t  
r m d  or o b u  drmlr winmon mut hold for lir smc mmnr ir 
i u *ob i ;  

ixvi Lou1 mvmmt huamllf wit: 

,m,-,, 37. 

"Out~andin~*or "ou(stsndioe"rhdi mean. xhm d dlb wrurncemnmh 
or my S&CI. including ik Sni*e 2011 Ban@ u of my ~iardrvlar d.18 (rubjm lo thc 
w%ioov d S~etioll l3.OS W. a l l  h d .  a i d  Ma hanrofm ar thereupon bnns. 
Y u h v u i u r n i v l i l d d d  bythrT,"nclwdn~~sBnndRaoi"~~,  a&*:fi)b,ds"fNCI1 
S c i s  tlwmoiom or dlnavpon rmuded by che T- or surrmdarcd m !he T w r a  for 
undlndm: 6:) sonds o f ~ t l ,  WU( ~ i m  m p n  to ~ h ~ h  d l  lhbliily dth. ~ u t h ~ n t y , w i  
hrvs mo ddcvcd or dlllrdrugrd in a d m m  4" Adid* XB of thibohd Rmht i~n ,  ond 
(iii)Bondr of Nsb Sen- in I~FUO? ~ r i o s ~ b t i u t i ~ n  brwhieh o b u  Bondgafsuih Setiaarhrll 
lhwe k m  aLbmtiwred d ddiued by bye T w m  purmmt 10 rmy virion ofthir h d  
Rmiuuon. 

'I'oxrr I'arch.< Pnre Pn lo .> l t . '  *.I $,ran d.6 D I ~ ~ L ? .  n.ze ;, *.. 
8 a F m r  S m u  1011 h i  iun for u c p ~ h 5 r a  r rcmmly m r x T m l ,  n .Ilr J 
of th: Ar:.o-v a d  M bxdfr ' .hcCor~ms 11 u, vcl&.: nu,su:a, r ilol,.) dye 
U L" i ice,>. W M D Y  

(mi) MMnj m a t h  run& hi& n&fo mnimin m i n m i n m i n  M 
uari d u e  pr and m & mBr hi& rhonta~ ming ulemris of 
~GdfunCk b y t ? i m w M n 8 A a w . m ;  

(izi) With q > c a  to Be Cawy Seo6ly Fund mly, my aUla 
-em-, far u(!,ih find. ofBa Cowg nm bs ikdnnymvrricd st rvih tim% 
md 

( 4  Any otbpr imrmntnrs p-a* mder NISA 4 0 ~ : s .  
I l l . o r m y r " * l ~ r m m " ,  

" l a s e  PvmmlZ lbail maw uli Momra du. md pnynhlc by Be Co"pm? 
PY""" 10 the ems of m. campmy Lease A*CM"L 4 *dl mni,, *f Bair  LEme 
P.*m;nS md!AcAdditi~I.eaeiZymzymzym. 

"Lami Pinmcc Bmrd *npI iut ld MI maan i b  AuB&w'r applidor m 
che b d  Fi-c Bond b, oi.itim of L-I Govrmmmt S-re ef he Dlmrrmcnt of 
CommvnioIUFaindradlanvw19.?0!1 w i i b ~ b l o k ~ i n a 2 0 1 1  Bondsiuhiihwrhe 
subject o f 8  po!,Iis hmtiw by md -than of ihe Larai Fiiwniwn Boardan Manh 9. 
201 1. 



'R.W ALrr"' i l d l  nmrir L c  .dl..i, or m...; ,db a in* :.< .m:\ 
Yao* ! bLenos S m ; i  S i h l d  I ?c+!'r or my ohr ~l i lm#dl ,  E : : P I I C ~  mm; a:nq 
us hz raeA .'me Bcndx. ndudun Jr bmr. 2011 Ronlc. cr .") ~ r r ~ o ! ~ r a l . n r ,  nmd. 
-h 'a !I? ng -uw~ghlmdor ,&en av;,e ~ u t i a ~ v  

'n-us'&ii mom (11 l i t ~ m i c l n w  hmnn ~ m & b y m ~ c o ~ m y ~ d ~ r  
* C  COvw LC=* AprrommC I o ~ I t b a  %ih all P o w  Punb-8 Riu Prvrnm made by tho 
S k e  2011 M IJ* t. h c  T ~ < F .  (ii) U I ~  Addidod L;n= ~&mir  rrlalsd fa Uu 
P u r r i l a  op(Bi Rica a 6 c  Mmdaori nmh- rrio -by he  a m w Y  uud= ole 
C o m m ~  b e  A p r m m ~  lliil my mvlvutmcnl hmmc a i d ,  bdctiYrd rmin ih i  in-! of 
M Y f u n d s u h i h ~ i e h ~ ~ d b ~ ~ h ~ ~ ~ l l ~ ~ W S u s o t l ~ i h c t u m S o f h e B a n d R ~ l ~ m a n d u h i r h  
are dcpOmd cn he Funds md Acmune enrbEahrd vndu he B M ~  ~p\ ludm; pmvidcd. 
hohohoho, Lh. h r n Y C 8  *II ..li"tl"&tm~ inma"cnt m m e m  m0nm.r ai.",j,iw hcld in 
h r  *dmini-dvi E m s c  Ac-t or the CON of lou lou   mount or 6. ~ h n i & ~  
~ ~ ~ ~ 4 o d l i ~ l u l y o l h = ~ n ~ ~ ~ ~ d Y r d 6 a m n y o t h ~ s o u ~ ~ 0 ~ 0 n b c h l i f ~ ~ ~ h .  
AUhmiV. dm ComW. the Comry. Iha Srriu 201 1 bd Unin. h I- ar the Payinn 
"sent. *Y auh lmuna we d i r Y d  ar m i n d  n, be ~ 1 i . d  to h -en, d ih 
chap4 oL~luiemmimvricc, n d i o h r t o n h e  ~on& in i i&~hasedu  2011 &&. 

I"I(Y1I - 3 s  

69 lac P W *  rw f@h ia Section S.IIa)(li) md Qli) oflh. 
unif Lf-a ASW-8 for the sed- ZOIl &I bil. &, dcs( 

liml(YII JZ: 

"ICompmyr +dl mu.  h rrnnai. limacd i l sb io i~  vlmpany md 
= i * 6 ~ d = f h ~ i a ~ o f D . i n ~ . ~ .  ndmhnrrdto&bvrinurin ,I,~~,.,~ 

-f"" Emf.'' The11 m u .  an "#hi title md lot-et oifhc Avlhatiry b. io and 
MdW(i) xwmU.% (I111 ~ W ~ O I  w b l e  br he County under lhe c c m w h r y ,  but 

w h  10 ihe Sene W l l  Benh nlra -dhl VI ~ S Y ~ U  ~f *dditionnl urn& 
Ui i ldI  .Mcyr md reruritica hdd in my rim& md A~.OUS u s 6 r k c d  hr B& 
1WE'W.j -34. 



S E ~ I O N I . U L  nnl= of hrnvnut lo~  Pa dl p w  of d ~ &  OMd 
Remiurion e x r r p r ~ o h e m w w . r r l y p m v i d u i o r  u n l c r ~ f f i s m n t m o ~ ~ e m d r s :  

1. 7 h w  Bond Ramluiim. meanr bii iluvunaaf nr &ginally adap~d md u i t  
rnw k avppIM~l4.  madifid a i  m n h d  fmm tin,< m time by my Crmflcuc o i  m 
A&&& off i~ain ~ u d u u d ~ ~ f f i ~ m ' d . n i l c ~  arm -cdnccviti> M y s q n h , d  
Rerolmion. vnlcrr b tile caaofamanl: or more Cenifira$.r o i S m p i ~ m l l l  Rualmiaor. 8. 
mnt- lquirualh,wi8c 

2. All rd r rmce  in WE Bond R d u t i m  to  d s i e . r d  "Mida.  Socfnm" and 
ofher mtdi%kiom M m thl d a r i w d  Anirlss. SSanimand odiarnmdi&im of h k  mad 
Ruoiution. Tlla *or& acre+?, "hanor, "hsnunbr? md "hur~ f f i "  md wrdr ~f 
d m i l v i m ~ r n r d c r t o f f i l r B m d R m i U o o . r ~ u h o l c u n b m t m a q u p ~ ~ u l a r A m o l a ~  
orathlr.ubdi~*mhereoL . . 

4. Wor& of air rnsruline gender +dl k d m &  md m s m d  m indudc 
ea~~~"rwrdrol~efaninursndnWtsgWldn 

S E ~ O N  1.03. rw (~l in . .d  ~ ~ c ~ t i b ~ :  nnmluinirn. m m l d  
R*ioldan ir hpld m a r  a !he ~ & s  of h e  A* zmd mmlavlrr r rmiuusn 
nuffio-8 bone pvnVani b Le h r  Pmmpxty &r h r  i ~ d d  of f(blr ht,d 
b o l d o n ,  m AulhandOfficaoizbc AMotily &nil srvrr dm mopyal wtim mntemnl.lad 
bySeChn 19ufffirAU(NJ.S.A. 1037A-6l)m bapubliahdii un AhilPONc-r Ihs 
hp!ion o f r h i r R o l d b l U n n  by h r w v ~ n g k d y  o(f f i*~~ff io lar  MI ~ d o m  inia 
w~mpdaaon in the moua ~[SJ?.WO.WO, v h i h  . ~ p p e t i ~ h  u r n  i m m  of B sencl of 
Bands, shdi nulomatially be raivDd (vilhmt any $dmr mion qf k hr&aiiy) m mi 
. s e  pi ix iml  a u n t  or ~ondr  lsrved rod ~u-dina but "ol in nudl 
rnmonm q.pw"rnh m u n 0 h u l c a ~ m t o r r ~ w t t t  tmd ul.oaoow]. ~ i m d i & ~ ,  
h Uih-  ~lml l  br, and hc%ehy 6 auffiW by .yplicabla law 10 mdm for md qxnd 
m n v  on thl Pmjcch undalhs mmno. d m d  m.hRemwblc B n w  )hopn>, iodudYlg 
thmyh, ffic Pmsm DomnmLr. in m wwf. m o u l t  m (D m d  r d l  mail- 
~npmpnmio". 

SEO'ION M4. &ud Raola<ion and notads G n d t $ ~ t r  r C.nu.rq *IdF of 
Tmll e4d.t~. 

I % Bond Rrrolutim Mhaircl Bane or t h ~  Aulho" fy k &igl.rrd nr 
"COMNO~SYISCI OYIranteedRCne~Me~~nrnmgram L e a v ~ e v m u e ~ o n d r .  scrim 2011: 
"hich ma;& i d  in om ormsst icr  r a s s ~ ~ m e  ptinin.pll smovniafihr ~an&ti,nt 
"'W b w t c d .  a&inhmtdud ddivutdundor !hisBmdbolm$jonknat l i m i t r d ~ q t u  
W bere* bcsmvidodinhiiBondRdUiniiniiniinium~ bbli i i f fd bv111, 

3. ~ d ! h ~ t b ~ ~ ~ l i ~ s e n u r n t i  hul u~~..th~c~m~(.~~tttffi~~~t~~~f 
hrC0mNhum~)wnoirny~aiiti~~Wl~dm h~reof,&erhm8eAlnhoiity(bririririidym 
h~mxlrm~fihiTrunENa),isobtiwdmpnlU~~p~mdidorRIdrmpdonRic;iim~,~f~ 
h a  imaen on ihr Bonds, mdnmhatbe full %h md mM nartile tmrmgpvvrr o i f f i c s m ,  
h c  51" 2OlI lad Unis. fficcounw l a c v  l o  rhs a m  allhe C o w  Guarmw) a my 
p o ~ i l i d  s ~ i v i i o n  ihumt thl r l u l h a i ~  b u  w BMS r to 
ffie p m t o f  he  pnwlcd ar k h m b o n  :%ice. ifmy. d o ,  !ha iniehn on ffie Bands. 1he 
C ~ ~ " r G - w h ~ n o l r c u r o r ~ d m p m ~ m ,  if m. 



0 An epbum o f h d  Cnwd f. tba eU&(hcr (i) the Avibotily hw Ba 
"zht .>d pw undu ffia *4 a. Drncndd lo ffie d r c  of rv* opinion. to hi Uu. h d  
R a d u i i q & s m d  Rssduhonblrsbm+ and M d l y  ~p taby lbc l iubo6 ty .  ir i n f d  
farce and &a, md connirutu a d i d  and binding inmrnc of Be Awho~Ib mf~mlMe 
sSaM the Aumotily io uro*cr unh in ,,w: and no .,an audla"&on for air D u d  
nasoham & q u l r a  (ii] dus ~ o n d  ~se1rn.m -tcs m e d i d  p l d s  ffirt h pwpm U, o w e  
or du Tmrt Bnntt, mbjecf MIS to tba pmviriair of thia Band Resolmim pmininp Bc 
*flpii&" hardfor B r  pumrcr ad 0. nh~ m r  Md dim. r e  id, in hY mnd 
b l u h a n :  a ~ d  (iii) Br Audiaity is duly authokd md mfiied to ffic h d i  of swh 
Sniq wrh Bm& hlvc bcs. duly Md validly autbrkd md b x d  by h e  A&u in 
a o e o k  with d l  rppiirabla law, indadins Be A 4  s mended w lhs Ateoinrh aninion. 
mli h, Bod b l u l i o n :  and Wd, Boodl rannima the W i d  md ndndmg Ck4isMn.i of* 
A v m a r i l y ~ ~ r n W  inlhiiBdRcai"6m.dorsabl. ~ I h c A u l h a d y  in rieoldnnce 
with hr i r~nrandf f ie tumrafd1 i r~Rc lo lu t i~nandsmmhl i~mhrbmr6r i~ f fbeM.  

(0 , Svril fun>= &-me, m ~ n v  ~d a d r r  sr u. rqmnd by Ih i  
pdvkions d S m o m  203 or 2.04 or M r l e  X1 bcnor or b my S~upp1enn.a R*nldan 
*d vm'hunn Mia lex i  hhhf. 

0 I~E S u i a  2011 B d d l d l  be lold b .iiwdwdwdwdwii~thihpm~limri of 
Seot io~hM hcr.afmdnd1 mph.rblslinv 

(4 PmvidFd fh.i me ccn1wy iiiiiin dch"II,II UUUII,~ comnny hh"0, 
ukmay.y.Sonorr&had W Uxuxrmbn, in ciIhncn3eIhnuouldauum EvmiofD~hulr lo 
m u .  wilh 6. -st Of time ""da and a d d n d  in my of L. cowmy Dm"rne.o, Bc . 
AuBome mucnYlf U, &me thc Seiiei 2OilB B m h  no I* ihn Inuvy 31, 2012 in m 
we@. p* a"w,",8O?s. 1111151 a cadficrr of m Awh..iud om*, of the 
compuy to the ~vmatify m (hc UW- mmmfd@i r q ~ l ~ ~ i o ~ i p % w p l i  
m r n t  

I,) 1n.bi:mcnloi'iS-. pr *mul to fSumn?C. lB  h.umr,.nn: 
X I _ _  Iho ida"cr oi * r  i m r  2011 Ue"Cl  0" mc .W.OY p""z"r mi>, or 
I--,toulcni rn n a e y w c w  r-ixnl ,:*c SIN r: UII 6cr;s ,nmc.n,m cr 
I J r2, m*>.,r.n ir ore, a d  n r:. <Ni ,d ..wrs ,,:d,..miSrc.lp End 
Inra. mama\ n a  h ~ :  ,E .nl= 9 . i  ? s i # . m u r  ! hl i md K q ~ t m j i r  I n a h  
\ a . . r m m ; n u ~ r ~ m  lmnua.% f o r n d i 8 r ~ r l ~ w S n 1 ~ 6 B : 1 1 0 ~ n v ~ n t ~  u 1 - n m  
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rrt cost w d  m ffic imeicn Inlo i f  ,be s u i s  Zoiia RD"& mvltino MN 1 . I t %  . .  .. .. .. .. . .., .. ... ! 0,' 

. ..%born ih= d u  be r-. r%.ot a mxa I O ~  ~rumreccthe S?TL. ??I in w m .  ,,,' 
v ~ ~ ~ ~ ~ t a - r r h c - d d ( r :  - 1.": S - ~ c ; l u r ~ l i r  -...of <-:a 
b: nu= lrrm w m n  or':Gr ~(rrrchol thcsens.  2:IK bcr-4 h r h  :nucotr2= v.- 
ShaonLn;,ll*)a,rmdl k,oul,rd,o uionnxn,.T,.c..na L.In..-n,,,. a . " i  
Me:  _ ,  

-- 
.~. .,_.. _." n _ j  

of S .  ~ l s = m m d i n s m u n ~ o f J t h r h a l l  b e ~ l i e d r ~ v n y ~ p u n i o n  
ofhe A d m ~ d u c h p o n r a i n i n i n d a d d ~ f f i  Ssdssd2.0l"("Xii)~. 

I., 7" L i t  rxlm' mn,.etllrr3 r y  ah. C c l f  2: or=  A.',d axrn of 
h e  rn:wl C, rrrrlare p~,=~.so w o n  ZC?II,ICI~~~~!, ms~u a Z O I . . ~  E ~ ~ . ~  mo o: 
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ill<lludinS(~ih"i IinilUioo) ffiepmmptpqnnmfof d l  CompMy W e m m d d l o ! h e :  
am-* due Ibe Authority md ihc obsbrwnre a d  &rmmie d duti.. 
oblienonr ad ameernntr ihoiondei. ~mnded. hou~w. tha Ibe Tmrec *ball m r~n ic ia rc  
h e  p w l m  of w u n m  due wdrr Uu a v m ?  h A-i iollouwe uly Em, d 
Dehidl thertunder (ofha !h.n any Ern., Of ~ I ,  mn .hill - d u l l y  l . re ivrc  av* 
pymmt n t d n d a f b r ~ m ~ w h A p r p r p r N 1 .  

Erapt  .r o i M r ~  provided ill the Campmy Lcarc Ageamtot m in Ibis Bond 
Reralluirm. Ibr T N n o r M l s n M r a n  me dluici. mvoaq obl iget ia iuarwcmu or& 
Campm~vndlime C m w y  use A~rccmeni. mdshall ad1 b m q  $0 heonen? -i"dby 
ilw, &fwd, eniarci p i a m r  md mim Ulr "shlr md p"dlrsa ui !hc Aulhotity w~d fhc 
HDldorr vnder or wiB mpt m !ha Cowmy lam ,+g=rn~t. w i d *  llavrvr ihu  bur. 
p x h d m  h;Ulmt be mamvcd I o p c v m i h r  T* (ulffi th cowro f ibe  ~ ~ f f i ~ t i $ ~ )  lmm 
sc8dina a zkfuil vndv rhc COWY LEbv Agirrwnx u. sudr - u thr TIM- rhmu 
d d i n  U, br in thc bs int.rma olxhc ~u!hanry and the Haldas. mc ~ulhoti ly hmeby 
a M n s  tbe Tna1.e n ien~au md simmey-m-frcrinthc pumaeainionula 111 nShq tiec 
=din- of xi* *mIn+ on bjai~ellof iho Ihldam rodorIbc ampw lran 
m~t l~ r ,h , *&o*~ ' ,  REmcdIO*I(. 

T8,r Tlmm r . 4 .  r r o  r i t  I? d. rwrdr  sll oaa  .m.,rn - "=ar nl :, 
dt'n-=nlc oi:-r P.OIXX IL lp s:=~..>?Y n m  (m O " ~ J  R.S. n.c cornnmv L,, 
AI.,eYlc"t an* in. I..?, I " ,  l...... 



the  AvUimfylhall filMuUg<bwmmdp~onil atdl timaall of ia dmiu,rovmsny. 
Obiigmimr md wematn mrdned in ha Lbmpmy h ~ e y . m m ~ i t ,  ihirgond RWIIUW 
my Supple-td Ruolutirm or my Bond wru.4 avmcntiutd ulddii~crui&~ihir b n d  
b l y f i m  or under my Suppl-td Remiytio~ n in my qvpmrres of th Auhonty 
Penninin*tl,-. 

13: A.h"r.9 .rpi-is .rd u.c.%?l. mu ( 1  I .. mlu "Ltronrrd c"&r ine 
C ~ ~ r . ~ y o n n i l ~ u r o I U i r S : u : p . n m r ' y i - r ~ n ~ , l a n x h r k a  = . ~ r ~ d  irs,aer 
.,.O dmr Crm2u.y L=r. n p 8 r n m t .  rmd m)ocie ,s 1- Erarcm itr -d men! a: Bnt isms R~nd nro mu, md - "dl la act &nil m my s.-luul,- R C , ~ ~ , ,  o, 
( ' 1 '3 .  """0" ,*PA" *!1h3,n,an:ioiini&n,h " i d s  ae.54: &,,di,aw., 
'3.". ". i l . , ) z ' r  Rorlinfurt C o r . s m : r a , ~ . . o i a !  Hair,> ihecni ,.,I, ,r,ridi& 
bn6.r. rprc. ma i smtee o! ~ U ~ D N  or v. \dong. rnfurrrnble he A~,,,,,, u, 
B i c n w r i  w.h,nr rirmr 

Ln o r 8 , c o r  wih :nrlm.rnormwi.nc. :;I.. l,,..,, a, h,, i,& rriu.xinp 
bonds, ai *ubmmwomiri or.,. a,-roc,, s ,.+nh$ autslonr\l c.ccm: hv~riri . .  
nrrluli, ~ I W :  ru c.n~eu::rrd,~ m, nor uda-nw~l:.ra:,pN:hrrun.,inv,or 
S2.h sma 0 i B " n L  c .>a: bun& ' . o .bd .  ,ma. *I,,. n r o  ,p$au nFrlS.;lanr 
~4 148 of il: Colr An, f~nncm rmntvm rdsrr- mom u d l  :. .j 
S ~ ~ > . V ~ m 1 2 ' l M i i t . w .  ~ . ~ ~ n ~ i . : U l l c h ~ ~ ~ ~ ~ ( & i ~ ~ ~ ~ ~ . L a r m  

. 

(b) m l  in h e  due md P M I ~ ~  m.mnc of tllc ptinripni. slnhing svnd 
nr "ern@" PP.c= nf 80s Bmd WllM~i at i h ~  maiunty ~ I ~ ~ I . ~ ,  an my 

d a ~ c ~ d 6 ~ o r l b r i l d c m ~ M " o r ~ u c h B ~ ~ ~  



~i m m m  msrivrd hyhn~mta~pursunntm myn&tcrranedy g ivenarx t im*~  
m6cr iheprouiaonsof #&i ANdeEupm anyrmlmtian offha dus d ~ t r  B r  me p v m i o f  
thc p n n d d  or and ibs inl-on thr ~ o d r  in d c ~ u i t  luldud'ing *ilhos iimiurion, mncys 
-ivd by vim0 Of xtiao tnrrn under pmnn- of ihc C o w y  L- bemen,. d r s i  
p p m ,  0iUlc m* and emaue.aftl,cpmicdiog -1ting iil i h " ~ l i v c i 0 n ~ f l " h  mnsjr 
md o~ ffie sxpnla. ~i.bil i t i~ mma o t  mada by ,hc T~.= any ahu 
man- owed m t h a ~ w m i n  ionneuim with such h h  h r - d ~ )  shdi &applied firit, rn 
t h ~  prpmt or Ulc prinupal md Ule >"em, Ulrn due uld vapid W" Lba B a k  in MU*, 
vimovi ~ra fc raw~ or ptionfy aipnnwprl ovu  inrwan m i  of mler.1 over princw. or of my 
i&imintofintnamrwahsri&lmmto~inurrn, orof ansBadov.rWoalkrBonb 
&1r. m ae m m n  liu: r@vdy lor ~rindn=l md i n a t .  u, chc pnow 
~~dtherrto,~ihc"lany&rdmwtianorpnrilcae 

iiu riphsof M l d o  (includi~z, *itborn hlmnn. ihc d&lo61e p m o h a f e U m ) m d ~  
mis B O > I ~  & 0 1 & ~  , ,br my ,hc sadr in arnnlr bc -sr=d sy the T ~ ~ =  
G b u t p a a c n i m  ormy ofhc ~on&oribopmdwtios a-finmy hi oro~h~pnwe~ding 
dmad i h m a ,  md my sub Gult or pmcdios iininaed byme Tnatee sI>dl k bmvghf in itr 
name er Tmruace for the eq-l and ratnbb bmd! af h c  HaYeaaf d l  ho  0-os Bm& 
wi thou~Ulsn~a i~o f j~ in~snap~n indwor& icnhenn , .~o ldar~r rush  k n d r .  

.\"%I*. i,6.,0 ,>n' .m-dl .~ .ndibdrddl  ,"re rm,.&1:10 rw,,u.:m, ,in. 
a:.'" D- ;ilumne . " < I  in r p v  for ihr a f a m m a  .,mr Lan<Rr,o mu- c ID- h c  
a r w n o n  o r o y  mn,"nle: to, ihc.)pommm, of.rao\uorny ozrr ,:,No, ,.n.rou. 
ue. I" M eno: or Oo(u.1 rnlli raze -m. lb: I,? H o ! ~  o i  oo. .ru ib." 2:'. L? 

1.) wnuxe  minademi!or~thhhmmmmcanehhhfju~tidI a a c d i w m  
~"imr- my "$ha of Ule T m r a  and of the ffitdur of Bands under hlr a n d  Reroldw. ffio 
Tmnw "ill benrllied u 0 nlanar of d$hr to Ulr rpwinrmmlaf n i iv ivei  sr -u.r. of h e  
TRul h v  and ec i s m  m i n s r .  inromc, pmjiier .nd pro(. hmaf, prnding ruri 
~-rdin~.wiffisvrhpawrnirUleiounm.liogwcha~~ilm~trhdl mnfc 

Iia EumiofDIivlt hwc -red>& -t m a y  Dm% uidifnqumed so 
' 0  liu by ,he riold.,ssf.m.jonty in qsrcaf.pn.tipd mu, orUlr Bon&lhanOuinmdin& 
ad m P  bhcins in -d  to rtr -n.blc *&an mere&, ihc T w c r  rilailbe u b E w d  
m n a r i s c ~ d ~ o n c a m o r e o f U l c ~ p h ~ ~ l n d i l r n n d n a v e n m ~ n d b y ~ S e c u o n 9 . m ~ ~  
mrrnd byrurhl3~ldurormnds 

" .~drso!"mm~w ,ui.*r*.rm.niblu ,m*,:.,""~LmnmvE.sr:,D&,, 
%'dl .m(lll r . y  r z  nC.%Iai rmd.0: U l  h u a u r d i r  br : wd.$-# o ! r !  rc* F ~ n t  o! 
DdrJl o: .rrur:cr;culnm, rnder.7 n *  n~'.t or .ux:, isl .r ;xnnrrd i o r  9 .o 
'Lncmor oi;na..r, b.iwsa(a>rhm 



ARTICLE X 

THE FlDUClARlBS 

SMYOA  LO^. Apnommm.mnt*l,i-ntm~d Lubaauu~r~mtmh 

1 *.en o,h.m,r pcviecd. air rm;pn mgon,r -rm o , 3 m  o i  nr Fg.:S 
ASCW 6.: o r m m  n ti.: ls.Fy kcova . i  y o a r i d l 0 r i . h o i  .". p,mxl: O! 
h?-~.,?d o lRroe"2 ,o -  Prci. ,f.R.aland,K..,omw mE4rCr 

far ib raonrenedon c a h n c d  m is cmiSaeon dlr nondr. NO Aduiw hall ha"& nr 
, u ~ o , u r / . r  dU, urn r w  ,, rn<rpr l , 3oo i  o iu ,  m o n m  nz,, i ,*r\urao,r r. ,u 
ac) an:, Fm.n.r? Yo Ewcu, Mi .- mner 18, ob: >st.,% orL.Vlo7.4m.89" m l r l r  
w r l d  imsr i t  u, c-xor ih.i"ltr) 0. m imlr':or odm! n) rut in i c w  Vlaro!or:o 
.d".,CiU" o:,,,o*n mo*;n. -n,ru r2mr.i > . c m r  i:i t i  5-c liuii.0.n 0: -  Lazl Cn: 

All b 1s u m w .  is a ('mb::. mro arl: n r - c . ~  w v c  v n r n  Y e  nrx.mmla J U: 
N~~YIo(I I .YU" .*r. A") nmL%."l or rr- soh Rshm<~rr i r .nscr r ; rm'~ lsn  N I, 

& U.", b" in; TRTcr 0, $0 r\ rcrr. Uon 4 it ur IR!Icc m.1. Y.L .\A, W.! ".I w 

. .  . 
kmd or m a t d  b ,  Ulr ~ r n s e r  n m  or who3 Enchk idur im mrn mniv l t  vilh C o d .  

~ ~ . ~ ,  , , . . . 
m,m, or nu) no, xm:-d.,,bcr.nl.l ,, a-dr.roplr o- a ' r x l  CONL' .hi b(l"l1 
md ur.p1xc n,:ba,l,zw n 4  ,mico,on in irl?, or.,* ,:un ,urn o ~ut-a-1 h, 3," 

hdmu).m-. LS niad ~ ~ i v l a n  inprml fat* = d m  a.a,aarc i n n m , n  

: we"c.u t?." b<',C,,,> j d  a m  ,, r.c.-=.? 0; &..me ",a, . "U"H "e 
9,- or n~3ib.b.o moi to udn? c. r.f<cn,;.? .nco n d u  mu i Y l C  k%,lrlan. mc5 
n u l c  lul'rrb odic cnamw 18 nm:l i'oro$ 15 umi: s9r: i f i r ly o'wnrra mr) o: 
o : m t t  lo  or w :  u,w.\ voss r c  iw itld h* i c r  fisn: arm i ~ d o - u r o n - , . ~  0: 

ti : A*<:,). mc,uch c m u c r r  mi  I ..:r I wnr.. for r y  .am ,mk*,ur .",T:<rc n mol 
h," a . r  .ir*ov 1 1 ~ l i 0 1  V,> B,li DI rn l i rnLpn ik  fillh*xrol 

1 W r. a . ? i r . c  !ip.raly P-ordd in it? k r a  hnl'unor. &I) nlirn. 
dm. r:dx 0- ~b.i : m,on w,.nd a D M l l O i  to .E ttml.,.~?, :*,UP: I0 I,, ,ID\,".2.. 

"owl 0, hc *r,m,a a my i . d i a s 7  n.1, 5: S"ITl:.rn.,, a::rrj ." ihr rurr  ot o r  
A ~ P W  b r ~ ~ ~ : n u . O : T i ~ r u l h ~  *w,m 

.~~ .~ ..., ~ 

Rro. 09 m.ucr ,rr-,Lu _aim orra. a:-. ,m war. L r v i i O ,  0s.: ,Lu or 
mn.z inn dlrJ u, $I v a  ir ::on) y r r . i n  2 m, )row.on o: In#$ Rc:J Rtio!con. Irr 
b a r  2, IDII >::em ianx, rro.lcr hnuzu, nu. ihco.olrd ormy nolrc. smbmmtd 
b i " 6 0 " .  .cnunf, 'om!. iderI ceninu*, mpn. +&bond or die, P ~ Z . ;  horumam 
r m i r h d  to i! pun-r I0 my pm*.m of hi* Band Ruaiulia be &dl be f0rnrd.d to the 
P i d u c i a g i m d d y  h e r d e r .  

5 me?, o.ua r7J  c: ~cfoni  i .snrh mr' uc m dvr ' 3  ,a -cpl .mcr oi n.l'd 
N X D l d r l l . U d . x h  ihnr:mn) rui l  rw-63crrp9,mm'ol h c 6 : l b u e m r r m e 3 ~ l o ! 1 , =  
h r :  h,lv,)n m d h r  .mmua o. r rnon.  l r t r ~ ~ a r  

A v  Pid&av m e  b m m e  !h H d d c i o t  w n). with !ha s m a  tiba hat i t  would 
b e  if il wn oat e R d d m .  To ihc ntmt ~ v m i n d  bv l am mu ndurim nav act = 

The Trurlse m q  a a? 83m ra ign  m d  15 &rrhu:ed of  ihc dun* md obliyadom 
rrcucd by thi i  mnd Reralvtian by skim m f l ~  6m riay (64) w wdnm nocice 10 Ihc 
Auib=ity, u l d  -ling notire hcrmf  a h a  Holdem of tho Bmds *re Ou-dm& v~wa  
a. s*c vhm Neb ream*" 5 M l  take &, u l d  mrh ,&&on MI *c dred vpon th. 
dai wifiod in such notice unlcn prrriouriy a m r  M I  Ih-e bcrn mpoin4.d by (he 
Avfhong or & ~ondha ldar  s pmedd in Stdon 10.m boai in uhih nmt srurh 
mignation .lull nXc &er( Immedmldy up"  h c  woiarmml a1 mci, rumrmr. or mlcss 1 

-rwx hdl nm bau. k n  whld 41 dm Autl~onw or ihc Banrnoidm 11 pmvided in 
S-on 1G.09 hcrorf on lhlt due, in %41Iih wmt sum w i p d o o  rhail nb vldl n 
i u r c e ~ ~ n p g o i n t ~ b  

, l lY<%,  -9d. 



SECTION 70.08. Removal of Tmrte 

ronwmr.  and f"rul.i .ururaoc. and & an* o*- ,hi""; rr lnnv mran*l"lr rn,,,d tnr 

m>?pmyor "Dfianal dsnbn~-&igm Gllhg and ableV, eirrpt h a a W o n  rr%mnsblr md 
~ l c m  andnuthoired hy I ~ ~ w t o p a f o n  allofhe d d r  impod u p n  it byilluRoed 

~~ ~~~ - - , ~.. ..., .~ ~...~ 
ro:ei .~. ,  uidmm:ly ,ap: ,nrocol ilrnn6toNu, ,nmo.~mm.al~crvr .Iq~.idr 
ard r5:m or ih. , i:riaro- T, . ,e t  .? .-d m an, ow",, b: h" 8, .x. u,. ,A,< 
R e x  z m .  mc sr; p:eOcu;or i r n r :  Ad. Dau m, ,an, ,a rr'lw '0 in? , m r  

hn~co~royinmxhiihwyFidu"uymqbcmCgal~~"edNd,w'bbhirhiiiry 
bc mnralidnfedor my mmpsny raultinsrmmmymuser, convamon or~oslroli&onxoumidi 
ieWlbcapul iorany compmy t f r v h i c h ~ y f i d u u q i y m n j w l l o r i n n r f u a l i a r ~ ~ i a l ~ y  
all of ill m v r m  rwl huinur. wovid4 .urn m w m  (I) A 1  be a bank or mn winpany 
o w i d  under the lam a f m s  .mu or d x  United S B ~ J  4Ameti.8 or 8 &I banking 
d s t i m m d 6 i ) r h a l i  kruho~zdb , lnu to~cr iomd!d th~dut i~ im~rdupon i !by th i r  
Bond M u d o n  dldl beae n w e a o i m  wch R d v o a n w i h u l i b c a ~ i o l l o r 6 1 m g  oinny 
~wathepr rTorm~rc&any*x t  

1. To dasa thh Bmd Rsoiedm %aim. or pmvik limi?atia& rod matidons 
Eon*indinlhil BDndRlaluib~on, hr unhmliostion rod ddiunyofBm&', 

a To d i y  my d me po+x3iou ar ,hi$ Brmd -iudon in m y  other mrprcf 
h m r ,  pmvidd boucv-, ma (i) ruh m & f i d o n  $141 bs, rod k mrrrrd $0 bs 
dfrrt ive onhi n ~ a  lii h n &  of ~nch sm. hmcrmdhe at ffir we of *tion 01 yxh 
Svpplrmntal M ! r i o n  dldl c- to be hmcmdbl& uld OD nuh S q p i - 3  R d d o n  
shell beIpdGdly refcnd tom thrtcnof d l  OondCof my S e e r  unhaticmd a n d d d i r d  
ahwee dpuaofthr ~ o ~ i a n & r u i b  suppiemeo* Rraivliao a d  ofBon&irived in exibmw 
h ~ r o r m p l ~ t b ~ ~ ~  

w1011, -9& 



7 To m d f y  rny afffic proridmr ef 3ihuBMdReoI1tion in my r r ipeotpvidd 
thaf*.madiSutinui(f.~only%d.inu.druhrqumlmthe~ofwhmodrflrmm 

9. T~ mly pmvr=oo oftbu ~ o n d ~ a o l v d a a  +ang U, county s ~ v t i w  
Imd md ffie Comw Soruriq fund R e q i m m m  inddns d o .  iimratim semsn 5.07 
heroofnndExhilntB h w ;  

la r o i m n k m w t n t o ~ o r m a r ~ ~ p ~ m c m ~  f f ie  
S e r s  2 1 1  w tin14 d l  in sm8dYlre with be pmvirloni of SPskn 6.6 of m. Po- 
PmhuaA8rmmCai 

At m w  lime or imm h e  n 6mc a s laplmmta R e d d u  q b c  do#& mbjen io 
m t  by the ~ond~mldir r  in s=oid.nic ma, and N ~ ~ C O .  m th~pmvirianroisntions II:M 
nnd 1l.W h m f ,  h c h  Sviiplsmsnrni M o l u + ~ n ,  w the 6rig Gffi br Tme. d a -  
ihorwf =*ifled by rn Aslhorized 01%-r of ffir Autboriq md upm compliicc 4h f f i ~  
pmviniwof Sednnr I i m a n d  1 1 . 0 7 h ~ o ~ s h d  bwmemily a ~ r 6 r 6 ~ i ~ i h w a i t h ~ ~ ~  
~-~~proYidedin S n i m  ~ l . o ? h r , p m v i d ~ ,  haw-. rnyswpimrnul nemiurionm. 
by ile ooly h i s  ono or M i a  Sndu of Bmdr my be idqndqnd nibhn *kip co ihs 
m n s s ? l o f f f i e ~ o ~ d ~ ~ f ~ ~ a  S n i . r d ~ o n b r ~ a m c d  

~ ~~~ ~~~~ 

I!. ~o~~duid.Br~-mddti~~fffi~hDoBOnmmidfI~~~e~i~e~imd I. ' l l ~ i r B a n d R s o l u 6 o n ~ l l  m l b m o d i i c d o r m m d d  b m y i e r p x l a e ~ p l b l ~  
t ie l ivwoia  ceni~rena of nn ~ u f f i o t i a  o i f e r o f d ~  h h m o n w a x u n d  o~num'zo sarnim Swplmrnr~l  ~ e m l m i m  rc omrid4 in, in m r d m ~ c u i L  a n d ~ u b l a m t h e p m + * ~ ~  ~ f f f i i ~  
~ 0 2 l l X r ~ ~ v i l  h d  M c l c X L  Nothingmnldnniinffii~~~d~mdullafiEclori~r(rhadsi~laobli$uiomofffi~ 

Adoriw m APL d e .  do. F I ~ \  d r a w i d s  or ddiver w ~s~iul;on. x, or omcr 
h y  M ; ~ ~  A g m v  ffis S e a r  l o l l  Ban& mvni rpeeae mtire o f  cab mmnm P-mt m ffie piovirianr of dlir Bond ~ ~ r o i v l i m  or !he tishf or oMignioa of ffic 

S ~ p l m u l ~  1llalutio. uld r mpy ffieh.rroi~lcan.fmPm(lvdMin ad-of itrucwtiln A d o r i q  to ex- nd hlivcs to my mnar my insmnrrnt cut i t  is clxubwcpmvidd in 
or adoption ffik BOntiRsoiutionIhrll bo&livcW mraidTrunoc 

SECTON 11.01. s u n ~ m - t a l  ~ u a l u t i o n s  mail- UD~CO-CO~T- 

Mr my m e  or more of h e  follouinp -3s and u any "nc or fmm timc to hmg a 
S W I M ~ U I  b l u t i o n  rmyb idaptid. 13 ffie minp urth (he zmne. 
t h o r m f c d f i d b y n n  Avthe~raiM~r*rol 'd~ai lu:h~iy .md(h)  hihiinguifh Ur Authomonq 
sf m iinmmmar in m i i n s  Nnde hy hs T- mmtins  rb-, rtulf bs bl;r & i ~  in 
-urffii*t- 

1. To NE my mbiguin: mp!y my omidon or wrr or rar.rl rny &Pea a i  
i o c o o " " f p m G ~ i n U j , m R & M i 4  

2. TV i m  r v a  pmsiow r i e f $ q  mar" orquuparw nrYn~ ~ d ~ t i , i ~  B O " ~  
R c n l d o n  a srr narrsvy or dajnbla =ti Pe nm  am^ m or incondnmt ailh ,hir ~ . l d  
Rrolution r lhcrEmiorrC>dfrrt:rrt:rrt: 

3. T ~ ~ ~ m y ~ , h r r r n o m f i u ~ ~ "  u a m r n ~ s u a ' h i r l b d ~ " , ~ "  ihf u*ll 
~ a t l n ~ ~ n n n i r ~ d  iulv-.iicannli~ehwou;rrinof~on&olh. 

AOY P t ~ ~ ( l m  liu A.Y(~CXI C, ihrmu~ie! or. M ~ = o I o , ~ . ~ ~ ~ . ~  i c ~ o . t i n r  c! 
&"a5 m. oc i.: v ao>'rr' u.1 if i ., nuho. ion.8. o : D d  on.<. lo cr' Re'""4 
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11.03 hamf md to m l a n l l  funh-7 wmenud r t i p ~ r i m r  B.8 m y i x  thvnn c m G . 4  
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ID.n mr .&ption md 51i.g by me ~ u m o t i ~ o f a  s ~ ~ e m c o d  ~(rsolhon yld m~  MI of 
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Pranpdyn&rm<rJoplion b7tbeAd.nWaf WS~,,l.rnmrm Reraludos P.Tlunce 
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dienoldrm ar0onds. my I& or njuit&llc"dfhb mmdy or claim underor vih w e a i o m i r  
h d  w o i u 6 m  or any duty. m u m r  oblipaiion, ng8emmt. mdixion a r p n n o n  barin or 
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~aying *gem MC~LHDI&~S  dsondr .  
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RESOLUTION PROVIDING SUSSEX COUNTY'S CONSENT TO TRE ISSUANCE BY 
?'I-IE MORRIS COUY'I'Y IMPROVEMJZNT AUTHORITY OF THE AUTHORITY'S 

COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE 
REVENUE BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 2011 (FEDERALLY 

TAXABLE) IN AN AGGREGATE PRZNCIPAL AMOUNT NOT TO EXCEED 
$50,000,000 AND RELATED DOCUMENTS 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
"COMI?~~")  desires to undertake the development and iinplenlentation of a renewable energy 
program (the "Renei~ahle Enera Program") for the financing, design, permitting, acquisition, 
construction, insta11ation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work requ~red, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Reneivable 
Energy Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instru~nentalities, public bodies 
or other local govemment entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the ''Morris County Board of Freeholders") of the County of 
Morris (the "Mor~,is County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county , 

improven~ent authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts an~endatory thereof and suppletnental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the ''Ace'), and other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
inlprovement authoiity, and therefore pursuant to the Act, the County may dete~mine to utilize 
the. services of another county improvement authority, including without limitation t h e  
Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Moms County Board of Freeholders, for a i~y  purpose' for which an improvement authority shall 
exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section I I " ) ,  
which purposes include the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seg., the "Shai*ed Sewices 
Act"), and all other applicable law, the terms of which agreemeut has been set forth in that 
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certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of Mareh 1, 
201 1 (as amended and supplemented from time to time in accordance with its terms, the "Service 
Agreement") between the County and the Authority, and consented to by Monis County; 

WHEREAS, the County has detennined to enter into the Service Agreement and utilize 
the services of the Author.ity and the Authority Co~~sultants (as hereinafter defined) for the 
following primary reasons: (i) the County does not have a county improvement authority, which 
m e  of entity possesses legal authority to enter into the kimj of transactions that make a 
successfill regional Renewable Energy Program more likely to succeed, (ii) Monis County bas 
developed and implemented its own renewable energy program through the Authority, which 
Authority has retained (in accordance with all applicable law) experienced legal, engineering, 
energy consulting, and financial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting finos, Birsdall services Group and Gabel Associates, 
its energy counsel and bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (collectively, the "Authority Consultants") and 
(iii) accordingly, it is more administratively efficient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Progra~ri, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WHEREAS, in addition, Sussex County may deterniine, but shall not be required, to 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex County Consulta~zts", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Autho~ity Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to solar panels, are to be installed on, in, affixed or adjacent to andlor 
for any other Local Unit controlled buildings, other structures, lands or other properties of the 
Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and maintenance 
of the Renewable Energy Projects, to finance, design, pernlit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defined in the 
hereinafter defined Bond Resolution, the '-P~ojects"), and to tlle extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Propa~n is to expand the use of 



renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for fl~elr Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to inlplement the Renewable Energy Progran~, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, Green Township and Town of Newton (collectively, 
the "Mztnicipal Series 201 I Local Units"); and 

(ii) Byram Township School District, Frankford Board of Education, Franklin 
Borough Board of Education, Hardyston Township Board of Education, 
High Point Regional Board of Education, Kitfatinny Regional School 
District, Lafayette Township Board of Education, Leuape Valley Board of 
Education, Newton Board of Education (collectively, the .'Board of 
Education Series 201 1 Local Units"); and 

(iii) County, Sussex County Municipal Utilities Authority and Sussex County 
Teclvlical School (the "County Series 2011 Local Units"); 

(e8ch a "Ser-ie,s 2011 Local UaiP'; aid together with any additional local governmental units 
within the County that might be added by the Authority to the Renewable Energy Program, 
pursuant to the hereinafter defined Local Finance Board Application or otherwise, collectively, 
the "Series 2011 Local Units"), through the issuance by the Authority of one or more series of 
bonds and notes entitled "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue [Notes] Bonds (County of Sussex Program), Series 2011- (Federally Taxable)" dated 
their date of delivery, Outstanding (as defined in the Bond Resolution upon issuance) in the 
aggregate principal ainount (including Sinking Fund Installments, if any, as such tenn is defined 
in the Bond Resolution) not to exceed $50,000,000 (the "Series 2011 Bonds"); 

WHEREAS, in order to finance the Renewable Energy Projects for the Series 2011 
Local Units on, in or about their Local Unit Facilities, the Authority may sell one or more series 
of Series 201 1 Bonds, (i) one series by either a conlpetitive process or by negotiated sale after a 
competitive process an underwriter (the "Undenniter") the terms of which sale shall be as set 
fo~th  in that certain Bond Purchase Agreement between the Underwriter and the Authority (the 
"Series 201 IA Bonds"), and (ii) one or more series of notes (collectively, the ''Series 2011B 
Notes, and together with the Series 201 1A Bonds, the previously defined "Series 2011 Bond.?), 
either by the same sale method as the Series 201 1A Bonds or by direct sale to the County; 
provided, however that the aggregate principal amount of the Series 201 1A Bonds and the Se~ies 



201 1B Bonds together with any other bonds issued under the Bond Resolution shall not exceed 
$50,000,000; 

WHEREAS, any notes issued as Series 2011 Bonds may be refunded through the 
issuance of one or more series of notes or bonds issued as Series 201 1 Bonds, so long as (i) the 
principal amount of such notes or bonds, each issued as Series 201 1 Bonds and Outstanding in 
the aggregate at any one time under and as defined in the hereinafter defined Bond Resolution, 
does not exceed $50,000,000 and (ii) the interest rates +.hereon do not exceed the maximum 
interest rates set forth in the Local Finance Board Application; 

WHEREAS, the Series 201 1 Bonds shall also finance all other costs associated withthe 
Renewable Energy Program that the Authority determines to be necessary, convenient or 
desirable for the successfa1 implementation of the Renewable E I I & ~ ~  Program, including 
without limitation (i) all or a portion of the Preliminary Program Costs, Administrative Expenses 
and Company Development Fees and Expenses (as such terms are defined in the hereinafter 
defined Bond Resolution), (ii) costs incurred in connection with the issuance of the Series 201 1 
Bonds, (iii) costs incurred or to be incurred in connection with the design, pennitting, 
acquisition, constructian, installation, operation and maintenance of the Renewable Energy 
Projects for the Series 201 1 Local Units, (iv) costs incurred or to be incurred in connection with 
the design, permitting, acquisition, construction, renovation, and installation of the Capital 
Improveinent Projects for the Series 2011 Local Units, if any, (v) capitalized interest andlor 
reserves, if any, and (vi) such other amounts as shall be set fo& i n  the Bond Resolution 
(collectively, the Series 201 1 Project"); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectively, the "Bonds") shall be issued pursuant to the terms of that certain 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 2011 AND ADDITIONAL BOhDS 
OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY" to be adopted by the governing 
body of the Authority, a s  amended and supplemented from time to time in accordance with its 
terms, including by one or more Certificates of an Authorized Officer of the Authority, each 
dated the date of issuance of the respective series of Series 201 1 Bonds (the "Bond Resolution"), 
all in accordance with Sections 17-19 of the Act (N.J.S.A. 40:37A-60, 61 and 62) and all other 
applicable law; 

-REAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 
Bonds, the Authority slmll have entered into a "License and Access Agreement (Sussex County. 
Renewable Energy Progranl, Series 201 1)" to be dated as of the first day of the month of 
issuance of the Series 201 1 Bonds (as the same may be amended or supplemented from tiine to 
tune in accordance with its terms, each agreement shall constitute a "Locul Unit Liceme 
Agreement;', and collectively, the "Local Unit License Agreements") with each Series 201 1 Local 
Unit that would, among other things, provide the Authority and/or its assignees the right and 
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obligation to (i) access the Local Unit Facilities of each such Series 201 1. Local Unit, most 
particularly their roofs and electrical systems (the "Local Unit License"), (ii) finance, design, 
permit, acquire, construct, install, operate and maintain the Renewable Energy Projects on, in, 
affixed or adjacent to, or for the benefit of such Local Unit Facilities, (iii) finance, design, 
pern~it, acquire, construct, renovate, and install, the Capital Improvement Projects, if any, on, in, 
affixed or adjacent to, or for the benefit of such Localunit Facilities, (iv) receive the right to the 
renewable energy produced from the Renewable Energy Projects financed by the Series 2011 
Bonds, and (v) sell all or a portion of the renewable energy produced from such Renewable 
Energy Projects through th.e Authority to the respective Series 201 1 Local Units, pursuant to an 
assignment (under each Local Unit License Agreement) from the Authority to the Series 201 1 
Local Units of the Power P ~ h a s e  Agreement (as hereinafter defined), the tenns of w l k h  Power 
Purchase Agreement could be entered into directly by the  Series 201 1 Local .Units under 
N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law (for the Municipal and County Series 
201 1 Local Units) and under N.J.S.A. 18A:18A-42(o) of the Public Schools Contracts Law (for 
the Board of Education Series 201 1 Local Units); 

WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A:ll-4.16) of the Local Public Contracts Law, (ii) Local Finance Board 
Notice 2008-20, December 3, 2008, Con@ucting for Renewable Enera  Se~vices, (iii) the State 
Board of Public Utilities ("BPU") protocol for measuring energy savings in PPA agreements 
dated February 20, 2009 (Public Entity Enerby Efjcienq and Renewable Energy Cost Saiiinys 
Guidelines), (iv) Local Finance Board Notice 2009-10 dated June 12, 2009, Contracting for 
Rengi~able Energy Sewicest lipdate on Power Purchase Agreements, and (v) all other 
applicable law, and pursuant to a competitive contracting process governed thereby, which shall 
include a request for solar developer proposals to be issued by the ~uthority (the "Con~pany 
RFP") and the receipt of proposals from prospective solar developers, including that (the 
"Companj~ Proposal") of the successful. respondent (the "Compa~zy"), the Authority shall select 
the Colnpany to (y) design, permit, acquire, construct, install, operate and maintain the 
Renewable Energy Projects and (2) design, permit, acquire, construct, renovate, and install the 
Capital Improvement Projects, if any, in both cases for the designated Local Unit Facilities of 
such Series 201 1 Local Units, with such Program tenns to be set forth in the following Company 
Documents to be entered into between the Company and, at a minimum, the Authority, or 
acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex Couuty Renewable Energy Program, Series 2011)" to be dated as 
of the first day of the month of issuance of the Series 201 1 Bonds (as the 
same may be amended or supplemented from time to time in accordance 
with its terms, the "Company Lease Agreement') between the Authority, 
as owner and lessor, and the Company, as lessee, (I) conveying to the 
Company a leasehold interest in and to the Renewable Energy Projects, 
(11) assigning to the Company a license of the necessary portion of each 
Series 201 1 Local Units' Local Unit Facilities (obtained by the Authority 
through the Local Unit License Agreements) in order for the Conipany to 



design, pertnit, acquire, construct, install, operate and maintain the 
Renewable Energy Projects, and to design, permit, acquire, construct, 
renovate, and install the Capital Improvement Projects, if any, in both 
cases, for such Series 201 1 Local Units, and (110 obligating the Conlpany 
to operate and maintain, or cause the operation and maintenance of, the 
Renewable Energy Projects for the Series 20 1 1 Local Units; 

(b) That certain "Power Purchase Agreement (Sussex County Renewable 
Energy Progranl: Series 201 1)" to be dated as-of the first day of the month 
of issuance of the Series 201 1 Bonds (as the same inay be anended or 
supplemented fi-om time to time in accordance with its terms, the "Power 
P u r c h a  Agreement") a~tthorized pursuant to N.J.S.A. 40:37A-77 and -78 
of the Act, N.J.S.A. 40A:65-4 of the Shared Se~vices Act, N.J.S.A. 
40A:ll-15(45) of the Local Public Contracts Law (regarding that portion 
to be assigied to the municipal/County Series 201 1 Local Unit under the 
applicable Local Unit License Agreement), N.J.S.A. 18Ai 18~-42(o) of the 
Public Schools Contracts Law (regarding that portion to be assigned to the 
board of education Series 201 1 Local Units under the applicable Local 
Unit License Agee~nents) and the guidelines applicable to such contracts 
promulgated by the State Board of Public Utilities (the "BPLr')., whereby, 
among other things, . . 

(1) The Company shall establish a power purchase 
price based, in part, on the Authority's covenant in the 
Company Lease Agreement to issue the Series 201 1 Bonds 
to finance t l~e Renewable Energy Projects, and if 
applicable, tlle Capital Improvement Projects, for the Series 
2011 Local Units, and the Company shall be entitled to 
draw a.dedicated portion of the net proceeds of the Series 
2011 Bonds for the design, permitting, acquisition 

. construction, renovation, and installation of such projects 
on a requisition basis, 

(11) The Company shall establish a power purchase 
price based, in part, on the Authority's covenant in the 
Company Lease Agreement, as nominal owner of the 
Renewable Energy Projects for State law purposes, to 
assign to the Company all or a poltion of the Authority's 
rights to the Solar Renewable Energy Ceitificates 
("SRECs") generated by the Renewable Energy Projects for 
the Series 201 1 Local Units, and 

(111) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of fifteen 



(1 5 )  years, plus extensions if applicable, for a fixed power 
purchase piice per kilowatt hour, as escalated under the 
terms thereof (such terms to be established pursuant to the 
Conlpany Proposal), the renewable energy generated by the 
Renewable Energy Projects, which Authority obligation to 
purchase shall be assigned to the Series 201 1 Local Units 
as part of the Local Unit License Agreements; and 

(c) The Conlpany Lease Agreement, the Power Purchase Ageement, the 
hereinafter defined Colnpany Disclosure Agreement, and the hereinafter 
defined Company Pledge Agreement, may be collectively defined as the 
"Company Documents"); 

WHEREAS, payment of the principal of (including lnandatory sinking fund installments, 
if any) and interest on the Series 2011 Bonds, shall be secured by the Trust Estate as defined 
under and in accordance with the terms of the Bond Resolution, which shall include, among 
other things, (i) Basic Lease Payments to be made by the Colnpany under, and as defined in, the 
Company Lease Agreement, (ii) certain Additional Lease Payments to be made by the Company 
under, and as defined in, the Company Lease Agreement, which Additional Lease Payments 
shall be attributable to (a) the Purchase Option Price payable in accordance with Section 701 of 
the Coinpany Lease Agreement upon any optional redemption of the Skries.2011 Bonds or @) 
the Mandatory Purchase Price payable in accordance with Section 702 of the Company Lease 
Agreement upon any acceleration of the Series 2011 Bonds, and (iii) payments by the County 
under the hereinafter defined County Guaranty to the extent other funds (including the Basic  ease Payments) are not available to make the Series 201 1 Bond debt service payments on time 
and in full, all in accordance with the tenns of the Bond Resolution; 

WHEREAS, the payment of the principal (including mandatoiy sinking fund 
installments, if any) in an aggregate principal amount not to exceed $50,000,000 of, and interest 
(at interest rates not to exceed the maximum rates set forth in the Local Finance Board 
Application) on the Series 2011 Bonds, but not any redemption prenliuin, shall be fully, 
unconditionally and irrevocably guaranteed in accordance with (i) the terms of a guaranty 
ordinance of the County to be finally adopted by the Board of Freeholders, (ii) by a guaranty 
certificate to be executed by an authorized officer of the County within each Series 201 1 Bond 
and (iii) a "County Guaranty Agreement (Sussex County Renewable Energy Program, Series 
201 1)" to be dated as of the first day of the month of issuance of the Series 201 1 Bonds (as the 
same may be anlended and supplemented from time to time in accordance with its tenns, the 
"Cou~zty Guaranty Agreement") by and between the County and the Authoiity, as acknowledged 
by the Coinpany and the Credit Facility Provider, if any (as hereinafter defined) setting forth, 
among other things, the Cou~~ty's obligation to make any such guaranty payments in accordance 
with and within the parameters set forth in the guaranty ordinance and the Bond Resolution 
(collectively, the "Counq Guararzty"), all pursuant to Section 37 ("Section 37") of the Act 
(N.J.S.A. 40:37A-80); 
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WHEREAS, the holders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entitled to the pledge of the Trust 
Estate under the Bond Resolution on a pro-rata basis with the holders of any Outstanding Bonds 
as defined therein, including the Series 201 1 Bonds, although the guaranty of the County shall 
only extend to any such Series of Additional Bonds to the extent (i) the aggregate principal 
amount of all such Series of Additional Bonds, when taken together with the agaegate principal 
amount of the Series 201 1 Bonds, shall not ex~eed $50,000,000, or (ii) the County adopts and 
executes similar official action and docunlents constituting the County Guaranty; 

WHEREAS, under the County Guaranty Agreement, the Company RFP, and as 
applicable, the Company Proposal, the Authority shall be obligated to obtain a letter of credit, 
cash, a covenant to provide same, or other fonn of security acceptable to and issued for the 
benefit of the County (the "CounQ Security") to be issued by a sufficiently rated banking or 
other financial institution, or if the County Security is provided in the form of immediately 
available fin~ds or the right to same, then the Company (in any such case, the "County Secu~ity 
Provider"), all to secure, in pat, the County's payment obligations under the Cou11~ Guaranty 
(but not to secure the payment of debt service on the Series 201 1 Bonds, as any such County 
Security shall be deposited in the County Security Fund underthe Bond Resolution, which Fund 
shall not be a part of the Tmst Estate pledged for the payment of the Series 2011 Bonds), the 
terms of which County Security shall be set fort11 in a letter of credit and reimbursement or other 
agreement to be dated the first day of the month of issuance of the applicable series of Bonds (as 
the same may be amended and supplemented £rom time to time in accordance with its terms, the 
"County Security Agreement') among the Company, the County Security Provider, and the 
Authority, and acknowledged by the County, the provisions of which County Security 
Agreement, to the extent tlle County Security is in the form of immediately available funds or the 
right to same deposited in the County Security Fund created under the Bond Resolution, shall (i) 
not be set forth in an independent County Security Agreement, and accordingly (ii) be set forth 
in the Bond Resolution, the County Guaranty Agreement and the Conlpany Lease Agreement; 

WHEREAS, should the Company fail to make its Basic Lease Payments on time and in 
full, thereby causing the County to' make payments to the Series 201 1 Bondholders under the 
County Guaranty, which in turn causes the County Security to be drawn upon to reimburse the 
County for all dr a porti'on of any such County ~uaranty repayments, (i) the county Security 
Agreement, if any, shall provide that the Authority assign and pledge the Reimbursement 
Collateral (as defined the Bond Resolution) to the County Security Provider, as reiinburseinent 
seci~ritj for any such draw on the County Security, or (ii) to the extent the County Security is in 
the form of immediately available funds or the right to same deposited in the County Security 
Fund created under the Bond Resolution, in which case no County Security Agreement shall 
exist, then the Company, as County Security Provider in such instance, shall only be entitled to 
such excess County Security, as Reimbursement Collateral, if any shall remain available, after 
a id  to the extent the County has been fully paid under its County Guaranty; 

WHEREAS, the Authority, with the consent of the County, may, depending on the 
Company Prol~osal, determine to (i) waive County Security due to the strength of the Company 



Proposal or othe~wise, in. which case the terms County Se.curity, County Security Fund, County 
Security Fund Requirement, County Security Provider and Reimbursement Collateral shall have 
no effect, or-(ii) initially accept as County Security, in lieu of a County Security Agreement, 
immediately available funds in such amount (defined under the Bond Resolution as the County 
Security Fund Requirement) as set forth in the Coinpany Proposal, to be funded by the Company 
in accordance with the terms of the Company Lease Agreement, all as conten~plated by the 

' '  

Company Proposal, and all to secure, in part, the County's payment obligations under its County 
Guaranty should such County Guaranty ever be drawn upon, and which County Security Fund 
Requirement monies would then be deposited by the Trustee in the County Security Fund created 
and defined in the Bond 'Resolution, and which County Security Fund would be specifically 
excepted from the pledge of the Trust Estate and would not be available to secure the payment of 
debt service on the Series 201 1 Bonds; 

WHEREAS, in the event the Company provides the County Secunty Fund Requirement 
through such a covenant to provide immediately available funds, if applicable, but in any event 
to secure other Company obligations under the Co~npany Documents, the Authority shall require 
the Company to further secure such obligations by pledging certain property interests of the 
Company and its managing member's interest in and to the Company to the Trustee, all as shall 
be set fol-th in the Company Lease Agreement and that certain "Pledge and Security Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" to be dated as of the first day of the 
month of issuance of the Series 201 1 Bonds (as the same may be amended or supplenlented from 
time to time in accordance with its terms, the "Company Pledge Agreement"), and issued by the 
managing member of the Company, in favor of the Trustee, and achowledged and accepted by 
the Company; 

WHEREAS, the Company as a potential "materially obligated person" within the 
meaning. and for the purposes set forth in Rule 15~2-12 ("Rule 15c-17) promulgated by the 
Securities and Exchange Comnlission pursuant to the Securities and Exchange Act of 1934, as 
amended, may be required to enter into that certain "Coinpany %oiltinuing Disclosure Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" to be dated as of the first day of the 
month of issuance of the Series201 1 Bonds (as the sane may be .anended and supplemented 
from time to time' in accordance with its te~ms, the "Conzpany Continuing Disclosure 
Agreenz.erzP7) with the Authority and the Trustee, as dissemination agent (the "Dissemination 
AgenP.') in order to satisfy the secondary market disclosure ;equirements of Rule 15i2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15c2-12, the County will be 
required to enter into that certain "Couity Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 2011)" to bedated as of the first day of the month of 
issuance of the Series 201 1 Bonds (as the same may be amended a ~ d  supplemented from time to 
time in accordance with its terms, the "County Continuing Disclosure Agreement" and together 
withthe Compaay Continuing Disclosure Agreement, the "Continuing Disclosure Ag~*eenzents") 
with the Dissemination Agent in order to satisfy the secondary market disclosure requirements of 
Rule 15~2-12; 



WHEREAS, pursuant to the tenns of the Bond Resolution andlor the Continuing 
Disclosure Agreements, the Authority shall (i) not be considered a "materially obligated person" 
within the meaning and for the purposes set forth in Rule 15c2-12, and (ii) be required to provide 
certain material events notices in accordance with Rule 15~2-12, and accordingly, the Authority 
shall be required to provide such material events notices under t l~e  terms of the Company 
Continuing Disclosure Agreement and the County Continuing Disclosure Agreement, all in order 
to satisfy the secondary market disclosure requirements of Rule 15~2-12; 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
N.J.S.A. 40A:5A-6, 7 and 8 of the Local Authorities Fiscal Control Law, the Authority shall, 
have made an application (the "Local Finance Board Application") to, and seek, obtain, and 
officially recognize the findings i%om, the Local Finance Board (the "Local Finance Board") in 
the Department of Local Govanment Services of the State Department of Community Affairs; 

WHEREAS, in order to market and sell the Series 2011 Bonds, the Authority shall 
determine to either (i) privately place the Series 201 1 Bonds with any of the County, the State or 
State affiliate, or other third party, either directly, or lhrough a private placement agent ("Puivate 
Placement Agent"), or (ii) alternatively, by negotiated or competitive sale, publicly offer the 
Series 201 1 Bonds, in wh1c11 public offering case the Authority shall need to: 

(a) Authorize the distribution of a prelimulary official statement "deemed 
final" within the meaning and for the purposes of Rule 15~2-12 describing 
the terms of the Series 201 1 Bonds, the Series 201 1 Project and. tlieother 
transactions contemplated hereby (the "Preliminary Official StatemenP'); 

(b) If the Series 201 1 Bonds shall be sold by: 

(I) Competitive sale, autl~orize the distribution of a 
notice of sale ("Notice of Sale"), pursuant to which the 
Authority shall select an underwriter to purcllase all of the 
Series 201 1 Bonds (the "Undenu1-itel,"'), or 

(11) Negotiated sale, enter into a bond purchase 
agreement (the "Bond Purchase Agreement") with an 
bderwriter to be selected by the Authority through a fair 
and open process (alternatively, the "Underwuitei') to 
purchase all of the Series 201 1 Bonds; and 

(c) Execute and deliver a final Official Statement incorporating the terms of 
the sale of the Series 2011 Bonds ind certain other infonnation into the 
Preliminary Official Statement (the "0flcial Statement, and together with 
the Preliminary Official Statement, the Notice of Sale or the Bond 
Purchase Agreement, as applicable, and any of the same or other offering 



or sale documents that may be required by any Private Placement Agent or 
direct purchaser under the private sale methodology in clause (i) above, 
the "Sale Documents"); 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
Section 13 ("Section 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have made a 
detailed report regarding the Renewable Energy Program to Board of Chosen Freeholders of the 
County of Sussex (the "Sussex County Board of Freeholders") and the Monis County Board of 
Freeholders, which report shall include, without limitation, descriptions of the Series 2011 
Bonds, the Bond Resolution, the Company Lease Agreement, the County Guaranty (including 
the County Guaranty Agreement), the Power Purchase Agreement, the Company Pledge 
Agreement, the Continuing Disclosure Agreements, the Local Unit License Agreements, and if 
and as applicable, the Sale Documents (collectively, the "Program Documents"), and which 
report and amended report shall be accepted by both the County and Monis County by resolution 
adopted by the Sussex County Board of Freeholders and the Morris County Board of Freeholders 
pursuant to Section 13. 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD O F  CHOSEN 
FREEHOLDERS OF THE COUNTY OF SUSSEX, NEW JERSEY, as follows: 

Section 1. In accordance with Section 13 and all other applicable law, the County of 
Sussex Board of Freeholders hereby consent to (i) the Series 201 1 Project and the financing of 
same on behalf of the Series 201 1 Local Units through the Proga~n Documents, (ii) the 
execution or acknowledgment and delivery by the Authority of the Company Lease Agreement, 
the Power Purchase Agreement, the Coinpany Pledge Agreement, the County Guaranty 
Agreement, the Continuing Disclosure Agreements, the Local Unit License Agreements in 
substantially the forms attached hereto as Exhibits A, B, C, D, E and F respectively (iii) the 
adoption by the Authority of the Bond Resolution in substantially the form attached hereto as 
Exhibit G, (iv) the issuance, sale and delivery of the Series 201 1 Bonds to effect such purpose 
and (v) the adoption and executton and delivery of the County Guaranty as further security for 
the Series 201 1 Bonds. The County's consent hereto to the Program Documents contemplates 
the insertion of the final financing terms therein that will result from the sale of the Series 201 1 
Bonds, which financing terms shall be limited only by those financing term parameters set forth 
in the Local Finance Board Application of the Authority filed with the Local Finance Board (and 
on file with the County Administrator) relating to the Series 201 1 Bonds and the findings related 
thereto and the pameters  set forth herein, which tenns shall be finally determined by one or 
more of the Freeholder Director, County Administrator and the County Chief Financial Officer 
(each an "Authorized Officer"), each severally authorized hereby to act as Authorized Officer for 
the purposes contemplated hereby. 

Section 2. The County, as issuer of the County Guaranty, believes: (a) it is in lhe 
public interest to accomplish such purposes as set forth in the preambles hereof, including the 
financing of the Projects through the Program Documents; @)said purpose is for the health, 



wealth, convenience or betterment of the inhabitants of the County; (c) the amounts to be 
'expended for said purpose are not unreasonable or exorbitant; and (d) the proposal is an efficient 
and feasible means of providing services for the needs of the inhabitants of the County and will 
not create an undue financial burden to be placed upon the County. 

Section 3. The Authorized Officers are each hereby severally authorized to assist the 
Authority w i t h  the preparation and submission of the Local Finance Board Application for the 
purpose of financing the Projects tluough the Program Documents, including the issuance of the 
Series 2011 Bonds to be further secured by the County Guaranty, and to take all action 
necessary, desirable, or convenient in connection therewith. Accordingly, the Authorized 
Officeis, and any consultants of their choosing, shall, if necessary, represent the County at any 
public hearing held by the Local Finance Board in connection with the Local Finance Board 
Application. 

Section 4. - The Authorized. Officers are hereby' each severally authorized and 
directed, upon satisfaction of all the legal conditions precedent to the execution and delivery by 
the County of the County Guaranty Agreement and the County Continuing Disclosure 
Agreement, to execute and deliver such documents in substantially the forms attached hereto as 
Exhibits D and E respectively, with such changes thereto as the Authorized Officer, i n  
consultation with counsel to the County and other professional advisors deems in his sole 
discretion to be necessruy, desirable or convenient for the execution thereof and to consunln~ate 
the transactions contemplated hereby, which execution thereof shall conclusively evidence the 
Authorized Officer's approval of any changes to the brms thereof, including without limitation 
the insertion of the final financing ternis which financing terms shall be limited only by those 
financing tern1 parameters set forth in the application of the Authority filed with the Looal 
Finance Board relating to the Se~ies 201 1 Bonds and the parameters set forth therein. 

Section 5. The Clerk of the Board of Freeholders is hereby authorized and directed, 
upon the execution or acknowledglnent of the documents set forth in Section 4 hereof in 
accordance with the terms of Section 4 hereof, to attest to the Authorized Officer's execution or 
acknowledgment of such documents and is hereby further authorized and directed to thereupon 
affix the seal of the County to such documents. 

Section 6. Upon the execution or acknowledgment and attestation of and if required, 
the placing of the seal on the docu~nents set forthin Section 4 hereof as conteinplated by 
Sections 4 and 5 heiwf, the Authorized Officer is hereby authorized and directed to (i) deliver 
such fully executed, attested and sealed documents to the other parties thereto and (ii) perform 
such other actions as the Authorized Officer deems necessary, desirable or convenient in relation 
to the execution and delive~y thereof. 

Section 7. The Board of Freeholders of the County hereby authorizes the preparation 
and the distribution of financial statements and demographic and other infonnation concen~ing 
the County, the Series 2001 1 Project, the program Documents and the transactions contemplated 
thereby as are otherwise necessay, convenient or desirable to cause the Authority and other 



parties to enter into the various Program Documents. 

Sections. The Board of Freeholders of the County hereby authorizes the 
performance of any act, the execution or acknowleilgment. and delivery of any other document, 
instrument or closing certificates, which the Authorized Officer, after consultation with the 
Consultants, deems necessary, desirable or convenient in connection with this contemnplated 
transaction, and the Board of Freeholders hereby directs the Authorized Officer to execute or 
acknowledge, attest and affix the seal to any such documents, instruments or closing certificates, 
the authorization of which actions shall be conclusively evidenced by the execution or 
acknowledgment, attestation, affixation and delivery, as the case may be, thereof by such 
persons. 

Section 9. The Authorized Officers are hereby severally authorized to take such other 
actions, and execute such other certificates, documents, and instruments, as such Authorized 
Officers shall dean to be necessary, desirable, or convenient to assist the Authority in 
developing the Projects, producing the contemplated energy savings for the Series 201 1 Local 
Units, issuing the Company RFP and selecting the Company through the most desirable 
Company Proposal in accordance with the terms of the Company RFP and applicable law, 
marketing, selling, and issuing the Series 2011 Bonds, procuring the final terms of the 
Renewable Energy Program docuinents, or any other action related to the implementation of the 
Renewable Energy Program for the Series 201 1 Local Units. 

Section 10. The Local Finance Board is hereby respectfully requested to consider the 
Local Finance Board Application as the means to finance the Projects through the Program 
Documents, including the issuance of the Series 201 1 Bonds to be further secured by the County 
Guaranty, and to record its findings and recommendations as provided by N.J.S.A. 40A:5A-7 of 
the Local Authorities Fiscal Control Law. 

Section 11. To the extent the Series 2011 Bonds are issued in any year other than 
201 1, references herein to "201 1" may witliout any further action be changed to the year of 
issuance of such Series 201 1 Bonds. 

Section 12. This resolution shall take effect immediately. 

Section 13. Upon the adoption hereof, the Clerk of the Board of Freeholders shall 
forward certified copies of this resolution to John H. Eskilson, County Administrator, John 
Bonanni, Monis County Administrator and Chairperson of the Authority, Dennis R. McConnell, 
Esq., County Counsel and Stephen B. Pearlman, Esq., Counsel to the Authority. 
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Exhibit D 

[Attach Form of County Guaranty Agreement] 
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GUARANTY ORDINANCE OF THE COUNTY OF SUSSEX, NEW JERSEY, 
SECURING THE MORRIS COUNTY IMPROVEMENT AUTHORITY'S COUNTY OF 

SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE 
BONDS (COUNTY OF SUSSEX PROGRAM), SERTES 2011 (FEDERALLY TAXABLE) 

IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED $50,000,000 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
"Couttty") desires to undertake the developillent &d iinplen~entation of a renewable energ) 
program (the "Renewable. Energy Program.") for the financing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothern~al, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
Energy Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education for 
scl>ool districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the 'Zocal Units''); 

WHEREAS, the Morris County Improveinent Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Moiris 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the Cowlty of 
Moiris (the "Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and suppleinental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Act"), and other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
improveinent authority, and therefore pursuant to the Act, the County may detennine to utilize 
the services of another county ilnprovement authority, including without limitation the 
Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Morris County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 1 1  of the Act (N.J.S.A. 40:37A-54, "Section II"), 
which purposes include the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shared Sewices 
Act"), and all other applicable law, the ternls of which agreementhas been set forth in that 
certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1, 
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201 1 (as amended and supplemented &om time to time in accordance with its terms, the "Service 
Agreement'') between the County and the Authority, and consented to by  orris County; 

WHEREAS, the County has determined to enter into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereina~er defined) for the 
following primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority to enter into the kind of transactions tliat make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Morris County has 
developed and implemented its. own renewable energy program through the Authority, which 
Authority has retained (in accordance with all 'applicable law) experienced legal, engineering, 
energy consulting, and financial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting finns, Birsdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC,. (collectively, the "Authot-ig Consultants") and 
(iii) accordingly, it is more administratively efficient for the County to utilize the services of the 
~uthori ty and the ~uthority Consultants to i~nplenlent the Renewable Energy Progran~, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WHEREAS, in addition, Sussex County nlay determine, but shall not be required, to 
seek the assistance of its auditor,. financial advisor, .if any, bond counsel, energy cousuttant; 
engineer or any other professional advisors deen~ed necessary, desirable and convenient by 
Sussex County (the "Sussex County Consultants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determine's not to &re any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to solar panels, are to be installed on, in, afiixed or adjacent to and/or 
for any other Local Unit coutroI1ed buildings, otherstructores, lands or other properties of the 
Local Units (collectively, the "Local Unit Facilities"); 

WEEREAS, it may be necessary, desirable or convenient, in connection with the 
financing; design, pennittin& acquisition, construction, installation, operation and maintenance 
of the Renewable Energy Projects, to finance, design, pennit, acquire, constn~ct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without liinitation, 
improve~nents to or replacement of, roofing systems, if any (the "Capital Improi~ement Projects" 
and together with the Renewable Energy Projects and any completion Project as defined in the 
hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
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Facilities, with the attendant environlnental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to unplement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy' Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, Green Township and Town of Newton (collectively, 
the "Mzmicipal Series 2011 Local Units"); and 

(ii) Byran Township School District, Frankford Board of Education, Franklin 
Borough Board of Education, Hardyston Township Board of Education, 
High Point Regional Board of Education, Kittatinny Regional School 
District, Lafayette Township Board of Education, Lenape Valley Board of 
Education, Newton Board of Education (collectively, the "Board of 
Educ~ition Se~ies 201 1 Local Units"); and 

(iii) County, Sussex County Municipal Utilities Authority and Sussex County 
Technical Scl~ool (the "County Series 2011 Local Units"); 

(each a "Series 2011 Local Unit", and together with any additional local govermnental units 
within the County that inight be added by the Authority to the Renewable Energy Progranl, 
pursuant to the hereinafter defined Local Finance Board Application or otherwise, collectively, 
the ''Series 2011 Local Units"), through the issuance by the Authority of one or more series of 
bonds and notes entitled "ColulQ of Sussex Guaranteed Renewable Energy Program Lease 
Revenue [Notes] Bonds (County of Sussex Program), Series 2011 (Federally Taxable)" dated 
their date of delivery, Outstanding (as defined in the Bond Resolution upon issuance) in the 
aggregate principal amount (including Sinking Fund Installments, if any, as such term is defined 
in the Bond Reso1ution)not to exceed $50,000,000 (the "Se~ies 2011 Bonds"); 

WHEREAS, in order to finance the RenewabIe Energy Projects ffor the Series 2011 
Local Units on, in or about their Local Unit Facilities, th&Authority may sell one or more series 
of Series 201 1 Bonds, (i) one series by either a competitive process or by negotiated sale after a 
competitive process an underwriter (the "Underwriter") the terms of which sale shall be as set 
forth in that certain Bond Purchase Agreement between the Undeswriter and the Authority (the 
"Series 201 1A Bonds"), and (ii) one or more series of notes  collective^'^, the "Series 2011B 
Notes, md together with the Series 201 1A Bonds, the previously defined "Sen'es 201 I Bo~.tds"), 
either by the sane  sale method as the Series 201 1A Bonds or by direct sale t o  the County; 
provided, however that the aggregateprincipal amount of the Series 201 1A Bonds and the Series 
201.1B Bonds together with any other bonds issued under the Bond Resolution shall not exceed 



WHEREAS, any notes issued as Series 2011 Bonds may be refunded through the 
issuance of one or more series of notes or bonds issued as Series 2011 Bonds, so long as (i) the 
principal amount of such notes or bonds, each issued as Series 201 1 Bonds A d  Outstanding in 
the aggregate at any one h e  under and as defined in the hereinafter defined Bond Resolution, 
does not exceed $50,000,000 and (ii) the interest. rates thereon do not exceed the lnaximum 
interest rates set forth in the Local Fin-Board Application; 

WHEREAS, the Series 201 1 Bonds shall also finance all other costs associated with the 
Renewable Energy Program that the Authority determines to be necessary, convenient or 
desirable for the successll implementation of the Renewable Energy Program, including 
without limitation (i) all or a portion of the Preliminary Program Costs, Administrative ~xpekses 
and Con~pany Development Fees and Expenses (as such tenns are defined in the hereinafter 
defined Bond Resolution), (ii) costs incurred in connection with the issuance of the Series 201 1 
Bonds, (iii) costs incurred or to be incurred in connection with the design, permitting, 
acquisition, construction, installation, operation and maintenance of the Renewable Energy 
Projects for the Series 201 1 Local Units, (iv) costs incurred or to be incurred in connection with 
the design, permitting, acquisition, construction, renovation, and installation of the Capital 
Improvement Projects for the Series 2011 Local Units, if any, (v) capitalized interest and/or 
reserves, if any, and (vi) such other amounts as shall be set forth in the Bond Resolution 
(collectively, the Series 201 1 Prqjecf '); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectivel~: the "Bonds") shall be issued pursuant to the terms of that certain 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 201 1 AND ADDITIONAL BONDS 
OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY" to be adopted by the govenung 
body of the Authority, as amended and supplen~ented from time to time in accordance with its 
temls, including by one or more Certificates of an Authorized Officer of the Authority, each 
dated the date of issuance of the respective series of Series 201 1 Bonds (the "Bond Resolution"), 
all in accordance with Sections 17-19 of the Act (N.J.S.A. 40:37A-60, 61 and 62) and all other 
applicable law; 

WITEREAS, pursualt to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 
Bonds, the Authority shall have entered into a "License and Access Agree~nent (Sussex County 
Renewable Energy Program, Series 201 1)" to be dated as of the first day of the month of 
issuance of the Series 201 1 Bonds (as the sane may be amended or supplemented from time to 
time in accordance with its terms, each agreement shall constitute a "Local Unit License 
Agreement", and collectively, the "Local Unit License Agreenzents") with each Series 201 1 Local 
Unit that would, among other things, provide the Authority andlor its assignees the right and 
obligation to (i) access the Local Unit Facilities of each such Series 2011 Local Unit, most 
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particularly their roofs and electrical systems (the "Local Unit License"), (ii) fillance, design, 
permit, acquire, construct, install, operate and maintain the Renewable Energy Projects on, in, 
affixed or adjacent to, or for the benefit of such Local Unit Facilities, (iii) finance, design, 
pem~it, acquire, construct, reriovate, and install, the Capitalhnprove~nent Projects, if any, on,in, 
affixed or adjacent to, or for the benefit of such Local Unit Facilities, (iv) receive the right to the 
renewable energy produced from the Renewable Energy Projects financed by the Series 2011 
Bonds, and' (v) sell all or a portion of the renewable energy produced fiom such Renewable 
Energy Projects through the Authority to the respective Series 201 1 Local Units, pursuant to an 
assignment (under each Local Unit License Agreement) 601n the Autl~ority. to the Series 201 1 
Local Units of the Power Purchase Agreement (as hereinafter defined), the tenns of which Power 
Purchase Agreement could be entered into directly by the Series 2011 Local Units under 
N.J.SA. 40A:ll-15(45) of the Local Public Contracts Law (for the Municipal and County Series 
2011 Local Units) and under N.J.S.A. 18A:lSA-42(o) of the Public Schools Contracts Law (for 
the Board of Education Series 201 1 Local Units); 

WHEREAS,'upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A:ll-4.l(k) of the Local Public Contxacts Law, (ii) Local Finance Board 
Notice 2008-20, December 3, 2008, Contracting,for Renewable Energy Services, (iii) the State 
Board of Public Utilities ("BPW) protocol for measuring 'energy savings in PPA agreements 
dated February 20, 2009 (Public Eittily Enel-gy Eficiency and Renewable Energy Cost Savirigs 
Guidelines), (iv) Local Finance Board Notice 2009-10 dated June 12, 2009, Contracting for 
Renewable Energy Services: Update on Power Pur-chase Agreements, and (v) all other 
applicable law, and pursuant to a competitive contracting process governed thereby, which shall 
include a request for solar developer proposals to be  issued by the Authority (the "Company 
RFP") and the receipt of proposals froin prospective solar developers, including that (the 
"Corizpany Proposal") of the successful respondent (the "Company"), the Authority shall select 
the Company to (y) design, permit, acquire, construct, install, operate and maintain the 
Renewable Energy Projects and (z) design, permit, acqui~e, construb, renovate, and install the 
Capital In~provement Projects, if any, in both cases for the designated Local Unit Facilities of 
such Series201 1 Local Units, with such Program terms to be set forth in the following Con~pany 
Documents to be entered into between the Company and, at a minimum, the Authority, or 
acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" to be dated as 
of the first day of the month of issuance of the Series 201 1 Bonds (as the 
same may be amended or suppleinented from time to time in accordance 
with its terms, the "Contpany Lease Agreement") between the Authority, 
as owner and lessor, and the Company, as lessee, (I) conveying to the 
Company a leasehold interest in and to the Renewable Energy Projects, 
(11) assigning to the Company a license of the necessary portion of each 
Series 201 1 Local Units' Local Unit Facilities (obtained by the Authority 
through the Local Unit License Agreements) In order for the Company to 
design, pennit, acquire, construct, install, operate and maintain the 



Renewable Energy Projects, and to design, permit, acquire, construct, 
renovate, and install t l~e Capital Improvenlent Projects, if any, in both 
cases, for such Series 201 1 Local Units, and (111) obligating the Company 
to operate and maintain, or cause the operation and maintenance of, the 
Renewable Energy Projects for the Series 201 1 Local Units; 

(b) . That certain "Power Purchase Agreement (Sussex County Renewable 
' Energy Program, Series 201 1)'' to be dated as of the first day of tlie month 

of issuance of the Series 2011 Bonds (as the same may be amended or 
supplemented from time to time in accordance with its terms, the "Power 
Purchase.Agreement9) authorized pursuant to N.J.S.A. 40:37~-77 and -78 
of the Act, N.J.S.A. 40A:G5-4 of the Shared Services. Act, N.J.S.A. 
40A:ll-15(45) of the Local Public Contracts Law (regarding that portion 
to be assigned to the municipal/County Series 2011 Local Unit under the 
applicable Local Unit License Agreement), N.J.S.A. 18A:18A-42(o) of the 
Public Schools Contracts Law (regarding that portion to be assigned to the 
board of education Series 201 1 Local Units under the applicable Local 
Unit ~icei ise Agreements) and the guidelines applicable to such contracts 
promulgated by the State Board of Public Utilities (the "BPU"), whereby, 
anlong other things, 

(I) The Company shall establish a power purchase 
price based, in part, on the Authority's . covenant in tlle 
Company Lease Agreanent to issue the Series201 1 Bonds 
to finance the Renewable Energy Projects, and if 
applicable, the Capital Improvement Projects, for the Series 
201 1 Local Units, and the Company shall be entitled to 
draw a dedicated portion of the net proceeds of the Series 
2011 Bonds for the design, peiinitting, acquisition 
construction, renovation, and installation of such Projects. 
on a requisition basis, 

(11) The Company shall establish a power purcl~ase 
price based, in part, on the Authority's covenant in the 
Colllpany Lease Agreement, as nominal owner of the 
Renewable Energy Projects for State law purposes, to 
assign to the Company all or a portion of the Authority's 
rights to the Solar Renewable Energy Certificates 
("SRECs") generated by the Renewable Energy Projects for 
the Series 201 1 Local Units, and 

(111) The Company shall sell to the Authority for ,the 
benefit of the Series 201 1 Local Units, for a term of fifteen 
(15) years, plus extensions if applicable, for a fixed power 



purchase price per kilowatt hour, as escalated under the 
terms thereof (such terms to be established pursuant to the 
Company Proposal), the renewable energy generatedby the 
Renewable Energy Projects, which Authority obligation to 
purchase shall be assigned to the Series 201 1 Local Units 
as part of the Local Unit License Agreements; and 

(c) The Conlpany Lease Agreement, the Power Purchase Agreement, the 
hereinafter defined Company Disclosure Agreanenf and the hereinafter 
defined Co~npany Pledge Agreement, may be collectively defined as the 
"Company Documents"); 

WHEREAS, paymclt of the principal of (including mandatory sinking fund installnents, 
if any) and interest on the Series 2011 Bonds, shall be secured by the Trust Estate as defined 
under and in accordance with the tenns of the Bond Resolution, which shall include, among 
other things, (i) Basic Lease Payments to be made by the Company under, and as defined in; the 
Company Lease Agreement, (ii) certain Additional Lease Payments to be made by the Coinpany 
under, and as defined in, the Company' Lease Agreement, which Additional Lease Payments 
shall be attributable to (a) the Purchase Option Price payable in accordance with Section 701 of 
the Company Lease Agreementupon any optional redemption of the Series 201 1 Bonds or (b) 
the Mandatory Purchase Price payable in accordance with Section 702 of the Conlpany Lease 
Agreement upon any acceleration of the Series 201 1 Bonds, and (iii) payments by the County 
under the hereinafter defined. County Guaranty to the extent other funds (including the Basic 
Lease Payments) are not available to make the Series 201 1 Bond debt service payments on time 
and in full, all in accordance with the tenns of the Bond Resolution; 

WHEREAS, the payment of the principal (including mandatory sinking fund 
installments, if any) in an aggregate principal amount not to exceed $50,000,000 of, and interest 
(at interest rates not to exceed the maximum rates set 'forth in the Local Finance Board : 
Application) on the Series 201 1 Bonds, but' not any redemption premium, shall be hlly, 
unconditionally and irrevocably guaranteed in accordance with (i) the tenns of a guaranty 
ordinance of the County to be finally adopted by the Board of Freeholders, (ii) by a guaranty 
certificate to be executed by an authorized officer of the County within each Series 201 1 Bond 
and (iii) a "County Guaranty Agreement (Sussex County Renewable Energy Program, Series 
201 1)" to be dated as of the first day of the month of issuance of the Series 201 1 Bonds (as the 
same may be amended and supplenlented fronz time to time in accordance with its tenns, the 
"County Guaranty Agreemenf') by and between the County and the Authority, as acknowledged 
by the Company and the Credit Facility Provider, if any (as hereinafter defined) setting forth, 
among other things, the County's obligation to make any such guaranty payments in accordance 
with and within the parameters set forth in the guaranty ordinance and the Bond Resolution 
(collectively, the ."Counly Guaranty"), all pursuant to Section 37 ("Section 3T') of the Act 
(N.J.S.A. 40:37A-80); 

WHEREAS, the holders of any Additional Bonds issued under the tenns of the Bond 



Resolution, the Act and a11 other applicable law slrall also be entitled to the pledge of the Trust 
Estate under the Bond Resolution on a pro-rata basis with the holders of any Outstanding Bonds 
as defined therein, including the Series 201 1 Bonds, although the guaranty of the County shall 
only extend to any such Series of Additional Bonds to the extent (i) the aggregate principal 
amount of all such Series of Additional Bonds, when taken together with the aggregate principal 
anlount of the Series 201 1 Bonds, shall not exceed $50,000,000, or (ii) the County adopts and 
executes similar official action and docunlents constituting the County Guaranty; 

WIUEREAS, under tile county '~uaranty Agreement, tlre Company RFP, and .as 
applicable, the Company Proposal, the Authority shall be obligated to obtain a letter of credit, 
cash, a covenant to provide sanre, or other form of security acceptable to and issued for the 
benefit of tl~e County (the "County Security") to be issued b y  a sufficiently rated banking or 
other financial institution, or if the County Security is provided in the fonn of inlmediately 
available funds or the right to same, then the Company (in any such case, tile "Cou~~ty Security 
Provideu"),all to secure, in part, the County's payment obligations under the County Guaranty 
(but not to secure the payment of dehf service on the Series 201 1 Bonds, as any such County 
Security shall be deposited in the County Security Fund under the Bond ~esolution, which Fund 
shall not be a part of the Trust Estate pledged for the payment of the Series 201 1 Bonds), the 
terms of which County Security shall be set forth in a letter of credit and reimbursement. or other 
agreement to be dated the first day of the month of issuance of the applicable series of Bonds (as 
the same may be amended and supplenrented from time to time in accordance with its terms, the 
"County Security Agreement") among the Company, the County .Security Provider, and the 
Authority, and acknowledged by the County, the provisions of which County Security 
Agreement, to the extent the County Security is in the form of immediately available funds or the 
right to same deposited in the County Security Fund created under tlre Bond ~esolution, shall (i) 
not be set forth in an independent County Security Agreement, and accordingly (ii) be set forth 
in the Bond Resolution, the County Guaranty Agreement and the Company Lease Agreement; 

WHEREAS, should the Company fail to make its Basic Lease Payments on time and in 
fi~ll, thereby causing tlie County to make payments to the Series 2011 Bondholders under the 
County Guaranty, which in turn causes the County Security to be drawn upon to reimburse the 
County for all or a portion of any such County Guaranty repayments, (i) the County Security 
Agreement, if any, shall provide that the Authority assign and pledge tlie Reimbursenlent 
Collateral (as defined in the Bond Resolution) to the County Security Provider, as reiinbursement 
security for any such draw on the County Security, or (ii) to the extent the County Security is in 
the foinl of immediately available funds or the right to sanre deposited in the County Security 
Fund created under the Bond Resolution, in which case no County Security Agreement shall 
exist, then the Company, as County Security Provider in such instance, shall only be entitled to 
such excess County Security, as Reimbursement Collateral, if any shall remain available, after 
and to the extent the County has been N l y  paid under its County Guaranty; 

WHEREAS, the ~ u t h o r i t ~ ,  with the consent of the County, may, depending on the 
Company Proposal, detennine to (i) waive County Security due to the strength of thecompany 
Proposal or otherwise, in which case the terms County Security, County Security Fund, County 



Security Fund Requirement, County Security Provider and Reimbursement Collateral shall have 
no effect, or (ii) initially accept as County Security, in lieu of a County Security Agreement, 
immediately available funds in sucll amount (defined under the Bond Resolution as the County 
Security Fund Require~nent) as set forth in the Company Proposal, to be h d e d  by the Co~npany 
in accordance with the terms of the Company Lease Agreement, all as contemplated by the 
Company Proposal, md all to secure, in part, the County's payment obligatioils under its County 
Guaranty should such County Guaranty ever be drawn upon, and which County Security Fund 
Requirement monies would then be deposited by the Trustee in the County Security Fund created 
and defined in the Bond Resolution, and which County Security Fund would be specifically 
excepted from the pledge of the Tmst Estate and would not be available to secure the paynent of 
debt service on the Series 201 1 Bonds; 

WHEREAS, in the event the Company provides the County Security Fund Requirenlent 
through such a covenant to provide imnlediately available funds, if applicable, but in any event 
to secure other Company obligations under the Colnpany Documents, the ~uthoi&y shall require 
thecompany to M ~ e r  secure such obligations by pledgiilg certain property interests of the 
Company and its managing member's interest in and to the Con~pany to the Trustee, all a s  shall 
be set forth in the Company Lease Agreement and that certain "Pledge and Security Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" to be dated as of the first day of the 
'month of issuance of the Series 201 1 Bonds (as the same nlay be amended or supplemented from 
time to time in accordance'with its terms, the '.'Company Pledge Agreement"), and issued by the 
managing member of the Company, in favor of the Trustee, and acknowledged and accepted by 
the.Coinpany; 

WHEREAS, the Coinpauy as a potential "materially obligated person" within the 
meaning and for the purposes set forth in Rule 15~2-I2  ("Rule 15c-12") pron~ulgated by the 
Securities and Exchange Comnlission pursuant to the Securities and Exchange Act of 1934, as 
amended, may be required to enter into that certain "Company Continuing Disclosure Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" Lo be dated as of the first day of the 
month of issuance of the Series 201 1 Bonds (as the same may be amended and supplemented 
from time to time in accordance with its terms, the "Company Continuing Disclosure 
Agreement") with the Authority and the Trustee, as dissemination agent (the "Dissemination 
Agent") in order to satisfy the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the puiposes set forth in Rule 15~2-12, the County will be 
required to enter into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 2011)" to be dated as of the first day of the nmonth of 
issuance of the Series 201 1 Bonds (as the same nlay he amended and supplemented from time to 
time in accordance with i t s . t e ~ l s ,  the "County Continuing Disclosuve Agreement" and together 
with the Company Contiiiuiiig Disclosure Agreement, the "Continuing Disclosure Agreements") 
with the Dissemination Agent in order to satisfy the secondary market disclosure requirements of 
Rule 15~2-12; 



WHEREAS, pursuant to the terms of the Bond Resolution and/or the Continuing 
Disclosure Agreements, the Authority shall (i) not be considered a "makrially obligated person" 
within the meaning and for the purposes set forth in Rule 15c2-12, and (ii) he required to provide 
certain material events notices in accordance with Rule 15~2-12, and accordingly, the Authority 
shall be required to provide such material events notices under the tenns of the Conlpany 
Continuing Disclosure Agreement and the County Continuing Disclosure Agreement, all in order 
to satisfy the seconditly market disclosure requirements of Rule 15c2-12; 

WHEREAS, prior to the issuance of the Series 201 1 Bonds and in accordance with 
N.J.S.A. 40A:5A-6, 7 and I; of the Local Authorities Fiscal Control Law, the Authority shall 
have made an application (the "Local Finance Board Application") to, and seek, obtain, and 
officially recognize the findings &om, the Local Finance Board (the 'Zocal Finance BoavcT') in 
the Department of Local Government Services of the State Department of Com~nun~ty Affairs; 

WHEREAS, in order to market and sell the Series 2011 Bonds, the Authority shall 
determine to either (i) privately place the Series 201 1 Bonds with any of the County, the State or 
State affiliate, or other third party, either directly, or through a private placement agent ("Private 
Placement Ageizt"), or (ii) alternatively, by negotiated or colnpetitive sale, publicly offer the 
Series 201 1 Bonds, in which public offering case the Authority shall need to: 

(a) Authorize the distribution of a preliminary official statement "deemed 
final" within the meaning and for the purposes of Rule 15c2-12 describing 
thk terms of the Series 2011 Bonds, the Series 2011 Project and the other 
transactions contemplated hereby (the "Preliminary Oflcial Statement"); 

(b) If the Series 201 1 Bonds shall be sold by: 

(I) Competitive sale, authorize the distribution of a 
notice of sale ("Notice of Sale"), pursuant to which the 
Authority shall select an underwriter to purchase all of the 
Series 201 1 Bonds (the "Uidemrite?'), or 

(11) Negotiated sale, enter into a bond purchase 
agreement (the "Bond Purchase .Agreement") .with an 
underwriter to be selected by the Authority through a fair 
and open process (alternatively, the "Underwriter") to 
purchase all of the Series 201 1 Bonds; and 

(c) Execute and deliver a final Official Statement incorporating the tenns of 
the sale of the Series 201 1 Bonds and certain other information into the 
Preliminay Official Statement (the "Oficial Statement, and together with 
the Preliminary Official Statement, the Notice of Sale or the Bond 
Purchase Ageenlent, as applicable, and any of the same or other offering 
or sale documents that may be required by any Private Placement Agent or 



direct purchaser under the private sale methodology in clause (i) above, 
the "Sale Documents"); 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
Section 13 ("Section I3") of the Act (N..I.S.A. 40:37A-56), the Authority shall have made a 
detailed report regarding t l~e  Renewable Energy Program to Board of Chosen Freeholders of the 
County of Sussex (the "Sussex County Board of Freeholders") and the Morris County Board of 
Freeholders, which report shall include, without limitation, descriptions of the Series 2011 
Bonds, the Bond Resolution, the Company Lease Agreement, the County Guaranty (including 
the County Guaranty Agreement), the Power Purchase Agreement, 'the Company Pledge 
Agreement, the Continuing Disclosure Agreements, the Local Unit License Agreements, and if 
and as applicable, the Sale Documents (collectively, the "Program Documents"), and which 
report and amended report shall be accepted by both the County and Moms County by resolution 
adopted by the Sussex County Board of Freeholders and the Morris County Board of Freeholders 
pursuant to Section 13. 

NOW, THEREFORE, BE IT ORDAINED BY THE BOARD OF CHOSEN 
FREEHOLDERS OF THE COUNTY OF SUSSEX, NEW JERSEY, as follows: 

Section 1. This guaranty ordinance shall be adopted by the governing body of the 
County in the manner provided for adoption of a bond ordinance as provided in the Local Bond 
Law, constituting Chapter 169 of the Pamphlet Laws of 1960 of the State, as amended (the 
"Local Bond Law"). 

Section 2. Pursuant to and in accordance with the terms of the Act, specifically 
Section 37, the County is hereby authorized to and hereby shall fully, unconditionally and 
irrevocably guarantee the punctual payment of the principal, when due, of (including sinking 
fund installments, if any) and interest on the Series 201 1 Bonds in an aggregate principal amount 
not exceeding $50,000,000, which Series 201 1 Bonds are to be issued to finance the Series 201 1 
Project as described in the preambles hereof. Notwithstanding the provisions of any other 
Propratn Document; upon tlle endorsement of the Series 2011 Bonds refemed to in Seckon 3 
below by an authorized officer of the County, the County shall be fully, unconditionally and 
irrevocably obligated to pay, when due, the principal of (including sinking fund installments, if 
any) and interest on the Series 2011 Bonds to the extent the Trustee, for any reason, has 
insufficient monies on any such payment dates to pay the principal of and interest on the Series 
201 1 Bonds in full when due on any such payment dates, in the same manner and to the sane 
extent as in the case of bonds issued by the County, and accordingly, the County shall be fully, 
u~conditionally and irrevocably obligated to levy ad valorenz taxes upon all the taxable property 
within the County for the payment thereof without limitation as to rate or amount. This full, 
unconditional and irrevocable guaranty of the County effected hereby to pay the principal of 
(including sinking fund installments, if any) and interest on t l~e  Series 201 1 Bonds when due in 
accordance with the terms hereof and of the Program Documents may not be waived, setoff or 
otherwise abrogated by action or inaction ofthe Authority, the County or for any other reason. 



Section 3. The Director of the Board of Freeholders (the "Freeholder Director") 
shall, by manual or facsimile signature, and is hereby directed to execute an endorsement on 
each of the Series 2011 Bonds evidencing this guaranty by the County as to the punctual 
payment of the principal of (including sinking fund installments, if any), when due, and interest 
thereon. The endorsement on each Series 2011 Bond shall be in substantially the following 
form, and absent the fully executed endorsement in such following fonn on any such Series 201 1 
Bond, such Series 201 1 Bond shall not be entitled to the benefits of this guaranty ordinance: 

"GUARANTY OF THE COUNTY OF SUSSEX, NEW JERSEY 

The payment of the principal of (including sinking fund installments, if any) and interest 
on the within Series 2011 Bond shall be fully, irrevocably and unconditionally guaranteed by the 
County of Sussex, New Jersey (the "County") in accordance with the provisions of N.J.S.A. 
40:37A-80 and the guaranty ordinance of the County finally adopted pursuant thereto and the 
County Guaranty Agreement executed by the County in connection therewith, and the County is 
fully, irrevocably and unconditionally liable for the payment, when due, of the principal of 
(including sinking f a d  installments, if any) and interest on this Series 2011 Bond, and if 
necessary the County shall levy ad valorern taxes upon all the taxable property within the County 
without limitation as to rate or amount in order to make such payments on time and in full. 

IN WITNESS WHEREOF, the County has caused this County Guaranty to be executed 
by the manual or facsimile signature of its Freeholder Director. 

COUNTY O F  SUSSEX, NEW JERSEY 

By: 
Freeholder Director" 

The Freehalder Director is hereby further authorized to execute or acknowledge such other 
certificates or agreement relating to this full, irrevocable and unconditional guaranty that may be 
required by the Authority to comply with the terms of the Program Documents, including 
without limitation, the County Guaranty Agreement in substantially the folm attached hereto as 
Exhibit A, with such changes thereto as the Freeholder Director, in consultation with counsel to 
the County and other professional advisors deems in his sole discretion to be necessary, desirable 
or convenient for the execution thereof and to consummate the transactions conten~plated hereby, 
which execution thereof shall conclusively evidence the Freeholder Director's approval of any 
changes to the fonns thereof. Such further agreement or certificate shall not in any manner 
relieve the County from its obligations hereunder, and shall contain only such terms as are 
consistent with or within the parameters herein set forth. 

Section 4. It is hereby found, detennined and declared by the governing body of the 
County that: 



(a) This guaranty ordinance may be adopted notwithstanding any statutory debt or 
other limitations, including particularly any limitation or requirement under or pursuant to the 
Local Bond Law, but the aggregate principal amount of the Series 201 1 Bonds which shall be 
entitled to the benefits of this guaranty ordinance, being an amount not to exceed. $50,000,000, 
shall, after their issuance, be included in the gross debt of the County for the purpose of 
determining the indebtedness of the County under or pursuant to the Local Bond Law. 

(b) The principal amount of Series 2011 Bonds entitled to the benefits of this 
guaranty ordinance and included in the gross debt of the County shall be deducted and is hereby 
declared to be and to constitute a deduction from such gross debt under and for all the purposes 
of the Local Bond Law (i) from andafter the time of issuance of the Series 201 1 Bonds until the 
end of the fiscal year beginning next after the completion of acquisition, construction, 
installation or renovation of the Series 2011 Project, and (ii) in any annual debt statement filed 
pursuant to the Local Bond Law as of the end of said fiscal year or any subsequent fiscal year if 
the revenues or other receipts or n~oneys of the Authority in such year (including amounts 
payable pursuant to the Local Unit Bonds) are sufficient to pay its expenses of operation and 
maintenance in such year and all amounts payable in such year on account. of the principal of and 
interest on all such guaranteed Series 201 1 Bonds, all bonds of the County issued as provided in 
Section 36 of the Act (N.J.S.A. 40:37A-79) and .dl bonds of the Authority issued under the Act. 

Section 5. The following matters are hereby detennined, declared, recited and stated:. 

(a) The tllaxirnum plincipal amount of Series 201 1 Bonds (including one or more 
series of bonds and one or mores series of bond anticipation notes issued in anticipation thereof) 
of the Authority which are hereby and hereunder fully, unconditionally and irrevocably 
guaranteed as to the punctual payment of the principal thereof (including sinking fund 
installments, if any) and interest thereon is $50,000,000; the maximnun princ~pal amount of 
Series 2011 Bonds (including one or more series of bonds and one or more series of bond 
anticipation notes issued in anticipation thereof) of the Authority that may be outstanding at any 
one time is $50,000,000; and the maxilnun~ estimated wst of the Series 2011 Project to be 
financed in accordance with the transactions contemplated hereby is $50,000,000. 

(b) The purpose described in this guaranty ordinance is not a current expense of the 
County and no part of t l~e cost thereof has been or shall be assessed on property specially 
benefited thereby. 

(c) A supplemental debt statement of the County has been duly made and filed in the 
office of the Clerk of the Board, and a con~plete executed duplicate thereof has been filed in the 
office of the Director of the Division of Local Government Services in the Department of 
Community Affairs of the State, and such debt statement shows that while the gross debt of the 
County, as defined in the Local Bond Law, is increased by this guaranty ordinance by 
$50,000,000 ill accordance with the provisions of the Act, the net debt of the County is not 
increased, and the obligation of the County authorized by or incurred pursuant to the terms of 



this guaranty ordinance is permitted by an exception to the debt limitations of the Local Bond 
Law which exception is contained in the Act, so long as the payment obligations of the County 
hereunder are not called upon. 

(d) Other than the publication requirements set forth below, all other items to be 
contained in a bond ordinance adopted pursuant to the Local Bond Law are hereby determined to 
be inapplicable to the County's guaranty of the Series 201 1 Bonds hereby. 

Section 6. To the extent the Autl~ority determines that it is in the best interest of the 
Authority and the Local Units, the Authority is hereby authorized to finance the Local Unit 
Projects as separate issues through one or more separate series of Series 201 1 Bonds which in the 
aggregate shall not exceed $50,000,000. Such series of Series 201 1 Bonds shall be entitled to 
the benefits of this County Guaranty in an aggregate amount not to exceed $50,000,000. 

Section 7. To the extent the Series 2011 Bonds are not issued in 201 1, references herein 
to "201 1" may without any further action be changed to the year of issuance of such Series 201 1 
Bonds and all dates related to such year of issuance shall be automatically adjusted. 

Section 8. If any part(s) of this ordinance shall be deemed invalid, such part(s) shall 
be severed and the invalidity thereby shall not affect the remaining parts of this ordinance. 

Section 9. This guaranty ordinance shall take effect at the time and in the manner 
provided by law. 

Section 10. A public hearing shall be held onthis guaranty ordinance on July 27, 201 1 
at [ - .m.]. in the Freeholder Meeting Room, Sussex County Administrative Center, One 
Spling Street, Newton, New Jersey. 

Section 11. The Clerk of the Sussex County Board of Freeholders is hereby directed to 
publish and post notice of this guaranty ordinance as required by applicable law, including the 
Act and Local Bond Law. 

Section 12. Upon the adoption hereof, the Clerk of the Board of Freeholders shall 
forward certified copies of this resolution to John H. Eskilson, County Administrator, John 
Bonanni, Moms County Administrator and Chairperson of the Authority, Dennis R. McConnell, 
Esq., County Counsel and Stephen B. Pearlman, Esq., Counsel to the Authority. 



Exhibit A 

Attach form of County Guaranty Agreement 



RESOLUTION PROVIDING MORRIS COUNTY'S CONSENT TO THE ISSUANCE BY 
THE MORRIS COUNTY IMPROVEMENT AUTHORITY OF THE AUTHORITY'S 

COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE 
REVENUE BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 2011 (FEDERALLY 

TAXABLE) IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED 
$50,000,000 AND RELATED DOCUMENTS 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
"Courtly") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the fmancing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Reneu~able 
Energy Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instnunentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Moms County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board or Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 
Moms (the "Morris Countyy9) in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Piunphlet Laws of 1960 of the 
State, and ihe acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Act"), and other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the 
Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Morris County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-2-54, "Section II"), 
which purposes include the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40k62-5-1 et seq., the "Shared Services 



AcP'), and all other applicable law, the temls of which agreement has been set forth in that 
certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1, 
201 1 (as amended and supplemented fiom time to time in accordance with its terms, the "Service 
Agreemenf') between the County and the Authority, and consented to by Morris County; 

WHEREAS, the County has determined to enter into the Service Agreement and utilize 
the s e ~ c e s  of the Authority and the Authority Consultants (as hereinafter defined) for the 
following primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority to enter into the kind of transactions that make a 
successll regional Renewable Energy Progam more likely to succeed, (ii) Morris County has 
developed and implemented its own renewable energy program through the Authority, which 
Authority has retained (m accordance with all applicable law) experienced legal, engineering, 
energy consulting, and financial advisory consultants, consisting of .the Authority's energy 
engineering and energy service consulting firms, Birsdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, Inglesino; Pearlman, Wyciskala & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (collectively, the "Authorify Consultants") and 
(iii) accordingly, it is more administratively efficient for the County to utilize the services ofthe 
Authority and the Authority Consultants to implement the Renewable Energy Program, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex Coungi Consultants", if any, and together with the Authority 
Consultants, the "Consultanrs"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to solar panels, are to be installed on, i n  affmed or adjacent to andlor 
for any other Local Unit contxolled buildings, other structures, lands or other properties of the 
Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, desi,q permithg, acquisition, construction, installation, operation and maintenance 
of the Renewable Energy Projects, to finance, design, pem~i\ acquire, construct, renovate and 
install certain capital improvements lo the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofmg systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defined in the 
hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 



WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defmed Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, Green Township and Town of Newton (collectively, 
the "Municipal Series 2011 Local Units"); and 

(ii) Byram Township School Dislrict, Frankford Board of Education, Franklin 
Borough Board of Education Hardyston Township Board of Education, 
High Point Regional Board of Education, Kittatinny Regional School 
District, Lafayette Township Board of Education, Lenape Valley Board of 
Education, Newton Board of Education (collectively, the "Board of 
Education Series 2011 Local Units"); and 

(iii) County, Susses County Municipal Utilities Authority and Sussex County 
Technical School (the ''County Series 201 1 Local Units"); 

(each a ''Series 2011 Local Unit", and together with any additional local govelmnental units 
within the County that might be added by the Authority to the Renewable Energy Progam, 
pursuant to the hereinafter defined Local Finance Board Application or otherwise, collectively, 
the "Series 2011 Local Units"), through the issuance by the Authority of one or more series of 
bonds and notes entitled "County of Susses Guaranteed Renewable Energy Program Lease 
Revenue motes] Bonds (County of Sussex Program), Series 201 1 (Federally Taxable)" dated 
their date of delivery, Outstanding (as defmed in the Bond Resolution upon issuance) in the 
aggregate principal amount (including Sinking Fund Installments, if any, as such term is defmed 
in the Bond Resolution) not to exceed $50~000,000 (the "Series 201 1 Bonds"); 

WI-IEREAS, in order to finance the Renewable Energy Projects for the Series 2011 
Local Units on, in or about their Local Unit Facilities, the Authority may sell one or more series 
of Series 201 1 Bonds, (i) one series by either a competitive process or by negotiated sale after a 
competitive process an underwriter (the "Underwriter") the terms of which sale shall be as set 
forth in that certain Bond Purcl~ase Agreement between the Underwriter and the Authority (the 
"Series 201 1A Bonds"), and (ii) one or more series of notes (collectively, the "Series 2011B 
Notes, and together with the Series 2011A Bonds, the previously defined "Series 2011 Bonds"), 
either by the same sale method as the Series 2011A Bonds or by direct sale to the County; 
provided, however that the aggregate principal amount of the Series 201 1A Bonds and the Series 



201 1B Bonds together with any other bonds issued under the Bond Resolution shall not exceed 
$50,000,000; 

WHEREAS, any notes issued as Series 2011 Bonds may be refunded through the 
issuance of one or more series of notes or bonds issued as Series 201 1 Bonds, so long as (i) the 
principal amount of such notes or bonds, each issued as Series 201 1 Bonds and Outstanding in 
the aggregate at any one time under and as defined in the hereinafter defined Bond Resolution, 
does not exceed $50,000.000 and (ii) the interest rates thereon do not exceed the inaximum 
interest rates set forth in the Local Fiance Board Application; 

WHEREAS, the Series 201 1 Bonds shall also finance all other costs associated with the 
Renewable Energy Program that the Authority determines to be necessary, convenient or 
desirable for the successful implementation of the Renewable Energy Program, including 
without limitation (i) all or a portion of the Preliminary Program Costs, Administrative Expenses 
and Company Development Fees and Expenses (as such terms are defined in the hereinafter 
defined Bond Resolution), (ii) costs incurred in connection with the issuance of the Series 201 1 
Bonds, (iii) costs incurred or to be incurred UI connection with the design, permitiing, 
acquisition, construction, installation, operation and maintenance of the Renewable Energy 
Projects for the Series 2011 Local Units, (iv) costs incurred or lo be incurred in connection with 
the design, peimitting, acquisition, construction, renovation, and installation of the Capital 
Improvement Projects for the Series 201 1 Local Uniis, if any, (v) capitalized interest and/or 
reserves, if any, and (vi) such other amounts as shall be set forth in the Bond Resolution 
(collectively, the Series 2011 Project"); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectively, the "Bonds") shall be issued pursuant to the terms of that certain 
'.RESOLUTION AI:THORLZNG TI-IE I S S I J A N C ~  OF C O W I Y  OF SLSSES 
GlJAKAN'I'EED RENEb'ABLE ENERGY PROGRAM LEASF KEVl3'LiE NOTES AND 
BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 201 1 AND ADDITIONAL BONDS 
OF THE MORRIS COUNTY IMPROVEMENT AUTHORIF  to be adopted by the governing 
body of the Authority, as amended and supplemented from time to time in accordance with its 
terms, including by one or more Certificates of an Authorized Officer of the Authority, each 
dated the date of issuance of the respective series of Series 201 1 Bonds (the "Bond Resolution"), 
all in accordance with Sections 17-19 of the Act (N.J.S.A. 40:37A-60, 61 and 62) and all other 
applicable law, 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
shared Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 
Bonds, the Authority shall have entered into a "License and Access Agreement (Sussex County 
Renewable Energy Program, Series 2011)" to be dated as of the first day of the month of 
issuance of the Series 201 1 Bonds (as the sake may- be amended or supplemented from time to 
time in accordance with its terms, each agreement shall' constitute a "Local Unit License 
Agreement", and collectively, the "Local Unit License Agreements") with each Series 201 1 Local 
Unit that would, among other things, provide the Authority andlor its assignees the right and 



obligation to (i) access the Local Unit Facilities of each such Series 201 1 Local Unit, most 
particularly their roofs and electrical systems (the "Local Unit License"), (ii) finance, design, 
pennif acquire, construct, install, operate and imintain the Renewable Energy Projects on, in, 
aflixed or adjacent to, or for the benefit of such Local Unit Facilities, (iii) finance, design, 
permil, acquire, construct, renovate, and install. the Capital Improveinent Projects, if any, on, in, 
affixed or adjacent to, or for the benefit of such Local Unit Facilities, (iv) receive the right to the 
renewable energy produced from the Renewable Energy Projects financed by the Series 201 1 
Bonds, and (v) sell a11 or a portion of the renewable energy produced from such Renewable 
Energy Projects through the Authority to ihe respective Series 201 1 Local Units, pursuant to an 
assignment (under each Local Unit License Agreement) horn the Authority to the Series 201 1 
Local Units of the Power Purcllase Agreement (as hereinafter defined), the terms of which Power 
Purchase Agreement could be entered into directly by the Series 2011 Local Units under 
N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law (for the Municipal and County Series 
2011 Local Units) and under N.J.S.A. 18A:lSA-42(0) of the Public Schools Contracts Law (for 
the Board of Education Series 201 1 Local Units); 

WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A:ll-4.l(k) of the Local Public Contracts Law, (ii) Local Finance Board 
Notice 2008-20, December 3, 2008, Conhacling.fi~ Renewable Energy Services, (iii) the State 
Board of Public Utilities ("BPIP') protocol for measuring energy savings in PPA agreements 
dated February 20, 2009 (Public Entity Energy ESficiency and Renewable Energy Cost Savings 
Guidednes), (iv) Local Finance Board Notice 2009-10 dated June 12, 2009, Contracting for 
Renewable Energy Services. Updafe on Power Purchase Agreements, and (v) all other 
applicable law, and pursuant to a competitive contracting process governed thereby, which shall 
include a request for solar developer proposals to be issued by the Antl~ority (the "Company 
RFP) and the receipt of proposals hom prospeclive solar developers, including that (the 
"Company Proposal") of the successful respondent (the "Company"), the Authority shall select 
the Company to (y) design, permil, acquire, construct, install, operate and maintain the 
Renewable Energy Projects and (z) design, pennit, acquire, construct, renovate, and install the 
Capital hprovenlent Projects, if any, in both cases for the designated Local Unit Facilities of 
such Series 201 1 Local Units, with such Program terms to be set forth in the following Company 
Documents to be entered into between the Company and, at a minimum, the Authority, or 
acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" to be dated as 
of the first day of the month of issuance of the Series 201 1 Bonds (as the 
same may be amended or supplemented horn time to time in accordance 
with its terms, the Tompany Lease Agreement") between the Autholity, 
as owner and lessor, and the Company, as lessee, (1) conveying to the 
Company a leasehold interest in and to the Renewable Energy Projects, 
(11) assi-ging to the Company a license of the necessary portion of each 
Series 2011 Local Units' Local Unit Facilities (obtained by the Authority 
through the Local Unit License Agreements) in order for the Company to 



design, permit, acquire, construct, install, operate and maintain the 
Renewable Energy Projects, and to design, permit, acquire, construct, 
renovate, and install the Capital Improvement Projects, if any, in both 
cases, for such Series 201 1 Local Units, and (111) obligating the Company 
to operate and maintain, or cause the operation and maintenance of, the 
Renewable Energy Projects for the Series 201 1 Local Units; 

(b) That certain "Power Purchase Agreement (Sussex County Renewable 
Energy Program, Series 201 1)" to be dated as of the first day of the month 
of issuance of the Series 201 1 Bonds (as the same may be amended or 
supplemented fiom time to time in accordance with its terms, the "Power 
Purchase Agreemenl") authorized pursuant to N.J.S.A. 40:37A-77 and -78 
of the Act, N.J.S.A. 40A:65-4 of the Shared Services Act, N.J.S.A. 
40A:ll-15(45) of the Local Public Contracts Law (regarding that portion 
to be assigned to the municipdcounty Series 201 1 Local Unit under the 
applicable Local Unit License Agreement), N.J.S.A. 18A:lSA-42(o) of the 
Public Schools Contracts Law (regarding that portion to be assigned to the 
board of education Series 2011 Local Units under the applicable Local 
Unit License Agreements) and tlie guidelines applicable to such contracts 
pro~nulgated by the State Board of Public Utilities (the "BPW), whereby, 
among other things, 

( The Company shall establish a power purchase 
price based, in part, on the Authority's covenant in the 
Company Lease Agreement to issue the Series 201 1 Bonds 
to finance the Renewable Energy Projects, and if 
applicable, the Capital Improvement Projects, for the Series 
201 1 Local Units, and the Company shall be entitled to 
draw a dedicated portion of the net proceeds of the Series 
2011 Bonds for the design, permitting, acquisition 
construction, renovation, and installation of such Projects 
on a requisition basis, 

01) The Company shall eslablish a power purchase 
price based, in part, on the Authority's covenant in the 
'Company Lease Agreement, as nominal owner of the 
Renewable Energy Projects for State law purposes, to 
assign to the Company all or a portion of the Authority's 
rights to the Solar Renewable Energy Certificates 
("SRECsS') generated by the Renewable Energy Projects for 
the Series 201 1 Local Units, and 

(111) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of fifteen 



(15) years, plus extensions if applicable, for a fixed power 
purchase price per kilowatt hour, as escalated under the 
terms thereof (such terms to be established pursuant to the 
Company Proposal), the renewable energy generated by the 
Renewable Energy Projects, wlnch Authority obligation to 
purchase shall be assigned to the Series 201 1 Local Units 
as part of the Local Unit License Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement, the 
hereinafter defined Company Disclosure Agreemenf and the hereinafter 
defined Company Pledge Agreement, may be collectively defined as the 
"Company Documents"); 

WHEREAS, payment of the plincipal of(mc1uding mandatoly sinking fund installments, 
if any) and interest on the Series 2011 Bonds, shall be secured by the Trust Estate as defined 
under and in accordance with the terms of the Bond Resolution, which shall include, among 
other things, (i) Basic Lease Payments to be made by the Company under, and as defined in, the 
Company Lease Agreement, (ii) certain Additional Lease Payments to be made by the Company 
under, and as defined in, the Company Lease Agreement, which Additional Lease Payments 
shall be attributable to (a) the Purchase Option Price payable in accordance with Section 701 of 
the Company Lease Ageement upon any optional redemption of the Series 201 1 Bonds or (b) 
the Mandatory Purchase Price payable in accordance with Section 702 of the Company Lease 
Agreement upon any acceleration of the Series 201 1 Bonds, and (iii) payments by the County 
under the hereinafter defined County Guaranty to the extent other funds (including the Basic 
Lease Payments) are not available to make the Series 201 1 Bond debt service payments on time 
and in full, all in accordance with the terms of the Bond Resolution; 

WREREAS, the payment of the principal (including mandatory sinking fimd 
installments, if any) in an aggregate principal amount not to exceed $50,000,000 of, and interest 
(at interest rates not to exceed the maximum rates set forth in the Local Finance Board 
Application) on the Series 2011 Bonds, but not any redemption premium, shall be fully, 
unconditionally and irrevocably guaranteed in accordance will? (i) the terms of a guaranty 
ordinance of the County to be finally adopted by the Board of Freeholders, (ii) by a guaranty 
certificate to be executed by an authorized officer of the County within each Series 201 1 Bond 
and (iii) a "County Guaranty Agreement (Sussex County Renewable Energy Program, Series 
201 1)" to be dated as of the first day of the month of issuance of the Series 2011 Bonds (as the 
same may be amended and supplemented from time to time in accordance with its terms, the 
"County Guaranty Agreemenf') by and between the County and the Authority, as acknowledged 
by the Company and the Credit Facility Provider, if any (as hereinafter defined) setting forth, 
among other things, the County's obligation to make any such guaranty payments in accordance 
with and within the parameters set forth in the guaranty ordinance and the Bond Resolution 
(collectivelj~, the "Counly Guaranty"), all pursuant to Section 37 ("Section 37'3 of the Act 
(N.J.S.A. 40:37A-80); 



WHEREAS, the holders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entitled to the pledge of the Trnst 
Estate under the Bond Resolution on a pro-rata basis with the holders of any Outstanding Bonds 
as defined therein, including the Series 201 1 Bonds, although the guaranty of the County shall 
only extend to any such Series of Additional Bonds to the extent (i) the aggregate principal 
amount of all such Series of Additional Bonds, when taken together with the aggregate principal 
amount of the Series 201 1 Bonds, shall not exceed $50,000,000, or (ii) the County adopts and 
executes similar official action and documents constituting the County Guaranty; 

WHEREAS, under the County Guaranty Agreement, the Company RFP, and as 
applicable, the Company Proposal, the Authority shall be obligated to obtain a letter of credit, 
cash, a covenant to provide same, or other form of security acceptable to and issued for the 
benefit of the County (the "County Security") to be issued by a sufficiently rated banking or 
other financial institution, or if the County Security is provided in the form of immediately 
available fimds or the right to same, then the Company (in any such case, the "County Sen*rify 
Provzder"), all to secure, in part, the County's payment obligations under the County Guaranty 
(but not to secure the payment of debt service on the Series 2011 Bonds, as any such County 
Security shall be deposited in the County Security Fund under the Bond Resolution, which Fund 
shall not be a part of the Trust Estate pledged for the payment of the Series 201 1 Bonds), the 
terms of which County Security shall be set forth in a letter of credit and reimbursement or other 
agreement to be dated the first day of the month of issuance of the applicable series of Bonds (as 
the same may be amended and supplemented from time to time in accordance with its terms, the 
"Counq Security Agreement") among the Company, the County Security Provider, and the 
Authority, and acknowledged by the County, the provisions of which County Security 
Agreement, to the extent the County Security is in the fonn of immediately available funds or the 
right to same deposited in the County Security Fund created under the Bond Resolution, shall (i) 
not be set forth in an independent County Security Agreement, and accordingly (ii) be set forth 
in the Bond Resolution, the County Guaranty Agreement and the Company Lease Agreement; 

WlEREAS, should the Company fail to make its Basic Lease Payments on time and in 
full, thereby causing the County to make payments to the Series 2011 Bondholders under the 
County Guaranty, which in tun causes the County Security to be drawn upon to reimburse the 
County for all or a portion of any such County Guaranty repayments, (i) the County Security 
Agreement, if any, shall provide that the Authority assign and pledge the Reimbursement 
Collateral (as defmed in the Bond Resolution) to the County Security Provider, as reimbursement 
security for any such draw on the County Security, or (ii) to the extent the County Security is in 
the form of immediately available funds or the right to same deposited in the County Security 
Fund created under the Bond Resolution, in which case no County Security Agreement shall 
exist, then the Company, as County Security Provider in such instance, shall only be entitled to 
such excess County Security, as Reimbursement Collateral, if any shall remain available, after 
and to the extent the County has been fully paid under its County Guaranty', 

WHEREAS, the Authority, with the consent of the County, may, depending on the 
Company Proposal, determine to (i) waive County Security due to the stsength of the Company 



Proposal or otherwise, in which case the terms County Security, County Security Fund, County 
Security Fund Requirement, County Security Provider and Reimbursement Collateral shall have 
no effect, or (ii) initially accept as County Security, in lieu of a County Security Agreement, 
immediately available funds in such amount (defined under the Bond Resolution as the County 
Security Fund Requirement) as set forth in the Company Proposal, to be funded by the Company 
in accordance with the terms of the Company Lease Agreement, all as contemplated by the 
Company Proposal, and all to secure, in part, the County's payment obligations under its County 
Guaranty should such County Guaranty ever be drawn upon, and which County Security Fund 
Requirement monies would then be deposited by the Trustee in the County Security Fund created 
and defmed in the Bond Resolution, and which County Security Fund would be specifically 
excepted from the pledge of the Trust Estate and would not be available to secure the payment of 
debt service on the Series 201 1 Bonds; 

WHEREAS, in the event the Company provides the County Security Fund Requirement 
through such a covenant to provide immediately available funds, if applicable, but in any event 
to secure other Company obligations under the Company Documents, the Authority shall require 
the Company to further secure such obligations by pledging certain property interests of the 
Company and its managing member's interest in and to the Company to the Tiustee, all as shall 
be set forth in the Company Lease Agreement and that certain "Pledge and Security Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" to be dated as of the first day of the 
month of issuance of the Series 2011 Bonds (as the same may be amended or supplemented from 
time to time in accordance with its terms, the "Company Pledge Apeement"), and issued by the 
managing member of the Cornpans in favor of the Trustee, and acknowledged and accepted by 
the Company; 

WHEREAS, the Company as a potential "materially obligated person" within the 
meaning and for the purposes set forth in Rule 15~2-12 ("Rule 15c-12") promulgated by the 
Securities and Exchange Commission pursuant to the Securities and Exchange Act of 1934, as 
amended, may be required to enter into that certain "Company Continuing Disclosure Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" to be dated as of the first day of the 
month of issuance of the Series 201 1 Bonds (as the same may be amended and supplemented 
from time to time in accordance with its terms, the '%ompany Continuing Disclosure 
Agreement") with the Authority and the Trustee, as dissemination agent (the "Dissemination 
Agent') in order to satisfy the secondary market disclosure requirements of Rule 15~2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15c2-12, the County will be 
required to enter into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 2011)" to be dated as of the first day of the month of 
issuance of the Series 201 1 Bonds (as the same may be amended and supplemented from time to 
time in accordance with its terms, the "County Continuing Disclosure Agreement" and together 
with the Company Continuing Disclosure Agreement, the "Continuing Disclosure Agreements") 
with the Dissemination Agent in order to satisfy the secondary market disclosure requirements of 
Rule 15~2-12; 



WHEREAS, pursuant to the terms of the Bond Resolution andor the Continuing 
Disclosure Agreements, the Authority shall (i) not be considered a "materially obligated person" 
within the meaning and'for the purposes set forth in Rule 15~2-12, and (ii) be required to provide 
certain material events notices in accordance with Rule 15c2-12, and accordingly, rhc Authority 
shall be required to provide such material events notices under the terms of the Company 
Continuing Disclosure Agreement and the County Continuing Disclosure Agreement, all in order 
to satisfy the secondary market disclosure requirements of Rule 15~2-12; 

WWEREAS, prior to the 'issuance of the Series 2011 Bonds and in accordance with 
N.J.S.A. 40A:SA-6, 7 and 8 of the Local Authorities Fiscal Control Law, the Authority shall 
have made an application (the 'Zocal Finance Board Application") to, and seek, obtain, and 
officially recognize the findings from, the Local Finance Board (the "Local Finance Board") in 
the Department of Local Government Services of the State Department of Community Affairs; 

WHEREAS, in order to market and sell the Series 201 1 Bonds, the Authority shall 
determine to either (i) privately place the Series 201 1 Bonds with any of the County, the State or 
State affiliate, or other third party, either directly, or through a private placement agent ("Private 
Placement Agent"), or (ii) alternatively, by negotiated or competitive sale, publicly offer the 
Series 201 1 Bonds, in which public offering case the Authority shall need to: 

(a) Authorize the distribution of a preliminary official statement "deemed 
final" withi the meaning and for the purposes of Rule t5c2-12 describing 
the terms of the Series 201 1 Bonds, the Series 201 1 Project and the other 
transactions contemplated hereby (the "Prelinzinary Oficial Statement"); 

(b) If the Series 2011 Bonds shall be sold by: 

(I) Conlpetitive sale, authorize the distribution of a 
notice of sale ("Norice of Sale"), pursuant to which the 
Authority shall select an underwriter to purchase all of the 
Series 201 1 Bonds (the "Underwriter"), or 

(11) Negotiated sale, enter into a bond purchase 
agreement (the "Bond Purchase Agreement") with an 
underwriter to be selected by the Authority through a fair 
and open process (alternatively, the "Undenuriter") to 
purchase all of the Series 201 1 Bonds; and 

(c) Execute and deliver a final Official Statement incorporating the terms of 
the sale of the Series 201 1 Bonds and certain other information into the 
Preliminary Official Statement (the "OJficia2 Starement, and together with 
the Preliminary Official Statement, the Notice of Sale or the Bond 
Purchase Agreemenl as applicable, and any of the same or other offering 



or sale documents that may be required by any Private Placement Agent or 
direct purchaser mder the private sale methodology in clause (i) above, 
the "Sale Documents9; 

WHEREAS, prior to the issuance of the Series 2011 Bonds and. in accordance with 
Section 13 ("Section 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have made a 
detailed report regarding the Renewable Energy Program to Board of Chosen Freeholders of the 
County of Sussex (the "Sussex County Board of Freeholders") and the Morris County Board of 
Freeholders, which report shall include, without limitation, descriptions of the Series 2011 
Bonds, the Bond Resolution, the Company Lease Agreement, the County Guaranty (including 
the County Guaranty Agreement), the Power Purchase Agreemenf the Company Pledge 
Agreement, the Continuing Disclosure Agreements, the Local Unit License Agreements, and if 
and as applicable, the Sale Documents (collectively, the "Program Documents"), and which 
report and amended report shall be accepted by both the County and Moms County by resolution 
adopted by the Sussex County Board of Freeholders and lhe Morris County Board of Freeholders 
pursuant to Section 13. 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF CHOSEN 
FREEHOLDERS OF THE COUNTY OF MORRIS, NEW JERSEY, as follows: 

Section 1. In accordance with Section 13 and all other applicable law, the County of 
Morris Board of Freeholders hereby consent to (i) the Series 201 1 Project and the financing df 
same on behalf of the Series 2011 Local Units through the Program Documents, (ii) the 
execution or acknowledgment and delivery by the Authority of the Company Lease Agreement, 
the Power Purchase Agreement, the Cornpany Pledge Agreement, the County Guaranty 
Agreement, the Continuing Disclosure Agreements, the Local Unit License Agreements in 
substantially the forms attached hereto as Exhibits A, B, C, D, E and F respectively (iii) the 
adoption by the Authority of the Bond Resolution in substantially the form attached hereto as 
Exhibit G, (iv) the issuance, sale and delivery of the Series 201 1 Bonds to effect such purpose 
and (v) the adoption and execution and delivery of the County Guaranty as further security for 
the Series 201 1 Bonds. Moms County's consent hereto to the Program Documents contemplates 
the insertion of the final financing tenns therein that will result from the sale of the Series 201 1 
Bonds, which financing terms shall be limited only by those financing term parameters set forth 
in the Local Finance Board Application of the Authority filed with the Local Finance Board (and 
on file with the Monis County Administrator) relating to the Series 201 1 Bonds and the Fu~dings 
related thereto and the parameters set forth herein. 

Section 2. Moms County believes: (a) it is in the public interest to accomplish such 
purposes as set forth in the preambles hereof, including the financing of the Projects through the 
Program Documents; (b) said purpose is for the health, wealth, convenience or betterment of the 
inhabitants of the County; (c) the amounts to be expended for said purpose are not unreasonable 
or exorbitant; and (d) the proposal is an efficient and feasible means of providing services for the 
needs of the inhabitants of the County and will not create an undue financial burden to be placed 
upon the County. 



Section 3. The Series 201 1 Bonds are direct and special obligations of the Authority. 
Neither the State nor any county or municipality therein (including Moms County) nor any 
political subdivision thereof, other than the County of Sussex (to the extent of the County 
Guaranty) and other than the Authority (but solely to the extent of the Trust Estate in accordance 
with the terms of the Bond Resolution), is obligated to pay the principal or redemption premium, 
if any, of or interest on the Series 201 1 Bonds, and neither the fgth and credit nor the taxing 
power of the State or any county or municipality therein (including Morris County) or any 
political subdivision thereof, is pledged to the payment of the principal or redemption premium, 
if any, of or interest on the Series 201 I Bonds other than the County of Sussex (to the extent of 
the County Guaranty) and other than the Authority (but solely to the extent of the Trust Estate in 
accordance with the terms of the Bond Resolution). The Authority has no power to levy or 
collect taxes. Moms County is not providing a guarantee pursuant to N.J.S.A. 40:37A-80 or 
any other law, regulation, clause or condition in any of the documents or regulations related 
directly or indirectly to this transaction as to any of the financial or non f m c i a l  terms, 
obligations, conditions, requirements, undertakings, or provisions. The sole purpose of this 
resolution is to provide consent to the Authority corn Morris County pursuant to N.J.S.A. 
40:37A-56 to finance a portion of this project located in the County of Sussex. 

Section 4. To the extent the Series 2011 Bonds are issued in any year other than 
2011, references herein to "2011" may without any further action be changed to the year of 
issuance of such Series 201 1 Bonds. 

Section 5. . This resolution shall take effect inmediately. 

Section 6. Upon the adoption hereof, the Clerk of the Morris County Board of 
Freeholders shall forward certified copies of this resolution to John 13. Eskilson, County 
Adminishator, John Bonanni, Morris County Administrator and chairperson of the Authority, 
Dennis R. McConnell, Esq., County Counsel and Stephen B. Pearlman, Esq., Counsel to the 
Authority. 



Exhibit A 

[Attach Form of Company Lease Agreement] 



Exhibit B 

[Attach Form of Power Purchase Agreement] 



Exhibit C 

[Attach Form of Company Pledge Agreement] 



Exhibit D 

[Attach Form of County Guaranty Agreement] 



Exhibit E 

[Attach Form of Company and County Continuing DiscIosure Agreements] 



Exhibit F 

[Attach Form of Local Unit License Agreements] 



Exhibit G 

[Attach Form of Bond ResoIution] 
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&Ell Pmi Rson: LruJ r'Er.uro; iCtu#m Rogrl!  bx: 
bnnc. I='r"rr"rTo~.*~> k o u d o i C n . c m m ~ - e  V i  *, Scsa s' 
Edmma7. Nawm noud c f  Ec.;anon mle:>br.*, tor W w J  < 
b u u o o r n : .  l o l ,  a, r "I,:': &o 

("0 ComW, Su- Come MuNdpl M i 6 n  MMo* md Sun.: Gmg 
T c b i n l  Scbd (bi~"CommgSctinn Mil h w l  Unnn? 

WHEREAS. !he Comw drPm to bima h s  RlnrurbIe* P m m  !hmugb 
tho A&tiv PV-l lo $11" Ad, UIs Unifolm Shard Scmica and Cmi id&m ~y 
d m h 6  Chwtcr 63 of the Pmphiw LDws of ZOO7 of hc  Swc, and the am mmd&tory 
!hmf md rmlmal td  !her* (nsmdfied aN.1S.A 4Oh6S.1 e,scq.. kh. .Sh.ndSlmsu 
A d ) ,  rvldailothe:q~~liahIoirv. ! h ~ a m o f w h i h  ~gnrnenthar hmrrrfonh in 
"s-~~~Am-nt(S== C o m v ~ ~ b l ~ I j n w P m m ~ r  &id. ofM&, 1. W I I  ( u  
m & d  md nqplemnrtrd horn lime I. lLnc in a w h c a  with iu a m  cm "ame 
& m 4 n O h ~ 1  laaComwmd!hcAuthanw,andm-irdro by Momr Cow 

w n c n w ,  h e  aunt? hardcurmneto asmint. ~IIF scrri-~g-at and 
h= swim d the Autl~~t iv md hr An!hotily Cawiuntr (ar lhminslter for 'he 
tolIowngp"mw w r  B)he Comv doawe mvmy impmwnar wlhonv. ei& 
W of mtity In-s icsd nuhtiw m mrcr into !he kind of i m n i w s  Iha! r& r 
wc-iui nplmd Rm&lc E n w  P w  monlikdy m m-4. Bi) Morris Counv h= 
devebped and impl~mard in own rawable ~ n u w  pmgam mmuab h e  ~ u h t i w  wsh 
AuIh0"w h= -nld C'ncmrdu,rc uim d l  nppliliuble is=) rxpcovd lo@, e&eninb 
mug. mnadling. uld M a  8dvCw'y d m &  cmnmn~irng of bir il*riNs onew 
in~inming awl slug. r r v im ronnltin~ E m ,  Bitldan 6 - e  Gmwand Wl b o c k q  
te m w  munvl md h d  m m r l  bd-o. R m r l w  WyiirMn & Taylor. LIC, and i~ 
li-dd sdnmr. NW Fmmdd &up. m. (rolirsdvdy, the *~1~8hodr .  Crn~~tI~nn,?') -d 
0") auardiogiy, it i ~ m o r r ~ i n i s r m i ~ l ~  cmdmf iorhecounwto miliae hcwrvioarof ole 
Amho"V.ndh Iuihd?.Canrulmusimgl-fmERsn-blrENigyPmgnm,wth ru.h 
b e a r  2% dr~5i1d by me comty. de, mm in-. the am* and axpame .t mmly 
~ l i ~ i n & a m p m & " q  

WI IU(+AI  :hc R-lr Ecw P m l m  :lowri r .x 1 8 :  Rr-:~ab.r h e  
P w n q  i n. m .',dl, ,olo.u>me i mub. mi= d o 9  in. r%"'dol wni.ot lo; *a, 
Oi LO; r m n  k d  Unit <rmcol d tv:l.rso!hs. mu,, landz o.a~1.: pw:x nr (1. 



w n w ,  ulmn orptiorn, the invrnraarffie sen- 1011 nab. in .ccahoe 
ujrn 10 N.J.S.A IO&II-~.I(L) af he m h b i i r  C- hu: (ii) ~ocrl  hnmIL aaaid 
WIL 2W.20. Dciambcr 3. 2008. Cmrmrm~@Rdnauobio Emr~yYMeci. (iii) he Slaa  
B o d  d h b l i c  Utiliii= PIRPU? p m h i  for m-hn o n s a  ammr a, PPA w n b  
dafd rrbnniy 20. 2009 (Fubllo liiliiliily E m r g i E f l ~ ~ n ~ d ~ ~ b l ~  DMW Cosf.7ndmgs 
Gnid#iM$L (Iv) Locd rinmrc B o d  Noha uXr*IO dstrd Jmc 1% 2 m .  C o n m d n ~ j o r  
~enaonhi~mcrp)l semhs: u d i c  on ra,cr~ur*xc ~ ~ m m m u ,  rn (v) )I o(hciaap~ieuc 
law, wd p u m t  io I mm~uddus cMMuiag p-3 m d  thneby. hwhi-3 &dl indude a 
nsue* larsdr ideMo~r PmPMaiSmbeirnsdkffir ~ t y ( h c " C o m m n y R T ~ " ) r n d m ~  
r ~ ~ ~ p c ~ f p m p ~ ~ e l s h m  p m i w i v e n ~ ~ d r ~ d ~ i * i n r l ~ d i n g t h u ( ~ ~ " c ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ r ~ i  
of h e  m~c&I rcspmdcnt ($be "Ccn>m"I. ths Avlhatify hall Mcrt b e  Campany m 0 
d d m  pwmir acodrc ca-L in& ~m md meintun the Kslcasbie BncnygyPmja 
wd (~)d=is,pcrm~t. wwm, ronrrm~'-~.n. rind inndl ihe capim~inlpr-ar ~rojcrtr. 
il my, in bh urer  br *be d c i m c d  bul Unit Facil i t i~of such sans 2011 Lou1 Uuib, 
wim sum lvwm t m s l o  barnronh h I h e f o l l o ~ C ~ m p a ~ ~ m u  w bbobotdiiso 
b u m  iheCompsny rind M n ininnmum. ihc Auhatiw w sshoaiudzal by the cowq.  N 
ngpli&te: 

ml n e  campmy rmbii* a pve~un 
pticc bsed, in pa% a, be A&bdty'i'r mumat in $b 
Camp- k c  A P P ~ ~ .  2.7 "anid om" .l tb. 
Rmmblc En~m Pnjuu for sure low -%. to 

Ydim I" b C w m y  ali or n polvml of ihr Auilaotity's 
rishir ra lllr solar Renmblr  Envgy Calilcaies 
C'SILECLEC'~ 5-cd he IMwabie MW ~ r o j ~ m  br 
IhLSehZOl I Lou1 Dni4 and 

m rite connrm aaii st2biis~l a nvrr~lnv 
pin based, in p a  on ha ~ a t i g ' .  ul ih. 
Compnm LEu. n w m t  m iaue&~ct ic i  2011 ~ o n *  
b ffic howable Brw Vmjanr, uld if 

~~1Ilirablc.tbsCnp~lnl impmVmw"f b j q b r  Ih. s"js 
2011 Lorn1 Cniu, md br CQTW M bs d t l d  l o  
dnnu d 4 - d  ponim of he net pmucds of d?e &a 
2011 Bon& lor IhL b e i p l  p-ilting .wubti.n 
mNmunoh r-vstim and inntdislan o lsuh Pmjam 
a s  rquL i t i . nk i~  



WHERE*S, the Company ar n   lot id " m i a U y  abli-d p-- wddn thc 
~ x ~ n i n ~  and tor iha pu- rn r m h  in ~ u i o  1~2.12 ~ I I I I I  I Y - J ~ . )  pmmuist~ by ffi* 
S e w i t i n  .ad eiehmse Camnlission pwuann m h c  s-'tiaand Exchmpa *eat ,934, ar 
m d r 4  m;iy beregvlreds courinmSa cEOnill "Camwy Conking Dindoionverl-im 
~S-~~mo.Rm~~blc~irsrPmgsrn.~a2OI1/.ta bc&?drr,af Uubrmdryafffi~ 
PMDII, o f i m m w  of ti?= Sorim 2011 b n d i  (rr Ule im m y  be m n d d  md w l o n c n r r d  
hon 6me ca time h =rodanrr vilh iU I-. Ulr "Cuntpq. C~nrinrn"~~ md,.,m 
I p n m a n r )  ~ i t h  ih. Aulrotiry mid he m a r .  - d i s b n u i a ,  rint (ffir - ~ ~ ~ ~ ~ , , ~ o ~ , ,  

WHEREAS, pn.7 to the 1w.n- of !he Seda 2011 u m b  and m mrdlncc  xrffi 
W m  13 rScCi111 13'7 of 6. Act \st.IS.A. IW37A.sOh Ihr Aulboxiv duil haw d a  a 
dCIP; ld Iqart~d.gf f ia  Rmcunbi.EnwPd-foBavd of Chonn, P11di0,d~is dthc 
Couh oes- (fhcXSlacx ColmniBolud o i 6 r c c l t ~ I d m ~  d t h c h e ~ a n .  c - v ~ o n d  of 
Fr4oldcrs. which raron &#I indvdc d l o m  Gwmm drrcnpfla. of ffic series 2011 
m d s , i h ~ ~ o n d n ~ ~ M ' m ,  mr C o r n p w l u r e ~ g r e a ~ m ~ i h e c c c n ~ ~ ~ m ~ ~ ~ d i ~ ~ ~ f f i ~  
C ~ W Q  Gm-tiy A=-S Ihe Po- Pm3.m Agraanmi ffia Campany Pladgc A-I~~L 
+he M u i n n  Dudorurr Agrancnfs, Uu tocal Unit Li- A m -  and if ~d rr 
appndbaln. the s ~ a D a - a e ( r a ~ ~ ~ ~ y ,  t k t h s . ~ m m 1  ~im,rnmz**~, and &ch m n  snd 
wmdd v n  shdl bc ~ w c d  b b o h  h Coani~ andMoni. Cam* by mduiion adopted 
by h e  surrm C a w  %ad OF ~ r a c b o l b  .nd ihe ~ o r d s  cavlv  n v l m a ~   reha ha it^ 
P""YMlt0S~s"o 13. 
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+z3 arnlch dCXncdtanr may he mmdtd ~i~upplamml& p m I 1 0  S~uion 4 6 0 f h a  hlw 
Pmchai An.-t 

(c) I ~ c  follc=6u MndtomtomtomhdI. fordl PW-O~ this c ~ w m y b  
~ c n l , b " r h m m i w ~ ~ u , N d l t c r m ; i b i t h c D o n d R s o l v d a  

Acc9m1 
Additional b n d r  
A d m i n i n " ~ ~ ~ . ~ ~ ~ ~ . , < n ; a t  
C."ifllhrd lntcrclt *<<on", 

(blm,yScr~crity TUnd 
(bunt). *.r(t). Fund R o q u i u i u i ,  
FMd 
hYUua."f  smt i l i l l  
NL Snbrtimr P u w s P ~ m h . y P t i ~ . i  
Om".l~,.m(n, 

61 With wi( N br Scnu201 i Bvndsfor hr Fim Bond ~ ~ w , i n i ! i ~ l  
i n w  *mr. the Amhoniy'i ire mr 6,s n"".wbi. Entw Pmgun in ha m u " ,  of 
1120,m0, .ro&tml; af the mm of(&) 5100.W paphlo imm R pma,  of mo prairrdroft l ,~ 
Stds 2011 f m m  Uu. baua hem WJizd b fbr coar fl Inurnre iirroun as ex 
AdnliGatmbG &Id PVMMt 1D S&on 203(%7xXil of ille Bond Wlut ion n d  (b) IZO.WO 
D&lr horn rpollioooFhpmrcrdroffficScics 2011 Dan&th.iiwc been w i t d i n  thm 
Admimiswlivc b e  Acmvnr of the Admininmive Fund mnt m Seaim 
Z ~ f l ) ( a ~ L ) i A ) ~ f l i ~ e B w d ~ l n i o o . p l v r  

Bi) 1.r d l  Bond Ye- UiUi meal lo hr Scrins l o l l  hn& 
(mm-insMny I, PO_). a - of n r m v p m h b  by fhc Compsng - mi *d&~nn~ ~ u x  
Pzyrncnrfor~ritbythcTnvtre i o d i . b d m i n l ~ v c ~ e A r c o u n t ~ f h e h d m i n i n m t i v .  
F m d p a ~ l c  on d i c B s n s I r a  Paynlmt DDafcimmddiueiy pncrdhg UlaElni d g  orany svch 
Dand ~ s a i .  wusl y, ao.wo. willah mom, nuy be m e ~ d i s n w ' s  m u d  
*d,"iiinrm~Flc: gur 

~ 0 %  1.r .)I Qonc Y*.n wlh i + l ,  m> ye. .fh:Y"o~-d B , d  nr. 
-n rrmwbc sr: ion. $0 ~ S ' I W l w m t s . ! h r r a  .r:liong xahm i . ~  uion. 10: m. 
SenroiAddtio"9 Konrr lhrttdmd b :Ss i c  loll Boa&sr~yolhrr  Iolr dO.m~-9.n: 

"Aml~incr rhnll m m  bdivlhull j  or m l l k x i y ,  s n. awrr m g  be ,hc 
indi6d-d ox m6N w i n M  m -d to be miad or ~ p l o y p d  by the AlPIimMe %ST. 
W l l  Laal Unii i l ~ c  ieaar, ar h e  M. u cmpliiablc. in?), nrgcnlo L o  pmvidon oi  
mL6n-rd rmbm clabn8 n the ~ w a h 1 1  ~nm ~mjej~cll m the c+$d ~ m p m = ~ ~ r n  
Pmjsnon, m. aRudardj~untco.oroUxruircf~~ge b d t o f t h s h d  U~ifF&lit ia fm 
d rn l iub ie  Seiin 201i hull Unit ill in acmdmre $h applidic Lv uhi6 mq 
ihdudetheIrusl PubItr(bnV1SUhwor ffiePvbliisdwb CcnhttaLaw, inddnaanyrvla 
d ~ & a i i ~ ~ ~ ~ y i ~ ~ ~ m ~ ~ d m w h r ~ h ~ ~ ~ ~ ~ ~ d i ~ s r n ~ ~ o ~  w u ~ r . ~ l . [ * r ~ ~ .  
~rmcLLI(m>I.mb,~~f, ineludio~ viUlovtlirmmilan m y  nrahitffrdreroni rviihrapcr.. N* 

hiem mdlar b i o  ljon Fadlitia, me ~whit.a may bc I\ ~onrnmrp~p~p~bag ruvieu 
P Y m t i o i i ~ o P m m , C m n ~ C L  



$0 (hmpuls. rn 05ser of h e  ComPnny 8uUlwize.d by 8 c  Company to au or .rw 
dorunmu on Wf of lhc Com?pa): (v) vilh h a  C a m  Security Rovidm my 
am- o i  dm C o w  Secunw ~ m v i d v  & r i d  by ffiz Caunry ~ ~ r v t i w  ~ r n \ i d ~ ,  rr an or 
n - ~ & - c n ~ - r n  bcMfofthc Covnly Securiw Pmvider. (vi) vifll q r l o h e  Cowry in 
wryldo~alherih.nclnurc(")Ibo~bo, h r  C o w  AdmtrlinmroffficCavngaa, vhcnvred 
*+h rPiaranm s a art or ~ l u m m r .  am m- a y  officrpnon who shnli ba &&on& by 
Smto mu*. ommacc, r d l m o h  bv-lsur or A d d n i m i u o  Co& ofshe Cnmw m d o r m  
w h  uor ro -m~uehdorummto i iv lyah~rpanacpcnoarx~~*~beau lbor idby  
woiulion o r o r h n o a  dfhe BavdolFreeholdcn ~ o r a o o b c h d f d h e C o v n ~  or b y s ~ * ~ ~  
~cmiBrve duly a e a c d  m Wuliof h e  h u n w  by he Couriy Admi~~imior  of be Come. 
which celificUe &all ru Ionh wh authodntion a d s M 1  mnmin Be q e d m r  sisrilapr of 
mch sd' p n  

' h o d  Coulra.'sbll m - n  hcwo, P u  ru, WF*I~,& ~ ~ L I I .  U C ,  c .  
v OIII:~ 11~m.l il 3 3 ~ .  CI crm r l  morn-., of .uo,ily compr.lu m n 3 ~ ~ -  r wrn- 
~*.ar,,n,m w C J : ~  ~u clciuronoi n * m  on -go, w .mo:ilpr~nr &av- 
"1PO "ill 5.k ~.nw&m..lh, -llndtoFricls. l ,dam:"l?ra ,  ~ l - o i r n y n r  

0drin.n D.?. did. nuan n'h c- to trr brb oi m, SWS. tv c3 
vw 1 n 18 a Su.rJn SAW 08 I*= mEdq 0.s w. 0 7  durn h r a n ~  ,"r rub >,:. lo .n. 
9 ; ~  c.cb%.hrsul3 Ufiuoid,. 4 u ~ l c ~ i ~ . ~ . ~ ! ~ r r r 2 . 1 1  Lou L r , , . . ~ ~ ~ r ~ - , : r o r f f i o  

Pn ni *:mi r i  1-s! r: rlcsrd or :,,, , *sri i.e .\:u bow S w r  b i w z r  ,, 
'MI 

'Unx Uve"  *I1 nnr tl.ammn.n. b r n r a  io I.' 8 ccm m lsna 5 l x b  D. 
O . i  C o w l  h e  A:'-. am rrm no. 0: D rr;u.ui!. m":a*c. r., oe u.i :.: .l.,i, 
- " O w . : i l q ~ 1 > ~ m t - ' u : l a n t h  

" i n c h w a d  10~1r~nre  C o ~ n I ~ n r  8 9 1  man d nntiollally mbm&4 
i u d w d m t  YIw. i n r m o o  mmPa0~ or br&r urqmhle m h r  L a a r  M h u  au-4 
PmmnB e w i r n e d  in&-ufinruraoc.foruhid%bLvrrairmba~lfi& 

'In8erm hlrnrnl D.s- loll ".M. .I: h., or vhlc  rn o, .,: Or,.% 
rr j rr  nciha 3cncc20r rims li<a~. o ~ m  b : y u o c ~ ~ h r i i ~ ~ ~ e o n ~ ~ : , ~ ~ ) i ~ ) m ~ i r ~ . ~ ~  
k " h i  r .u.?,.,Mdoa~,jLnpulfr,l.I ,AYoicu,M* n o N o l c l k  hrlln.,.?,, 
c?L^r 3o3b idtx=r  mr Srmn :?I I P o d  rorr*~?cr-~ Y;s I to11 ur- =TI:, or thr 
Sm" 2 C I I A  Bnu. x r  (b el<: b.T h WL' re W: ': V r  Sene % ' I D  
h . c i r r h o l * t . l *  ria m, ," , . scrrr; lr l l ,~r ;  inlnritP.~mm %iu,n..m>o: 
I l,r~derg. 17- .*I :-.mzonrrihc Drmd~rmd cell o # ~ . . ~ e  8"- t : l  l nonci 



i p m a  with r a p s ,  lo w i n  lpp~iMm B tilr ~i &iir of my illaurdce or 
mdannationruud 

"lust P a m * , '  ahd m.m dl mm= due and p!sMc by 11,E Can"nny 
pu-: a ffir umu of rhc Compssy Lase LeuE~gccmnl. .nd rhpil m- of B a i t  i e -c  
Plymcnfamdlhe Addi8ion.l -Pr,mmS. 

"Lust T-" or "Tm" PhaU rnm' llle p~riod diainb did Cis Campmy 
knrcn&mrni i, inclki, a ~ p L * R d i n  S d 0 ~ 4 0 2 h m i  

'I,."d 1*,rm- ds' mu. ,.me Ilrsws)a LnnO Pll,W.. s u, f,"h i,. 

LIYbi, n.3 m i:: com;.."y Lrue *peerlo ~d . tr1 an i l l "  me ,.%.ern. brJ ,in,: 
L:;W A~. . .WS for w C s u l e ,  >a); h : a  ~rto  losrlls wu I .  pmpenie. mgb; d.,e 
*x oti p i o x  rc a d  drzeio llli I! uirmr. l#m vxr ?+ ngi i r mlr- upr 8 md oxcrirr 
RPIY:~'~ Enam Pmjrcnar ix, kul C n > l i x l l . r  a. udt r . i i ?  v o o r ?  ria bi ~ Y I  b) 

"Poww krchur Plirr PaynnW %MI m m  tha msmnfr m d c  by he 
reil,cmn~c&.r20~~ ~aulwu h r f f i s p u r d - o r ~ ~ ~ y ~ I ~ ~ ~ ~ ~ ~ ~ r h ~ d i d i m i ~ ~ ~ ~  
uld onbcbnllofihclnrr and iermr, d l  in armrdmrrxihSLaim 5.lie)ii) oflhe -Unit 
u-*gmEntr. 

~ . .. . . 
al:lcbr< Snkrry ;""d:chll."ms,mciloi~r M I,. rm m:,-nns minw p q n m  I,.'? 
of*cBan&. .~ r lum~\ . *mui . ,mmlo . r r rc~n . ,~ ' * l r  i:nI.,*a 3,4r,i.,)o'l,e 
C ~ r n ~ m  Lurr wrm:nt n - mnma P o s e  P-chx Pa u I'nmrr; mv:m d. Sma 

. . . . . . 
mamen! c.n:>g md ria; o $ r  R n a u c  l.rra inn=..ri. , . ' )Sac. I L'.t irm)ni .rr 
c o r m  ,.c>rs n@.mm, * h  r n r r ,  m t r m  'WL>L, I., !2 Y.",.< m.. "I S m X  
:o,i,),.,or,nc B o o d K c r o l m m ~ ~ . r . r r u ~ : r o f i L n ~ r ~ o " , n . C o ~ 7 l l r )  scmq fud 
I d ~ r .  lu irr A d  A u n t  of I l r  R o e n u t  I n ? ,  vl S:acl 7% a, o'&c CO-ZMV h u e  . . 
*I,"lrnl ,̂* ih-p* O P i l d  -1m, ? a e , 7 n . . ~ ' h h u d r i o l r n o  udl l  c n r  rrer,: m d r  
3.mior~huIMtmormcL~n, pryrnm"~.~i~), ; U W I ~ O ~  L ~ C O ~ W L . L ~ ~ ~ Y I ~ I C ~  
U) .  "me= ron,mi,uai in d',?. 1") .A : 3" "I,?, I* a o c  w e  urr i~ldi bc,og fo.,'< 
m ~ r l a .  .n, scmc. i r(dc vdni rf i~ lot< L - c  L :mw naremrr; ;L- ru- h e  2 ~ 1 1  
M Gi; brn h c  i&d& b? heir loul Unit L i a r :  & ir%) S& 802(c) of he  
C o q m y  !ax ~a~cmmf with 10 mdn i n ~ l i u i u n  of thc Nil Rov.dr of any 
mnwnreorrondcmnedanswd. 

"P*rha* optton Rid' Ul h."C d" m l n *  s h i w t o  n,ci, M"" in 
s d m  701 .iih.cOmpany ieue ~ m . l ~ r d n n n g m  U~~OP(~QMI ~ ~ d ~ ~ ~ t i . ~  or ihr BOB& 

ufanyShiginr l~4iwlht  Shirr 2011 Bondi. 

of t h e h t i a  2011 Lo*! tldlr 0% in or sbavrffieir Lwl Unir Flciiide and in ~mrrdarewih 
h " P i ~ M d  S ~ f i u t i o m  

~Ll.%smc#rn Set Bond I u u d d  Pmjm Co.8 Amun,' +dl nu. 
I- .-A 01. y r 9 . n ~  ikWrra lo !h. R W ~  F . L ~  upol or a: smo ?)I. 
B - . G r n " A *  :oSn,"r 2'3(qc)i,, Y j 11 ,Of b. b2.d n- m n  n rm,dnDn."nnlh 
hA>~'C"5t.  u3,.".muni"r.ahr.,d.o?b, d,~,Ls.. p.,m!,od.;LolllwyR<lar 

"firnilled Enrumbnncs" dali m e n  iu of as vardcviir hmr 61 Iiw for 

k t  A m m t  and ihe 0th- P IO"~  DW& i i i i l the o l @ e  iuld*&&iyGj;r 
h s ~ i  of h s  Rclmbeiiemrnr Collaerd la ihc cow SIvlrity ~ovidm. 6 my. mdcr be 
county secuia &=mat if my. N ~ ~ F C I I Q  h e  prior oledgc lherrofm me Corn* unda 8s 
Cornty GUYYltY ApROmm,. did ,%tior pld2e Ph~h.il Allmrsed* d" piedge to he  
M V  hovidr  only to he extcnl ffia C n l m N ~ I  fail io hnvc bin ndmbuwd in ivll far dl 
PIIY""I mule by ~k Comfy vndr rhc C w l y  Gu.ras*l h n i  dm C-ty &wiw l,m<&r 
hroughadtawundcrti,.Cou"ty srutiiy. (Iv)rhcpledg,ofih.T~Ylf~.byffi.Lrna,. ffie 
Tnuluunder haMdRad&on. md lul mv nwd,mic'r.Iabm'r. merialmen'$. -lids 

iiu, or tigm m t e ~ d  or ptir;nedin the mannip muhibed by i s w . ~ h b &  any 
lim ndting~ho~yh a m u i ~ ~ ~ ~ o r ~ p l i o o f h o l r d ~ ~ .  

"Plnnl and Snedfintiomr" <nlil n i u n  the d u a u n l  md minminy 
&wing acd ndL*ficmdoos prcpmd by Ih. Arc%lerl or other Conmbw (Ihmuyh n 
hvrlopmmi Contam or of f ieww dersnbinx il,e Rmeuable ~ n e m  Pmje~a ar BE a,%# 
im?meinylt RQ,&L( (if MY). in.lvmn~.nyComplnan Pmjacl, r r  hr iilrcmoybc, rr *gad  
mmma f f i=C~mp~~yundhs  ~ p ( p p i i r a b i ~ ~ n ~ 2 0 1 1  ~ a u l u n i ~ p u a u u l r t ~  smon 101 o f h  
Cowany Lena l\grm.r 

,m,a<%, -2% 

'b-m ,o:(b,a'*: Hm: Rnoluim, i, *. S*'Ci. ,.t Ulr s r  srh..  . e 70%" i."'w. 
P.~er.ml$..i~;-k w : d r e B u ~ c ~ t u * ~ a r r r m .  n c d o  wLn. ,\a?. e-,I hair~awml; 
c ' ~ s l u g  i nus lp~ymlc  m .xi 7.1 d.r B u  r Ltk% Pamrsml-ti 6eO.u: r  Ks. 2 .  o' 

n v  hiu k m  folk oaid rnlki in Comm 
pro~+d& Sm m much m a k  ahnll hc mad;&l~ibl.(r &&K uMI ibe 

b s  mmplckd d l  of <cr paymsll ohliptiwa vndei d" Couw W a n l y  md b c a  fully 
~dmbwuld,d~,,fmmh.Corm~S~utityFundwoihirunr.. 

~ ~ ~ ~ ~~~ ~ ~ .~ .- 
>on b ~ u . " ~ * , ~ & t ~  i ~ ~ ~ - ~ ~ ~ ~ d ~ ~ ~ ~ . t i ~ ~ ~ f f f i ~ ~ ~ ~ ~ b ~ ~ ~ n ~ ~ ~ ~ , ~  
0% in or r h t  tha m unii F=aitie for ah rush S ~ S  20)i mi,, in me foml 
arrxhrdu Wail 5 1  mLhChe~ompmgLuw~a-w.uedhy n ~ u b r y r d m o a a f  
f h e c a m p ~ ~ ,  sdurdurvl&d by= ~~ffi~n~~rfir~~~~rh.~~plgliab~~ senes2u1, LU~I 
md ~ovle4sedbsmfarmoniybyan AmorirdOfhrrrar!heAumont~. Nidandnb m n p  
~ f h i m w .  Iht all o f  !he P\moNobIa B n n ~  Rojcm for c d  A Seriei 111 LDBi Udr 
ha-. brn urnpled i n r m h e  vlth hcnu. .nd spnfiufimr t h ~ , ,  md h~uabffn 
.iwkd by the b r n w a ~  md h A~~lisPblc %FI 2011 ia(ZI Unif wd dciumhnu nov 

? .  

.men rc&ns h r  i m i s ~ d ~ n  of & s r  funds in ~rordulce uih SO& J O ~  offfic mod 
Rcroi&an. 

(I) h u e  Uic Addid& Lna. h e m r  ramurhd b, 
pLuparcr orhm rhm rhe M m c  O w n  =a or %&lory Rlrchae Prim 
Iwhicb Punk" 0pa.n Prim or h..%d**,yPd ~ s s A d d i l i . n l i h ~  
P a ~ ~ ~ m ~ i u i . p u t e f h c T r u n E N ( c . m d u E r h c n m r .  nallrronsdaffi. 
Amhmi~l. kluding w i h I  1indiui.n is) ffir A M m I i v e  Fee, i f  my. wd 
worh~rAdmmim.tivcExpronr. L+h U,.Nnho"tyd,S,l b0WigmuiloW 
o r a m e  tobe pi* m f i e h n b l c  h w ~ m p ~ n c x n e d ~ n n i i u d l r  id 
Ad"inirmarrExp5u, n d  p, i n m s  psynblo m pmducLeuc *om* * 
he Overdm Rm. (hui no! ffio &F b P w m v  ha may bi pridto@ot 
wlh a y  p m r  ni ffie Ckuduc M r .  u h i h  Bait L a c  Paymrnfr -IIN(S 
m o f ~ r T m n ~ , m d u r c r h d o ~ ~ n o t r ~ ~ ~ ~ d m U ~ ~ A ~ f f i o n ~ y ) , p m ~ w  
runher, thar rhc panion of x h i h  inwen ir rmibuuuio n p m  dun ~ n c  



m e  PW- may be ariigud by mho& to ffic b m t y  &or ffis 
ComtySc~~6tyPm*da,3nny, Y pMPMfhIhRRimbumbufC. l i~ 

(ti3 Receive noticar prnvidrd i.r in ibc Campy Lare 
A B C u M i l o r w o l h i r R ~  0°C-L: 

(a) Exhlbic A: Vsriour de~mJswidinp sdmnption d i h i ~ ~ ~ e m ,  lhr 
~du lco i regu lw ly  r c b ~ d u i d ~ ~ i c ~ a r ~ ~ l y m a a m d n v u i m v m ~ m j c a  cam f ind4 cmm 
heS~Gs2Ol l  Boll&. 

ia a* L- (1) is dldy ~ , ~ i = d ,  dillr -hg aod in ~d nmding 
m&r *u l a w o f  dwiu63dan of* arpim'c4  md i#J har arvil l  b a s  a l l  rqutmrpo- 
md ilulhon?: mdnrrppli&lr. .II r w i r n e w m m r m d  1:-a, rulhonntiom. m m s  md 
appmudr.m(A1 o m  ?r i a r  ;*.arm u l d w o n  m d l m n n i u b k n r a .  iusludingvirbut 
lin"Wiin hmndvc l  oibwincul GUullhn Svlie in nimrd- G2hhe lcm ofihcEonpny 
Dorvmm4 (B) aMhoti* aDorvDorve. Biiw md perfom is obligo6.m &the compary 
~ e n s . s l i d ( O u c e p t m d  hrbcdbyf f iamaf th~ot1~erPmmI )mmcni r .  sld(iii) 
is d3h @ifLd nnd Is 1,-d m4 a @~ii&iF, i( in 6Md rWndingmtin ha  l l w r d w c h  
jwkdluh. inziuding h c  S m ,  lvhwc its ox&@, I== DI w t i m  of pmpsar or Blc 
moduci ofC bv&w rcqvlra sub qdifieationar lircllac Ihr L I I W ~ Y  all ofhe r(gYidre 
w-rmd auulativmdhartdl lrgai tifit m (r)miuml*urhof ffir Comproy Drmmenr~ ly] 
pdarn. obm/bm/ md W m p b  Gth 43 05% r a d w  agronxn* md o b h ~ d m .  unda h c  
CMnpw D;Mlmq and (Z) orhenrir. be h n d  by C r  lcrmr Of 43 Of  chc Oh". canpiny 
h m c n f S .  

ie) E ~ h i t  H: Almh Form dPo*rPu&c A ~ ~ ~ w n ! M ~ m y  
ConmGneDiadauo AzreanmL 

SEffIDNlO3. InnyplinbleTcrrm. 

(LJ The arcuilm md ddivm In the LPLP ofhe h o a y  DODODO, fhr 
pgiormvrie bu ibaI*r ;~efal l  o l i u  rl~eniviwrnnrnli sld obiiyBm~ M o d  
~mumdmbbsldbyfl~~~h~Camp~yDacumola.sldLcmmcurrinubyffirLrur~rur~rur~ 
4ioffficoblieuloa cwamlncd&/th~Camw~~onmunu, bnvc brm dulyruthoiitrdbyd~ 
"c -a r l  rquiritr v l imr m the DM ol ihc k c s  uni fhr povislonr of dl. corny 
M u m n n  do lia md rMl nmt (i) mnunven~ my prwidan *I #he W s  cudfiuta of 
incowration. by-irw sld MY ocher omrdmtiamd docvnnolttim (&I imm time ia tim; io 
ar%h (ip = d i r t  Gm, in . brmrh .fme -. -ndit.~ or pmvi.onr .i, or 
mnmlurondefruhundor, o r i d l  in h e  iimirm afmy ma*:% iiro. p i i d s  ~ l u r ~ . ~ s r i g  
imocn or afhri ncvn~bmrr wn my of ffir ~nropm of ihc L u l v  ode, any mdrl 
a-sm mngue or nhar i d m r n r  m uhih ha lawe k a i  mas bciama r pan? orno 
~ s l  P m i t t a h - b m w  (li>)to t~>c im oiho  ~ m e . , r  h u ~ c d g c  ulolrteor rnn&.rnL 
a n y ~ m w ~ m o i r n ~ ~ w , = ~ ~ ~ o ~  o r d u . N l m g ~ r i n t ~ m l o 4 ~ i h  t h a k r r r k a r m g  
be b o d o r  8n~d-.ardaorjudmnofmy munor~vanmmsl  or wullfoty&na 
bum& agenol a offidd 1 9  P imm tins to 6mc in die md selicrblc i. ruh entiv]. (;v) 
w r n m ~ o ) . ~ ~  -oorappmvdl by mydihc ird~onor i lun~brmdirono i ihc  
h or ("1 lo ihc he, o i  Leo*'. knowledge, ryv>ro my u m m d  c o w  or&, 
.Uurti=son, Ii=m by, or m e  mtica m. or WDne lay ~UIFT muhn 4th  m w m .  my 
~ ~ ~ m t n l a l a r r e g u l a m t y ~ u i h o n t y o r a ~ ~ o l o 1 0 1 p r h o a m i o n s h ~ f h h h b a , ~ ; ~ ~ ~  
k ~ n t i o i w l I i ~ d a r r ~ I u r c M o n s l d  d l i ~ w h n m i m d  priorlo he&radiuuarao<he 
S e k  2011 Ban*. a me no! ,wired ar r mnr o i  law mtil a fatwe dste inrlndme UIE 
rntemnmirn m m m i f o r  & pmjcm. vlhrmypioulnonoi.po~imh~cinv. 

I<] n ~ m i ~ m ~ i o ~ ~ ~ p m ~ ~ n ~ o ~ ; n r ~ i . m d a ~ a ~ i j j j j u l c q u i ~ ~  
or brfassmy mmar  livbiir agsnwa@mthsLrrusor, lo Ulc butoit i l~Lsm'sbiodedB5 
k ~ c w d  mnn tk IL- (or. fo h c  h a  of ila Larre'r h G d s % .  is ihur my h a 3 ~  
rnwfom) P )  hn coni~m or w d  - int  ienrs.$ p ~ o t i g  iv.. im *thonmim or 
Mo-nic oi, or i t8 W N r s  of i v n b  n,,...r m sly h + y  b c m e n t  iwmlw a d d  
prrsiule!haLawcbarnWrmin~in~&rcmh f f i e i a m o i u ~ y C o m m y ~ m t o r  
[n~ dc- W ~ = W A I ~  *ion. NI~DS or findvlg W U I ~  sdusrrr)~ (A) fiir 
m d a i o m  munplnnd by lllc Yrngiam Daoumoi. or h c  v.liditydsrid b m c m  as 01) 
my . B ~ R M I O T ~ ~ ~ ~ ~ X  m *id, ihr L m c c  iinpan).sld ffim ir u d a r  mna9rplaledfor 
wainre-stionofffictmrmi~ wntmd.4 byihe ~mynm ~oiurnms. 

(0 T i  L a i c  hrr amglird *dl l aw rppiiYbis n b e  b, the 
nlisizcian d *dl is r wndidon ~ r e d w !  ra aim- or bob of rhc dcam. 
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(0 ELVT, r -  r:r-r,i ~ ~ ~ t , ~ ~ o r  u &,,,: ,,$, ,.,,, :,. 
~ar, or m: ~ m -  k % m w s .  the LLI W. no mxs<a, - mmal. mni.9c "- 
("'.-'":I:ePmt.,rrrc., c r o o n ,  o<c.kcem","rm;m. rocxr..: 

0 n r   are r u m r y  intrndi to mn6nua6lr C w y ~ c i v ~  ~ p r m a r  
for i s  mars Tam and to p8y dl Bhric b WYwynMt:, wind lhsrcundq mi- ?hc Lprr~e  
du l l  wmdnihcnnucmp?vvi!h ffi~icmurdaldilorh~P~~~OpfirnRliSorMM&tov 
Pvrshrrr Pno: in &a viffi Aedc  w b m ! :  or my oliler terninntion prnrivhnr 
ionionrdiorhisComp~yLc.~ h m m ~  

(i) infomqfim suppiid and ruunlem. mcd. by me L-e in  uiy immcid 
ammsnr or -Dl bd~e,  dcliwcd PM, m 0, -tempornneo"dy (Ih ihi~ cowany h c  
A m s a t  ihlduding the C a m p y  APsndiia.pramtruoh informtion irirly. w m i y  sad 
mmplc(cly, in  dl marctial r r w a  Md in nomrdma viffi m u a l l y  oiw rmun,iilg 
p.o+la. n e ~ c r a c  qmm mtlhail rcaso+l;& in m m & n  m.<b the ~ n t h o n b i  
markmix m d  rdc oi tha Bonh, indudins vilhoul limitaion amnng Ccniflwu of sa 
A d o r i n d  Omicr of thr Lcaac [il rowding tlse dam4 f%I a- d the Cavy 
~ppvldicer for p w r e s  ofxvlc 1 ~ ~ 2 - 1 3  m d  clfii) to ffieran hrr  ffie mrnp~y  ~ ~ p ~ n d i c e  
~ny~thr in iormnt ion m j l m n i n ~ m ~ ~ O n y o r i ~  nghii,dvn~uul~iwiiowwdcrih~ 
a m m y  h v m a t r  la in lhoRdiminanioffidal sm-rnr n& lho ffirid s;aiaosnt 
(A) mnmin no aannd minuremant af fact m d  @) do nor onit ra mtr sny wed fm 
"rcornvt~mnlsmiasrcmrntrthrrdn.mfficliehlofihc".-tarwwdcrrhid,lilMwerr 
mads rnniai.liy miai&inp 

(0 Exscpr foi Pnmiited ~ n s r m h < e s  or la orhenire pmridni m d r h  
1- ~i ihc P,C%rn Dc.Z!mm, ffic L lwr  rha "at ulmiirr. I-.. m.p. m o w p c  or 
cn~urnb~~lsRdjrmor lhoTRni6smra. 

Ttri TRUl fiL. BY ACW!'IAKCt OF TIE TX:'STS S i 7  TORT)I N THE D3hD 
INE~COL~.XO\, AND nu i~ssor. nr hD3PT3:: OF T H ~  0 0 % ~  RUULL~O>.  DY 
ESUAKCE OP m %OMS AND BY E X ~ C L I ~ ~  ANU n t m Y  OF ALL oms. 
I'RO%W DOCUMEhTS \LN(E YO W A R R A W  OR ~ E M l l T l O h  UnP? 
W R P S S  OK R m U  A. TO THF \.ALW UtSIOS. UUKbnlO'C 
UWCIU\TTABIL~'. R~IS FOR vmnnla L~WOSL OH ~ T K ~ S S  1.0% LIE OF 
ANY Y I U I C T  

& o d d  ffic sad delimy of or h s  duly adapt$ hr ihc cato nqbe, the P~ 
Ea-nu. 

lb) >uinxih. -a~t  o a m d d  s r r ,  nr nnr? - ,n  me- 32) b: or+, 
h-1.81 -)O(i,,"% r . f 9 s l l r x o l o - ~ w l  i . u r L I " r  ,..~~a:mnJ.urn,ih...o,,lo- 
d.r - .rJmamnolml  .m...m.r m t m p l s .  n w  ~,,.~lih *: ,ror ics.,, 0" 

of Ih. t e r n  vndroi. or prow%a or M) lut-ucc. cr) a,,cmlm, m\ lnswnrni 
*~.'LI.L:L-~J~,~ r m  or br xi.6dmlnsro-I. prmrrrknd.nM13~I.Ui 
"';'"I, t l l r :  m, o l v i  fstq-, "f n c.rul,i m ihr aoum or >-"or em)  In, r.rgi ol 
m-mbmce un-$3 UP o m o f  !:c C ~ O P O ~ )  o r w r o f  ihe hew w me h 6 . e : ~  
U C 7 , P r m . , I 1 d B " ; u n * ~ ~ u  

(d) me o m c n  OI be l r ~ r  d n s  ma dcitwnng is ~ m p m  
Doc"km8hnvebrr. duly almiobd (o mesr,a sad d*iimr the rnmr mda* A", sad vpan 
fhcLIuoisrxennirnMddoliucry~ffficPm~ramDo~umm4-min~lhcvalida~msad 
.w;,s, tarnib ha 0 t h ~  parlie. ih-, ilrheran mwm.nir dvil codme d i d  ad 
hind!% obtiml~onn a i  Ur Larri mfar-Me agaim ihe lrnrar n a o m r h  virh heir 
w(mvorcnnr. 

1e1 no. ten, na,. rv. ~ o u r i b a d  or aminsu~an at .W or n e r u i ~  ,, 
~ ~ r r . : o ~ r  u> mtll loi  D-b.: q x c y a a n ~ i h ~ ~ c u w w ,  ~ ~ ~ . r e ~ ~ ~ - n r ~ ~ ~ ' ~ ~ , ~ i ~ . ~  
rma-.oo .am i . r  :xi- or. s .1:c hs, or r.r. : n r i . s  bo* r,.. 9 .nee . r  .>ill 
A . 2  ,. ... ~.. ~~ ~ . . . 

SaCNON 2M. Tar C w e n a o n o r w .  

k rhd l  be na m r a w  h m i n  .mine from ormhmnm rdstit>g ~ i h c  t a m - o r  
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.. .. . . 
on ihe 6- @ o f  my ~ o n d ~ s a r  lucoi  Ulu h a  Id& A b l i n i m i i v ~  
FCC shDll bc fwlded horn r pfliol, o f  the pr-ds of h a  S M a  1011 
h d r l :  

IC) The hrchw %o,l Ynsc in urndm with 
Srdoo 701 a i t h ~ C o m p m y ~ e A ~ c m a ~ ;  

(E) All 001s umMg a. liablliiis md ~bli@tion. 
ha h= hc =muma or as- la pay n). mc 1 . s ~  or m dlpn 
hmund.roim&'hr,rmi(&amy 0*9,00mp.>y h m m L  

. . .  . . .. ; 6.d. 
trirnrano. u ir am.,dcd tor liLn nc imn a r u u  ancdl) kc ~ ~ ~ ~ l ) ~ ~  kpxr* 
( 1 " ~  txer .=am hu'unl.? .:o"d,n; u:rul' r-clrc Lma',or!,w s ma,, la>.. 
h,m6 i r m \  am. ~ M l u r r v .  *nmri I "",.ri h< jacnl,n oldv to.wm irm.. 
"li~-:'::,.: rm ( i W , L I .  .. <,.<m,, 0, (On,umm> s n c r  Lu..,ao?~.-d".. 

, , --,, .- ~t>V or 
obiisdon n'onmuniu. out of or uui is &ed to ihir conmanu'k Agr~nmnc or my o ! h ~  
Prngrrm rbwmmi 

(3 TO ihe a>mi ims CmDmY Luw A m m l  is iennlmd md thr 
R n n d l % h w P m i e e ~  ruc mid by h k m r  m ihc iiaS&lr S a m  1011 lad uniatar 
mn'ind c o n s i d u % d o n i n ~ = n U i U u  M i i n  6 w ( q h h h h f [ & r a ~ ~ ~ ~ ~ ~ t t f M ~ ~ h ) ,  
L- *ti ( I )  *C no e o n  rcpding she d a y  ruh  b d l c  ~ n e w h j = u  
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aoo 1 . I n ~ e : ' r  r m l p i  20- +: T w r r  e! e imo = ~m:rlors I a::o:d.le ..,I. IIC 

of me DonJ R s i l l o n .  w r r ~ o i c  ws-,ro*~or 0 8  111 r n m c : ~  15d:id 0, I(C T L ? I ~ ~  
..,,Len? $0 L < m ,,uomor *I ctrrr S l c  <.me dm-*. c o d  i c ,  rnd r i-i 
d<wl-ansln I xl.d,n.r im.auilh.Tnnrc'amom.~..naulosn..anl ,nn,ol n : i a  

(d) mclmat shall immadinaly psy to lhc T arm Additional linse 
PVCO, ale r2urhare %lion in n-rda,re urb SE- MI bveai. 6. 
0n6onaiNlmvtio"ofaSaicr 0fBo"b. i"dudi"2.heSairrZO,, Ban*, 

' Il,r LC%(. brll br7edt2d) P J  I, 8 r T l w e  i r  r /M uond >au 
!*:.L the itu :vcn ~ ~ ~ ~ ~ c :  pnv irmrd.nrr 1~ ~CIOZ ..nu-;. .- 
u c % e n m n  o. I?. ohr: m r d x c v  0l)mWl 0'2 Snia o'Bonaj m s ~ ~ r p  ihr Sen* 1111 

SECTION JW. &m-l Oblizafioo af Compmpy ro W Izxs I--8; 
Pled%( or Raimlbtl-(llt COLLIPII CO~P~"YPIMIC*PIIM~L 

'I Tmirs...: r c 7 :  ca\ r .n .  mmt. 41 ka.?,,n#t, ..: L,W lhll 
cow1.i lib- . A m (  Eu,n; x-ern== liar Trm. i'c r ulr M L L  B & w  rnh.he.uwn 
ammidi e loiho L a c c .  u l d u r n d  rrbrn .~x.tu on. r r  :a: ~~rnne: m. s .hemn;rr  oncfi. 
as"?, c'" m!.'::~ul'm '%: C.l.,rnY -lo- $0 f n ~  Pm~r~nOo:~nno 

cb) TI: 1x71- ltli - 2 s  e l  Tl , sa . .  t n r r i  a, CI i ; r n i ' ! ~ . ~  h : d  
~ r . n o n , u . r ~ u l y : h e C G n r i ~ ~  . m ~ x m e . ( ~ i . h s ~ ~ ~  w m : ~ n r o ~ ) r ~ u ~ : ~ ~ : ~ ~ ~ n ~ . . ~ ~ ~ ~ ~  
( rn I L ~ . = ~ = I  .*.: ~ : ~ ~ ~ t . ~ h ~ ~  noto~hcws.Uapl,ncls lor nm.n,.r 
: ' ?wee l. &:,>la ,, ufli 0 i..r Cum-n) W? r Fm) f, Lhr h.ml w;u;lnp :n 
' T v c i I m ; - n  n m N ' h i m t r r o m l * m * l u S ~ n ;  I O X a J ~ ~ . l I B j h = t i l  

'Ih in tan  Panipani d Bnic bw Pnmxanrr is ewl to he i d e r n  a-d on xhr 
h d r .  ioiiuiinsthe sclia 2011 Bmdr. Inareton mc~andrir mluputr~ wmmc &r ofa  
3 6 0 d a y ~ ~ .  r r ~ ~ t i n p ~ w ~ i ~ 3 ~ ~ ~ n f h h ~  

I. " L e r m a  .qr  loo .D hi "i?., 0 .  oi'*d%"lma"%t Fx'. **ci no. 
Om:.>,.:po\,d\l lw.s"iumr,wn ao m'*;prnirJd, * ~ r , J o h l r . , " ; . m ; e j n : ,  
2611 bnh h. ~uw.:~.~~., q n = n n ~ r r t  iil!:tcr.: inr 
Y6\mololcnxcll  !k. id" n m \ ~ E " m . * c s , r l d r i c  Cnul mi <el..: 

. . 
m e h r  h n c b y w m l i  L ~ t h e r e o u n r i i n t - i m d  o m m t  to 

fhisSFiin 3WiI MI no; prodded no Eva. d ~ & l t  ha. munod lad L- 
W"llmn"& sdvmslydr*uniy oifficlmrr'r 



1 he011110IC%:..e1Y~Tmo~~d:ra+<~~, 
under ws Pow PJ."L-~ A p m n .  to mr rmmr Sa.e 2 2 1 :  laul 
Un :i rnda dl: zr~.z e h c n  UortLlzn%: A ~ - u l r . ~ ,  
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ppm, md d x r  om of or ir l e n d  m n  die W r ' r  b t e M  in the W n M l e  MW 
fi~*c&h~.Wn&,. 

*t isa~lcd,wrcdan. U ~ e k ~ m a y e m p l o y o m o i m m ~ m m u ~ 6 m  Muuen paychl* 
f m a p ~ ~ a n  o ~ t ~ o ~ o i t h . s c r i . r > o i ~  ~mdr rnm-o i th r  ~imimum W ~ m d  
Fmddbcicct CWAmovnL lo  an an Wf offfie h a i n  oxrrri3ihc 9 ml.fluSgh4 e r h  
didwins any or ita duiicr md oblisndoar v ldn  ihir conlp~y LI* ilpirenrm ar ather 
P m m  mmmt 4 t h  rape.: w the (a) d e i w  -mils -3itim. murmttioh 
inndini+n, o&on imd -ernmce of ffie R a m b l e  Enw Projrrrr for :l>r Ssier 2011 
Ima! Uni= MUW the (b) deign, p m m n g ,  uqirisioh ionnrueiion. m w i m ,  4 
idlmonofihaCapiW impmvunemPmjemfor ibr SIIlra2011 hca l  ",in 

Tim LEm- h i 1  D-E md mimuin or -r m br p m d  md - n ~ c r 4  
*mwhan th: Turn o i  this Colwny Lur An-% o rmkvd mmp&buc 
~uromo&lc iiabiliw in.YnvvcWsy or goiiclu in w e d i m  d f f i e h .  thr ~crw 
and Uxa Appiic.bleS"ei 2011 Ima! h i e .  Sdd palicy or palime h l l  hawilfrn in r 
mmprdlaMirrfonn. r M i  w m d ~  with N1.S.A. 39:6bl nrq andall 1 4  meulatianr 
~ d a l ~ w w r ~ m ~ f f i o r m ~ : a n d c f i ~ ~ f d ~ r h - c u l ~ ~ ~ ~ ~ o m p v b i y ~ ~ m r v c h i ~ ~ ~  
hit Sulutr, md &all pnovide br indmniGca& o f u i d  psmis a d z !  d i m  or 
mnlinyal lwe ar iirbiity for dnrm*u for brmy and pcrawxd mluv. b t h  o r p m m  
d r m w  ur.ns imm h mammanee. uu or onmtion ci my owned ilr n--d 
Vehkl6 ad h or in -*'on *thee hi-. Ssid policy oipolit iu &all pmvida 
mvnaae in m amuoznotlar Uimll,OW.WD.00, hall bcrminhncd. Svch w m w a  
wiO incivdr dl 0 4  n m m d ,  ihd loUor hired molm whiiier. rshich ma). be 
ad by Lvrr in eanneaim * & -ar, xqvlnd vnder the P-r 
Amancnl. rwh wo lbbiim inrvrawrmy br naunrimdu pm doi in aonjvlcdon 
w i ~ w o h e r l i n W i r i i n m n , r o n ~ i c . m ~ o r ~ i ~ d m  b u n i d h r f h r l m c ,  
a d  w b c l m l l f s n i d i a  wbdcminpuiin f f i ~ f o m , o f w l f - i i i b t b e l a w  
W d d d  "w", a!* Nth =If-iN-~4 mmpiie 4 t h  the provi.ionsof Sedan 611 
I ~ w i  ?he Net lbmrcdr of Nth lirbiiity kma chdl bc applid mwrd 
Emngiuhen: or raddnctim afthc IilDilitywth mew $0 which h e  Nn ~ m d r  of 
s"d,imuMcelhall haw b m  mid  



IhcLcacca  1,) h,dmrnifYmd lavrhum1em ,he-and the Suia 2011 h i  
Un& md mdr %eat$, aq>layerr, 0%- md dkcmw fmm n d  a y  nyd odll drl.m. 
dunass, l i ab la t l~~  dmW - -d-* (inriding buloOi iimi.dlo. 
-onable.fmmr)l'i~)thslthaL-ortheSatib2011 lomlUoi~magincworberubjia 
to u amwume.6rmIIyariadimdy,afay bierrhornonipc*mcr hythebmof: t .  
obliwiar* mdcr this C u m n p y k A s r c # r m l  or ncdigmoni. or mirwnduci bgcileboain 
m o n a i n  wid, rueh pnfarmuva w tooc~.periornuner. or &, owmrshb. rmd, w r a ~ i n ~  

~f fhr sc" a011 brr l  Ijnra 1a efiw a rsr mka d u a  pwchv. M ~bo, I~OMVS 

Renel.bi= m e w  rmjmjccs in wnlancs 4th  wbsrnion (d) beiuv, tu ffie crtcnt nli low 
Pwmrsi-beeo mndc by*. Lor=$ in ~YII, .I1 olhmcoxnmir, n d  &listions 
ofthmpmia herno mdcr his Comwirrsqrcenlmrahsi loasis ,  arminara andhcdmnd 
dllehalgcd n d  WtisEd, smd Oil) Iht b m i  and its offi- rhnll rake dl agl&uncaou/to 
irutho"rc, m c  md ddivv m ha Ldeca ni md nU documemu aemrrari to MI in tk 
L-rr d l  ef !he Laar'r rihi. till* nyd inmienin md lo he R ~ ~ m n b l c E n ~ w ~ m j . m  m. 
M d  &Ofdl 1"s irsphrsphldi"lucr**"d rsphbbanb, ;,&dl"& i9nceary ,  ad&eof 
my n d  d l  Bemsorlmrrsavmtd ~ d r r U ~ e g m ~ i o n r a P t 1 ~ ~ ~  C a m p a a L u a ~ m m t .  in 
sxhoueni.mcTnmccriYl1 u u r c i m c m a t a f d c b i a n ~ c n d l a f a r ~ v c h ~ ~ d a r p a r i o h u  
hailbe re-d b y f f i r k r a r h e b c t o  be.&nndfilEdYid~th~_arormdfi~~ 
ku*. md, vpan1L. nnuvtofthr k o r o r  fhr Lrsrrc, rh.li wrrunmd dciivaxo i h r ~ a r a r  
and h r  k c  dl id, i M t m n m  se may be d&rabh no Nidnce an& di rch~m and 
eatisrani- 

SECnON6W. mlr to R o j c r v  Upon Te!mkatiw Campmy L- 
A m n m t .  

(b) U w  rhc t m h ~ m  d iia* c o m p q  k s e ~  k e m n r  in urnhe 
wi* S d v n  102(aA?ii)ur 0") holoi. ( i ) z l l v f th~har ' s  ril3il. tiucandinnrealn mdro 6. 
Fn-bla E n w  Pmj- land no, ihc Wlel hprovrmcur P m j w  tbc Lcsror h n h y  nu 
mt- houn)ahnil be darned raid. for p w o o f  sos inw, by t h e b ~ w o r t o t h c h ~  for 
E?scontidrmiiianafdl p d m u  Basic Wvsmem* mdfotlaocxlent h ~ k r  iwdemld 
io h v c  a fcs imrrcn th- in or m beva IIU; tbirr(0 for oomna ~fswaie lw, N& 
iv- *nu be &mod extin@,hd mder Strrs L w  n d  NCI! title mereto tbnU be dcemd 
aubrnm6ceilymd viilxwriurtharaioni mnvryd by h a r m  lcrsec. (c) a c w m r h r  dghm 

PXIU* -62. 

I<) UP- me fp&m .[+hi8 c.wmyLoarc Aslamint mx lo ,Lcacc 
Ev'kl ofDchl f  m arm* whh S&M 4aZla)Iii) hewaC 1;) L c s o i s i d  poarrrfdl "&. 
";I= n d  ini- in ad m UiaRLn-hlcEnw Rojcmiordf ~ 9 t h ~  ~ana2011 w ~ 6 %  
(but MI hr Cwial hpmvmrnr ~ m j w ,  i f  my. v h i h  ddc &dl  i m d n  uiul he mpecuue 
S&v 2011 1 4  Units). liil Inw. ahall havc no hahm lruehold or othu right, lit10 end 
h t i n  uld  mrurhR-mble PmwRoj- (mimy N& CviMUnpmveoat h o j e ) .  
lili) w t  for ffic iahm of thc S F d r  2011 Lnul ""is m e r n  n nominal n i u c  purihar~ .f 
!hi" m e a l v s R m n v r s l e m ~ R o i o i l n o i d ~ ~ c  with~km?on(O ~ a w , t o  hr an~mx 
~ l l  lrae PIyIhmn have k m  m h  by tfhc lcrrcc ill full. all 0 t h ~  mumm.. =warn md 
~biigmionrofffie~ULir~heIa dmd~%hh Comp~yLcracr\scanmtrbdiniiccvac l ~ u n ~ ~  =d 
b deemed dkehagd and ra6rfir4 md Oil) the ~cuc. rmd rU oficss &dl d l  *bans 
n- to M h o m  uENtr n d  deliva m the b r  Ay md dl  docma= n-v m vcn 
in the L m i  d dffin Larrch ndxi. lide and i n m w  in n d m  the Racwsble eerm Rojem. 
inrrmddcmofdl iieos, lcsj.holdin-mdeourmh.nccr.induding i fn~eaury.arrivre 
a f a y  mi d l  l i m t m i n r - . n u d ~ d ~  UXp-&ions offhi%Cowmy LCYFA-CCIII~. 
in d W l C  i k  TmLm ahdl uure a dalema af dabin md credit$ ior d pid or pe,i& 
~hdlkiaj?ladbyulek~wthek~cuoi~~p+~d61dwitiitl~~l-mmdfh~ 
k:, nd.u~oo i h s r e y m e s . ~ i m e ~ e w m c t a r m .  MI .mruandl ic~i r . r todle~ 
md Ulr Lcaor d l  .web h-umr u may ba deinblr m wdcnm r u b  dwhwge a1d 
sdrllcuob 

10 Upaa the t f r m i d r n  oi+hi8 Campmy Lm. Agrrrmcnt = wmunplstcd 
in Scnion so%=) h w ,  the @e. &wid#* rhrn the rig% lids and i n m n  in md lo or 
RE"W.UeEnw Rojm * r e l o M  hr my mrmoi. Sais  2011 M Uoismayhmld 
by thr Lam la my ~veh AwliraWe %a 2011 Loul Uni! Mr "mind mnriduu'd~u'~~ in 
-~dmCe ulm the p n v i d o ~  O T S d m  I.24~fiv) of the Local GI$ L i ~ r c  -1 fm 
~ c h ~ p ~ l ~ m a b l r  Sen.> 2011 w una. 



L e u a ,  onrurmw m i  omrr --a mntard io  mnain w e d  hgfhwpcnad of& 
c o n t ~ r m d u n ~ 1 ~ ~ 4 i h c d ~ ~ n l e ~ i h e k r ~ h d 1 w l i ~ i h e ~ n ~ ~ b n i i n ~ + ~ ~ ~ ~ ~  h e  Cwit.l lmpmsniolf hajm to the Appi;ubl~ %,iu 2011 m a 
indrprndrnl munscl. by nqailynen!of MY nudl i c o u  the bilefa1 o i i h e h r  bni ihrYmiecc. A d o h  m the T m t v  for d v d t  b me Pmim Fwb or omn rind ~~t lmdn ih. 
hall be maicti*b srraui a +hC bjcm or sny m dl-f &a11 b. ~ b j n  w roar or Wndb lu6on .  p r ( i i 1 ) i i w ~ d i ~ r n a b l a ~ i ~  b ~ c i o i o l h ~ p a p ~ ~ s m ~ u ~ o r . r U  
inrialure, b wbrb cwot Ibr L-e &rll pmptly  pwrueh m a  a r n v n a n ~  ar &use or ' * W s  dix-m, 1otkTme=fordrpo" l h thnb jee t~und  ~ c ~ ~ ~ ~ ~ ~ ~ ~ d , ~ ~ ~ i h ~  

p G d .  k L - r  Gffi fall mwdg lgunn my lo= t ist  wniul;hmnanpaimoll. in fm 
Fmda Allounmder ~ ) ~ B B ~ ~ I I S S S ~  

Yliriae,.v,o h a k c .  

(a1 ec6 POIIT o r i m r s m  ohmiwd p m a !  (o or quirsd b lhii ~ r t i d a  
W d W  p m ~ l d ~  8,a d Nir ProuLd- VIsmdor rhdl bo pWe (I> d -t M $hi 
mnnnble Blew Roiem, ro h a  l l n o r  f a  deporit wih ihr T n a t ~ ~  i n h d  Pr41.m pen4 ihl: 
Rcvrnvc Fund or & allirr Fwd or Amoimr vodei rhr Bond RC~IYUOII. in MY went I. 
d i r c n ~  by Uie ~errri. bm on!) w bne u the h e  not w e d  zxnt i ) e ~ , ~ s  
hurmdu, b wkeh bear -rvci> N"IWoa& &dl kpnynbleto h h r ,  0;) vrlh r q e r  

( ~ I ~ L I  - 6 5 .  

(a) Tile .elf-imummre arm iM1 eowly b ww ~mieu)s. via, SII 
rppl iubl~ lax; md 

O rn ihcema fhal i - inruruvprogrmM1 bo dhndnued.hcnavrdd 
somdnar of iir claim ref- i d .  s dc*m.nd by a b l d w d n .  lnrlolnrs Canaulfmt. 
Si,sll br inuommd 



of llxe b r ' r  xi@. tide rmd m m r r  in and m 16s Rnewble E n n g  rmjm (bur thr 
C~~iwimprovmnat Praiartr. Cany)m wholc,athsdn~a~i fmh m Sdoo701(r) 1-S hu 
pnymgn theT- m-'%nhucopnon  ti-";*& h r m y  ~ o f d w l h r n  ~ i ~ d i b c i h r  
mmof(i1 f f i ~ s m 8 w t e  am-l of unp=d pdnddaf he Bonds mdlair MDmvdaicvndaUv 
tnmr of h r  h d  Rrrd.iou Md .r sf fonh if, dl* i n w c ' a  a i s c  to ffi. 7-rn of * 
~rwman!. lii) my intern mmdmil1emnd~nanhelutln1-~~rm&~01teIhermf~ 
which i n m a  hcrlrm w u  mid lo 16s linal miuti? data sr( fa* in dams (i).abox. 08;) tho 
Rdrmptim pr-i-. if w, wppsrs6la UI ha pamml of he h* on ihe m.nsiv d n a  rs! 
bnb in rlrvre (1) abobo'. d Sv) my corudndrmpdm o r d e f ~ ~ m a r o ~ h w ~ d r n i n i n r r m r ~  
K x w a i n w m d b y  rnynrcy r o n h m m c u n m t i n  imlmrntin~1vrhorry8ym~t 

TicLswnrm, arnL.Tmmin x n f n a  u t h ~ m ~ , t u i h i h r . ~ i t  dl 2, 

awn  oo o i  -c 1 . h ~  Opnoli hii (Lhrr 2,  ei h; h - 8 " :  Rmoi .' It oo wc d.:i. 
uc :~rdlio~nltlrLc.nlyS;.-.I* F n l .  ~fm:~,mru,cIr-u~WI~.~ch:in;?a.pr-n rn 
:>l i ; ic!r  .u( hum i n i h : U o n : K d ~ o q l o p ~ o ~ ~ l l ,  wm?Iy L ~ L I % ~ , ~ ~ ~ . O . I U ( ~ ~  

( 4  Upon hEoW2lahon o f ~ B a n b r , b r l > c W  ?hall fo*n<h p w y  md 
purhanrril of ~cReoruableEn~~~mjmr(buinorihe~~ipr.llmp~o~amsltPmje~,ifmy) 
by pa?% lo lia Tmo+ -odI*ely wo mdnl of naucr of wch &oeim .Ur 
" W I o r y  hrdwm A?#, whioh b r  any At. of alnnhon ban be hr m af 6) & 
wsner -l of *C w e i d  ptindp.! of fk mnds GI) w h e r e  -ual on .a BO& 
fmm!hcbaImcnnPn)minr D-Ulrrrofon~chin.ratihacon*ar@dmhed*wmc 
ammrmx in c l ~ w  (0 ,bow h s  hrrn pdd in lull. d 1iii) my mnr of mtiezhon lu a r  
MrnidIsmiBUVe WIN- immd by my m m 2 mgm Dtvmmt In i m l m ~ ) ~ , n g  mdl 
p'WymCnf 

ARTICLEVln 

D&MGE.DE&TRULTION A??DCOM)FMNATION; USEOFNET PROCEEDS 

SGCnON 801. h m n c . D m * o n i ~ r t i l  Condemnanon 



Pvnd in aomrdanra uib be term h-5 in uhi& swnz tho Darw ad1 mnnnue w he 
o b i i m l d a p g  tha Lruc Paymulls duc hcmunar, uilhouradjunmonc or (a thc h ad1 

is oj?,io. i, h",. rm b&, ob,i*n \%& i c r p e  I. the d T d  Pm;ccu*. 
Svbverims M and (I) n b a v c ~  m u u i y  exd&vs. 

cj ~ n m ~ ~ e ~ ~ o l ~ ~ u r w ~ , d m ~ ~ w . m n c e ~ ~ ~ m  hare eh-i c.at r a  
s a m c ~ s  r m v e a r  o. . t m C  i r . xu#m v d c i  Sh~:.l 1 7  ~i ~ n )  I -  Lnll L~COV 
A r m :  nth rcna io ; R re q i n n i i  mmrr; <: rhr mauo u: iDni r L.. .n 
37tG 8") m.lu;h h UII. L u 7 l .  Ay:nncl, umn -on# er I ; o  %oKcni Is C c n T n )  
LCT1*#7#.mnl :~ls;oo'Zunr' l :rulrhamn~r\r:nr~ri: lu'masol.  ,wn R."" 
w c l ch  P8om ?r?'l .rm"llr =a i . r  V l w o r l d l  ~ n ?  .* L n r c  Sr* r v a l  mS h n r  nc 
%~etmlhe&oe'rohliglions~ro~>tbucfo rnakedi LraPaynrr~lonBmo m d  m WI. 

Tk k 3 a i  and h e  Lsree h d i .  .ymffiai irm rnd riir ,ha adoptian or the Bond 
h l u t i m  md htha c e c d o n  of lbir Compmy Lr- Agnemcnr 3a lmg nr h c  w r  
zrm& in eWn. p&mmt by h a h e  IO ~ I c T ~ Y I ~ c c o ~ ,  if appliUh)e, LO the ~ c e m r f l t r r e r a  
o i m y m o n ~ o l - s u n s d m  ha-&fmmchcksccathr~urorshall  s~ir iy lhcabl igabof  
t h e L c r r ~ L p a y ~ i h r n n n n n n n  

nc hr tllr A D V I ~ ~ ~ ~  $*ria 2011 rn n i t  shdl .mp.ge (dig with ma 
LEare.rttheiolc~or~~ndar~vaaofth~Ll~.bB~in~nmproafoilorruifhrrmcn~my 
immupa l i cy  e a v u i n s 1 h h d t i d  d s d i r r d  in Seidm801 hnd.ndin i l~rp io&m or 
dcirnrs d.m, YWCmVC..  p d n g  . o d d i o n  p-4"s uilb rap-. ihe P i d l c a  or 
my pm &mi. h nn *vent *dl 6% h r  a th? Ap~,licrhic Seris 2011 hnl Unit 
vol&ly umc. or rnllmlf. the anlrnxmt of. rny prndi.8 u i m s  om ofsny i m m u  
clrimor wpiarpsstive orpmdingmnd-adanpnxudingulth mpmt w thcProjrnrorlury 
PnnlLne~culthau,lhcp*,unilnncamlolliinlaue. 

TauLuxc<.Al"o, "ny:t.i:ll,aul~,mdu orramNihrli,&orm? nonm 
*irm,,ul., .,h? T a m  ri:, i Co*.c.xl). Llo. y e m e n  v m x  iho .mor un,a rc.mio1 
'he a-dlllc %m # : f . s 2 i # *  ?)I\ Lout i h t s  I, '.u. sc dbzciior a or P I L - ~  
DOVIL~ m n t ~ l i l t  I&: P l l c i 5  htmg n i l a b l e  : r m l  m i  the uu rf u: Circa1 
i m ; m r m " : m e s , . r . , r l ~ ,  inn.-.oin. *c,tum.rrlUeY7n,~nara,uri,oi 
p,w.rol v.. kc . ; *~f t i rsnl i~e '  k;ll uvs 



(1) f i e  l m r a  hik 70 [A) make my Beic k c  P-r or 
my ndditima -a P r w r  a w &*ma due or w) -ouiotai. my i n r u m  
wuirsmslt 9et 1- huemdd. 

-1iiI n,. h c c f i l t  topciiom o r o b b b  bY0Yhh h h h , ,  
canditim orrmrn~nt to bannionnioedoi oiismrd by i t  hcrcwdvoiw& any 
Cnnpmy Donon-< and such hilvrs ia not rurd virhin (90) as *dei 
"%tan mrics h e m 1  ha. k e n  Blven u, lhe L a r r  by rile Lam, orthe Tnaee: 
wovi&d ho-, h m ~ ~ i i i ~ m . ~ o t ~ d U i ~ m n i d d i i i ~ ( 9 O ) d d y  
pltiod,UleLNcrhdl nn hi" d d d l i l i , b a r m m m d u , m v i t h i n s d  
nine0 1WI dly-d. it millInuody l i d 3  uiih thc aus and i l s h  .dim 
mmihadriaultiraircp~~~~~~me~~~andth~-hdii~~B,B,B,In 
Witing. 

" . .- .~ - . .. ~ 

3~lb.m:~ or m " n R  ..r r. m. ,,ra..7nc r. .,:rCa,Cl .do; ,$ 

,>t#,ull in o- I r  ,, -4 by 4w.  .:11111 IL h>.i m i  iiP*II.*PI 
'I' la':c. n -ale lo or o x n w  I" bY ar h:: o. I,, a a sr, 

r ~ ~ ~ : e c . n p o ! ~ l o d ? i o -  ~v~~cerplno~;~~.~.~.!~ 
dn k d  i,, Jp..? 'l iu c" wc u:.a.r "l :r ih: t i \o:?&. :me! n<, or 
-8lto.l thcnn.r.te--ermrrdhr L:=o, -mrilcrdm a: rc:w.hs'l ",, r:vr=trr i w m p 4 C ' a b c d  uzt nmnW,*.d.yrsrer:l rullroi, .rl  

innnedinid~ due and p w l e  h~ (lie b. vboeupn such Lcaff P m m  
shdlhimmd,*l?d"amdpny~bI~ 

lv) w w c r  rciiw at i.hv or in qui? may q r p  
n w  or derinalc to d m  thr LUSO ~ n ) m a n ~ r  ihm duo and ru 
b a r n  dm hemlmdvvih recpm a &aPmjcei or m mbicepniarn~.we d 
abrr-,rc o! my obligation, 8 g i ~ l r n l  or mmmf of Ulr irrsrr undcr thia 
Compu?LxuoApre""mL 

SEC~ON lm3. n.inNtemtnf. 

( i j  U W ~  6. orourrrirr .in. ~ v r n t  0rDrf.d (hii seem iwi, rill 
ohligrd- of the h e e  ln&r this Compw Luec A n t  Wl ~ M d n  in full form d 
dfrn 

SPrnION 1002. Rcadliu. 

O Wilh 0, uifk0"l tmniw"6 this Cornpi") LUre 
m m m t  v - i m  ef the Roewblc Enw Pmjese.  be SRECS. md 
my 6 w&n an! ffia Lurrd~aixny, ,md c l d v d ~  B. b n c  hun ming it 
~mvided h o w m .  that if 81". Cornpar). h hgrcmrnl h a  not h 
mminsrq ?he L a m  &dl  nmc m r n  or m e  m the k c  Vlxm the 
Eva* of Dcfnulr ha barn e v m Z  and wovidrd luilhm, k- hihe *dl 
rmntinuc lo ba rapauibir br the k b haevnda hillg U* 
runaind"ofth.luucTrmr 

dii) with rn uidxmr laminabs $is Cawany -+ 
Ammeni .  take porrcsim of tl,a Ranamble hem ~mja t r .  the SREC.. =d 
w ~ d w p o ~ ~ n ~ t h r ~ l ' m p a ~ ~ d . a d q p l y q i m r i m u f s s m ~  luofthr 

of-0 (iti srmddce vim olavrn (ii) abovcl b armdanoe vid, the 
pm~i~~nsofS.r t ion5.07[ i )~)af lhcBrmdRolol~~~ 

h she want eithsr pmy to this Compmy b A m m t  should W w l t  indm uly d 
*C ~mYiionr h c m f  and h= nw&lt%a puny rbauld -by m n r w  ur lnwr oihar 
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abwi, lhro rhcSewa Roe& rhall brw kmrtm m ~ e n b l a  r my ti- ailhi. rune (9) 
mmlhiaffficdsraof rvrhAu(bu(btiwC4fisre. t o a h a n d o n i h a R q l ~ ~ n a r i a t d w i t h b e ~ a d  
Unil idii~ Uwr -5 to b4 Wl& S u h  0~6011 ahill b. oxuiised by dlil S m m  Pmvide 
dolivvina~CumiancofnA~l~o~dOfi~rafffi~s~i~P~~~id~~~~d~Tn~l.thoCau~t~. 
ilmA~oti8.andffimcnffemdsrdn?011 ~ a l ~ i l . ( i ) w l t i n a r o n h l h c m t i ~ o ~ ~ o n f o r  m d h  
muonrui~yihcP~~amdLordUnilF~dti~~arabdng~ndoncd.imd(i~)funh~,ffi=~~d 
lhorcnisnp~ddprcpn~mvnfafBvirLruaPmma(o~euidarr&~oiintb~~c~f~vl~ 
V U Y R I ~  offi=dmiiu mnv-4 in immadi.xriy awilnble hmdr mm n i a ~ ~  hc q p i i d  in ffie 
mmn-sqfonhinSaciioo7al(~)~fffi~1Com~m~LruaA~~-~t Umsthca*-toiiy 

,WI(Y<., .2P- 



WU(CY SERVICES PROVIDED BY SERVICE PRO\1DUi 
PRIOR TO OR UPON COMMI31CG\IEYT DATE 

(4 SVnvnPmvitid~dl~ddU~adpu~~EUi~illrnllrn~~~~e~~~~~ 
wmdx5?~iiylhmuslithD 9 , 1 0 9 m d  II'Lvaar;ofBahi6dTembb~~~npr~i(l~6)d 
UIc OUPUl ( U I I N I ~ ~ ~  U~DS Ihe PV W& vbi ion 1 d t h  iddd spM s i r u  md a$ SIC 
mclhodriow cmi , lwd  by he Comproy in ti= Company P m  nr dacnbu i  io m i b i t  c 
~hacto)=wf~onhinihefinslllao.mdS~ctifi~omiorth~~en~end~~~ny~yhjcb~ 
p ~ ~ ~ l f o l h ~ u ? c n r f f i ~ r r u d u ~ u t I b a R f f l ~ ~ ~ m & l i ~ ~ c r M c d y l h d m ~ h d I h ~  
~ ~ c l ~ ~ v ~ f w m ~ r ~ l n u r ( h i x l n v , ,  



(a1 C ~ m c r i r ~ d u l y m ~ ! d I ~ ~ d g l g l g l ~ c n t i t y ~ u p o ~ i c ? a t h r i f I i ~ m - m d  
m!horily 10 i&oultdsevld br b u d  pu t i l t m i  .iffils PowvPdass apanmi, md to 
perlomitrd-d doh(hcrob1i~tionrl~~mmdq 

Yidntim of myahcrinde~mie. loan agemmt co-4 mwon or&,, warn! or 0th~. 
ohliBUi~omu+id~ffieUnamerira~worboihnuu~ba*nd;~d 

Ib) S ~ i c e P i o v i ~ i l a r o b ~ ~ e d d l = u * h r i U n u n u n ~ . ~ n ~ n i r n n d r ~ m w i r t ~  
" ' ~ ~ " i r r d i n ~ d ~ ~ i ~ S I . . v i m P m v i & ~ l ~ ~ ~ r ~ d d r i , " . ~ U u r I ~ ~ ~ ~ r h n e ~ ~ d  
p?form ih finwdnl snd olhu ohliwtionr hcravndlvndl, m r ~ > t  6 7  pmuu md rppiovda to bc 
~~affaffio&iehmlxmn~iatcdbySm~aZ3(h]hcrroi; 

(<I Thcpniomceby S~iiPmndmndmndmndf ihff ur,d mduulh~h~hb,ipSorn 
h ~ e m d ~ ~ ~ . o i c . n s ~ t . ~ l v i c c ~ r i d r ~ y  mni~entdormirbyijn~d(rrd(~~ud, 
01Ymo4se ceniiict ul* a i  bo in wllti~o a i w  oh* indeNw lm l g r n n n n ~  mvdanc 
mndition.ordar.a@-mmtororhnoblig.tiantouhieh Sarviwmvi&rirnpanyarisodxmle 
bound: 

,d C"i rr r:on(u *.m2.:r 1. 4, p,or,b r w  lo  F; nm,m ,a. w. 
r n ~ y  lanl-~rn- r olo-dr oy awl my r!*e s', rq?lnr or .,VJ a i  b o  oi  

me.rbmccu*~ro~:Jrx.noiu~ih!:innh'Wm:FaoI . ) = i r x ~ ~ o i ~ y P o r ; i ~ . i h .  
xml~m~nnoimn~~r;i.on ~f..-:r.~.mlul ~ l o ~ l n - n t " o l ~ ~ h . ~ x . u . t * m  houu. 
"I '"dram. s i n r o x  r.,rl.usnll . u r i c 3  rrlsinr mum, w;io -1. I ir'm iulilll ,",I. 

&RTCLEVnL 

1hlDEMNI"CATLON .L%D INSURANCE 

5c<im8.1  lndmnirimtlaa. 

Cunon~ermdSuvi~Pmidohdlurhind~~miiy.&kndvldboldhmlnlnld~ofhu, in. 
Autbo", a n d h a i r 8 a ~ ' v e o B i i ~ ~ p n ~ , s m b , n n d d ~ l ~ ~ h m d . n d i u m a ~ ~ ~ d ~ l i  

161 h p ; m  snd Clndty D w e  C o v q e  in U;c mmmf of h e  
n ~ ~ a r c r s n l P c * m m i  "dueofall 0fdxRroarabb ElmgyP~~jrcll. 

. . . ..= . . .. .-. . - . . ... .... .- 
~ ~~~ - .. . .. .. -. ..r..-"..". .... ...I..*(:"'..ltn. ;me*ri*., 

$.?>I ?muj: I t .  A r h w g  and Cdtxn: iu!s *wenu o! t 8r m e n  of s l  i.h rova:y i  
rriw,rdo* U $?UI  I d , e n n r i ~ n ; u i r o n ~ e x  i o o ~ r i l a  r m r  -dl .$ , h i  I ' l u !  

Srdon 8 l  Additional h r e d  2nd WwiiiirS5tbbp"tilili 



ARTICLE I X  

EVENTOPDEFAULT 

Sccfioo9.1 SlrvlraPraidrErmtat IM~~IL,  

(0)  S a v i i e R o u i d ~ d r r i l f i S ~ u n ~ ~ l ~ u i t I ~ m m ~ ~ ~ ~ i i i i i P t h h P ~ ~ ~ r  
Purrh.se Agrsemanc. 0 t h  Urn u dscrilird h h d o n  In] uld 0 )  nbn, md mch hilme 
mntimw fornkty(POidnyrafawi~1 &dm cmpmuiw hm~rar  lhntifrvch failure 
~ m f b r ~ r e d w i t h i n  rridhinny(W)&y ppri~SauiaPm~dnrhnlInotdpindehdcifirh~ 
rornmm~dwm~wiii~lorurhn~ev(~ld~~p~nodifi~~~m~~ lor~urrn~&fuicirarrrp~=bi~ 
~ h e A ~ ~ ~ v ~ i l l h e A ~ t y i i ~ ~ ~ ~ ~ h h i w i t i ~ & m d p m n d ~ ~ , f i l u ~ r . u ~ ~ S ~ i a  
Pmn&.di l iynt ly . r r lu I I I I~rhhi I~  

ScclianP.2 C.r,..erE"mML?4,*. 

Tho folloving svvlvshdl unnimtarCwmsEuentof~ch11:  

, ~ .-.,.........- 
ailbur iin>im%m.lhc rib! wrrm-mckvduna~oad f h k n p u r w i u r h  drmrgwar 
o l h e r m t i O f t ~ u h i d s s v i r a P m ' d n q &  h i e d .  

(b) L!m aCwtomrr L-tdDrhIt w d d ' b e d i i i d i i i  9,4b),mbjaro 
Xnim 9.Z(s).theiole r m d y  avlilrbl~ to.nvdhc PW hdi bcrpr i f ls  peConnmw or, i f  
'ppi iebi+mlrm8,ydem~~.  



(a) W p m  an AwIha"". Evw of DcBuir er dnmbed m artion 9.3, k sole 
m d y  avriirbie lo  @ny otha Pem. *sir h. rpidhs paformma, or ifapplidbls, mono- -=* 

ARTICLE XI  

FORCE M E U W  

sari.. 11.1 S a s p ~ ~ i m  o , P d o m n e .  

No Pan)' dull ha in drfr"ll b, r a p l a  O f  my ohilmbn mder.ihir Po- Pvnhnra 
A~~n~mt~uilhn~~waneormoremimrifbcPam,isunal~eloarfomsvrhnhliealion bv 

ARnCLbXIII 

n n m N , & n o x  

scrtion 13.1 Tmin*dd,. 

h b P ~ m a y ~ m i ~ ~ i i ~ ~ ~ t . ~ ~ ~ p ~ ~ h ~ d ~ ~ ~ s ~ ~ t t f ~ ~ r ~ ~ ~ ~ ~ r a v i d ~  
l ~ ~ ~ , o r a a f f i s ~ ~ ~ u p ~ y  prouidcdinthir ~ o v . r ~ u n i ~ ~ e ~ ~ \ g c e m m t .  

ARTICLE XrV 

. . ~ ~~~~~~ ~~ 

,met. ,I rn ucn. FrnC,<c  r, ,I*. mn il lirh corn* o n , m . m c  < I  4-r *ill : e  
.dn13: l lorm-t~-*nr  w.nr.er.m, i ~ I : o ~ r r ~ a 1 ~ ? 1  rniavmnmocsu;h&rruir i  
w n m a a  md r unr 4% h. ,..L211,. :i. h.Fl o,Cu4, uiLlon,. Co.",. Llw ,.7q 
Ilib,%,ml-.JI Do 3 " r l ~ ; i k : i l c v l u , i U ~ i , ~  rho.= h"ht *,nnlzmAm u.a..uce.l._or 
rhould~rI I ' , la . , :~n;m~orr:  cmorciw.l.:lcc..onu.,b,,mr,o~,.nr&Ev.dil!, :, 
The ~v I m l o n  s1.1 tr roniicd ~n icr2rmrr u t r  ncVommnrd n.b,:v,h.n Rr =?;:re 
Arm- ArbtmnnnA-ma. ~rjm~.~b#r:lrolr.Ir~pwlhhcpia.r!~npP:q s ?& 

f- u J rnlll "I uuliiul.", rru'. bc rope r ,  1-8 I,..* .L* ,he a,h.rn~. a-m, r la ur 
n < n - y f w i # r g  il." &. Ilu rr LXO: li i~ i-e n.cr (  of he Pmln mu h.rc us: x .:::ii 
ormr:v?rmJ.cmve"dr?rcwre:r mlla~~o.rrrDclrom 

MISCELLANEOUS 

Slrtiml4.l A.npnlmt. 

UDE:O<I:.% c" PmWJrr. 'k Am on*, or u.: C.s3nnCa. brl a ll.rPo*ei P r c m  
*scmn:r:lrr'n,lmr;ohm*dll:vr nmrr..v,o!l-cc.lcrrm%,pr"r*I, r at<,. 
Sinl:t P w : r r  ml! =sc, :a npc = i d .  -8: lu c ~ n c s  mr cb1,:r.m~ vldr h,: PAW, 

Puus:4&Ticl rnl i > ~ ~ y . p x l r l ~ m a ? : n : > s ~ ~ " ~  rh i-n.yowwf.hrl i:pL p o . r n l 0 m . q  
LX owra tn; 1 2  Rmcmhnhr inria rwn;  (a ' l 2 m m r d  &u:. ~ r u ? ~ . r ' ~ .  an >on& n 
~ r : - y m r , , d y n - r  uv.w;r S m . : ~ ~ m n b - . o r  sh-~iua~.. \ -dc mpl.:di,-ihc 
COW. k . 1 :  o). I-: cm-0- P W ~ Y  -C nod.  ~ , d  ram X- mat wt'l +r 
m s a c  of S.n 2 ?cn dn r d  C m m .  LTL? w,mrrn tcmr3n  ng bc rryn.4 m i l c  
1lw:rlor 1'0 So er 1911 bo&a:lxrlr  wc 19 lnrrrio< 



(2) Ifivfnc Avlllonlr Tile MonisCountylmpvemmt Ahffimdy 
PO. B0XWO 
Moniatom N101963-09W 
Atmum. Jaho&"miii.Chairn 
jh"mni@aiamanisnj.,k3 

Widzlropyla Slrphm B. PPmrnluiW. 
wmw. w1mn.m nXiilullul8' Ta*,, LLC 
W O P ~ ~ ~ Y W  suiu204 
Rmppsny, N ' w I ~ n ~ O n s a  
Emd:sudn?m@imdpl,,m 

lb) IffoServisPmddor [COMPANY] 
[COMPAhY ADDRESS] 

ACKNOWLEDGMENT 

GREENTOWNSHIP 

BY; 
Name: 
Tiik 

IKWKNXSS WHEREOF, fhcundrr*pned)um-cdfhisPowrPunbue 
AFmatmb.duly-1adadd~IiidFd~rIh~datdataddd.yfimw"ewn"~ 

BY: 
DY. 
N M E :  
m E :  

B Y M  TOWNSHIP SCHOOL 
DlSTRlCl 

BY: 
Name: 
TiL: 

PR*NhZM BOROUGH BOARD OF 
U)UC*TION 

BY; 
s.m; 
T",r: 

BY: 
Nm*: 
l i t l a :  

r(m'ATrnNY RF,ICIONAL S O 1 W L  
n m c r  

BY: 
N.-: 
Ti* 



LENAPE VALLEY BOARD OR 
EDUCATION 

BY; 
Nnm: 
mas: 

YEWTDY BOARDOFEDUCATION 

(A) M e m r l W i r . W , O o i  
RDnldmkinpCnropt .  
Sflm"Sk (256.4ShH) 
81 M e r n r m A w ~ ~ ! e  
Nmron.N,; a d  

0 Nmurnllnigil Sehml 
Roof nndIkrKn8 Cunopg 
**"Sir= (30l.ll kR1 
4 4 & m  Aucnur 
Newmn, NJ 

Monir Counq Improvement Authority 
n o t m ~ s ~ s r o . w o . c w ~ ~ ~ ~ g ~ ~ ~ n t i ~  amountoi 

CountyofSusxx Ovvvliadh~lcEn~uPm~LeueRIvrnuc[No~]B~ondr, suir. 
2011 F&mlIyTeuhM 

S r r i ~ Z O 1 1  l o v l U n i t l j r t d L w d U o i t  Rdlifiu 

iL S o r l ~ 1 0 L 1 M ~ c i p l L o m l  O R B  

b *dcaP11 marcl.rHdur"dan Lorn1 "oh8 

m ~ m ~ l ! i , d o m ~ ~ h ~ ~ d ~ h f ~ ~ ~ ~ ~ ~ : " m ~ ~ ~ . f l ~ . ~ ~ ~ ~ ~ ~ h ~ ~ ~ ~  

#-I-> A-I 



PPA Pncc - 
Elrrritiy Rstrr aodEnceiation Adjurtmnm 

EXEIBWD 

PW.NSSPECIPlUnONS*NDMULW1TESISmlCRODP W A R R A W  
DURATION CIWm FOR CAPTTALLWPYOVmrUVI PROJBCTS 



ISEE CLOSING ITEM NO._] 



WLTNBSSETK 

WHIRCS. thr cc.ipoiy to. o ~ . p n , n a  ra lorn rnocr ur,cowr7, icr.c 
~ ~ c r r m o c r  i.1 ihe ro~rr P ~ m x r  . A p c e m c ~ ~ ~ r o ' k c n ~ a ~ .  mJ!,:eit. w u  mu~grz:.mmi, 
mr 'C~in,>m, rlg"?rin,7. Xl ranx W%..", lllhla~vn vu <,.&,"rn r, mdlr LI.* 
RyPr.3 m2 <na%: dalm D m  l. u q z s r  mNnn rNII, oplur mJ rn.timi#r he 
no- E~~~~~ irl- rc. die imr' ui, 1-1 uom a aeiied ,. ad a:lma..co 
;s.-mr Corp.ry *~,.mmlllrol:alv.ly, n e  "uba,".nun," mi n ,I no, ycriormx "yo, 
o-. io: i o f r c C n m . a n . p l a r s e  m a  T,m, ,r-i.d, n a i " : d  0 . ~c , " l rm-dn; :  mm 
t c ~ m i o r ~ a c ~ ~ ~ ~  *u,*3nc, .=aa:.fsrn qkh'r~. 

snw. nlrRnronL. fo. n d  I, -n,d--.ro. or roiep; og m~ of m) finsari 
..XMOdr "0, Or .*10.0.10i il.d1l I I U Y .  -t n lor. :lo, ;.: on any l o x  a . i \r:r bi 
' m e n  re&imaoy.x eatrlim elm- sarml!5  t d w d  hulnsrn.d  hnrolnrr, row<< 
b i r d h  mi: to o. I.- hr nr.48 oi  or Loviurb u d w  llir P a j o r  b vz 4nr.u u, 
mnnwian nih ihr mclr w mulyluc: b In A l r m i r d ~ m n l  1.r d d x d  n 5-0- 
101 i d o r . .  Uh crmyc, *gcmo:. u c  far Clem ;<d tw \L..b i wn*am m. ,:e 
-P: SL rfiuna <I --.ch ax =rlrt, ~ ; l n c x d ; ~  me wra n c i r o  rctc,y asicr u 
lol.orr 

(a) me Ewiw b- or me h m r  dsaihd in Schdulr I m & t d  
h m o ,  inmd*(be CMZWPIIIY 1me"~ld8~1m;!y.>, ns mdm ff i rmrnt~ra,~r~gui iy 
inn-% in md lo Q p - y  d-bd xd M d  S d d u k  I [mlh%vei7. ihthe"pioddgud 
F ~ Y I * ~ ~ :  

6) dl tights. Pir i ic8~~.  gmcni inmwihln', pnymolil inmwibleiblcl voting 
ti$burvlhoriiy uld~owarisngrmmNmtcrrninme~led@~~ui~. .  

'd, I 1 1  ma ;.!n.Mrr. .ru,..n,rol ur m m :  0°C. lo mr P:<c&r!mn, m, 
W * ' u r  htb:, =.I tl. 0°C ~ m n l o r  ! u % r c L ~ m b  I*: P 1 ~ 1 : 0 ; t y . n l l r ~  P l e d w  
E""W oi in i q m  arm; F rdeo Bg..,y, m e ,  o. .n,ul. 0.1 61,) 3) O . ~ ~ ~ , Y L D M  
*prmrn\ b . i n u * . r i . o ~ d c r  a a v ~ r ~ ,  ion lc,irrj&raw o . o h n * w .  I I I I  :,) 
C- :r ( 0 3 1 7 d  ni:oeaw~. cor*r: .a ton cI%w, a77rrnng o l ' , y o w ~ ,  r%mse* 
l-NTe.av.wG an~la,er.~~rroro>r'~oa~r.n,,t":P rgr::07 ..) 
P'W!d >on o- x,\3 r*, ,,, ikr?,cudd *,. 

(0 !h~lledmi'scidnu. rkhiiwYI'%.*Yiia.r, auihotiw.wtiaur,r&mniy 
*m, lim md -edit?, i f  my, vnduor airins om ofthr .-hip .rffiePlcdSsd 
Equity; 



irnwnmna ind ta uXI MY md dl @hu amM on Inhdf of & iio the nnmc oP thc 
Piedm m iarw ol [ha nd~d Bwity, (ri) exoorc my md nli w(og Y~U,Y~U, ~d 
rnmmitishlr ofme nuinor inor uih -ern a n y ~ l d m ~ n c i i y ,  (iii) exweb 
My*cti.n (hduding. but no, E m r e d  m. elscum orm&&es1 oropiin, mta givc or 
redw w wtise, wnwi vnendmeni w i V l r O r  lppmvd xl+h m m t l m  m y n d g l d  
Entity.46.) emf~rca or -unrsnyd,cck or other inmmoor  adnaaf my 
Emin, md (v) 61. MY SLUm ~d (O i.i~ MY Mion in wncm.n d t h  q I ~ C  
foregoing martha d5 fall m w  md m r h m  la demd,  msux. mfarrc w roiiai 
nnyorth. fqwing.rayDmpnyaf  m y P i d @ d E n d w  

(h) all lddiiimri F.""C% in.,.̂ ,r ,̂M.." .-*-, ;+.- .̂ ..... 
I T o m c r e .  my or:* ~ . a ~ d  COII,.XL ;nmratc5 u,..c.;.,u6~.: 

5-l)- 1 8 ~  d e h n  8: Se-00 %102(a>118) r' Uc UCC. Ihr ~ l e i s r  hr .  t i e  
f= ccv."nf tr & m c * l r g  to m: Tnslor I ~ C  mpm:ldl or WDL 01 Aur- 
0fc3.iirrsc lird . a n g  8" .a u r i c ,  .,cn..d .r *r m . r  rm:rr, r>  8. 
W l l b l o f @ ~  L a  

(cI "YW RlEanr she &bm CommrGd Code, ic in flea from time m 
timeintb~Smouircrr+hcnwm~j,lco!at~hriSw~ryA~munentisiorafsi 

SLIYO. 1.01 '~nfmlon of s a n m ~ a r w ( :  b ~ n h ~ r ~ n r .  onorbcf~ro,~,oiarum.~r 
thesenu lol~ABondr, borldsrshd,  (a) enla ikm nu& - s ~ e n ( n  sr mq bsnSMPI 

ARTICLE II 

P o w E R s w m E p  

Ssl'e- i.05 C a ~ ~ ? L b x c a h m  no h m . :  r ' d ,  
o n c m a t :  11: colkxon ,r p-*ro-07 ai  ib? nd,d,rd Cn a:+ cr  u) .mre I'CCA? ;, 
snm-ts uim scmrit i b t a  3: mm ,tg ue p:e:-tm nf m n&,, 
O"lond un:9lW. lr'unbir ;It* uirl c . r y n  m thc m , c ,  :<a,, ma,,. rrrlncr ord,. 
P W U o i . F e d  W u l )  In. r powma, 

Seamlo? LW m i o u r m c c o f ~  ~ v r - ~ a f ~ . + ~ . : ~ ~ ~  
'5 *='1"~--& $1 rdr! p-r ncin md im d-i c' thr PI-~9:. i-.a ur nniccn2. . )  
mlrd ,nr.ul m Sxnai 291 o:lhs *y,,i m i .  . a t  -a wu. ~ n ~ a c r n ~ f ~ ~ . :  
Roib rAo<:m<r nlz.rp,, 



mfLE Ill 

REPRESENTAnO.*S, WARRANIES 
A ' %  

Ths Rdwr hmby r n r a e n q  wanma .nd -ass uih n d  ro tbt mnsc ar 
rall0us- 

SmIO,l3.0? v. the Picd8or validly acquired n d  ii hclIW! 
and bm5t i . l  m e 2  o i  iha Pledged Colluenl lc vhicb ir hm &van+& s aumey intoat rnd 

~ d M J ( r m d  r r r r l l ~ m l  i l r e ~ l ,  h.60. tree and r l w  of dl Lieu & "-fed 
puraunf to this m r m c n t  me Plc@i h s  ,he Lpni righl co plrdg md WI a suuriri 
intrrrnk fhcR&nd GAlntcnl a8 hsicL, yiovidcdul*lwtUic arrm of my&rip.rron 
rntiv. ohnmm any Nth oonxnt hat has k e n  ouriotb me medgor LAII hen ib tioo irr 
md haw n Hedge. any Wlhn P W ~ Y  r mn dm= h c r w i s  w i r r d  by me rledgoi and 
~ l a g a r  to taTwinnsr n w  cailmc,d rrrcunder 

l u ! m > . l D  .-% I%> P w c  md. ro: 3 i o u  an\ P e d ~ ~ i  hi: u 
Y xda-Y  r8ncii:r h F g w o r i  npxml:# .  (b. d whr I.~sa:e. ~ ~ ~ g - u ; .  
01 m"JJ:l'BI u:ill rr, r l z  m.mi or lq ".Mr. 8") oiini..p&mira.r najw:n,r to 

."'Proon>ur.,pmmi,ldry src.rrn.,y ,,me:,n.$ 

(b) Sell dl. ar6W n d  dciiu.r, in me ~nntce'r role ~d aWuu 
dirueion. any or dl of Uie Pldgcd Col law 1hnb.r io whole 6, in ~m md m silE 
s m k  or difimt dm-) mad d l  ngh~ ti?!. d dnim nnd dr-d t h i n  ~d 
tixht of redempdon thr id ,  n pvhii= or v v n t c  dr; rm C I Z ~  er ~ p o n  rrc8t b he 
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20. Dsrmbijr 3.2W8. C ~ l m c ~ ~ n ~ l o r R ~ c w o b i c h ~ & ~ i E i ~ ,  Oil) i h e S m b d  ~IPvbli~bli 
U t i l i t i u r B P V ) ~ r m o m l f o f 0 f 0 ~ ~ n ~ ~ ~ ~ ~ v l ~ ~ i ~ ~ ~ ~ ~ ~ ~ ~ 6 d a a i P & ~ ~ o  2m 
r~vbhc mnlv U ~ W .  ~ ~ c i a r c y  O M ~ M ~ ~ I D  ~ l l r r s y  con ~ l m m  o r ~ i ~ i l u ~ )  (iv) 'LA 
si-eoaia  NO^ ZW9.10 dnt~d June 12.2~9, ~ ~ ~ ~ ~ ~ ~ ~ n ~ ~ r ~ ( r ~ ~ ~ l b i o ~ ~ & ~ ~ , :  
Upam M I'WCT I'rmherr Agnvmmtr, d (u) d l  oiha mliE.blc law, md p u m f  to a 
m m ~ v e r o n i m o i ~ ~ r ~ - ~ o ~ ~ t h ~ b ~ ~ ~ h i c h r h d l i n d u d e a r ~ u a ~ f a ~ o l a r d ~ v d o p ~  
~ w d r  to be invcdby ?he hulhorig (Lu"CmmmRF4 md # b c r ~ i ~ o f p r o p o l s l i  fmm 
p m w t i ~ ~ ~ s n l ~ d n i i o p e e  i n d u d i n ~ i h u ( d ~ " c c c ~ ~ ~ " y ~ ~ p ~ a i . )  d t l ~ c s u a M E l a m s ~ m ~  
*I-t 5 -  

0 me Carrw., Lr~u AS--'. ibr Pmn Puha5r L V I M ~ L  n: 
Dm"-.. ocf,lrc Conpul, D ~ x ~ o % a -  ~ g r m n :  rrj x i  .?uindtl,.r 
dcir(u b o w  Y.N,F . \ p le t r r  nu, m ~ l l s m ~ e o  J d 3 u  m ,Jc 
"fi.",m> ,;.mm",g, 



W H E R E h S . r n d e r x h c C o m ( ~ ~ W A p r n m L t h 1 h C C ~ Y R P P ~ m d d ~ I d I 4  
hoIhmpwPmpanl.thrAuhuhmYmyI~lbe~Ii&ioobii~~iehriafcrcdB,uuh.~m~~nr 
mpmvidesam~orothcrfomdoioioin~~~~tab~~m~dkucdf~rh~hb.~~~f~~~~c~w(ffie 
"CounWSrc~~~~)tobaiiurdbyurdurdfllflliiiUy~nedb~n~DDoihoihfinmddinni~oiiflhE 
Co~wslwnwirpm~&din~hafomoFimmbndunni lahi~iundso~h~hri~himume.m. 
C o m p ~ y  (in v l y  mcb w4 "Corumi Sm,nw Pnrder"1. .I1 to xcum. in put, lilr Cowty'r 
p.~.~tobii8"6oorulduldffi1hCc~wGuam1~~u~n~fI1acun~hrps~tofdchtulviccrx~dlc 
S r r i a  1011 h&, sr any meh Cavnw S s M w  rhnil bo&pati!d ol ffir C o w  Scclmw Fvnd 
m&r UE Bmd ~ e d m i o n .  whih ~ d d  *nil nor b~ r l i ~ t  d x l i c  T m e n u r p l + d  fir 
~mi~flhcS~ti~120lIBm&).herm~oiwhicbComwSoamNcbdlbc~fonhhul~i.ne~ 
dcrrdlfmd~m~urr~minfoiofficr~e~~b~dncdhrfurtdsydlbcmbbi'iiiiiiif 
6..~pii~iewdofhdd(nrthcanrm?yhmrodcdmdmmlenr"Lldhmti",ii,iidmio 
-iduuc Wtil is tarnu. ffie " C C , y . % ~ " ~ A 8 ~ > " d " P ' ,  m n g  tha compvy, *" *ng 
SlsGly Pmddcr. md h e  Authvrily, md uha*leW by tila CoVnry, hspmvltior. ofvhicb 
Cowry S-ty AneMmi  ca ffis r*mr ri. Com6oly Sewziw ir is h e  fom o f immda~dy  
."ailabl~fm&orh~tiphrt.amcd~uotcdinhcCo~9s~GlyRn;daL~edmd~,thoBond 
n u a ! ~ o ~ r h a l ~ ( i ) n o t ~ r a m ~ h i n ~ i n d e ~ r a d u n ~ m w ~ c ~ ~ ~ ~ ~ i , m d a r m r d , ~ ~ y  
(I$ borr iSnh inme BandRaolurian, h a C o W M m w  AgnrmnlmdtheCompnny L s c  
p a > w u i . 8 -  

WHmAs, i l lhe-!U,~Conpm~pmnda !h.CoWy sltutiw Evnd Rlq"l,emm, 
!hrnab N h a c ~ - ! l o ~ m v i d a M d i ~ y a v a i l s W ~ f u n & . i f ~ p f i ~ h l + ~ i n a n y m t m  
~-o~~Comj~wabi isaf-vndvhe~omp~ymcu-s,r i .~uUwti$rbri i  ~ q ~ i r ~ x h ~  
Cam~snyloNrU~arcsm=Nhahligaiw hyplcdgng&pmpun,ht-ofthaCompmy 
m d i u m a e ; ~ ~ - b ~ ' ~ o l ~ ~ e B ~ ~ f a t h e C o m p ~ ~ f f i ~ ~ ~ ~ ~ , d i ~ ~ l l b c r e r f a n h i ~  
IheCompan~hbn As- tu ld t i * tc& 'Rd~i  mdS~auiw*m-int(S-xCounw 
~ ~ n e d l r E n ~ g y P m ~ m , S ~ d d 2 O ~ l ] " f f b b ~ ~ ~ ~ f h c f ~ . & y ~ f ~ m m m b b f i i ~ o ~  
h c  S d a  2911 Bmds (ar lhs rvna mny b. kmmdrd ar r u w i o n ~ m d  fmm iunr to fimc in 
-rd~rouiffiialr-,~"CccinwPIrdg~A~~~~nII~,mdiiucdayayh~m&gm- 
orthe Canpm~, i~ hvorofti~oTrurice, m d u t n o w l ~ d . n d n r r r ~  hyffi.~mpany; 

. - ~ -  , 
h c n t ~ 9 d 3 U e - m  m&-m.sme2Ol' i i r , :1a:r:~rina6m.&~rf~rrr . .oi :w.uc." 
m e  Se7LI 211. Fan* Irs .':e nnr m i  'r m.ta?rd 8-d mp.w.nu4 lslm urn? m a-i .r 
=m:-nlb#irlo; Ve'Cuiw( CMl~rr.w;JI1~I11*nAgme~nl77~~7n7h:h.U0?~mo 
' I c T W c i  ucvrm nllaran-n, imr'ir !?n.n,,"n. m ( :  u,<oumrao.i,l,-.*..".n 

".-. ... _ ... ..,. ,,.I "l.L .".. I-y. "I. ^"" I,,,., ,,YYI 
dundundundun roc i thu( i~~~vrdydmf f icSc ie i  2mI BonLr*ilhrnvofffi~Co~o01.8~eSntcor 

. . ~  ~ ...--.. 7~ .. .n.-..........q.... 
Pbmmi&E) ,a r ( i i ) d&~w ls ,  bynewiafhlormmpdti"ved%pYblidy~R~lhESuiui 
2011 Bondr,in uhicb publico5rnngrmthoAuMgrhsllnculm: 



,-r.:ra< rdd r r r :da?rm.cnd*  lu i r l rcoml,  Gu.ranryc2nri.ulc." a. llml*2'al 
u.s.:.or !GO1 of., . ib*iRsm.uronupol,ni~ larmrofhrSir : ,2" l l  b,&.vpanol 
ah ru<r sroe, 2' 1 h " L  rr r C , u l ~ C , , u a - ~ ,  Ap;mm,M:<ILrVa.wlr.pryrrn, of 
d"Y ndsrm :", pl.mlm W+ tO +: s ~ n n  m1t 8on& cvirlu> trnl., iatw,nm 
.l.M"..,d, h n r  ,rrmnr:n~~.m~lelor.*!;ma,nmr Aoldwiol l l lm 

5-00.2 T~i.hrion,,~.~m~l,iyr.cplr~~irc:"irdfw.mcu..oft,cin,.r 
2 0 1 1 ~ m ~ r r . ~ 1 5 a r x c t d n 3 i i : ~ r ~ r r r ~ o r : r : S c ~ . c : Z I ' M C n n .  n;.uanuwmt 
o'Cea?nfl<?~.m. *umn,,,,,,.<.iq<L'eiid 1?1. r>,rruns ,in,..nd I .rhalbo,nirn 
x sl fonh ir ffi. ":ndX;ioluor L. +.me he i l f .  *c cok-i) <OLt .CY -o U _ I L  I1L 

A r i r o ~ q  'o~nu:UlrCen f a r  : o n l e m ~ i ~ ~ i y S m m 6 W l j l ~ u m l ~ . n n ~ i n n -  .. . . 

&ens. 3 nc*whJ,", %A>' 1:.2.o -ro b LW :, ' I:Trlncawo,ccr.s". 
r m c  tar,, oi,rmca r-i a;**: :. r :h m n n c c n d  unro mncr in91 a. n L. of,,, 
,mr iuo . s  n.ii#.-i lo mr b c  war 2-4 r d, ignhr w h  .I1 om:. ovXr m i  pne? of Le 
Au.?on ).mi r : d  i ~ o o i r ~ m r i a r r ~ r m m m ? ~ : ' c . u n s ~ i r L o . ; n i )  

(81 Nowillillandinp Ihc inreding pmriri?rs of this % d m  5. v j m  ths 
occumawlconlinv~mofUl~M~mcym~(l~buinuindw~normUl~infryritP~~i)nfc 
ort1,cP"ndpaI Pnymml Daic. 

6 )  *h rap~r~t~~i.s~ii~m~~~~o~bavl~,ffiaa~y~,i~itr 
soI~di%rdon dnnminrf~crc idei~r ighf to-c  ffiaqniodrsdmpfionorif 

,m,eA.,. ,2. 

l b l  NalYoz h e r e  omvided $41 in w w dinunih ffir ComWr rishn u, 

mnke Badc&i Pajmme. 6iJ n&itase ~ d d i d d  LursPnymrnn kn;Df~in~~~rtiid6 
IrvsEsm?%mdliiDpryinrnrn UheOwiducXs~$onruh~nunoind-6)md6i).d a 
ffic r i m .  in thr amomn. .nd olhrmS4 in . a o m r c  with the rn md "pron.0"~ of ,he 
Compmyk~c*gmmithei.lurr,omrhtidy mdf",lpnmm,oPwbici, urddravFny 
rush~fi~irnghorWUlo~hh~ff*furUl=&~smdpI~ysdloiiuri~h~tiliemdint.icrtin 
mdtofhcR.im~rmmiCoi~atealt~~dC~~~,~~bhdddm~~~mlmlmlmlmlmlmlibOdldmq 
pa~iymcni:proviW hwvcr, Uuim i h ia ran f f i~Csmryu  rurnbunrd in ivll for imD&rdcncy 
pnymM1r) by llle ComW SlcunW Pr0dd.r hom ffir Com<y SecSgwi$ Bc C o n Q  mpmsly 
uLmwl rdgu i rd ta l lhno  hylhndgh!~ mtha~&~bwwmwt Cdinoru. md f u r d ~ ,  h v t b  
Corny SreMty Pmridr M I .  in r u h  inlmca, ba ucludveiy mr idd lo the R.in~heoxn8 
Collat.4 m i r  comlv G v m a  h m n t  theli be k n d  to be a rssunn. ~ v m r m  for 

a~~~~l~M~-mmd~kwm~~londrdmraon.oinilor~pniiiiitbe 
Ssdas 20lIA Bmdr, uhich optimd ndmp6on 6 mnrcmpialed by Seuim 
2U31~(~1wl(b)ofih~Ilo1lodR~I1I~1,~duhiibdd~~nccismnlemnlitedby 
AnidoXllofihrBo~dRPoi~lim. h~y~~hiGIM~~;ffi~Coml).may~oi~oibIiih 
thedc(dc(ro 6% u~lDii"hi~llmyti%mdtir~~&.mpfi~nd.(oaimy time 
maranrr IMa 15, ZOJ, d l  d h m m n m t i a t o t h c  A*n~mddxe?ruslra 
mdolherKiwi"~ro~mwiBBl>~tmh(oflheBmdRe~ed*utl Not,i"gi"thjhl. 
h i m  IlaXil ir inladed to d i k i r h  he  COMW'I tihe u, rdmhurscmmi, 
i n c l ~ n s h a ~ t i g h a a  ionhin S&on7hemf. 

- - ~  

CornWishc ~oideraimehuuind oucni 1IOWAIofthe O m & ~ p , % d p l  
u n ~ m ~ ~ f h ~ ~ o n a m ~ i ~ ~ a r d i ~ l a ~ ~ u n ~ m q ; ~ n i t r r o i a m m n i ~ ~ , d v , ~ ~ ~ ~  
or d i o g  pwm m 211s p n m  at he ~ e f i d m ~  (wih lo tho senrr 
2011Bhdr  only) to =tidy tho Cowty's wymmr obiisdam undo ili C D ~ X Y  
G a t s  d&nc 10 ~xmir is tiah, vi W E  ih. Maordintry q t i o ~ ,  
mdmpll~nofan offfieSnici20l IBIlondSasrnofrmpl~edhy SSUUU LOS(SKC) 
of f f iemod~ml l r im. f~rur~ed~m(~m(iloi l  Pt icenf~nerm~~r(s) .  in uly NC~, 
i ~ ~ ~ , i h ~ ~ ~ l i l y w ~ b E r h f f i ~ 1 ~ 1 ~ 1 ~ f i m d R 1 ~ 1 L m y t i m ~ ~ M i V i ~ ~ 1  
limitedon onruh&L~~ulwh~mnoi i rc lo~hhAvlbor iy~dt I~~T~t~ t ,  hffi,ng 
k his Setioo IlaXIil ir inrmdedm &~khtheCnnwryxtini~am i a n h r r m a t  
N if plymiut hnd been rn* in mi md a time G d n i a  b m q  tttt iy 
oblimionr hemunder. indu&gUlase tiditE*tfml> in Sstim7hr~f 

Lbl 7h. i * l ~  to give itoUm lo  ha C.uni~a(UI. m * a f  m m n r  Of 
d r F a v l r r n d n i , ~ p r n v ~ ~ m ~ o ( ~ c ~ ~ f y ~ ~ ~ . ~ ~ ~ ~ t :  

,g> A" 5' m. or,lrm. ??layo, iX.20. Ur P P  01 r:. N,"*r,, ia rrJ0.r:. 
=mmercr;lrem! n r  . p o w l a  -rrm a m l n r ~ ~ : r i ~ . 1 , o - t )  nd :  s ~ o n n  C-STM~ 
Ag.hresLi~rSmnZUI1 b o n d K o o i e . o ? o : v ) n r t t u l a , a o r I h c p u l o f l i c A m o ~ r y ~ r  
m y o f n e h o ~ n f i : m r n : l o t ~ n . o r l b c ~ i n ~ ~ ~ ~ ~ l i m l i  

[i) T o t h e m c n f ~ l i r o d b y i ~ w , m y ~ ~ ~ ~ ~ ~ d o " ~ ~ " I d ~ b 1 1 1 1 1 1 ~ m  
of ~ d a m  rrrvli in he rdusc or d i r r h a ~ t  by operation of irw d m *  Cow", imm ffir 
~ E d o m c e  or obrmmre of u l y  oblistim. m m m r  or a ~ m m 8  mnuined m mir 
OuumWAs-m< or 



. .  . 
,.fi"mi;rnrrrny0cmdni.io-r1)pln nYdm.xo~dulu. i~ l~ . . r i .o" ,o . ia fSl r :or IL~< 
.oc I'm*, hi:lr. A;:% ."L rr. 20 I,: e\,m: :,.Z-ovri bra. nprrrnel,, ur":d ro- 
rlxh rxm*.. ; . r i b  l o l l o ~ ~ e  h i n d  ,:m< shlll .romr.cll.? (~>uou r, Lnnc r n) b: 

c O m ~ O P S V s S E %  
NEW JERSEY 

I. DBledDlr,huluDr~uidDataofh&~ratirmo~Svia2011 Bonds 

DatcdDatc, imrulul l~rr lndDrteofA~m~iut ianafSvlu201IA H a n k  
wavanblr ,20111 



4. SrhE6uled debt VMEL pqnna*s for S w i r  2011 , a h .  including Sinking Fmd 
i&irncn% 





COMPANY CUNixNUING DISCLDSmm ACREEMWT 
(SUSSEX C U W Y  RENEWABLE ENERGY PROGR*MSEltES mI I )  

COMPANY CONPINUITYG DUCWSuRE AGREEMFhT 
ISUSSEX ~ ~ N N B W A B L E  WERGYPROCRM(.SER~ES~OI~~ 

W E m .  Iho ColmvdSursr  New lacy. 8 ~ i i Y U i  s~ td iv ido~  of the Slea (me 
"Comb) d e n s  m undrrme thc k ~ i o p m m t  and imdmmmom of s MW~IL 
+-mBnm (ch= 'IR*mi*lbk&w%ogmn,.1 for ma Anmunp, dsim, p u m i ~ h  ~ u i r i t i ~  
~ I M ~ O R  mtdlatimapcrulm aod mvmavlss  o f r a r d l a  mesm m@fal cq+rnrm .nd 
fwiiiticr svrh erwllivpcnda,-d W i n s  mid hydmsl=his, b io4ud.  ~nerrrmd md hi+ 
m ~ l O l d l i t i ~ *  ~ ~ d i n g m y ~ a t d d ~ m i ~ i ~ ~ ~ d ~  ~ r k m l a t d m f f i ~ m ~ ~ ~ ~ f  
mf wmties. or ouir ~n rwnrr04 driinhle or a n h i m i  for thc i d h t i o n  d suh 
ly~tcms ld&ur ly .  fhc r w a h k  m w  opifal eqldpmcnr md floiiibe. UIP '.mzwoble 
Enrm PmJenc-) for md on kh*f  d m r  cwnty md i* a l i a e ,  md mc lad B " ~ B " Y B " Y ~ ~ I  
m i a  G*in !he Comiy, kduding wihavl6miaton mmiuprli6~i, bar& of edurrmias far 
&I dianic4iosml &.etia u d m y ~ ~ ~ c i i o u l  g o v m n t h w i & ,  i i p v ~ ~ a .  
ora8cr iod gov-mtvdtis koiiecfiusly.kduding (bc~o~ry,ff ia*~uml&~~.- ' .  , ,. 

WHBREG, ih=Mums Counvimpmvanen~numcnry (elr Zii,,horJgr) h a  been duly 
crmid by raoldmin.42 mtitlrd"nuoludm of& &ad ofGorm Fiedddaraf Morns 
Count% M w  1-Y c a t i s  MM.9 MN %wmummx Auhotia" dniy adoptid by the 
R o d  of Chen FrElhol&m Ilhc *M~Momr C-9, R n # n i o ( F h i & m ?  a i l h ~  Cowry of 
Monk (ffic "Monii Cau"~") in dm srnte o i N w  Jew (de '..We") an ~ p n l  10.20~2 P- a 
p~b l i r  mwrntc andintitic of $he Stare ~ u r m !  VI Md in arcadmrr vim the aunw 
lq rwanm*  n u h i t i a  law, anail"% Chqier 183 of thc Fmpi,la Lam or 1% of ffia 
Slenodlhe ~smm~-dn-dn-dn1~1yherrofuld=nalemat~th~d0(a d i O d m K 1 . ~ . ~ . n 0 : ? 7 ~ -  
44~1q..ffir "Af lmdou~ua~~ l i l i oa~e law;  

WHERW. .i of the dale h-I. d o  M l y  hlu na crcaod i u  o m  amry 
inwrommt m&miiy. md rhucforc wrsvrmr to ihc h c t  ffii a w r y  mby &-mima *I m'iln 
a .  . I .  

W H E W ,  i s  may be mcrrwi, duimblc or m v i n i m ~  in rameman *til tilc 
6-&& d-gl. ~crniimns. n w k i t i m  m m d o o .  inaniidoo, w o n  md mainmmc. 
ofme Rcnruabh Energy Rojccll. to 6nulrr. dadm, permil, uivirr a-t mmvotc md 
inndl c-n wid impmmpmmpmnlr to tho LO& Unit ~ncliiria. indudmy un(bcv> limiwion 
bmvmmi lmo iey i . s~ lao  of.mo~ngrn-ifmy ( thc"ccpiin11nrprnmn~t~~~~~~ 
md logcthnuith ffia Rrn~-~*lcFnew b i ~ m  md my Comdaoo hj jcaer d6md iD be 
hnhaUrr d e O n d h d  Ilnoiuiian. tb~"Pmlrc8s"). md m the-! m Capifal ingmvsnmc 
RojccB~a i lnmEEd rrier-ihceb~dvu hxvcnumming; 

WIIERE~, in nddi6.q 5- &mi? mny dmminc bm ibrll oa he x~uired, to 
4 L I  erismce of iu, BY~~UK. Rsimdd Idririri, ii my, b d  c o d ,  %s r i d ~ m ~  
mpineer or .ny ethm p s i e n r i d  .dviwn.h,ed n-uy, d b i r h l ~  Md mvmimf  hy 
Sw%x CavnN (!he -SWu CovW Consui?m#r", i f  my. md'to9Elho uah the A&ntib 
Conml-, chr "CondIrn~~": to the Mm! S w w  Camw determine not U, him my S-r 
coun,y *.Nulwtr. r&- ,* th. tm. &m""m% her& ,hall be dwmnl ," mcao he 
~ u ~ w i *  crmrultum) to -n mc ~ t h ~ n t y ,  me Cnumy aud th. ~ . r i , y  ~onrvltamr in 
earn&onunth h r R s r M b l c F n - g y P c m  

(ech n 2011 rnmi I M P ,  aid tosether G U  any additimd l a d  gwrwoaral volu 
wfh. h Cauw ibt might bp added by iho Auborily m the W i a  a- 
p r m t  to the hedi~l&d&m~d hd Rnm- B o d  ApplirnSnl or &-collcctirriy: 
lk "Slmc 2011 lami Urn!?). ibraua thc ikw by llr of w or ma* sdcr of 
k d  md not- mdi ld  " C o w  of s- G u l ~ t d  K~SML,II acw gv~ogro,  h c  
Rewue P o b l  Ro* (Coulry af S u r r  Ro~ram). Srnrr 2011 vdmdly Ta\nbl~)" d d  
thdr o i  M i v w ,  oummdms In &One in hr 8 d  .ul!ldon h] in 6- 
. ~ m 8 l l l ~ t i n d ~ d  a m u n r ( i n d d i q s ~ F m d ~ i m m %  ifuly. epsudl  term is d d n d  
m h ~ m d  k ~ n t i o s )  nairoc=~d SSO.OM.OW (eeessss >DIIBUBUO'~); 



w1ntE~S. any norm i d  nr S&cs 2011 Bands w b r&d& ffic 
kuan- o f ~ m o r  mom 3."- of noas or bndn i s 4  s. Ssle20LI Bvndi a, langrr~)thr 

ptin"p.: amount of ru* m e r  or b o n k  carb i n 4  rr h e s  WII ~~d~ & in 
t6c U myonc - mder and u defined in UIehounafrrr defimd Band Raolutim 
$ 9 ~  rial exoh( s5o.m.000 and (iil Lr inv lat  mep me,- do ""4 ue* iba ,"dm,, 
marrerrrrtuin fonh i " r n ~ L a r l  FinaneeBod Appiimbn: 

WHEREM.UIE SIiiee 2011 Bmffi shdl sim finanis d l  orhr  a* u ~ o e a t r d  m ibc 
Rmwblc b-m Pmsrnm tM dlo A d o r i g  amnuur m be mew, ranvrnicnt or 
d&rnblc far h8 s-hiul irmXernmlLUion of ibr Rminble b r c a  I%- ;isddhg 
uiffiooflimitntion (i)nll o r a h o n o f  f f icm8minwPmgnmCm,~dmiNPlmdmd~~1 
2nd c o w m y  Dweiopmmr eecr uld Eqxzsce (s suc6 terns xe &hneli m &a b-sfrrr 
Mt~cdBmd Rsdutiar), (ii) mnninwmd in connluion unm ffic v n w ~ e o f t h r  Suia 2 i l l l  
Bonh, mil w in-d or 10 b m m &  in 'mmmion vih h drpim. -minp 
q9ih. m ~ d o n ,  %id% Md nloinmvla dlh~ ~ c n ~ u l ~ .  ~ n &  
Projc~s far ha Smrr W l l  h l  U.b, rivl r== inilmrdor lo b h c m d  in i a n d o n w t h  
ffie Mgh pemining. a c ~ s i d o n .  comtmdm, mmtim. 4 ,&Idon of thE Clpirai 
m v - r  Pmjcm (or 6 8  Scna 2011 L a d  UnIr6 if imi. ("1 w'raiizd i m m u  mdlm 
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asrtd by rcrolvn~ no. 42 mtitisl 'lRmbtian o f h  BomrdoiCho.en Frcchol&o ofmnir 
COMN, New kim crrntim he Mods C o w  Impmv?nsli A u h ~ i w "  duly &p!d B f h ~  . 
b d  of Chorn Frdmldar IUlc "Mz,m.x Cnrn~y amni qlFnrhoidsm") or Ulo Counw ~i 
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Swe,Nw(the s c . ~ m ~ n m w l h m i ~ ~ p i u n m y l ! h -  1- Fodifl~d11Ns,S.*.m~7~. 
U c r r c q . ! h e " M ) ,  m d o ~ h n w ~ i * I ~ ~ w .  

WHEREAS, n of 6 8  dy. h-i 6. COmw har mt a d  iu  mm umiy 
b ~ m - i ~  &O*Y. md h w d o a  p u r s u i  ro h ~ u .  h e  Comxy may & ( e m i n  ,I, "ti&= 
!he r*rn  of lrvrffier comw inlpmvmenr a*+,. inmcldng whvt iimindon h c  
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Rcvcnur INaterI mndr (Comty of Swu Rn-I, Ssi r i  Zol l  ~ M u ~ ~ d ~ . b  ?=hie)" *tad 
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DEFINITIONS 

swtion 1.1. IYIin1o.ni 

(*I rile r0110wing d&"td inml .hol~ hwr ihe mwniuc mnnins ="ibd 
loswbi.""rin dloprcambluh-i. 

LA1 h l ' t i n t  ticewe A e e e e e  
*sf 
ILbdPoonl Bonds 
AoRO",? 
!hard 0 l E n t b . l ~  
Bond Rsolu!ion 
Bolldl 
llW 
Clplulimp",,-n, P,oje&. 
COrnDiol, 
Com~myD~,.mh 
C D ~ P ~ Y  h 8 e  Agremwl 
C ~ W ~ " Y  QPP 
c o m e  
camycua,m,y 
Count7 C u r n n ~ ~ s r - m m t  
Cour.trS~ri,, 
Co"llO.Sauri,y *srr..ol 
covngs.glriq Rmider 
Lou1 tiniU 
hul UoX FadlW* 
1ac.1 uoi, Lirrna 
LoulUnit L i c r n s A ~ n o ~ f t  
Local Urni',im"S~ A g m m t ,  
PowrPurehrr Ag-e", 
Pnli&.ryP*rn. C0.l 
r r . y . m ~ . ~ ~ ~ t s  
Rojecrr. 
RIM1abll- Prqram 
-XI EnRg P r o j a s *  
Serfi.ZOI1 Bonds 
scrics lo11 ~ o u l u u i r  
Sl"t8 MI1 M U " a .  
S h n m d S ~ ~ i r r r  Acf 
SRECr 
SLslD 

Frcholden. dl& w n ' h l i  insludg Gbui  linimtioh d-ptisns of t& %+,a xll 
Bondl. dx  Bond Ilmlution. h a  Ca-Y b e  ~ g s s n m ~  tlla Counts Gamy iinrlueng 
~u c a w  W-w ~g-nt i  tbp POW A W ~ ~ U .  me camplv pidge 
Am-t ffi1CooMuins D u h e  Agiemntr, hs hul Udt UUUE As-wq d if 
a d  m applinaic, a* sdc ~onnnsss (rnl lu(l~ly, dlc ' ' i iw~rm 1 ) w u m q .  a d  uhish 
w n = d  wnrnddm~~rtahall b w ! e d  hybffidxcomly w.d~d.cr)um/ b ~ r a o l * ~  
ndo~dbhS-CamVBoan(ofF~ol&nruldhcM~r CakrnWBorrdaffm~ldnr 
p"*suwtmSestim 13. 

NOW. mEllEmP& for gmd w.dnivablcmi&murm. dx  res* md mtiw 
ofvhlrh is h e n b y s c h * d s 6  Lhspuiilahcebyrs-u follow: 



"1.41 Ilmm. Papcn" ahdl "IW llle rrquiritianr, and s~d~~nvl is  !hem. 
wpiiable a ailha, iha (0 IAi R e ~ l v r a l e  EWW. Piaiem u (ill IAI WlRI imnmnnionr 

IsOiNCrl -14. 

(81 The t i a m  bar h c  full WL wucr and auihorily undcr all nmli,liesua 
lawlo d k h w i m  dutii  mdoblig.ll~ce hcrrundrr. and e,joyiuriebvuldbrnrelr hem&. 



schodr Co- Lru: 10 he oxtent thr tiscnlor is a Bawd of Eduradm seie 1o i i  +t 
U14 anppliablc 

,a) r b c ~ m o n s  &dl is:*: Aor&n.manl e h h r r  krdrtrn mc 
nee w d o r b - a 1  rlblcls-, ~ c o r n u z ~ ~ ~ ~ m ~ s m i 9 ~ 1 z t  ~ ~ - m : i n r r ~ i n ~ ) c b ~ j .  
~ i m n t n r . n r  h o J a t ~ r m b  =dl t o . m  mr .hv m k n ~ ~ n c o . ~  rn .J ,.nab., 
c 3 i r ~ l  memm t.mllld for the 1r"or~ "l s: Rrn?abl. E"&.pv h o j a a  , id u ? nu. 

~ o i i   LOU^ I".& UI I=( I* coc or we 11)) R U I ~ L ~ ~ I ~  hry a . 
.rrtlr o*cl.Ohl I I I I IF;LLP~S 

(0 No I*. Ulm Ik irnvnre or UIe Bonds Uie Avlha.ly h d i  have 
u l m n d .  dd iwn l  md =eared. end *all have -4 Ihc c b m ~  m hsw mhsd.rd, 
d d i " 4  ma m u u s ,  or othcnnhc bc b " " d  b) fhe I- and ixovinom of. Ule comomy 
hetmm!s. whih by lhcii~mvahail wuirc~brCalupnyco&~m,yrrmi~=quir~m-a, 
rolovue. m d  innail Uir IAI t rp lW lmpmvmm Pmje.ll on m a  c*li&lc, in or rbavt hc 
[A] Lo-1 Unit Fatiliiiu, it allo h4.g w d y  ~ n d m c d  a d  a b d d a t d  by Ihe M e  
berci~thnffiatruch IAI capiw h p m m ~ o l - ~ h r i i  bca*nodin resbvti.: ticami 

I Pncinrahmion rithr [A1 W Unit Fadlitimmmryl. 
ro i m ~  or c%m h n  I ~ M T .  ~ f & e  minim ( m n u d  modit9an of roo0 md 
BMiydr (-d mslynrl c o n r w h d  by SIEum r q r j  o f  he  P w c i  I'mdac 
hgrranent; 

(ii) Thc -NcSai iw!dieon od o m i a  and 
"B'nm- ~ I m y  evuipmanl artbe [AIRmewbhi%*~mjesu. m3udiar 
but nor itmiledto ~hnowlmic wh "~otiuly ~h~mwl !Yr  mls mynw, 
ma-, m d n r  rnndifiuimonr as ap~mvrd by he  ~ u ~ l o . ~  md um?,  
r l r n u r l  p o w ,  md mom1 *dug mnmlr. pmnc6v. d~lnvr. mmnaons 
fieurc), nuchlw,  o~ipnrmf, and ohsr pornmi pmpar~ ha( src rcnuira 
&ticahla ox r o m i r n r  o wmct qi- o d  minidn hr [A) h4lc 
E=W ~ m i a  mbira m cxr ~ahonxy and ~iaaror.5 ~iyhii ro ilocbc, pnd 
tirrnsor'r .shi m w r o w L 8  Plrnr and SpdGrdanr buerom in 
i h  Sation 101 ofha C o n p m y h A p m a r :  

G i i l  All ~ l i r i t i es  in mm.6.. i f f i  ihe ,mod of ib. I*] 
%amble En% hoirsv m mnlrmpiurd by SIItiao 3.7bWI d Be POI-, 
Purdme Aer-mnc Md 

( b j  n c  mohiotina Br in] ~ a r u ~ b ~ ~  ~ n -  mj-. 
ayrnm pMommea and marmna ha. ranlnc I-oa~ thmv@ - fo ihi 
U-ir ~~ms~cnineNorkuh~[nliilwlU~traliiti~ 

( 4  Na otharactium-hond Ihe sih~e~ef ib.  CAI Pmj- Aaividu *"!I be 
underukcn on Ulr iA1 Leu1 Unit F=ilitim by !h8Ar&w 0: my a a  [A] t i ~ m n ~ ,  dar 
wrenly wead lo in witins by dl 6. olhu pni.5 homo. 



8edm3d. .%lornilnrmtia.% Autbdw inall, olii rhd c ~ w c  nil [A] 
Limn-. rn p m p f k  pmvide b Licensor will, wia of any hal winen m m  plcpsied, 
q i l e d  or 8-afd as pulsf6e [A1 Pmjca *siluiticr, if any [!in Mrwra - be r a d d  
here!. Eur!h, lhe Licensor alldl han Ubr ti*,. upon dl. provitian of monablr  a d m e  
wina notiolroihe~u&tit~wdro ~ ~ ~ = t h c f o l l u i ~ p & n r b d i ~ t  ~ , d m ~ r r . m ~ m ,  
prattiublc, imdcrr  wih tbc W h a 1  Unit U w +  a i n q a  he [A] loul unn ~ * l i t i . ~  
dwhg tbr Term of his [A1 h l  l ioir ti-c Aac-mllo - ik *&ong is mmp13hz 
we, lhemnshumf 

0bIidn6oni hmndw. auiilush reloution ncw ~ c u r r d ,  ill umi& r y e  dame 
( i v l o f r i ~ i r S ~ e i i m . i . ~ ~ ~ l ~ t l ~ o ~ e n o ~ f f ~ .  

Ifmy I A I  K n - , a ?  E*ug) n o i i x ~ i  ~ b n h d  b y ~ e C , n p n y o u l u r i : ~ ~ i ~ ~  
cE,o) a( IL Po-- Pt ruure  ,\w-mm~ th? ob..sm;i. mdu .us ,,I) hu ~ : j r  i,ncl 
A c ~ ~ E * I :  m m d  b! nc C<np2p m4l. s IniCrm+) or Ccorr hrrdmd U r  
Lbrenw mc me ,.rum. nr i.8 a*. M d ,  x.* IWri, rn nrh [A, Rm:nu.: Ln .,?) 
h f  * d i u r r d m " " u r d u * l n u  .w< 



ma w~rutbdrle@m &dl n o l k l u a t h  timnmrhomwyob~igltjm vlth , e r p r t t h m ~ ,  
inciudnn ffio xindmcs nq6rmcmsx re &Oh hsrdn. By B e  U s e m i r  aulhorimtioll. 
'ENilra wd delivoyofYr lAl lad Unilli-a A~rcrmm~ iho ticanarrbril not mllldrc 
my Mfunhv govcmmmtwrmdi, iniludw h t  oaf lu govcMng W. in or& ra am w 
AvthodFaiMrrrefd. ticnrmei(hs<o (ilrruieu. .cXn.*.dg~, a w l .  .xerurasldd&;"e, 
Ula IAl llm Accwaor Ceni6r.k or Iii) drim<e my rmh rction 80 h e  [A] C-hidion 
M.lWai 

T8rAuiai.n rhd m.-n%io ,C .a~c  L icmz. . -nm: ,~o~ c m t ~ n  c r : ~ m s o f  
i i u n : r  ~ r < i u n  of .nr ,\da~rmsnm\e F U ; ~  eld :, ~ n e  7u.=  fm pwrsn C- or 
1-rc rnri-lr rn k ~ . r  o: lie ~ r u ~ e i .  u ,r,,r: r,  I.: L vro- to rvlirnlr ." u r ~ c g w o - ! o h r  I==:: ,itrs~u2:11 'm.6:. m r i :  m n n w p m n c ~ b t i ~ ,  - 3  .nin. 

6=mlnm k OIJC u. wore., f a =  ~ a . , , p s n : ~ ~  mnbuxlr:r .i~,.:, coaro: 
1-:c 8°C Ll'urwl ma. %r,n,! lomr Aulhonr) md wnr?,_nr: d n  WA.~&. erwulc6 
a d ~ c ' ~ n r d C : m i l s ~ ~ f a ~  i ~ ~ ; r d O U : n r ~ b r ~ c r ~ r r .  , ; j o x ; c d c ~ u t , i i r m o n ~  
by t.:*lu,oo\) ,uju: r l l ~ s n r ~ r f o n r r b l u u i ~  

i:. sol~*~>,iitrr?.2~.~Uunilo~ncir..:a,:rrano.,.sn,Pmgrvk.no: *. 
bcnm-  M\ Ei'rvs v r-- I*] C a ~ n - :  M u a p  UUIC ~.r:.~,o- "8- so rSin. 
~ c b o * e ? i c .  a=v. r ~ r r 8 e a r  &I#\? io I*, m r c ~ c p : . n e c ~ c n ~ f o ~ ~  *hic o o ~ ~ . ~  



61 Unlw dw tic-7 pd5dl: oclnou(d&e tmm and 
mnditimr aiauhnnUlc6iioun~fficPoniPurrh.saA~qmt *dl ~ ~ u l d ;  
r a -rmn* (A) fa ib d r  o(l rwi i ly  L l a r m i n ~  tu ee miR 
fonh in mbsccxian ( M I  hdow, md (81 far a m i m m  finem (11) ycli turn, 
dur nfcndtd i" w r d s n c a  ui* rubseaion 6) (riaa: rnd 

IWC h s i d  h e  tiuoror'r L o 4  udl Padliw fmn, the Campmy.r vmon md 
'Mmtmmu..f svrh RmsrWla%crwDr*eri., in uhid, -ti>* rrao,8$m&ipYio* h i 1  
mmain in r f k i  lhe pwdurc prier for m)- rudl Fair MukFt Value pmlwe is not 
mmwls t rd  inthr d ~ g o r U l r  h d x ,  mdUlthcLi-rddi be$0ld~ohli@dlo finan~cmd 
PLY (w p.y oui of n-drblr i d 1  rvrh puichu. pn, m or m hehalf of the C a w ;  
p r ~ ~ i w .  hoirewr. ffi* b ha men, pianiubie, +h ~ u t h o d g  shall dncumino wl>emu i t  
wilt fhe t i r m r  4 t h  thc hnd i l i~  sf my d FSr Mutd Value purclvlc fhrn~gh he 
ianuna olbndr, nacsoroffiorobligtiou ofthr Avlhotih ifwr m o d  hy 6heUcemorat 
~ d ,  time, Wdilpinrrioablr, bAuih.dryrh.npmGde ,d F&Mdrr "duepvEh*a fun& 
U , U l e t i s m a r r i r n ~ a t ~ m ~ u i U l f h c n c r i n i n g  runmtmnikeetditnditior. 

( 8 1 )  n ~ ~ r - ~ o -  ~ * . . r m ; ~ =  rh. timu 
ju,mlnePoa.R!rhaw ?i.u lia b. ,can* .I( rhr nrconw aFL.tr.a:d 
P i  m n d  A* .nuntv  FCC n n o r i l ,  ~wmie r )  me c ~ ~ R ~ ~ ~  ., 
*M8lcni  l r s P l , m ~ m m n x i ~ r c - a ~  -ngrrrnni 

1'1 ~obcxi~trhoCompwmu~m~~mfffDdnuitiii~d~~~~d 
~ d ~ b C ~ m p m y h c A g r r a n . ~ x ~ r i ~ i m ~ a ~ i ~ = l i m o f  i i ro t idw 6 h m  ( i3 lmr1rm. 
or 8": r u h w ~ n t  period of ~ a i o i o ,  snd 6~ mum d mrh Evrm of Dihvlt (inilag 
Witi>oul limirnim. UlsfsilurcdUlc Compms(o m k e  d l  Bluic LeuoPnymas thmwc~dcr ~n - md in full) cruir. Ulc m i m i o n  of Ulr b m m y  LFIK A w - ~  .nd he ~ a r o  
h&~ b e - .  lhit [Al hul tidr t iav  Aweemenl shall can"ma in Id1 brw ~d 
&ecf, 4 t h  thc follawg ihanga. uhih rbau mi reqlde mandmmr or ~ppieman henocar 

h a m .  bul whim &.nee thnli (r in plrvwomuiuny lmon hchnuna im camp). 
LsxaA-it mdffiahu%rPulehw ~ g r r ~ m r n i  

0)  A s  S I u s n  S.l(cXij b i  mnmh ffic w b  a d  
prnnnf byihr L8-or lor c i ~ n i d t s r m m s t e 4 ~ m i u  lAJRn&ic%npy 
P m j a  wr h g  a the Pawn Purchase .Qmmr is in k rviy 
tmnma6on oifhc Po-Purihs.. m a t  b r  h. re- m ~ a n h  h u e  in 
" b e d o n  (s).thr t i m r o r d d i  md herrbyk-maingthcrrmunduef 
ha 1- to p v f b w  ffin domicity m d  by thr [Al Hnrwabis E n w  

0 No*-dins Sailion S.l(dj henot due to he 
tem6nh- sf ffir Cwpuiy h v r  ~ p s m e n c  md :hr company.. 
oxtbsuidnm of my in-, h and lo tho jA] n-bl. E ~ W  P , ~ ) S ~  



Pr2W lu dr rrp -8 0: of inc ?mr meof a r;-o i n *  Ile k u o .  rhlll 01 

c n n ' t d r a e l l m l l .  of". Asto;,>'rl,l.i..n.,re*lm.rr tom.'*]  
Rm':di< b = m  ,hujcr., <cs d c  ) u c k z  pn<cof$l, .L~enrAl  :e CJI k d  
:o.ldss~.<im,.m fo ihcuru~? c<r  il."rof 

1%) is I, r ru-of .n .w,hhoin %mi of u.ra:!t. . n m  ib..u6.?a or?- 
..c . p < " f a  y ' E  in,,, :.far, ",. Llcn*, irv yrrm. mu ,,w dl.c xr:,d, *, n u  <. ul 
h-:~? or B mutr to er fom h c  n;m of .be L l c m  mow tl:. (A] Lwl Un: Ucmrr 
*&*L"L"I': 
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RESOLUTION NO. 11, 

RESOLUTION OF THE BOARD OF COMMISSIONERS 
MORRIS COUNTY IMPROVEMENT AUTHORITY 

RESOLUTION OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
AUTHORIZING THE ISSUANCE OF A REQUEST FOR PROPOSALS 

PURSUANT TO THE LOCAL PUBLIC CONTRACTS LAW 
N.J.S.A. 40A:ll-4.l(k) IN CONNECTION WITH THE 

AUTHORITY'S COUNTY OF SUSSEX RENEWABLE ENERGY PROGRAM 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
"County") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the financing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation i f  such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
Energy Projects?) for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Moms County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (thc "Morris County Board of Freeholders") of the County of 
Morris (the "Morris County") in the State of New Jersey (the "Slate") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40337A- 
44 et seq., the "Act"), and other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the 
Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Morris County Board of Freeholders, for any purpose for which an improvement authority shall 



exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section II") ,  
which purposes include the development and implementation of the Renewable Energy Progr,ram 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shaved Services 
Act"), and all other applicable law, the terms of which agreement has been set forth in that 
certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1, 
201 1 (as amended and supplemented from time to time in accordance with its terms, the "Service 
Agreement") between the County and the Authority, and consented to by Morris County; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to solar panels, are to be installed on, in, f i e d  or adjacent to and/or 
for any other Local Unit controlled buildings, other structures, lands or other properties of the 
Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, conslruction, installation, operation and maintenance 
of ihe Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofkg systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defined in the 
hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and f a c i a l  benefrts associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, the Authority, in accordance with Department of Community Affaim 
Division of Local Govemnent Services (hereinafter the "Division") Local Finance Notice 
("LPN") 2008-20, dated December 3, 2008, and LFN 2009-10, dated June 12, 2009, N.J.S.A. 
40A:ll-4.1 through 4.5, inclusive, of the Local Public Contracts Law, andlor other applicable 
law and through a competitive contracting request for proposal process (the .'Company WP"), 
shall have procured the services of one or more private renewable energy developers 
(collectively the "Company") to (a) design, acquire, construct, install, operate and maintain the 
Renewable Energy Projects and (b) design, acquire, construcl, renovate, and install the Capital 
Improvement Projects, if any, in both cases for certain designated Local Unit Facilities; 

WHEREAS, pursuant to N.J.S.A. 40A:ll-4.3% in order to initiate a competitive 
contracting process and issue the Company RFP, the Authority must fust adopt a resolution 
authorizing the use of competitive contracting; and 



WHEREAS, in order to comply with N.J.S.A. 40A:ll-4.3b, the Authority shall select a 
successful respondent from the Company RFP process through the adoption of a resolution by 
the Authority. 

NOW THJBEPORE BE lT RESOLVED by the Board of Commissioners of the 
Authority as follows: 

Section 1. The Chair of the Authority, the Vice-Chair of the Authority, the Treasurer 
of the Authority, or their designee (each an "Authority Authorized Officer"), or at the direction 
of an Authority Authorized Officer, any of the Authority's consulting energy engineer, and/or 
the Authority's counsel and financial advisor for the Renewable Energy Program, (collectively, 
the "Consultants") are hereby severally authorized to (a) issue the Company WP, individually 
or as more than one Company RFP, in substantially the form attached hereto as Exhibit A, with 
such changes thereto as an Authority Authorized Officer, each severally authorized to issue the 
Company RFP, shall in their sole discretion determine to be in the best interests of the Authority, 
the Local Units, the County of Sussex and the Renewable Energy Program, (b) post the notice of 
the Company WP (Exhibit 1 to the Company RFP) and the Company RFP on the Authority 
website, and (c) from time to time issue any addenda to the Company RFP, if required desirable 
or convenient to conclude the selection process, all in such form and with such terms and 
conditions that any such Authority Authorized Officer shall determine, in their sole discretion, 
after consultation with the Consultants, to be compliant with the Act, N.J.S.A. 19:44A-20.1 gt 
m, and other applicable law and otherwise in the best interests of Authol<ty, the County of 
Sussex andlor the Local Uiuts in the development and implementation of the Renewable Energy 
Program, which posting shall state, at a minimum, that copies of Company RFP are available 
from the Authority upon written request. 

Section 2. Upon receipt of the responsive proposals to the Company W P  (the 
"Company Proposals"), one or more of the Authority Authorized Officers and its Consultants 
along with the County shall review the Company Proposals on the basis of the Evaluation 
Criteria as defined and set forth in the Section 6.2 of the Company WP. 

Section 3. Prior to making a recommendation to the govenung body of the Authority 
and the County as to the selection of a Company Proposal that would be the most beneficial to 
the development and implementation of the Renewable Energy Program, the Authority, the 
County of Sussex and the Local Units (the "Company RFP Successful Respondent") the 
Authority shall cause the preparation of a report evaluating and recommending the award of a 
contract or contracts pursuant to N.J.S.A. 40A:ll-4.5d. 

Section 4. The award of the Company RFP to the Company RFP Successful 
Respondent shall be made by the governing body of the Authority and the County at a 
subsequent Authority and County, respectively, public meeting, unless otherwise delegated in a 
subsequent resolution of the Authority or the County. 

Section 5. Each Authority Authorized Officer and at their direction, the Consultants, 
are hereby severally authorized to take such other actions as may be deemed, in their sole 
discretion, to be necessary, desirable or convenient in canying out the intentions of this 



resolution with respect to the Company RFP for the development and implementation of the 
Renewable Energy Program. 

Section 6. AU actions taken to date by the Authority, the Authorized Officers and the 
Consultants, with respect to the matters set forth in or contempIated by this resolution, are hereby 
ratified and approved. 

Section 7., In accordance with N.J.S.A. 40:37A-50, the Secretary of the Authority is 
hereby authorized aud directed to submit to each member of the County of Sussex Board of 
Freeholders and the County of Moms Board of Freeholders, by the end of the 'Bh business day 
following this meeting, a copy of the minutes of this meeting. The Secretary is hereby fkther 
authorized and directed to obtain from the Sussex County Clerk of the Board of Freeholders and 
the Morris County Clerk of the Board of Freeholders, a certification from the respective Clerks 
stating that the minutes of this meeting have not been vetoed by the respective Director of the 
Board of Freeholders. 



Section 8. This resolution shall be effective immediately, unless it has been vetoed in 
accordance with N.J.S.A. 40:37A-50(e) of the Act. 

hfOkED/SECOhDED: 

Resolution moved by Commissioner 

~esolution seconded by Commissioner 

VOTE: 

ATTESTATION: 

This Resolution was acted upon at the Regular Meeting of the Authority held on July 20,201 1 at 
the Authority's principal corporate office in Momstown, New Jersey. 

Attested to this 20" day of July, 201 1 

By: 

Secretary of the Authority 

FORM and LEGALITY: 

This Resolution is approved as to form and legdity as of July 20,201 1 

By: 
Stephen B. Pearlman, Esq., Partner 
Inglesino, Pearlman, Wyciskala & Taylor, LLC 
Counsel to the Authority 



CERTIFICATION 

I, . Secretary of the Morris County Improvement 
Authority hereby certify that the foregoing RESOLUTION OP THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY AUTHORZZING THE ISSUANCE OF A REQUEST 
FOR PROPOSALS PURSIJAh'T TO TKE LOCAL PUBLIC CONTRACTS LAW N.J.S.A. 
40A:ll-4.l(k) IN CONNECTION WITH THE AUTHORITY'S COUNTY OF SUSSEX 
RENEWABLE ENERGY PROGRAM is a true copy of a resolution adopted bv the governing -.  - - 
body of the Authority on. 201 1. 

MORRIS COUNTY IMPROVEMENT AUTHORITY 

Dated: 
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W,SOLUTION OF THE COUNTY OF SUSSEX AUTHORIZING THE ISSUANCE OF A 
REQUEST FOR PROPOSALS 

PURSUANT TO THE LOCAL PUBLIC CONTRACTS LAW 
N.J.S.A. 40A:ll-4.l(k) IN CONhXCTION WITH THE MORRIS COUNTY 

IMPROVEMENT AUTHORITY'S COUNTY OF SUSSEX RENEWABLE ENERGY 
PROGRAM 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
"County") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the financing, design, permitting, acquisition, 
constructi,on, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipnlent and facilities, the "Renewable 
Energy Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WREREAS, the Moms County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Moms County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") -of the County of 
Morris (the "Morris County") in the Staie of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Act"), and other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
inlproveinent authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the 
Authority, with the consent -of both the County, a beneficiary county under the Act, and the 
Moms County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section II") ,  
which purposes include the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shared SeFvices 
Act"), and all other applicable law, the terms of which agreement has been set forth in that 



certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1, 
201 1 [as amended and supplemented from time to time in accordance with its terms, the "Sewice 
Apeenzenf') between the County and the Authority, and consented to by Morris County; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to solar panels, are to be installed on, in, affixed or adjacent to and/or 
for any other Local Unit controlled buildings, other structures, lands or other properties of the 
Local Units (collectively, the "Local Unit Facilih'es"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and maintenance 
of the Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvenlents to or replacement of, roofing systems, if any (the "Capital Improvenzent Projects" 
and together with the Renewable Energy Projects and any Completion Project as defined in the 
hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the bsk of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, the Authority, in accordance with Department of Corninunity Affairs 
Division of Local Government Services (hereinafter the "Division") Local Finance Notice 
("LFN") 2008-20, dated December 3, 2008, and LFN 2009-10, dated June 12, 2009, N.J.S.A. 
40A:ll-4.1 through 4.5, inclusive, of the Local Public Contracts Law, and/or other applicable 
law and through a competitive contracting request for proposal process (the "Company RFP"), 
shall have procured the services of one or more private renewable energy developers 
(collectively the "Co~npany") to (a) design, acquire, construct, install, operate and maintain the 
Renewable Energy Projects and (b) design, acquire, construct, renovate, and install the Capital 
Improvement Projects, if any, in both cases for certain designated Local Unit Facilities; 

WHEREAS, pursuant to 'N.J.s.A. 40A:ll-4.3% in orde; to initiate a competitive 
contracting process and issue the Company RFP, the Authority must first adopt a resolution 
authorizing the use of wnlpetitive contracting; and 

WHEREAS, in order to comply with N.J.S.A. 40A:ll-4.3b, the Authority shall select a 
successful respondent from the Company RFP process through the adoption of a resolution by 
the Authority. 

NOW, THEREFORE, B E  IT RESOLVED BY THE BOARD OF CHOSEN 
FREEHOLDERS OF THE COUNTY OF SUSSEX, NEW JERSEY, as follows: 



Section 1. The Chair of the Authority, the Vice-Chair of the Authority, the Treasurer 
of the Authority, or their designee (each an "Authoiity Authorized Officer"), o r  at the direction 
of an Authority Authorized Officer, any of the Authority's consulting energy engineer, andlor 
the Authority's counsel and financial advisor for the Renewable Energy Program, (collectively, 
the "Consultants") are hereby severally autlxorized to (a) issue the Conlpany RFP, individually 
or as more than one Company RFP, in substantially the form attached hereto' as Exhibit A, with 
such changes thereto as an Autho~ity Authorized Officer, each severally autl~orized to issue the 
Con~pany RFP, shall in their sole discretion determine to be in the best interests of the Authority, 
the Local Units, the County of Sussex and the Renewable Energy Program, @)post the notice of 
the Conlpany RFP (Exhibit 1 to the Colllpany RFP) and the Company RFP on the Authority 
website, and (c) f'roln time to time issue any addenda to the Company WP, if required desirable 
or convenient to conclude the selection process, all in such form and with such terms and 
conditions that any such Authority Authorized Officer shall determine, in their sole discretion, 
after consultation with the Consultants, to be compliant with the Act, N.J.S.A. 19:44A-20.1 g 
G, and other applicable law and otherwise in the best interests of Authori@ the County of 
Sussex andlor the Local Unitsin the developlnent and implementation of the Renewable Energy 
Program, which posting shall state, at a minimum, that copies of Company RFP are available 
from the Authority upon written request. 

Seetion2. Upon receipt of the responsive proposals to the Company W P  (the 
"Company Proposals"), one or more of the Authority Authorized Officers and its Consultants 
along with the County shall review the Company Proposals on the basis of the Evaluation 
Criteria as defined and set forth in the Section 6.2 of the Company RFP. 

Section 3. Prior to making a recommendation to the governing body of the Authoiity 
and the County as to the selection of a Conlpany Proposal that would be the most beneficial to 
the development and implementation of the Renewable Energy Program, the Authority, the 
County of Sussex and the Local Units (the "Company RFP Successful Respondent") the 
Authority shall cause the preparation of a report evaluating and recommending the award of a 
contract or contracts pursuant to N.J.S.A. 40A:ll-4.5d. 

Section 4. The award of the Company RFP to the Company RFP Successful 
Respondent shall be made by the governing body of the Authority and t l~e  County at a 
subsequent Authority and County, respectively, public meeting, unless otherwise delegated in a 
subsequent resolution of the Authority or the County. 

Section 5. Each Authority Authorized Officer and at their direction, the Consultants, 
are hereby severally authorized to take such other actions as may be deemed, in their sole 
discretion, to be necessary, desirable or convenient in canying out the intentions of this 
resolution with respect to the Co~npany REP for the development and implementation of the 
Renewable Energy Progran~. 

Section 6,  All actions taken to date by the Authority, the Authorized Officers and the 
Consultants, with respect to the matters set forth in or contemplated by this resolution, are hereby 
ratified and approved. 



Section 7. This resolution shall be effective immediately. 



CERTIFICATION 

1, , Clerk of the Board of Freeholders hereby certify that 
the foregoing RESOLUTION OF THE COUNTY OF SUSSEX AUTHORIZING THE 
ISSUANCEI~F A REQUEST FOR PROPOSALS PURSUANT TO THE LOCAL PUBLIC 
CONTRACTS LAW N.J.S.A. 40A:l l -4 .10  IN CONNECTION WITH THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY'S COUNTY OF SUSSEX RENEWABLE 
ENERGY PROGRAM is a true copy of a resolution adopted by the governing body of the 
County on ,2011. 

COUNTY OF SUSSEX 

Dated: 
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lt,. nr<u1m i n 4  in: mraw'l .io<tr"a.r 30 o- &,Ld 4r mo..ilim .<ir rm" ,A 
~ ~ r m ' ,  R w u  n r  h;hen* .no .is cois.1mu rill nn WIG. X Y  P.J"O% urn 
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( RNie,"andEdua6moiP~ds.  Timt,,., ma un( 
mnlorminc P ~ S  submid  by Rapondm in reporn to Uiir W' bc micard, 
mlmted md c a d d u d  by hr A h r i o i  a d  is raorulunts. uih Npsl m fbc Mamidpal 
S h e 9  1011 -1 un,u, pv-tm the amp lid,^ mnfmC"hspmw,onr of &+Lorn; Public 
Con- Lax (N.1.S.A 4OA:IId.1(kll, uih W M  Lo haBoerd o!Zurulon S m i ~  1011 
Loiri Uai*, Ihe m l i s  S d w b  Con- l a w  W.J.Sd IBhl8Ad.iO) ofIha SmadNeu 
Icisoy (Iha -Si.m"l, md oo %If orLe Cnunry We l o l l  Lmi  Unh ~h. S m  Collrg. 
Can- Iwv (N.1:S.A 18*:bbJ2 o zap.). &I p m m  10 61 Losat Board Norice 
200820. Dmmber 3. 1MB. Cn!mnn!n~/or Rujwoblr ~ M M M M .  6;) he  W r d  ol 
PvWis Udtidcr CBPV') pmmd for mraavlag me,- 1-8s i. p e r  W- aseemena 
,P"bliC hnng. &em Efl~#"Ey mri Re".whla h ' g y  C"" .%,,g G,,?dar*er &,ad 
F=~MNZO. IM91, C i i J U d  FbWed 0n0~dNdrXW%lO h l c d l m ~  12.ZM9 Co~t i lOng 
l"mni-ah ~nugy.%ma~: u & ~ - ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ e m m r ~ i f f i ~ ~ - m ~ ~ ; r ~ ~  2 ~ 9 -  
107 andto~ctheruah mxairemas-2a.hr"k!nnam111rdtim,-))~~ii~1c 
law Rcpards inalso bnnzali~tedihrou~h, a .nd~~ i rba l~ ibuu l inw;mnlnnuru i !h ,  
~~rmdo~pm~PwmmlttIhhSffffPPY~oPi~UN1,N.l.S.A 19:MA.301 rrw: 

: Pol-2. Rrrponim3 rhr hnc m q w i m  ty .e i n z m  
rn-b;l. L,,IF,~ : o r - c s m c c ~ ? ~ ~  w UB'.L~ . . ~ ~ : ~ \ n , : ~  nF~lqL9., .reto ,: 
O"d* U i l C  6l.i %-drrm m d r p  >-rmnr 0- dl r u: lo," n l a r o n  7 :  ofu, i  
RfP 

li. R.enpo%'ZL. ni . \ . b ~ l R  * m a  b e  "87 m r 5 e  my 
P-~w$uernaar.lr4,, she imc.da'r ,o inrmr.  mduxhstl im~.gna 3." dl, 
RFP. ei s f  no! a m y r t e i  in :cr i<rmcr ri.5 o i  I#s 1I1. me Araol ly ii+a 
8.3.m'; m nsl,, rn u r . c  ", r:!rrr ul r p i r  r %yrar 1.21 -c <"ion,, n s ,or 
awcwoo ... 0 I, r r r i m u x  u h  in&aV. ir, d*e..mlwlo r. tnnnrra a i c  ,,ry,iuci 
" 6  A:h:m#*, ,re CoL,t,, 1.c st<Lx2>,, L?* Lhs..uc: .:c S3,6>",' v:or,r. T,: 
r n b : n n l . * . c u n . r r  ih. n w m c r e t  ~ i n o ) o ; i l ~ o ~ a * ~ v ~ ~ ~ i ~ s r ~ ~ ~ ~ e n ~ b c i  :-: 
". on,,. .I ,u r3ic .ir;rmw .nd 84. *rr,*ii wh .u, hl:l Jnrn.". II ,a* ,n lu bcs 
z n % c m  ??he ~ u h l n t y .  ilr Came.,. II,? Senti  101 1- Uns cw . n x  2" I I  
ric;iur rw X ~ L I ~ Y Y  xnur..rs ama r.r n vlo ~ o u  to%- ~ o u ?  ha ~ n l , ~ . , ~  
w i n  I C-I:. ,oc 11, PTS~:  *OL: HA p . . i h ~ :  F, = fo.dcn;-y cbmla 1 
P m p d  be u a c c n  of L C  u N o s - l ' . . ~  mr ai:.r"-nx +i fism thr lour .. rsnc 
ud.8~ :>nnr.um c a w u r .  d ~ : ,  n o r  a c  of 11: hu & r r . . c n  io: a. - s the - _-..n~l: i r  x r i h .  1i:d Ln.i Faolner!.i in: 
om? IIler > I ,  I Lod LCilo.:r *c:a.c> C,, . ?,\.,, e h1.1 cr, w, 

(I) ~ m ~ l ~ a r a R o D e " "  - '  

61 MPmpunl,  with& my M e i  0 4  rhsll bc drmcd to 
be ths prnpufy ~r ffir A"Uro.h. ind *dl b. p-* M i c M  TrndiYd, 
m b o i i ~ d  md I appliorblt. pramrrd, r the rolz msl md -3c of rnc 
R u m d c n i  **out paymrnt or rrimb- for YY pmim h a d b y  or on 
b+sl~or,hsA"hotily. 

lahn B a d  n ~i~l~mcr~vrZm.mnnisni.is adlor maling D rapy to Mr Banan, at ffie 
eddis r d e m d  in subumm 001 MOW. 

0%) r n i e a n d k a n a r P m m a s l r .  

I me otiiigid md nine 791 v i a  of s f i l ly u n m z 4  
mmpletall aciutcd md =Id W a  m y  bc m e d i f n x s a v  07 d.riirblg m 

.r me ~apondmi and m ara clmtiy ..,kd on ite .,M~&J hRopod 
duehm R-dmu hy idopm. ,  Em- timc(timaia0f h s  cmrc) ,  m tk 
Duc Daie(ar M f n d  in S e h  1.801 h-0, m be m Lbl Wa%.mp 
Sddrerc 

0 I i ~ i i r ~ ~ f  d~ls h e  AUhodyF883wim~ Optb~, ii mv%subnit 
Fnnn A . l s  uhich i r found in ADP(nd1r D-A-1.2 to his RPP lmdderrtibrd in Serb 4, of 
!hibRm ~p~oiUi~lA~obcaadled*,ffio~~dm~'~Pmpd. 

(CJ If he Knpomdent s e l ~ h e  Cornp.nyFmaring optim, it m w l d u ~ i t  
Form A-I-b, vhioh U dao fovnd in Apnendir D-A-1-b lo Us RFP (ad dao d-lW in 
ktimn4.l ~lk~hMmaf~ibilAtobea~~dloIhaR-dmfrno&. 

(a) ~ a e h  b w n d m t  m y  rub&$ a P-A vlliinng run& pwrw by ffic 
AwhGly ffimunh the i-GC or he Aud>otily'r brrddar defined Sene. 1011 ~onds lo 
fi-a di or 8 wnion of h e  foUawiog. a of && m be pmuidcd ior ir vtiiimp be 
A m h G w h d n g  W t i ~ ~ a d d i n r s h d l  bcdcriglahd bythrRcqanhtila ilinqd 

I m ran of x k h r v l b l c  Enw Pmjic. for h. sea 
1011 w units (thm .reno capi~d rmpravrmcm ~ m i e  for mr s m i ~  ZOII 
Locd Uni(a1, +rich an aha0 h dewmimed h rhc  Rwmdm: in <h"f +ni 
wi%nhe pprraou- of &ir m, loiludbg S d a n  1.Il~) md ~ ~ ~ $ 8  P.I 
h c w t  



C) 5r:,.cllor.olmm,d,~lololo icKnrrolLli,' m*.u ,cnm,r T.mre 
mc n ~ l d m  p c m t  (:or.) of hr 'rnc -6 air- st rr& j ~ n ,  hcuont  1.. m;, ,r 
w'l-iiic i ~ ) h v ~ c o l ~ ~ . : ~ e i ,  m d n d r ~ . ~ .  rsnmnf ,v.=;qnm.xh irri,rruy.. 
cosr-,rru* me 8-,wceotti: ~ ~ . ~ ~ ~ . ~ ~ ~ ~ ~ 2 o 1 i  M ~ C  o l n r h  -, .mm 6. 
Rr"-iomt 1rll1 d a r m u e  H0.sb.i. r 'n;a 'rr*r  R.>lu"Lrn * r ,m nr m frncir, 
a r  cnc iurord v a t  ILM:: o r r ~ w J  ~ ? , . n  talc hub the lrivMreol hi szls 
*ON! BICdr *hi. u RC,pon,rn,', r, ,  m oi u . ,ra,ll C' N b w D n  Id, 1,30x, *, 
~ c q m r o j  p m d r  iy plvo..a vnir, -3 b ~ n  ihc ~ r .  hbt oh. Smm 
~n:u~rab,ocm~dr~rl l~iKsy;mmdm:.w i h r i a ~ u l ~ w u t .  narmoomoremc* F.S 
;.rra a rvbrl'llnr iho. "mu ," M q u i d  I, me *.?me', r*,, lo -"r brn< h< 
PA-u i;u d:r.n:J m s a  m I 6 & )  ~ v n n ~  vldv ,.,e Crm9&,..) iur Aptnen, .  rs r.: % 

m s  z r  ruonala dr6n.C bc Colrnbulon', lo cure: 8.- brine: o'ihc ?er4 
w o , a  Cons 

0) Irma Wvlg Contribmim is rmh to hapmvidcd ipo. Ih. 
n*qoPrhe P P * o r n ~ i ~ r * ~ C ~ m p w ( o r ~ I h h ) L l p m n l f i a a h  in 
~ ~ h c t h e R a p ~ ~ d m i m u n w i d e ( O  IhCitYIk~sL.LUl.lim~of~&Pn~n 
or Rcrpmdrnf'~ €,,,mi ,me "rn',,,y Coni"b",,on &,h Cvlmiunrnn (A) 
d a d k ~ w d i n g  harouia, liM.e mdmy rrndiLC~nr &n$ !he p i w i s i m d  
!he &t (eg on depoot in a b.Wk srca.ni.or lo romc ham h~gnrnU*yreanun 
xrmw m i v r d  over am.), md (8) m i m u o d l a  mmilnwm lo pmridr 
mns, u h m e u p  fh Au?k<ly 411 ddmdmdthu~ -nab111 and likdihood 
oirUtiring*.rah 

81086xa.1 .1- 

8 .  . b m  I'aluYl, Z tb) am,, , m p m : a ,  
o'irn, s ax. :mrt turn; Oiqr I E l  r'8r: Pi7r)lln el , 5 6 0  d i m ?  
SW:, L :  mz sm, S T L ~ . ~ ~  $he.*! 2:: m?.:7e.,2: ,,he .A,< I, 
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lk P&+J of md innra t  n, ihc Sni$.?BIIB y(:,w k 
due, in full, m thP fim Bldic Leare P a y m a  dm2 Wm~1i~i7012, Ihc 
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PPA.Pdcc, &h zliswr ihc ddpondrnl &;rap= I: PPA Rla md & h ~ i d  

(C] BI' I I ~ ~ V C  YOR RECEIPT OF 
nns w Ai\n w m o w  ANY BURTHER ~ m ,  mar 
W r n T U L  AND A m L  IIESWNDEhT 
ACKNOWLEDGES TSAT SUCH RESPONDEMS 
SROUbD EONSULT WITH, AND RELY UPOK nlm 
o w  TAX ADVISORS M co,wmxon w m  AIL 
FEDERAL AND SFATE TAX M*mERS IN TBIS RFP. 
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COMPANY L W E  AGREEMEhT AND ANY OMEH 
PROGRAM MCUMEhTS, A m  n(r\T NONE 01 THE 
AUTAORITY, TRE COFhll: W E  SMIES 2011 LOCAL 
UNITS NOR THEIR ADVISORS. ARE RENDERBiG Ah'Y 
ADVICE OR OPINION M CONNKTION W I T 8  SUCII 
TAX MAmm 
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(rvii) h i i u - m l  *Ill*sl. cam* Snvti,,. 
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(xviii] s i t i n r i h r c o w a f i t i ~ m ~ ~ o ~ t  T* ha 
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Rspondrm murl &tennine he aim of lie ComN Dsfitimcy h e u n l  to be 
funded wing SREC m t r  no sen*, lhnn ibc minimum SRPC nlw act iorh 
in ddre srOilf %I oi OyUm P-2 in Appendix F m Ulir RFP n c  -ti- 

1wrw1 -,I. . 

(C) If LC R c i m h m i l t  C o l l 8 d .  i r  Comty 
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*::msr. nln > p l d l e .  ncotury %mnn AZ.-WC m v l , . r i y .  nceiir.rnhonn 
I . ? m c ~ o p : o r . I ~ ' C M ~ m " ,  I*.&"..",,', 



6") Similarly, &rc i s  no need 30 pmui& for wi8liud 
imrrLlt "*me company Mnmung @,,oh 

(c, u t i l s " % e ~ t y  mruordrh, (0rMh~hluilui)p~~ViddbyYY 0" Wndffrthe 
C a v y m  fund h c  coa~andnponv~.~ fanh  in* S d o n  !.I of lblr m&ll bairnom 
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fii) 
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" C o n t m  D3nmminan or lhe ' 'Pmpm DrrumZPl nxe Sv i tcah l l  Regandmm shall be 
preprc-2 10 nerci- &a .be, m d ~ r i o r m  .I1 of the dvria nndobllgation. of ?he Company .r 
m fonh ln m a  newn DO--*. 

@ I  The Co-y hall nm & obliwed m .&mi? he Co~olnpnny Fundm8 
Donvnanir as pan of Uls hopoyrl. unlass thc Compvly Fundiz!~ Dosummw L N ~  a m d d  
affw (m p m u r u 3 ~ a f ~ 1 1 a m ~ ~ r o m  msummlr undnffie ~ompmy ~ m a n ~ s  %ion. h 
ma irnmc.,aucompoo~ rwl dhar(i)rupplly iheralavm, canpsm~~mdingi~oavnasas 
P P  nr ha Y m w  or (ii) proddo axsomis of ,I74 rr1ivant proin.", h r w f  nr pM O f  the 
Pmposll. 

Sertim 1.7 Mlnri.lC%mpltoRW. Tmc k ia  2011 .RWDI diffm 
h a m  !he seiiu 2010 P ~ W ,  I" admirm tn dn-t rn unm. hd unii ~ ~ u ' t i l i ~ ~ .  -d 
ReniulbicEnqy Pmj-, inthcfoi louingmd MI.: 

(8) n a  Sdas 2011 P-m include n csmpmy n w t i n g  optim. Sc. 
Sedmx 2.5 rnII ndi6!0+hi$RFP 

(0) awmai P m ii~s RFP h a  becn 10 r rwid i  ~erpoodm= ;I 
m i n i m  S R E C ~ l u l i n & a n i n h g ~ e C o c n n . D ~ 6 t i ~ 0 i  A w w t  S e w i o n  L3(g)(xsii) 
ofthis Rmrdingffi~o~donr(NY1rhlcinriringtheCaUn~Defician;yhmomi 

s1ction lS  Dormitiou. 
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LC) Ths foiinxi,>a ridtuonnl m s  hall bmc ffic f o l i o h ~  r& 
m c m ~ f o r d i  p w o ~ o f ~ ~ R r n r n  

*An""alAdd~"ililnum, ff" lhdl mean nn am0""l v.1 to IZ0,w p i  vlm 
fore.rhyeiu~ifficCompanyLIarr Agmmcoi 

@I ' f ie  Amhoriw, in iu rolr dl-lioll a d  in asmrdanceuiffi I h r  -I 
ti18 r i ~ h l 1 .  RIDM~ OI no, md i i l r  rh- io d. m nub rurh qutnion and amwan 
avdid~ir 20 the rntia gmup dmtniid *& (hiouah 1 patina of q~adorn rmd 
aonwmoo is *re. ~hrouph an w m d m  10 ffiia &~ xhmugh a) c-I m *c b t i m  
Ca"uPsra~r, .rdw+i8r 

(4 n c  AuUnriR. and iu sdviron &I1 no, r q n d  10 nnv ~Lniam 
m) Al-ivdy. hard wh, mn be abuixd h she Chdmn of lhc mmnrnUmn~~iwthirRIPbyid~n~riduringulin.pnmnrahrg~d~rnb~ruodt. 

~mbrr i ly  for a Bc of shy tio1l.m (sSo.00) each m thc fd&g addre+ bu8 only vpon f f i ~ s ~ ~ c e d u l  ~ e ~ p ~ t i ~ l i ,  ~ ~ w f t ~ ~ t h c  ~ONDI ormy inton- rrha.zoa antimndund by 
&ui~-mBI~~~~rnOmo h srconlwse *iUI S- 2.3 ofihir RW. thcAdwky:pio$idd, b w r ~ c  ffia Uiia~r i loaprwlvdcf f i~  i(uhonw r m d t ~ n h i ~ n  horn 
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Mm%inra6onmdb*BUiidin8 Seshan 02allhisRFP 
lOComSlrpU 

(8) b order lobs mnridemti m QW S " ~ f u l  R-hr a d  in or& to 
"iras 6 im.mmr i n h m i m  on & Aumaily's Mbim& to p w  in P-4, 
dRcrwndrndri muit r&cruiffitho Aulhoriw pmvidine i&rmadon p m 7 t i o  Section 2.3 
nfthb RFP. inoivdinl the followinz (i l  r mmml iim awh Rcwndnt :om& m aubrmta 
P v L  md (ibpmvidinziu R m t  Cavrant Pemon (as ticflnd m Scion l.H(b) iierdn) 
vld W I ~  mionnrtiw (- mmnpnny, a 6 d m ~  ohon+ cell. fax, nnd cmul d a m )  foi 
my and all mnmuoiutim xih thc Rupa~upadmt dwh* &is RFP tim&me. Ln addition. 

>+an b n m m m d d  (iiil in order te wand h: ~ c - r m d  Subndpdon Wehnz 
d i d  in Scaioll3.2 ofthisRFT msm is m p i l w  br icg isdnb u a R u p a n h f  .nd 
thm ult imdy dacrmivng i wd m h  not (o rubnit 8 mpoei. ACCOROMOLY hW. 
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B O V L ~ ~ ~ ~  mumody, iu to w6nh.r hebrommia qmiiflcn ru-fidential and 
promiomiomi~. h u l d  drc A&otiy d-kc & XU* io lomion mw bc 



TI>* ~uiaotiv, in mmbinvion uith i n  cvliumian tclm'dull rrvlnw ewh m e n y  
mmpiaad 2 3  ~meiy ~vLTnrtrd Pmpoai rppii?ng the ~l lovnng eeo~oini i  uid -ramnus 
c"ana 1*r "B~I"n"0ll C"M"I), in .reardmw xi* d l  .ppiiabls taw. in d m i n i n g  !& 
S u c d u l  Repondml. l ~ ~ ~ u ~ o t i ~ r u e ~ u f f i c n g h f ~ ~ ~ p p ~ y m i i ~ t w u d ~ ~ ~ ~ ~ y ~ ~ ~ ~ ~  
-8 of & i 0 l i ~ ~ u i . s  E\llatian C"ld.i., ar iar Awhoriq. in in mlc d i m i o n  md in 
scmrdanm urIh law, au.W ddnamino 10 h in Ul. bcn lntucnr &hc Awiotiv, hcGunt ,  the 
S u i a l D 1 I h : U i i r d I h a S l t i i M I I  h0.1.1 

(4  Iht R=wadmknli hiid 9 p d  ad PIMI V) p r h m t h ~  Compny 
S m i i i ' m  r&d in h IfOR.R, h - D  mi s ITI tor@, in (hk RW, inoldfig 
R n d l ' s  ubiliN to ms. pwd!. -sirs m m q  Ul. qina. .nd m.nu dlc 
Rcnc~lcEnargyPmi~o.llieMUnWTgilili~~i.idI ~fthc SIrier 201; i aw l  Uniain 
-rdulo. uim mr rcnuirnncn~ of ~ p n a d m  B.I md ~ ~ t n d i x  8 3  01 this NP md mc 
1EChn~d menficarims lifmh in *p"mdi C of lhir NP. 

0 hc avvdl nhili< of hi +dm m oobiiur, lndormir uid 
~ u i c u r h l i ~  ind t i d y  mmpletc he  h p m y  s n u e e  mdm the P ~ W M  ~ o e v m ~ v  ~ 
iud@nmt ell inricd- Iha wl6uuBn1.  numhm. ind avlilailin of 
andoth- kw n6f-grd tothi* -inon md the Remndmt's mms-a plincorihs 
pulormm-of l b = C o m p a ~ S ~ M ~ m d ~ ~ U ~ c ~ m m ~ o r ~ ~ m .  

(01 Tho PPA Pme md the o b r  bvhlann.rioo mppliad an Form A-1. A n g  0) Esmx ?a* b", b a n d  ffia hnd118 orthe C n n ~  ~ a f i d m g  
niUI my a h w  re icmt  fwrr of .ranold= v l iw  D tb. Aumo", 6,~ b a t y ,  mum the 

ArnOlnL8an~.uhiiim!rcluudmdvBirRFP, vodd h aposi&aEuniu-Dlunp, 

sdesza l l  l a r d  unitr ~ p y l i d  by R ~ " d s n f  in thurPDporn1. 

.ml T.~~R~mporuen:'r~'mrrsor.ik~~~!~i:o?S~~:cla~~~~~~~~l:r:~, 
far ~-:~:ngml m n i m c t v , o ~ ~ e r e . ~ a r  r mr.7 h n m r  & .;me ardfeo.- ,lneAi,c 
<re.= P#og*,i 4-< mimv, it+&: on. rrr b n m l  mmnr P,OI.""& 

( a )  hi i-cw of dl rimdy submiad and mmplnePlqaqaI~, n b r  ~y 
eiari6csrionmIhotizd by Spfion 5.5 ofthi.mP. ~ r m y i n m v i ~ p m c a r m ~ n ~ ~ b ~ ~ d  by 
Seth 6.11.) ofthis RFP. aod &riwi~ingUl.Evl iudon Mtais8ei f o A  & Sccdm 6.2 of 
8is NP. the Aulhotiry, byr=oimimi of is waning lady, may a w d  t h ~ C n n p w  SCMq. 
m n t q l u e d  by thb RPP to Iha W n a m t  (now thr s u d d  +dm,) 11hu the 
Ambonw, in  ai sole dircrrnan d nd mmcoidvlce uiL law M I  h r m i n c  m k tbc h a  
i n m s e  of the ~uhon*i .  br Counly, tho sciia 2011 L& unin rnd~or ihe hiie 2011 
Pmgim 

6 )  Only LF doc uthm'atio.. -tion d dd ivw by the smbiful 
~cspmden~ he~ubatily, mi nnyahm pzny or panis  to %c hvvmcmr -$ a 
valid a d  binding ob1isa.m of all ruib ati l icr m.thnandbs any a w  to L svr~e.rfui 
Raspmdmr a d  d l b n m d m g  SwIan 6.5 of Bir  I(FP d i i h  a-d i. a d  r h ~ l  be 
irmdrtiond until md mlcsi mcb h o r n  DQ-rmr ic r. m d b i i d ,  -muted ind 
ddi"&. 

(s) Foliauing dm w s l v a t i ~  md awrd, Be Authoniy ahdl i s w  r won 
wrrming  the KIT pm- md mud. in a c r o h u  uah wlirabic law. r~ ih~. 
rvrhropnrbrl1 bc"lvi~a"si~b1~lrt.I rn~"dw,.. 

i.1 ' PmpanJI rmy b. reiswed withovl m n ~  kur  they hnw bem 
Nbmined o. m untimdy hbdx m no! s l i i m b ~  in m n f w c ~  rvib tho nquinmenm .f i h ~  
WP. buhi~hnqinr-~Ihs~vlhariR.ir entiad m wfly minrsrctiny. 

nr *uho,w :nn:r hr nlhl to :mrlo;,~, m e  ih,. NP 
Rood-: ,A+"' w*.? O?;on;. u c <,:add R.muran, A h r  a,: , r x m  ro.*,oa ., 
m r 6 d J  1Ci3d nd\ if(< ihr on.) &leu "31 lorm:! ~ : i h  Llr onp,r Pi~wa rn imvt 
P-.!" !- v.2~ .%re rrr=* n r c m n n a  r,., ie;llrr 7 I of h r  RFP, 0 4 .  , h. 
A o : ' ~ ~ " I ~ c ! & ~ s .  ,cad, .d u.. d a o r  : * r d u u ;  ,.A &-.dl, ,>L%l, ,  i, 

S a m  , Ila'hr*l? 



(a) FairPm::d m k a m P n r m l o c t m w  c c m c d  e e  rrir.rrs 
v. 0) 01 a b d d l  c f  la n1mn~y. nqsland-t mui. r~,m.r 11, ,rr, elnw lo, 
*wn,r.or u r r  o r :  il *L Ll61,b~t  2 ihc:i.m S.Y ~pptcn.. b lo 6.. IIFP fol I llr ocr r  
r~ rmr>o  ~ a ~ r : . u d n m c ~ ~ ~ P ~ l u w . . r E L i ~ ~ l ~ c ~ m c ~ ~ ~ ~ r ~ l ~ ~  

Ib, iwPORT~hThmr Plerx nrr  b i t  : l  orrnr yl fo& 
S r a o n  I of Lxl~obilZ n l  J: wrrndw wtlb ;r orm-l Row*: c r  dsc i m  AM ,,I). LU;! 

'?C,fon>pos wr82yi&7b-rino<rirwe* FA . rc t . lmn~*.v l*  m s a L : , . "  -.a ,; 
ludf <uelhePrmmr. I: =*#A> 1f.r.. m c ~ m t , ,  .>law 

If "0 PPA Ih, hem as* wimn, &ay i(60) dly, m,,w he -.ins Of 

P-1% Auht i ly  mSY iu lu .5 ,  ffic Rapandam lo allow L e  ~ulho* a nmnlble 
mount o l n d d i t i d  6mc psi* m nurrding a mtrnc i  md returning ffie P-rl slcutiw fa 
thoR-dm.. 3hr Aubanly mil notnquin  thr W Y l M  oTmy P-rl SINifs  in ihb 
iMmce mU i ? x d o n o f  h ?PA udrla~ed by ffir mvov~rnatri nnim of& ~ u b ~ t i t y .  ~h: 
Counlyar ihnSuia2Oll Lnc.IUnifa. 

o d s p m  me =hrmdqn dm.  e m .  ,he 
n-dmr m w  prwlds L IYih F X E I Y ~ ~  -en1 of mrw suMmirliy bi the 
fomruronil ~ U i e b n d ~ f P o m A ~ 3 f o ~ i n A ~ ~ e ~ d i ~ D - A . I 1 1 f f i k ~ ( d ~ ~  
Tm#mUIm Cmmr a/Su~redl. wah uly dcd*om fmm d form to bc 
"CVIII Gth line r m h r  md =r(pld  01 mf n( ffic ~u(hotiry.s role 
dswttbn imd h-r. anyd>vlw h m  ah= f.nn p d d c d  is a Be ~ n p ~ d e n t . ~  
ri*L FnUnumro s u W  n nuMmra'ra'ra'~ O,o,o,r"m h e n  efdydyalon8 ls/ 
UuPmpi.1 ir a . f l l k . l r  0- lvUl mwll ih &e w'cyiyi o l r h c R ~ # I ,  jzst 
for ahfnrr. ~ d h M  c*y."ban& --no alfi. Ro- .n ru m.",nd y 
vfli,srasua. in,. c . ~ e ~ r h i b a ~ ] .  

BiJ No lau lhvl dm irrvlnm 0: md doring far ,hi sc.s 
2OllA Ban&, * riniril time the PPA &dl bc m m &  h c  Smcedul 
Rwondmr onatpmvidi md furdim, IhcSumesrful R d - t  mu. mni- 
d-8 xhc mwrmcya of ah. Rmeuabie Fncw P m i e ~ .  a "Corntn,~,,~~ 
1 2 e ~ n n m c o  BmU: all u requirrd by me Compwy h e  ~ g c e m t n i  me 
Cmmu&on Conrmr of smr, mpebo mdl  me c m c t i o n  pnfomlvlu 
Bond. d!l be mi lMvdy  hww u me " C m m c u ~  ~ m , ~ ~ " .  n. 
Canrv-an Priommrp Bond riull an&% I a Mnimum, tho followims 
d.rnrn*: 

(O The Conruuction rdomunce  ad *all be 
$-any n, he :ioro PEI fonb n tht rmnt of ronn A.I hvnd in 
A~vnd i .  UAJ :o this RD, rib my dwiUiau 6- mch b a be 
reviawd vib &n msny.  ad -&or not at ffir ~ n h . ? ~  
&srctian (md lmcz my b a s  horn chc 6m pmeded is $he 
R v d u n s  In ~uhcu11. +he Con-bn Pd9-u h n d  

(0 me i- n, %ion 5 orEaibit I II ~ e l e l t ' ~ n l ~  i i b a  ~ w n h n x  
n-w iB  dm ro prodds R&rOan s*. see $-inn 7.2ic) of thh XFP me 
Auharixy shall dermin=$hr l imlincsuid su8irim~ oimvanih arbmieon m ximidurr 
Y'Lh %on 77.IcXiiiXO afthir X O  The b m d u i f  & provida d)ac ilrmr aihm ypon 
s~hzl- of the P z m d ,  ar P" te tho a& s Uie Svctcufd +dolt mml~ 
Saim63(alofU1iilVp. b v t i i i y ~ ~ ~ ! m I ~ e r m m  sepirmk 17.20ll. 

WI- .b:#.bor; a l 'mpul  nor! I I  s.i. milrmn r p o w  oimrmry hr ,ri 
L! lMYn.o r l *ehowA alondf*arsr.ny ; o m o m v u ~ r o r . u d ~ , d o o ~ ~ ~ ~  ,kslri; 
"dl M r  Ll i iM Bci:'r mu.; ol:! icm*A70r ,I. eqr.vdeo: r rrlol nd %-if oa .era ul 
heL"":d Suus  1-ur) Ikqsaa8 Cjin u ! l J  no Puyc?:l sn%,:, dv. s.&oxfd 
Rrqenacnl Saon ihr PPn .i 8 r . r  SM be rerun.o dnn rm ., cd n 
t~9~!edCmm~mPc6o~muc:Drnd(u  1 k . n ~ : ~  Ldrud) u%hm.u-r' 

Tha rwo@ s w m y  of all un-hr~ nw*. be ,au& w~ffiin 
ar- (1) dl-. SJ-. aiffi~lvardoith.~P~ mdwn 
=-ipr a d  d ffie svsrarfvl n w n h n t l r  C o w ~ t : ~  ~6~~ m n d  (DOC 
m d ~ f f i a S u r d 1  Remndeo(.rComudan cn~~talsueiy.ruhn&aherdefi~rd~, 

N o w i f o r m  by the S u W d  R-den8 w m~trmpl& by ihw RFP. 
inr i " iw~~irb i1urr lo w lhrPPAlar .n). rrsral a r j n ~ f f i a  ~ d n r t i ~ i o ~  ~c i io rmrv l~  
B'd .elui.e-L1wifhin mi(10ld.y.~ l . rmt i~of lh.  awrd to ,htRespa"h, ",a& hy the 

n/Mi -18 in itr i'md S~un ly  bring biir iYd to tho ~ u h n , ~  irq.idued d m a g ~ .  

(i, nrn;in an va  n,, I U P ~ \ ' A I . , .  ' mio,, .seomrF s ~ n r ,  ,n 
'I - C- om. r :rmm=n 1-d?1 prcbruwe mj. a ir .r o.ore.r. .- oh- Bm of axno 
IM pmvds r cn)rn.. air mfonrcrr  ~YI-LY 8" -hr c , ~ n t  L:C S Y C C ? ~ ~  K w d e n !  
c m r i  be R . l o r r  a tnagy Pqee:* W? 6: m j  e i h i  irn, or,,. PP,, n. no u,mrn 
~i othc: .nrrmmt IS hen n n ' ~  tb. :m(i ndi:r s o w m  rT LC ,crrrclvc im* h,: 
r-l.2- %dl o . lor l i . e jr  i n c o i r o v i  dc.cu.u: >:sr XI chean=uon mu d: ~iii.. 
PP.'. d rrnwrhi ~"An:.,f io;. lm~rslc~.i  

01 ff Ih. flduduy holding the Rmrstimn Lcunty >i nor 
i*mti%d in P w d .  ffir A&@ trill pnnrme h R R W ~ O ~  s ~ ~ i i l y  
ahall be hdd b~lheTmlrcorrornaah~rdai~~~~ffie ilulh.tily. . . '  

Bil Rraoruim Sesediv ia o ~ r m r l  and rm b pmided by a 
R s m d m l a  u af $8 Pmd b my movni dr Rerpadent disnii 
wppn*. 

I mPonrAmmm . u . la , inriudcR=mntmsw~lyin i u  h@: 

*"181=+ .58. 



A If tbe RrDiatl.3" Sxurin is cmh to be 

(he sovrcc h f  th. Equiri Contdbudc;, mu, be ;mid2 m !h= 
Aulhariva ,ha rimafmbmnion ofRwndcnt'r Pmsopoal. 

IMd by ffic Su-iul R w n d o r  b -4.3" wid, t k  Canplny Sheer, 
rquimd ""dorih W/i 

(b) NI rub in-ice cmulsE. vnffi die rxnption o r  wonnn' 
amp-on, *dl ounc Auhrily, !hc Sa ie  2011 h c a i  Uoiu, and !heir mplq- %air. 
amren mddinmDrrolzdditi~"& kmdh-dcr 

14 E l > d o c c l i n : 1 m < r l ; r r n g  r9'nruil ocplel;o) d c b c d r , w t  
*i:>onv ,110' " ,n: rocmm:mui <?.a ,.,a of ,re PI'A N 1  ir* crVr,;r .ru .. 
mriru: -3 m i i w :  *a aci . .  dl o0 tr ratms', o *Igu ol U C .  o wm:u ai s r i  
ah", (lO)d.,, .,,a, . > , ; ~ . M ~ ~ A " C I . , , ~ . L . '  pi.a.no.cr hln;  nr,mo,, am: r., ,his 
d(oa~sofmc r-er to n,,r, mor lo  I 8. ~ w m  o r t i c  n w r d  x.oai:. s: s.::-..I 
R-:wl u:ll o i c ~ . c a ~ ~ o ~ r U d < . ~ y  ~.~\m3encscf f f ie  rand 01.1. -.:mi; I-. ~ : d c l  
.I 1- he ,MI* lmr' me on< >mc .r .115m1, l.".l>d :or 1. PP* * mni-..i,r 
urrimilu* ih! Suchi ' i  Re-?~.nl AI I  &%?be '."'" m maonendl ~irvn>mm..qw. 
I,*( 

m) TO h e  aten, he  sov r l i f u~  n q n & n i .  ~ r r  mnnunr ormbran-,, 
whrrc qpl iubk,  will be m d d n s a n r  mnraudon a d % t i s  nrosiawd wiffi Ih. RmrwMe . ~. 
b:aucolnblnbl ml.;rd.  : , l " , r ; r > . A r - j l r r i n n .  "",.,d . . l y i a f r : r o : n l c r x ~  
O,nmmlW, gmc.; 'anl") er rm<Yrn. Llhlb,?. nuud,l!.a 3u Ilc .p.  ui. top- UI 
Iffh-(lo-dn?eT": o n a l i a n a d ; r a e .  o r ?  a n.tSn..::cunnio- rnll m.m,.a, 
"1021 em; > p e n t  onmnusw i r ? w r  m arr u?llwu r irsrume:: rqd nrdo\nm~. 

1 cnmprebrrebrnw h a d  Ulbil* covenge ia !he moun, 
ofSl,W,QUQ.W. %s c~v-se mu* he in ~ S e g  on m orivmna Bm. 
'Idmr mad. policies will be unncnpinble Thi- c a m y & e ~ i v l  Gn.,sl 
tiabisn ~ U P Y V S  M I  mvrr ffir Su-bl wandmi.  ~ f i c  motisy,  b 
hie 2011 Lad Unilrmd heir dirteon. employeri x ~ c n b  and omam rmln 
m d  my dain uidnpom of my adan of lhs Svcrcsrrvl R s p d a t  or 
my m h m -  or the slvcersfui R-dm's M I U ~  a br 
r-affiusPPA S & n a E ~ a r p o l i d e o i i ~ r b s i l m r i ~ e ~ q e I o r  
dnireroCsmy ~ m o n i e  orrrultafminoibnl dimuy orindircdy i4.fedto!hi 
m ~ l o y m m r  of%h mans by n wndal ar by a). ruboonmmon or offie, 
PC-"& mi5 mversse ahdl induis blank" w-, irnmmm and ~ c h  
lo-%= dlall m&e uprrssderrnrs I. ?ha mddemni5dor p i d o n .  wr foid, 
jn ffie>Pd. 7 h p j i c y s h l  nlr. b o n d a d  tr i-a'udemvl- r s r ~ d d i  
wmnl~ed~pdonr,mdini*gmdmrmnlra~m 

i )  C s d v  md Propem D s w c  in m m u n l  oqu lm b 
r v 1 8 l o s r m s n l r a l u r o f ~ 1 ~ e w b 1 ~ ~ o ~ o g ~ ~ ~ j ~ ~ .  

(~ii) \~orkem. c o r n p n b  C.w s nsruroniv r . ~ i i ~ d  
by * Stitr of m w  laay for dl anplwra of Surr.rful RowndnL 
Bn1~1pioy-s' LinbUig w w s e  on ffic Wwkorr Cammsloan pt icy shall be 
Minrninibrmhimal am-3 ofSl.OW,OW.oo. 

6") ~x-f i .bi i i ty COV-in f h ~ m o u n i d s ~ , ~ ~ , ~ ~ , ~  
mu1 he h ths tom a i m  Umtaeila ,dry mlhu w s B l i o u ~ a  form exaa 
nalisy lhir p 4 i q o r p l i d e  rbll bo $ w U B d l y n d o d t .  ha -33 offfie 
r*tl"md Cmw&mlun maad Lublliv Covarrgg the & p l w a '  Liabrliv 
cowmsc m ffi. W d m '  c o r n e m  poiicy, ad the Co,",,rrh-"* 
Amnlo6iir u a b i i ~ ~ l l c y .  

1, C o r r p m e u e  ~u.n.neb le Lsbrl $1 Cni:lgr n m 
m . 7 ,  no: ur tkx I::a.c.oM. ,,,r k n ur1n.C s a m5n,sr *,.I 
.l#C.lr .Ii o r : , .  nonsm.< .-d no',- hni m o l r  r-?ld:%. w & n u ,  k 

Ta ffic c*mr $ha Suirvrfd Rapondnt, iu r a m o r  n. r h n m o r  w h m  
wl imh ic  i l l bcandemEw any-mdmdvit icr . n o d d i d  B ~ b d i h q ~  
b i p t  esd will in sli alicauionr or advminrnan lor rnn1p1oy.cn @.mi by or m w r  of 
ffis mmoc mh lhiu dl @itid ws- win m i n e  m d e t i n n  irr rmplc-r 
witl~out m w d  ul a8e. w e d .  wlnr. nrsond otidn. MW, m r i t d  sums .if'haa 
~rud~"mUl lbh$md"id~iymqaaim.  di=fiiiit,,mjmnlityotwr 



(ii) ff mdh effm a m m  mrgard mplo)*nenx 
haven* or r-: hr m* for uh - d m  vlde by dhmrhs u, llle 
~-d"rrr or 0) ahme, or if lhc SI*.carf"l W " d n L  itr w* nr 
sb-i k 3 n a l  h.vs r rcfml  weem or uMgenir"luih a d o n  for 
n m m i m  me. the S u d  Reagonhn~ is cmmmr or ~ b c ~ m ,  
a@ewmachcfohiuingaaiaiai: 

A To mhty Ur Public A-m* Gmpllimse 
officer, Ihr niwiim, md mbad,y Md \wmm r c f d  
o ~ n k t i o l u  lined by ,he DviaM p u m l  to RI.AC. 17:m- 
1.3, dilr uorklane i!red3, md -8- m i d  of d o t i n .  n d  
vom wnm: 

to mme &a. MI oihernuirtmenr. howav.,, 
rrelimhedh?ihrpmuilionroi(~i)Mo~ 

m, lh. 8- ,f m y  i,l,,Cst& "mu, 0, 
f?jnotity indldduni rhdl k wainrind on p wiring jin. 
rmd *.I1 k wm.kral fir mplmrmw m &mkd in 
W " m l  m *VF. uhvrYn " ~ > " c r  aau. A' the 
z q v a  d me m r i h  tile SD-a R B W ~ & O ~ .  b 
<-or or sahconmcf~ rhdl pmuide &dare of iu 
p d  islh emnr m employ warn d %-tiuuri hm 
thelinm6li rawr ia .  

(?if) l h r  Svricsrful Rwmdmf iir c o n m s r  or rubmnu-c agrrcr 
eu mnwned in ("1 lbovs pndv& the s-iul ~ ~ " d r n ,  ie 
comnaor or ruhmnmar imm ramp*& i i h  BE d o n  hilins hail ar 
. ~ ~ r m t i d i b ~ " l i U e s h  an). ~ ~ ~ l i d d ~ ~ I I C i f l ~ t h a r g . ~ n i n g i g o c ~ ~ t ~ ~ ~ ~ m  
hims bll m(. ad &us reqind by c m m  or wee-L itah.ll smd 
jovmEymrn md m i n a  TO ihr WiD" for ordenni, .c m ihr nppremtic&ip 
p o r n  for admimon, pununot m =ah a g c o c n t  w -ewmt now. 
Yhnr 6. nndw of n mian m wprmticahip pro- will mul~ in ihc 
ncivnon oirninonti'+ uri *am= a ih. fd"rc to nicr  rninontia and worn- 
c o d - ,  wiffi as* wded cow,? ~ m ~ i m m l  8 0 4  ha mnmaoi or 
rshcentww shnil mm.dr ior cmplgmnl prim. rdvrd p u r m  go 01) 
ahouc uurbw q x d  K, ruil a g m > t  or m g m f ,  pm& fhc r , '  
how=, chat *he s,&l ~ e w d m i .  i n  mo~morarwban-orrhsll 
be ~ " i r r d  io er"p14. w o n  uld minority ldurmrcd m h 3 i  rud mnw * 
n m h  which rsvll in (ha emplo)mm o f d v n d  mine- md minm M a 
~ s s d  th. Wrl uorld-rr for he conrouedon mda. rhich p s s g c  
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Spcd6mimafornemiinl P ~ w t r ~ b u r i o n ~ s ; p - t  m d w s m i  

A Gmundins afthe PV smem, qul-!. and mmpmmrr ad mmpiy arh dl 
"9uirrn~wafPanVofNEC M d e  690, udl u my 8nrIiuble&~ocedunionrofWC 
IViide250. 



C. W l  mmmninir a n i d m 6 f i c d a i o l l m  

I. Nsmqbfar  cahsiccdcli dia!ibulion mdmnml uluinmmi m d m .  

2. win m k e r m r  ur l~durmrnrpmelh~d~nmmdomi~ jmi6anbarer .  

1.4 DESIGNRE9UIWMF.NTS 

A. O i o d n ~ S y x m R n i m c e :  Shdl comply wifhNeC250.56. 
1.6 SUBMmALS 

A. Pmjsb Remrd Mmrncna- Rcmrd and iootlons of mmpnene and 
goundinqdatrodu. 

1.8 QUAUPICAIIONE 

A. Vctify fidd m r n m m t s  pdddI) M w i i  
PART3 PRODUCTS 

2.1 ROD EIECTRODES (AS REQWRB) 

1U CP :5h S o: Cm13L u v l l  lh :  TS 155 ur$lmnp -iUl ,ern a n p  911.1, 3,: C\ 
l i '  mnpna .ire P P C  Rdi, lrc rmr,  i 616 > u . e r  Xi  $. I mre r)vm 'n .PIJ O x .  
r, wn', pnr,.ta.s i,,,..M8", Y l 0 i . l  Ir.m.1.m- ,cr! T 1 : r . l ~  3- Dc* Lern8.i TI.? 
s , ~ s ~ , . r . . l w m d i n s l i n s l  

2, All prahicrr mux be LIL Used or trsrrd by m bdrpcmdmi isling l~horrcog- Ur a 
pmducrlha!han mtinpno~iarthm~rdngoilhc~lai8oorWxingpmcir~d 

1. ~t inmior xll~ or moor ow~ps SF sib CW. sfrsila: 1% 
Someborn Soroisnic NIT. or Maniem Yllle. 116 vinhmc =uU: or q p v d  r q d  $0 e f f s l  
h a u l .  

PAWTI EXBCrnON 

3.1 CXMaNATlON 

A V~tiiyfmalb&llnndiamprdai~l~lrrbm~mmplddbdorrdnvingd 

drcnades. 

3.2 E + S T U " O N  

A. GrbundmbandBonPngIM.II1liii: 

I.  M d l  d d r a r - m  l o c u i v o r m d c n ~  Innalladditland 106rlrumdcrnrquircdto 
*.aim & d m e n t f g m g m d ,  
2. ~mvidegmmdns W ~ I I  pip, *nth mver a eochiod'~oudm. WI MII topnd 
& *"*id gndc. 
I. ~mvid.bandinzameet~cm~uiiuorr~souimm. 

Icula md h d i  YrMt &MY. T-nu LI and d onablr lug b w  crb&lng 

A. PmdunMprim:.Elomamicmauidr.arcaiaiap mdmal~faprep.riog 

a n d n u t i n g w n n a t  field mnnenimnr b&vnmgm~msng~ynmiampanrn~. 

A hlmrisl: S ~ o d o r m l i d ~ ~ u r ( n i m l n x i o n s u N b I 1 f . i l 6 r ~ s r a i n 8  

c.vlmnmmt. 

2.5 ANCHORS A W F A S I E N W  

A. Matuiakand Fjnirhs: Cormno" rrdmt. 

2.6 F O X M m  STE%CH*NNa 

A. DuuipSan: WC-dginnizrd#etl. 

2 7  NAM&hTEs lli\mLABIZS 

1. l o m e  uld initdl =char8 f m m q  old ruppnnr a -hu with X3CA .S,andmd 
0 f W W l o n . .  
8. Dcnmfaste~awpom~opip..  d u a  mcrbvlid qul~mmt,arronduii 
P. zm not u e  *c *I d i p  md ~18- 
10. Dc nm S s  pmdn.nctufai aich". 
11. Obtaiomimon h m M t W E m 6 6 6  b b i i i d i i l l i n  

B. sl.wnr 

4. Urc rhw mad mmnd to bribe nvdi abve snd bdow r ~ m t i  old puldhomdi 
recesed inhollowyudtiollp. 

C. ideltifiu6on ca.po~~Il: 



5.  AI &tior nudtiolu, 6 0 0  wirmnianr m rcmnn;d io b: r d d  for d l  tddwam 
r o 0 m . ~ d n c l v w u b u ? . c ~ u r , o ~ m , Z ~ J ~ ~ w " .  . r r " , n m  "a, b. rn,0.1,'2 
Apply ?di.( to 07 : -  w-r nf*I:p-m<wl ir ..v r n3nr: hr U r  mrulx~sare t a w  
Urn,.PSlrr."ul. .ocI*llrOlp~tl;cl..C 

SECIION 16111 

BbZlDhiGUTZ AND CABLE 

PART 1 GEMRlL 

1.1 SUMMARY 

li Scslimindudrs hdding wimmd cbl r .  ~ n m r u l l i M h u l b d d e :  drca 

huzill cahlc: mii amrc c o b l ~  m r e d c a b l g  memd drdcablc:.nd witin. 

rmn-r nndrrm~rsdms 

1.2 r n R E N c a  

A. NECA (Nholld Ue<iticrl Contmon Amariztion) .SmobvdoC~dluian. 

CLOSEOVT SbXrnALI  

b j e e  R& m-mu. mmrd WLM louiianrolenmpnms and rimin 

QUAKlCAnONS 

P&rtfictVrm C~vsly ~ d l d o s i n m m u I ~ I ~ t i r i ~ p P d d N  &fiedlntllir 

s&on wilb mioimwnhrrc ycm donunmlcd ~xpuicnsc. 

m MEASIII(EMMPS 

v~tifyScldmurur.mma uo r r i nd iuxd  

C0011DMATlON 

1. U,rcnrMddrrmdurmiforf~da.mdbmm drain 1n~wGmdaer l ic i .  

2. l J ~ d c d m n d u c c o n  f0~rrm,,O1ddnms. 

3. u ~ ~ ~ ~ r n a ~ m d l e r f f i m ~ ~ ~ w ~ f ~ r ~ u a n d l i p h ~ p t i r ~ i ~ i .  

4. Usrwduc+osoo!rmnlCrlhm I6AWGfnrm~mlc imi fs .  

5.  U8c lPAWGconducmr.lor?Ounprrs 110mltbnnrhdmirrlonga?hm90Tcrt 

6. Usa 10 A W G i o n d r c i o ~ l o r N l n r n p t r r Z i l w l l h ~ d r ~ i U  lhngcilhm2WfE1L 

R. W i n g  M # M .  Urruiiin$mahodrindlu?dcdcdd ar bllaus: 

! Conru  d I r y  ht.naloonomr k o c l l l u l d n 8  r l r  T)IxTHKV'.~IWN. X $ I W  
'" 'nr l l . , r ;m.ur , . l i ~a~r .Ulu  l i  !.d dlrd,b 
2 L w u d  Dn Inlmloi h o d  i k o n  I b.Ju n- b re. T w  THU. TIU IWl IMX 
XWHW "I44 *Pl. ,r ,lU%*\ 

PAMTI PRODUCTS 

2.1 BtiILUWLIFWLRS 

A. Muluim-: 

Amand& 

Ena Om"p 1nc 

B. PmdmiDmaipt>no: Singlcmhrmrimulaidvnrc 

C. Condumr Cappr 

D. InruhtimVoltngcR~tin~ 6W wla 

1 2  DIRECTBURIALCABLE. 

A Mmub-rr: 



I .  ham& 

2. EsraCnowhi 

3. G m d  CaMe Co. 

I. Pull dl eonduars iod D Y w y n ! ~ ~ ~ t i n m .  

2, ti~es~~l~wcpdl~plvbnuntiurb~ldu,gwir~4 AWGmd laiger 

F. S p a d a l T ~ h n i y ~ C h l e :  

1. hole ap.uduhlcimm d"m8m.y 

?. S~nahlasbav.a~cuiblcrdl ing,  laingrptinpmrtai clips or l m d l  bl=dcl mbln 

ria mrWn ubrc.imm muaure [or ceiLaaryre~,~aion~Nm]. ~ o n a r  ruatrablco,, criiing 

ends. 

3. t i s~suhbab i~  r&lr 66ns and mnncnon. 

O Speiid lirnbniqulr-Dinct Bviinl CaMc: 

I. a a n  m d w r  r ~ h u M ~ ~ i n n d 1 i n p l u s l o d o ~ e a o r s .  

2. hakc spiiso. ,pa. e,d ,&om u, cnm mi impaoe, or mmdu~on with no 

pnrcpfib,e,*wa,urarire 

3. ~ r p r  winsuiaed wl>ducfon and commton wnii d d u l  w lo 150 prclnt of 

inrvi&mmtingoimnd"~r. 

4.  Urorrl i l  bolt r o ~ I c l a r r f o r  mPPlmhl~mirpiivrundtnps. 6 AWG S d l w u .  

I. usc roldulcrr pr-m cmcawn wm inrui~unp mvar ~ P W  mnduinv Mica 
m d w ,  8 A W G m d d l E I  

6. mc imulded rptini win m m l w s  With pianis csns for c o p p  m d u a m r p k w  and 

t%. l 0 A W G l d d l c r  

7. U c  s~A~Unblr rodudns mnn-o 07 mrchmiui amstor 6dq)mn for mmcrnnp 

.l"rnlnum ro"d"c40~l .~ iP iP iPiP~1010 

1.5 WIRE wwn 

I. roru i ret ivr  l o  A w G m d d i w - s i r c + d l  hamlorv~ar indlc~dbclov 
2, Forwrc" 8 AWGmdlu~er - idd ry  Wire uish mIorednprsdJ iltrmun&rpba 
mdhmr-. CoinrCobc=in&a.dMlwr 
3. U x  bl* md red fa, %do p h e  drudr. u 12Oi240~lrr, mUb1.r4 d. md hluaiar 
& m i l l  at 12ON18 wltisingle mihter pbueand u s  uumngs, bra- and y d i a h r  el-rr a 

8. krDC ~-LII 8rmmd& ~ i m i l ( m d ~ ~ h ~ i d ~ ~ d m ~ h . U  hewhileolBIv. 

9. PMDC t imle,  & m p r o ~ l ~ d r m ~ d u d ~ r i m u I ~ t i ~ n  shall bccii l lv hlnrk or red. Cbim 
mlorhallbcuxd~miafmtiythio~yfddbs~dladoa 



SWXON16130 

MCmVAY AND BOWS 
PART 1 OENERG 
L., SUMMARY 

I NhlATC3 ~ i m l l m r r i 6 u l  Mrouhrnur.rr M d a n ) - P V C  W t i n ~ f o r  

kr xithRigid PVC Cot~duif mdTv1~ir.z 

A. Minin~un b - y  Siu: I14 inch -Ins 0hse1pccif icd 

PART2 PRODUCTS 

I. HuWellWinn.hulur 

2. WIIkuSmcmlnr 

3 TliEWirrmoldCo. 

8. SbenMed BWE NEMAOS I . d w d l r 4 s r l .  

I">#mi 
C5 





Ap~cDdixD.A-7 P m p d  Fam ~ ' 1 ; ~ C o l l u a o n A R i d ~ ~ t  ................... D.A-7.1 

A ~ ~ m d i r D - A - 8  P I Q W  FomAd:Calrnialnvuugrnon ..................... bA.8-1 

ApmdixDA-10 P r d  Mrm A-l , 
~ r r r i p r ~ f * b i ~ ~ d a r 6  

A8fi~"di~D-A.Il  PmImaIF0.m 

PROPOSAL FORMS *-I 

PPA PnlCEQL'OTAT1DN SI1EEIS 

'4 LLlPOKI'ACr NOTE h rmm*?rr nc RFP S?a.r l l d kc 
s ivpxr  p.1 Z T o a l  or i - r  *cr 2111,. Bmrr n j  mcsenu 2.11" K'ir u*M rr.*J 
fS:LLO(.X A s n i i n i ' ) ,  uy Pmyad d o u g  m asgcgas p u  ul%>ur. or S:ns 2011 
~ . W L ~ ? ~ C ~ ~ " ? S ~ O , W . M ~ C P ~  mwmdm3k aPvns< ~ w S S O . ~ W . C ' ~ . C . ~ C ~ ~ O ~ I  
ficms -:m"'cdm,a b q ~ l h c d  by .i.i R s x r m ,  k0.b &7 En..ry Con nbao?. 



(o, PI-rq""&= 6. m n r e  Yld m e t i d  w m  dtba bax cheeked in 
EiwS (d) rbovs li .... (0 or (iil). use annrhmntr or drr(rr(ce to rciliwn in tbc R 0 ~ a n l  ir 
"LC- 

4. PrAPnmm~mioid@hmr~on. Rclpodmi 1h.rL-Y 6-5 & bclouing 
W A  Pticr, md r d m d  informdon, lo paionn ihe C m w  kivicy uhirh PPA Ricer for 
ah y u r  of the PPA (mdudmg w a d j m c n t  md u 4 & n  &lor& below) &dl  ba 
~bikhrd~sPPARcclrbi~mbeiil~dediifl~cP 

W FP*Prirr ~cfollaiig~Rn~ndinl'seffrr(dfIh~PPhPn~~~be 
rbmted h u s h  me Avmotiw m r ld i  Sciis 2011 Lou1 Uni~  u p m d  in milarr %I k w h  
from earb r u h  series M I 1  m Unit'r cmmaclmmt Dal- D. bun adudmg ~ l e  ( i ~  
mnivcnuyofsuch C o ~ n u i ~ e n i i n t o P i a ( a c l u r i v r d m r ~ ~ m ~ r ~ d u i u n 6 ~ o r ) :  

r ~ ~ r t i r ~  1s wrkwh rmm c ~ m n ~ r n n m r n t ~ ~ ~ ~ ~ r ~ ~ . ~ ~ ~ ~ ~ ,  
. .d~~h.of~~. I"t iwf.chh,~r."y,b& "PO0 .L"eS28,1 
R o n d n c  olSmI%. S / L W  

(bl PoELPmmd Adimtm8miin R* P n ' e  W w d  in M I a n  rrr kWh. 
TheF-pondrnt nwn 8ct f o d  b ~ o w l h i r o l i o m n ~ ~ ( 2 1  edlvrmrn! bciomio &PPA ~ n i ~  
forfileinitill ycliofm:PP*P"celtrtrtrth.cmm~-"tDDD]: 

6) Ti= Proien omlopmar Can brewsly sh.4 a ~ [ ~ r o j r s t  
D d o p n m i  -1 m i l h )  pomm of TOM ~.ojen ~ r a  will 
not be Solily darermind mu ho axrsuinn of p m y m  
D ~ x m m V  had prowrol abdl b$ ior a& 
S I W . W ~ h r n n f o r t b r P m i i ( l D N ~ ~ l ~ ~ ~ C . ~ .  eichulmuard 

Ulabairof)lddmm&*l)mU~r S a i s 2 m i ~ n n d . e ~ n o t i x  
fdb dcrrnnnd mtil Me mk oflh. &tier M l lA  Boo& 

-"d .ajumnnti vrowsd Ul be for .rh im bG3 point 
~ 1 0 b p ) & a o ~ h s u c h j ~ I d  ~ m r n h ~ 0 0 n c n ~ u U d J J O Q % p b p b  
lmdudd h his RTP or my a d h h  ffiuno iwad  by he 
A"hrnx uthw w D i  drnavd, dwrurhyi*d ha9 
bca cuuiiy d m m r d  

PPAPtice li.rdr.aul.tio.f.rt.vrff ",111be4"mf,Un.r 
QrA l upmedr ram .nn,*C,-laza..i.-r from *epli.r 
wr'r  PPA Price) Y. 

U the Rewndmf drdrs m wny the prinndd m t  o t  he h.Slds 20IIA u m b  
ithrough i s U G c L w L R y m ~ n r  rdedde) m m u l l m  on n l m l  pimdpll b&a, h a 9 ~ o n m r  
mu%lilmvid~rr(&cemsllvrBI*isLc~wPam~ Slhpdule&na heptinipai mmunlr s t i n *  
in CrNbit E io tius PJT bt imiwi  ponim required. a, mein-patlw rhsli hr x a i ~ r d  
byih=llCoffficsRia2Ollne,k). mis~~lcmedmad~xi~ i&I~mnl I  be bathed 
a la;a ~ a n n  h.1-i. the b x  ax mrubrecdon (r) b c l . ~  doold bc h k d .  m,eh r e v i d  
rdied~lcshdl indvdetbr aulud~rimipd pnynunssrmirmiunl i o w m w m n u ,  mdinlarrl 
ram used in d w b r i n g  ffic m s c  rmortimlim Should ha mud p"o+l munx or she 
Ed~2011 Bond. iawd b ~ i u p  (-re) tbm mapinip1 pdmsa i o d m  E ~ h i ~ r  E m the 
RPP. lam me &&*.ird moniman M s d u l S  pmpasPd by h* m " d . m  shdl be .&d 
(inrxxed1,on s p t o r a t a b ~ i ~ t a r ~ d l m ~ i o i i o i ~  1 0 - l m t b r h ~ i o w c r ( h i ~ m ) p u ~ ~ m ~ ~ ~ f 0 f  
sai- 2011 a d  nnuo~y i.rvcd me K d j k  mrtinuim wilt ix nwrd uga. by tbe 
Su-ful R l l ~ p ~ v r D t h c a l o o P t h e A u t h ~ w ' ~ S a i e r N l 1 A D a n d r .  

h x + q  e d j ~ a m m t  fa m n n n w *  Pi+e (i ~r k W h j h r m d  Ifl~.i pinci@ .modrafion t i  ~ luq8b le  ar ir, thm !he Barpmdmtnted only &hc~X 
S I O O ~  WOoT .bane6 8" inh. hrir.8 Dm1o,>mnt Corls rmm 

h Wb 3- tax 1%) Wow LT due to m Ed* Conttibunm. 9 l a c  payma or the 
sjrmjuto.~.~aprnme ary Roanandar will ura davd pinipel snanizationzchrduli blame dinmlifronr h a r e ~ r o h  

a, E-hibit E io lbir RIP. 1:m Ole& 0 h d w  and pmndc !r,c c w r ~ d  irvcl piineipd 
fiil , Iha hwnda", rnvn El bnb wow ao edi%mm."t hV)v) to ffir ~aidratlonrchEdul.. 

PPA Rice in ihr initial p a r  of the PPA Price (from ffi. 

I ~ l a l a ,  
cmmamat ~ncr)  due D tile f= lhmmc nc  (arpra8.d an 

,maw*, 
1.1 - IdYCIPrYdpllArn~~dm,m,iEcI~~MtE)sa~~tsbI~. 

bA.l.8.3 PA-I-& 

(d i R N i r ~ d A r ~ d ~ ~ d ~ ~ m S r h & I ~ A a u h d ,  

6 C m p  .Teeing, 

(4 Pl-r ilk rhwk 0) bela: or bffi 811 in ho County D l S c i i m ~  
h u m  in (it] b b w  md rh& tits bmr aod m d  UI. b a t  in rri) biw (WP soujon 
l.3fd(mJ - Wd). 

Oil) Ch& hx (A) w (B) was 10, mlrk n?, i r m t  wbmhcd e l h  
tbePmpoisll,mdmnhsmenForm~-1-~(R1;PS~c~~~n I 3fgik)) 

(A1 G m w S u u d w C d C o - i i t - c d  - 

(a) C o u n ~ s ~ ~ C o m m t ~ f S " S I ~ * , t t r h d :  - 
(b) B applirable, p l a e  upiain how deu* 1rXiI r b m  bar mumed unda 

Ih" rnSMld Ihe Pmpald. Altgnm\gnm\,y, Ir W1icabk.Smm.h ti,c .tru""r.~d ",rend 
m- mf*e b x  A d d  i m  dada (mil sbbb Uw ~ W r n a n  a r r o f b b e  b SMIMIMI mm 
P q r d  iraccwrw: 

(*I Pi- "her heSk (I] b d ~ ,  Or bffi hll m me -0116116 slwuiw 
amount u, lii) below md d>.& tho ixx imd Muh ffie dwumaf m liii) hdor (mP ,sewn 
7.2iili. 

lil ~ o ~ m 1 1 6 0 ~ ~  s l s u i r y m i d r d  - 

(ii) lnron Rmo1160n Sewn. smolmt 0 be 
~'~*drdRorpa.d~L 

I-' 
G i i l  n d s m ( ~ ) ~ ~ @ )  bdm,imdmtrh ~ m c ~ m & ~ ~ ~ . i r n o f  

SJbminedw'tbffie P ~ m d ) m ~ o m A - l r  (IVPSeclion 71(cJ01tJ] 

IrniBm, D-A-,*-I 

1.1 L S S ~ ~ C J L . ~  ni~.rns:.lhr ~mca.imno.mui in LUIS 
lac1 a.nl sale 2011 kd Im.% ~ a a  g i o i n i ,  w r  of h: ~ $ ) ~ ~ ~ r l . e ~ o ~ ~  P U ~ . ~  

.Am*- o.m.on h. blvll i:, h. ca.dlia dldi i. * a r m r ,  t b  s l l r  "Y*"m 
\ e n l a  I bald .WL oclulcr ul nl0.i ~",r ui m: v s 6 c  q n c o  h n c n  n ; J 
~ l r rsomnmr . r< id lcRFP Seaan4ilh:iu' nr WIc.~.cl~an.n.mum prc acr To- i l  
~ v ~ . ~ , i r e  lRopnnde*8l n u  n r ( 3 r  *r if,hm=m r.(uro>d MW on i q o n v  c h m  
v ~ d . , a r l ~ m - a r n ~ o t # n d u  i r W r .  dsm., .  a,,,n,,e, 



9. M ~ i e m l a ~ ~ n ~ ~ ~ .  Daetibe any pmpovd rnsierini m hamn 
mumans beloiv. if no= nr rr mnh itanondcnt rhrll be menvnd la haw n-d n~ . .  ~~~ 

r z m d  3 u l ; a i  10 ul, P q n m  Dmu~ By :,c Arno?V'% I-YL ib R-hnl 
-*no-.. er D l : n * s ,  to lh. ram, R a p r . . h C  ddl  all b.daa.onhl i. m. Adlo,,) I ,  x 
th; Suu*?d i l c m n e t n .  the A h - W  rhr l  ml n l K  i-w-rd u?. w u,ulee -dux .  
vh ld  ~Zrc;.,:cd $0 L-.lr or , mn or m &Ge> rum.. 4uI on % or ? a r e x u  i i  cr.6 

1.) - No.hm8"s 

(a) n w n d m l  p m p -  U,C foiloaiag rnstul.1 rhmsm m Ulr r011ovjng 
PmlpmLk"m~bibLtif,edbribriW 

PROWSALFORM A-I-b 

PPAPRICE QUOTATION SIiLSl 
~Gw",. wancou  UP,~OB, 

(a) P i ~ r d ~ h e r f i l l i ~ i n d o l l ~ i u n a v n r a r r l ~ ~ v a d ~ ~ ~ . ~ o m u l a - h ~ ) r ~ i ~ ~ h  
Rmowrblc Enrw hjm (Rmnnmrmn nay midid hf-c urz,mrd de!o,,t om 
-*L P P I W  d~ I- nsdiud in &ms M o w  is qdlcmwd 20). m deck lh* 
k i n ~ i ) ) b c ~ ~ w  
md Wandom in (c) below. 

- . 3Re m o m t  b. W d  89 n fired dalirr morn& ar npracaid by a 
b"""h. 

1.1 For p v i c r  of rniGng a the PPA ~ r i ~  ~ e p m d m  pPirrr h t  the 
mai h j ~ a  b c ~  . i i lc l i rno~ 

(id1 R w d i c  ~ n e r s y  ~ m j m  - or s 
( IW SECnon ,.*("jli,); 

k PPPPriwomid!nini&m'on. lleqnndmf hardy p-i U ~ G  iolbvnns 
W A  Riii. nnd island iniormafion. m prdorm !ha Con'pmy selvicq bi~id PPA foi 
each p r  af so P1.A l(inriuding my a d j m c n l  md arahtion haon hiiow) rhmll be 

- ~ahlirhndYI~PPAPd~~lcmbeiodu&dinththPPA. 

(4' T~olo'lo-:.. R n ' o ~ d u . $ o r c ' . l o l t k i Y ? ~  ~ n m l o  :t 
&L-s we.* Ihr ~ r t .  ,my a rr Sr:,= WI! ~ o a  U-l. t-d II ro m r r  iwn. 
inn ?An % x h  %s ?Oll k? 1 ?dl'> C a r n r , r m 3 l  Dab. .'. 31 e-dluq i r :  6.n 
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EXHIBIT C 

[Attach copy of Local Finance Board Findings Resolution] 



RESOLUTION NO. 11-47 

RIESOLUTPON OF THE BOARD OF COMMISSIONERS 
MORRIS COUNTY LMPROVEMENT AUTHORITY 

TITLE: 

RESOLUTION OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
CONCERNING THE REVIEW OF FINDINGS AND RECOMMEh'DATIONS OF THE 

LOCAL FINANCE BOARD PURSUANT TO LOCAL AUTHORITIES FISCAL 
CONTROL LAW AND OTHER APPLICABLE LAW, ALL IN CONNECTION WITH 

THE AUTHORITY'S COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY 
PROGRAM LEASE REVENUE BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 

2011 WDERALLY TAXABLE) l[N AN AGGMGATE PRINCIPAL AMOUNT NOT TO 
EXCEED $50,000,000 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
"Counly") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the financing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
Energy Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Monis 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris Counfy Board of Freeholders") of the County of 
Morris (the "Mor~ais County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 er seq., the "Act'), and other applicable law; 



, Resolution #ll-47 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the 
Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Monis County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, includii those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Seciion I I") ,  
which purposes include the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shared Services 
Act"), and all other applicable Law, the terms of which agreement has been set forth in that 
certain "Service Ageement (Sussex County Renewable Energy Program)" dated as of March 1, 
201 1 (as amended and supplemented from time to time in accordance with its terms, the "Service 
Agreement") between the County and the Authority, and consented to by Morris County; 

WHEREAS, the County has determined to enter into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defmed) for the 
followjng primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority to enter into the kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Morris County has 
developed and implemented its own renewable energy program through the Authority, which 
Authority has retained (in accordance with all applicable law) experienced legal, engineering, 
energy consulting, and financial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting firms, Bisdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (collectively, the "Authority Consultants") and 
(iii) accordingly, it is more administratively efficient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WEREAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditor, fmancial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex County Consultants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to solar panels, are to be installed on, in, affuced or adjacent to and/or 
for any other Local Unit controlled buildings, other structures, lands or other properties of the 
Local Units (collectiveIy, the "Local Unit Facilities"); 



, Resolution #I 1-47 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and maintenance 
of the Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defined in the 
hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WKEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defned Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, Green Township and Town of Newton (collectively, 
the "Munic@aZ Series 201 I Local Units"); and 

(ii) Byram Township School District, Frankford Board of Education, Franklin 
Borough Board of Education, Hardyston Township Board of Education, 
High Point Regional Board of Education, Kittatinny Regional School 
District, Lafayette Township Board of Education, Lenape Valley Board of 
Education, Newton Board of Education (collectively, the "Board of 
Education Series 2011 Local Units"); and 

(iii) County and Sussex County Technical School (the "County Series 2011 
Local Unifs"); 

(each a "Series 2011 Local Unit", and together with any additional local governmental units 
within the County that might be added by the Authority to the Renewable Energy Program, 
pursuant to the hereinafter defined Local Finance Board Application or otherwise, collectively, 
the "Series 201 1 Local Units"), through the issuance by the Authority of one or more series of 
bonds and notes entitled "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue motes] Bonds (County of Sussex Program), Series 201 1 (Federally Taxable)" dated 
their date of delivery, Outstanding (as defined in the Bond Resolution upon issuance) in the 
aggregate principal amount (including Sinking Fund Installments, if any, as such term is defined 
in the Bond Resolution) not to exceed $50,000,000 (the "Series 201 1 Bonds"); 



. Resolution #I 1-47 

WHEREAS, in order to h 1 c e  the Renewable Energy Projects for the Series 201 1 
Local Units on, in or about their Local Unit Facilities, the Authority may sell one or more series 
of Series 201 1 Bonds, (i) one series by either a competitive process or by negotiated sale after a 
competitive process an underwriter (the "Underwriter") the terms of which sale shall be as set 
forth in that certain Bond Purchase Agreement between the Underwriter and the Authority (the 
"Series 201 1A Bonds"), and (ii) one or more series of notes (collectively, the "Series 2011B 
Notes, and together with the Series 2011A Bonds, the previously defined "Series 2011 Bond?), 
either by the same sale method as the Series 201 1A Bonds or by direct sale lo the County; 
provided, however that the aggregate principal amount of the Series 201 1A Bonds and the Series 
201 1B Bonds together with any other bonds issued under the Bond Resolution shall not exceed 
$50,000,000; 

WREREAS, any notes, issued as Series 201 1 Bonds may be refunded through the 
issuance of one or more series of notes or bonds issued as Series 201 1 Bonds, so long as (i) the 
principal amount of such notes or bonds, each issued as Series 201 1 Bonds and Outstanding in 
the aggregate at any one time under and as defmed in the hereinafter defined Bond Resolution, 
does not exceed $50,000,000 and (ii) the interest rates thereon do not exceed the maximum 
interest rates set forth in the Local Finance Board Application; 

WHEREAS, the Series 201 1 Bonds shall also finance all other costs associated with the 
Renewable Energy Program that the Authority determines to be necessary, convenient or 
desirable for tlie successful implementation of the Renewable Energy Program, including 
without limitation (i) all or a portion of the Preliminary Program Cosls, Administrative Expenses 
and Company Development Fees and Expenses (as such terms are defined in the hereinafter 
defined Bond Resolution), (ii) costs incurred in connection with the issuance of the Series 201 1 
Bonds, (iii) costs incurred or to be incurred in connection with the design, permitting, 
acquisition, construction, installation, operation and maintenance of the Renewable Energy 
Projects for the Series 201 1 Local Units, (iv) costs incurred or to be incurred in conneciion with 
the design, permitting, acquisition, construction, renovation, and installation of the Capital 
Improvement Projects for the Series 201 1 Local Units, if any, (v) capitalized interest and/or 
reserves, if any, and (vi) such other amounts as shall be set forth in the Bond Resolution 
(collectively, the Series 201 1 Project"); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectively, the "Bonds") shall be issued pursuant to the terms of that certain 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 201 1 AND ADDITIONAL BONDS 
OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY" to be adopted by the governing 
body of the Authority, as amended and supplemented from time to time in accordance with its 
terms, including by one or more Certificates of an Authorized Officer of the Authority, each 
dated the date of' issuance of the respective series of Series 201 1 Bonds (the "Bond Resolution"), 
all in accordance with Sections 17-19 of the Act (N.J.S.A. 40:37A-60, 61 and 62) and all other 
applicable law; 
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WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the Series 2011 
Bonds, the Authority shall have entered into a "License and Access Agreement (Sussex County 
Reflewable Energy Program, Series 2011)" to be dated as of the first day of the month of 
issuance of the Series 201 1 Bonds (as the same may be amended or supplemented from time to 
time in accordance with its terms, each agreement shall constitute a "Local Unit License 
Agreement", and collectively, the "Local Unit License Agreements") with each Series 201 1 Local 
Unit that would, among other things, provide the Authority andlor its assignees the right and 
obligation to (i) access the Local Unit Facilities of each such Series 2011 Local Unit, most 
p&icularIy their roofs and electrical systems (the "Local Unit License"), (ii) finance, design, 
permit, acquire, construct, install; operate and maintain the Renewable Energy Projects on, in, 
affixed or adjacent to, or for the benefit of such Local Unit Facilities, (iii) finance, design, 
permit, acquire, construct, renovate, and install, the Capital Improvement Projects, if any, on, in, 
affixed or adjacent to, or for the benefit of such Local Unit Facilities, (iv) receive the right to the 
renewable energy produced from the Renewable Energy Frojects fianced by the Series 201 1 
Bonds, and (v) sell all or a portion of the renewable energy produced from such Renewable 
Energy Projects through the Authority to the respective Series 201 1 Local Units, pursuant to an 
assignment (under each Local Unit License Agreement) from the Authority to the Series 201 1 
Local Units of the Power Purchase Agreement (as hereinafter defined), the terms of which Power 
Purchase Agreement could be entered into directly by the Series 2011 Local Units under 
N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law (for the Municipal and County Series 
201 1 Local Units) and under N.J.S.A. 18A:ISA-42(o) of the Public Schools Contracts Law (for 
the Board of Education Series 201 1 Local Units); 

WWEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A:ll-4.l(k) of the Local Public Contracts Law, (ii) Local Finance Board 
Notice 2008-20, December 3, 2008, Contracting for Renewable Energy Services, (iii) the State 
Board of Public Utilities ("BPU") protocol for measuring energy savings in PPA agreements 
dated February 20, 2009 (Public Entity Energv l?@ciency and Renewable Energy Cosi Savings 
Guidelines), (iv) Local Finance Board Notice 2009-10 dated June 12, 2009, Contracting for 
Renewable Energy Services: Update on Power Purchase Agreements, and (v) all other 
applicable law, and pursuant to a competitive contracting process governed thereby, which shall 
include a request for solar developer proposals to be issued by the Authority (the "Company 
RFP") and the receipt of proposals from prospective solar developers, including that (the 
"Company Proposal") of the successful respondent (the "Company"), the Authority shall select 
the Company to (y) design, permit, acquire, construct, install, operate and maintain the 
Renewable Energy Projects and (z) design, permil, acquire, construct, renovate, and install the 
Capital Improvement Projects, if any, in both cases for the designated Local Unit Facilities of 
such Series 201 1 Local Units, with such Program tenns to be set forth in the follo~kng Company 
Documents to be entered into between the Company and, at a minimum, the Authority, or 
acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" to be dated as 
of the first day of the month of issuance of the Series 201 1 Bonds (as the 
same may be amended or supplemented from time to time in accordance 



with its terms, the "Company Lease Agreement") between the Authority, 
as owner and lessor, and the Company, as lessee, (I) conveying to the 
Company a leasehold interest in and to the Renewable Energy Projects, 
(11) assigning to the Company a license of the necessary portion of each 
Series 2011 Local Units' Local Unit Facilities (obtained by the Authority 
through the Local Unit License Agreements) in order for the Company to 
design, permit, acquire, construct, install, operate and maintain the 
Renewable Energy Projects, and to design, permit, acquire, construct, 
renovate, and install the Capital Improvement Projects, if any, in both 
cases, for such Series 201 1 h c a l  Units, and (Ill) obligating the Company 
to operate and maintain, or cause the operation and maintenance of, the 
Renewable Energy Projects for the Series 201 1 Local Units; 

(b) That certain Tower Purchase Agreement (Sussex County Renewable 
Energy Program, Series 2011)" to be dated as of the first day ofthe month 
of issuance of the Series 201 1 Bonds (as the same may be amended or 
supplemented from time to time in accordance with its terms, the "Power 
Purchase Agreement') authorized pursuant to N.J.S.A. 40:37A-77 and -78 
of the Act, N.J.S.A. 40A:65-4 of the Shared Services Act, N.J.S.A. 
40A:ll-lS(4.5) of the Local Public Contracts Law (regarding that portion 
to be assigned to the municipal/County Series 201 1 Local Unit under the 
applicable Local Unit License Agreement), N.J.S.A. 18A:18A-42(o) of the 
Public Schools Contracts Law (regarding that portion to be assigned to the 
board of education Series 2011 Local Units under the applicable Local 
Unit License Agreements) and the guidelines applicable to such contracts 
promulgated by the State Board of Public Utilities (the "BPU'), whereby, 
among other things, 

(I) The Company shall establish a power purchase 
price based, in part, on the Authority's covenant in the 
Company Lease Agreement to issue the Series 201 1 Bonds 
to finance the Renewabfe Energy Projects, and if 
applicable, the Capital Improvement Projects, for the Series 
2011 Local Units, and the Company shall be entitled to 
draw a dedicated portion of the net proceeds of the Series 
2011 Bonds for the design, permitting, acquisition 
construction, renovation, and installation of such Projects 
on a requisition basis, 

(IT) The Company shall establish a power purchase 
price based, in part, on the Authority's covenant in the 
Company Lease Agreement, as nominal owner of the 
Renewable Energy Projects for State law purposes, to 
assign to the Company all or a portion of the Authority's 
rights to the Solar Renewable Energy Certificates 
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("SXECs7') generated by the Renewable Energy Projects for 
the Series 201 1 Local Units, and 

011) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a teim of fifteen 
(1 5) years, plus extensions if applicable, for a fixed power 
purcllase price per kilowatt hour, as escalated under the 
terms thereof (such terms to be established pursuant to the 
Company Proposal), the renewable energy generated by the 
Renewable Energy Projects, which Authority obligation to 
purchase shall be assigned to the Series 201 1 Local Units 
as part of the Local Unit License Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement, the 
hereinafter defined Company Disclosure Agreement, and the hereinafter 
defined Company Pledge Agreement, may be collectively defined as the 
"Company Docunzents"); 

WBEREAS, payment of the principal of (including mandatory sinking fund installments, 
if any) and interest on the Series 2011 Bonds, shall be secured by the Trust Estate as defined 
under and in accordance with the terms of the Bond Resolution, which shall include, among 
other things, (i) Basic Lease Payments to be made by the Company under, and as defined in, the 
Co~npany Lease Agreement, (ii) certain Additional Lease Payments to be made by the Company 
under, and as defined in, the Company Lease Agreement, which Additional Lease Payments 
shall be attributable to (a) the Purchase Option Price payable in accordance with Section 701 of 
the Company Lease Agreement upon any optional redemption of the Series 201 1 Bonds or (b) 
the Mandatory Purchase Price payable in accordance with Section 702 of the Company Lease 
Agreement upon any acceleration of the Series 201 1 Bonds, and (iii) payments by the County 
under the hereinafter defined County Guaranty to the extent other funds (including the Basic 
Lease Payments) are not available to make the Series 2011 Bond debt service payments on time 
and in full, all in accordance with the terms of the Bond Resolution; 

WHEREAS, the payment of the principal (including mandatory sinking fund 
installments, if any) in an aggregate principal amount not to exceed $50,000,000 of, and interest 
(at interest rates not to exceed the maximum rates set forth in the Local Finance Board 
Application) on the Series 201 1 Bonds, but not any redemption premium, shall be fdly, 
unconditionally and irrevocably guaranteed in accordailce with (i) the terms oT a guaranty 
ordinance of the County to be finally adopted by the Board of Freeholders, (ii) by a guaranty 
certificate to be executed by an authorized officer of the County within each Series 201 1 Bond 
and (iii) a "County Guaranty Agreement (Sussex County Renewable Energy Program, Series 
201 1)" to be dated as of the first day of the month of issuance of the Series 201 1 Bonds (as the , 
same may be amended and supplemented fiom time to time in accordance with its terms, the 
"County Guaranty Agreemenf") by and between the County and the Authority, as acknowledged 
by the Company and the Credit Facility Provider, if any (as hereinafter defined) setting forth, 
among other things, the County's obligation to make any such guaranty payments in accordance 
with and within the parameters set forth in the guaranty ordinance and the Bond Resolution 
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(collectively, the "County Guaranly"), all pursuant to Section 37 ("Section 37") of the Act 
(N.J.S.A. 40:37A-80); 

WHEREAS, the holders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entiffed to the pledge of the Trust 
Estate under the Bond Resolution on a pro-rata basis with the holders of any Outstanding Bonds 
as defined therein, including the Series 2011 Bonds, although the guaranty of the County shall 
only extend to any such Series of Additional Bonds to the extent (i) the aggregate principal 
amount of all such Series of Additional Bonds, when taken together with the aggregate principal 
amount of the Series 201 1 Bonds, shall not exceed $50,000,000, or (ii) the County adopts and 
executes similar official action and documents constituting the County Guaranty; 

WHEREAS, under the County Guaranty Agreement, the Conlpany WP, and as 
applicable, the Company Proposal, the Authority shall be obligated to obtain a letter of credit, 
cash, a covenant to provide same, or other form of security acceptable to and issued for the 
benefit of the County (the "County Security") to be Issued by a sufficiently rated banking or 
other financial institution, or if the County Security is provided in the form of immediately 
available funds or the right to same, then the Company (in my such case, the "County Security 
Provider"), all to secure, in part, the County's payment obligations under the County Guaranty 
(but not to secure the payment of debt service on the Series 2011 Bonds, as any such County 
Security shall be deposited in the County Security Fund under the Bond Resolution, which Fund 
shall not be a part of the Trust Estate pledged for the payment of the Series 201 1 Bonds), the 
terms of which County Security shall be set forth in a letter of credit and reimbursement or other 
agreement to be dated the first day of the month of issuance of the applicable series of Bonds (as 
the same may be amended and supplemented from time to timc in accordance with its terms, the 
"County Security Agreement") among the Company, the County Security Provider, and the 
Authority, and acknowledged by the County, the provisions of which County Security 
Agreement, to the extent the County Security is in the form of immediately available funds or the 
right to same deposited in the County Security Fund created under the Bond Resolution, shall (i) 
not be set forth in an independent County Security Agreement, and accordingly (ii) be set forth 
in the Bond Resolution, t l~e  County Guaranty Agreement and the Company Lease Agreement; 

WHEREAS, should the Company fail to make its Basic Lease Payments on time and in 
filli, thereby causing the County to make payments to the Series 201 1 Bondholders under the 
County Guaranty, which in turn causes the County Security to be drawn upon to reimburse the 
County for all or a portion of any such County Guaranty repayments, (i) the County Security 
Agreement, if any, shall provide that the Authority assign and pledge the Reimbursement 
Collateral (as defined in the Bond Resolution) to the County Security Provider, as reimbursement 
secunty for any such draw on the County Security, or (ii) to the extent the County Security is in 
the form of immediately available funds or the right to same deposited in the County Security 
Fund created under the Bond Resolution, in which case no County Security Agreement shdl 
exist, then the Company, as County Security Provider in such instance, shall only be entitled to 
such excess County Security, as Reimbursement Collateral, if any shall remain available, after 
and to the extent the County has been l l l y  paid under its County Guaranty; 
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WHEREAS, the Authority, with the consent of the County, may, depending on the 
Company Proposal, determine to (i) waive County Security due to the strength of the Company 
Proposal or otherwise, in which case the terms County Security, County Security Fund, County 
Security Fund Requirement, County Security Provider and Reimbursement Collateral shall have 
no effect, or (ii) initially accept as County Security, in lieu of a County Security Agreement, 
immediately available funds in such amount (defined under the Bond Resolution as the County 
Security Fund Requirement) as set forth in the Company Proposd, to be funded by the Company 
in accordance with the terms of the Company Lease Agreement, all as contemplated by the 
Company Proposal, and all to secure, in part, the County's payment obligations under its County 
Guaranty should such County Guaranty ever be drawn upon, and which County Security Fund 
Requirement monies would then be deposited by the Trustee in the County Security Fund created 
and defined in the Bond Resolution, and which County Security Fund would be specifically 
excepted fiom the pledge of the Trusi Estate and would not be available to secure the payment of 
debt service on the Series 201 1 Bonds; 

WEEREAS, in the event the Company provides the County Security Fund Requirement 
tluough such a covenant to provide immediately available funds, if applicable, but in any event 
to secure other Company obligations under the Company Documents, the Authority shall require 
the Company to further secure such obligations by pledging certain property interests of the 
Company and its managing member's interest in and to the Company to the Trustee, al l  as shall 
be set forth in the Company Lease Agreement and that certain "Pledge and Security Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" to be dated as of the fM day of the 
month of issuance of the Series 201 1 Bonds (as the same may be anlended or supplemented f?om 
time to time in accordance with its terms, the "Compaw Pledge Agreement"), and issued by the 
managing member of the Company, in favor of the Trustee, and acknowledged and accepted by 
the Company; 

WEICEAS, the Company as a potential "materially obligated person" within the 
meaning and for the purposes set forth in Rule 15~2-12 ("Rule 15c-12") promulgated by the 
Securities and Exchange Commission pursuant to the Securities and Exchange Act of 1934, as 
amended, may be required to enter into that certain "Company Continuing Disclosure Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" to be dated as of the first day of the 
month of issuance of the Series 201 1 Bonds (as the sane may be amended and supplemented 
fiom time to time in accordance with its terms, the "Company Continuing Disclosure 
Apeement") with the Authority and the Trustee, as dissemination agent (the "Dissemination 
AgenP') in order to satisfy the seconday market disclosure requirements of Rule 15~2-12; 

W E B A S ,  pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15c2-12, the County will be 
required to enter into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 2011)" to be dated as of the first day of the month of 
issuance of the Series 201 1 Bonds (as the sanle may be amended and supplemented from time to 
time in accordance with its terms, the "County Continuing Disclosure Agreemenf' and together 
with the Company Continuing Disclosure Agreement, the "Confinuing Disclosure Agreements") 
with the Dissenination Agent in order to satisfy the secondary market disclosure requirements of 
Rule 1 5c2-12; 
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WHEREAS, pursuant to the terms of the Bond Resolution andlor the Continuing 
Disclosure Agreements, the Autliority shall (i) not be considered a "materially obligated person" 
within the meaning and for the purposes set forth in Rule 15c2-12, and (ii) be required to provide 
certain material events notices in accordance wit11 Rule 15~2-1'2, and accordingly, the Autholity 
shall be required to provide such material events notices under the terms of the Company 
Continuing Disclosure Agreement and the County Continuing Disclosure Agreement, all in order 
to satissf the secondary market disclosure requirements of Rule 15~2-12; 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
N.J.S.A. 40A:5A-6, 7 and 8 of the Local Authorities Fiscal Control Law, the Authority shall 
have made an application (the "Local Finance Board Application") to, and seek, obtain, and 
officially recognize the findings from, the Local Finance Board (the "Local Finance Board") in 
the Department of Local Government Services of the Stale Department of Community Affairs; 

WHEREAS, in order to market and sell the Series 201 1 Bonds, the Authority shall 
determine to either (i) privately place the Series 201 1 Bonds with any of the County, the State or 
State affiliate, or other third party, either directly, or through a private placement agent ("Private 
Placement Agenf'), or (ii) alternatively, by negotiated or competitive sale, publicly offer the 
Series 201 1 Bonds, in which public offering case the Authority shall need to: 

(a) Authorize the dislribution of a preliminary official statement "deemed 
final" within the meaning and for the purposes of Rule 15c2-12 describing 
the terms of the Series 201 1 Bonds, the Series 201 1 Project and the other 
transaciions contemplated hereby (the "Preliminary Oficial Statement"); 

@) If the Series 2011 Bonds shall be sold by: 

(I) Competitive sale, authorize the distribution of a 
notice of sale ("Notice of Sale"), pursuant to which the 
Authority shall select an underwriter to purchase all of the 
Series 201 1 Bonds (the "Underwriter"), or 

(IT) Negotiated sale, enter into a bond purchase 
agreement (the "Bond Purchase Agreement") with an 
underwriter to be selected by the Authority through a fair 
and open process (alternatively, the "Underwriter") to 
purchase all of the Series 2011 Bonds; and 

(c) Execute and deliver a final Official Statement incorporating the terms of 
the sale of the Series 2011 Bonds and certain other information into the 
Preliminary Official Statement (the "OJcial  Statement, and together with 
the Preliminary Official Statement, the Notice of Sale or the Bond 
Purchase Agreement, as applicable, and any of the same or other offering 
or sale documents that nlay be required by any Private Placement Agent or 



direct purchaser under the private sale methodology in clause (i) above, 
the "Sale Documents"); 

WHEREAS, prior to the issuance of the Series 201 1 Bonds and in accordance with 
Section 13 ("Seelion 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have made a 
detailed report regarding the Renewable Energy Program to Board of Chosen Freeholders of the 
County of Sussex (the "Sussex County Board of Freeholders") and the Morris County Board of 
Freeholders, which report shall include, without limitation, descriptions of the Series 2011 
Bonds, the Bond Resolution, the Company Lease Agreement, the County Guaranty (including 
the County Guaranty Agreement), the Power Purchase Agreement, the Company Pledge 
Agreement, the Continuing Disclosure Agreements, the Local Unit License Agreements, and if 
and as applicable, the Sale Documents (collectively, the "Progrunt Documents"), and which 
report and amended report shall be accepted by both the County and Morris County by resolution 
adopted by the Sussex County Board of Freeholders and ihe Morris County Board of Freeholders 
pursuant to Section 13; 

WHEREAS, the Local Finance Board at a meeting held on August 18, 2011, did issue 
favorable fmdings (the "Findings") with respect to the Series 2011 Bonds, the Series 2011 
Project and the other matters contemplated herein, a copy of which Findings are attached hereto 
as Exhibit k, and 

WHEREAS, N.J.S.A. 40A:5A-7 requires, among other things, that the Commissioi~ers 
of the Authority, within forty-five (45) days of receipt of the Findings, shall certify to the Local 
1:inance Board by adoption of this resolution and by execution and delivery of that certain group 
affidavit attached hereto as Exlubit B and incorporated herein as if fully set forth at length (the 
"Group Affidavit") that such Commissioners have personally reviewed the Findings; and 

WHEREAS, failure to coinply with this requirement may subject the members of the 
Authority to the penalty provisions 0fN.J.S.A. 52:27BB-52. 

NOW TItERJ3FORE BE IT RESOLVED by the Board of Commissioners of the 
Authority as follows: 

Section 1. Each Conmissioner of the Authority, having personally reviewed the 
Findings, is hereby authorized to execute the Group AfIidavit to such effect set forth in Exhibit B 
attached hereto. 

Section 2. After execution of the Group Affidavit, the Authority will have con~plied 
with the requirements of N.J.S.A. 40A:jA-7 with respect to the Findings; accordingly, the 
Authority does hereby severally authorize and direct the Secretary of the Authority or Inglesino, 
Pearlman, Wyciskaia & Taylor, LLC, counsel to the Authority, to submit to the Local I" 4inance 
Board a certified copy of this resolution and such fully authorized and executed Group Affidavit 
evidencing the Authority's compliance therewith. 

Section 3. This resolution shall take effect immediately. 



Resolution moved by Commissioner Roe 

Resolution seconded by Commissioner Sandman . 

VOTE: 

This Resolution was acted upon at the Regular Meeting of the Authority held on October 
19,201 1 at the Authority's principal corporate office in Monistown, Ncw Jersey. 

Attested to this 19"' day of October, 201 1 

By: 

Secretary of the Authority 

FORM and LEGALITY: 

of October 19,2011 

~n&sino, Pearlman, wyiikata & Taylor, LEC 
Counsel to the Authority 
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CHRIS CHRISTIE 
Governor 

KIM GUADAGNO 
Lt. Govmvor 

State of Beb3 gereep 
DEPARTMENT OF COMMUNITY AFFAIRS 

101 Soum BROAD STREET 
PO Box 803 

BENTON, NJ 08625-0803 

LOCAL FINANCE BOARD 
RESOLUTION 

WHEREAS, a proposed project financing has been submitted to the Local Finance Board for 
review pursuant to N.J.S.A. 40A:5A-6 by the Monis County Improvement Authority; and 

WHEREAS, the Local Finance Board has held a hearing pursuant to N.J.S.A. 40A:5A-7 on 
August 18, 2011, to review a proposed project financing in an amount not to exceed 
$50,000,000 for the issuance of Guaranteed Renewable Energy Program Lease Revenue Bonds 
(County of Sussex Program); and 

WHEREAS, the Local Finance Board has given consideration to those matters, to the extent 
applicable, as provided for by Law, and has examined estimates, computations or calculations 
made in connection with such submissions and has required the production of such papers, 
documents, witnesses or information and taken such action which it has deemed necessary for 
its review of such submission; 

NOW, THEREFORE, BE IT RESOLVED that the Local Finance Board does hereby make 
the following findings: 

a) that the project cost has been determined by reasonable and 
accepted methods; 

b) that the method proposed for the funding of the project cost, 
proposed or maximum terms and provision of the financing and of 
a proposed service contract are not unreasonable nor impracticable, 
and would not impose an undue and unnecessary financial burden 
on the local inhabitants within the Authority's jurisdiction or would 
not materially impair the ability to pay promptly the principal of 
and the interest on the outstanding indebtedness thereof or to 
provide essential public services to the inhabitants thereof; 

c) that the proposed or maximum terms and conditions of the sale 
are, in light of current market conditions for obligations of similar 
quality, reasonable; 

BE IT FURTHER RESOLVED that the Local Finance Board does not deem it necessary to 
make any of the recommendations with regard to this project financing which the Board is 
authorized to make pursuant to N.J.S.A. 40A:5A-8; and 
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Local Finance Board 
Morris County Improvement Authority 
August 18,201 1 

BE IT FURTHER RESOLVED that the Moms County Improvement Authority shall, 
within 30 days of the closing date of the financing that is the subject of this resolution, file 
with the Executive Secretary of the Local Finance Board a statement setting forth a complete 
accounting of the actual issuance costs incurred by the Monis County Improvement 
Authority in undertaking the financing which statement shall include the following: the name 
of the Moms County Improvement Authority; the closing date of the financing; the total 
amount of the financing; the name of the professionals or others who provided services to the 
Morris County Improvement Authority in undertaking the financing; the estimated dollar 
amount for each type of issuance cost as set forth in the application submitted by the Moms 
County Improvement Authority to the Local Finance Board with regard to the financing; and 
the actual dollar amount for each type of issuance cost incurred by the Moms County 
Improvement Authority in undertaking the financing; and 

BE IT FURTHER RESOLVED that the details of the issuance of any permanent bonds 
associated with this application as included in the term sheet (closing statement) shall be 
promptly provided to the Executive Secretary by forwarding a copy of said term sheet (closing 
statement); and 

BE IT FURTHER RESOLVED that the Executive Secretary of the Local Finance Board is 
hereby authorized and directed to certify or endorse such documents or instruments as may be 
necessary, convenient or desirable in order to cany out the purpose and provisions of the Law 
and this Resolution; and 

BE IT FURTHER RESOLVED that pursuant to N.J.S.A. 40A:5A-7, the governing body of 
the Authority shall provide to the Executive Secretary within 45 days of receipt of this 
resolution, the required Authority resolution and affidavit; and 

BE IT FURTHER RESOLVED that this Resolution shall take effect immediately. 

APPROVED BY: 
THE LOCAL FINANCE BOARD 

DATE: August 18,201 1 

EXECUTIVE SECRETARY 
LOCAL FINANCE BOARD 



KIM GUADAGNO 
LC. Governor 

atate of %eta 3ergey 
DEPARTMENT OF COMMUNITY AFFAIRS 

101 S o w  BROAD STREET 
PO Box 803 

TRENTON, NJ 08625-0803 

LOCAL FINANCE BOARD 
RESOLUTION 

WHEREAS, a proposed county guarantee has been submitted to the Local Finance Board for 
review pursuant to N.J.S.A. 40A:5A-6 by the officials of the Morris County Improvement 
Authority; and 

WHEREAS, the Local Finance Board has held a hearing pursuant to N.J.S.A. 40A:5A-7 on 
August 18, 2011, to review the county guarantee by and between the Morris County 
Improvement Authority and the County of Sussex in an amount not to exceed $50,000,000 for 
the issuance of Guaranteed Renewable Energy Program Lease Revenue Bonds (County of 
Sussex Program); and 

WHEREAS, the Local Finance Board has given consideration to those matters, to the extent 
applicable, as provided for by Law, and has examined estimates, computations or calculations 
made in connection with such submissions and has required the production of such papers, 
documents, witnesses or information and taken such action which it has deemed necessary for 
its review of such submission; 

NOW, THEREFORE, BE IT RESOLVED that the Local Finance Board does hereby make 
the following findings: 

a) that the county guarantee has been determined by reasonable and 
accepted methods; 

b) that the county guarantee is not unreasonable nor impracticable, 
and would not impose an undue and unnecessary financial burden 
on the local inhabitants within the Authority's jurisdiction or would 
not materially impair the ability to pay promptly the principal of 
and the interest on the outstanding indebtedness thereof or to 
provide essential public services to the inhabitants thereof; 

BE IT FURTHER RESOLVED that the Local Finance Board does not deem it necessary to 
make any of the recommendations with regard to this county guarantee which the Board is 
authorized to make pursuant to N.J.S.A. 40A:5A-8; and 
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Local Finance Board 
Morris County Improvement Authority 
August 18,201 1 

BE IT FURTHER RESOLVED that the Executive Secretary of the Local Finance Board is 
hereby authorized and directed to certify or endorse such documents or instruments as may be 
necessary, convenient or desirable in order to cany out the purpose and provisions of the Law and 
this Resolution; and 

BE IT FURTHER RESOLVED that pursuant to N.J.S.A. 40A:5A-7, the governing body of the 
Authority shall provide to the Executive Secretary within 45 days the required resolution and 
affidavit; and 

BE IT FURTHER RESOLVED that this Resolution shall take effect immediately. 

APPROVED BY: 
THE LOCAL FINANCE BOARD 

DATE: August 18,201 1 

)"G pjL-9~. hc- 
PATRICIA PARKlN MCNAMARA 
EXECUTIVE SECRETARY 
LOCAL FINANCE BOARD 



CROUP AFFIDAVIT 

State of New Jersey : 
County of Morris 

We, the niembers of THE MORRIS COUNTY IMPROVEMENT AUTHORITY, 
being of full age and being duly sworn according to law, upon our oath depose and say: 

1. We, the undersigned, are the duly appointed Conimissioners of the Morris 
Cor~nty Improvement Authority. 

2. We, the undersigned, certify that, pursuant to N.J.S.A. 40A:SA-7, we have 
personally reviewed the findings and reconimendations of the Local Finance Board issued 
pursuant to a meeting and hearing of the Local Finance Board on August IS, 201 1 w~th respect to 
the Series 201 1 Bonds, the Series 201 1 Project and such other matters contemplated by the 
Authority's resolution adopted October 19, 201 1 and entitled, " RESOLUTION OF THE 
MORRIS COUNTY IMPROVEMENT AUTHORITY CONCERNING TI-IE REVIEW 
OF FINDINGS AND RECOMMENDATIONS OF THE LOCAL FINANCE BOARD 
PURSUANT TO LOCAL AUTIlORITIES FISCAL CONTROL LAW AND OTHER 
APPLICABLE LAW, ALL IN CONNECTION WITH AUTHORITY'S COUNTY OF 
SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE 
BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 201 1 (FEDERALLY 
TAXABLE) IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED 
$50,000,000". 

Name - n Signature 

John Bonanni 

Frank T. Pinto, Jr. 

Christina Ramirez 

Glenn Roe 

Ellen Sandman 

Sworn to and subscribed before me 
this _ day of October, 201 I .  

%ate bf ~ e w  Jersey 

JANET M. DONALDSON 
NOTARY PUBLIC OF NEW JERSEY 

MY Commission Expires AUQ. 28,2014 



EXHIBIT D 

[Attach Letter Transmitting Findings to Local Finance Board] 



INGLESINO, PEARLMAN, WYCISKALA & TAYLOR, LLC 
ATTORNEYS AT LAW 

Direct: (973) 947-7127 
dverdome@iandplaw.com 

December 7,201 1 

Via Federal Exuress 
Patricia McNarnara 
Locd Finance 
Dept. of Community Affairs 
101 South Broad St. 
Box 803 
Trenton, NJ 08625 

Re: Morris County Improvement Authority's 
County of Sussex Guaranteed Renewable Energy Program 
Lease Revenue Bonds, Series 201 1 
in the aggregate principal amount not to exceed $50,000,000 

Dear Ms. McNamara: 

On behalf of the Secretary of the Moms County Improvement Authority (the 
"Authority"), as bond counsel to the Authority and pursuant to N.J.S.A. 40A:5A-7, enclosed 
please find the following in connection with the above referenced matter: 

1. A resolution of the Authority, adopted October 19, 2011, entitled "RESOLUTION OF 
THE MORRIS COUNTY IMPROVEMENT AUTHORITY CONCEFWWG THE 
REVIEW OF FINDINGS AND RECOMMENDATIONS OF THE LOCAL FINANCE 
BOARD PURSUANT TO LOCAL AUTHORITIES FISCAL CONTROL LAW AND 
OTHER APPLICABLE LAW, ALL EN CONNECTION WITH THE AUTHORITY'S 
'COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM 
LEASE REVENUE BONDS, SERIES 2011' IN AN AGGREGATE PRINCIPAL 
AMOUNT NOT TO EXCEED $50,000.000" 

2. A Group Affidavit of the govexing body of the Authority certifymg the review of the 
fmdings and recommendations of the Local Finance Board, which was executed by all 
Commissioners in attendance at the October 19,201 1 meeting. 
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Please contact me should you require any fixther information. Thank you. 

Sincerely, 

Inglesino, Pearlman, 
Wyciskala & Taylor, LLC 

Deborah S. Verderame 

Enclosure 
cc: John Bonanni 

INGLESINO, PEARLMAN, WYCISKALA &TAYLOR, LLC 



RESOLUTION NO. 11-47 

~ S O I L U ~ B N  OF THE BOARD OPCOMMISSIONERS 
M O W S  COUNTY IMPROVEMENT AUTHORITY 

TITLE: 

RESOLUTION OF THE MORRIS COUY'CY IMPROVEMENT AUTHORITY 
CONCERNEC T I E  REVIEW OF FINDINGS AND RECOMMENDATIONS OF THE 

LOCAL FINAiiCE BOARD PURSUANT TO L O W  AUTRQRITXES FISCAL 
CONTROL LAW AND OTaER APPLICABLE LAW, ALL IN CONNECTION WITH 

TKE AUTHORITY'S COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY 
PROGRAM LEASE REV EN^ BONDS (couivry OF SUSSEX PROGRAM), SEMES 

2011 (FEDERALLY TAXABLE) IN kV AGGREGX~X PRINCIPAL AMOUNT NOT TO 
EXCEED %50,000,000 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
"County") desires to undertake the development and implementation of a rcnewable energy 
progmx (the "Renewable Energy Program") for the financing, design, permitting, acquisition, 
construction, insidation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work lequired, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
Energy Projects") for and on behalf of the County and its &liates, and the focal governmental 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any olher local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHERJZAS, the Monis County Improvement Authority (the 'XAhorir+y") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Monis 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 
Morris (the "Morris Couizy") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities  la^: constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
Srate, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Acf"), and other applicable law; 
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WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the 
Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Morris County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section I1 of the Act @.J.S.A. 40:37A-54, "Section I I " ) ,  
which purposes include the development and inlplementation of the Renewable Energy Program; 

WEEREAS, the County desires to implement the Renewable' Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constitutirig Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seg., the "Shared Services 
AcP'), and all other applicable law, tlxe terms of which agreement has been set forth in that 
certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1,  
201 1 (as amended and supplemmted from time to time in accordance with its tenns, the "Service 
Agreement") between the County and the Authority, and consented to by Monis Cou~ty; 

WEREAS, the County.has determined to enter into the Senrice Ageement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defined) for the 
following primary reasons: (i) the County does not have a county improveulent authority, which 
type of entity possesses legal authority to enter into the kind of iransactions thal make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Monis County has 
developed .and implemented its own renewable energy program through the Authority, which 
Authority has retained (in accordance with all aj~plicable law) experienced legal, engineering, 
energy consulting, and financial advisory consuitants, consisting of the Authority's energy 
engineciing and energy service consulting f i m ~ ,  B'irsdail Services Group and Gabel Associates, 
its energy counsel and bond counsel, ingIesino, Pearlman, Wyciskaia & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (collectively, the Yuthorify Constiitants") and 
(iii) accordingly, it is more admikstrativelj~ efficient for the County to utilize the swices of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with 
such changes as desired by &e County, rather than incur the time and expense of the County 
establishing a new program; , . 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
sussex County (the "Sussex County Consultants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to bire any Sussex 
County Consultants, references to the tenn Consultants herein shall be deemed to mean the 
Authority Consultauts) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Progrcun, limited initially to solar panels, are to be installed on, in, affixed or adjacent to andior 
for any other Local Unit conirolled buildings, other structwes, lands or other properties of the 
Local Units (coIlectively, the "Local Unit I;hcilitie.sY'); 
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WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financingdesign, permitiing, acquisition, constructioi~ instnllation, operation and maintenance 
of the Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and 
instaIi certain capital improvements to the. Local Unit Facilities, including without limitation, 
improve~neats to or replacement of, roofing systems, if any (the "Capital Improvement Projects" 
and together with tbe Renewable Energy Projects and any Completion Project as defined in the 
hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WEREAS, the primary god of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local tinits for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement 
Projects, iF any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafler defined Local Unit License Agreement for each of the following 
participating Local Units'. 

(i) Fredon Township, Green Township and Town of Newton (colleclively, 
the "Municipal Series 2011 Local Units"); and 

(ii) Byram Township School District, Frankford Board of Education, Franklin 
Borough Board of Education, Hardyston Township Board of Education, 
High Point Regional Board of Education, Kittatinny Regional School 
IXstrict, LafayeFs Township Board of Education, Lenape Valley Board of 
Education, Newton Board of Education (colIectively, the "Board 01 
Education Series 201 1 Local Units"); and 

(iiij County and Sussex County Technical School (the "County Series 2011 
Local Unifs"); 

(each a "Series 2011 Local Unif', and together with any additiond locd governmental units 
wirhin the County that might be added by the Authority to the Renewable Energy Program. 
pursuant to the hereinder defined Local Finance Board Application or otherwise, collectively, 
the "Series 2011 Local Units93, through the issuance by the Authority of one or more series of 
bonds and notes entitled "County of Sussex Guaranteed Renewable Energy Progmm Lease 
Revenue Notes] Bonds (County of Sussex Program), Series 2011 (Federally Taxabley dated 
their date of delivery, Outstanding (as defined in the Bond Resolution upon issuance) in the 
aggregate principal amount (including Sinking Fund Installments, if any, as such term is defmed 
in the Bond Resolution) not to exceed $50,000,000 (the "Series 2011 Bods"); 
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WHEREAS', in order to finance the ~enewable Energy Projects for the Series 201 1 
Locai Units on, in or about their Local Unit Facilities, the Authority maysell one or more series 

i of Series 201 1 Bonds, (i) one series by either a competitive process or by negotiated sale after a 
coinpetitive process an underwriter (the "Underwriter") the terms of which sale shall be as set 
forth in that certain Bond Purchase Agreement between the Und&iter and the Authority (lhe 
"Series 2011.4 Bonds");and (ii) one or more series of notes (collectively, the "Series ZOliB 
hrotes, and together with the Series2011A Bonds, the previously defined "Series 2011 Bonds"), 
either by the same sale method as the Series 2011A Bonds or by direct sale to the County; 
provided, however that the aggregate principal amount of the Series 201 1A Bonds and the Series 
201 1B Bonds together with any other bonds issued under the Bond Resolution shall not exceed 
$50,000,000; 

WHERXAS, any notes issued as Series 2011 Bonds may be refunded through the 
issuance of one or more series of notes or bonds issued as Series 201 1 Bonds, so long as (i) the 
principal amount of such notes or bonds, each issued as Series 2011 Bonds and Outslanding in 
the aggregate at any one time under and as dermed in the hereinafter defined Bond Resolution, 
does not exceed $50,000,000 and (ii) the interest rates thereon do not exceed the maximum 
interest rates set forth in the Local Finance Board Application; 

WEEREAS, the Series 201 1 Bonds shall also finance all other costs associitled with the 
Renewable Energy Program that the AuthoTiQ determines to be necessary, convenient or 
desirable for the successful implementation of the Renewable Energy Program, including 
without limitation (i) all or a portion ofthe Preliminary Program Costs, Administrative Expenses 
an& Company Development Fees and Expenses (as such term are defined in ihe hereinafter 
defined Bond Resolution), (ii) costs incnrred in connection with the issuance of the Series 2011 
Bonds, (iii) costs incurred or to be incurred in connection with the design, pe&nitthg, 
acquisition, constraction, installation, operation and maintenance of the Renewable ~ n e r &  
Projecis for the Series 201 1 Local Units, (iv) costs incurred or to beincurred in connection with 
the design, permitting, acquisition, construction, renovation, and installation OF the Capital 
Improvement Projects for the Series 201 1 Local Units, if any, (v) capitalized interest andor 
reserves, if any, and (vi) such other amounts as shall be set forth in the Bond Resolution 
(coilecfively, the Series 2011 Project"); 

WBEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectively, the "Bond?') shall be issued pursuant to the terms of that certain 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE: NOTES AND 
BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 201 1 AND ADDITIONAL BOWS 
OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY" to be adopted by the governing 
body of the Authority, as amended and supplemented from time to time in accordance with its 
tenns, including by one or more Certificates of an Authorized Officer of the Authority, each 
dated the date of issuance of the respective series of Series 201 1 Bonds (the "BondResolution"), 
all in accordance with Sections 17-19 of the Act (N.J.S.A. 40:37A-60,61 and 62) and a11 other 
applicable law, . 
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WRCEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 
Bonds, the Aurhority shall have entered into a "License and Access Ageement (Sussex County 
Renewable Energy Program, Series 2011)" to be dated as of the f k t  day of the month of 
issuance of the Series 201 1 Bonds (as the same may be amended or suppleme~lted from time to 
time in accordance with its terms, each agreement shall constitute a "Local lJnit License 
Agreemenl", and collectively, the "Locat UnitLiceme Agreements") with each Series 201 1 Local 
Unit that would, among other things, provide the Authority andior its assignees the right and 
obligation to (i) access the Local Unit Facilities of each such Series 2011 Locai Unit, most 
particularly their roofs and electrical systems (the "Local Unit License"), (ii) finance, design, 
permit, acquire, construct, install, operate and maintain the Renewable Energy Projects on, in, 
&xed or adjacent to, or for the benefit of such Local Unit Facilities, (iii) fmance, design, 
permit, acquire, coi~struct: renovate, and ins, the Capital Improvement Projects, if any, on, in, 
&xed or adjacent to, or for the benefit of such Local Unit Facilities, (iv) receive the right to the 
renewable energy produced  om the Renewable Energy Projects financed by the Series 201 1 
Bonds, and (v) sell d l  or a portion of the renewable energy produced from such Renewable 
Energy Projects thxough ihe Authority to the respective Series 201 1 Local Units, pursuant to an 
assignment (under each Local Unit License Agreement) from the Authority to the Series 2011 
Local Units of the Power Purchase Agreement (as hereinafter defined), the terms of which Power 
Purchase Agreement could be entered into directly by the Series 2011 Local Units under 
N.J.S.A. 40k11-15(45) of the Local Public Contracts Law (for the Municipal aad County Series 
201 1 Locat Units) and under N.J.S.A. 18A:18A-42(o) of the Public Schools Contracts Law (for 
the Board of Education Series 201 1 Local Units); 

WREREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) M.J,S.A. 4OA;ll-4.1Q of the Local Public Conllacts ~ a w ,  (ii) Local Finance Board 
Notice 2008-20, December 3, 2008, Conrracfingfor Renewable Energy ~ k i c e s ,  (iii) Ule State 
Board of Public Utilities ("DPIP') protocol for meas&g energy savings in PPA agreements 
dated February 20, 2009 (Public Entilj, Energy Eflciency and Renewable Energy Cost Savings 
Guidelines), (iv) Local Fiance Board Notice 2009-10 dated June 12, 2009, Contracting for 
Renewable Energy Services:' Update on Power Purchase Agreements, and (v) all other 
applicable law, and pursuant to a competitive contracting process gove~ned thereby, which shall 
include a request for solar developer proposals to be issued by the (the "Company 
RFP") and the receipt of proposals from prospective solar developers, including that (the 
" C o m p a ~  Proposal") of the successful respondent (the "Companj]"), the Authority shall select 
the Compmy to (y) design, permit, acquire, construct, install, operate and maintain the 
Renewable Energy ~ro,iects and (2) design, permit, acquire, 'construct, renovate, and install the 
Capital Improvement Projects, if any, inboth cases for the designated Local Unit Facilities of 
such Series 201 I Local Units, with such Program tenns to be set forth in the following Company 
Documents to be entered into between the Company and, at a minimum, the Authority, or 
ackaowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a '%ease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" to be dated as 
of the first day of the month of issuance of the Series 201 1 Bonds (as the 
same may be amended or supplemented from time to time in accordance 
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with its teims, the "Company Leare Agreement'') between the Authority, 
as owner and lessor, and the Company, as lessee, (I) conveying to the 
Company a leasehold interest in and to the Renewable Energy Projects, 
(11) assigning to the Company a license of the necessary portion of each 
Series 201 I Local Units' Local Unit Facilities (obtained by the Autl~ority 
through the Local Unit License Agreements) in order for the Company to 
design, pemuf acquirc, construct, install, operate and maintain the 
Renewable Energy Projects, and to design, permit, acquire, construcf 
renovate, and install the Capital Improvenient Projects, if any, in both 
cases, for such Senes 201 1 Local Units, and (III) obligating the Company 
to operae and maintain, or cause the operation and maintenance of, the 
Renewable Energy Projects for the Series 201 1 Local Units; 

(b) That certain 'Tower Purchase Ageement (Sussex County Renewable 
Energy Program, Series 201 1)" to be dated as of the first day of the month 
of issuance of the Series 201 1 Bonds (as the same may be amended or 
suppleinented from time to time in accordance with its terms, the "Porver 
Purchnse Agreement") authorized pursuant to N.J.S.A. 40:37A-77 and -78 
of the Act, N.J.S.A. 40A:65-4 of the Shared Services Act, N.J.S.A. 
40A:ll-15(45) of the Local Public Contracts Law (regarding that portion 
to be assigned to the n~UnicipaKounty Series 201 1 Local Unit under the 
applicable Local Unit License Agreement), N.J.S.A. I8A: 18A-42(0) of the 
Public Scl~ools Coniracts Law (regarding that portion to be assigned to the 
board of education Scries 201 1 Local Units under the applicable Local 
Unit License Agreements) and the guidelines applicable to such contracts 
promulgated by the State Board of Pnblic Utilities (the "BPU"), whereby. 
among other things, 

(I) The Company shall establish a power purchase 
price based, in part, on the Authority's covenant in the 
Company Lease Agreement to issue ihe Series 201 1 Bonds 
to finance the Renewable Energy Projects, and if 
applicable, the Capital Improvement Projects, for the Series 
2011 Local Units, and the Company shall be entitIed to 
draw a dedicated portion of the net proceeds of the Series 
2011 Bonds for ihe design, permitting, acquisition 
construction, renovation, and installation of such Projects 
on a requisition basis, 

(11) The Company shall establish a power purchase 
price based, in part, on the Authority's covenant in the 
Company Lease Agreement, as nominal owner of the 
Renewable Energy Pro.jects for State law purposes, to 
assign to the Company all or a portion of the Authority's 
rights to the Solar Renewable Energy Certificates 
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("SRECsS') generated by tile Renewable Energy fiojecis for 
the Series 201 1 Local Units, and 

(III) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of fifteen 
(15) years, plus extensions if applicable, for a fixed power 
purchase price per kilowatt hour, as escalated under the 
tenns thereof (such terms to be established pursuant to the 
Company ~ro~osa l ) ,  the renewable energy generated by the 
Renewable Energy Projects, whicli Authority obligation to 
purchase shall be assigned to the Series 201 1 Local Units 
as part of the Local Unit License Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement, the 
bereinafter defined Company Disclosure Agreement, and the hereinafter 
defined Conlpany Pledge Agreement, may be colledively defined as the 
"Company Documents"); 

WEIRFA5.4, payment of the principal of (including mandam sinking fund installments, 
if any) and interest on the Series 201 1 Bonds, shall be secured by the Trust Estate as defined 
under and in accordance with 'the terms of the Bond Resolution, which shall include, among 
other things, (i) Basic Lease Payments to he made by the Company under, and as defined in, the 
Company  ease Agreement, (ii) certain Additional Lease Pajments to be made by the Company 
under, and as defined in, the Company Lease Agreement, which Additional Lease Payments 
shall be a%ibutable to (a) the Purchase Option Price payable in accordance with Section 701 of 
the Company Lease Agrekment upon any optional redemption of the Series 201 1 Bonds or @) 
the Ma~datory Purchase Price payable UI accordance with Section 702 of the Company Lease 
Agreement upon any acceleration of the Series 201 1 Bonds, and (iii) payments by the County 
under the hereinafter de&ed County Guaranty to the extent other funds (including the Basic 
Lease Payments) arenot available to make the Series 201 1 Bond debt service payments on time 
and in full, all in accordance with the tenns of the Bond Resolution; 

WITEREAS, the payment of the principal (including mandatory sinking h d  
installments, if any) in an aggregate principal amount not to exceed $50,000,000 oi; and interest 
(at interest rates not to exceed the maximum rates set fort11 in the Local Finance Board 
Application) on the Series 2011 Bonds. but not any redemption premium, sl~all be fully, 
unconditionally and irrevocably guaranteed in accordance with (i) the terms of a guaranty 
ordinance of the County to be finally adopted by the Board of Freeholders, (h) by a guaranty 
certificate to be executed by an authorized officer of the County within each Series 201 1 Bond 
and (iii) a "County Guaranty Agreement (Sussex County Renewable Energy Program, Series 
201 1)" to be dated as of the fist day of the month of issuance of the Series 201 1 Bonds (as the 
same may be amended and supplemented from time to time m accordance with its terms, the 
"County Guaranty Agreement") by and between the County and the Authority, as acknowledged 
by the Company and the Credlt Facility Provider, if any (as hereinafter defined) setting forth, 
among other things, the County's obligation to make any such guaranty payments in accordance 
wth and wthm rhe paranzeters set forth in tRe guaranty otdim~ce and the Bond Resolution 



(coliectively, the "Comr)> ~uarwnly"), all pursuant to Section 37 ("Section 3T3 of the Act 
(N.J.S.A. 40:37A-80); 

WEEREAS, the hoIders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entitled to the pledge of the Trust 
Estate under the Bond Resolution on a pro-rata basis with the holders of any Outstanding Bonds 
as defined therein, including the Series 2011 Bonds, although the guaranty of the County shdl 
only extend to any such Series of Additional Bonds to the extent (i) the aggregate principal 
amount of all such Series of Additional Bonds, when taken together with the aggregate principal 
amount of the Series 201 1 Bonds, shall not exceed $50,000,000, or (ii) the County adopts and 
executes simiiar official action and documents constituting the County Guaranty; 

WHEREAS, under the County Guaranty 'Agreement, the Conlpany RFP, and. as 
applicable, the Company Proposal, the Authority shall be obligated to obtain a letter of credit, 
cash, a covenant to provide same, or other form of security acceptable to and issued for the 
benefit of the Couuty (the "County Securiry") to be issued by a s&iciently rated banking or 
other financial institution, or if the County Security is provided in the form of immediately 
available funds or the right to same, then the Company (in any such case, the "Counfy Security 
Provider"), all to secure, in part, the County's payment obligations under the County Guaranty 
(but not to secure the payment of debt service on the Series 201 1 Bonds, as any such County 
Security shall be deposited in the County Security Fund under the Bond Resolution, wluch Fund 
shall not be a p,ut of the Trust Estate pledged for the payment of the Series 2011 Bonds), the 
terms of which County Security shall be set forth in a letter of credit and reimbursement or other 
agreement to be dated the first day of the month of issuance ofthe applicable series of Bonds (as 
the sanle may be amended and supplemented from time to time in accordance with its terms, the 
"County Security Agreemenf') among the Company, the County Security Provider, and the 
Authority, knd acknowledged by the County, the provisions of wluch County Sec.wity 
Agreement, to the extent the County Security is in the form of immediately available funds or the 
right to same deposited in the County Security Fund created under the Bond Resolution, shall (i) 
not be set forth in an independent 'County Security Agreement, and accordingly (ii) be set forth 
in tile Bond Resoiution, the County Guaranty Agreement and the CompanyLease Agreement; 

WBEmAS, should the Company fail to make its Basic Lease Payments on time and in 
f~illl, thereby causing the County to make payments to the Series 2011 Bondholders under the 
County Guaranty, whicl~ in turn causes the County Security to be drawn upon to reinlburse the 
County for all or a portion of any such County G m t y  repayments, (i) the County Security 
Agreement, if any, shall provide that the .4uthority assign and pledge the Reimbursement 
Collateral (as defined in the Bond Resolution) to the County Security Provider, as reimbuxsement 
security for any such draw on the County Security, or ') to the extent the County Security is m 
the form of immediately available funds or the right to same deposited in the County Security 
Fund created under the Bond Resolution, in which case no County Security Agreement shall 
exist, then the Company, as County Security Provider in such instance. shall only be entitled to 
such excess County Security, as Reimbursement Collateral, if any sldl  remain available, afier 
and to the extent the Coulity has been fully m d  under its County Guaranty; 
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WIiEREAS, the Authority, with the consent of the Coullty, may, depending on the 
Company Proposal, determine to (i) waive County Security due to the strength of the Company 
Proposal or otherwise, in which case the terms County Security, County Security Fund, County 
Security Fund Requirement, County Security Provider and Reimbursement Collateral shall have 
no effect, or fii) initially accept as County Security, in lieu of a County Security Agreement, 
immediately available funds in such amount (defined under the Bond Resolution as the County 
Security Fund Requirement) as set forth iu the Company Proposal, to be fuuded by the Company 
in accordance with the terms of the Company Lease Agreenlent, all as contemplated by the 
Compmy Proposal, and all to secure, in part, the Counly's payment obligations under its County 
Guaranty should such County Guaranty ever be drawn upon, and which County Security Fund 
Requirement monies would then be deposited by the Trustee in the County Security Fund created 
and defined in the Bond Resolution, and which County Security Fund would be specifically 
excepted from the pledge of the Trust Estate and would not be avalable to secure the payment of 
debt service on the Series 2011 Bonds; 

WEEREAS, in lhe event the Company provides the County Security Fund Requirement 
tllrough such. a covenant to provide immediately available funds, if applicable, but in any event 
to secure other Company obliptiolls under the Company Documents, the Authority shall require 
the Company to further secure such obligations by pledging certain property interests o f  the 
compaAy and its managing member's interest ia a16 to the Company. to the Trustee, all as shall 
be set forth in the Company Lease Agreement and tbat certain "Pledge and Security Agreement 
(Sussex Counry Renewable Energy Program, Series 201 1 )" to be dated as of the first day of the 
month of issuance of the Series 2011 Bonds (as the same may be amended or supplen~ented &om 
time to time in accordance with its terms, the "Company Pledge Agreemrzt'), and issued by the 
managing member of the Company, in favor of theTrustee; and acknowledged and accepted by 
the Company; 

WREKEAS, the Company as a potential "materially obligated person" within the 
meaning and for the purposes set for!h in Rule 15~2-12 rRulk 1Sc-12") promulgated by the 
Securities and Exchange Commission pursuant to the Securities and Exchmge Act of 1934, as 
amended, may be required to enter into that certain 'Coilxpany Continuing Disclosure Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" to be dated as of the first day of the 
month of issuance of the Series 201 1 Bonds (as the s m e  may be amended and supplemented 
from time to time in accordance with its terms, the "Comwpmy Continuing Disclosure 
Agreement") with the Authority and the Trustee, as dissemination agent (the "Dissemination 
Agentff) in order to satisfy the seco~~dary market disclosure requirements of Rule 15~2-12, 

WBEW, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" witlGn the meaning and for the purposes set forth in Rule 15~2-12, the County will be 
required to enter into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewabie Energy Program, Series 2011)" to be dated as of the first day of the month of 
issu&~ce of the Series 201 1 Bonds (as the same may be amended and supplemented from time to 
time in accordance with i t s  terms, the "County Continuing Disclosure Agreement" and together 
with the Company Continuing Disclosure Agreement, the "Confinuing  isc closure A,oeements") 
with the Dissemination Agent: in order to satisfy the secondary market disclosure requrements of 
R d e  15~2-12; 
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WEIEREAS, pursuant to the terms of the Bond Resolution andior the Continuing 
Disclosure Agreements, the Authority shall (i) not be considered a '.materially obligated person" 
within the mealkg and for the purposes set forth in Rule 15~2-12, and (ii) be required to provide 
certain material events notices in accordance with Rule 15~2-12, and accordingly, the Authority 
shalt be required to provide such material events notices under the terms of the Company 
Continuing Disclosure Agreement rnld the County Continuing Discloswe Agreement, all in order 
to satis@ the secondary market disciosure requirements of Rule I5c2-12; 

WEEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
N.J.S.A. 40A:SA-6, 7 and 8 of the Locd Authoritiss Fiscal Control Law, h e  Authority shall 
have made an application (the "Local Finance Board Application") to, and seek, obtain, and 
officially recognize the findings kom, the Local Finance Board (the "Local Finance Board") in 
the Department of Local Govenment Services of the State Department of Community Affairs; 

WEIEBEAS, in order to market and. sell the Series 2011 Bonds, the Authority shall 
determine to either (i) privately place the Series 201 1 Bonds wjth any a£ the County, the State or 
State affiliate, or other third party, either directly, or through a private placement agent ("Privae 
Place'mei?t Agent"), or (ii) alternatively, by ~legotiated or competitive sale, publicly offer the 
Series 201 1 Bonds, in which public offering caSe the Authority s l ~ d i  need b: 

(a) Authorize the disaibution of a preliminary officid statement "deemed 
final" within the meaning and for ihe purposes of Rule 15c2-12 describu~g 
the terms of the Series 2011 Bonds, the Series 201 1 Project and the other 
transactions contemplated hereby (the "Preliminary Official Staferncnfl; 

@) If the Series 201 1 Bonds shall be sold by: 

(1) Competitive sale, authorize the dis~ibution of a 
notice of sale ("Notice of Sale"), pursuant to which the 
Authority shall select an underwriter to purchase all of the 
Series 201 1 Bonds (the "Underwriter"), or 

(11) Negotiated sale, enter into a bond purchase 
agreement (the "Bond Purchase Agreemenr") with an 
underwriter to be selected by the Authority through a fair 
and open process (alternatively, the "Undemrite~") to 
purchase dl of the Series 2011 Bonds; and 

(c) Execute and deliver a final Official Statement incorporating the terms of 
the sale of the Series 201 1 Bonds and cert-din other information into the 
Preliminary Ogcial Statement (the "Oflcial Stafement, and together with 
the Preliminary Official Statement, the Notice of Sale or the Bond 
Purchase Agreement, as applicable, and any of the same or other offering 
or sale documents that nlay be required by any Private Placement Agent or 
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direct purchaser under the private sale methodology in clause (i) above, 
the "Sale Doc~ments"); 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
Section 13 ("Section 13") of the Act (N.J.S.A. 40:37A-56), the Autholity shall have. made a 
detailed. report regarding the Renewable Energy- Program to Board of Chosen Freeholders of the 
County of Sussex (the '"ussex County Board of Freeholders") and the Moms County Board of 
Freeholders, which report shall include, withouf limitation, descriptioi~s of the Series 2011 
Bonds, the Bond Resolution, the Company Lease Agreement, the County Guaranty (including 
the County Guaranty Agreement), the Power. Purchase Agreement, the Conlpany Pledge 
Agreement, the Continuing Disclosure Agreements, '%he Local Unit License Agreements, and if 
and as appiicable, the Sale Documents (coIlectively, the "Program pociiments"), and which 
report tind amended report shall be accepted by both the County and Morris County by resolution 
adopted by the Sussex County Board of Freeholders and the Morris County Board of Freeholders 
pursuant lo Section 13; 

WHEREAS, the Local Finance Board at a meeting held on August 18, 2011, did issue 
favorabie findings (the "Findings") with respect Lo the Series 201 1 Bonds, the Series 2011 
Project and the other matters contemplated herein, a copy of which Findings are attached hereto 
as Exhihit A; and 

WHEREAS, N.J.S.A. 40A:SA-7 requires, among other tllings, that ihe Cornmissioners 
of the Authority, within forty-five (45) days of receipt of the Findings, shall certify to the Local 
Finance Board by adoption of this resolution and by execution and delivery of that  certain youp 
affidavit attached hereto as Exhibit B and incorporated herein as if fully set forth at length (the 
"Group hffidavii") that such Co~~miss~oners have personally reviewed the Findings; and 

WEEREAS, failure to cornply with this requirement may subject the members of the 
Authority to the penalty provisions of N.J.S.A. 52:27BB-52. 

NOW TP4EWPORE BE IT RESOLVED by the Board of Conunissloners of the 
Authority as follou~s: 

Section I. Each Commissioner of the Authority, having personally reviewed the 
Findings, is hereby authorized to execute the Group Affdavit lo such effect set f o f i  in Exhibit B 
attached hereto. 

Section 2. After execution of the Group Affidavit, the Authority will have complied 
with threquirements of N.J.S.A. 40A:5A-7 with respect to the F i n g s ;  accordingly, the 
.4utlxority does hereby severally authorize and direct lhe Secre'tary of the Authority or Inglesino, 
Pearlman, Plyciskala 8z Taylor, LLC, counsel to the Authority, to sli~rnit to the Local Finance 
Board a certified copy of this resolution and. such fully authorized and executed Group Affidavit 
evidencing the Authority's compliance therewith. 

Section 3. This resolution shall take effect immediately. 



Resolution No. 11-47 

MOWDBECOJ'J~~ED: 

jkesolution moved by ~ommissioller Roe . . 
Resolution seeonded by Commissione,r Smdman . 

VOTE: 

Commissioner I Yes 1 No I Abstain ( Absent 
I i I I 

Ties Resolurion was acted upon at the Regulru: Meeting ofthe Authority held on October 
t 9,201 1 at the Authority's principal corporate offrce in Momstown, New Jersey. 

P i t 0  
I Ramirez 

Attested. to this 19"' day of ~ctober, 201 1 

I I 
X 
x 

By: - 
Secretary of the Authority 

FORM and LEGALITIT: 

ppp 

1 

Roe 
Sandman 

of October 19,2011 

x 
x 

1n&si% Peadman, WyeiskaBa & Tayiur, LLC 
Goulrsel to the Authority 

I X Bonanni 
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State of $etu Yer8'ep 
DEPARTMENT OF COMMUNITY &FAIRS 

101 Sounr BROAD STREET 
PO Box 803 

TRENTON, NJ 08625-0803 

LOCAL FINANCE BOARD 
RESOLUTION 

WHEREAS, a proposed project financing has been submitted to the Local Finance Board for 
review pursuant to N.J.S.A. 40A:jA-6 by the Morris County Improvement Authority; and 

WHEREAS, the Local Finance Board has held a hearing pursuant to N.J.S.A. 40A:SA-7 on 
August 18, 201 1, to review a proposed project financing in an amount not to exceed 
$50,000,000 for the issuance of Guaranteed Renewable Energy Program Lease Revenue Bonds 
(County of Sussex Program); and 

WHEREAS, the Local Finance Board has given consideration to those matters, to the extent 
applicable, as provided for by Law, and has examined estimates, computations or calculations 
made in connection with such submissions and has required the production of such papers, 
documents, witnesses or information and taken such action which it has deemed necessary for 
its review of such submission; 

NOW, THEREFORE, BE IT RESOLVED that the Local Finance Boaxd does hereby make 
the following findings: 

a) that the project cost has been determined by reasonable and 
accepted methods; 

b) that the method proposed for the funding of the project cost, 
proposed or maximum terms and provision of the financing and of 
a proposed service contract are not unreasonable nor impracticable, 
and would not impose an undue and unnecessary financial burden 
on the local inhabitants within the Authority's juisd~ction or would 
no1 materially impair the ability to pay promptly the principal of 
and the interest on the outstanding indebtedness thereof or to 
provide essential public services to the inhabitants thereof; 

c) that the proposed or maximum terms and conditions of the sale 
are, in light of current market conditions for obligations of similar 
quality, reasonable; 

BE IT FURTHER RESOLVED that the Local Finance Board does not deem it necessary to 
make any of the recommendations with regard to this project financing which the Board is 
authorized to make pursuant to N.J.S.A. 40A:jA-8; and 

rVew .Jerscv is an Eqltul Oppor?unirjr Empmpiovei. . Prinled un Recyciedpapcr and Recvclobie 
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Local Finance Board 
Morris County Improvement Authority 
August 18,201 1 

BE IT FURTHER RESOLVED that the Monis County Improvement Authority shall, 
within 30 days of the closing date of the financing that is the subject of this resolution, file 
with the Executive Secretary of the Local Finance Board a statement setting forth a complete 
accounting of the actual issuance costs incurred by the Moms County Improvement 
Authority in undertaking the financing which statement shall include the following: the name 
of the Morris County Improvement Authority; the closing date of the financing; the total 
amount of the financing; the name of the professionals or others who provided services to the 
Monis County Improvement Authority in undertaking the financing; the estimated dollar 
amount for each type of issuance cost as set forth in the application submitted by the Moms 
County Improvement Authority to the Local Finance Board with regard to the financing; and 
the actual dollar amount for each type of issuance cost incurred by the Morris County 
Improvement Authority in undertaking the financing; and 

BE IT FURTHER RESOLVED that the details of the issuance of any permanent bonds 
associated with this application as included in the tenn sheet (closing statement) shall be 
promptly provided to the Executive Secretary by forwarding a copy of said tenn sheet (closing 
statement); and 

BE IT FURTHER RESOLVED that the Executive Secretary of the Local Finance Board is 
hereby authorized and directed to certify or endorse such documents or instruments as may be 
necessary, convenient or desirable in order to cany out the purpose and provisions of the Law 
and this Resolution; and 

BE IT FURTHER RESOLVED that pursuant to N.J.S.A. 40A:5A-7, the governing body of 
the Authority shall provide to the Executive Secretary within 45 days of receipt of this 
resolution, the required Authority resolutio~l and affidavit, and 

BE IT FURTHER RESOLVED that this Resolution shall take effect immediately. 

APPROVED BY: 
THE LOCAL FINANCE BOARD 

DATE: August 18,201 1 

EXECUTNE SECRETARY 
LOCAL FINANCE BOARD 



State of &eb B $ e p  
D E I ~ ~ ~ E N T  OF COMMUNITY AFFAIRS 

101 Sormr B R O ~  STREET 
1'0 Box SO3 

TRENTON, NJ 08625-0803 

LOCAL FINANCE BOARD 
RESOLUTION 

WHEREAS, a proposed county guarantee has been submitted to the Local Fil~ance Board for 
review pursuant to N.J.S.A. 40A:jA-6 by the officials of the Monis County Improvement 
Authority; and 

WNEREAS, the Local Finance Board has held a hearing pursuant to N.J.S.A. 40A:jA-7 on 
Aubast 18, 2011, to review the county guarantee by and between the Monis County 
Improvement Authority and the County of Sussex in an amount not lo exceed $50,000,000 for 
the issuance of Guaranteed Renewable Energy Program Lease Reve~lue Bonds (County of 
Sussex Program); and 

WHEREAS, the Local Finance Board has given consideration to those matters, to the extent 
applicable, as provided for by Law, and has examined estimates, computations or calculations 
made in comlection with such submissions and has required the production of such papers, 
docume~~ts, witnesses or information and taken such action which it has deemed necessary for 
its review of such submission: 

NOW, THEREFORE, BE IT RESOLVED that the Local Finance Board does hereby make 
the following findings: 

a) that the county guarantee has been determined by reasonable and 
accepted methods; 

b) that the county guarantee is not unreasonable nor impracticable, 
and would not impose an undue and unnecessary financial burden 
on the local inhabitants within the Authority's jurisdiction or would 
not materially impair the ability to pay promptly the principal of 
and the interest on the outstanding indebtedness thereof or to 
provide essential public services to the inhabitants thereof, 

BE IT FURTHER RESOLVED that the Local Finance Board does not deem it necessary to 
make any of the recommendations with regard to this county guarantee which the Board is 
authorized to make pursuant to N.J.S.A. 40A:5A-8; and 

New Jersey is on Equnl Opporlzmig Employer ' Prinlerf on Kecycledpaper ond Repclnhle 
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Local Finance Board 
Moiris County Improvement Authority 
August 1 8,20 1 1 

BE IT FURTHER RESOLVED that the Executive Secretary of the Local Finace Board is 
hereby authorized and directed to certify or endorse such documents or instruments as may be 
necessary, convenient or desirable in order to carry out the purpose and provisions of the Law and 
this Resolution; and 

BE IT FURTHER RESOLVED that pursuant to N.J.S.A. 40A:5A-7, the governing body of the 
Authority shall provide to the Executive Secretary with 45 days the required resolution and 
affidavit; and 

BE IT FURTHER RESOLVED that this Resolution shall take effect inunediately. 

APPROVED BY: 
THE LOCAL FINANCE BOARD 

DATE: August 18,201 1 

i"& Pdk "lcjgm-w 
PATRICIA PARKIN MCNAMARA 
EXECUTIVE SECRETARY 
LOCAL FINANCE BOARD 



EXHIBIT B 

GROUP AFFIDAVIT 

State ofNew Jersey : 
County of Morris 

We, tlie members of THE M O R N S  COUNTY IMPROVEMEXT AUTHORITY, 
being of full age and being dulp sworn according to law, upon our oath depose and say: 

I .  We, tlie undersigned, are the duly appointed Commissioners of tlie Morris 
County iniproveinent Aulhorily. 

2. We, the undersigned, certify that,' pursuant to N.J.S.A. 40A:SA-7, we have 
personally reviewed the findings and recommendations of the Local Finnnce Bowd issued 
pursuant to a meeting and hearing of the Local Finance Board on August 1 S, 201 1 with respect to 
the Series 2011 Bonds, the Series 201 1 Project and such other matters contemplated by the 
Aothority's resolt~tion adopted October 19, 201 1 aild entitled, " RESOLUTION OF THE 
MORRIS COUNTY IMPROVEMENT AUTHORITY CONCERNING TEK? REVIEW 
OF FINDINGS AND RECOMMENDATIOXS OF TI% LOCAL FINANCE BOARD 
PURSUANT TO LOCAL AUTIIOMTIES. FISCAL CONTROL LAW AND OTHER 
APPLICABLE LAW, ALL IN CONNECTION WITH AUTI-IORITY'S COUNTY OF 
SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE 
BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 2011' (FEDER4LLY 
T m L E )  IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED 
$50,000,000". 

N- 

~ o h n ~ o n a n n i  

Frru~k T. Pinto, Jr. 

~hkistina Rainirez 

Glenn Roe 

Ellen Sandman 

Sworn to aiid subscribed before me 
tiiis -day of October, 20i 1 

%ate of ~ e w  Jersey 

JANET M. DONALOSON 
NOTARY PUBLIC OF NEW JERSEY 

MY Commission Expires ~ u g .  a, 2014 



CERTIFICATE OF AUTHORITY AS TO SIGNATURES AND NO LITIGATION 

We, the undersigned officers of The Morris County Improvement Authority (the 
"Authority"), a public body corporate and politic of the State of New Jersey (the "State") 
organized and existing pursuant to and in accordance with the county improvement authorities 
law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts 
amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A-44 et seq., the 
"Act") and other applicable law, and in connection with the issuance this day by the Authority of 
its $26,715,000 aggregate principal amount of "County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Bonds, Series 201 1A (Federally Taxable)" dated the date hereof (the 
"Series 2011A Bonds") and the $985,000 aggregate principal amount of "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Notes, Series 2011B (Federally 
Taxable)" dated the date hereof (the "Series 2011B Note" and together with the Series 201 1A 
Bonds, the "Series 2011 Bonds"), DO HEREBY CERTIFY on behalf of the Authority as 
follows: 

1. At the time of such signing and execution and on the date hereof, we were and are 
the duly chosen, qualified and acting officers of the Authority who are authorized to execute the 
Series 201 1 Bonds, and are holding the respective ofices indicated by our official titles on the 
signature page below. 

2. As of the date hereof, (a) no litigation of any nature is now pending or, to the best of 
our knowledge, threatened (i) restraining or enjoining the issuance, sale or delivery of the Series 
201 1 Bonds, (ii) in any manner contesting or affecting the authority for the issuance of the Series 
201 1 Bonds, the authorization, execution, delivery, or performance of any of the resolutions adopted 
by the Authority, the "Bond Purchase Agreement" dated December 7, 2011 (the "Purchase 
Agreement") among the Authority, RBC Capital Markets LLC, as underwriter relating to the Series 
201 1 Bonds, and SunLight General Sussex Solar, LLC (the "Company") and the other Authority 
Financing Documents (as defmed in the Purchase Agreement), or any other documents that have 
been executed by the Authority or any proceedings of the Authority, any of which have been taken 
in connection with the issuance of the Series 2011 Bonds, or (iii) in any manner contesting the 
validity of the Series 201 1 Bonds, (b) neither the corporate existence of the Authority nor the title of 
any of the present officers thereof to their respective offices is being contested, and (c) no authority 
or proceedings for the issuance of the Series 201 1 Bonds has or have been repealed, revoked or 
rescinded. 

3. The seal impressed upon this certificate has been affixed, imprinted or reproduced 
upon the Series 201 1 Bonds, and such seal is the legally adopted, proper and only official corporate 
seal of the Authority. 

[Remainder of this page intentionally left blank.] 



4. The Authority Financing Documents and all other documents to be executed in 
connection with the issuance of the Series 2011 Bonds have been executed by the undersigned 
holding the offices set opposite such names, and the signatures appurtenant thereto are the true and 

, 2enuid6'dPe/cimen signatures of the undersigned. 
I 

IN WITNESS WEIEREOF, we have hereunto set our hands on behalf of the Authority, 
and the corporate seal of the Authority has hereunto been affixed, this 14th day of December, 201 1. 

Signature Name Official Title 

John Bonanni Chairman 

Ellen M. Sandman Secretary 

I HEREBY CERTIFY that the signatures of the officers of the Authority that appear above 
are true and genuine, I know said officers, and know them to hold the respective offices set opposite 
their several signatures. 

stephe@. Pearlman, Esquire 
Inglesino, Pearlman, Wyciskala & 
Taylor, LLC 
~ o n d  counsel to the Authority 

Dated: December 14,201 1 



CERTIFICATE OF AUTHORITY REGARDING AUTHORIZING RESOLUTIONS 

I, ELLEN M. SANDMAN, Secretary of The Morris County Improvement Authority (the 
"Authority"), a public body corporate and politic of the State of New Jersey (the "State") 
organized and existing pursuant to and in accordance with the county improvement authorities 
law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts 
amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A-44 et seq., the 
"Act") and other applicable law, and in connection with the issuance this day by the Authority of 
its $26,715,000 aggregate principal amount of "County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Bonds, Series 201 1A (Federally Taxable)" dated the date hereof (the 
"Series 2011A Bonds") and the $985,000 aggregate principal amount of "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Notes, Series 2011B (Federally 
Taxable)" dated the date hereof (the "Series 2011B Note" and together with the Series 2011A 
Bonds, the "Series 2011 Bonds"), DO HEREBY CERTIFY on behalf of the Authority as 
follows: 

1. On October 19, 201 1, the Authority adopted resolution number 11-37 entitled 
"RESOLUTION OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
AUTHORIZING THE EXECUTION OF A CONTRACT FOR GENERAL, BOND AND 
SPECIAL ENERGY COUNSEL SERVICES" (the "Special Counsel Authorization Resolution") 
a copy of which is attached hereto as Exhibit A, which resolution was duly adopted by the 
Authority at a meeting duly called and held on October 19,201 1, and at which a quorum existed 
and acted tluoughout. 

2. On February 28, 201 1, the Authority adopted resolution number 11-08 entitled 
"RESOLUTION OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
AUTHORIZING THE EXECUUTION OF A SHARED SERVICES AGREEMENT WITH THE 
SUSSEX COUNTY AND CERTAIN OTHER MATTERS ALL IN CONNECTION WITH 
ESTABLISHING THF! SUSSEX COUNTY RENEWABLE ENERGY PROGRAM (the 
"Shared Services Authorization Resolution") a copy of which is attached hereto as Exhibit B, 
which resolution was duly adopted by the Authority at a meeting duly called and held on 
February 28,201 1, and at which a quorum existed and acted throughout. 

3. As of the date hereof, the Special Counsel Authorization Resolution and the Shared 
Services Authorizing Resolution set forth above and attached hereto, have not been altered, 
amended, supplemented or repealed, and, as such, remain in full force and effect. 

[Remainder of this page intentionally left blank] 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Authority this 
14th day of December, 201 1. 

THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY 

By: 
Ellen M. Sandman 
Secretary 



EXHIBIT A 

[Attach Special Energy Counsel Authorization Resolution] 



RESOLUTION NO. 11-37 

RESOLUTION OF THE BOARD OF COMMISSIONERS 
MORRIS COUNTY IMPROVEMENT AUTHORITY 

TITLE: 

RESOLUTION OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
AUTHORIZING THE EXECUTION OF A CONTRACT FOR GENERAL, BOND 

AND SPECIAL ENERGY COUNSEL SERVICES 

WHEREAS, the Morris County Improvement Authority (the "Authority") has 
been duly created by resolution of the County of Morris (the "County"), State of New 
Jersey (the "State") and exists in good standing as a public body corporate and politic 
under and pursuant to all applicable law, including the county improvement authorities 
law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, as amended 
from time to time (codified at N.J.S.A. 40:37A-44 et seq., the "Act"); 

WHEREAS, in order to cany out the operations of the Authority, including 
without limitation the negotiation, sale and issuance of bonds, notes or other obligations 
of the Authority to finance projects permitted under the Act, the Authority needed to 
antract for the services of a general counsel, bond counsel and special energy counsel 
(the "Legd Counsel"); 

WHEREAS, as of January 1, 2006, N.J.S.A. 19:44A-20.1 gt a., commonly 
known as the "State Pay to Play" law, enacted by the New Jersey State Legislature shall 
become effective; 

WHEREAS, pursuant to N.J.S.A. 19:44A-20.1 @ a., an authority may not 
award contracts with a value in excess of $17,500,00 to a business entity which has made 
reportable contributions in excess of $300.00, in the aggregate, to the member 
municipality's political parties or to any candidate's committee of any person serving in 
an elective public office of the member municipaiity when such contract was awarded, 
unless said business entity is awarded a contract under a "fair and open process" pursuant 
to N.J.S.A. 19:44A-20.1 m.; and 

WHEREAS, a "fair and open process" constitutes the following: (1) public 
advertisement on the Authority's website or in the newspaper of a Request for 
Qualifications (hereinafter the "RFQ") with ten (10) calendar days notice prior to the 
receipt of responses to the RFQ; (2) award of contract under a process that provides for 
public solicitation of qualifications; (3) award of contract under publicly disclosed 
criteria established, in writing, by the municipality prior to the solicitation of 
qualifications; and (4) the Authority shall publicly open and announce the qualifications 
when awarded (the "Fair and Open Process"); 



Resolution No. 11-- Page 2 of 5 

WHEREAS, on September 16, 201 1, a date ten days prior to the deadline for the 
Legal Counsel RFQ (the "RFQ Deadline") the Authority posted invitations to submit 
proposals for Legal Counsel services on its website (the "RFQ Request"); 

WHEREAS, on September 16, 2011 the responses to the RFQ Request were 
publicly read pursuant to the Fair and Open Process; 

WHEREAS, the Authority desires to appoint Inglesino, Pearlman, Wyciskala & 
Taylor, LLC pursuant to a "fair and open process" pursuant to N.J.S.A. 19:44A-20.1 

as General, Bond and Special Energy Counsel for a period of one (1) year; 

NOW THEREFORE BE IT RESOLVED by the Board of Commissioners of 
the Authority as follows: 

Section 1.   he Authority hereby appoints the following firm to perform the 
following services for the Authority for a one year period commencing October 19,201 1: 

a. General Counsel: 

Inglesino, Pearlman Wyciskala & Taylor 
600 Parsippany Road 
Parsippany, New Jersey 07054 
Contact: Stephen B. Pearlman, Esq. 

b. Bond Counsel: 

Inglesino, Pearlman Wyciskala & Taylor 
600 Parsippany Road 
Parsippany, New Jersey 07054 
Contact: Stephen B. Pearlman, Esq. 

c. Special Energy Counsel: 

Inglesino, Pearlman Wyciskala & Taylor 
600 Parsippany Road 
Parsippany, New Jersey 07054 
Contact: Stephen B. Pearlman, Esq. 

Section 2. The Chairperson is hereby authorized and directed to execute a 
contract with Inglesino, Pearlman, Wyciskala & Taylor, LLC in the form attached hereto 
as Exhibit A, provided that the Chairperson take all actions necessary for such contracts 
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Section 4. This resol.ution shall be effective immediately, unless it has been 
vetoed in accordance with N.J.S.A. 40:37A-50(e) of the Act. 

Resolution moved by Commissioner Sandman . 
Resolution seconded by Commissioner Ramirez . 

VOTE: 

Commissioner / Yes 1 No I Abstain / Absent 
I I I I 1 

This Resolution was acted upon at the Regular Meeting of the Authority held on October 
19,201 1 at the Autl~ority's principal corporate office in Morristown, New Jersey. 

Pinto -- 
Ramirez 
Roe 
Sandman 
Bonanni 

Attested to this 19th day of Octzber, 201 1 

By: 

x 
x 
x 
x 
X 

Secretary of the Authority 

- 
- 

- 

FORM and LEGALITY: 

as of October 19,2011 

~n~ies ido,  Pearlman, Wyciskalr 61 Tayior, LLC: 
Counsel to the Authority 
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PROFESSIONAL SERVICES AGREEMENT 

between 

MORRIS COUNTY 1MPROVEMENT AUTHORITY 

and 

INGLESINO, PEARLMAN, WYCISKALA & TAYLOR, LLC 

This PROFESSIONAL SERVICES AGREEMENT made as of October 19,2011, by 

and between the Morris County Improvement Authority, a public body politic and corporate 

created by the County of Morris (the "County") in the State of New Jersey (the "State") by 

resolution of the County's Board of Chosen Freeholders (the "Freeholder Board") adopted under 

and pursuant to the county improvement authorities law, constituting Chapter 183 of the 

Pamphlet Laws of 1960 of the State (codified at N.J.S.A. 40:37A-44 et seq., and as the same may 

be amended and supplemented from time to time, the "Act") and all other applicable law, having 

its principal corporate office at Administration & Records Building, P.O. Box 900, Morristown, 

New Jersey 07960-0900 (the "Authority") and Inglesino, Pearlman, Wyciskala & Taylor, LLC, 

having an office at 600 Parsippany Road, Parsippany, New Jersey 07054 ("IPWT"). 

W I T N E S  S E T H  

WHEREAS, the Authority is in need of certain (i) general counsel services ("General 

Counsel") with respect to the daily management and operations of the Authority, (ii) bond 

counsel services ("Bond Counsel") with respect to the issuance and administration of bonds, 

notes or other obligations of the Authority (collectively, "Bonds"). and (iii) special energy 

program counsel services ("Special Energy Program Counsel" and together with General 

Counsel and Bond Counsel, "Counsel") with respect to the development, structuring and 



implementation of the Authority's renewable energy program (the "Renewable Energy 

Program"); and 

WHEREAS, IPWT possesses the experience necessary to perform the required Counsel 

services, and the Authority desires to retain IPWT as Counsel to perform such services, subject 

to tbe terms and conditions set forth herein, and 

WHEREAS, this Professional Services Agreement is authorized to be entered into by the 

Authority without public advertising or bidding therefor pursuant to the provisions of the New 

Jersey Local Public Contracts Law, N.J.S.A. 40A:ll-5 (I)(a)(i); 

WHEREAS, this Professional Services Agreement is subject to the "New Jersey Local 

Unit Pay-to-Play" Law, N.J.S.A. 19:44A-20.1 gt and, therefore, the Authority has 

established a competitive process (the "RFQ) to assure that all persons and/or firms are 

provided an equal opportunity to submit a qualification statement in response to the RFQ; 

WHEREAS, Inglesino, Pearlman, Wyciskala & Taylor, LLC was selected as the 

successful respondent after review of all qualification statements submitted in connection with 

the RFQ. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements set 

forth herein, the parties hereto agree as follows: 

Section 1. Retention of Counsel. 

The Authority hereby retains IPWT to serve as Counsel and IPWT hereby agrees to be 

retained by the Authority to furnish the services set forth in Paragraph 2 hereof in accordance 

with the terms set forth herein. 



Section 2. Services. 

The services to be performed by IPWT that are the subject of this Agreement are as 

follows: 

(a) General Counsel. Those legal services ("General Counsel Services") 

required by the Authority in connection with the daily operation and management of the 

Authority, exclusive of Bond Counsel Services (as hereinafter defined) and exclusive of Special 

Energy Counsel Services (as hereinafter defined), shall consist of those general legal services 

customarily provided by a General Counsel to a governmental entity of the size and scope 

commensurate with that of the Authority (except those related to Bond Counsel Services or 

Special Energy Counsel Services), including but not limited to: 

(i) Advice, preparation and assistance with respect to the budget of 

the Authority; 

(ii) Advice, preparation and assistance with respect to the By-Laws of 

the Authority; 

(iii) Advice, preparation and assistance with respect to resolutions of 

the Authority; 

(iv) Advice, preparation and assistance with respect to the minutes and 

the executive session minutes of meetings of the Authority; 

(v) Advice and assistance at meetings of the Authority, whether 

regular or special meetings of the Authority Board, or meetings called by a Member 

of the Authority Board or any Authority staff or officer; 

(vi) Advice, preparation and assistance with respect to publications of 

the Authority; 



(vii) Advice, research and assistance with respect to the Act, all other 

applicable law, including compliance therewith and regulations promulgated 

thereunder, and including conflicts of Authority Board members or other officers or 

personnel or otherwise affecting the Authority, and including, where necessary, the 

issuance of legal opinions; 

(viii) Advice and assistance with respect to projects undertaken by the 

Authority, if any; and 

(ix) Advice, preparation and assistance with respect to the payment of 

bills or other obligations of the Authority, or the receipt of grants or other funds of 

the Authority. 

(b) Bond Counsel. Those legal services ("Bond Counsel Services") 

required by the Authority in connection with its negotiation, issuance and/or administration of 

Bonds, and shall consist of those legal services customarily provided by a Bond Counsel to a 

governmental entity of the size and scope commensurate with that of the Authority, including but 

not limited to: 

(i) Advice and assistance with respect to Bond financings and other 

financial issues contemplated by the Authority; 

(ii) Assistance in determining the amount, size and timing of Bonds 

contemplated by the Authority for its own requirements, if any, and as a conduit for 

other borrowers; 

(iii) Assistance in formulating the credit structure, maturity schedule, 

call provisions and other terms and condition of Bonds; 



(iv) Assistance in deciding whether each Bond issue can andlor should 

be sold on a negotiated, competitive, or private placement basis; 

(v) Preparation of necessary legal documents concerning Bonds; 

(vi) Examination of various Bond fmancing alternatives, including 

variable rate debt, interest rate swaps and other derivative products (if and when 

they become authorized under applicable State statute); 

(vii) Assistance in the preparation of preliminary and final official 

statements or other marketing materials for Bonds, including review of 

demographic data and financial statistics included therein, 

(viii) Preparation of Local Finance Board applications for financings and 

presentation of such applications to the Board of the Authority; 

(ix) Assistance in the preparation and presentation of timely and 

adequate information on proposed Bond financings to the bond rating agencies to 

obtain the most favorable rating for each financing; to include assistance in 

maintaining a regular relationship between the Authority and the rating agencies for 

purposes of improving the process of obtaining ratings; 

(x) Assistance in the evaluation of the terms of Bond financings, and 

recommendations to the Authority for acceptance, rejection or renegotiation with 

respect to sale bids or final pricing as applicable; 

(xi) Assistance in such matters as Bond registration, printing, 

investment of proceeds and other matters related to the settlement and delivery of 

Bonds; 



(xii) Assistance in the preparation and presentation of timely and 

adequate information on proposed Bond financings to institutions providing credit 

enhancement; 

(xiii) Review of the issues involved in utilizing credit enhancement to 

lower debt service costs of Bonds; 

(xiv) Attendance at meetings of the Authority, its staff if any, and with 

prospective conduit beneficiaries of Authority Bonds or programs on a periodic 

basis to discuss upcoming Bond financings and assist in development and 

implementation of new financing Bond issues or programs, provided, however, that 

unless such meeting or portion thereof is specifically delineated by the Chairperson 

or other Authority Board member as one involving Bond Counsel services, such 

services shall be deemed to be compensated as General Counsel services or Special 

Energy Counsel services, as applicable; 

(xv) Assistance in the development of a comprehensive arbitrage 

rebate, planning and filing program for Bonds of the Authority, and all other tax- 

exemption related services applicable to Bonds; 

(xvi) Review of the quality of the security proposed for each Bond 

fmancing; 

(xvii) Assistance in the preparation and review of reports of accountants, 

engineers and other consultants to ensure that such reports adequately address 

technical, economic and financial risk factors affecting the legality andlor 

marketability of proposed Bond issues; 



(xviii) Assistance in the coordination of the activities of professionals on 

the financing team for a Bond transaction, including preparation of schedules; 

(xix) Assistance in the selection of and negotiation with investment 

banks as to the terms of any agreement for provision of underwriting services in 

connection with the purchase and sale of Bonds; 

(xx) Assistance in the selection of and negotiation with other 

professionals whose services are needed in connection with any Bond issues; and 

(xi) Provision of legal assistance including but not limited to 

interpretation of statutes, re-dations, agreements and other documents, and the 

issuance of legal opinions as required by the Authority in the discharge of its 

responsibilities for implementation or administration of its Bond issues. 

(c) Special Energy Program Counsel. Those legal services ("Special 

Energy Program Counsel Services" and together with General Counsel Services and Bond 

Counsel Services, "Counsel Services" or "Services") required by the Authority in connection 

with its development, implementation and structuring of the Renewable Energy Program, 

excluding the negotiation, issuance andlor administration of Bonds in connection therewith (the 

"Renewable Energy Program Bonds"), which shall be deemed Bond Counsel Services, and 

which Special Energy Program Counsel services shall consist of those legal services customarily 

provided by a Counsel to a governmental entity of the size and scope commensurate with that of 

the Authority, including but not limited to: 

(i) Advice and assistance with respect to the development, structuring 

and implementation of the Authority's Renewable Energy Program, including all 



actions in connection with the improvement or expansion of the Renewable Energy 

Program as the Authority may desire from time to time; 

(ii) Advice and assistance with the selection and participation of the 

Renewable Energy Program participants, including the municipal, school district, 

county and local authority participants, the power purchase agreement providers, the 

installers, operators and maintainers of any renewable energy system, the renewable 

energy consultants, and any other working group member, or the negotiation of any 

documents therewith arising therefrom; 

(iii) Advice and assistance with the fmancial, environmental and 

applicable local and state law components and impacts reiarding the Renewable 

Energy Program, including the federal income tax, state regulatory and other 

impacts; and 

(iv) Advice and assistance with the interests or application of laws, 

rules or regulations of any governmental stakeholder, including the Department of 

Community Affairs, the Board of Public Utilities, the Department of Education, or 

otherwise, or the negotiation of any documents therewith arising therefrom. 

Section 3. Term. This Agreement shall be in force and effect for a period 

commencing October 19,201 1, and ending on the earlier of (a) October 18,2012 or (b) such date 

as an authorized officer of the Authority shall execute an agreement with IPWT amending, 

supplementing or extending this Agreement. 

Section 4. . Compensation. 

(a) IPWT shall be paid for General Counsel Services on an hourly rate basis, payable 

monthly on the basis of a detailed invoice outlining the services rendered, the person(s) 



rendering each service, the time required for each task and the applicable rate for each person, up 

to the maximum rate of $120 per hour, as such rate may be adjusted from time to time by 

resolution of the Authority Board. All time shall be calculated on the basis of increments of 

one-tenth of an hour. The invoice shall also include all reimbursable out of pocket expenses 

incurred, calculated without markup or overhead charges, and substantiated to the reasonable 

satisfaction of the Authority. 

(b) IPWT shall be paid for Bond Counsel Services on a per Bond transaction basis, 

payable at or around the closing of the Bond transaction based on a fee agreed to by Bond 

Counsel and the Authority as early in the process of the Bond transaction as possible and 

practical (e.g., once the size, structure and scope of the Bond transaction have been formulated) 

and approved by a majority vote of the Authority Board. This fee shall be a capped or not to 

exceed fee based on all factors involving Bond Counsel services, including without limitation, 

the amount of work necessary to bring the Bond transaction to a successful closing based on the 

principal amount of the proposed Bonds, the risk involved in the Bond transaction, legal, 

financial or otherwise, the recoupment of program development costs, and an estimated amount 

for out of pocket disbursements calculated as set forth above for General Counsel Services. The 

actual fee paid to IPWT shall only be increased beyond the capped fee to another higher agreed 

upon fee by the Authority for unforeseen or other extraordinary reasons, as the Authority, in its 

sole discretion, may determine to warrant a higher capped fee. To the greatest extent possible, 

fees for Bond Counsel services shall be paid from the proceeds of Bond transactions. To the 

extent Bond transactions do not close, regardless of the reason, the Bond Counsel services shall 

be reimbursed at the maximum rate of $120 per hour, calculated on the basis of increments of 



one-tenth of an hour, plus reasonable out of pocket disbursements and expenses calculated in 

accordance with the payment of General Counsel Services set forth above. 

(c) IPWT shall be paid for Special Energy Program Counsel Services in connection with 

the structuring, development and implementation of the Renewable Energy Program, on an 

hourly rate basis, payable monthly on the basis of a detailed invoice outlining the services 

rendered, the person(s) rendering each service, the time required for each task and the applicable 

rate for each person, up to the maximum rate of $225 per hour, as such rate may be adjusted 

from time to time by resolution of the Authority Board. All time shall be calculated on the basis 

of increments of one-tenth of an hour. The invoice shall also include all reimbursable out of 

pocket expenses incurred, calculated without markup or overhead charges, and substantiated to 

the reasonable satisfaction of the Authority. IPWT and the Authority hereby agree that together 

with all other soft costs of the Renewable Energy Program, Special Energy Program Counsel 

Services payable to IPWT shall not exceed the greater of any available amounts so appropriated 

by the Authority, at the Authority's sole discretion. 

(d) IPWT shall be reimbursed for Services performed by partners, associates and 

paralegals of IPWT, but shall not be reimbursed for any Services performed by secretaries or 

other office personnel. For partners, associates and paralegals performing Services to be paid at 

hourly rates in accordance herewith, IPWT shall be paid for such Services at such persons' 

standard hourly rates, up to the maximum rates set forth in this Agreement. IPWT shall supply 

the Authority with a schedule of such standard rates upon request of the Authority. 

Section 5. Subcontracts. Counsel may not perform any portion of its Services 

through the use of special counsel, consultants and the like ("Subcontractors") without the prior 

written consent of the Authority. 



Section 6. Indemnification. Counsel shall indemnify and hold harmless the 

Authority, its officers, directors, agents and servants from and against any and all claims, 

demands, suits, damages, recoveries, settlements, actions, costs, counsel fees, expenses, 

judgements or decrees arising from or as a result of negligent acts and/or omissions of Counsel, 

its agents, servants, independent contractors or Subcontractors. 

Section 7. Professional Liability Insurance. Counsel shall secure and maintain. 

during the term of this Agreement, professional liability insurance against any claims for 

damages arising out of the improper discharge of its professional responsibilities in the minimum 

amount of three million dollars ($3,000,000) per occurrence with a self- retention of not more 

than one million dollars ($1,000,000) per occurrence. 

Section 8. Non-Discrimination and Affirmative Action. Counsel shall comply 

with the requirements of all applicable statutes, laws and regulations regarding 

non-discrimination and affirmative action in the employment of workers, and in particular, with 

the provisions of New Jersey P.L. 1975, c. 127. (N.J.A.C. 17:27), including the following: (In 

this Section 8 the term "Contractor" refers to Counsel): 

During the performance of this contract, the contractor agrees as follows: 

The contractor or subcontractor, where applicable, will not discriminate against any employee or 

applicant for employment because of age, race, creed, color, national origin, ancestry, marital 

status, sex, affectional or sexual orientation. The contractor will take affirmative action to ensure 

that such applicants are recruited and employed, and that employees are treated during 

employment, without regard to their age, race, creed, color, national origin, ancestry, marital 

status, sex, affectional or sexual orientation. Such action shall include, but not be limited to the 

following: employment, upgrading, demotion, or transfer; recruitment or recruitment advertising; 



layoff or termination; rates of pay or other forms of compensation; and selection for training, 

including apprenticeship. The contractor agrees to post in conspicuous places, available to 

employees and applicants for employment, notices to be provided by the Public Agency 

Compliance Officer setting forth provisions of this nondiscrimination clause; 

The contractor or subcontractor, where applicable, will, in all solicitations or 

advertisements for employees placed by or on behalf of the contractor, state that all qualified 

applicants will receive consideration for employment without regard to age, race, creed, color, 

national origin, ancestry, marital status, sex, affectional or sexual orientation; 

The contractor or subcontractor, where applicable, will send to each labor union or 

representative of workers with which it has a collective bargaining agreement or other contract or 

understanding, a notice, to be provided by the agency contracting officer advising the labor union 

or workers' representative of the contractor's commitments under this act and shall post copies of 

the notice in conspicuous places available to employees and applicants for employment. 

The contractor or subcontractor, where applicable, agrees to comply with the 

regulations promulgated by the Treasurer pursuant to P.L. 1975, c. 127, as amended and 

supplemented from time to time and the Americans with Disabilities Act. 

The contractor or subcontractor agrees to inform in writing appropriate recruitment 

agencies in the area, including employment agencies, placement bureaus, colleges, universities, 

labor unions, that it does not discriminate on the basis of age, creed, color, national origin, 

ancestry, marital status, sex, affectional or sexual orientation, and what it will discontinue the use 

of any recruitment agency which engages in direct or indirect discriminatory practices. 

The contractor or subcontractor agrees to revise any of its testing procedures, if 

necessary, to assure that all personnel testing conforms with the principles of job-related testing, 



as established by the statutes and court decisions of the State of New Jersey and as established by 

applicable Federal law and applicable Federal court decisions. 

The contractor or subcontractor agrees to review all procedures relating to transfer, 

upgrading, downgrading, and layoff to ensure that all such actions are taken without regard to 

age, creed, color, national origin, ancestry, marital status, sex, affectional or sexual orientation, 

and conform with the applicable employment goals, consistent with the statutes and court 

decisions of the State of New Jersey, and applicable Federal law and applicable Federal court 

decisions. 

The contractor or its subcontractors shall furnish such reports or other documents to the 

Affirmative Action Office as may be requested by the office from time to time in order to cany 

out the purposes of these regulations, and public agencies shall furnish such information as may 

be requested by the Affirmative Action Office for conducting a compliance investigation 

pursuant to Subchapter 10 of the Administrative Code (NJAC 17:27). 

Section 9. Books and Records. Counsel agrees to maintain proper books and 

records of its activities hereunder in a manner consistent with the ethical standards of the legal 

profession and the general practice of major law firms in the State. Such records should reflect 

all of the legal services and financial transactions hereunder of Counsel. The books and records 

shall be available for inspection by the Authority upon notice, for audit at the request of the 

Authority, and shall be maintained for the term of this Agreement. 

Section 10. Assignment. Counsel shall not assign, transfer, convey or otherwise 

dispose of this Agreement or of any of its rights, obligations or duties hereunder, either in whole 

or in part, without the prior written consent of the Authority. 



Section 11. Assistance to Authority. Counsel agrees that it will cooperate fully with 

the Authority in rendering such assistance as may be requested by the Authority in defense of 

any claim or other action brought against the Authority arising out of any Service provided 

hereunder. 

Section 12. Confidentiality. All information obtained, learned, developed or filed in 

connection with its Services hereunder, including data contained in official files or records, shall 

be kept confidential by Counsel and shall- not be disclosed to any third party except with the 

prior written consent of the Authority, or as authorized or required by law. All reports, 

information or data, furnished to or prepared, assembled or used by Counsel under this 

Agreement shall be kept confidential by Counsel, and shall not be published or made available to 

any person or party without the prior written consent of the Authority or as authorized or 

required by law. 

Section 13. Governing Law; Severability. This Agreement shall be governed 

by and interpreted under the laws of the State, and to the extent any provision hereof shall be 

invalidated by a final court of competent jurisdiction, the remainder of this Agreement shall 

continue in full force and effect, unaffected by any such result. 

Section 14. No Claim Against Authority. No claim whatsoever shall be made by 

Counsel against any Authority Board member, officer, agent, or employee of the Authority for, 

or on account of, anyhng done or omitted to be done by them or any of them in connection with 

this Agreement. 

Section 15. Amendment. This Agreement may be supplemented or amended only by 

a written instnunent signed by the parties hereto. 



Section 16. No Removal of Records from Premises Without Approval. Where 

performance of this Agreement involves use by Counsel of public papers, files, data or records 

located at the Authority facilities or offices, Counsel shall not remove any such papers, files, 

data or records therefrom without the prior approval of the Authority. 

Section 17. Counterparts. This Agreement may be executed in counterparts, 

each of which shall constitute an original. 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date 

hereinabove set forth. 

THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY 

By: 
John Bonnani 
Chairperson 

INGLESINO, PEARLMAN, WYCISKALA & 
TAYLOR, LLC 

By: 
Stephen B. Pearlman 
Partner 
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RESOLUTION NO. 11-08 

RESOLUTION OF THE BOARD OF COMMISSIOMERS 
MORRIS COUNTY WROVEMENT AUTHORITY 

TITLE: 

RESOLUTION OF THE MORRIS COUNTY IMPROVEMKNT AUTHORITY 
AUTHORIZTNG TLIE EXECUTION OF A SHARED SERVICES AGREEMENT 

WITH SUSSEX COUNTY AND CERTAIN OTHER MATTERS ALL IN 
CONNECTION WITH ESTABLISHING TBE SUSSEX COUNTY RENEWABLE 

ENERGY PROGRAM 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the 
State ("Sussex County") desires to undertake the development and implementation of a 
renewable energy program (the "Renewable Energy Program") for the financing, design, 
permitting, acquisition, construdion, installation, operation and maintenance of 
renewable energy capital equipment and facilities such as solar panels, wind turbines, and 
hydro-electric, bio-diesel, geothermal, and bio-mass facilities, including any related 
electrical modifications, work related to the maintenance of roof warranties, or other 
work required, desirable or convenient for the installation of such systems (collectively, 
the renewable energy capital equipment and facilities, the "Renewable Energy Projects") 
for and on behalf of Sussex County and its a£tiliates, and the local governmental units 
within Sussex County, including without limiiation municipalities, boards of education 
for school districts, local authorities and any other local government instrumentalities, 
public bodies or other local government entities (collectively, includiig Sussex County, 
the "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Authority") has 
been duly created by resolution no. 42 entitled "Resolution of the Board of Chosen 
Freeholders of Moms County, New Jersey creating the Morris County Improvement 
Auihority" duly adopted by the Board of Chosen Freeholders (the "Morris County Board 
of Freeholders") of the County of Morris (the "Morris County") in the State of New 
Jersey (the "State") on April 10, 2002 as a public body corporate and politic of the State 
pursuant to and in accordance with the county improvement authorities law, constituting 
C w t e r  183 of the Pamphlet Laws of 1960 of the State, and the acts amendatory thereof 
and supplemental thereto (as codified at N.J.S.A. 40:37A-44 et seq., the "Act"), and 
other applicable law; 

WHEREAS, as of the date hereof, Sussex County has not created its own county 
improvement authority, and therefore pursuant to the Act, Sussex County may determine 
to utilize the services of another county improvement authority, including without 
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limitation the Authority, with the consent of both Sussex County, a beneficiary county 
under the Act, and Morris County, for any purpose for which an improvement authority 
shall exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, 
"Section 11'3, which purposes include the development and implementation of the 
Renewable Energy Program; 

WHEREAS, Sussex County desires to implement the Renewable Energy 
Program through the Authority pursuant to the Act, the Uniform Shared Services and 
Consolidation Act, constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, 
and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 
40A:65-1 et seq., the "Shared Services Act"), and all other applicable law, the terms of 
which agreement shall be set forth in that certain "Service Agreement (Sussex County 
Renewable Energy Program") to be entered into by Sussex County and the Authority (as 
amended and supplemented fiom time to time in accordance with its terms, the "Service 
Agreement"), partially due to the fact that Sussex County does not have a county 
improvement authority and further, because Morris County has developed and 
implemented its own renewable energy program through the Authority, which Authority 
has retained (i accordance with all applicable law) experienced legal, engineering, 
energy consulting, and financia1 advisory consultants, consisting of the Authority's 
energy engineering and energy service consulting f m s ,  Birsdall Services Group and 
Gabel Associates, its energy counsel and bond counsel, Inglesino, Pearlman, Wyciskala 
& Taylor, LLC, and its financial advisor, NW Financial Group, LLC, (the "Authority 
Consultants") with respect to the myriad of issues involved in these programs; 

WHEREAS, in addition, Sussex County may determine, but shall not be 
required, to seek the assistance of its auditor, financial advisor, if any, bond counsel, 
energy consultant, engineer or any other professional advisors deemed necessary, 
desirable and convenient by Sussex County (the "Sussex County Consultants", if any, and 
together with the Authority Consultants, the "Consultants"; to the extent Sussex County 
determines not to hire any Sussex County Consultants, references to the term Consultants 
herein shall be deemed to mean the Authority Consultants) to assist the Authority, Sussex 
County and the Authority Consultants in connection with the Renewable Energy 
Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable 
Energy Program, limited initially to solar panels, are to be installed on, in, affuced or 
adjacent to andlor for any other Local Unit controlled buildings, other structures, lands or 
other properties of the Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing; design, permitting, acquisition, construction, installation, operation and 
maintenance of the Renewable Energy Projects, to finance, design, permit, acquire, 
construct, renovate and install certain capital improvements to the Local Unit Facilities, 
including without limitation, improvements to or replacement of, roofing systems, if any 
(the "Capital Improvement Projects" and together with the Renewable Energy Projects 
and any Completion Project as defined in the hereinafter defined Bond Resolution, the 
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"Projects"), and to the extent no Capital Improvement Projects are so financed, 
references herein shall have no meaning; and 

WHEREAS, the Authority, together with the Consultants, shall solicit interest, 
through community outreach meetings with Local Units for participation in the 
Renewable Energy Program ("Phase l") and deliver to Sussex County a report detailing 
the results of their outreach meetings including without limitation, the size and scope of 
the proposed Renewable Energy Program (the "Phase IReport"); 

WHEREAS, Sussex County shall review ihe Phase I Report and if Sussex 
County determines to proceed with implementing the Renewable Energy Program 
("Phase Ij"), evidence Sussex Cnmty's interest in proceeding with Phase 11 by executing 
and delivering to the Authority a certificate of an Authorized Officer (as defined in the 
Service Agreement) authorizing the Authority, its Authority Consultants, and if 
applicable the Sussex County Consultants to implement Phase I1 on behalf of Sussex 
County and the Local Units; 

WHEREAS, Sussex County shall be responsible for all Consultant's fees in 
connection with Phase I in an amount not to exceed the amount set forth in Section 2 of 
the Service Agreement, upon an appropriation of Sussex County Funds in accordance 
with the terms of the Service Agreement, and, upon receipt of the certificate of a an 
Authorized Officer directing the Authority and its consultants to proceed with Phase 11, 
Sussex County shall be responsible for all fees in connection with Phase II in accordance 
with the Authority Consultants' professional services agreements on file with the 
Authority; 

WHEREAS, the primary god of the Renewable Energy Program is to expand the 
use of renewable energy sources available and utilized by the Local Units for their Local 
Unit Facilities, with the attendant environmental and financial benefits associated 
thereby, and to reduce the energy related operating costs to the Local Units for their 
Local Unit Facilities, d l  intended to be offered at no scheduled net cost to the Local 
Units. 

NOW THEREFORE BE JT RESOLVED by the Board of Comn?issioners of 
the Authority as follows: 

Section 1. Phase I of the Renewable Energy Program is hereby approved, 
and the Chairpemon, Vice-Chairperson and the Treasurer of the Authority (including 
their designees, each an "Authorized Weer'') along with the Authority Consultants are 
hereby authorized to implement Phase I of the Renewable Energy Progam in accordance 
with the terms of the Service Agreement. 

Section 2. The Authority Consultants are hereby authorized to submit 
invoices directly to Sussex County for their Authority Consultant fees in connection with 
Phase I in an amount not to exceed the amount set forth in Section 2 of the Service 
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Agreement, upon an appropriation of Sussex County Funds in accordance with the terms 
of the SerVice Agreement, and with respect to the Authority Consultants, all in 
accordance with their respective professional services agreements on file with the 
Authority. 

Section 3. The Authorized Officers are each hereby severally authorized 
and directed to execute and deliver the Service Agreement with Sussex County in 
connection with the Renewable Energy Program, in the form attached hereto as Exhibit 
A with such changes thereto as the Authorized Officer, after consultation with the 
Consultants, determine to be in the best interests of the Authority, and take all such 
further actions in accordance with all applicable law, including without Limitation the 
execution of such other certificates, instruments or documents, as any such Authorized 
OBcer, in consultation with the Consultants, shall deem necessary, convenient or 
desirable by any such Authorized Officer to implement the Service Agreement. 

Section 4. The Secretary or Assistant Secretary of the Authority are 
hereby authorized and directed, where required, to a 5 k  the corporate seal of the 
Authority and to attest to the signature of the Authorized Ofiicer on the Service 
Agreement, including such other certificates, instruments or documents contemplated 
herein. Thereafter the Authorized Officer is hereby authorized and directed to deliver 
any such fully authorized, executed, delivered, and if applicable, attested and sealed 
certificates, instruments and documents to any interested party. 

Section 5. All actions taken to date by the Authority and the Authority 
Consultants in connection with the Renewable Energy Program are hereby ratified, 
confirmed and approved. 

Section 6. In accordance with N.J.S.A. 40:37A-50, the Secretary of the Authority 
is hereby authorized and directed to submit to each member of the Morris County Board 
of Freeholders and the Sussex County Board of Freeholders, by the end of the fifth 
business day following this meeting, a copy of the minutes of this meeting. The 
Secretary is hereby further authorized and directed to obtain from the Clerks of the 
Moms County Board of Freeholders and Sussex County Board of Freeholders a 
certification from the respective Clerks stating that the minutes of this meeting have not 
been vetoed by the Director of the Moms County Board of Freeholders or the Sussex 
County Board of Freeholders, as applicable. 

balance of page intentionally left blank] 
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Section 7. This resolution shall be effective immediately, unless it has been 
vetoed in accordance with N.J.S.A. 40:37A-50(e) of the Act. 

MOVED/SECONDED: 

Resolution moved by Commissioner Roe 

Resolution seconded by Commissioner Pinto . 

VOTE: 

This Resolution was acted upon at the Regular Meeting of the Authority heId on February 
28,201 1 at the Authority's principal corporate office in Morristom, New Jersey. 

Attested to this 28th day of Februarv, 201 1 
n 

By: tlxmu.A-Jd, 
Secretary of the Authority 

FORM and LEGALITY: 

egality as of February 28,201 1. 

.. ... . 

lnglesino, Pearlman, Wyciskala & Taylor, LLC . . . - 
~ i u n s e l  to the Authority 
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SERVICE AGREEMENT 
(SUSSEX COUNTY RENEWABLE ENERGY PROGRAM) 

By and Between 

COUNTY OF SUSSEX, NEW JERSEY 

and 

MORRIS COUNTY IMPROVEMENT AUTHORITY 

Dated as of March 1; 201 1 



This SERVICE AGREEMENT (SUSSEX COUNTY RENEWABLE ENERGY 
PROGRAM) (as the same may be amended and supplemented from time to time in accordance 
with its terms, and as further described in the preambles below, the "Sewice Agreement") is 
made and entered into as of March 1,201 1, by and between the COUNTY OF SUSSEX, NEW 
JERSEY ( "Sussex County"), a political subdivision of the State of New Jersey (the "State"), 
with its principal corporate offices located at Sussex County Administrative Center, One Spring 
Street, Newton, New Jersey 07860, and MORRIS COUNTY IMPROVEMENT 
AUTHORITY (including any successors and assigns, the "Authority"), a public body corporate 
and politic of the State with its principal corporate offices located at Administration and Records 
Building, Momstown, New Jersey 07960, wherein it is agreed between the parties as follows: 

WHEREAS, the Authority has been duly created by resolution no. 42 entitled 
"Resolution of the Board of Chosen Freeholders of Morris County, New Jersey creating the 
Moms County Improvement Authority" duly adopted by the Board of Chosen Freeholders (the 
"Morris County Board of Freeholders") of the County of Morris (the "Morris County") in the 
State of New Jersey (the "State") on April 10,2002 as a public body corporate and politic of the 
State pursuant to and in accordance with the county improvement authorities law, constituting 
Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts amendatory thereof and 
supplemental thereto (as codified at N.J.S.A. 40:37A-44 et seq., the "Act"), and other applicable 
law; 

WHEREAS, Sussex County desires to undertake the development and implementation 
of a renewable energy program (the "Renewable Energy Program") for the financing, design, 
permitting, acquisition, construction, installation, operation and maintenance of renewable 
energy capital equipment and facilities such as solar panels, wind turbines, and hydro-electric, 
bio-diesel, geothermal, and bio-mass facilities, including any related electrical modifications, 
work related to the maintenance of roof warranties, or other work required, desirable or 
convenient for the installation of such systems (collectively, the renewable energy capital 
equipment and facilities, the "Renewable Energy Projects") for and on behalf of Sussex County 
and its affiliates, and the local governmental units within Sussex County, including without 
limitation municipalities, boards of education for school districts, local authorities and any other 
local government instrumentalities, public bodies or other local government entities (collectively, 
including Sussex County, the "Local Units"); 

WHEREAS, as of the date hereof, Sussex County has not created its own county 
improvement authority, and therefore pursuant to the Act, Sussex County may determine to 
utilize the services of another county improvement authority, including without limitation the 
Authority, with the consent of both Sussex County, a beneficiary county under the Act, and 
Morris County, for any purpose for which an improvement authority shall exist, including those 
set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section II"), which purposes include the 
development and implementation of the Renewable Energy Program; 



WHEREAS, Sussex County desires to implement the Renewable Energy Program 
through the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shared Services 
Act"), and all other applicable law, the terms of which agreement shall be set forth in this Service 
Agreement, partially due to the fact that Sussex County does not have a county improvement 
authority and further, because Morris County has developed and implemented its own renewable 
energy program through the Authority, which Authority has retained (in accordance with all 
applicable law) experienced legal, engineering, energy consulting, and financial advisory 
consultants, consisting of the Authority's energy engineering and energy service consulting 
firms, Birsdall Services Group and Gabel Associates, its energy counsel and bond counsel, 
Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its financial advisor, NW Financial Group, 
LLC, (the "Authority Consultants") with respect to the myriad of issues involved in these 
programs; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex County Consultants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, Sussex County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program are to be installed on, in, affixed or adjacent to andlor for any other Local Unit 
controlled buildings, other structures, lands or other properties of the Local Units (collectively, 
the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and maintenance 
of the Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defined in the 
hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no scheduled net cost to the Local Units; 



WHEREAS, Sussex County shall provide financing in order to pay for the Consultants, 
which team shall be charged with developing and implementing the Renewable Energy Program 
for Sussex County in accordance with the terms set forth in the Service Agreement; 

WHEREAS, any funds to be so provided by Sussex County is intended to be repaid with 
funds raised by the Authority through the issuance of permanent bonds of the Authority under 
the Renewable Energy Program, including without limitation the hereinafter defined Series 201 1 
Bonds, and toward that end, prior to the issuance of the Series 201 1 Bonds, Sussex County shall 
either (i) adopt a bond ordinance (the "Sussex County Bond Ordinance") authorizing the issuance 
by Sussex County of a note or notes of Sussex County (the "Sussex County Notes") in an amount 
sufficient to pay all of the preliminary Consultant costs of the Renewable Energy Program 
necessary, desirable or convenient for the development and implementation of the Renewable 
Energy Program prior to the issuance of the Series 2011 Bonds (the "Preliminaiy Program 
Costs'') or (ii) notify the Authority that Sussex County has sufficient funds on hand to pay the 
Authority Consultants for all Preliminary Program Costs prior to the issuance of the Series 201 1 
Bonds; 

WHEREAS, the Authority, together with the Consultants, shall solicit interest, through 
community outreach meetings with Local Units for participation in the Renewable Energy 
Program ("Phase I") and deliver to Sussex County a report detailing the results of their outreach 
meetings including, the size and scope of the proposed Renewable Energy Program (the "Phase I 
Report"); 

WHEREAS, Sussex County shall review the Phase I Report and if Sussex County 
determines to proceed with implementing the Renewable Energy Program ("'Phase ZP), evidence 
Sussex County's interest in proceeding with Phase I1 by executing and delivering to the 
Authority a certificate of an Authorized Officer (as defined herein) authorizing the Authority, its 
Authority Consultants, and if applicable the Sussex County Consultants to implement Phase I1 on 
behalf of Sussex County and the Local Units; 

WHEREAS, the terms and conditions of (i) Sussex County's initial funding of the 
Renewable Energy Program with a portion of the proceeds of the Sussex County Notes or from 
funds on hand, (ii) the disbursement of such funds for Renewable Energy Preliminary Program 
costs, (iii) the return of the funds to Sussex County upon the issuance of the Series 201 1 Bonds, 
(iv) the financial protection to be afforded Sussex County from any potential draw under its 
hereinafter defined Sussex County Guaranty of the Series 201 1 Bonds necessary for the financial 
success of the Renewable Energy Program, and (v) certain other related Renewable Energy 
Program issues shall be set forth in this Service Agreement by and between the Authority and 
Sussex County and acknowledge by Morris County, all pursuant to Section 36 of the Act 
(N.J.S.A. 40:37A-79), Section 4 of the Uniform Shared Services and Consolidation Act 
(N.J.S.A. 40A:65-4) and other applicable law; 

WHEREAS, in order to implement and develop the Renewable Energy Program, the 
Consultants shall among other things: (i) determine the suitability of the Local Unit Facilities for 
the installation and operation of the Renewable Energy Projects, thereby also determining which 
Local Units shall participate in the one or more tranches of the Renewable Energy Program, the 



first group of which shall be referred to herein as the "Series 201 1 Local Units", (ii) verify, 
modify andfor develop the economic assumptions underlying the Renewable Energy Program, 
and (iii) draft, negotiate and finalize the various Program Documents (as hereinafter defined) 
required to implement the Renewable Energy Program, all under the direction of Sussex County 
and the Authority as set forth in the Service Agreement; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority shall 
finance the respective Renewable Energy Projects and Capital Improvement Projects, if any, on, 
in or about the respective Local Unit Facilities, all to be set forth on Exhibits B, C, and A to the 
hereinafter defined Local Unit License Agreement for each of the Series 201 1 Local Units to be 
selected by Sussex County, the Authority, and the Consultants, through the issuance by the 
Authority of one or more series of bonds entitled "County of Sussex Guaranteed Renewable 
Energy Program Lease Revenue Bonds, Series 201 1 (Federally Taxable)" to be dated their date 
of delivery, Outstanding (as defined in the hereinafter defined Bond Resolution upon issuance) in 
the aggregate principal amount (including Sinking Fund Installments, if any, as such term is 
defined in the Bond Resolution) to be determined by Sussex County and the Authority (the "Not 
to Exceed Amount") prior to adoption of the Bond Resolution (the "Series 2011 Bonds"); 

WHEREAS, in order to finance the Renewable Energy Projects for the Series 2011 
Local Units on, in or about their Local Unit Facilities, the Authority shall sell one or more series 
of Series 201 1 Bonds, in an amount up to the Not to Exceed Amount (the "Series 2011 Bonds") 
by negotiated sale after a competitive selection process, the terms of which sale shall be as set 
forth in that certain Bond Purchase Agreement to be dated the date of the pricing (the "Bond 
Purchase Agreement ') between the undenvriter(s) named therein and the Authority; 

WHEREAS, the Series 201 1 Bonds shall also finance all other costs associated with the 
Renewable Energy Program that Sussex County and the Authority determine to be necessary, 
convenient or desirable for the successful implementation of the Renewable Energy Program, 
including without limitation (i) all or a portion of the Preliminary Program Costs, Administrative 
Expenses and Company Development Fees and Expenses (as such terms will be defined in the 
Bond Resolution), (ii) costs incurred in connection with the issuance of the Series 201 1 Bonds, 
(iii) costs incurred or to be incurred in connection with the design, permitting, acquisition, 
construction, and installation of the Renewable Energy Projects for the Series 201 1 Local Units, 
(iv) costs incurred or to be incurred in connection with the design, permitting, acquisition, 
construction, renovation, and installation of the Capital Improvement Projects for the Series 201 1 
Local Units, if any, (v) capitalized interest andlor reserves, if any, and (vi) such other amounts as 
shall be set forth in the Bond Resolution (collectively, the "Series 2011 Project"); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectively, the "Bonds") shall be issued 'pursuant to the terms of that certain 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS, SERIES 2011 AND ADDITIONAL BONDS OF THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY" to be adopted by the governing body of the Authority prior to 
the issuance of the Series 201 1 Bonds, as may be amended and supplemented fiom time to time 
in accordance with its terms, including a Certificate of the Chairperson or the Treasurer of the 



Authority, or any of their respective designees in writing (each an "Authority Authorized 
OSJicer") of the Authority, dated the date of issuance of the Series 2011 Bonds (the "Bond 
Resolution"), all in accordance with Sections 17-19 of the Act (N.J.S.A. 40:37A-60, 61 and 62) 
and all other applicable law; 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 
Bonds, the Authority shall have entered into a "License and Access Agreement (Sussex County 
Renewable Energy Program, Series 2011)" to be dated as of the first day of the month of 
issuance of the Series 201 1 Bonds (as the same may be amended or supplemented from time to 
time in accordance with its terms, each agreement shall constitute a "Local Unit License 
Agreement", and collectively, the "Local Unit License Agreements") with each Series 201 1 Local 
Unit that would, among other things, provide the Authority andlor its assignees the right and 
obligation to (i) access the Local Unit Facilities of each such Series 2011 Local Unit, most 
particularly their roofs, grounds and electrical systems (the "Local Unit License"), (ii) finance, 
design, permit, acquire, construct, install, operate and maintain the Renewable Energy Projects 
on, in, affixed or adjacent to, or for the benefit of such Local Unit Facilities, (iii) finance, design, 
permit, acquire, construct, renovate, and install, the Capital Improvement Projects, if any, on, in, 
affixed or adjacent to, or for the benefit of such Local Unit Facilities, (iv) receive the right to the 
renewable energy produced from the Renewable Energy Projects financed by the Series 201 1 
Bonds, and (v) sell all or a portion of the renewable energy produced from such Renewable 
Energy Projects through the Authority to the respective Series 2011 Local Units, pursuant to an 
assignment (under each Local Unit License Agreement) from the Authority to the Series 201 1 
Local Units of the Power Purchase Agreement (as hereinafter defined), the terms of which Power 
Purchase Agreement could be entered into directly by the Series 2011 Local Units under 
N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law (for the Municipal and County Series 
201 1 Local Units) and under N.J.S.A. 18A:18A-42(o) of the Public Schools Contracts Law (for 
the Board of Education Series 201 1 Local Units); 

WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A:ll-4.l@) of the Local Public Contracts Law, (ii) Local Finance Board 
Notice 2008-20, December 3, 2008, Contracting for Renewable Energy Services, (iii) the State 
Board of Public Utilities ("BPU") protocol for measuring energy savings in PPA agreements 
dated February 20, 2009 (Public Entity Energy ESJiciency and Renewable Energy Cost Savings 
Guidelines), (iv) Local Finance Board Notice 2009-10 dated June 12, 2009, Contracting for 
Renewable Energy Sewices: Update on Power Purchase Agreements, and (v) all other 
applicable law, and pursuant to a competitive contracting process governed thereby, which shall 
include that certain "REQUEST FOR PROPOSALS FOR A DEVELOPER OF 
PHOTOVOLTAIC SYSTEMS WITH RESPECT TO CERTAIN LOCAL GOVERNMENT 
FACILITIES IN SUSSEX COUNTY OF SUSSEX, NEW JERSEY" to be issued by the 
Authority seeking proposals from prospective solar developers (as the same may be amended or 
supplemented, the "Company RFP") and the receipt of proposals from prospective solar 
developers, including that proposal (the "Company Proposal") of the to be determined successful 
respondent to the Company Proposal (the "Company"), Sussex County and the Authority shall 
select the Company by the adoption of a conditional award resolution to be adopted upon 
selection to (y) design, permit, acquire, construct, install, operate and maintain the Renewable 



Energy Projects and (z) design, permit, acquire, construct, renovate, and install the Capital 
Improvement Projects, if any, in both cases for the designated Local Unit Facilities of such 
Series 201 1 Local Units, with such Program terms to be set forth in the following Company 
Documents to be entered into between the Company and, at a minimum, the Authority, or 
acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" to be dated as 
of the first day of the month of issuance of the Series 201 1 Bonds (as the 
same may be amended or supplemented from time to time in accordance 
with its terms, the "Company Lease Agreement") between the Authority, 
as owner and lessor, and the Company, as lessee, (I) conveying to the 
Company a leasehold interest in and to the Renewable Energy Projects, 
(11) assigning to the Company a license of the necessary portion of each 
Series 201 1 Local Units' Local Unit Facilities (obtained by the Authority 
through the Local Unit License Agreements) in order for the Company to 
design, permit, acquire, construct, install, operate and maintain the 
Renewable Energy Projects, and to design, permit, acquire, construct, 
renovate, and install the Capital Improvement Projects, if any, in both 
cases, for such Series 201 1 Local Units, and (111) obligating the Company 
to operate and maintain, or cause the operation and maintenance of, the 
Renewable Energy Projects for the Series 201 1 Local Units; 

(b) That certain "Power Purchase Agreement (Sussex County Renewable 
Energy Program, Series 201 1)" to be dated as of the first day of the month 
of issuance of the Series 201 1 Bonds (as the same may be amended or 
supplemented from time to time in accordance with its terms, the "Power 
Purchase Agreement") between the Authority and the Company, and 
approved by each Series 201 1 Local Unit, authorized pursuant to N.J.S.A. 
40:37A-77 and -78 of the Act, N.J.S.A. 40A:65-4 of the Shared Services 
Act, N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law (regarding 
that portion to be assigned to the Municipal and County Series 201 1 Local 
Units under the applicable Local Unit License Agreement), N.J.S.A. 
18A:18A-42(o) of the Public Schools Contracts Law (regarding that 
portion to be assigned to the Board of Education Series 201 1 Local Units 
under the applicable Local Unit License Agreements) and the guidelines 
applicable to such contracts promulgated by the BPU, whereby, among 
other things, 

(I) The Company shall establish a power purchase 
price based, in part, on the Authority's covenant in the 
Company Lease Agreement to issue the Series 201 1 Bonds 
to finance the Renewable Energy Projects, and if 
applicable, the Capital Improvement Projects, if any, for 
the Series 2011 Local Units, and the Company shall be 
entitled to draw a dedicated portion of the net proceeds of 



the Series 2011 Bonds for the design, permitting, 
acquisition construction, renovation, and installation of 
such Projects on a requisition basis, 

(11) The Company shall establish a power purchase 
price based, in part, on the Authority's covenant in the 
Company Lease Agreement, as nominal owner of the 
Renewable Energy Projects for State law purposes, to 
assign to the Company all or a portion of the Authority's 
rights to the Solar Renewable Energy Certificates 
("SRECs") generated by the Renewable Energy Projects for 
the Series 201 1 Local Units, and 

(111) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of fifteen 
(15) years, plus extensions if applicable, for a fixed power 
purchase price at such terms having been established 
pursuant to the Company Proposal, the renewable energy 
generated by the Renewable Energy Projects, which 
Authority obligation to purchase has been assigned to the 
Series 201 1 Local Units as part of the Local Unit License 
Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement, the 
hereinafter defined Company Disclosure Agreement, the hereinafter 
defined Company Pledge Agreement, and the Company's obligations 
under any other Program Document assumed through one or more of the 
foregoing agreements, may be collectively defined as the "Company 
Documents"); 

WHEREAS, payment of the principal of (including mandatory Sinking Fund 
Installments, if any) and interest on the Series 201 1 Bonds, shall be secured by the TTrust Estate 
as defined under and in accordance with the terms of the Bond Resolution, which shall include, 
among other things, (i) Basic Lease Payments to be made by the Company under, and as defined 
in, the Company Lease Agreement, (ii) certain Additional Lease Payments to be made by the 
Company under, and as defined in, the Company Lease Agreement, which Additional Lease 
Payments shall be attributable to (a) the Purchase Option Price payable in accordance with 
Section 701 of the Company Lease Agreement upon any optional redemption of the Series 201 1 
Bonds or (b) the Mandatory Purchase Price payable in accordance with Section 702 of the 
Company Lease Agreement upon any acceleration of the Series 201 1 Bonds, and (iii) payments 
by Sussex County under the hereinafter defined Sussex County Guaranty to the extent other 
funds (including the Basic Lease Payments) are not available to make the Series 201 1 Bond debt 
service payments on time and in hll ,  all in accordance with the terms of the Bond Resolution; 

WHEREAS, the payment of the principal (including mandatory Sinking Fund 
Installments, if any) up to the Not to Exceed Amount, and interest (at interest rates not to exceed 



the maximum rates set forth in the Local Finance Board Application) on the Series 201 1 Bonds, 
but not any redemption premium, shall be fully, unconditionally and irrevocably guaranteed in 
accordance with (i) the terms of a guaranty ordinance of Sussex County finally to be adopted by 
the Board of Chosen Freeholders of Sussex County (the "Sussex County Board of Freeholders"), 
(ii) by a guaranty certificate to be executed by an authorized officer of Sussex County within 
each Series 201 1 Bond and (iii) a "County Guaranty Agreement (Sussex County Renewable 
Energy Program, Series 201 1)" to be dated as of the first day of the month of issuance of the 
Series 2011 Bonds (as the same may be amended and supplemented from time to time in 
accordance with its terms, the "Sussex County Guaranty Agreement") by and between Sussex 
County and the Authority, as acknowledged by the Company setting forth, among other things, 
Sussex County's obligation to make any such principal (or sinking fund) guaranty payments in 
an aggregate principal amount equal to the Not to Exceed Amount and the interest thereon, all in 
accordance with and within the parameters set forth in the guaranty ordinance and the Bond 
Resolution (collectively, the "Sussex County Guaranty"), and all pursuant to Section 37 
("Section 37") of the Act (N.J.S.A. 40:37A-80) and other applicable law; 

WHEREAS, the holders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entitled to the pledge of the Trust 
Estate under the Bond Resolution on a pro-rata basis with the'holders of any Outstanding Bonds 
as defined therein, including the Series 201 1 Bonds, although the Sussex County Guaranty shall 
only extend to any such Series of Additional Bonds to the extent (i) the aggregate principal 
amount of all such Series of Additional Bonds, when taken together with the aggregate principal 
amount of the Series 201 1 Bonds, shall not exceed the Not to Exceed Amount, or (ii) Sussex 
County adopts and executes similar official action and documents constituting the Sussex County 
Guaranty; 

WHEREAS, under the Sussex County Guaranty Agreement, the Company RFP, and as 
applicable, the Company Proposal, the Authority may be obligated to obtain a letter of credit, 
cash, a covenant to provide same, or other form of security acceptable to and issued for the 
benefit of Sussex County (the "County Security") to be issued by a sufficiently rated banking or 
other financial institution, or if the County Security is provided in the form of immediately 
available funds or the right to same, then the Company (in any such case, the "County Security 
Provider"), all to secure, in part, Sussex County for their payment obligations under their Sussex 
County Guaranty (but not to secure the payment of debt service on the Series 201 1 Bonds, as any 
such County Security shall be deposited in County Security Fund under the Bond Resolution, 
which Fund shall not be a part of the Trust Estate pledged for the payment of the Series 201 1 
Bonds), the terms of which County Security shall be set forth in a letter of credit and 
reimbursement or other agreement to be dated the first day of the month of issuance of the 
applicable series of Bonds (as the same may be amended and supplemented fiom time to time in 
accordance with its terms, the "County Security Agreement") among the Company, County 
Security Provider, and the Authority, and acknowledged by Sussex County, the provisions of 
which County Security Agreement, to the extent the County Security is in the form of 
immediately available funds or the right to same deposited in the County Security Fund created 
under the Bond Resolution, shall (i) not be set forth in an independent County Security 
Agreement, and accordingly (ii) be set forth in the Bond Resolution, the Sussex County 
Guaranty, and the Company Lease Agreement; 



WHEREAS, should the Company fail to make its Basic Lease Payments on time and in 
full, thereby causing either or both of Sussex County or Morris County to make payments to the 
Series 201 1 Bondholders under the Sussex County Guaranty, which in turn causes the County 
Security to be drawn upon to reimburse Sussex County for all or a portion of any such Sussex 
County Guaranty repayments, (i) the County Security Agreement, if any, shall provide that the 
Authority assign and pledge the Reimbursement Collateral (as defined in the Bond Resolution) 
to the County Security Provider, as reimbursement security for any such draw on the County 
Security, or (ii) to the extent the County Security is in the form of immediately available funds or 
the right to same deposited in the County Security Fund created under the Bond Resolution, in 
which case no County Security Agreement shall exist, then the Company, as County Security 
Provider in such instance, shall only be entitled to such excess County Security, as 
Reimbursement Collateral, if any shall remain available, after and to the extent Sussex County 
and Morris County have been fully reimbursed for payments made by Sussex County under the 
Sussex County Guaranty; 

WHEREAS, the Authority, with the consent of Sussex County may, depending on the 
Company Proposal, determine to initially accept as County Security, in lieu of a County Security 
Agreement, immediately available funds in such amount (defined under the Bond Resolution as 
the County Security Fund Requirement) as set forth in the Company Proposal, to be funded by 
the Company in accordance with the terms of the Company Lease Agreement, all as 
contemplated by the Company Proposal, and all to secure, in part, Sussex County's payment 
obligations under the Sussex County Guaranty should such Sussex County Guaranty ever be 
drawn upon, and which County Security Fund Requirement monies would then be deposited by 
the Trustee in the County Security Fund created under (and as such terms are defined in) the 
Bond Resolution, and which County Security Fund would be specifically excepted fiom the 
pledge of the Trust Estate and would not be available to secure the payment of debt service on 
the Series 201 1 Bonds; 

WHEREAS, in the event the Company provides the County Security Fund Requirement 
through such a covenant to provide immediately available funds, if applicable, but in any event 
to secure other Company obligations under the Company Documents, the Authority shall require 
the Company to further secure such obligations by pledging certain property interests of the 
Company and its managing member's interest in and to the Company to the Trustee, all as shall 
be set forth in the Company Lease Agreement and that certain "Pledge and Security Agreement 
(Sussex County Renewable Energy Program, Series 201 1 to be dated as of the first day of the 
month of issuance of the Series 201 1 Bonds (as the same may be amended or supplemented from 
time to time in accordance with its terms, the "Company Pledge Agreement"), and issued by the 
managing member of the Company, in favor of the Trustee, and acknowledged and accepted by 
the Company; 

WHEREAS, the Company, as a "materially obligated person" within the meaning and 
for the purposes set forth in Rule 15c2-12 ("Rule 15c-1.2") promulgated by the Securities and 
Exchange  omm mission pursuant to the Securities and Exchange Act of 1934, as amended, shall 
be required to enter into that certain "Company Continuing Disclosure Agreement (Sussex 
County Renewable Energy Program, Series 201 1)" to be dated as of the first day of the month of 



issuance of the Series 201 1 Bonds (as the same may be amended and supplemented from time to 
time in accordance with its terms, the "Company Continuing Disclosure Agreement") with the 
Authority and the Trustee, as dissemination agent (the "Dissemination Agent") in order to satisfy 
the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15c2-12, Sussex County shall 
be required to enter into that certain."Sussex County Continuing Disclosure Agreement (Sussex 
County Renewable Energy Program, Series 201 1)" to be dated as of the first day of the month of 
issuance of the Series 201 1 Bonds (as the same may be amended and supplemented from time to 
time in accordance with its terms, the "Sussex County Continuing Disclosure Agreement'; the 
Company Continuing Disclosure Agreement and the Sussex County Continuing Disclosure 
Agreement may be collectively referred to as the "Continuing Disclosure Agreements") with the 
Authority and the Dissemination Agent in order to satisfy the secondary market disclosure 
requirements of Rule 15c2- 12; 

WHEREAS, pursuant to the terms of the Bond Resolution andlor the Continuing 
Disclosure Agreements, the Authority shall (i) not be considered a "materially obligated person" 
within the meaning and for the purposes set forth in Rule 15c2-12, and (ii) be required to provide 
certain material events notices in accordance with Rule 15c2-12, and accordingly, the Authority 
shall be required to provide such material events notices under the terms of the Company 
Continuing Disclosure Agreement and Sussex County Continuing Disclosure Agreement, all in 
order to satisfy the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
N.J.S.A. 40A:5A-6, 7 and 8 of the Local Authorities Fiscal Control Law, the Authority shall 
submit an application (the "Local Finance Board Application") to, and seek, obtain, and 
officially recognized the findings from, the Local Finance Board (the "Local Finance Board") in 
the Department of Local Government Services of the State Department of Community Affairs, 
which Local Finance Board shall hear the Local Finance Board Application, and adopt a 
resolution providing positive findings; 

WHEREAS, in order to market and sell the Series 2011 Bonds, the Authority shall 
publicly offer the Series 201 1 Bonds, in which public offering case the Authority: 

(a) shall authorize the distribution of that certain Preliminary Official 
Statement and which Preliminary Official Statement shall be "deemed 
final" within the meaning and for the purposes of Rule 15c2-12 describing 
the terms of the Series 2011 Bonds, the Series 201 1 Project and the other 
transactions contemplated hereby (the "Preliminary Oficial Statement '); 
and 

@) shall execute and deliver a final Official Statement incorporating the terms 
of the sale of the Series 2011 Bonds, in accordance with the Bond 
Purchase Agreement, and certain other information into the Preliminary 
Official Statement (the "Oficial Statement", and together with the 



Preliminary Official Statement, the Bond Purchase Agreement and any of 
the same or other offering or sale documents that may be required to effect 
the sale of the Series 201 1 Bonds, the "Sale Documents"); and 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
Section 13 ("Section 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have made a 
detailed report regarding the Renewable Energy Program to the Board of Freeholders of Sussex 
County and the Board of Freeholders of Moms County, which report shall include, without 
limitation, descriptions of the Series 2011 Bonds, the Bond Resolution, the Company Lease 
Agreement, the Sussex County Guaranty, the Power Purchase Agreement, the Company Pledge 
Agreement, the Continuing Disclosure Agreements, the Local Unit License Agreements, and if 
and as applicable, the Sale Documents (collectively, the "Program Documents"), and which 
report shall be accepted by the Board of Freeholders of Sussex County and by the Board of 
Freeholders of Morris County, each by resolution to be adopted pursuant to Section 13. 

NOW, THEREFORE, in consideration of the foregoing, and certain other consideration, 
the receipt and sufficiency of which are hereby acknowledged by the parties hereto, Sussex 
County and the Authority do hereby covenant and agree with the other as follows: 

Section 1. Representations, Warranties, and Covenants. 

(a) Sussex County represents, warrants and covenants, for the benefit of the 
Authority and its agents, as follows: 

(i) Sussex County is a political subdivision of the State. 

(ii) The acting. officials of Sussex Countv who are \ ,  ., , 
contemporaneously herewith performing or have previously performed any action 
contemplated in this Service Agreement either are or, at the time any such action 
was performed, were the dul; appointed or elected officials of such County 
empowered by applicable State law and, if applicable, authorized by Sussex 
County to perform such actions. To the extent any such action was performed by 
an official no longer the duly acting official of such Sussex County, all such 
actions previously taken by such official are still in full force and effect. 

(iii) Sussex County has full legal right, power and authority to 
execute, attest and deliver this Service Agreement and to carry out and 
consummate all transactions contemplated by this Service Agreement. 

(iv) Sussex County hereby covenants that should it determine to 
hire Sussex County Consultants, such Sussex County Consultants shall act in an 
advisory capacity to Sussex County, the Authority and the Authority Consultants, 
but shall not interfere with the development and implementation of the Renewable 
Energy Program, unless the Authority and the Authority Consultants are 
developing and implementing the Renewable Energy Program in a manner not in 
agreement with the parameters of this Service Agreement, or otherwise deemed 



by Sussex County to be in the best interests of Sussex County or the Local Units. 
Sussex County shall be responsible for the payment of all costs and expenses of 
any Sussex County Consultants. 

(v) Sussex County hereby covenants that Sussex County is 
solely responsible for all fees in connection with the Renewable Energy Program, 
but solely within the limits set forth in Section 2 hereof, and further agrees that 
neither the Authority nor Morris County have any financial responsibility in 
connection with the Renewable Energy Program. 

(b) The Authority represents, warrants, and covenants for the benefit of 
Sussex County and the Local Units as follows: 

(i) The Authority is a public body corporate and politic created 
by Morris County in accordance with the Act. 

(ii) The acting officials of the Authoritv who are - 
contemporaneo~~ly herewith performing or have previously any action 
contemplated in this Service Agreement either are or, at the time any such action 
was performed, were the duly appointed or elected officials of such Authority 
empowered by applicable State law and, if applicable, authorized by the Authority 
to perform such actions. To the extent any such action was performed by an 
official no longer the duly acting official of such Authority, all such actions 
previously taken by such official are still in full force and effect. 

(iii) The Authority has full legal right, power and authority to 
execute, attest and deliver this Service Agreement and to carry out and 
consummate all transactions contemplated by this Service Agreement. 

(iv) The Authority shall make copies of this Service Agreement 
available to the Authority Consultants to ensure that the Authority Consultants 
adhere to the terms and provisions hereof. 

(v) The Authority shall utilize its commercially reasonable 
efforts to cause Moms County to take any and all actions necessary, desirable or 
convenient in order to implement and develop the Renewable Energy Program for 
Sussex County, including all approvals under Section 13 of the Act. 

(c) Sussex County and the Authority agree to develop and implement the 
Renewable Energy Program for the benefit of Local Units (which may include Sussex County, as 
Local Unit) in accordance with the terms of this Service Agreement, including the preambles 
hereof. 

(d) Sussex County and the Authority covenant to file, for informational 
purposes, with the Division of Local Government Services in the Department of Community 
Affairs, pursuant to the rules and regulation promulgated by the Director, a copy of this Service 



Agreement and make a copy of this Service Agreement available to the public at the offices of 
Sussex County, Morris County and the Authority. 

Section 2. County Funds. The Authority Consultants shall estimate and notify 
Sussex County of the amount of Preliminary Program Costs for which the Authority Consultants 
are seeking payment. Sussex County shall provide such funds, either through the adoption of the 
Sussex County Bond Ordinance and issuance of the Sussex County Notes, or from some other 
available source, such monies (including any interest earned thereon prior to disbursement, the 
"Sussex County Funds") to be held by Sussex County in a segregated account, and invested prior 
to disbursement and disbursed by Sussex County solely in accordance with Section 3 below. 
Sussex County shall be responsible for all Authority Consultant fees in connection with Phase I 
in an amount not to exceed $25,000 in the aggregate for bond counsel and financial advisor 
services to Inglesino, Pearlman, Wyciskala & Taylor, LLC and NW Financial Group, LLC, 
respectively, and $5,000 per site for energy engineering and energy service consulting services to 
Birdsall Services Group and Gabel Associates, and, upon receipt of the certificate of a Sussex 
County Authorized Officer directing the Authority and its consultants to proceed with Phase I1 in 
accordance with Section 4(a) hereof, Sussex County shall be responsible for the Authority's fee, 
if any as agreed to by the Authority and Sussex County, and all Consultants' fees and expenses 
in connection with Phase 11, and with respect to the Authority Consultants, in accordance with 
the Authority Consultants' professional services agreements on file with the Authority. 

Section 3. Disbursement of Sussex County Funds. 

(a) Prior to the disbursement of any Sussex County Funds held by Sussex 
County, Sussex County may invest such funds in any securities permitted for investment in 
accordance with N.J.S.A. 40A:5-15.1 of the Local Fiscal Affairs Law. So long as Sussex 
County's account wherein Sussex County Funds shall be held is segregated from all other Sussex 
County accounts, the investment of such funds may be made in a commingled investment 
permitted by such provision of the Local Fiscal Affairs Law, such as the State's Cash 
Management Fund. 

(b) Sussex County shall not disburse any Sussex County Funds for 
Preliminary Program Costs until and unless the Authority Consultants shall have filed with 
Sussex County Treasurer an invoice detailing the services provided by the respective Authority 
Consultant. Upon receipt of any such properly documented invoice, the Sussex County 
Treasurer shall promptly forward the required Sussex County Funds to the Authority 
Consultants. Sussex County shall make an accounting of all Sussex County Funds so disbursed 
to the Authority Consultants and shall provide a written report of same to the Sussex County 
Treasurer, the Sussex County Board of Freeholders and the Authority Treasurer on a periodic 
basis until all such Sussex County Funds have been fully disbursed. 

(c) The Authority shall take all actions necessary, desirable or convenient to 
provide that a portion of the proceeds of the Bonds, and if practicable, the Series 201 1 Bonds, 
shall be allocated to repay Sussex County the entirety of Sussex County Funds supplied by 
Sussex County promptly upon the issuance of such series of Bonds, and the Authority shall pay 
or cause the payment of such amounts at such time. Any interest earned on Sussex County 



Funds and applied to the payment of Preliminary Project Costs shall not be repaid to Sussex 
County, provided however that any remaining interest not so applied shall be retained by Sussex 
County at the same time the principal of Sussex County Funds shall be repaid. Upon the 
repayment of all such Sussex County Funds to Sussex County, a final accounting of the receipt, 
investment and disbursement of all County Funds shall be made by Sussex County and delivered 
to the Authority Treasurer within a reasonable period of time after such final disbursement, 
which shall not exceed one (1) month. 

(d) Sussex County shall be solely responsible for all Consultant fees in 
connection with the Renewable Energy Program but solely within the limits set forth in Section 2 
hereof. If for any reason Sussex County does not pay any of the fees due and owing to the 
Consultants, neither the Authority nor Morris County shall be responsible for any of the fees in 
connection therewith. 

Section 4. Scope. 

(a) Sussex County hereby authorizes the implementation of Phase 1 of the 
Renewable Energy Program, including the development of the Phase I Report by the Authority 
Consultants. Sussex County shall review the Phase I Report and if Sussex County determines to 
proceed with implementing Phase I1 of the Renewable Energy Program, it shall cause the Sussex 
County Administrator, Sussex County Treasurer and/or Freeholder Director of the Sussex 
County Board of Freeholders (each a "Sussex County Authorized Oficer") to execute and deliver 
to the Authority a certificate authorizing the Authority, its Authority Consultants, and if 
applicable the Sussex County Consultants to implement Phase I1 on behalf of Sussex County and 
the Local Units. 

(b) Subject to subsection (a) above, Sussex County hereby authorizes and 
directs the Authority and the Authority Consultants to take all actions in connection with the 
Renewable Energy Program, including the issuance of the Series 201 1 Bonds in an amount not to 
exceed the Not to Exceed Amount, including any other series of Bonds for any future tranches of 
the Renewable Energy Program, also including obtaining all approvals or consents needed to 
implement the Renewable Energy Program, and also including executing and delivering all 
Program Documents, as if the Authority Consultants were hired directly by Sussex County or a 
county improvement authority created by Sussex County, and such Authority Consultants shall 
be paid, in accordance with the terms of the professional services agreements on file with the 
Authority, by Sussex County in accordance with the terms hereof, provided that the following 
shall be complied with: 

(i) Sussex County shall promptly approve the grouping of the 
Local Units, including the Series 201 1 Local Units, and the number of tranches of 
the Renewable Energy Program, once a recommendation for same has been 
provided by the Authority and/or its Authority Consultants to Sussex County. 

(ii) Sussex County shall promptly approve the form and filing 
of the Local Finance Board Application, once a recommendation for same has 



been provided by the Authority and/or its Authority Consultants to Sussex 
County. 

(iii) Sussex County shall promptly approve the form and 
issuance of the Company RFP, once a recommendation for same has been 
provided by the Authority and/or its Authority Consultants to Sussex County. 

(iv) Sussex County shall provide at least one Sussex County 
Authorized Officer to be on the team that evaluates the proposals received 
pursuant to the Company RFP, and the Authority shall not award the Company 
RFP to the Company as the successful respondent until approved by Sussex 
County. 

(v) Each of the Program Documents shall be approved by the 
Sussex County Board of Freeholders pursuant to Section 13 of the Act, after 
receipt of the Authority report related thereto required by Section 13 of the Act, 
prior to the execution and delivery thereof. 

(vi) From time to time, the Authority Consultants shall report to 
one (1) or more of the Sussex County Authorized Officers regarding the status of 
the Renewable Energy Program, which report shall be no less frequent than 
monthly at the Authority's monthly meetings, promptly thereafter (if not before 
such meeting) to be delivered to such Sussex County Authorized Officer. 

(vii) The Authority and the Authority Consultants shall respond 
to the Sussex County Authorized Officers, in a reasonable period of time and in a 
reasonable manner, whenever such Authority Consultants receive an inquiry from 
Sussex County regarding any issue concerning the Renewable Energy Program. 
To the extent the Authority and the Authority consuitants receive direction 
regarding the development and implementation of the Renewable Energy 
Program at variance from the direction undertaken to that point, the parties shall 
discuss any such issues, in an attempt to build a consensus direction. To the 
extent a consensus shall not be achieved, Sussex County's direction shall control 
on all matters other than applicable law. At all times, the Authority and its 
Authority Consultants shall act in conformity with the parameters established by 
this Service Agreement. 

(viii) Any of the actions of Sussex County in clauses (i) - (iv), 
inclusive, of this Section 4(b) may be discharged, at the sole discretion of Sussex 
County, by an Sussex County Authorized Officer or the Sussex County Board of 
Freeholders. 

Section 5. Sussex County Guaranty. Based on the interest of the Local Units, 
including the Series 2011 Local Units, for participation in the one or more tranches of the 
Renewable Energy Program, the Authority Consultants and the Authority shall advise the Sussex 
County Authorized Officers and if applicable, the Sussex County Consultants of the amount of 



Sussex County Guaranty prior to the issuance of the Series 201 1 Bonds or any other applicable 
series of Bonds, and in sufficient time for the Authority to receive all approvals for the issuance 
of the Series 201 1 Bonds or such other series of Bonds, including without limitation the findings 
of the Local Finance Board. The Authority shall also provide, to Sussex County's reasonable 
satisfaction, the intended form of security to be provided under the Renewable Energy Program 
to the extent Sussex County Guaranty shall ever be drawn upon. Such form of security shall be 
determined by the Company Proposal, after the issuance of the Company RFQ, and shall be set 
forth in the Bond Resolution with respect to the County Security Fund provisions, which shall 
among other things detail the specific Reimbursement Collateral, if any. Upon Sussex County's 
receipt of such estimated amount and agreement between the Authority and Sussex County 
concerning such intended satisfactory security, Sussex County shall thereupon promptly take all 
actions necessary, desirable or convenient for the authorization, adoption, execution and delivery 
of Sussex County Guaranty, which Sussex County Guaranty shall remain in full force and effect 
(regardless of the termination of this Service Agreement, which obligation shall survive the 
termination hereof) for so long as any series of Bonds for which it shall provide security shall 
remain outstanding in accordance with the terms of any applicable Bond Resolution. 

Section 6. Reserved. 

Section 7. Administrative Fees; Conditions Precedent to Sussex County 
Guaranty. 

(a) The Authority and/or Sussex County, at their respective discretion, may 
impose or waive reasonable administrative fees for their respective participation in the 
Renewable Energy Program, which may include, but need not be limited by, the costs of all out 
of pocket expenses, including payment of Consultants or any other professionals for services 
rendered in connection with the Renewable Energy Program, and a reasonable administrative fee 
to be charged by the Authority, approved by Sussex County, and initially sized into the Series 
201 1 Bonds and thereafter payable on an annual basis by the Company. 

(b) Both the Authority and Sussex County acknowledge that the intent of the 
Renewable Energy Program is to pay for all costs and expenses thereof, including debt service 
on the Bonds, including the Series 201 1 Bonds, prior to any economic benefit accruing to Local 
Units. Accordingly, to the extent estimated pro-formas of the Renewable Energy Program 
provided by the Authority, with the assistance of the Consultants, fail to demonstrate, to Sussex 
County's reasonable satisfaction, that all such costs can be so recovered prior to any economic 
benefit accruing to the Local Units, then Sussex County shall be relieved ffom its obligations 
hereunder to continue with the implementation of the Renewable Energy Program (but shall pay 
for all Consultant costs properly incurred to that point), including without limitation the 
provision of the Sussex County Guaranty, and Sussex County's inaction shall not give rise to an 
Event of Default (as hereinafter defined) under this Service Agreement; provided however that 
notwithstanding the foregoing in any such event, Sussex County acknowledges that any such 
Sussex County Funds previously provided to the Authority and disbursed by the Authority in 
accordance with the terms hereof for Preliminary Program Costs shall not be recoverable by 



Sussex County from the Authority, in which case such lack of recovery shall not give rise to an 
Event of ~ e f a u l t  under this Service Agreement. 

Section 8. One or More Programs. To the extent Local Unit demand for 
participation in the Renewable Energy Program continues after the issuance of the first series of 
Bonds, nothing herein shall be deemed to limit the Renewable Energy Program to a single 
tranche, program or series of Bonds, to the extent the Authority and Sussex County desire to 
continue the Renewable Energy Program in accordance with the terms hereof, or, as applicable, 
such amended, modified or supplemented terms that shall be set forth in any written amendment 
hereof duly authorized by both the Authority and Sussex County, and acknowledged by Morris 
County. To the extent the parties desire to continue the Renewable Energy Program, regardless 
of whether prior to Sussex County's receipt of a full accounting and repayment of all of Sussex 
County Funds or otherwise, the Authority and/or Sussex County may fund any Preliminary 
Program Costs of any such additional Renewable Energy Program fiom any available funds, and 
if from an additional series of County Notes or other Sussex County Funds, such applicable 
provisions hereunder shall be controlling on the parties. The Authority and Sussex County may 
also agree to extend the Renewable Energy Program to include the Authority's energy efficiency 
program, to the extent both parties agree to the terms of such additional program, and may 
incorporate the terms into this Service Agreement. 

Section 9. Events of Default. 

(a) Events of Default Defined. The following one or more events shall 
constitute "Events of Default" under this Service Agreement: 

(i) Failure by the Authority or Sussex County to observe and perform 
any covenant, condition or agreement on its part to be observed or performed hereunder, for a 
period of thirty (30) days, or such reasonably longer period not to exceed one hundred twenty 
(120) days if compliance is not possible within such shorter time period, after written notice 
specifying such failure and requesting that it be remedied is given to Sussex County or the 
Authority, as the defaulting party, unless the non-defaulting party shall agree in writing to an 
extension of such time prior to its expiration; or 

(ii) Any representation, warranty or covenant made by or on behalf of 
Sussex County or the Authority contained herein, or in any instrument furnished in compliance 
with or with reference to this Service Agreement, is false or misleading in any material respect. 

(b) Remedies. In the case of an Event of Default, the non-defaulting party 
may take whatever action at law or in equity may appear necessary, desirable or convenient to 
consummate the transaction contemplated by this Service Agreement, including without 
limitation enforcing the specific performance and observance of any obligation, agreement or 
covenant of Sussex County or the Authority, as the defaulting party, under this Service 
Agreement. 



Section 10. Miscellaneous. 

(a) Severability. In the event any provision of this Service Agreement shall 
be held invalid or unenforceable by any court of competent jurisdiction, such holding shall not 
invalidate or render unenforceable any other provision hereof. 

(b) Amendments. Changes and Modifications. This Service Agreement may 
not be amended, supplemented or modified without the prior written consent of the Authority 
and Sussex County and acknowledged by Morris County. 

(c) Further Assurances and Corrective Instruments. The Authority and 
Sussex County agree that they will, if necessary, execute, acknowledge and deliver, such 
supplements hereto and such further instruments as may reasonably be required for correcting 
any inadequate or incorrect description of the Renewable Energy Program or for carrying out the 
expressed intention of this Service Agreement. 

(d) Applicable Law. This Service Agreement shall be governed by and 
construed in accordance with the laws of the State. 

(e) Authoritv and Sussex Countv Officers. Except as expressly provided 
herein, whenever under the provisions of this Service Agreement, either the approval of the 
Authority or Sussex County is required, or the Authority or Sussex County is required to take 
some action pursuant to the terms hereof or at the request of the other, such approval of such 
request shall be given, or such action shall be taken, as applicable, (i) for the Authority by the 
Chairman or the Treasurer of the Authority, or their written designee, each an authorized officer 
of the Authority hereunder, and (ii) for Sussex County by any member of the Sussex County 
Board of Freeholders, the County Administrator, the County Treasurer, each an authorized 
officer of Sussex County hereunder, and any other party hereto shall be authorized to rely upon 
any such approval or request. 

( f )  Captions. The captions or headings in this Service Agreement are for 
convenience only and in no way define, limit or describe the scope or intent of any provisions or 
sections of this Service Agreement. 

(g) Binding; Counterparts. This Service Agreement shall be binding upon the 
parties hereto only when duly executed by authorized officers on behalf of both Sussex County 
and the Authority together; provided, however, that each set of counterparts taken together shall 
constitute original. 

(h) No Personal Liability or Accountability. No covenant or agreement 
contained in this Service Agreement shall be deemed to be the covenant or agreement of any 
present, past or future officer, agent or employee of the Authority or Sussex County, in his or her 
individual capacity, and neither the officers, agents or employees of the Authority or Sussex 
County nor any official executing this Service Agreement shall be liable personally on this 
Service Agreement or be subject to any personal liability or accountability by reason of any 
transaction or activity relating to this Service Agreement. 



(i) Gender. Use of the masculine, feminine or neuter gender herein is for 
purposes of convenience only and shall be deemed to mean and include the other genders 
whenever and wherever appropriate. 

Cj) Receipt of Service Agreement. The parties hereto each acknowledge 
receipt of a signed, true and exact copy of this Service Agreement. 

(k) a. The term of this Service Agreement (i) shall commence upon the 
authorization, execution and delivery hereof by authorized officers of the parties hereto, and (ii) 
unless expressly set forth otherwise herein, shall terminate upon the full accounting and 
repayment of all Sussex County Funds in accordance with the terms hereof. 

(1) Effective Date. This Service Agreement shall be effective (i) ten (10) 
days after adoption by the Authority of a resolution authorizing its execution, unless said 
authorizing resolution has been vetoed in accordance with N.J.S.A. 40:37A-50(e) of the Act, 
and (ii) upon adoption of a resolution by Moms County consenting to this Service Agreement. 



IN WITNESS WEEREOF, each of Sussex County and the Authority has duly 

C'! authorized the execution and delivery of this Service Agreement by the respective authorized 
officers thereof set forth below as of the date first above written. 

COUNTY OF SUSSEX 

THE UNDERSIGNED, being 
Director of the Board of Chosen 
Freeholders of Sussex County, 
hereby accepts and approves the 
foregoing restrictions, benefits and 
covenants. 

ACCEPTED AND APPROVED 
THIS 23rd day of February 201 1. 

%, 

Diane !+~akman, Deputy Clerk 
BOARD OF CHOSEN FREEHOLDERS 

ELLEN SANDMAN 

MORRIS COUNTY 
IMPROVEMENT AUTHORITY 

THE UNDERSIGNED, being 
Chairman of the Improvement 
Authority of the County of Morris, 
hereby accepts and approves the 
foregoing restrictions, benefits and 
covenants. 

ACCEPTED AND APPROVED 
THIS day of February, 201 1. 

SECRETARY 



ACKNOWLEDGED AND CONSENTED TO 
TRIS &th DAY OF 
OF March, 2011 BY: 

COUNTY OF MORRIS, NEW JERSEY 

A 



STATE OF NEW JERSEY )SS: 
COUNTY OF SUSSEX ) 

1 CERTIFY that on F e b r u a r g  a 201 1 ~ i a n e  S . Eakman personally appeared before 
me and acknowledged under oa% to my satisfaction that: 

(a) this person is the Deputy Clerk of the Board of Chosen Freeholders of Sussex 
County, the political subdivision named in this document; 

(b) this person is the attesting witness to the signing of this document by the proper 
corporate officer who is the Director of the Board of Chosen Freeholders of Sussex County; 

(c) this document was signed and delivered as its voluntary act; 
(d) this person knows the proper seal of the corporation which was 6 e d  to this 

document; and 
(e) -this person signed this proof to attest to the truth of these facts. - -. 

Diane k ~ a k r n a n .  De~utv Clerk 
- 

Board of Chosen Freehoiders 

Sworn and subscribed before 
me this a day of &bcl:fi 1-4 2011 



STATE OF NEW JERSEY )SS: 
COUNTY OF MORRIS ) 

I CERTIFY that on March /& 201 1 ELLEN SANDMAN personally appeared before me and 
acknowledged under oath, to my satisfaction that: 

(a) this person is the Secretary of the Moms County Improvement Authority, the 
entity named in this document; 

(b) this person is the attesting witness to the signing of this document by the proper 
corporate officer of the Authority, who is the Chairman of the Authority; 

(c) this document was signed and delivered as its voluntary act; 
(d) this person knows the proper seal of the corporation which was affixed to this 

document: and 
s proof to attest to the truth of these facts. 

ELLEN SANDMAN 
Secretary 

Sworn and subscribed before 
me this =*day of %fw - 20// 

1 1  
KIRSTEN A. SOSSlN 

NOTARY PUBLIC OF NEW JERSEY 
, t My Commission Expires Sep t  15,2011 



CERTIFICATE OF AUTHORITY AS TO 
SELECTION OF CONSULTING ENERGY ENGINEER 

I, ELLEN M. SANDMAN, Secretary of The Morris County Improvement Authority (the 
"Authority"), a public body corporate and politic of the State of New Jersey (the "State") 
organized and existing pursuant to and in accordance with the county improvement authorities 
law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts 
amendatory thereof and supplemental thereto (as codified at N.JS.A. 40:37A-44 et seq., the 
"Act") and other applicable law, and in connection with the issuance this day by the Authority of 
its $26,715,000 aggregate principal amount of "County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Bonds, Series 2011A (Federally Taxable)" dated the date hereof (the 
"Series 2011A Bonds") and the $985,000 aggregate principal amount of "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Notes, Series 201 1B (Federally 
Taxable)" dated the date hereof (the "Series 2OllB Note" and together with the Series 2011A 
Bonds, the "Series 2011 Bonds"), DO HEREBY CERTIFY on behalf of the Authority as 
follows: 

1. On November 12,2008, the Authority adopted resolution number 08-28A entitled 
"RESOLUTION OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
AUTHORIZING THE DEVELOPMENT AND IMPLEMENTATION OF A RENEWABLE 
ENERGY PROGRAM AND THE SEEKING OF VARIOUS CONSULTANTS IN 
CONNECTION THEREWITH (the "RFP Resolution") a copy of which is attached hereto as 
Exhibit A, which resolution was duly adopted by the Authority at a meeting duly called and held 
on November 12,2008, and at which a quorum existed and acted throughout. 

2. Attached hereto as Exhibit B is a true and complete copy of the Authority's 
"REQUEST FOR PROPOSALS AND QUALIFICATION STATEMENTS dated November 12, 
2008 for CONSULTING ENERGY SERVICES in connection with the RENEWABLE 
ENERGY PROGRAM of the MORRIS COUNTY IMPROVEMENT AUTHORITY" (the 
''RFP") relating to the procurement of Consulting Energy Engineering Services in connection 
with the Authority's Renewable Energy Program, all as defined in and contemplated by the RFP 
Resolution. 

3. On December 10, 2008, the Authority adopted resolution number 08-31 entitled 
"RESOLUTION OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
AUTHORIZING THE EXECUTION OF A SERVICE AGREEMENT, AWARDING PHASE I 
OF THE RENEWABLE ENERGY PROJECTS AND CERTAIN OTHER MATTERS ALL IN 
CONNECTION WITH THE AUTHORITY'S RENEWABLE ENERGY PROGRAM (the 
"Phase I Resolution") a copy of which is attached hereto as Exhibit C, which resolution was 
duly adopted by the Authority at a meeting duly called and held on December 10, 2008, and at 
which a quorum existed and acted throughout. 

4. On January 14, 2009, the Authority adopted resolution number 09-03 entitled 
"RESOLUTION OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
[72-008/00023439-101 



AUTHORIZING THE EXECUTION OF A PROESSIONAL SERVICES AGREEMENT WITH 
METRO ENERGY SOLUTIONS, AWARDING PHASES 2 THROUGH 4 OF THE 
RENEWABLE ENERGY PROJECTS AND CERTAIN OTHER MATTERS ALL IN 
CONNECTION WITH THE AUTHORITY'S RENEWABLE ENERGY PROGRAM (the 
"Phase 11-N Resolution") a copy of which is attached hereto as Exhibit D, which resolution was 
duly adopted by the Authority at a meeting duly called and held on January 14, 2009, and at 
which a quorum existed and acted throughout. 

5.  On November 30, 2009, the Authority adopted resolution number 09-51 entitled 
"RESOLUTION OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
AUTHORIZING THE EXTENSION OF A PROFESSIONAL SERVICES AGREEMENT 
WITH METRO ENERGY SOLUTIONS ON BEHALF OF A JOINT VENUTRE TEAM FOR 
THE COMPLETION OF THE PILOT PROGRAM, AND AUTHORlZING THE EXECUTION 
OF A PROFESSIONAL SERVICES AGREEMENT WITH GABEL ASSOCIATES ON 
BEHALF OF A JOINT VENUTRE TEAM FOR OTHER SERVICES TO BE PERFORMED IN 
2010, ALL IN CONNECTION WITH THE AUTHORITY'S RENEWABLE ENERGY 
PROGRAM" (the "Extension Resolution") a copy of which is attached hereto as Exhibit E, 
which resolution was duly adopted by the Authority at a meeting duly called and held on 
November 30, 2009, and at which a quorum existed and acted throughout. 

6. On April 20, 2010, the Authority adopted resolution number 10-17 entitled 
"RESOLUTION AMENDING THE SCOPE OF SERVICES TO BE PROVIDED BY THE 
CONSULTING ENERGY ENGINEER IN CONNECTION WITH THE AUTHORITY'S 
RENEWABLE ENERGY PROGRAM (the "Consulting Energy Engineer Sewices Resolution") 
a copy of which is attached hereto as Exhibit P, which resolution was duly adopted by the 
Authority at a meeting duly called and held on April 20, 2010, and at which a quonun existed 
and acted throughout. 

7. On June 16, 2010, the Authority adopted resolution number 10-27 entitled 
"RESOLUTION AUTHORIZING THE FURTHER AMENDMENT OF THE CONSULTING 
CONTRACT WITH THE AUTHORITY'S CONSULTING ENERGY ENGINEER IN 
CONNECTION WITH THE AUTHORITY'S RENEWABLE ENERGY PROGRAM" (the 
"Amended Consulting Energy Engineer Services Resolution") a copy of which is attached hereto 
as Exhibit G, which resolution was duly adopted by the Authority at a meeting duly called and 
held on June 16,2010, and at which a quorum existed and acted throughout. 

8. On November 23, 2010, the Authority adopted resolution number 10-42 entitled 
"RESOLUTION OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
AUTHORIZING THE IMPLEMENTATION OF AN ENERGY EFFICIENCY PROGRAM" 
(the "Energy EfJiciency Program Resolution") a copy of which is attached hereto as Exhibit H, 
which resolution was duly adopted by the Authority at a meeting duly called and held on 
November 23,2010, and at which a quorum existed and acted throughout. 

9. On January 19, 2011, the Authority adopted resolution number 11-02 entitled 



"RESOLUTION AMENDING AND RESTATING IN ITS ENTIRETY RESOLUTION 10-42 
OF THE AUTHORITY ENTITLED, "RESOLUTION OF THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY AUTHORIZING THE IMPLEMENTATION OF AN 
ENERGY EFFICIENCY PROGRAM"" (the "Amended Energy Eficiency Program Resolution") 
a copy of which is attached hereto as Exhibit I, which resolution was duly adopted by the 
Authority at a meeting duly called and held on January 19, 201 1, and at which a quorum existed 
and acted throughout. 

10. On July 20, 2011, the Authority adopted resolution number 11-32 entitled 
"RESOLUTION AMENDING THE PROPOSAL OF GABEL ASSOCIATES AUTHONZED 
BY A RESOLUTION ENTITLED, "RESOLUTION AMENDING AND RESTATING IN ITS 
ENTIRETY RESOLUTION 10-42 OF THE AUTHORITY ENTITLED, "RESOLUTION OF 
THE MORRIS COUNTY IMPROVEMENT AUTHORITY AUTHORIZING THE 
IMPLEMENTATION OF AN ENERGY EFFICIENCY PROGRAM"" (the "Amended Proposal 
Resolution") a copy of which is attached hereto as Exhibit J, which resolution was duly adopted 
by the Authority at a meeting duly called and held on July 20, 2011, and at which a quorum 
existed and acted throughout. 

11. On October 19, 201 1, the Authority adopted resolution number 11-50 entitled 
"RESOLUTION FURTHER AMENDING THE PROPOSAL OF GABEL ASSOCIATES 
AUTHORIZED BY A RESOLUTION ENTITLED, "RESOLUTION AMENDING AND 
RESTATING IN ITS ENTIRETY RESOLUTION 10-42 OF THE AUTHORITY ENTITLED, 
"RESOLUTION OF THE MORRIS COUNTY" (the "Further Amended Proposal Resolution") a 
copy of which is attached hereto as Exhibit K, which resolution was duly adopted by the 
Authority at a meeting duly called and held on October 19,201 1, and at which a quorum existed 
and acted throughout. 

12. As of the date hereof, the RFP Resolution, the Phase I Resolution, the Phase 11-IV 
Resolution, and the Extension Resolution, Consulting Energy Engineer Services Resolution, 
Amended Consulting Energy Engineer Services Resolution, Energy Efficiency Program 
Resolution, Amended Energy Efficiency Program Resolution, Amended Proposal Resolution, 
Further Amended Proposal Resolution, each set forth above and attached hereto, has not been 
altered, amended, supplemented or repealed, and, as such, remain in full force and effect. 

pemainder of this page intentionally left blank.] 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Authority this 
14th day of December, 201 1. 

THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY 

By: 
Ellen M. Sandman 
Secretary 



EXHIBIT A 
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RESOLUTION OF THE MORRIS COUNTY 
IMPROVEMENT AUTHORXTY AUTHORIZING 
THE DEVELOPMENT AND IMPLEMENTATION 
OF A RENEWABLE ENERGY PROGRAM AND TBE 
S E E m G  OF VARIOUS CONSUSLTANTS IN 
CONNECTION THEREWITH 

WHEFSAS, The Moms County Improve& Authority (includiqg any 
successors and assigns, the "Authority") has been duly created by resolution no. 42 
entitled 'Xesolution of the Board of Chosen Freeholders of Morris County, New Jersey 
creating the Monis County Improvement Auhrity" duly adopted by the Board of 
Chosen Freeholders (the "Board of Freeholders") of the County of Moms (the "'County") 
in the State of New Jersey (the "State") on April 10,2002 as a public body corporate and 
politic of the Staie pursuant to and in accordance with the county improvement 
authorities law, constituting Chapter 183 of the Pamphlef Laws of 1960 of the State, and 
the acts amendatory thereof and supplemental thereto (the "Ad") and other applicable 
law; 

WHEREAS, the Authority desires to &e& the developmeat and 
implementation of a program (the "Renewable Energy Program") for the b c i n g ,  
acquisition, installation, operation and maintenance of renewable energy capital 
equipment and fkilities such as solar panels, wind turbirles, andhydro-elechic facilities 
(collectively, the renewable energy capital equipment and Wties, the "Renewable 
Energy Projectsn) for and on behalf of the 'County and local governmental units within 
the County, including without Iimitation municipalities, schdol districts, local authorities 
and any other l o d  government hstmkentalities, public bodies o r  other local 
government entities; collectively, inciudingthe County, the uLocal Units"); . . 

WHEREAS, the Renewable Energy Projects procured under the Renewable 
Enagy Program are to be installed on, in, afked or adjacent to and/or for my other 
Local Unit controlled buildings, other skwttm4 lands or other properties of the h c a l  
Units (collectively, the "Local Unit Facilities"); 

WHEREAS, the primary goal of the Renewable h r g y  Prognun is to expand the 
use of renewable energy sources available and utilized by the Local Units for their Local 
Unit Facilities, with the attendant environmental and b i d  benefits associated 
thereby, and to reduce the energy related operating costs to the Local Units for their 
Local Unit F&es, all intended to be offered at no net cost to the Local Uniw 

WHEREAS, the Authority is seeking the County's &amid assistance in taking 
the initial steps in order to develop and implement the Renewable Energy Program, 
which financial assistance is intended to be repaid with W s  raised by the Authority 
through the issuance of permanent bonds of the Authority under the Renewable Energy 
Program (the "Bonds"), and toward that end, the Authority has requested that the County 
adopt a bond ordinance ("County Bond Odkance") authorizing the issuance by the 
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County of a note or notes of the County (the 'County Notes") in an amount su%cient to 
assist the Authority with funding all of the engineering, legal, financmcial advisory and 
other preliminary costs of the Renewable Energy Program necmaj ,  desirable or 
convenient for the development and implementation of the Renewable Energy Program 
prior Wthe issuance of the Bonds (the "Preliminary Program Costs"); 

WHEREAS, the terms and conditions of (i) the County's initial funding of the 
Renewable Energy hgram with a portion of the proceeds of the County Notes, (u) the 
disbursement of such proceeds for Renewable Energy Program costs, (iii) the return of 
the funds to the County upon the issuance of the Authority Bonds, (iv) the 
protection to be afforded the County h m  any potential. draw under its hereinafter 
defined County Guaranty of the Bonds necessary for the financial success of the 
Renewable Energy Program, (v) the recovery of certain costs from non-participating 
Local Units, and (v) certain other related Renewible Energy hogram issues shall be set 
forth in a service agreement (the "County Service Agreement") by and between the 
Authority and the County, all pursuant to Section 36 of the Act (N.J.S.A. 40:37A-79) and 
other applicable law; 

WHEREAS, m order to implement and develop the Renewable Energy Program, 
the Authority shall hire the services of an individual or corporate engkxing and 
renewable energy consulting firm (the 'LCo~ulting Energy Engineer") under all 
applicable law, through one or more qmcation based ~equest for proposals (severally 
or individually, the WP'3, to, among other things, (i) determine the suitabiity of the 
Local Unit Facilities for the installation and operation of the Renewable Energy Projects 
(the "Consulting Energy Auditing Services"; for purposes of the Renewable Energy 
Program, the Com1ting Energy Engineer performing such services may be r e f e d  to, 
with respect to anly such services, as the "Consulting Energy Auditor"), (ii) verify, 
m o e  and/or develop the economic assumptions underlying the Renewable Energy 
Program, and (iii) assist in the negotiation of the various agreements required to 
implement the Renewable Energy Program (together with the Consulting Energy 
Auditing Services, collectively, the "Consulting Energy Services"); 

RTKEREAS, the RFP shall not be issued unless and until the Authority and its 
professional consultants provide the County with a presentation of the initial concepts for 
the development and implementation of the Renewable Energy Program (the "Initial 
County Presentation") and the County determines that it is in the best interest of the 
Local Units for the Authority to proceed with the Renewable Energy Program; 

WHEREAS, the Authority shall not (i) award the 'RFP, or any phase thereof, 
unless and until an appropriation has been made, either by the County through the County 
Bond Ordinance or otherwise, and (ii) award the RFP in an amount &excess of the 
limitation stated in the County Bond O r h c e  or any other available some  (the "RFP 
A d  

. . 

WHEREAS, the Authority, bgether with the Consdting Energy Engineer, and its 
other professional consultants, shall solicit interest, through communi&y outreach 
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m s ,  fiom Local Units for participation in the Renewable Energy Program ("Phase 
I"), and to the extent required by snjr Local Unit, the Authority, on behalf of itself and 
any such agents, may have to execute a preliminary Iicense and access ameement - 
("& e h a r y  . . ~icense;') with any such Loci Un& p&~ularly if required by & such 
Local Unit for the Consulting Energy Auditing Services ("Phase I Documents"); 

WHEREAS, upon the determjnation of Local Unit participation in the Renewable 
En- P r o m  it is presently contemplated that the Authorif, would implement the 
~enewabble -&rgY ~'&m &rough eiiber or both of the foll~wing options, or some 
hybrid thereof, depending on the nature of the renewable enagy and muuicipal financing 
markets, the interests of the respective Local Units, and whatever other factors shall be 
deemed relevant by the Consulting Energy Engineer and or the Authority's other 
professional consultants and detemhed by the Authority and the County to be in their 
best interests and that of the Local Units prior to the issuance of the Bonds; 

WHEREAS, under the first option under consideration for implementation of the 
Renewable Energy Program (the "Private Option"), the Authorty shall enter into a 
license, access, receipt, saIe and other services agxeement, or other agreement with each 
participating Local Unit (each apement a ''local Unit Licenseo) that would, among 
other things, provide the Authority and/or its assignees the right to fi) access certain 
Local Unit Facilities of such LocaI Unit, (ii) design, acquire, finance, install, operate and 
maintain the Renewable Energy Projects on, in, aExed or adjacent to, or for the benetit 
of such Local Unit Facilities, (%) receive the renewable energy produced from such 
Renewable Energy Projects, and (iv) sell all or a portion of the renewable energy 
produced fmm such Renewable Energy Projects, to the h e a l  Unit, either directly or 
through the Authority, all purmant to N.J.SA. 40:37A-77 of the Act and other applicable 
law; 

WHEREAS, the Authority shall, in accordance with the competitive contracting 
provisions of the Local Public Contracts Law, particularly N.J.S.A. 40A.11-4-1 through 
4.5, inclusive, or 40A:Il-5(6), as applicable, procure the s e ~ c e s  of a private developer 
(the "Company"> to design, acquire on behalf of the Authority, instaU, operate and 
maintain the Renewable Energy Projects for the designated Local Unit Facilities, and seU 
all or a portion of the renewable energy gene- thereby to the Local Units, either 
directly or through the Authority, and if excess renewable energy is available, to the 
market, all on a tumkey, guaranteed maximum price basis, or on some other bask that 
makes economic sense and limits downside risk to the Authority and the County, with 
such Renewable Energy P r o m  teims to be set forth in (i) a license of the necessary 
portion of each Locat Unit Facilities' site (each a "Company License") granted by the 
Authority (itselfa recipient of the Local Unit License) to the Company, (ii) a lease of the 
Renewable Energy Project (the "Company Equipment Lease") &om the Authority, as 
owner and lessor, to the Company, as lessee, struotured in such a m m e r  as to convey 
Federal income tax ownership of the Renewable Energy Project to the Company, aud (5) 
an operating, maintenance and marketing agreement (the "Company Service Agreement", 
together with the Company License, the Company Equipment Lease and any other 
agreernent that that1udes the Authority and the Company as parties that the Authority &all 
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deem neoessary, desirable or convenient to implement the Renewable Energy Program, 
including without limitation any power purchase agreement that may encompass one or 
more provisions of the foregoing, the "Company Documents") ,t to which the 
Company would operate and maintain the Renewable Energy hoject, and market and sell 
all or a designated portion of the energy generated thereby, which safe shall be initially to 
the Authority for the benefit of the Local Units, or directly to the Local Units, with any 
excess energy sold to the market; 

WHEREAS, as the Federal incorn tax ownership of the Renewable Energy 
Projects would be conveyed to the Company under the Private Option in order to 
maximize the economic benefits generated by the Renewable Energy program, whereby 
the Authority shall seek to obtain the maximum share of such economic benefits to cover 
all costs of the Renewable Energy Program, including without limitation the payment of 
debt service on the Bonds issued to finance the RenewableEnergy Projects, and convey 
the balance of any such obtained economic benet% to or for the benefit of the Local 
Units, unless Federal tax law permits otherwise the Bonds shall be issued on a taxable 
basis for purposes of Section 103 of the Internal Revenue Code of 1986, as amended (the 
"Code"); 

WHEREAS, under the second option under consideration for implementation of 
all or a portion of the Renewable Energy Pmgram (the ''Pnblio Option"), the Authority 
shall hame the acquisition of the Renewable Energy Projects with a series of Bonds, the 
gross income of which shall be excludable for Federal income tax purposes under Seotion 
103 of the Code, and the Authority, the Local Units, and any private entity procured in 
accordance with applicable law shall allocate the mponsibility for designing, acquiriag, 
ktalling, operating, and maintaining the Renewable Energy Projects, so long as 
ownership of the Renewable Energy Projects shall be with the Authority or the h a l  
Units, and ?he Local Units shall use the renewable energy produced thereby at their Local 
Umt Facitities, all pursuaut to one or more loan, lease, license, service or other 
agreements (collectively, the "Local Unit Ageements") by and between or among all 
such applicable entities under the Act and other applicable law; 

WHEREAS, under the Private Option, the Public Option, or some other option 
that may be a composite of one or more of the foregoing (each an "Option" under the 
Renewable Energy Program), the Bonds shall aIso be issued in accordance with (i) the 
terms of a bond resolution adopted by the goverajng body of the Authority (the "Bond 
Resolution") in accordance with Section 17 of the Act (NJ.SA 40:37A-60) and (ii) all 
other applicable law, to finance the Renewable Energy Projects and other allowable costs 
of the Renewable Energy hogram, including without limitation any such costs fiaanced 
onan interim basis by the County, all pursuant to terms of the Service -mat; 

WHEREAS, under any Option, in acconiauce with the terms of the Bond 
Resolution, payment of the principal of (including mandatory sinking fund installments, 
if any) and interest on the Bonds, in addition to any d t y  that may be provided fiom 
payments under any Company Documents, or, only if desked by certain Local Units, 
particularly school districts, h m  payments under any Local Unit debt instrument, shall 
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be in addition, fully, unconditionally and irrevocably guaranteed in accordance with (i) 
the terms of a guaranty ordinance of the County to be finally adopted by the Board of 
Freeholders, (ii) by a m t y  certificate to be executed by an authorized officer of the 
County on the face of each Bond and (iii) as may be lequired by any rating agency, 
underwriter, Bond  purchase^ or other entity that will allow the Authority to sell the Bonds 
at the lowest possl%le cost to the Local Units, an 8@feement setting forth the County's 
obligation to make any such guaranty payments in accordance with and within the 
parameters set forth in the ordinance (collectively, the "County Gnara~~ty'") all pursuant 
to Section 37 ("Section 37'3 of the Act (N.J.S.A. 40:37A-80); 

WHEREAS, in accordance with Section 13 ("Section 13") of the Act (N.J.S.A. 
40:37A-56), prior to the issuance of the Bonds, the Authority will have made a detailed 
repoa of the Renewable Energy Program to the Board of Freeholders, which report will 
include, without limitatioq descriptions of the Service Agreement, the Bonds, the Bond 
Resolution, County &man@, and as applicable Local Unit License and Company 
Documents or Local Unit Ageements (collectively, the "Program Documents"). 

NOW THEREFORE BE IT RESOLVED by the Board of Commissioners of 
the Authority as follows: 

Section 1. Upon completion of the Initial County Presentation, the 
C h a i m  of the Authority, or his designee (each an, "Authorized Officer"), is hereby 
authorized to post the RFP on the Authority website, in such form and with such terms 
and conditions, after consultation with the Consultants, that any such Autho- Officer 
determines to be in the best interests of the Authority, which posting shall state the copies 
of the RFP are available &om the Authority u p  written request. 

Section 2. Upon receipt of the responsive proposals to the RFP (the 
''Proposals'')), the Authority and its professional consultants shall review the Proposals 
and, either hold a special meeting to discuss same, or make a recommendation to the 
governing body of the Authority as to the Proposal that would be the most beneficial to 
the Renewable Energy Program, the Authority, the County and the prospective 
participant Local Units (the "SuccessN Respondent"). The Authority W not make an 
award of the Successful Respondent unless and until atl of the RFP Award Limitations 
have been satisfed. The award of the SuccessfuI Respondent shall be made by the 
governing body of the Authority at an Authority public meeting. 

Section 3. Each Authorized Officer is hereby authorized to take such other 
actions as may be deemed necessary, desirable or convenient in carrying out the 
intentions of this resolution, the RFP and the initial development and implementation of 
the Renewable Energy Program, including without limitation requesting the County to 
commence taking one or more of the official actions contemplated herein, reaching out to 
811 Local Units to inform and educate them r e g a g  the merits of the Renewabie Energy 
Program, and engage in such discussions with other government officials, including the 
Department of Community A&h and the Board ofPubtic Utilities, as shall be beneficial 
to the Renewable Energy Program, the Authority, the County, and the prospective 
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parlicipant Local Units. 

Section 3. AU actions taken to dak by the Authority, the Authority's bond 
counsel, DeCotiis, FitzPatdck, Cole & wsler, LLP, and the Authority's h c i a l  
advisor, Acacia Financial Group, Inc., are hereby ratified and approved 

Section 5. This resolution shall take effect immediately. 

MOYED/SECONDED: 

Resolution mvved by Commissioner $&dUW . 
Resolution seconded by ~ o m m i s s i o n e r ~ ~ 4 f l f 1 ;  . 

ATTESTATION: 

This Resolution was acted upon at the Regular Meeting of the Authority held on 
November 12, 2008 at the Authority's p ~ c i p a l  corporate office in Momstown, New 
Jersey. 

Attested to this 12' day of November, 2008 
A 

By: WA 
ljg3& / Secretary of the Authority 

This Resolution &4rz is app ved as t as of November 12,2008 

By: 
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Stephen B. Pearlman, Esq., Partner 
DeCotiis, FitzPatrick, Cole & Wisler, LLP 
Co-1 to the Authority 





REQUEST FOR PROPOSALS 
AND QUALIFICATION STATEMENTS 

doted November 12,2008 
for 

CONSULTING ENERGY SERVICES 

in connection wifh the RENEWABLE ENERGY PROGRAM of the 

MORRIS COUNTY IMPROVEMENT AUTHORITY 

DUE DATE: Wednesday, November 26,2008 
3:00 p.m., Prevailing Time 

THIS PROCUREMENT PROCESS IS NOT GOVERNED BY THE LOCAL PUBLtC 
CONTRACTS LAW OR OTHER BIDDING LAW, 

but is subpct to the NEW JERSEY LOCAL UNIT PAY-TO-PLAY LAW 

Issued by: 

MORRIS COUNTY IMPROVEMENT AUTHORIN 

Morristown, New Jersey 



ARTICLE l 

INTRODUCTION AND GENERAL INFORMATION 

Section 1 . I .  Introduction and Purpose. 

The Morris County improvement Authority (the "Authority) was created in 
2002 by the Board of Chosen Freeholders of Morris County (the "County), New 
Jersey (the "State") as a public body corporate and politic of the State pursuant to 
and in accordance with the county improvement authorities law (codified at 
N.J.S.A. 40:37A-4-44-1 et seq., the "Act"), The Authority's office (the "Authority's 
Office") is located at: 

Morris County Improvement Authority, Administration and 
Records Building, 5th Floor, P.O. Box 900, Court Street, Morristown, New 
Jersey 07963-0900. 

The AuthorW desires to undertake the development and implementation of 
a program (the "Renewable Energy Program") for the planning, design, financing, 
acquisition, installation, operation and maintenance of renewable energy capital 
equipment and facilities such as solar panels, wind turbines, and hydro-electric 
facilities (coiiectiveiy, the renewable energy capital equipment and facilities, the 
"Renewable Energy Projects") for and on behalf. of the County and local 
governmental units within the County, including without limitation municipalities, 
school districts, local authorities and any other local government instrumentalities, 
public bodies or other local government entities; collectively, inciuding the Couniy, 
the "Local Units"). 

The Renewable Energy Projects to be procured under the Renewable Energy 
Program are to be installed on, in, affixed or adjacent to and/or for any other Local 
Unit controlled buildings, other structures, lands or other properties of the Local Units 
(collectively, the "Local Unit Facilities"). 

in order to implement and develop the Renewable Energy Program, the 
Authority has Issued this "REQUEST FOR PROPOSALS AND QUALiFlCATlON 
STATEMENTS" dated November 12,2008 (US this document may be amended or 
supplemented, the "RFP) for the procurement of one or more individual, 
partnership, corporate or other engineering and renewable energy consulting firms 
(collectively, the "Consulting Energy Engineer"), 

As more particularly described in Article I1 of this RFP below, the Consulting 
Energy Engineer shall perform the following "Consulting Energy Services" for the 
Authority under the Renewable Energy Program: 



0) Attend the Local Unit Outreach Meetings scheduled for 
December 1 1,2008, one meeting for school districts, and 
the other meeting for ail other Local Units ("Phase 1"); 

(ii) Determine the suitability of the Local Unit Facilities forthe 
installation and operation of the Renewable Energy 
Projects (the "Consulting Energy Audiiing Services" or 
"Phase 2": for purposes of the Renewable Energy 
Program, the Consulting Energy Engineer performing such 
services may be referred to, with respect to only such 
services, as the "Consulting Energy Auditor"); 

(iii) Develop, verify, and/or modify the economic 
assumptions underiylng the Renewabie Energy Program' 
("Phase 3"); and 

(iv) Assist i n  the negotiation of the various agreements 
required to implement the Renewable Energy Program 
("Phase 4"). 

Respondents may issue ~ro~osals'to the ~uthority for one or more (including 
all) Phases of theconsuiting Energy Services, The. Authority reserves the right to 
award separate Phases of this RFP to one or more 'Respondents, with such 
allocation to be in the sole determination of the Authority. In the case of the 
Consulting Energy Auditing Services, depending on demand for the Renewabie 
Energy Program, the Authority may determine to award that Phase 2 of this RFP to 
several Consulting Energy Auditors. Where subcontractors or sub-consultants ore to 
be utilized for any Consulting Energy Services, Respondents shall include in their 
Proposals for each subcontractor or sub-consultant the same information 
requested of the Respondent. 

The Authority is presently developing the Renewable Energy Program, and is 
looking to the Consulting Energy Engineer, along with the Authority's standing 
professional advisors, its counsel (DeCotiis, FitzPatrick, Cole & Wisler, LLP, led by 
Stephen B. Pearlman, Esq.) and financial advisor (Acacia Financial Group, inc., led 
by Noreen P. White), to guide and assist the Authority in that development, The 
Renewable Energy Program is presently contemplated for development and 
implementation along the lines set forth in that certain "Service Agreement 
(Renewable Energy Program)", draft dated November 12, 2008 (the "County 
Service Agreemenf") between the County and the Authority, attached to this RFP 
as Exhibit A. All Respondents should read the draft County Service Agreement, 
although the Authority cautions the Respondents that such draft is not in final form, 
and the scope and nature of the Renewable Energy Program may change from 
that presently contemplated as information is received from the County, the Local 
Units, the State and any other stakeholder. 



Any individual. partnership, corporate or other engineering and renewable 
energy consuiting firm (the "Respondent") that is interested in performing 
Consulting Energy Services as Consulting Energy Engineer for the Authority's 
Renewable Energy Program shall submit a written response to this RFP in 
accordance with the submittal requirements set forth herein (inciuding certain 
submil-tai options), including Article 111 hereof, together with the Proposal cover 
letter set forth in Exhibit C hereto (collectively, the "Proposal"). 

The Authority shall review, in its sole discretion, Proposals oniy from those 
Respondents that submit. Proposais that include ali the information required to be 
included as describedin this RFP. 

From all timely Proposals received, the Authority intends Rrst to qualify 
Respondents (i) that possess the professional, financial and administrative 
capabilities to provide the Consulting Energy Services, and (ii) agree to be bound 
by and meet the other terms and conditions of the RFP, as determined by the 
Authority. Once the Authority has qualified Respondents, the Authority shaii select 
one or more Respondents to provide Consulting Energy Services, which award shaii 
only be set forth in a services contract ("Sewices Contract") setting forth the tens 
of such Consulting Energy Services, which Services Contract shall be based on the 
RFP and the Proposai of the successful Respondents, and which award shall not be 
effective unfil such Setvices Contract@ shall be executed by authorized officers of 
both the Authority and the respective successful Respondents, 

The selection of qualified and successful Respondents Is not subject to the 
bidding provisions of the Local Public Contracts Law, N.J.S.AL 40A:ll-1 et seq. or 
any other applicable bidding law; provided however that the selection is subject to 
the "New Jersey Local Unit Pay-to-Piay" Law, N.J.S.A. 19:44A-20,4 et seq. 
According to such New Jersey Locai Unit Pay-to-Play Law, the A ~ o r i t y  shail posf 
notice of the existence of this RFP on its website at least ten (10) days' prior to 
receipt of Proposals. Such notice shaii be in the form set forth in Exhibit B attached 
hereto. The Authority has structured this procurement process to ensure that each 
Respondent is provided an equal opportunity to submR a Proposal in response to 
the RFP. The Authority is not required to enter into a Services Contract with any 
Respondent. Accordingly, the Authoriiy may reject all Proposals, waive any 
nonconformlties to the RFP requirements, award and execute one or more Setvices 
Contracts, and/or take whatever other action shall be available to the Authorii, at 
law or equity, as the Authority, in its soie discretion, deems to be in the best interests 
of the Authority and the Renewabie Energy Program described under the RFP, 
inciuding the potential Renewable Energy Program participants. 

This RFP has become available to the public on November 12, 2008 at 10 
a.m., Prevailing Time, The RFP shaii be obtained or inspected in person at the 
Authority's Office between the hours of.10 a.m. and 4 p.m., Prevailing Time, or by 
caliing the Aui'horii at (973) 285-6047, or by requesting a copy of same via e-mail 
sent to jbonanni@co.morris.nj.us or via fax (973-285-6464). 



in order to review or obtain a copy of this RFP and to be considered a 
successfui Respondent, all potential Respondents must provide the Authority with 
the name, address, e-mall addressand phone number of their designated contact 
person (the "Contact Person"). Tothe extent the Authority, in its sole discretion, 
determines to amend, modify, supplement, revoke or alter any other material term 
or condition of this RFP, including without limitation the procurement process orthe 
criteria for qualtication or award. which rights are hereby expressly resewed to the 
Authority, the Authority will make all commercially reasonable efforts to 
communicate any such change to each potential Respondent prior to the due 
date of this RFP through e-mail or other notification distributed to the Contact 
Persons. 

By submitting a Proposal, each such Respondent, without any other act, 
acknowledges and agrees to comply with each of the terms and condiiionsof this 
RFP, and further agrees to abide by, without protest or cause of action, any 
determination made by the Authority hereunder, including the qua'fication and 
award determinations made hereunder. 

Any inconsistency between the notice and this RFPshali be governed by the 
terms of th is  RFP. 

Section 1.2. Procurement Process and Schedule. 

The procurement process for the Consulting Energy Engineer commences 
with the issuance of this RFP. The steps involved in the process and the anticipated 
completion dates are set forth In the following anticipated Procurement Schedule, 
The Authority resetves the right to, among other things, amend, modify, alter, or 
terminate the Procurement Schedule, whereupon the Authority shall provide notice 
of such action to ail Contact Persons, on behalf of the Respondents. 

ANTICIPATED PROCUREMENT SCHEDULE 



All Respondents are invited and entitled to attend, either in person or by 
conference call (on a call-in number to be disseminated to all Contact Persons 
prior to such conference call) a Pre-Submission of Proposal Conference to be held 
at the Authority's Offlce, at 3 P.M. on November 20, 2008. The Authority will 
endeavor to answer any Respondent questions at such time, and will, if time 
permits, receive comments from Respondents on the on the RFP. 

To the ex-tent the Respondent desiresto submit a written question regarding 
the RFP or otherwise communicate with the Authority during the procurement 
process, the Contact Person shall, no later than November 19, 2008, at 5:00 p.m., 
Prevailing Time, (I)  e-mail the question / information to the Authority, c/o John 
Bonanni at jbonannl@co~morris~nl.u~, and (ii) fax the same question / information to 
the Authority, c/o John Bonanni. at (973) 285-6464, and (iil) send a copy to Ryan 
Scerbo, Esq. via e-mail at RScerbo@decotiisiaw.com and via fax at (201) 928-0588. 
Please do not call the Authority for information, as written quesiions that the 
Autho'riiy determines to be of general application may be disseminated to all 
potential Respondents. 

Section 1.3. Submission of Proposals. 

in order for a Respondent's Proposal to be considered under this RFP 
procurement process. each such Respondent must comply with the following: 

(a) Each Proposal shall be fully authorized, complete in accordance with 
the terms of this RFP, and executed by an authorized officer of the Respondent, 

(b) 'Each Proposal shali be timely submitted to, and be received at-the 
Authority's Office on or before ~ O O  p.m., Prevailing Time, on November 26,2008. 
Proposals will not be accepted by facsimile transmission or e-mail. 

(c) An original and nine (9) copies of each Proposai shall be enciosed in 
sealed envelopes bearing the name and address of the Respondent (including 
multiple persons or fins, If appiicable), the date of the submission of the Proposal, 
and the informational heading "Proposal for ConsuRhg Energy Services submitted 
to Morris County Improvement Authority", ail on the outside of any such sealed 
envelope. Each Proposal shall be dated and addressed to the Authority. 

Section 1.4. Representations, Warranfies, and Covenants of Respondents. 

Each Respondent, by submming a Proposal based on this RFP, represents, 
warrants and covenants to the Authority as follows: 

(a) The Respondent has the right power and authority to submit the 
Proposal, receive any award, and perform the Consulting Energy Servicesforwhich 
such Proposal shali be submitted. 



(b) The Respondent has read the RFP and all Exhibits, and acknowledges 
and agrees to be bound by all of the terms and conditions hereof, including 
wifhout limitation those regarding ability to pet-form award of Consulting Energy 
Services, without issue or protest, as the Proposal is a voiuntary submission by 
Respondent at the sole cost and expense of Respondent, and ail Proposals shall be 
considered property of the Authority. Respondent, by submitting any Proposal, 
hereby waives any such rights regarding the foregoing to which it may otherwise 
b e  entitled. 

(c) The Respondent has a continuing obligation to update the Authority 
regarding any material misstatement or omission in any Proposal submitted to the 
Authoriiy. 

Section I .5. Rights of Authority. 

(a) The Authority reserves all rights to make one or more awards to 
Respondents that have submitted Proposals in accordance with the terms of this 
RFP, or to reject all Proposals, or to waive any irregularities in any Proposal or in its 
submission, or to waive any of the procurement process contempiated hereby, or 
to materially change the Renewable Energy Program from that contempiated in 
the County Service Agreement or to take such other action as the Authorii, in its 
sole discretion, determines to be in the best interests of the Authority, the County, 
the Local Units and the Renewable Energy Program. ,, 

ARTICLE I I  

SCOPE OF CONSULTING ENERGY SERVICES 

Section 2.1. Generally. 

Section 1.1 generally sets forth the varlous Phases for which a Respondent 
may submit a Proposal. Article Ii shall describe those Phases in greater detail. A 
Respondent may submit a single Proposal for one or more (including all) Phases of 
this RFP. 

Section 2.2. Phase 1. 

Aftend the Local Unit Outreach Meetings scheduled for 
December 1 1, 2008, one meeting for school districts, and fhe other 
meeting for all other Local Unsfs. 

(a) The Authority has scheduled two (2) meetings at County locations on 
December 11, 2008, in order to solicit interest of the various Local UnRs for 
participation in the Renewable Energy Program. The Consulting Energy Engineer 
musi send knowledgeable representatives to such meetings, and shall assist the 



Authority and its standing professional advisors in presenting the parameters of the 
Renewabie Energy Program to the Local Unifs, and to answer questions from the 
Local Units. 

(b) The Authority has allocated no more than $2,500 for these Consulting 
Energy Services, and anticipates awarding Phase 1 to a Consulting Energy Engineer 
on or about December 10.2008 without the need for a Services Contract. To the 
extent a Respondent desires to forego compensation for Phase 1, it shail expressly 
so state in their Proposal, Respondents should note the short turn-around time 
period from the award of this Phase 1 until the requested participatory Locai Unit 
outreach meetings, 

Section 2.3 Phase 2 (The Consulting Energy Auditing Services). 

Determine the suitability of the Local Unit Facilities for the 
installation and operation of the Renewable Energy Projects. 

(a) The Consulting Energy Auditor (i.e., the Consulting Energy Engineer 
performing Consulting Energy Auditing Services) shali undertake site-visits of Local 
Unit Faciiities forthe Lo.cal Units selected by the Authority, at such Local Unit Facillies 
selected by the Authorityand the Local Units, for the Renewable Energy Projects 
selected by the Authority and She Locai Units, and determine the suitability of same 
for installation and operation of such Renewabie Energy Projects. 

(b) The Consuking Energy Auditor shaB comply with any requirements of 
State or other grant programs for these services, to the extent funds to pay for all or 
a portion of these services shali be available. 

(c) The Consulting Energy Auditor shall prepare a report promptly (wiihin a 
week) after each Locai Unit Facility site-visit, which report shall be addressed to and 
considered the properly of the Authority, and which report shali at a minimum set 
forth the amount and location of useable space for Renewabie Energy Project 
installation and operation at each such Local Unit Facility, if any (i.e., unsuitable sites 
should also be listed, along with a brief description of the reason for such 
unsuitability), and any special factors concerning the suitability of such Locai Unit 
FaciliTy for the Installation and operation of Renewable Energy Projects (whether it 
be direction of sunlight, ability of structure of Local Unit Facility to support 
Renewabie Energy Projects, or otherwise). 

(d) The Consulting Energy Auditor shall periodically submit such reportsio 
the Authority, no less frequently than weekly after their preparation, and be 
avaiiabie for phone conferences or meetingsto discusssame with the Authority and 
its advisors, including other Consulting Energy Engineers. Such reports shall not be 
disclosed to any third party without the express wrllen consent of the Authority, 
except that any Locai Unit for which a site-visit has been performed shail be entitled 
to a copy of such report, 



(e) The County is marketing the Renewabie Energy Program to all Local 
Units within the County, aithough the demand for same in unclear at this time, 
Accordingly, for this Phase 2, the Respondent for Consulting Energy Auditing 
Setvices shall provide a not-to-exceed price quote for: 

Task 1 (0 -' Visiting, evaluating, and reporting on each of the 
following number of Locai Unit Facilities (which may vary in size andscope, facts 
that cannot be ascertained at this time) in accordance with this RFP, which quote 
should include all costs and expenses of the Respondeni, along with ail costs and 
expenses of all subcontractors or sub-consultants: 

(A) 50-1 09 Local Unit Faciiitie~ 
(B) 100-200 Local Unit Facilities; or 
(C) 200-300 Local Unit Facilities. 

Please note in any Proposai if such evaluation reports can be issued sooner than 
reauired above. Should demand exceed 300 Local Unit Facilities. the Consultina 
~ n e r g ~  Auditor may be entitled to a change order at a mutually agreeable 
or alternatively, the Authority may determine to select other Consulting Energy 
Auditors, 

(9 The Authority anticipates funding this Phase 2 from monies to be 
provided by the County through a bond anticipation note (the "BAN") or other 
available County Funds as defined and contemplated under the County Service 
Agreement, The BAN shall be authorized by the County's adoption of a note 
ordinance, which is scheduled to occur in November, 2008, and the estoppel 
period for which is scheduled to be completed on or about December22,2008, dr 
which time the County Service Agreement, if executed, contemplates the funding 
of the Consulting Energy Auditing Services that will allow the Authorlty to enter into 
a Services Contract for this Phase 2. The Authority may also look to reimburse itself 
for all or a portion of the Consulting Energy Auditing Services from available State or 
other grant monies. 

Section 2.4 Phase 3. 

Deveiop, verify, andfor modify the economic assumptions 
underlying the Renewabie Energy Program. 

(a) The Consulting Energy Engineer will need to produce pro-forma 
schedules that demonstrate the savings to be afforded Locai Units with respect to 
various Renewable Energy Projects to be sited on, in or about their Local Unit 
Facilities. Although the Authority, along with its standing professional advisors, its 
counsel and flnanciai advisors, will provide the Consultlng Energy Engineer with 
certain of the assumptions underlying any such pro-forma schedules, particularly 
regarding municipal finance elements. the Authority working group team requires 
the assistance of the Consulting Energy Engineer to provide estimated data and 
modeling on the amount of renewable energy generated by the various 
Renewable Energy Projects, the cost of same, and as applicable, the requirements 



for private entities to participate in the Private Option contemplated by the County 
Service Agreement, and any other relevant information in generating such pro- 
forma schedules, such that the costs of the Renewable Energy Program, including 
debt service, are more than offset by the renewable energy savings realized 
through the implementation thereof. 

(b) The Authority shall continue to market the Renewabie Energy Program 
to the Local Unlts beyond the December 11, 2008 outreach meeting, and shall 
require the assistance of the Consulting Energy Engineer, along with that of the 
Authority's standing professionals, its counsel and financial advisor, in those efforts. 
This task may include attendance at further outreach meetings, meetings or calls 
with particular Locai Units concerning their Local Unit Facilities and participation in 
the Renewabie Energy Program, attendance at Authority or County Freeholder 
meetings presenting reports or updates on the progress of the Renewable Energy 
Program, the development or refinement of marketing materials, and the 
production of pro-forma schedules demonsirating the projected energy savings 
from implementing the Renewabie Energy Program at one or more of their Locai 
Unit .Facilities. 

(c) Accordingly, for this Phase 3, the Respondent for this Phase shall 
provide, in their Proposai, a not-to-exceed price quote for: 

(i) Task1. All of the Consulting Energy Services set forth in Phase 3, 
which price quote can be submitted in the Proposal on either an hourly or fixed fee 
basis, 

(d) The Authority anticipates receiving an appropriation for the funding for 
Phase 3 through the BAN or other available County Funds, as. defined, 
contemplated and to be conveyed to the Authority as set forth in the County 
Service Aareement, which shall allow the Authority to enter into a Services Contract 
with the Cbnsuiting Energy Engineer for Phase 3,   ow ever, the funding of payment 
under the Services Contract for Phase 3 mav notbe available untll and unless the 
Authority Bonds contemplated by the ~oun&  service Agreement are issued (to the 
extent insufficient demand exists forthe Renewabie Energy Program from the Locai 
Units, there would be no need for issuance of the Authority Bonds). Respondents 
should note in their Proposal whether their acceptance of Phase 3 under these 
conditional payment provisions is acceptable to the Respondent. 

Section 2.5 Phase 4. 

Assisf in the negotiation of the various agreemenis required 
to implement the Renewable Energy Program. 

(a) The agreements presentiy contemplated to be entered into by the 
Authority in order to implement the Renewabie Energy Program, depending on the 
option for impiernentation ultimately selected (multiple options being a possibility), 
are set forth in concept in the County Service Agreement, As the Renewable 
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Energy Program develops, the nature of these agreements may change, and the 
Respondent should be aware' of same, The Authority anticipates that the 
agreements shall be drafted by counsei,to the Authority with the input of the . 
Authorii, the Authority's financial advisor, the Consulting Energy Engineer, and as 
applicable, the County, the Local Units and their representatives, and any private 
purveyor contemplated by the County Service Agreement. In drafting and 
negotiating these agreements, the Authority and its working group team require 
the assistance of the Consulting Energy Engineer in all technical and other relevant 
aspects of the Renewable Energy Program that the Consulting Energy Engineer 
deems relevant from their experience in implementing Renewable Energy Projects 
(even if not previously undertaken through a similar Renewable Energy Program), 
including those reiated to the procurement documents for any such private 
purveyor, the planning, design, installation, operation and maintenance of the 
Renewable Energy Projects, the securiitypicaily provided by any private purveyor, 
and the representations, warranties, covenants and other relevant proviSions of any 
such agreements. 

(b) Accordingly, for this Phase 4, the Respondent for this Phase shall 
provide, in their Proposal. a not-to-exceed price quote for: 

(i) Task1. All of the Consulting Energy Services set forth in Phase 4, 
which price quote can be submitted in the Proposal on either an hourly or fixed fee 
basis. 

(c) Similar to Phase 3, the Authority anticipates receiving an appropriation 
for the funding for Phase 4 through the BAN or other available County Funds, as 
defined, contemplated and to be conveyed to the Authority as set forth In the 
County Service Agreement, which shall allow the Authority to enter into a Services 
Contract wiih the Consulting Energy Engineer for Phase 4. However, the funding of 
payment under the Services Contract for Phase 4 may not be available until and 
unless the Authoriiy Bonds contemplated by the County Service Agreement are 
issued (to the ex-tent insufficient demand existsforthe Renewable Energy Program 
from the Local Units, there would be no need for issuance of the Authority Bonds). 
Respondents should note in their Proposal whether their acceptance of Phase 4 
under these conditional payment provisions is acceptable to the Respondent. 

Section 2.6 Supplemental Phase. 

(a) The Authority may have need for additional Consulting Energy 
Engineer services related to the Renewable Energy Program, but such services are 
neither expressly referred to nor otherwise contemplated above, such as review of 
possible legislation, 

(b) Accordingly, for this Supplemental Phase, the need for which may or 
may not arise, the Respondent forthis Phase shall provide, in their Proposal, a not-to- 
exceed price quote for: 



(i) Task1. All of the Consulting Energy Services set foK in this 
Supplemental Phase, which price quote shall be submilted in the Proposal on an 
hourly basis. 

ARTICLE Ill 

PROPOSAL SUBMISSION REQUIREMENTS 

Section 3.1. General Requirements. 

(a) The Proposal submitted by a Respondent must meet or exceed the 
professional, administrative and financial qualifications set forth in this Article Ill and 
shall . . incorporate the information requested below. 

(b) In addition to the information required as described below, a 
Respondent may submit supplemental information that it feels may be useful in 
evaluating its Proposal. Respondents are encouraged to be clear, factual, and 
concise in their presentation of information. 

Section 3.2. Content and Form of Proposal. 

(a) Proposal Format. Proposal content and completeness is an important 
criterion in the evaluation process. in order to streamline the evaluation process 
and ensure that ali Proposals are evaluated on an equal basis, it is required that 
Proposals adhere to the standard format outiined below for presentation of the 
requested information. 

Section Section Title 

Proposal Cover Letter (Exhibii C to this RFP), 

Cover (if applicable) 

Table of Contents 

2 Qualifications 

3 Fee Proposal for Consulting Energy Services 

4 Supplemental information, if any, 



(b) Pro~osai Content 

(i) Proposal Cover Leifer. 

The Proposai Cover Letter must be executed by an authorized officer 
of the Respondent in the form substantially set forth as Exhibit C 
hereto, 

(ii) /ntroducfion/Executive Surnmary/General lnforrnafion (Section I 
of fhe Proposal). 

Thissection of the Proposai should contain a brief summary of both the 
background of the Respondent and its key personnel, highlighting the 
benefis the Respondent believes it can contribute to the Authority. 
identify the Phases responded to in the Proposai, and provide a list of 
the personnei the firm proposes to utiiize for this contract and identify 
their individual qualifications. The following information, with respect 
to each Respondent (reference to Respondent shall also mean each 
subcontract and sub-consuwant, if any), should also be included in this 
section of the Proposai. Principals shall mean ten percent (1 0%), or 
greater, owners of Respondent or where applicable, affiliates. 

(A) Name, address and telephone number of the 
Respondent submitting the Proposal pursuant to this RFP, and the 
contact information for the Contact Person going forward, 

(8) A description of the business organization (i-e,, 
corporation, partnership, joint venture, etc.) of each Respondent, its 
ownership and its organizational structure. 

(C) The number of years Respondent has been in business 
under the present name, and the number of years it is under current 
management. 

(D) . A statement that the Respondent is in compliance with ail 
applicable affirmative action (or similar) requirements with respect to 
its business activities, together with evidence of suchcompliance. 

(E) Any judgments, claims or suits pending or outstanding 
against Respondent, If yes, please explain. 

(F) A statement asto whether Respondent, affiliates or any of 
their respective principals are now, or have, in the past three years, 
been the subject of any federal or State investigations or proceeding 
or any Security and Exchange Authority regulatory investigation or 
proceeding, and if so, please indicate the nature of that investigation 
or proceeding. 



(G) Whether Respondent, affiliates, or any of their respective 
principals are now or has been Involved in any bankruptcy or re- 
organization proceedings in the last ten (10) years. if yes, please 
explain. 

(H) Confirm appropriate federal, if applicable, and State 
licenses to perform Consulting Energy Services in the Proposal. 

(iii) Qualifications (Section 2 of the Proposal) 

(A) Set forth the experience of the Respondent, and/or key 
personnel of the Respondent, regarding the ability to provide the 
various Consulting Energy Services contemplated in this RFP, including 
without limitation, Respondent's involvement with the planning, 
design, installation. financing, forecasting (see elsewhere in this RFP 
regarding generation of pro-forma schedules), operation and/or 
maintenance of Renewable Energy Projects, 

(B) Set forth Respondent's experience with local government 
entities such as the Authority, the County and the Local Units, 
regardless if related to Renewable Energy Projects. Please list ail Local 
Government Units within Morris County for which you presentiy provide 
services. 

(C) Set forth any potential or existing conflicts, or any other 
issue that may preclude the Respondent from performing the 
Consulting Energy Services (for which the Proposal is seeking award at 
the hlghest standard). 

(D) Any other information the Respondent deems pertinent 
and that demonstrates an ability to perform the requested Consulting 
Energy Services for which Respondent has submitted a Proposal, 

(iv) Fee Proposal for Consulting Energy Sewices (Secfion 3 of the 
Proposal. 

Respondents should provide firm quotes for the respective one or. 
more Phases for which Respondent is seeking to provide Consulting 
Energy, Services, in the manner set forth in Sections 2.2 through 2.6 
above, inclusive. Also, to the extent Respondent is seeking to provide 
Consulting Energy Services on more than one Phase, please include 
reference to a discount if selected for multiple phases, if applicable. 



(v) Supplemental Informaiion, if any (Secfion 4 of the Proposcrl), 

Respondents should fee free to concisely set forth any other relevant 
information not required by this RFP of which the Authority should be 
made aware in selecting one or more Consulting Energy Engineers for 
the various Phases contemplated in this RFP, 

ARTICLE IV 

CRITERIA FOR EVALUATION 

Section 4.1. Generally. 

In order to submit a successful Proposal, Respondents shall demonstrate that 
they are a multi-disciplined engineering firm or firms, capabie of providing in-house 
expertise in the fields of renewable energy systems engineering, including without 
limitation: structural, civil, mechanical, electrical, instrumentation and control, 
environmental, and other engineering services associated with renewable energy 
systems. Respondents to Phases 3 and 4 of this RFP should also possess economic 
and financial modeling capabilities. knowledge concerning utility tariffs, Solar 
Renewable Energy Certificates, PJM market and the State Interconnection Rules, 
and technical aspects associated with development of renewable energy systems, 
Respondents will need to demonstrate that they have the continuing capabiliies 
to perform these Consulting Energy Services. 

Section 4.2. Criteria for Award. 

In determining which Respondents shall be awarded the respective Phases 
of this RFP, which determination each Respondent acknowledges shall be in the 
sole discretion of the Authority, the Authority may utilize the following criteria, 

1 
weighted as the Authority determines. The Authority shaU not be obligated to 
reveal to any third party, including Respondents, any of its deliberations in reaching 
a decision on the award of any Phase, although the Authority shall deliberate in 
good faith. 

(a) The qualifications, expertise and experience of the Respondents, 
including the staffing and ability to utilize key personnel of the Respondents, 
together wlth Respondents' understanding and grasp of the purpose and Intent of 
the Renewable Energy Program, to perform the various Consulting Energy Services 
contemplated by this RFP. 

(b) The fee quotes of the Respondents in accordance with Article II of this 
RFP. 

(c) Any prior positive experience of the Authority, the County, the Local 
Units or their professionals with the Respondent. If no prior experience exists, the 
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Authority's determination of whether the Respondent shall constitute a service 
friendly partner and shall read the scope and underlying purpose of this RFP and 
the Renewable Energy Program broadly to assist and otherwise serve the best 
interests of the Authority, the County, and the Local Units, 

(d) The completeness of the Proposal. 

(e) Any problematic ancillary issues that may arise in the Proposal or 
subsequent thereto, such as potential conflicts. 

(f) Any other factors that the Authority, in its sole discretion, shall 
determine to be in the best interests of the Authority, the County, the Local Unlts, 
and the Renewable Energy Program. 





RESOLUTXON NO. 08-31 

RESOLUTION OF THE MORRIS COUNTY IMPROVEMENT ALTEIORITY 
AUTHORIZING THE EXECUUTION OF A SERVICE AGREEMENT, 

AWARDING PEiASE I OF THE RENEWABLE ENERGY PROJECTS AND 
CERTAIN OTtIER MATTERS ALL IN CONNECTION WITH TEE 

AUTEORITY'S RENEWABLE ENERGY PROGRAM 

WEEREAS, The Morris County Improvement Authority '11c1uding any 
successors and assigns, the "Authority") has been duly created by resolution no. 42 
entitled "Resolution of the Board of Chosen Freeholders of Monis County, New Jersey 
creating the Moms County Improvement Authoriity" duly adopted by the Board of 
Chosen Freeholders (the "Board of Freeholders') ofthe County of Moms (the "County") 
in the State of New J f s e y  (the "State") on April 10,2002 as a public body corporate and 
politic of the State pursuant to and in accordance with the county improvement 
authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, and 
the acts amendatory thereof and supp1emental thereto (the "Act") and other applicable 
law, 

WHEREAS, the Authority desires to mde$ake the  development and 
impfernentation of a program (the ''Renewable Energy Program") for the financing, 
acquisition, installation, operation and maintenance 'of renewable energy capitaI 
equipment and facilities such its solar panels, wind turbines, and hydro-elec2ric facilities 
.(collectively, the renewable energy capital equipment and facilities, the ''-able 
Energy Projects") for and on behalf of the County and focal governmental units within 
the County, including without limitation mw.icipaiities, school districts, local authorties 
and my other local government 'ktmmentalities, public bodies or other local 
government entities; ~IlectiveIy, including the County, the "Local Units"); 

WBEREAS, the Renewable Energy Projects procured imder the Renewable 
Energy Program are to be installed on, in, afiixed or adjacent to a d o r  for any other 
Local Unit controlled buildings, other &wtms, lands or other propeides of the Local 
Units (cobtively, the "Local Unit Facilitiesn% 

WIIEWAS, the primary god of the Renewable Energy Program is to expand the 
use of renewable energy sources available and utilized by the Local Units for their Local 
Unit Facilities, with the attendant environmental and limncia1 benefits associated 
thereby, and to reduce the energy related o p t i n g  costs to the Local Units for their 
Local Unit Faciiifies, all intended to be offered at no net cost to the Local Units; 

WHEREAS, the Authority is seeking the County's b o i a l  assistance in taking 
the initial steps in order to develop and implement the Renewable Energy Program, 
which furancial assistance is intended to be repaid with funds raised by the Authority 
though the issuance of permanent bonds of the Authority under the Renewable Energy 

! Program (the "Bonds'), and toward that en4 the Authority has requested that the County 
i 
I 

adopt a bond ordinance ("County Bond 01-en) authorizing the issuance by tfic 



r- County of a note ar notes of the County (the "Connty Nates") in an amount sufficient: to 
assist the Authority with funding all of the engineering legal, financial advisory and 

! other pre- costs of the Renewable Energy Program necessary, desirable or 
convenient for the development and impiementation of the Renewable Energy Pmgram 
prior to the issuance of the Bonds (the ''Preliminary Program Costs"); 

WHEREAS, the terms and conditions of (i) the County's hiinitial funding of the 
Renewable Energy Program with a portion of the proceeds of the County Notes, (ii) the 
disbursement of such proceeds for Renewable Energy Program costs, (%) the return of 
the funds to the County upon the issuance of the Authority Bonds, (iv) the Gnanciai 
protection to be afForded the County h r n  any potential draw under its herehaflex 
defined County Guaranty of the Bonds necessary for the financial success of the 
Renewable Energy Program, (v) the recovery of certain c a t s  from non-participating 
Local Units, and (v) certain other related Renewable Energy Prpgram issues shall be set 
forth in a service agreement (the ''County Service Agreement") by and between the 
Authority and the C o w ,  all ppurmant to Section 36 of the Act (N.J.S.A. 40:37A-79) and 
other applicable law, 

WREREAS, in order to implement and develop the Renewable Energy Program, 
the Authority shall hire the services of an individual or corporate engineering and 
renewable energy consulting finn (the "Consulting Energy En&eereer")der all 
applicable law, through one or more qud5cation based request for proposals (severally 
or individually, the "RFP"), to, among other things, (i) determine the suitabiity of the 
Local Unit Facilities for the instabtion and operation of the Renewable Energy Projects 
(the "Consulting Energy Auditing Services"; for purposes of the Renewable Energy 
Program, the Consulting Energy Engineer performing such services may be referred to, 
with respect to only such s e ~ c e s ,  as the "Consulting Energy Auditor"), (ii) verify, 
modify and/or develop the economic assumptions underlying the Renewable Energy 
Program, and (is) assist in the negotiation of the variovs agreements required to 
implment the Renewable Energy Program (together with the Consulting Energy 
Auditing Services, coUectiveIy, the "Consulting Energy Services''); 

WZBXREAS, the RFP Shall not be issued unless and until the Authority and its 
professionid consultants provide the County with a presentation of the initial concepts for 
the developent and implementation of the Renewable Energy Program (the ''Initial 
County Presentation")and the County detennhes that it is in the best interest of the 
Local Units for the Authority to proceed with the Renewable Energy Program; 

WEEREAS, the Authority shall not 6) award the RFP, or any phase thereof, 
unless aid until an appropriation has been made, either by the County through the County 
Bond Ordinance or othenvise, and (ii) award the RFP in an amount in excess of the 
limitation stated in the County Bond Ordinance or any other available some (the 'FRFP 
Award Limitations"); 

WHEREAS, the Authority, together with the Consulfing Energy Engineer, and 
i ts  other pro%ssional consultants, shall solicit intew through community outreach 



meetings, from Local Units for participation in the Renewable Energy Program ("Phase 
I"), and to the extent required by any Local Unit, the Authority, on behalf of itself and 
any such agents, may have to execute a preiimhy license and mess  agreement 
("Preliminary License") with any such Lccal Unit, particularly if required by any such 
Local Unit for the Consulting Energy Auditing Services ('Phase I Documents"); 

WHEREAS, upon the detemimtion of Local UIlit participation in the 
Renewable Energy Program, it is presently contemplated that the Authority would 
implement the Renewable Enagy Program through either or both of the following 
options, or some hybrid thereoc depending on the nature of the renewable energy and 
municipal financing markets, the htexests of the respective Local Units, and wbatever 
other htors shall be deemed relevant by the Consulting Energy Engineer and or the 
Authoritytys other pohsionat consultants and determined by the Authority and the 
County to be in their best interests and that of the Local Units prior to the issuance of the 
Bonds, 

WEEREAS. under the first option under consideration for implementation of the 
Renewable Energy Program (the "Private Option"), the Authority shall enter into a 
license, access, receipt, sale and other services agreement, or other agreement with each 
participating Local Unit (each agreement a '2ocal Unit License") that would, among 
other things, provide the Authority and/or its assignees the right to (i) mess  cert$n 
Local Unit Facilities of such Local Unit, (ii) design, acquire, hnance, install, operate and 
maintain the Renewable Eaergy Projects on, in, affixed or adjacent to, or for the benefit 
of such Local Unit Facilities, ( i i  receive the renewable energy produced fium such 
Renewable Energy Projects, and (iv) sell all or a portion of the renewable energy 
produced from such Renewable Energy Projects to the Local Unit, either directly or 
through the Authority, aU pursuant to N.J.SA 4Ck37A-77 ofthe Act and other applicable 
law; 

WEEREAS, the Authority six&, in accordance with the competitive contr~cting 
pmvisions of the Local Public Contracts Law, p a r t i d ~ ~ l y  N.J.S.A. 40A:ll-4-1 through 
4.5, inclusive, or 40A: 11-5(6), as applicable, procure the services of a private deveioper 
(the "Company") to design, acquire on behalf of the Authority, install, operate and 
maintain the Renewable Energy Projects for the designated Local Unit Facilities, and sell 
all or a portion of the renewable energy generated thereby to the Local Unifs, either 
directly or through the Authority, and if excess renewable energy is available, to the 
market, all on a tnmkey, guaranteed maximum priee basis, or on some other basis that 
makes economic sense and limits downside risk to the Authority and the County, with 
such Renewable Energy Program tenns to be set forth in (i) a license of the necessary 
portion of each Locat Unit Facilities' site (each a "Company License") granted by the 
Authority (itself a recipient of the Local Unit ~~~) to the Company, (ii) a leaw of the 
Renewable Energy Projecf (the "Company Equipment Lease") from the Authority, as 
owner and lessor, to the Company, as Ilessee, stmciuwl in such a manner as to convey 
Federal income tax ownership of the Renewable Energy Project t~ to Company, and (ii) 
an operating maintenance and marketing agreement (the "Company Service Agreementn, 
together with the Company License, the Company Equipment Lease and any other 



agreement that includes the Authority and the Company as parties that the Autbity shall 
deem necessary, desirable or convenient to implement the Renewable Energy Program, 
including without limitation any power pmhase agreement that may encompass one or 
more provisiom of the foregoing, the " ~ m p a n y  Documents"), pursuant to which the 
Company would operate and maintain the Renewable Energy Pmject, and market and sell 
all or a designated portion of the energy gemmted thereby, which sale shall be &ally to 
the Authority for the benefit of the Local Units, or directly to the Local Units, with any 
excess energy sold to the market; 

WHEREAS, as the Federal income tax ownership of the Renewable Energy 
Projects would be conveyed to the Company under the Private Option in order to 
maximize the ewnomic benefits genemted by the Renewable Energy p r o m  whereby 
the Authority shall seek to obtain the maximum share of such economic benefits to cover 
all costs of the Renewable Energy Program, including without limitation the payment of 
debt service on the Bonds issued to haance the Renewable Energy Projeots, and convey 
the balance of any such obtained economic benefits to or for the benefit of the Local 
Uaits, unless Federal tax law p d t s  otherwise the Bonds shall be issued on a taxable 
basis for purposes of Section 103 of the Internal Revenue Code of 1986, as amended (the 
"Code"); 

'WHEREAS, under the second option under wnsidemtion for implementation of 
all or a portion of the Renewable Energy Program (the ''Public Option"), the Authorty 
shall finance the acqnisition of the Renewable Energy Projects with a series &Bonds, the 
gross income of which shall be excludable for Federal income tax purposes under Section 
103 of the Code, and the Authority, ,the Local Units, and any @va& entity procured in 
accordance with applicable law shall allocate the responsibility for designing, acqniring, 
installing, operating, and mainteining the Renewable Energy Projects, so long as 
ownership of the Renewable Energy Projects shall be with the Authority or the Local 
Units, and the LocaS Units shall use the renewable energy produced thereby at their Local 
Unit FaciIities, all pursuant to one or more loan, lease, license, service or other 
agreements (collectively, the "Local Unit Agreements") by and between or among all 
such applicable entities under the Act and other applicable law; 

WREREAS, under the Private Option, the Public Option, or some other option 
that may be a composite of one or more of the foregoing (each an "Option" under the 
Renewable Energy Program), the Bonds shall also be issued in accordance with (i) the 
terms of a bond resolution adopted by the governing body of the Authority (the "Bond 
Resolution") in accordance with Section 17 of the Act (NJ.S.A. 40.37A-60) and (if) all 
other applicable law, to finance the Renewable Energy Projects and other allowable costs 
of the Renewable Energy Pmgram, including without limitation any such costs financed 
on an interim basis by the County, all pursuant to terms of the Service Agreement; 

WBEREAS, under any Option, in acoordance with the tRms of the Bond 
Resolution, payment of the principal of (including mandatoy sinking fimd instdments, 
if any) and interest on the Bonds, in addition to any security that may be p~ovided from 
payments under any Company Documents, or, only if desired by certain Local Units, 



r particularly school districts, from payments under any Local Unit debt instrument, shall 
be in addition, fully, unconditionally and inevocably guaranteed in accordance with (i) 

I 
I 

the terms of a gmmty ordiaance of the County to be fhUy adopted by the Board of 
Freeholders, (ii) by a gmmty certificate to be executed by an anthorized officer of the 
County on the face of eaoh Bond and (iii) as may be required by my rating agency, 
underwriter, Bond purchaser or other entity that wilI allow the Authority to sell the Bonds 
at the lowest possible cost to the Local Units, an agreement setting fo& the County's 
obligation to make any such guaranty payments in accordance with and within the 
parameters set forth in the ordinance (collectively, the "County m t y ' 7 ,  aIi pursuant 
to Section 37 ("Section 37'3 of the Act (N.J.SA. 40:37A-80); 

WHEREAS, in accordance with Section 13 ("Section 13") of the Act (N.J.S.A. 
40:37A-56), prior to the issuance of the Bonds, the Authority will have made a detailed 
report of the Renewable Energy Program to the Board of Freehoidm, which report will 
include, without limitation, demiptirms of the Service Ageernent, the Bonds, the Bond 
Resolution, C o w  Gmmmty, and as appficable Local Unit License and Company 
Documents or Local Unit Agreements (collectively, the "Program Docnments"); 

WBEREAS, on November 12,2008 the Authority posted notice on it's website 
of the issuance of an RFP for Consulting Energy Engineer", and 

TvEElUWS, on November 26, 2008 the Authority received 5 responses to its 
:- RFP, which included 9 h s ,  certain of which fams joined together for the submission of 

joint proposals (each a  proposal'^, which Proposals were reviewed and discussed by the 
i Authority and its other pmfessional consultanis at a special public meeting of the 

Authority on December 3,2008, as continued. 

NOW TFLEREFORF. BE IT RESOLVED by the Board of Commissioners of 
the Authority as follows: 

Section 1. The Chairperson and the Treasurer of the Authority (including 
their designees, each an "Authorized Officer") are each hereby severaliy authorized and 
directed to execute and deliver the County Service Agrwment, in the form attached 
hereto as Exhibit A with such changes as  the Authorized Officer, after consultation with 
the hereinafter defined Consultants, determine to be in the best inbwts of the Authority, 
and take all such further actions in accordance with all applicable law, including without 
limitation the execution of such other certificates, instruments or documents, as my such 
Authorized Officer, in consultation with the Authority's bond counse1, DeCotiis, 
FitzPatriok, Cole & WiIer, LLP, the Authority's h c i a I  advisor, Acacia Financial 
Group, fnc., and the Consulting Energy Engioaer: receiving the award for Phase I as set 
forth in Section 3 below (the "Consultants"), shall deem necessary, convenient or 
desirable by any such Authorized Officer to implement the County Service Agreement 
(collectively, the "Comty Service Agreement Documents"). 

c Section 2. The Secretary and the Assistant Secretary of the Authorty are 
hereby authorized and directed, where required to a f h  the corporate seal of the 

I Authority and to attest to the signature of the Authorized Officer on any such County 



Service Agreement Documents, including such other certificates, instroments or 
documents contemplated herein. T h e d e r  the Authorized Officer is hereby authorized 
and directed to deliver any such fully authorized, executed, delivered, and if applicable, 

i attested and sealed certificates, instnunents and documents to any interested party. 

Section 3. Based on its d e w  of the Proposals, the Authority hereby 
determines to award the C d t i n g  Energy Services for Phase 1 (as detailed in the RFP) 
to Metro Energy Solutions of West Caldwell, New Jersey, on behalf of the joint venture 
team of Metro Energy Solutions, Gable Associate& and Ph4K Group, a division of 
Birdsall Enpineering Group, as Consulting Enagy Engineer for that Phase 1 portion of 
the Renewable Energy Program. As the RFP has set a limit of $2500 for Phase 1 
services, and as the successful respondent has waived the Phase 1 fee, the Authority may 
make this award prior to the final adoption and enactment into law of the County Bond 
Ordinance. Subsequent Phases of the RFP may not be awarded until such County Bond 
Ordinance is in place (or other provision is made for an qpropriation), but in any event 
only up to tke RFP Award Limitations. The successful lespondent for Phase 1 shall 
expressly understand that the Authority may never receive the contemplated 
appropiation £corn the County Bond Ordinance under the Service Agreement, for 
whatever reason, and that any work underh&en by the successll respondent beyond 
Phase 1 of the RFP is taken without any obligation of award or compensation to be 
provided by the Autho* to such successful respondenf either in contract or in equity. 
The Authority especially wishes to express its appreciation to the other respondents 
submitting Proposals, each of which submitted thoughtful Proposals that will assist the 

; Authority in implementing the Renewable Energy Program. As the Phase 1 services are 
outlined in the RPP, the Load Unit outreach meetings are scheduled for this week, and 
the successful respondent has waived its Phase 1 fee, the Authority shall not require a 
professional services agreement with such snccessfkl respondent for Phase 1 services., 
and in lieu thereof, and in recognition of the limits set forth in this Section 3, such 
successful respondent shall receive, and acknowledge receipt, via e-mail or otherwise, of 
a copy of this resolution. 

Section 4. All actions taken to date by the Authority, the Authows  bond 
counsel, DeCotiis, FitzPatrick Cole & Wisler, LLP, and the Authority's hauoial 
advisor, Acacia Financial Gsoup, kc., ialuding but not limited to the distribution and 
form of the RFP am hereby ratified, confirmed and approved. 



Section 5. This resolution shall take effect immediately. 

MO~D/SECONDED: 

Resolutioa moved by Commissioner _glriri, 

~esolution swonded by Commissioner Roe . . 

VOTE: 

ATTESTATION: 

j Thk Resolution was acted upon at the W a r  Meeting of the Anthority held on 
December 10,2008 at the Authority's principal corporate office in Morristown, New 
Jersey. 

Attested to this lom day of December, 2008 

By: 

Secretary of the Authority 

ty as of Beeember 10,2008 

, I i 

. , . . . . . .. . . 
Counsel to the Authority . . . . .  



EXHIBIT D 



Resolution No. 09-03 Page 1 of 7 

,... . 
1 RESOLUTION OF THE MORRIS COUNTY WROVEMENT AUTHORITY 

AUTHORIZING TBE ~ m m o r i  OF A PROFESSIONAL SERVICES 
AGREEMENT WITH METRO ENERGY SOLUTIONS, AWARDING PHASES 2 

THROUGH 4 OF THE RENEWABLE ENERGY PROJECTS AND CERTAIN 
OTEIER MATTERS A& IN CONNECTION WITH THE AUTEORITY'S 

RENEWABLE ENERGY PROGRAM 

WHEREAS, The Morris County Improvement Authority (including any 
successors and assigns, the "Abthority") has been duly created by resolution no. 42 
entitled 'Xesolution of the Board of Chosen FreehoIders of Morris County, New Jersey 
creating the Moms County Improvement Authority" duly adopted by the Board of 
Chosen Freeholders (the 'Board of F~eholders") of the County of Moms (the " C o ~ )  
in the Sate of New Jersey (the "Staten) on April 10,2002 as a pubtic body wrporate and 
politic of the State pursuant to and in accordance with the county improvement 
anthorities law, wnstitnthg Chapta 183 of the Pamphlet Laws of 1960 of the State, and 
the acts amendatmy thereof and supplemental thereto (the "Act") and other appIicable 
law; 

WHEREAS, the Authority desires to undertake the development and 
implementation of a program (the 'Renewable Energy Program") for the hawing, 
acquisition, installation, operation and mainkmmce of renewable energy capital 

1 equipment and facilities such as solar panels, wind W i e s ,  and hydro-electric faciIities 
(collectively, the renewable energy capital equipment and facWes, the "&newable 
Energy Projects") for and on behalf of the County and local governmental units within 
the County, including without limitation municipalities, school Wets, local authorities 
and any other local government instrumentalities, public bodies or other l o d  
government entities; collectively, including the C o w ,  the 'Zocd Units"); 

WREFUCAS, the RenewabIe M g y  Projects procured under the Renewable 
Energy Program are to be installed on, in, afFxed or adjacent to andlm for any other 
Local Unit controlled buildings, other strudues, lands or other properties of the Local 
Units (wllectively, the "Local Unit Facilities"); 

WEEREAS, the primary god of the Renewable Energy Program is to expand the 
use of renewable energy sources available and utilized by the Local Unib for their Local 
Unit Facilities, with the attendant environmental end financial benefits associated 
thereby, and to reduce the energy related operating costs to the Local Units for their 
Local Unit Facilities, all intended to be offered at no net cost to the Lad Units; 

WEIEREAS, the Authority is seeking the County's financial assistance in taking 
the initial steps in order to develop and implement the Renewable Energy Program, 
which financial assistance is intended to be repaid with funds raised by the Authority 
through the issuance of permanent bonds of the Authority under the Renewable Energy 

i '. Program (the "Bonds"), and toward that end, the Authority has requested that the County 



adopt a bond ordinance ("County Bond Ordinance") authoriz'ig the issuance by the 
County of a note or notes of the County (the ''County Notes") in an mount sufEcient to 

I assist the Authority with funding all of the engineering, legal, financial advisory and 
other prelhimuy costs of the Renewable Energy Program necessary, desirable or 
convenient for the development and implementation of the Renewable Energy Program 
prior to the issuance of the Bonds (the "Prelimbay Program Costs"); 

WHEREAS, the terms and conditions of (i) the County's iuitiaf &ding of the 
Remwable Energy Program with a portion of the proceeds of the County Notes, (ii) the 
disbursement of such proceeds for Renewable Energy Program costs, (iii) the return of 
the funds to the County upon the issuance of the Authority Bonds, (iv) the fiuancial 
protection to be afforded the County from any potential draw under its hereinafter 
defined County Guaranty of the Bonds necessary for the &and  success of the 
Renewable Energy Program, (v) the recovery of certain costs fiom non-participating 
Local Units, and (v) c& other related Renewable Energy Program issues are set forth 
in a service agreement (the "County Service Agreement") dated January 5, 2009 by and 
between the Authority and the County, all pursuant to Section 36 of the Act (N.J.S.A. 
40:37A-79) and other applicable law; 

WHEREAS, in order to implement and develop the Renewabie Energy Program, 
the Authority shall hire the services of an individual or corporate engineering and 
renewable energy consulting firm (the "Consulting Energy Engineer"), through the 
quaElication based request for proposals and qw%cation statements dated November 
IZ, 2008 (the "RFP"), to, among other things, (i) to solicit intaest, tbrough community 
outreach meetings, from Local Units for participation in the Renewable Energy Program 
("Phase I"), (ii) determine the suitability of the Local Unit Facilities for the installaton 
and operation of the Renewable Edmgy Projects (the "Consulting Energy Auditing 
Services" or "Phase 2"; for purposes of the Renewable Energy Progmm, the Consulting 
Energy Engineer performing such services may be referred to, with respect to only such 
services, as the ''Consulting Energy Auditor"), (iii) to develop, verify, and/or modify the 
economic assumptions underlying the Renewable Energy Program ("Phase 3"), and (iv) 
to assist in the negotiation of the various agreements required to implement the 
Renewable Energy Program ("Phase 4" and together with Phase 1, Phase 2 and Phase 3, 
the "Consulting Energy Services"); 

WEEREAS, the RFP was issued after the Authoritv h d  its ~mfessional 
ccnsultants provided the County with a presentation of the kitid concepts for the 
develo~ment and implementation of the Renewable Energy P r o m  (the ''Initial County 
~resenkon") and the County determined that it is in &&st &st of the Local units 
for the Authority to proceed with the Renewable Energy Program; 

WHEREAS, on November 12,2008 the Authority posted notice on it's website 

, ;  
of the issuance of the RFP for Consulting Energy Engineer, and 

i 
WEEREAS, on November 26, 2008 the Authority received 5 responses to its 

RFP, which induded 9 firms, ceiiain of which firms joined together for the submission of 



,- joint pmposals (each a "Pmpsal"'), which Proposals were reviewed and discussed by the 
I Authority and its other professional consultants at a special public meeting of the 
! 
i Authority on December 3,2008, as wnfhued; 

WREREAS, the Authority was not authorized to (i) award the RFP, or any pbase 
thereof, unless and until an appropriation has been made, either by the County through 
the County Bond Ordinance or otherwise, and (ii) award the RFP in an amount in excess 
of the limitation stated in the County Bond Ordinance or any other available source (the 
"RFP Award Limitations"); 

WHEBEAS, as the RFP has set a limit of $2500 for Phase 1 services, and as the 
successful respondent has waived the'Phase 1 fee, the Authority made the Phase 1 award 
on December 10,2008, prior to the final adoption and enactment into law of the Couoty 
Bond Ordinance; . . 

WHEREAS, based on its review of the Proposals, the Authority m d e d  the 
Consulting Enexgy Services for Phase 1 to Metro Energy Solutions of West Caldwell, 
New Jersey (''Metro Energy", on behalf of the joint venture team of Metro Energy 
Solutions, Gable Associates C'Gable"), and PMK Group, a division of Birdsall Services 
Group (''BS.G7' and wUedvely with Metro Solutions and Gable, 'Metro"), as Consulting 
Energy Engineer for Phase 1 portion of the Renewable Energy Program; 

.. . . . .. . WHEREAS, on January 5, 2009, subsequent to the December 10, 2008 final 

i adoption of the County Bond Ordinance, the County and the Authority executed the 
Couuty Service Agreement; 

WBEREAS, upon the determination of Local Unit participation in the 
Renewable Energy Program, it is presently contemplated that the Authority would 
implement the Renewable Energy Program through either or both of the following 
options, or some hybrid thereof; depending on the nature of the renewable energy and 
municipal financing markets, the intaests of the respective Local Units, and whatever 
other factors shall be deemed relevant by tho (hrsulling Energy Engineer and or the 
Authority's other professionat consultants and detem&ed by the Authority and the 
County to be in their best interests and that of the Local Units prior to the issuance of the 
Bonds; 

WHEREAS, under the first option under wnsideration for implementation of the 
Renewable Energy Pmgram (the "Private Option"), the Authority shall enter into a 
license, access, reoeipt, A e  and other services agreement, or other agreement with each 
partici- Local Unit (each agreement a "Local Unit License") that would, among 
other things, provide the Authority andlor its assignees the right to (i) access certain 
Local Unit Facilities of such Local Unit, (u) design, acquire, M c e ,  install, operate and 
maintain the Renewable M g y  Projects on, in, aflked or adjacent to, or for the benefit 

I 
of such Local Unit F a c W ,  (iii) receive the renewable enesgy produced from such 

I 
Renewable Energy Projects, and (iv) sell all or a portion of the renewable energy 
produced from such Renewable Energy Projects to the Local Unit, either directly or 
through the Authority, all pursuant to N.J.S.A. 40:37A-77 of the Act and other applicable 



I WHEREAS, the Authority shall, in accordance with the competitive contracting 
I provisions of the Local Public Contracts Law, paaicularIy N.J.S.A. 40A:ll-Q-I through 

4.5, inclusive, or 40A:ll-5(@, as applicable, procure the services of a private developer 
(the "Company") to design, acquire on bebalf of the Authority, install, operate and 
rmhtah the Renewable Emgy Projects for the designated Local Unit Facilities, and sell 
all or a portion of the renewable energy generaied thereby to the Local Units, either 
directiy or through the Auhrity, and if excess renewable energy is available, to the 
market, all on a turnkey, guaranteed maxi.mmn price basis, or on some other basis that 
makes economic sense and limits downside risk to the Authority and the County, with 
such Renewable Energy Program terms to be set forth in (i) a license of the necessary 
portion of each Local Unit Facilities' site (each a "Company License") granted by the 
Authority (itself a recipient of the Looat Unit License) to the Company, (ii) a lease of the 
Renewable Energy Project (the 'Tompany Equipment Lease") from the Authority, as 
owner and lessor, to the Company, as lessee, structured in such a manner as to convey 
Federal income tax ownership of the Renewable Energy Project to the Company, and (iii) 
an operating, m&%nance and marketing sgreement (the "Company Swvice Agreement", 
together with the Company License, the Company Equipment Lease and any other 
agreement that includes the Authority and the Company as parties that the Authority shsl1 
deem necessary, desirable or convenient to implement the Renewable Energy Program, 
includb without limitation any power purchase agreement that may encompass one or 
more provisions of the foregoing, the "Company Documents"), pursuant to which the 
Company would operare and maintain the Renewable Energy Project, and market and sell 
all or a designated portion of the energy gemated thereby, wbich sale shdl be initially to 
the Authority for the benefit of the Local Units, or directly to the L o d  Units, with any 
excess energy sold to the market; 

WHEREAS, as the Federal income tax ownenhip of the Renewable Energy 
Projects would be conveyed to the Company under the Private Option in order to 
maximize the economic benefits generated by the Renewable Energy pmgram, whereby 
the Authority shall seek to obtain the maximum share of such economic benelits to cover 
all costs of the Renewable Energy Program, including without limitation tbe payment of 
debt service on the Bonds issued to f b n c e  the Renewable Energy Projects, and convey 
the balance of any suoh obtained economic benefits to or for the benef3 of the Local 
Units, unless Federal tax law p b t s  otherwise the Bonds sbaU be issued on a taxable 
basis for purposes of Section 103 of the Entemal Revenue Code of 1986, as amended (the 
"Code"); 

WHEREAS, under the second option under consideration for implementation of 
all or a portion of the Renewable Energy Program (the "Public Option"), the Authority 
shall Gnance the acquisition of the Renewable Energy Projects with a series of Bonds, the 
gross income of which shd be exciudable for Federal income tax purposes under Section 

I 
103 of the Code, and the Authority, the Local Unitr, and any private entity procured in 
accordance with applicable law shaU allocate the responsibility for designing, acquiring, 

! insding, operating, and maintaining the Renewable Energy Projects, so long as 



ownership of the Renewable Energy Projects shall be with the Authority or the LocaI 
Units, and the Local Units shall use the renewable energy produced thereby at their Local 
Unit Facilities, aU pursuant to one or more loan, lease, license, service or other 
agreements (collectively, the "Local Unit Agreements") by and between or among all 
such applicable entities under the Act and other applicable law; 

WHEREAS, under the Private Option, the Public Option, or some other option 
that may be a composite of one or more of the foregoing (each an "Option" mder the 
Renewable Energy Program), the Bonds shall alsobe issued in accordance with (i) the 
terms of a bond resolution adopted by the governing body of the Authority (the "Bond 
Resolution") in accordawe with Section 17 of the Act (N.J.S.A 40:37A-60) and (ii) all 
other applicable law, to finance the Renewable Energy Projects and other allowable costs 
of the Renewable Energy Program, including without limitation any such costs financed 
on an interim bask by the County, all pursuarrt to terms of the Service Agreement; 

WHEREAS, under any Option, in accordance with the terms of the Bond 
Resolution, payment of the principal of (including mandato~y sinking fimd instahents, 
if any) and interest on the Ebnds, in addition to any security that may be provided from 
payments tmder any Company Documents, or, only if desired by certain Local Units, 
partiouhly school districts, fiom payments under any Local Unit debt irstnmenf shall 
be in addition, M y ,  unconditionally and irrevocably guaranteed in accordance with (i) 
the terms of a guaranty ordinance of the County to be finally $opted by the Board of 
Freeholders, (ii) by a guaranty certificate to be executed by an authorized officer of the 
County on the Eace of each Bond and 6%) as may be required by any rating agency, 
u n d d e r ,  Bond pmhaser or other entity that win allow the Authority to sell the Bonds 
at the lowest possible cost to the Local Units, an agreement setting forth the County's 
obligation to make any such guaranty payments in accordance with and within the 
parameters set forth in the o r d i i c e  (collectively, the "County Guaranty"), all pursuant 
to Section 37 ("Section 37") of the Act (NJ.SA. 40:37A-80); 

WHEREAS, in accordance with Section 13 ("Section 13") of the Act (N.J.S.A. 
40:37A-56), prior to the issuance of the Bonds, the Authority will have made a detailed 
report of the Renewable Energy Program to the Board of Freeholders, which report wiU 
include, without limitation, descriptions of the Service Agreement, the Bonds, the Bond 
Resolution, County Guaranty, and as applicable bca l  Unit License and Company 
Documenfs or Lucal Unit Agreements (collectively, the "Progreun Documentsn); 

WHEREAS, with the Service Agreement now in place, the Authority now 
desires to award Phase 2, Phase 3 and Phase 4 of the Consulting Energy S e ~ c e s ;  

NOW THERETORE BE IT RESOLVED by the Board of Commissioners of 
the Authority ss foIIows: 

Section It. The Chairperson and the Treasurer of the Authority (including 
r thek designees, each an "Authorized Of6.cer") are each hereby severally authorized and 
I dtlected to execute and deher a Consulting Enexgy Engineer professional services 

agreement (the “Consulting Energy Engineer Professionsl Services Agreement") wiwith 



.r- Metru in connection with the Condtiog Energy' Services, in the form at$ched hereto as 
Exhibit A, with such changes as the Authorized Officer, after consult;uion with the 
hereinafter defined Consultants, determine to be in the best interests of the Authority, and 

'. take all such further actions in accordance with al l  applicable law, including without 
liniitation the execution of such other certificates, instruments or documents, as any such 
Authorized Officer, in consultation with the Autho&fs bond counsel, DeCotiis, 
PitzPatrick, Cole 62 Wisler, LLP, and the Authority's financial advisor, Acacia F i c i a l  
Group, Inc., (the ccConsultants"), shall deem necessary, convenient or desirable by any 
such Authorized OEcer to implement the Consulting Energy Engineer Professional 
Sevices Agreement (coliectively, the "Award Documents"). 

Section 2. The Secretary and the Assistant secretary of the Authority are 
hereby authorized and direded, whm require4 to affix the corporate seal of the 
Authority and to attest to the signature of the Authorized Officer on any such Award 
Documents, inc1dng such other c&cates, htmments or' d&ents contemplated 
herem. Thereafter the Authorized Officer is hereby authorkd and directed to &liver 
any such i l l y  authorized, executed, delivered, and if applicable, attested and-sealed 
certificates, instruments and docmtwnts to any interested party. 

Section 3. Based on its review of the Proposals and upon the execution 
and delivery of the Award Donrments, the Authority has detemked to award Phase 2, 
Phase 3, and Phase 4 (Phase 1 being the subject of a previous award) of the Consulting 
Energy Services to Metro Energy Solutions of West CaIdwelI, New Jersey, on behalf of 
the joint venture team of Metro Energy Solutions, Gable Associates, and PMK Group, a 
division of Birdsall Senices &up, as Consulting Energy Engineer for the Renewable 
Energy Program. It i s  hereby recognized that together with all other soft costs of the 
Renewable Energy Program, Consulting Energy Services payable to Metro shall not 
exceed, in the aggregate, the greater of (i) the initid $500,000 appropriation made 
available to the Authority from the County pursuant to the County Senrice A p m e n t  
dated January 5, 2009, (ii) additional amounts made available by the County upon 
replenishment of the initial or any subsequent $500,000 or other amount so earmarked for 
the Renewable Energy Program 6om a pmtion of the proceeds of any Bonds, or 
otherwise, or (iii) from any other avaiiable amounts so appropriated by the Authority, at 
the Authority's sole discretion. 

Sectien 4. AII actions taken to date by the Authority, the Authority's bond 
counsel, DeCotiis, FitzPatriok, Cole & Wisler, LLP, and the Authority's financial 
advisor, Acacia Financial Group, k., inc1uding but not limited to the distribution and 
form of the RFP are hereby ratified, conhued and approved. 



r- Section 5. This resolution shall take effect immediately. 
I 
I 
'; - MOYEDBECONDED: 

Resoiution moved by Commissioner RO, 

Resoiatioa seconded by Commissioner Pinto  . 

VOTE: 

This Resolution was acted upon at the Regular Meeting of the Authority held on 
January 14,2009 at the Authority's principal corporate office in Morristown, New 
Jersey. 

Attested to this 14'~ day of January, 2009 

Secretary of the Authority 

FaRMand LEGALITY: 

This Resolatio s of Jannnry 14,'2009 

~ k o i i i s ,  M a t r i c k ,  ~ o i e  & Wisier, LLP 
Counsel to the Authority 



EXHIBIT E 



RESOLUTION NO. 09-31 

RESOLUTION OF THEBOARD OF COMMISSIONERS 
MORRIS COUNTY IMPROVEMENT AUTHORITY 

RESOLUTION OF THE MORRLS COUNTY IMF'ROVEMENT AUTaORITY 
AUTFIORIZING THE EXTENSTION OF A PR0FlESSIONA.L SERVICES 
AGREEMENT WITa METRO ENERGY SOLUTIONS ON BEaAZF OF A 
. I O W  VENTURE TEAM FOR TEE COMPLETION OF TEE PILOT 
PROGRAM, AND AUTHORlZWG TEE EXECUTION OF A PROFESSIONAI, 
SERVICES AGREEMENT WITH GABEL ASSOCIATES ON BEHALF OF A 
JOINT VENTURE TEAM POR OTHER SERVICES TO BE PERFORMJCD IN 
2010, ALL LN CONNECTION WITH TBEE AUTHORITY'S RENEWABLE 
ENERGY PROGRAM 

WHEREAS, The Moms County Improvement Authority (including any 
mccessors and assigns, the "Authority") has been duly nreated by resolution no. 42 
entitled "Resolution of the Board of Chosen Freeholders of Moms County, New Jersey 
creating the Moms County Improvement Authority" duly adopted by the Board of 
Chosen Freeholders (the "Board of Freeholders") of the County of Moms (the 
"Cou~ty'~) in the State of New Jersey (the "State") on April 10,2002 as a public body 
corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, conh t ing  Chapter 183 of the Pamphlet Laws of 1960 of 
the State, and the acts amendatory thereof and supplemental therem (the "Ace') and otber 
applicable law; 

WHEREAS, the Authority has undertaken the development and implementation 
of a program (the "Renewable Energy Program") for the b c i n g ,  design, permitting, 
acquisition, installation, operation and maintenance of renewable energy capital 
equipment and fkcilities such as solar panels, wind turb'mes, and hydro-electric, bio- 
diesel, geothermal, and bio-mass facilities, jncluding any related electrical modifications 
or other work required or convenient for the insdation of such systems (collectively, the 
renewable energy capital equipment and facilities, the '?Renewable Energy Projects") 
for and on behalf of the County and local governmental units within the County, 
including without limitation municipalities, boards of education for school districts, local 
authorities and any other local government instrumentalities, public bodies or ather Iocai 
government entities; collffitively, including the County, the. "Local Units"); 

i WKEREAS, the R~enewable Energy Projects procured under the Renewable 
i Energy Program are to be installed on, in, afiixed or adjacent to andlor for any other 

Local Unit controlled buildings, other structures, lands or other properties of the Local 
. . . . .. . . . . . , . . .. . . . . . . . . . . . . . 
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Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
! b c i n g ,  design, pemitting, acquisition, installation, operaiion and maintenance of the 

Renewable Energy Projects, to finance, design, permit, acqah, renovate and install 
certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, m o h g  (the "Capital Improvement Projects" and 
together with the R-able Energy Projects and any project to compIete such projects, 
the "Projects"); 

WT~REAS, the primary goal of the RenewabIe Energy Program is to expand the 
use of renewable energy sources available and utilized by the Local Units for their Local 
Unit Facilities, with the attendant environmental and financial benefits associated 
thereby, and to reduce the energy related operating costs to the Local Units for their 
Local Unit Facilities, all intended to be o&red at no net cost to the Local Units; 

WHEREAS, in order to assist the Authority with funding all of the engineehg, 
legal, financial advisory and other preliminary costs of the Renewable Energy Program 
necessary, desirable or convenient for the development and implementation of the 
Renewable Energy Program (the "Preliminary Program Costs") prior to the issuance of 
the first series of bonds in an aggregate principal amount not to exceed $30 million that 
shall finance the initial portion of the Renewable Energy Progam (the "Piiot Series 
Bonds"), on January 5, 2009 the Authority and the County entered into that certain 
"Service Agreement (Renewable Energy Program)" dated as of January 1, 2009 (as the 
same may be amended or supplemented from time to time in accordance with its terms, 
the "County Service Agreement''), all p u r m t  to Section 36 of the Act (N.J.S.A. 
40:37A-79) and other applicable law; 

WHEREAS, in order to assist in the development and implementation of the 
Renewable Energy Program, and pursuant to a qualification based request for proposals 
and qualification statements dated November 12, 2008 (the "Consulting Energy 
Engineer RFP") that also complied with the (i) "fair and open" process pursuant to the 
'New Jersey Local Unit Pay-to-Play Law" (codified at N.J.S.A. 19:44A-20.1, et seq. and 
as amended and supplemented from time to time, the "State Pay to Play Law") and (6) 
the professional services exception set forth in the "Local Public Contracts Law" 
(codified at N.J.S.A. 40A:ll-1 et seq., the "Public Contracts Law"), specifically, 
N.J.S.A. 40A:ll-S(l)(a)(i), the Authority has bired the services of Metro Energy 
Solutions of West Caldwell, New Jersey ("Metro E n e r ~ " ,  on behalf of the jolnt venture 
team of MetTo Energy Solutions, Gabel Associates ("Gabel"), and PMK Group, a 
division of Birdsall Services Group ("BSG" and collectively with Metro Solutions and 
Gabel, the "Pilot Consulting Energy Engineer"), to provide consulting energy engineer 
and renewable energy services outlined as Phases 1-4, inclusive, in the Consulting 
Energy Engineer RFP (the "Pilot Consulting Energy Engineering Semces?; 

WBEREAS, the Pilot Consulting Energy Engineer entered into that cerrain 
"Professional Services Agreement" dated as of January 14,2009 (the "Original Services 
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I--- Agreement") to perform the Pilot Consulting Energy Engineering Services related to the 
1 Pilot Series Bonds, which Original Services Agreeme* pursuant to applicable law, 
i 
i expires within one year of its making, on January 13,2010; 

WHEREAS, the Authority anticipates that the Pilot Series Bonds s h d  not be 
issued prior to January 13,2010, the end of the term of the Original Services Agreemen< 

WHEREAS, during the development of the Renewable Energy Program and 
prior to the issuance of the Pilot Series Bonds, (i) the Authority and its various 
codtants ,  including the Pilot Consulting Energy Engineer, have gained tremendous 
knowledge and experience concerning all facets of the Renewable Energy Program, 
which knowledge cannot be replicated in the open market as the Renewable Energy 
Program is the first of its kind in the State, and (ii) the Authority has expended or 
i n d  significant Preliminary Program Cost fUnds in ait&ning that knowledge and 
experience; 

WHEREAS, in view of the fact that (i) the Pilot Consulting Energy Engineer was 
originally obtained through a "fair and open" process in accmdance with the State Pay to 
Play Law, (ii) the Pilot Consulting Energy Engineer pbssesses the unique knowledge and 
experience set forth above, and (Ti) the Authority des not anticipate the issuance of the 
Pilot Series Bonds prior to the expiration of the Original Services Agreement, the 
Authority desires to amend the Original Services Agreement (as amended and 
supplemented, the "Amended 2009-2010 Semces Agreement") to retain the Pilot 
Consulting Energy Engineer under substanWy the same terms and conditions as the 
Original Services Agreement (including pricing, and other than timing) under an "unfair 
and open" process that also complies with the professional services exception to the 
Public Contracts Law through the earlier of (y) the issuance of the Pilot Series Bonds and 
the cornpietion of all Pilot Consulting Energy Engineering Services related thereto or (2) 
January 12,2011; 

WEEREAS, in view of the fact that the two principals involved with Metro 
Energy are no longer working at Metro Energy, one having joined Gabel, and the other 
having left to establish a new practice with a firm unrelated to the Pilot Consulting 
Energy Engineer team, the Authority desires to further set forth in the Amended 2009- 
2010' Services Agreement that Gabel shall be the lead firm involved in the Pilot 
Consulting Energy Engineer team; 

WHEREAS, the Authority anticipates that with a Local Unit waiting l i t  for 
participation in the Renewable Energy Program of over thirty (30), that the Authority will 
move foxward with the Renewable Energy Progmm in 2010, and accordimgty shall 
require, among other services, the services of a consulting energy e n g i n d g  team to 
perform services in connection with the continuance of the next phase of the Renewable 
Energy Program substantially similar to the Pilot Consulting Energy En,~e&g 
Services; and 
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WEEREAS, for the same reasons set forth above relating to the Amended 2009- 
2010 Services Agreement, especially in view of the fact that there is more knowledge to 
be learned through the closing of the Pilot Series Bonds, the Authority desires to retain, 
through an "unfair and open" process and the professional services exception to the 
Public Contracts Law, the joint venture team of Gabel and BSG (the "Consulting 
Energy Engineer") to perform consnlting energy engineering services substantially 
similar to the Pilot Consulting Energy Engineering Services (the "Consulting Energy 
Engineering Services") under substantially the same terms and conditions as the 
Original Services Agreement (including pricing and other tban timing) for the period 
commencing with the completion of the pilot Renewable Energy Program and the 
issumce of the Pilot Series Bonds, and ending within one (1) year thereafter, as required 
by the Public Contracts Law, all to be set forth in a Professional Services Agreement 
between the Authority and the Consulting Energy Engineer (the "Services Agreement"). 

NOW TIEREPORE BE IT RESOLVED by the Board of Commissioners of 
the Authority as fdlows: 

Section 1. The Chairperson and the Treasurer of the Authority (inoluding 
their designees, each an "Authorized Officer") are each hereby severally authorized and 
directed to negotiate, execute and deliver (a) the Amended 2009-2010 Services 
Agreement with the Pilot Consulting Energy Engineer, with Gabel as the lead iinn and 
(b) the Services Agreement (collectively, the "Agreements") with the Consulting Energy 
Engineer in & form as contemplated by the premnbles hereof (primarily with 
substantially ssimilar terms, including pricing and other than timing, as the Original 
Senices Agreement, and in an "unfair and open" process under the State Pay to Play Law 
for the reasons set forth above, and in accordance with the professional services 
exception to the Public Contracts Law), with such final form to be dekmined by the 
Authorized Officer, after consultation with counsel, to be in the best interests of the 
Authority, the Locd Units and its Renewable Energy Progam, and take all such further 
actions in connection therewith in accordance with all applicable law, including without 
Iimitation the execution of such other certificates, instruments or documents, as any such 
Authorized Officer, in consultation with counsel, shalI deem necessary, convenient or 
desirable by any such Aurhorized Officer to implement the Agreements. 

Section 2. The Secretary and the Assistant Secretary of the Authority are 
hereby authorized and directe4 where required, to aEx the corporate seal of the 
Authority and to attest to the signature of the Authorized Officer on any such 
Agreements, including such other certificates, instnunents or documents contemplated 
herein. Thereafter the Auth-d Offim is hereby authorized and directed to deliver 
any such fully authorized, executed, delivered, and if applicable, attested and sealed 
ceirificates, instnunents and documents to any interested party. publication 

Section 3. Notwithstanding Section 1 above, (a) the Services Agreement 
shall not be entered into until sufficient funds are available through any source,, including 
without limitation any combination of available Autboriw funds, the County Service 
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Agreement, federal or State gsants W s ,  or any bond resolution providing an 
appropriation for a series of bonds in connection with the Renewable Energy Pmgram 
and (b) the Services Agreement may provide an additional scope of services related to  
construction management services, if economical and otherwise in the best interests of 
the Authority, the Local Units, the County, or the Renewable Energy Program.. 

section 4. All adtiam taken to date in connection with the Apeements by 
the Authority, the Authority's bond counsel, DeCotiis, FitzPaixick, Cole & Wsler, LLP, 
and the Authority's financial advisor, Acacia Financial Group, Inc., are hereby ratified, 
confinned and approved. 

[remainder of page intentionally left blank] 
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Section 5. .' This resolution shall take effect immediately. 

MO VED/sECONDED: 

Resolution moved by Commissioner Roe 

Resolution seconded by Commissioner Pin to  . 

/ Commissioner 1 Yes I No / Abstain / Absent 
I I I I 

ATTESTATION: 

Pinto 
Ramirez 
Roe 
Sandman 
Bouanni 

This Resolution was acted upon at the Regular Meeting of the Authority held on 
November 30 at  the Authority's principal corporate office in Morristown, New 
Jersey. 

X 
x 
x 
x 
X 

Attested to this 30& day of gigvember, 2009 

By: 

Secretary of the Authority 

FORMand LEGALITY: 

as of November 30,2009 

By: - 

~ e ~ o t i i s ,  FitzPatrick, ~ o i e  & Wisler, LLP 
Counsel to the Authority 
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RESOLUTION NO. 10-17 

RESOLUTION OF THE BOARD OF COMMISSIONERS 
MORRIS COUNTY IMPROVEMENT AUTHORITY 

TITLE: 

RESOLUTION AMENDING THE SCOPE OF SERVICES TO BE PROVIDED BY 
THE CONSULTING ENERGY ENGINEER IN CONNECTION WITH THE 
AUTHORITY'S RENEWABLE ENERGY PROGRAM 

WHEREAS, The Morris County Improvement Authority (including any 
successors and assigns, the "Authorily") has been duly created by resolution no. 42 
entitled "Resolution of the Board of Chosen Freeholders of Moms County, New Jersey 
creating the Moms County Improvement Authority" duly adopted by the Board of 
Chosen Freeholders (the "Board of Freeholders") of the County of  orris (the "County") 
in the State of New Jersey (the "State") on April 10,2002 as a public body corporate and 
politic of the State pursuant to and in accordance with the county improvement 
authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, and 
the acts amendatory thereof and supplemental thereto (the "Act") and other applicable 
law; 

WHEREAS, on November 30,2009 the Authority adopted Resolution No. 09-51 
(the "Original 2010 Consulting Energy Engineer Authorizing Resolution"), authorizing 
the execution of a Services Agreement (as defined in the Original 2010 Consulting 
Energy Engineer Authorizing Resolution, but defined herein as the "Original 2010 
Services Agreemenf') with the Consulting Energy Engineer (as defined in the Original 
2010 Consulting Energy Engineer Authorizing Resolution) to perform Consulting Energy 
Engineering Services (as defined in the Original 2010 Consulting Energy Engineer 
Authorizing Resolution, but defined herein as the "Original 2010 Consulting Energy 
Engineering Services") for the one year term set forth therein; and 

WHEREAS, (i) as the Authority is in need of a construction manager in 
connection with the oversight of the application of the primary portion of the proceeds of 
the Authority's $21,600,000 aggregate principal amount of "County of Morris 
Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 2009A" dated 
February 18, 2010 (the "Series 2009A Bonds", and such construction manager services 
shall be defmed as the "Construction Manager Services"), the Authority desires to amend 
the scope of the Original 2010 Consulting Energy Engineering Services to be performed 
by the Consulting Energy Engineer under the Original 2010 Services Agreement to 
include the Construction Manager Services (as so amended, the "2010 Consulting Energy 
Engineering Services"), and (ii) the Authority further desires to amend the Original 2010 
Services Agreement (as so amended, the "2010 Services Agreement"), to reflect the 
proposed scope and pricing for the 2010 Consulting Energy Engineering Services to be 



Resolution No. 10-17 Page 2 of 5 

performed by the Consulting Energy Engineer in accordance with the proposal of Gabel 
Associates dated, April 13,2010 (the "Proposue'), a copy of which is attached hereto as 
Exhibit A. 

NOW TWERE:PORE BE IT RESOLVED by the Board of Commissioners of 
the Authority as follows: 

Section 1. The Chairperson, Vice-Chairperson and the Treasurer of the 
Authority (including their designees, each an "Authorized Oficer") are each hereby 
severally authorized and directed to negotiate, execute and deliver the 2010 Services 
Agreement with the Consulting Energy Engineer, which shall include the scope of 
services for the Construction Management Services and the pricing reflected in the 
Proposal, with such fmal form of the 2010 Services Agreement to be determined by the 
Authorized Officer, after consultation with counsel, to be in the best interests of the 
Authority, and such Authorized Officer is hereby further authorized to take all such 
further actions in connection therewith in accordance with all applicable law, including 
without limitation the execution of such other certificates, instnunents or documents, as 
any such Authorized Officer, in consultation with counsel, shall deem necessary, 
convenient or desirable by any such Authorized Officer to implement the 2010 Services 
Agreement. 

Section 2. The Secretary and the Assistant Secretary of the Authority are 
hereby authorized and directed, where required, to affix the corporate seal of the 
Authority and to attest to the signature of the Authorized Officer on any such 2010 
Services Agreement, includmg such other certificates, instruments or documents 
contemplated herein. Thereafter the Authorized Officer is hereby authorized and directed 
to deliver any such fully authorized, executed, delivered, and if applicable, attested and 
sealed certificates, instruments and documents to any interested party. 

Section 3. Notwithstanding Section 1 above, the 2010 Services Agreement 
shall not be entered into until sufficient h d s  are available through any source, including 
without limitation any combination of available Authority funds, County funds through 
that certain "Service Agreement (Renewable Energy Program)" dated as of January 1, 
2009 (the "County Service Agreement") between the Authority and the County or 
otherwise, federal or State grants funds, or any bond resolution providing an 
appropriation for a series of bonds in connection with the Renewable Energy Program. 
Each Authorized OEcer is hereby further severally authorized, after consultation with 
counsel, to negotiate, execute and deliver an amendment to the County Service 
Agreement, to the extent and in such form as such Authorized Officer shall deem 
necessary, desirable or convenient to provide for such appropriation of funds or for any 
other reason contemplated by this resolution. 

Section 4. All actions taken to date in connection with the 201 0 Services 
Agreement by the Authority and the Authority's counsel, DeCotiis, Fitsatrick & Cole, 
LLP, are hereby ratified, confirmed and approved. 
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MOVED/SECONDED: 

Resolution moved by Commissioner Roe . 
Resolution seconded by Commissioner Pinto . 

VOTE: 

Commissioner 1 Yes 1 NO / Abstain I Absent 
I I i 

ATTESTATION: 

Pinto 
Ramirez . 

Roe 
Sandman 
Bonanni 

This Resolution was acted upon at the Regular Meeting of the Authority held on 
April 20th at the Authority's principal corporate office in Morristown, New Jersey. 

X 
X 
X 
X 
X 

Attested to this 20" day of April, 2010 

By: 
. . 

Secretary of the Authority 

FORMand LEGALITY: 

This ResoIutioy is a @ o v e d f i o r  and legality as of April 20,2010 /$gx 
By: / i /  1 
~ t e ~ h $ n  B. ~ d r l m a n .  Esa.. Partner 
~eeo t i i s ,  ~ i & ~ a t r i c k ' &  &he, LLP 
Counsel to the Authority 
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gabel associates Proposal to Provide Enerpv Consulting Services to Morris County 
Improvement Authority 

April 13, 2010 

Introduction 

Gabel Associates is pleased t o  provide this proposal t o  assist the Morris County 
lmprovement Authority in implementing additional phases of its successful county wide 
solar project. 

Gabel Associates' recent involvement in the MCIA's pilot program and our 
understanding o f  the emerging renewable industry and our extensive experience in 
project development, in conjunction with our unique economic, financial and regulatory 
knowledge, will allow MClA t o  expand on its recent success to develop its solar projects 
in the most successful and effective way possible. 

In order t o  complete the engineering and technical activities required for these services, 
we have included Birdsall Services Group/PMK (BSG-PMK) a New Jersey licensed 
professional engineering firm, on a subcontractor basis in this proposal. BSG-PMK has 
extensive technical experience related to photovoltaic power systems, which will 
supplement the financial,, marketplace, and project development expertise o f  Gabel 
Associates. BSG-PMK will provide technical support as required with the project. 

With respect t o  renewable development, Gabel Associates has assisted in the 
development of New Jersey's most significant solar projects including the Pilot Phase of 
the Morris County county-wide solar program, the Atlantic City Convention Center, 
Rutgers University, the New Jersey Meadowlands Commission, Ocean City, and many 
other renewable projects. Gabel Associates is also active in policy and regulatory 
matters reiated t o  renewable development in the State of New Jersey. 

The firm has specialized capabilities in order t o  effectively address the unique 
requirements o f  a public entity. Specifically, Gabel Associates possesses extensive 
expertise in the following areas: 

Renewable project development; 
* Procurement documents and approaches that conform to public contracting law; 

Comprehensive economic and financial analysis; 
Solar Renewable Energy Certificate ("SREC") marketplace; 



* Regulatory matters and; 
Identification of financial support a t  the state, federal, and utility level 

This proposal provides the following information for your consideration: 

1) Scope of Services 

2) Fee Proposal 

Attachments: 

3) Detailed Scope of Services 

4) Team Qualifications 

5 )  Project Team 

1) Scope of Services 

Consistent with the approach used during the Pilot Program, each round of the RFP 
activity will have the following summary scope. A detailed explanation of each Phase of 
the Scope of Services is attached. 

Phase 1: General introduction of Solar to local units and outreach presentations 

Phase 2: Solar Feasibility Study 

Phase 3: Economic Modeling 

Phase 4: RFP Process 

Phase 5: Project Management/Construction Administration 

The Project Management/Construction Administration element is applicable to both 
completion of the Pilot Project as well as subsequent rounds of the program. 

2) Proposed Fees 

Based on the above scope, Gabel Associates proposes to charge the following fees for 
each Service. 

Consistent with the fee approach used in the Pilot Phase, fees are primarily on a per site 
basis, as well as a fixed fee. 



Phase # I Activity Proposed Fees 

Presentation (Scope of Services: ltems 1 and 2) 3U 

Soiar Feasibility Stuay, Economic modeling and 
participant selection (Scope of Services: Items 3 and 4) 

General Introduction to Solar and Out Reach 

~ ~ ~ - 

$5,000 per site 

RFP Process (Scope o f  Services: ltems 5 through, 9) 

The fee structure outlined above has been developed based on a review of the total 
numbers of hours tracked from the first round of the Morris County Pilot Program and a 
projection o f  the hours for future rounds assuming an expedited process and economies 
related t o  "lessons learned" from the Pilot. Our fees are fixed on a per site basis and, as 
a result, Gabel Associates assumes the risk o f  additional hours expended on the project. 

c,, 

.. - 
$90,000, plus $4,000 

per site 
$8,500 per month for 

4 

For comparison purposes 1,727 hours were expended during the Pilot Project while the 
above fees reflect an anticipated 1,300 hours (exclusive of project management). 

Our detailed scope o f  services, qualifications and project team are described in the 
attached. 

Project Management (Scope o f  Services: Item 10) 

We appreciate the opportunity to provide this proposal t o  the Morris County 
Improvement Authority. Please feel free t o  call me at (732) 296-0770 with any 
questions regarding this proposal. 

~. 

the term of 
construction 

Sincerely, 

Steven Gabel 
President 



Attachment 1 

Detailed Scope of Services: 

1. County Level - Discussion with County personnel regarding the "Morris Model" 
for solar programs' and the critical financial / technical issues involved in 
formulating a favorable aggregation of solar projects. 

a. lntroduction of Solar Model 
i. FinancingStructure 
.. 
11. Contract Arrangements 
iii. Economics of Solar Systems 
iv. Economic Drivers 

1. Composition of Local Unit Facilities 
a. lmportance of "Anchor" Facility 
b. Impact of Capital lmprovements 

V. Technical Issues 
1. Roofing issues 
2. Factors affecting sizing 

b. Discuss Approach to Local Units 
i. Letter to Survey Interest 
ii. Selection Process 

2. Local Unit Level - lntroduction to Solar Program (Solar Outreach Program) and 
education of Local Unit personnel regarding the "Morris Model" for solar 
programs and the critical financial / technical issues involved in formulating a 
favorable aggregation of solar projects 

a. Financing Structure 
b. Contract Arrangements 
c. Economics of Solar Systems 

i. Economic Drivers 
ii. Composition of Local Unit Facilities 

1. lmportance of "Anchor" Facility 
2. Impact of Capital Improvements 

d. Technical Issues 
i. Rooflng issues 
ii. Factors affecting sizing 

3. Feasibility Study 
a. Initial Selection of Candidates 

i. Anchor Facility 
ii. Capital Improvement Requirements 
iii. Roofing Condition / Warranty 

b. Feasibility Study of lnitial Candidates 
i. Prepare an Engineering Feasibility Study 



1, Site Visit - investigate roof dimensions, orientation, 
shading issues, electrical service and interviews with site 
personnel. 

2. Roof - Review roof condition and configuration t o  identify 
potential roof integrity / warranty issues. 

3. Conceptual Design and Layout of the Solar System. 
4. Review permitting requirements. 
5. Preliminary Design of Size and Energy Production o f  the 

Solar System. 
6. Prepare Preliminary Cost Estimate. 

ii. Prepare an Economic Feasibility Study 
1. Use a Customized Financial Model t o  Evaluate the Value 

Streams Associated with the Solar Project. 
a. Assumptions - Cost of money, Forecast SREC 

Values, Forecast Future Local Utility Rates 
2. Prepare a Business Plan that is Consistent with the Goals 

and Objectives of the County / Local Units. 
3. Obtain Load Data for each Local Unit Facility. 
4. Prepare a sensitivity analysis t o  demonstrate the impact of 

a range of variables upon overall project economic 
feasibility. 

iii. Prepare a Feasibility Study report of Findings, Analysis and 
Recommendations. 

iv. Present the Feasibility Report to County. 
c. ~ o d i f ~  selection o f  solar Program candidates Based Upon Feasibility 

Study o f  initial Candidates 
d. Prepare Final Feasibility Study o f  Final Candidates 

i. ~ n ~ i n e e r i n ~ s t u d y  o f  Added Candidates -site visit, roof review, 
permitting requirements, preliminary design and cost estimate. 

ii. Economic Study of Final Candidates, including Added Candidates. 

4. Identify Potential Sources of Funds (grants and incentives) and Assist i n  the 
Application Process and Securing o f  such Funding. 

5. Develop and Prepare an RFP that will be used t o  Solicit Proposals 
a. Prepare Initial Drafi 
b. Participate in Meetings to Finalize RFP 
c. Identify Qualified Solar Developers 

6. Attend pre-bid Conference 
a. Answer Solar Developer Questions at Conference 
b. Coordinate site visits for bidders 
c. Attend site visits (following pre-proposal conference) 
d. Answer Formal Questions Submitted by Solar Developers 



7. Evaluation o f  Proposals 
a. Attend Bid Opening 
b. Evaluation Scoring ~ a t r i x  

i. Prepare Scoring Matrix 
ii. Receive Comments 
iii. Finalize Scoring Matrix 

c. Review Of Proposals 
i. lnitial Review of Technical and Economic Aspects of Proposals 
ii. Solar Developer lnterviews 

1. Prepare list of Questions for Solar Developers based upon 
lnitial Reviews. 

2. Attend lnterviews of Solar Developers 
3. Prepare Summaries o f  Solar Developer Responses t o  

Questions at interviews- 
4. Follow-up with Solar Developers on Outstanding Issues 
5. Finalize Interview Summaries 

iii. Perform Final Review of Technical Aspects o f  Proposals 
iv. Perform Final Economic Analysis of Proposals 
v. Complete Evaluation Scoring Matrix based upon Technical and 

Economic Review 
1. Discuss Evaluation Matrix with County Team 
2. Finalize Evaluation Matrix based upon County Team 

Comments 
d. Solar Proposal Evaluation Report 

i. Prepare draft of Outline 
ii. Prepare first draft o f  Report 

1. Executive Summary, Overview, Financial Structure and 
Economics 

2. Technical Evaluation ~ ~ 

iii. Review Comments of County Team 
iv. Finalize Report 

1. Technical Evaluation of Proposals 
2. Economic Evaluation of Proposals 

a. Detailed Forecast o f  Local Utility Rates by Local 
Unit Facility 

b. Forecast o f  Energy savings by Loca[ Unit Facility 
3. Evaluation Scoring Matrix 
4. Recommendation of winning Solar Developer 

8. Contracts / Agreements 
a. Purchase Power Agreement (PPA) 

i. Prepare draft o f  PPA 



ii. Review comments o f  County Team Finalize PPA for inclusion in 
RFP 

iii. Other Contracts /Agreements 
iv. Review drafts and provide comments 
v. Review Final versions 

9. Finalize Contracts / Agreements with Winning Solar Developer 
a. Participate in meetings with Solar Developer 
b. Review various document versions and provide comments 
C. Discuss various issues with Solar Developer and resolve issues 

10. Project Management Services Overseeing work o f  Winning Solar Developer 
a. Conduct Pre-construction meeting with Developer, contractors, and 

County personnel. 
b. Provide weekly supervision and management specific t o  construction 

projects. 
c. Track and report progress of assigned projects t o  the County's Project 

Manager. 
d. Review construction drawings and contracts. 
e. Coordinate Developer's contractors. 
f. Coordinate and run weekly job meetings. 

g. Oversee, anticipate and coordinate the flow of construction in order t o  
meet projected schedules. 

h. Prepare a weekly report that summarizes the work completed and 
reflects any changes to the construction schedule. 

i. Provide project close-out at the conclusion of the installation to verify 
that the solar system is  installed and operating. 



Attachment 2 

Statement o f  ~ual i f icat ions and Proiect Team Attachment 

Team Qualifications 

Gabel Associates 

Gabel Associates, Inc. is an energy, environmental and public utility consulting firm with 
its principal office located in Highland Park, New Jersey. 

The firm provides its expertise t o  a wide variety o f  clients involved in virtually every 
sector o f  the energy industry. Our client list includes individual governmental, 
commercial and industrial end users, federal and public agencies, aggregated groups o f  
customers, public utility commissions, power plant owners and operators, wholesale 
suppliers and utilities. 

The firm has substantial and unique experience and expertise related to financial, 
project management, economic, technical, marketplace, environmental and regulatory 
issues with respect t o  renewable and energy efficiency initiatives. 

Steven Gabel, the President o f  Gabel Associates, started the firm in 1993 with the goal 
of providing a wide range of economic, technical, regulatory and marketplace advice 
and analysis in the energy and environmental industries. 

Due t o  the firm's high level of activity in project development and its unique economic 
and financial capabilities, combined with its participation in policy development in 
various proceedings at the New Jersey Board o f  Public Utilities, Gabel Associates brings 
special expertise to the deveiopment of renewable projects. 

Gabel Associates has substantial experience and expertise in servicing public and private 
sector clients in New Jersey and addressing their unique needs and requirements. 
Gabel Associates is an industry leader in the following areas: comprehensive feasibility 
assessment o f  renewable and traditional energy projects; renewable and energy 
efficiency project evaluation, deveiopment, and management; detailed economic and 
financial analysis; energy procurement activities; regulatory matters; contract 
negotiation; environmental matters; energy, solar renewable energy certificate (SREC) 
and carbon market analysis and sale; and the interconnection, operations and market 
rules o f  the regional transmission organizations, especially PJM. 

With respect t o  renewable development, Gabel Associates has assisted in the 
development o f  New Jersey's most significant solar projects including the Atlantic City 
Convention Center, Rutgers University, Ocean City, the Morris County county-wide solar 
program, and many other renewable projects. 



Firm President Steven Gabel served on the Governor's Renewable Energy Task Force, 
which is the basis for New Jersey's renewable portfolio standard, and continues toserve 
on the State's Clean Energy Council, and various subcommittees of the Council. These 
groups evaluate issues related to the development of a successful and robust renewable 
market. 

We feel that Gabel Associates' understanding of the renewable energy markets and 
project development, in conjunction with our unique economic and financial expertise, 
allows our clients t o  reach its goals in the most successful and effective way possible. 

Our various areas of expertise are described below. 

Renewable Proiect Development 

Gabel Associates has been deeply involved in all stages o f  renewable project 
development. We provide support t o  clients for project development activities, 
including comprehensive evaluation o f  financial, economic, marketplace, environmental 
and regulatory issues; developed, financing and procurement; contract negotiations; 
project management; and SREC and REC sales. 

The f irm conducts feasibility evaluations o f  potential sites, including a size and cost 
estimate for the renewable energy system, identification o f  general site issues, costs, 
benefits, and the internal rate of return associates with the project. We evaluate the 
appropriate financing and contractual structure for each project, including self 
ownership o r  a Purchase Power Agreement (PPA) model. i n  addition, we provide 
oversight of project installation, sale of RECs and other environmental products, and 
secure utility, state and federal financial support. 

Utilizing our strong analytical capabilities, we evaluate the technical, economic, and 
financial viability of different renewable projects while also taking into consideration the 
goals and risk tolerance o f  each client. We conduct comprehensive economic, financial, 
and sensitivity analysis surrounding all renewable options t o  determine the internal rate 
of return and payback of each project. We also identify any potential technical issues or 
obstacles related t o  development. 

The following summarizes the firm's active role in implementing renewable initiatives: 

Solar Projects 

Atlantic City Convention Center (ACCC) - Gabel Associates assisted the ACCC 
with all aspects of its solar project. The ACCC is installing a large roof system 
that is over 2 M W  in size -- the largest single-building solar project in the U.S. t o  
date. The f irm has supported the ACCC with grant attainment, Request for 



Proposal (RFP) design, RFP evaluation, financial and technical analysis, as well as 
Power Purchase Agreement (PPA) negotiation. 

Rutgers University - Gabel Associates assisted Rutgers University with the 
development of a 1.3 MW ground mounted solar system. This is currently the 
largest solar project on any single campus in the country. The firm provided 
economic and financial analysis for the project. Gabel Associates helped prepare 
the RFP document and has been entrusted t o  evaluate proposals t o  determine 
the winning bidder. The firm also helped the University t o  successfully obtain a 
$4.8 million grant to help support the project. 

State of New Jersey - Gabel Associates serves as the Energy Consultant t o  the 
State of New Jersey, through the State's Office of Energy Savings within the 
Treasury Department. The firm is assisting the State in developing a program t o  
solicit solar vendor offers under a PPA model for multiple State buildings, 
including project feasibility criteria and RFP terms and conditions. 

Ocean City - Gabel Associates assisted the City of Ocean City wi th the 
development of its 544 kW solar project. Ocean City is a nearly fully developed 
resort and barrier island community comprising approximately seven square 
miles, situated in the northeastern portion of Cape May County. The goal of 
Ocean City is t o  offset its electricity usage through the installation of roof top 
solar systems o n  four municipal buildings. The f irm provided support for all 
project activities, including economic evaluations, RFP preparation, and the 
attainment of financial assistance in the form o f  rebates from the Board of Public 
Utilities' Office of Clean Energy. 

0 Morris County Improvement Authority - Gabel Associates provided consulting 
services t o  MClA t o  develop and implement a county-wide Renewable Energy 
Program. The financing structure of the Program is unique because Morris 
County is the first county in the country to finance solar PV projects through a 
publicfprivate lease arrangement that secures all available federal tax benefits, 
while using low cost county debt. The MClA Solar Program is 3.2 M W  of PV 
capacity that includes nineteen county and school district facilities located 
throughout the county. The unique financial structure allows these facilities t o  
gain the benefits of solar power, even though many of the facilities would not 
have been considered effective sites for solar PV systems independently. 

Gabel Associates' consulting services included the development of the financing 
structure, the design of the RFP, the evaluation of the responses t o  the RFP, 
comprehensive financial and economic analysis and assistance in finalizing the 
PPA. 



Department o f  Veterans Affairs (VA) - Gabel Associates is assisting the VA with 
solar feasibility assessments for 4 locations in New Jersey. The firm has , 

completed preliminary pre-screening activities as well as detailed feasibility 
studies. 

e Wildwood Convention Center - The firm is currently assisting the Wildwood 
Convention Center (WCC) in procuring and contracting for a solar facility. The 
firm is supporting the WCC with RFP design, RFP evaluation, financial and 
technical analysis, as well as PPA negotiation that protects the interests of the 
WCC. 

Atlantic Cape Community College - Gabel Associates provided consulting 
services t o  ACCC to develop and implement a Solar Renewable Energy Initiative. 
The ACCC Solar Initiative includes 2.3 M W  of multiple solar parking canopy 
systems, which will be installed at ACCC's Mays Landing and Cape May 
campuses. 

Gabel Associates' consulting services included feasibility studies, the attainment 
o f  a state grant, the design of the RFP, the evaluation o f  the responses t o  the 
RFP, comprehensive financial and economic analysis and assistance in finalizing 
the PPA. 

8 Wayne Township Board of Education - Gabel Associates is providing turnkey 
development services in connection with the Wayne Township Board of 
Education's initiative to install roof-top and potentially ground-mounted solar 
renewable energy projects on and around the elementary, middle and high 
schools in its jurisdiction. Turnkey services include: initial feasibility assessments 
at each of 10 school sites, identify sites where cost-effective projects are 
feasible, develop RFP terms and conditions; conduct vendor site visits; technical 
and financial evaluation o f  vendor bids; negotiation of power purchase 
agreement between the vendor and Board of Education; and project 
management during construction phase through project commissioning. 

New Jersey Meadowlands Commission - In 2006, the New Jersey Meadowlands 
Commission (NJMC) announced a major initiative t o  develop renewable energy 
projects in its District. Gabel Associates has been acrively involved in helping the 
NJMC t o  implement this initiative. With Gabel Associates' support, the NJMC 
released an RFP for a large solar project that will be built on a landfill within the 
NJMC district. Our role includes financial and technical analysis, grant 
accomplishment, RFP preparation and evaluation, and contract negotiation. We 
are also assisting the NJMC with a solar canopy project which will be located in 
the parking lot. In addition, the f irm has also been asked t o  evaluate the 
potential for solar systems on several municipalities in the area. 



Rockland Capital - Gabel Associates is assisting Rockland Capital with the 
development o f  a 4 M W  solar project at the BL England generating station in 
Cape May County. The firm is assisting wi th all project development activities 
including feasibility, comprehensive economic and financial analysis, RFP 
preparation, interconnection issues, and the sale o f  solar renewable energy 
certificates. 

Hudson County - Gabel Associates assisted Hudson County wi th the 
development o f  a 24 kW solar system, which will be located on the roof o f  the 
Hudson Plaza building. The firm is helping the County through the rebate 
application process as well as the vendor selection process. 

0 Mazza and Sons, Inc. - Gabel Associates assisted Mazza & Sons, Inc., a regional 
recycling center, in the evaluation o f  an offer submitted by a vendor t o  install, 
own, operate and maintain a 280 kW solar facility at i t s  site. This included 
financial analysis and PPA negotiations. 

Clayton Companies - Gabel Associates assisted Clayton Companies with the 
development of a 370 kW solar system and is currently developing a second 
similarly sized system. The firm assists with financial analysis, vendor selection, 
contract review, and SREC marketing activities. 

9. Philadelphia Water Department - Gabel Associates has recently been selected to 
help the Department develop an understanding of the key elements i n  RFP 
development for a solar PPA. 

Wind Projects 

Atlantic City Convention Center (ACCC) - Gabel Associates is helping the ACCC 
with the potential installation o f  a wind turbine. The firm assisted with the 
preparation o f  a feasibility study, which included detailed economic and financial 
analysis. Gabel Associates will also partake in the bid evaluation process and 
contract negotiations. 

Bayshore Regional Sewerage Authority - Gabel Associates i s  assisting the 
Authority with the development o f  its wind project. The firm will be involved in 
all stages o f  project progression including the preparation of economic and 
financial analysis, evaluation of bids, and negotiation of a contract that best 
serves the Authoritv's needs. 

Department o f  Veterans Affairs (VA) - Gabel Associates is assisting the VA with 
wind feasibility assessments for 5 locations in New Jersey. The firm has 



completed preliminary pre-screening activities as well as detailed feasibility 
studies. 

Landfill Gas-to-Energv Projects 

* Burlington county (BC) - Gabel Associates provided consulting services to BC in 
support o f  the development of i t s  7.5 M W  renewable landfill gas generating 
facilities. Gabel Associates provided support throughout the RFP process and 
contract negotiations, including an analysis t o  support project financing. The 
firm helped the County apply for and realize grant money under the various New 
Jersey Board o f  Public Utilities Office of Clean Energy programs. The firm is also 
overseeing the marketing o f  energy, capacity, and renewable energy certificates 
(RECs) by the developer. The firm also assisted with PJM interconnection issues. 

Atlantic City Utilities Authority (ACUA) - Gabel Associates assisted ACUA in 
negotiating a series o f  agreements with a private vendor for the installation and 
operation o f  a three unit landfill gas-to-energy (LFGE) project totaling 5.4 MW. 
In addition, Gabel Associates assisted in renegotiating the economics o f  the first 
three LFGE units, while providing the framework for the expansion of the project 
beyond the original three units. Gabel Associates' services also included 
assistance in realizing a rebate from the NJBPU, the evaluation of both the direct 
and market based financial benefits and the negotiation o f  agreement terms that 
minimize risk consistent with ACUA objectives. 

Salem County Utilities Authority (SCUA) - Gabel Associates assisted SCUA in 
negotiating an agreement with a private vendor for the installation and 
operation o f  a 1.9 M W  landfill gas-to-energy project. Gabel Associates' services 
included assistance in realizing a rebate from the Board of Public Utilities' Office 
of Clean Energy, the performance of a financial analysis, and the negotiation o f  
agreement terms that minimize risk consistent with SCUA objectives. 

Middlesex County Utilities Authority (MCUA) - Gabel Associates provides 
consulting support t o  MCUA for its 18 M W  landfill gas-to-energy project 
including power contracting, PJM issues and financial and technical analysis t o  
support purchase of the facility. 

Ocean County Landfill (Landfill Energy Systems) - Gabel Associates assisted the 
Ocean County Landfill with the marketing of the energy, capacity, and RECs 
associated with its 9 M W  landfill gas-to-energy project. The firm also assisted 
with the attainment o f  a $1.5 grant. The firm also assisted with PJM 
interconnection issues. 



Cape May County Municipal Utilities Authority (CMCMUA) - Gabel Associates 
assisted the CMCMUA with the marketing of RECs associated with i t s  300 kW 
landfill gas-to-energy facility. 

Renewable Enerw Certificate Market Expertise 

Gabel Associates is involved in the renewable market place, participating in 
transactions, and following its progress on a regular basis. 

Gabel Associates is directly involved in sales activity (as well as SREC policy 
development) and maintains a supply/demand analysis t o  forecast REC and SREC values 
and trends. With respect t o  solar, we develop and implement a marketing strategy that 
capitalizes on SREC value. The 'firm has assisted many clients with the marketing and 
sale o f  SRECs and RECs including Rutgers University, Clayton Companies, Burlington 
County, Landfill Energy Systems, Covanta Energy, American Ref-Fuel, and the Cape May 
County Municipal Utilities Authority. 

Through firm President Steven Gabei's participation o f  the Governor's Renewable Task 
Force in New Jersey, Gabel Associates is also directly involved in the development of 
renewable energy policy in the region. Mr. Gabel also serves on the New Jersey Clean 
Energy Council, which reviews policy relative t o  New Jersey's renewable energy and 
energy efficiency initiatives. He serves on the Renewable Energy Committee o f  the 
Clean Energy Council. He also serves on  several subcommittees of the Clean Energy 
Council related t o  renewable portfolio standards and alternative compliance payments. 
This knowledge will allow the firm t o  provide strategic advice based on current market 
conditions and regulations. 

Gabel Associates provides assistance t o  clients in demonstrating compliance with 
renewable criteria, addressing a host o f  contractual issues and helping clients apply for 
and realize grant money under the various New Jersey Board of Public Utilities Office of 
Clean Energy programs. With respect t o  solar projects, the firm has assisted several 
entities with the development o f  their solar initiatives. These clients include Ocean City, 
the New Jersey Meadowlands Commission, ACCC, Hudson County, Clayton Companies, 
Mazza and Sons, Inc., and Rutgers University. Gabel Associates has supported these 
clients with the grant application process and has provided advice on how t o  develop 
each project i n  the most cost effective manner possible. 

Gabel Associates has assisted clients in regulatory activities and qualification o f  projects 
as renewable resources in New Jersey as well as assisting clients in REC and energy 
trading activities. These clients have included Rutgers University, Covanta Energy, 
Magellan Resources Group, American Ref-Fuel, Landfill Energy Systems, and the Cape 
May County Utilities Authority. 



The firm also participates in the PJM GATS (Generation Attribute Tracking System) 
Committee deliberations. The GATS Committee i s  intended t o  provide a cost effective 
means o f  demonstrating renewable compliance with a variety of state policies and 
regulations. 

Project Management and Construction Administration 

Due to Gabel Associates' familiarity with project installation activities, the firm is able to 
provide project management and construction administration during the development 
phase of energy projects. 

Through this role, we serve as our client's representative and oversee project 
installation activities. The firm provides on-site support through the commencement of 
commercial operation t o  assure timely and efficient installation. Gabel Associates has 
assisted clients with project oversight services for renewable and energy efficiency 
projects including the Atlantic City Convention Center and the New Jersey Meadowlands 
Commission. 

In addition, Joe Santaiti, Vice President of Gabel Associates, has assisted many clients 
with this service, including: 

* Alpine, Borough - Mr. Santaiti was the solar consultant for Alpine's 5 kW solar 
project at the Municipal Building. His responsibilities included financial analysis, 
coordination of preparation of a bid specification, administration of the bid 
process, and project management oversight. 

Lacey School District - As a subcontractor, Mr. Santaiti assisted in the 
development o f  the project 1.4 M W  solar project. Mr. Santaiti managed the 
process of bid specification development through project management 
oversight. 

Northwest Bergen Utilities Authority (NWBCUA) - Mr. Santaiti was the solar 
consultant for NWBCUA's 300 kW solar project at the Water Treatment Facility. 
His responsibilities included financial analysis, coordination o f  preparation of a 
bid specification, administration of the bid process, and project management 
oversight. 

Teaneck, Township - Mr. Santaiti was the solar consultant for Teaneck's 72 kW 
solar project at the Community Center (67 kW) and Fire House I5 kW) Buildings. 
His responsibilities included financial analysis, coordination of preparation of a 
bid specification, administration of the bid process, and project management 
oversight. 



. Upper Saddle Rlver Board of Education - Mr. Santaiti was the solar consultant 
for Upper Saddle River School District's 85 KW roof replacement and integrated 
solar installation. His responsibilities included coordination of solar feasib~lity, 
financial analysis, preparation of a bid specif~cation, admlntstratlon o f  the bid 

* 
process, and project management oversight. 

Energy Market  Analysis and Forecasting 

Gabel Associates has orovided extensive market analvsis for a wide ranee o f  clients. The - 
firm has supplied ongoing data and intelligence regarding natural gas and power market 
trends, regional transmission organizations and state activities. 

Gabel Associates conducts detailed monthly and quarterly reports that monitor market 
change and price volatility. The firm monitors the wholesale electric and natural gas 
markets on a daily basis and maintains extensive databases that track historical market 
prices and current market trends. 

Since the firm has in-depth understanding of energy markets and industry 
fundamentals, we are able to provide our clients with forecasts of wholesale and retail 
electricity, natural gas, and renewable attribute pricing. We have also assisted in  the 
development of strategies for sales of power in the wholesale markets, including 
contract negotiation, t o  maximize benefits t o  our clients. 

The firm has provided long-term New Jersey electric utility tariff rate forecasting for 
numerous clients including Keyspan Energy Services, Schweitzer-Mauduit International, 
Inc., Tosco/Linden Refinery, Honeywell, Hartz Mountain Industries, and others in 
support of project development, litigation support, or contract negotiations. 

Economic Dispatch Model  Capabilities 

Gabel Associates has a proprietary dispatch model coordinated with our RTO pricing 
database which permits us t o  perform dispatch analysis for generating stations or 
similar applications driven by market thresholds. Our dispatch model allows us t o  
determine the number of hours a unit will run and the revenues generated based upon 
locational marginal pricing (LMP), minimum run times, cost of generation, plant 
capacity, startup t ime and other related factors. This ability can help clients determine 
the most economic operating profile for their generation facilities. 

Power Sales Activities and Contract Neaotiation 

Gabel Associates has extensive experience in evaluating and negotiating long-term 
power purchase agreements, including direct involvement i n  eleven out of thirteen of 
Non Utility Generation (NUG) restructuring agreements approved by the New Jersey 



Board o f  Public Utilities. We have participated in the analysis and negotiation of 
numerous long-term power purchase agreements. 

Gabel Associates has been deeply involved in power sales from individual generation 
units. This has included: 

restructuring o f  long term power purchase agreements; 

* sale of energy from units into the day-ahead and real-time markets; 

e sale of capacity into PJM's new Reliability Pricing Model (RPM) market; 

bilateral contracting o f  capacity, energy and ancillary services from waste-to- 
energy facilities, landfill gas-to-energy facilities, and fossil fuel fired facilities; 

- evaluation of power contracts issues (such as unit contingent sales, security and 
delivery issues); 

sales o f  renewable energy certificates on a bilateral basis, and; 

. conducting comprehensive request for proposals for generation units 

Gabel Associates has assisted in the development of strategies for sales of energy and 
RECs in the wholesale markets, including contract negotiation, t o  maximize benefits to 
our clients. The firm is skilled at evaluating and revising contract language in a way that 
profits and protects our clients. Gabel Associates is regularly and extremely involved in 
the ever-changing energy market. 

Due t o  Gabel Associates' widespread understanding o f  the marketplace, we have the 
ability t o  help our clients identify and act at the optimum time t o  sell or buy energy. 

The firm provides expert advice on the right time to enter the market, always taking into 
consideration the potential risks involved. 

RegIIlato~ and Utility Raternakin~ Knowledge 

Gabel Associates' two principals, Mr. Steven Gabel and Mr.  Robert Chilton, were 
involved in electric and natural gas utility regulatory and ratemaking for many years in 
the regulatory arena before entering private practice. Both are economists with utility 
rate design and tariff expertise. Both Messrs. Gabel and Chilton have been responsible 
for reviewing every aspect of public utility rate cases and, where necessary, sponsoring 
testimony in that regard. 



In addition t o  in-depth knowledge o f  public utility ratemaking in a fully regulated 
regulatory model, Mr. Gabel and Mr.  Chilton were intimately involved in all phases o f  
the deregulation of the energy industry i n  New Jersey, commencing with the 
development o f  NewJersey's off-tariff rate agreement (OTRA) law in the mid-1990's and 
subsequent deregulation law (EDECA) enacted in 1999. 

Mr. Gabel and Mr.  Chilton also played instrumental roles in the regulatory proceedings 
that followed t o  implement energy industry restructuring in New Jersey and retail 
choice for electricity and natural gas in the State in particular. These proceedings 
included implementation of regulations, as well as rate unbundling and stranded cost 
proceedings. Mr. Gabel testified and provided expert advice on numerous occasions on 
behalf o f  end user and power plant owner clients in those proceedings. Mr.  Chilton was 
the Director o f  New Jersey's Energy Division in the Board of Public Utilities during that 
period responsible for overseeing the litigation and negotiation of all related electricity 
and natural gas deregulation rate cases, and developing and implementing third party 
supplier rules, and provider-of-last-resort uti l ity rate structures. Accordingly, the firm 
brings experience and expertise in all forms o f  regulatory models and industry 
structures. 

Mr. Richard Preiss, Vice President of Gabel Associates, also has an extensive background 
in utility regulation and rate strategy. Mr. Preiss has served as an expert witness in rate 
unbundling, stranded cost, restructuring and basic generation proceedings, as well as 
provided expert testimony on revenue requirements and tariff design in utility rate 
cases. 

Gabel Associates has provided expert testimony on public utility regulatory, policy and 
economic matters. Specifically, Steven Gabel, Robert Chilton and Richard Preiss have 
testified on the following issues: electric, natural gas and water policy issues; the 
deregulation o f  the electric and natural gas industries; revenue requirements; tariff 
design; basic generation service for both electric and natural gas; and, cost recovery 
issues. 

Proiect Development and Economic Anaivsis/Co~eneration, Thermal Enerw and 
Energv Efficiency 

We provide support t o  clients for project development activities. Our role has included 
market valuation, financial analysis, feasibility analysis, fuel price, electric and 
renewable energy certificate market forecasts, tariff analysis, standby service 
evaluations, carbon and emission trading issues, project sensitivity analysis, 
interconnect issues, regional transmission organization wholesale evaluations, energy 
contract negotiations and other strategic issues. Gabel Associates has assisted clients 
with respect t o  the evaluation and implementation of numerous power generation, 
energy efficiency, and cogeneration (or combined heat and power) projects. 



We have participated in the analysis and negotiation of numerous long-term power 
purchase agreements including the Atlantic City Convention Center, Eagle Point 
Cogeneration, Newark Bay Cogeneration, the Burlington count;/ Landfill Gas Project, 
Camden Cogen, Milford Power, Bayonne Cogen and Parlin Cogen. 

The f irm is currently providing energy efficiency evaluations t o  the New Jersey 
Meadowlands Commission and t o  the State of New Jersey, Department of Treasury. 

Gabel Associates has extensive CHP experience and has supported many clients during 
a l l  phases of project development including feasibility studies, economic and financial 
analysis, and implementation. These clients include the State o f  New Jersey (Trenton 
Cogen district), the Wayne New Jersey Board of Education, Reveille Entertainment, 
Schweitzer-Mauduit International, Cogen Technologies, PGE Generation, Garden State 
Paper Company, Newark Bay Cogen, Parlin Cogen, Milford Cogen, Lakewood Cogen, El 
Paso, East Coast Power, Schering Plough, Con Ed Development and Purenergy. 

Gabel Associates has been ~nvolved in a myriad of thermal contract issues including the 
restructuring o f  ten of New Jersey's large cogeneration contracts with thermal hosts and 
utilities. 

The firm was engaged by the New Jersey Board of Public Utilities Office of Clean Energy 
to prepare a marketplace assessment associated with its CHP grant program, and t o  
make recommendations on improvements t o  the program t o  provide for greater CHP 
project development. By gathering widespread data through surveys and interviews, we 
were able t o  assess the market penetration of this advanced technology. Through this 
assessment, Gabel Associates was able t o  identify fundamental flaws within the 
program, which allowed the State t o  improve the financing process and enhance CHP 
activities. 

Regional Transmission Issues 

Gabel Associates participates in various PJM committees and working groups including 
the Members Committee, Electricity Market Committee, Market implementation 
Committee, and the Reliability Committee. These groups are where emerging issues, 
business and market rules are debated and decided. 

In this capacity, Gabel Associates provides reporting, analysis, and advice t o  advance our 
clients' business objectives. As a result, Gabel Associates maintains up t o  date detailed 
expertise in the operation of the region's electric transmission system and wholesale 
energy markets, which serve as the foundation for electricity costs and reliability. The 
firm is well positioned t o  provide expert and timely advice with respect t o  developments 
and trends in regional energy market conditions. 



PJiU uses locational marginal pricing (LMP) t o  determine hourly energy costs. This 
pricing method reflects the value of the energy at each specific location and time it is 
delivered. Gabel Associates closely monitors the power market and maintains 
extensive databases on LMP data. Through a Microsoft Access-based model, the firm 
compiles historical pricing records on the real-time and day-ahead markets, which date 
back t o  1998 for real-time and 2000 for day-ahead. We are able to consolidate the 
PJM posted data into our own database, which greatly facilitates the calculation 
process. Through our model, we have the ability to undertake advanced analysis o f  
PJM markets including price duration curves, locational analysis, or other configurations 
on request of a client for all buses in the PJM territory. 

Gabel Associates has extensive knowledge on the PJM Demand Response Program and 
has in-depth understanding o f  the rules and practices surrounding the program. 

Environmental Expertise 

Gabel Associates is engaged in environmental matters that affect the power generation 
industry. The firm keeps up t o  date on all environmental issues that can potentially 
impact our clients. Gabel Associates is deeply involved in the Regional Greenhouse Gas 
Initiative (RGGI), serving as a stakeholder in the development process. RGGI i s  a 
cooperative effort by Northeastern and Mid-Atlantic states, including New Jersey, t o  
reduce carbon dioxide emissions. To address this important environmental issue, the 
RGGI participating states are developing a regional strategy for controlling emissions, 
which entails implementing a cap-and-trade system. Gabel Associates is an active 
contributor in this effort, participating as a stakeholder and attending meetings on a 
regular basis. 

Gabel Associates has played a substantial role on behalf of the Independent Energy 
Producers o f  New Jersey, the trade association for New Jersey's power generation 
industry, in the development of greenhouse gas emission reduction strategies in the 
region, including active participation in the development o f  New Jersey's greenhouse 
gas strategy following the passage o f  the Global Warming Response Act in June o f  2007; 
development of C02 emission trading legislation in New Jersey (A4559 signed by the 
Governor in January 2008); and the development o f  RGGI rules in the region. 

Gabel Associates has participated in all major air quality issues affecting power 
generators for the past ten years. This includes participation in the development of the 
regional greenhouse gas initiative with New Jersey and other states in the northeast; 
development o f  the NOx budget program; review of the Stare Implementation Plan (SIP) 
submitted by the State o f  New Jersey; review of Ozone Transport Commission (OTC) 
policy; participation in development of NO% control policy during the High Electric 
Demand (HED policy); development of policy promoting cogeneration; and participation 
in the Mercury Emission Task Force and related policy development. Gabel Associates 



has also participated in legislative deliberations related t o  these issues. Gabel 
Associates also has participated in reviews o f  regional and state solid waste plan activity. 

Electric and Natural Gas Procurement Activities 

Gabel Associates has been involved in energy procurement since the introduction of 
retail competition in the energy industry, and was involved in wholesale power 
procurement even prior to that time. Our capabilities include data collection. 
development o f  procurement strategies, risk management, preparation o f  procurement 
documents, and operating procurement programs. 

Gabel Associates has also been entrusted t o  manage the procurement of electricity 
and/or natural gas supplies for hundreds o f  commercial, industrial, and public sector 
clients including the State o f  New Jersey, over 400 school districts in New Jersey, the 
Passaic Valley Sewerage Commission, the Port Authority of New York and New Jersey, 
the New Jersey Sports and Exposition Authority, the County o f  Hudson, the County o f  
Burlington, an aggregation comprised o f  14 Sewerage and Municipal Utilities 
Authorities, Devils Arena Entertainment, Selective Insurance, Bay State Milling, 
Schweitzer-Maudit, AGFA Corporation, Captive Plastics, Sabert Corporation, Paradigm 
Packaging, Telecordia Technologies, the Port Authority Transit Corporation, as well as 
dozens of other private and public sector entities. Through these roles, we have been 
entrusted to manage significant volumes of data and to interact with complex 
organizations. 

The firm has the ability to manage large quantities of data and has hands-on experience 
in conducting large-scale energy procurements. Gabel Associates technical approach in 
energy procurement is t o  effectively manage the economic risk inherent in procurement 
o f  electricity and natural gas; leading to cost effective procurement in a timely manner. 
Gabel Associates has managed thousands of accounts and is able to move adroitly to 
capture market timing opportunities under a rigorous modeling of markets and pricing. 

The firm has significant, direct experience in energy procurement activities, in data 
management, in detailed analysis o f  risks and costs, and in the preparation and review 
o f  request for proposals (RFPs) and energy contracts. Gabel Associates possesses strong 
management support capabilities, which is demonstrated by the firm's leadership role 
on numerous energy procurement projects. 

Gabel Associates has specific skills, experience and attributes that clearly demonstrate 
our ability to perform energy procurement activities, including: 

Gabel Associates is the consultant/program administrator for the Alliance for 
Competitive Energy Services (ACES) and has aggregated the purchase of electric 
and natural gas supply for over 400 New Jersey school districts (over 6,500 
accounts) through a procurement system. Gabel Associates provides 



comprehensive consulting services, including data collection, bid preparation and 
account savings analysis. The electric aggregation was the first electronic energy 
purchasing program approved by the New Jersey Department of Community 
Affairs. 

As Consultant/Administrator, we collect and analyze all utility usage data; design 
and distribute a Request for Bids document; provide notice o f  award t o  suppliers; 
provide savings and rate analysis; and address all third party supply issues. 

Gabel Associates has successfully guided the State o f  New Jersey through 
numerous large electric and natural gas procurements over the past seven years. 
Gabel Associates is currently providing consulting services t o  the State of New 
Jersey in connection with both its green-e electric power procurement and its 
New Jersey Consolidated Energy Savings Program aggregation project. Consulting 
services being provided to the State include assistance with the development of 
procurement strategy, the preparation on RFP, account usage history collectton 
and compilation, and bid evaluation in connection with more than 400 o f  the 
State's natural gas accounts and more than 3,000 of its electric accounts. 

. Gabel Associates administers and manages an electric aggregation called the New 
Jersey Sewerage and Municipal Utility Authority Electrical Supply Aggregation 
(NJSMUAESA), which is comprised of 14 members totaling over 130 accounts. 

e Gabel Associates assisted the Passaic Valley Sewerage Commission with 
procurement activities for electricity and natural gas. 

Gabel Associates has developed and managed electric procurement activities for 
the Association o f  Independent Colleges and Universities in New Jersey (AICUNJ) 
since 2000, working closely with individual members t o  prepare an RFP, compile 
and analyze account usage data, encourage responses from competitive electric 
suppliers, analyze bids and assist Members in understanding their new contracts. 

. Gabel Associates has been entrusted t o  manage the procurement o f  electricity 
and natural gas supplies for the New Jersey Sports and Exposition Authority 
(NJSEA). We purchased power on behalf o f  the Authority, as well as provided 
strategic energy advice. 

* The f irm procured electricity for the Port Authority Transit Corporation (PATCO). 
PATCO is responsible for providing rail transportation between Philadelphia, 
Pennsylvania and Southern New Jersey. 

Gabel Associates was selected to manage natural gas procurement activities for 
the Northern Burlington County Natural Gas Consortium consisting of 16 school 



districts and approximately 80 ~nd~viduai natural gas accounts, including 
preparation of an RFB, compilation and analysis of usage data by account and by 
district, interfacing with gas suppl~ers, and analysis of bids. 

* Gabel Associates has also assisted many other public clients with procurement 
activities including Hudson and Burlington County (New Jersey) as well as the Port 
Authority of New York and New Jersey. 

Gabel ~ssbciates has the capability t'o obtain large volumes of &count usage history 
through an Electronic Date Interface (EDI) medium on behalf of customers. Gabel, 
Associates engages in electronic transactions with registered utilities forthe receipt of 
large.~olumes of account usage data. Our ED1 capability allows us to obtain large 
volumes' of account usage history on behalf of customers in. an efficient and timely 
manner, ultimately leading to a more expeditious, lower-cost and higher-quality RFP. 

Gabel Associates was also the first energy agent registered with the State of New Jersey 
pursuant to the Electric Discount and Energy Competition Act ("EDECA"), and we 
continue currently as a registered energy agent in good standing with the New Jersey 
Board of Public Utilities (Registration No. EA-0021). in  addition, in December 2002 
Gabel Associates became the first registered energy consultant in the State. 

in addition, Gabel Associates has distinct technical capabilities that differentiate our 
services from other firms. We possess extensive knowledge in complementary areas 
which greatly enhances our procurement capabilities. The :following highlight& some 
areas of expertise that support successful procurementactivities: 

Wholesale Enerav Market lnsiaht - Although procurement activities reside on the 
retail side; we are deeply involved in wholesale market activities, which supports 
our retail expertise. Our understanding extends beyond the retail component, 
allowing the firm to provide extra insight regarding retail transactions. The firm is 
expert on regional transmission organization (RTO) market operations, including 
transmission, energy, and capacity rules, which set the foundation of electric 
power costs. 

Utility Tariff and Reaulatarv Expertise - The firm has long standing expertise in 
utility tariffs, glving us the ability to  analyze utility tariffs for our clients. Since the 
firm has in-depth understanding of tariff fundamentals, we are able to provide 
our clients with forecasts of retail electricity and natural gas pricing and recognize 
tariff savings opportunities. 

Data Access and Modeling Capabilities -- Gabel Associates has the capability t o  
obtain large volumes of account usage history through an electronic data platform 
on behalf of customers. This capability allows the firm to access significant 
quantities of data, which is then analyzed and organized into a structured 



database. The method increases efficiency and allows for the successful 
management and analysis of thousands o f  accounts. 

In terms o f  modeling capabilities, Gabel Associates conducts detailed monthly and 
quarterly reports that  monitor market change and price volatility. The firm 
monitors the wholesale electric and natural gas markets on a daily basis and 
maintains extensive databases that track historical market prices and current 
market trends. Specifically, the firm has been compiling historical pricing records 

on wholesale energy prices in a Microsoft Access-based model since 1998. By 
consolidating the data into our own database, it greatly facilitates the calculation 
process. Through our model, we have the ability t o  undertake advanced analysis 
o f  wholesale markets including price duration curves,.locational analysis, or other 
configurations on request of a client. 

Environmental Market  Activities - As environmental issues have moved t o  the 
forefront, Gabel Associates is up t o  date on all issues that can potentially impact 
our clients. The cost of environmental compliance - particularly carbon 
compliance costs embedded in electric prices -- is becoming a more significant 
component o f  electric costs. Gabel Associates is deeply involved in environmental 
markets, including carbon, NOx, 502, and renewable energy certificate (REC) 
markets, and understands their movement and impact on electric prices. 

Identification of Incentives for EnerEv Initiatives 

There is a substantial and unprecedented level of public policy all pushing in the same 
direction o f  promoting energy efficiency and renewable energy, reducing greenhouse 
gas emissions, and promoting jobs in a green economy. 

The firm identifies and evaluates state, utility, private, and federal funding opportunities 
and financial incentives for renewable energy, energy efficiency, and conservation 
measures. We have undertaken this service for numerous clients include Rutgers 
University, the New Jersey Meadowlands Commission, and Burlington County. 

We help identify potential grant funding and financing sources for the projects endorsed 
by our clients and assess their respective eligibility criteria, funding limits, and 
application procedures, content requirements and schedules, 

Gabel Associates remains current on funding opportunities'and tracks all available state, 
federal, utility, and local funding opportunities. 

Birdsall Services Group/PMK Group 

Birdsall Services Group, Inc. (BSG) is comprised of five professional'engineering business 
units, each known as leaders in their respective engineering and consulting fields. 



Recognized as one of the fastest growing engineering firms in the United States, BSG's 
mission is t o  build relationships, provide solutions, and satisfy goals for its clients as well 
as i t s  employees and strategic business partners. 

BSG provides full service Energy Consulting on both sides of the meter; the supply side 
and the demand side. Our diverse professional staff, including Professional Engineers 
(PE), Mechanical Engineers (ME), Certified Energy Managers (CEM), LEED-Accredited 
Professionals, and Facilities Specialists, has extensive experience and expertise in all 
aspects o f  energy management, including energy efficiency analysis, energy master 
planning, procurement of energy, alternative energy sources, and building 
commissioning. 

BSG's comprehensive internal engineering and consulting resources and technical 
expertise is coupled with a client management structure that allows us t o  provide one 
point of contact for our clients. This ciient-focused philosophy enables us t o  better serve 
our clients with more timely and cost effective solutions. 

Since the early 19001s, BSG business units have been providing engineering and 
consulting services t o  several core and ancillary markets including healthcare, 
education, government, developers, theme parks, architects, attorneys, and 
construction managers. Additional ancillary markets include non-profit organizations, 
financial institutions, utilities, marinas, and real estate and insurance professionals. 

BSG companies have been serving clients throughout New Jersey, New York, 
Connecticut, and Pennsylvania with quality engineering and consulting services. Our 
comprehensive spectrum of energy services includes the following: 

. Renewable Energy Feasibility 

. Energy Master Planning . Energy Efficiency - Smartstart . Energy Procurement . LEED Consulting . Building Commissioning/Retro-Commissioning 

. Sustainable Engineering & Design 

. Greenhouse Gas Inventories 

. Review and Verification of Greenhouse Gas Emissions Data 

. Corporate Strategies for Greenhouse Gas Data Management . Modeling and Measurement Programs 

. Cost Benefit Analysis of Greenhouse Gas Reduction Strategies . Project Financing Assistance & Utility Rebate Analysis 

. Project Management & Administration 

BSG can assist in making an initial determination as to whether a renewable energy 
project is economically, technically, and practically viable for your facility. BSG's energy 



professionals have a tremendous amount o f  experience with renewable energy, dating 
back to the 1980s when solar technology was first used t o  heat hot water. BSG has 
multiple clients that have embarked on large-scale renewable energy projects including 
the installation of a fuel cell t o  power multiple buildings on a college campus, digester 
gas from a solid waste utility that is used t o  power the plant's operation, and a 450 
kilowatt solar project that will generate rebatesfrorn the Clean Energy Program that will 
exceed $2 million and save our clients more than $50,000 per year in electric energy 
costs. 

As a New Jersey Board o f  Public Utilities approved Energy Consultant, Agent, and Private 
Aggregator, as well as a firm that recognizes the impact of greenhouse gas emissions on 
the environment and the need for sustainable design in new and existing structures, 
BSG offers solutions that satisfy the intent o f  the State Plan, Smart Growth, and Energy 
Master Plan. 

We recognize the spiraling energy costs and their impact on the private and public 
sectors, as well as the desire t o  evaluate sources of renewable energy, while moving to 
a "carbon neutral" state. Our diverse professional staff has extensive experience and 
expertise in all aspects of energy management, climate strategies, and sustainable 
engineering. 



Attachment 3 

Project Team 

Gabel Associates 

The following Gabel Associates personnel would be engaged in meeting the energy 
consulting needs o f  Branchburg: 

Steven Gabel 
President 

Steven Gabel is President of Gabel Associates. Gabel Associates is a consulting f i rm 
which assists clients in strategic energy issues, regulatory matters and negotiations with 
utilities and other energy suppliers. Gabel Associates currently provides energy 
planning, procurement and financial advice, strategic analysis and expert testimony to a 
wide range of public and private sector clients. 

Steven Gabel serves on the Governor's Renewable Energy Task Force as well as the New 
Jersey Clean Energy Council. He also served on the Energy Master Plan Task Force and 
the Governor's Deferred Balance Task Force. 

Steven Gabel has provided extensive expert testimony on energy and public utility 
issues and has participated actively i n  restructuring issues in New Jersey, PJM and the 
New York ISO. He is an economist with a background in pricing, industrial organization, 
public policy and the history of economic thought. 

From 1983 to 1990, Steven Gabel served as the Director of the Electric Division o f  the 
New Jersey Board of Puhlic Utilities, where he worked extensively on various utility rate 
cases and developed and implemented rate setting, alternative energy, demand side 
management, incentive regulation, cost o f  service and tariff design Initiatives. 

From 1990 t o  1993 he served as Director of Solid Waste Management at the New Jersey 
Board of Public Utilities and the New Jersey Department of Environmental Protection 
and Energy, where he directed the polices and activities of the only comprehensive 
economic and environmental solid waste program in the nation. 

Robert Chilton 
Executive Vice President 

From 1995 t o  January 2000, Robert Chilton served as Director o f  the Division of Energy 
of the New Jersey Board of Public Utilities. Prior t o  that appointment, he held the 
position o f  Director o f  the Electric Division from 1990 t o  1995. Chilton was instrumerkal 



in the development and implementation o f  the landmark Electric Discount and Energy 
Competition Act, which deregulated the electric and natural gas industries i n  New 
Jersey. He has a B.S. in Environmental Science and a Master's degree in Economics from 
Rutgers University. 

Mr.  Chilton has been a principal of Gabel Associates since leaving the NJBPU in January 
2000. He oversees the firm's energy procurement activities, and has served as the 
Project Team leader for energy procurement activities on behalf of a number o f  clients, 
including the County o f  Hudson, the Township of Parsippany, the MCUA, State of Mew 
Jersey, the New Jersey Sports and Exposition Authority and the Port Authority of New 
York and New Jersey. Mr. Chilton has also led the financial evaluation and procurement 
o f  numerous renewable energy projects 

Richard Preiss 
Vice President 

Richard Preiss is Vice President of Gabel Associates. Mr. Preiss joined Gabel Associates 
in May 2003, after many years with Jersey Central Power and Light Co (JCP&L). Mr. 
Preiss' educational background includes a BS in Electrical Engineering, a MS in Electric 
Power Engineering and a MBA in Finance. 

Mr. Preiss has over 30 years o f  combined experience in the electric utility industry and 
previously worked for American Electric Power, General Public Utilities and FirstEnergy. 

Since joining Gabel Associates, Mr. Preiss has been involved in the renewable energy 
marketplace, both in the development of renewable energy policy in the region and in 
assisting clients in maximizing value from their renewable energy projects. Specifically, 
Mr. Preiss has provided assistance t o  clients in successfully implementing renewable 
energy projects such as landfill gas to energy, solar photovoltaic and wind turbine 
projects. Finally, Mr. Preiss has assisted clients in the procurement of electric 
generation services. 

Mr. Preiss has an extensive background in utility regulation and rate strategy. His 
responsibilities have included ratemaking principles, revenue requirement analysis, cost 
of service studies, tariff design, distribution engineering, power contracting, 
transmission services and power marketing. Before his departure from JCP&L he was 
most recently involved with the development o f  the utility's auction for procurement o f  
Basic Generation Service, served as an expert witness in JCP&L's rate unbundling, 
stranded cost and restructuring proceeding, and provided expert testimony on revenue. 
requirements in JCP&L's most recent base rate case. 

Joseph Sontaiti 
Vice President 



Joseph Santaiti, Vice President of Gabel Associates, has more than 15 years experience 
in the energy industry. He has assisted clients in identifying measures t o  become more 
energy efficient as well as implementing sustainable projects. Mr.  Santaiti possesses 
wide-ranging technical and engineering consulting experience regarding the 
coordination and oversight of renewable energy assessments and development, energy 
audits, project management, and implementation of energy conservation measures. 

Prior t o  joining Gabel Associates, Mr. Santaiti was a founding partner of an independent 
energy engineering and consulting company. Through his role as Vice President o f  
Engineering and Construction, he was responsible for overseeing and coordinat~ng all 
project management and engineering resources at the firm. Mr. Santaiti was involved at 
every level of the business process, including financial analysis, engineering, legal 
review, design engineering oversight, project implementation, auditing, and utility 
interfacing. 

Mr. Santaiti has worked with clients In both the public and private sectors. Mr. Santaiti 
assisted clients in developing energy efficiency, cogeneration, or renewable projects 
including Bergen County, Montclair State University, Trump Plaza Hotel and Casino, the 
State of New Jersey, the Morris County Improvement Authority, and the Atlantic City 
Convention Center. 

Greg Tyson 
Vice President 

Greg Tyson is Vice President of Gabel Associates. Mr. Tyson assists Gabel Associates' 
clients with analysis of wholesale and retail power market issues and implementation o f  
business ventures in the energy industry, primarily supporting on-site generation and 
renewable energy projects. In addition, Mr. Tyson supports client-specific issues related 
to environmental regulations, including existing and proposed legislation at the state, 
regional and national level. 

From 2000 t o  2008, Mr. Tyson worked at Henwood Energy Services / Global Energy 
Decisions / Ventyx, where he spearheaded product development in web-based delivery 
of data and analysis for energy industry clients. After Global Energy Decisions acquired 
Henwood Mr. Tyson moved into a Senior Consulting role, providing long-term emission 
price and wholesale energy price forecasts as well as strategic outlooks and scenario 
analysis for North American markets. 

Prior t o  2000, Mr. Tyson worked in  the semiconductor manufacturing industry, where 
he leveraged emerging database programming tools into custom analytical software for 
statistical process control, just-in-time inventory management, machine scheduling, and 
inventory risk analysis. These tools were utilized to maximize uptime, and product 
delivery at OEM, R&D and manufacturing facilities throughout the industry. 



Bryan Hayward 
Chief Technical Officer and Vice President 

Mr. Hayward has 15 years experience in conducting detailed analysis and modeling of 
energy markets. He provides consulting services t o  public and private sector clients in 
the areas of energy conservation, cost reduction, and project planning. Mr. Hayward is 
also skilled at completing comprehensive economic and financial analysis related t o  
energy project development. He has created advanced modeling software t o  manage 
real time databases for large aggregation groups for the purpose of purchasing 
electricity, natural gas and other energy services. These software models were integral 
t o  the first successful aggregated customer energy program in the State of New Jersey. 
He has also developed software t o  model regional energy pricing data. In addition, Mr. 
Hayward is proficient at performing analyses and economic evaluations for various 
technologies. His innovative and creative manner allows him t o  develop unique 
solutions t o  increase the speed and reliability o f  an array of energy consulting services. 

Mr.  Hayward joined Gabel Associates 1994. In this position, he serves the role of 
primary analyst and is responsible for conducting or overseeing economic and technical 
analysis for the firm. He specializes in developing software systems that can manage 
large quantities o f  data and are used for analyzing a wide range of projects, including 
aggregation group management. He conducts economic evaluations of clients' energy 
consumption and provides analysis of energy saving alternatives. Mr. Hayward also 
performs research on energy issues related to the development of public and private 
projects, including federal and local regulatory issues, contractual, and financial issues. 
Mr. Hayward graduated from Rutgers College where he earned a Bachelor of Arts 
degree. 

Kenneth Esser 
Senior Associate 

Kenneth Esser, Senior Associate of Gabel Associates, is responsible for managing project 
development activities in the renewable and energy efficiency markets and for 
evaluating energy and environmental policy issues at the State and Federal levels. 

Prior t o  joining the firm in January 2010, Mr. Esser served in various.energy leadership 
roles. Most recently he held the position o f  Chief Energy Advisor to the Governor where 
he developed and managed statewide energy policy initiatives, including the State's first 
Energy Master Plan in 13 years. As author of the document, he conducted research and 
analysis on a wide range of energy issues, managed the stakeholder process, and 
developed clean energy policies and implementation strategies. 

He implemented innovative and aggressive policies that helped t o  establish New Jersey 
as a national and global leader in energy efficiency and renewable energy development. 



He also worked closely with staff and stakeholders to develop financing policies and 
plans for solar, and other renewable energy and alternative energy technologies. 

Mr. Esser gained regulatory and environmental expertise through his role as Policy 
Advisor for Energy and Economic Growth at the New Jersey Department o f  
Environmental Protection (DEP). He managed policy development and legislative 
strategies on climate change initiatives, including the Regional Greenhouse Gas Initiative 
(RGGI), the first greenhouse gas cap and trade program in the United States. Specifically, 
he negotiated elements of New Jersey's participation in RGGI, including trading rules, 
standards o f  participation, offset rules, legislation, and the allocation and use of auction . 
proceeds. 

He also provided policy advice and research t o  the DEP Commissioner and Deputy 
Commissioner on issues concerning energy efficiency, climate change, renewable 
energy, brownfields redevelopment, sustainability, and economic growth. 

Mr. Esser has a B.A. in Political Science from Rutgers University. 

, George Braulke 
Manager IS0 Services 

George Braulke is our principle representative who covers PJM and NYlSO committee 
and working group meetings. George has over 30 years of electric utility systems 
experience. He was Manager, Energy Risk Analysis for General Public Utilities, where he 
was responsible for the scheduling of generation. He also led the development and 
implementation of decision analysis models for hedging short-term energy price and 
quantity risks. During the time "customer choice" o f  retail electric energy supply 
became available in Pennsylvania and New Jersey, he led the development and 
implementation o f  equitable energy reconciliation processes (after the fact "true ups" of 
load and supply) for the alternate energy suppliers participating in GPU's service 
territory. He also led the successful on-time implementation o f  work process changes 
required by the PJM energy market restructuring (e.g. locational marginal pricing and 
the two-settlement system). He earned a Masters of Business Administration (with a 
concentration in Quantitative Analysis) from Seton Hall University and a Bachelor of 
Science in Electrical Engineering from Pennsylvania State University, and has also 
completed specialized training in the PJM electricity market and in  the field of energy 
risk management. 

Holly Minogue 
Associate 

Holly Minogue has been employed at Gabel Associates since 2003. Ms. Minogue is  
extremely active in supporting clients with issues related t o  the emergence of 
renewable energy markets. She facilitates the marketing and selling of the renewable 



attributes associated with renewable projects, such as solar, landfill gas-to-energy, and 
waste-to-energy. She also tracks the supply and demand of renewable commodities in 
the region in order t o  provide strategic and intelligent advice t o  clients. 

Ms. Minogue is active in the renewable energy marketplace, helping clients analyze the 
potential value associated with renewable energy certificates (RECs). She participates in 
energy and renewable attribute trading activities as well as identifies potential funding 
opportunities for renewable projects. She is also knowledgeable on greenhouse gas 
issues and has assisted clients with carbon offset matters. She tracks, analyzes, and 
forecasts REC and carbon prices on a regular basis. 

Ms. Minogue also conducts comprehensive analysis of transactions in both the 
wholesale and retail energy markets. Ms. Minogue closely monitors the electricity and 
natural gas markets and provides detailed analysis on current and future pricing. She 
maintains extensive databases on energy usage and prices and prepares frequent 
reports on current market conditions. 

In addition, Ms. Minogue also focuses on current environmental activities, such as the 
development of the Regional Greenhouse Gas Initiative and state Renewable Portfolio 
Standards. She has extensive expertise in carbon cap-and-trade issues and renewable 
energy policy i n  the region. She has a Bachelor of Arts in Communication from Rutgers 
University. 

Alexis Kennedy 
Associate 

Alexis Kennedy, Associate at Gabel Associates, graduated from Rutgers University with a 
B.A. in Economics. She joined Gabel Associates in September 2009 and provides support 
services for several different projects. The tasks that Ms. Kennedy has performed 
include economic analysis and research on renewable energy policy. 

Currently, Ms. Kennedy is  focusing on research on energy bills currently in discussion in 
Congress. She is also active in the renewable energy market and has investigated the 
renewable portfolio standards of various states. She is knowledgeable on the topic of 
state and federal energy incentives, including combined heat and power. 

Prior t o  her role a t  Gabel Associates, Ms. Kennedy graduated from Rutgers University 
where she majored in Economics and minored in Women's and Gender Studies. She is 
an Institute for Women's Leadership Scholar and has extensive experience in writing 
grant proposals, budgeting, planning events, researching, writing reports, and speaking 
publicly. Ms. Kennedy is also a Henry Rutgers Scholar and received recognition from the 
University for her senior honors thesis on economic development programs in Brazil. A 
portion of her thesis is t o  be published next year, in Oxfam's academic journal, "Gender 
and Development" published by Routledge. 



Birdsall Services Grouu/PMK Group 

The following BSG-PMK personnel would be engaged in meeting the energy consulting 
needs of Branchburg: 

Frederick G. Fastiggi, CEM 
Vice President of Energy Services 

Mr.  Fastiggi is Vice President o f  the Energy discipline at BSG-PMK and has over two  
decades of experience integrating the specialized and inter-dependent areas of auditing 
energy usage, quantifying project economics, design and engineering of energy 
solutions, project development, securing project finance, construction management and 
post-construction operations, and maintenance of energy infrastructure. 

His expertise covers the areas o f  project economic feasibility, utility tariff analysis, fuel 
and electric procurement services, facility auditing, lighting and HVAC applications, and 
the development of capital projects dealing with distributed generation, cogeneration, 
district energy, and thermal energy storage. 

Mr.  Fastiggi's consulting experience includes working as the Regional Development 
Director for the largest third party owner o f  500KW to 25MW distributed energy 
systems in the United States. There he was responsible for the commercial 
development of the equivalent of 30+MW of distributed or central energy systems in 
their portfolio. His consulting experience also includes extensive work on diversified 
energy assignments working for both Fortune 100 industrials and several public utilities. 

He was a founder and served as Vice President of Development and Energy Solutions for 
PSEG Energy Technologies (a $500 million, wholly-owned subsidiary of the Public Service 
Enterprise Group). There he was part of their senior management team, which 
managed their mechanical and electrical contracting business (among the ten largest in 
the United States). He was directly responsible for the development and asset 
management of PSEG Energy Technologies' $loo+ million portfolio of energy 
infrastructure projects serving the commercial and industrial sectors. He managed both 
their Distributed Generation business unit and their Technical Services group, which 
provided engineering and construction management services to internal and external 
customers. 

Mr.  Fastiggi has extensive experience in the development o f  Combined Heat and Power 
and District Energy projects. He has worked on the development of CHP projects 
ranging in size from 75KW to 1SOMW. Among his many development projects include 
the turn key design build effort for a 2OMW combined cycle generating facility at the 
Middlesex County Utility Authority waste water treatment and landfill facility in 
Sayreville, NJ, a combustion turbine-based CHP plant making 7MW of electric and 



process steam for Toray Plastics in North Kingstown, RI, a central heating (7MMBTUlhr) 
and cooling (800 tons) plant for NFL Films in Mt. Laurel, NJ and a district heating and 
cooling plant for the University of the Arts in Philadelphia, PA. 

David J. Harding 
Commissioning Agent 

David J. Harding is a Commissioning Agent in our Energy Division and has over 25 years 
of experience in the educational, industrial, pharmaceutical, and hospital environments, 
providing long-range master planning for new development and leadership o f  major 
construction and renovation projects from design through commissioning. 

Mr. Harding's expertise covers a breadth o f  new construction, including pharmaceutical 
research facilities, athletic recreation centers, catheterization labs, performing art 
centers, and specialty manufacturing. Additional successes include delivering design 
build mechanical systems installations for robotic spray booths, radiant heating, class 
one hundred clean rooms, natatoriums, and archival storage. 

His commissioning experience includes delivering a fully commissioned million square 
foot major pharmaceutical research facility four weeks ahead o f  schedule, as well as 
commissioning a state-of-the-art $12 million performing arts center. Other major 
projects include a New Jersey based newly patented trans-dermal patch manufacturing 
facility. 

Before joining BSG-PMK, he was employed with a prominent New Jersey engineering 
firm as Project Director for their Professional Services Group, where he provided design 
build services and commissioning for a diversified client base. 

Additionally, Mr.  Harding was the Associate Director of Facilities at Seton Hall University 
for 14 years. While there, he designed and implemented a consolidated materials 
warehouse with a half million dollar computerized inventory, oversaw two consecutive 
five-year improvement master plans, and assisted with investigative efforts while 
directing the 2000 fire restoration project. 

Thomas J. Btys, CEP, CEM, CDSM, CSDP 
Technical Director 

Mr. Brys is the Technical Director of the Energy discipline at BSG-PMK. He has developed 
energy efficiency projects and relationships with pubhc and private customers 
throughout the tri-state area since 1993. Focusing on both the supply-side and the 
demand-side of the meter, his expertise lies in the identification, analysis, and deiivery 
o f  energy-related infrastructure improvements and cost-saving energy efficiency 
measures. Mr. Brys has successfully developed and managed renewable energy design, 
building and energy management projects on behalf o f  hundreds of 



clients. Additionally, Mr. Brys has an extensive background in the field o f  direct digital 
controls for building management applications. 

Mr. Brys has developed and managed projects for clients that include K-12 school 
districts; higher education; state, county, and municipal government; and healthcare, 
pharmaceutical, and petrol-chemical industries. 

Jessica Vogel 
Staff Engineer 

Ms. Vogel is a Staff Engineer in our Energy discipline. Her responsibilities include the 
assisted design o f  various mechanical systems, as well as performing building 
evaluations for new and renovated commercial, institutional, and industrial buildings. 
Ms. Vogel also performs the engineering services necessary to qualify for a variety o f  
New Jersey utility-sponsored rebate and incentive programs. 

Robert M. Gerard, CHMM 
Chief Marketing Officer 

Robert M. Gerard currently serves as Chief Marketing Officer at Birdsall Services Group. 
In this capacity, Mr. Gerard is directly responsible for the development and 
~mplementation of corporate marketing and business development. He is also 
responsible for the firm's strategic planning activities and future acquisitions. 

Since 1999, Mr. Gerard has also directed the firm's involvement with energy 
management and the aggregated procurement o f  electric and natural gas. Additionally, 
he has developed client-wide sustainable energy master plans that include energy 
efficiency, sustainable (green) building standards, greenhouse gas emissions, renewable 
energy, and energy procurement. 

Mr. Gerard currently serves as a Board Member of New Jersey Alliance for Action, a 
Board Member of Monmouth Medical Center, former Chairman and current Board 
Member of Monmouth Medical Center Foundation, a Board Member of the Monmouth 
County Conservation Foundation, and a Board Member o f  the Independent College 
Fund of NewJersey. 

Daniel Swayze, P.E., C.M. E. 
Chief Operating Officer 

Mr. Swayze is Chief Operating Officer for BSG-PMK. In this capacity, he is responsible for 
operational oversight for all project and client delivery services. 

As a Professional Engineer, he has over 14 years of consulting and municipal engineering 
experience in the planning, design, construction, and project management o f  a wide 



variety o f  civil capital improvement and infrastructure projects, including sanitary and 
storm sewers, pumping stations, water mains, sewage and water treatment facilities, 
and roadway improvements. 

Mr. Swayze has designed and managed several development projects including schools, 
office parks, warehouse facilities, and public works garages. His experience includes 
construction administration and management, public meeting attendance and 
presentation, municipal board representation, preparation of utility feasibility studies, 
wastewater management plans, stormwater design reports, NJDOT Grant applications, 
and development application reviews and reports. His experience also includes contract 
negotiations, capital budgeting and business case preparation. 



EXHIBIT G 



RESOLUTION NO. 10-27 

RESOLUTION OF THE BOARD OF COMMISSIONERS 
MORRIS COUNTY IMPROVEMENT AUTHORITY 

TITLE: 

RESOLUTION AUTHORIZING THE FURTHER AMENDMENT OF THE 
CONSULTING CONTRACT WTH THE AUTHORITY'S CONSULTING 
ENERGY ENGINEER IN CONNECTION WITH THE AUTHORITY'S 
RENEWABLE ENERGY PROGRAM 

WHEREAS, The Moms County Improvement Authority (including any 
successors and assigns, the "Authorily'') has been duly created by resolution no. 42 
entitled "Resolution of the Board of Chosen Freeholders of Moms County, New Jersey 
creating the Moms County Improvement Authority" duly adopted by the Board of 
Chosen Freeholders (the "Board of Freeholders") of the County of Moms (the "Counfy") 
in the State of New Jersey (the "State") on April 10,2002 as a public body corporate and 
politic of the State pursuant to and in accordance with the county improvement 
authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, and 
the acts amendatory thereof and supplemental thereto (the "Acf') and other applicable 
law; 

W A S ,  for the reasons set forth therein, on November 30, 2009 the 
Authority adopted Resolution No. 09-51 (the "Original 2010 Consulting Energy 
Engineer Authorizing Resolution"), authorizing the execution of a S e ~ c e s  Agreement 
(as defined in the Original 2010 Consulting Energy Engineer Authorizing Resolution, but 
defined herein as the "Original 2010 Services Agreement") on a non-fair and open basis 
in accordance with N.J.S.A. 19:44A-20.4 et seq., with the Consulting Energy Engineer 
(as defined in the Original 2010 Consulting Energy Engineer Authorizing Resolution) to 
perform Consulting Energy Engineering Services (as defmed in the Original 2010 
Consulting Energy Engineer Authorizing Resolution, but defined herein as the "Original 
2010 ConsuIting Energy Engineering Services") for the one year tenn set forth therein, 
and 

WHEREAS, (i) as the Authority was and continues to be in need of a 
construction manager in connection with the oversight of the application of the primary 
portion of the proceeds of the Authority's $21,600,000 aggregate principal amount of 
"County of Moms Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 
2009A" dated February 18, 2010 (the "Series 2009A Bonds", and such construction 
manager services shall be defined as the "Construction Manager Services"), the 
Authority authorized the amendment of the scope of the Original 2010 Consulting Energy 
Engineering Services to be performed by the Consulting Energy Engbeer under the 
On@ 2010 Services Agreement to include the Construction Manager Services (as so 
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amended, both by the hereinafter defined Supplemental 2010 Consulting Energy 
Engineer Authorizing Resolution and hereby, the "2010 Consulting Energy Engineering 
Services"), all as set forth in the Authority's resolution no. 10-017 adopted A p d  20,2010 
and entitled "RESOLUTION AMENDING THE SCOPE OF SERVICES TO BE 
PROVIDED BY THE CONSULTING ENERGY ENGINEER IN CONNECTION WITH 
THE AUTHORITY'S RENEWABLE ENERGY P R O G W  (the "Supplemental 2010 
Consulting Energy Engineer Authorizing Resolution"), and (ii) the Authority further 
desires to amend the Original 2010 Services Agreement (as so amended, both by the 
Supplemental 2010 Consulting Energy Engineer Authorizing Resolution and hereby, the 
"2010 Services Agreement"), to reflect the proposed scope and pricing for the 2010 
Consulting Energy Engineering Services to be performed by the Consulting Energy 
Engineer in accordance with the proposal of Gabel Associates dated, April 13,2010 (the 
"ProposaZ"), a copy of which is attached hereto as Exhibit A. 

NOW THEREFORE BE IT RESOLVED by the Board of Commissioners of 
the Authority as follows: 

Section 1. The Chairperson, Vice-Chairperson and the Treasurer of the 
Authority (including their designees, each an "Authorized OJScer") are each hereby 
severally authorized and directed to negotiate, execute and deliver the 2010 Services 
Agreement with the Consulting Energy Engineer, which shall include the scope of 
services including the Construction Management Services and the pricing reflected in the 
Proposal, with such final form of the 2010 Services Agreement to be determined by the. 
Authorized Officer, after consultation with counsel, to be in the best interests of the 
Authority, and such Authorized Officer is hereby further authorized to take all such 
further actions in connection therewith in accordance with all applicable law, including 
without l i t a t ion  the execution of such other certificates, instruments or documents, as 
any such Authorized Officer, in consultation with counsel, shall deem necessary, 
convenient or desirable by any such Authorized Officer to implement the 2010 Services 
Agreement. 

Section 2. The Secretary and the Assistant Secretary of the Authority are 
hereby authorized and directed, where required, to afsx the corporate seal of the 
Authority and to attest to the signature of the Authorized Officer on any such 2010 
Services Agreement, including such other certificates, instruments or documents 
contemplated herein. Thereafter the Authorized Officer is hereby authorized and directed 
to deliver any such fully authorized, executed, delivered, and if applicable, attested and 
sealed certiticates, instruments and documents to any interested party. 

Section 3. Notwithstanding Section 1 above, the 2010 Services Agreement 
shall not be entered into until sufticient funds are available through any source, including 
without limitation any combination of available Authority funds, County funds through 
that certain "Service Agreement (Renewable Energy Program)" dated as of January 1, 
2009 (as amended, the "County Service Agreement") between the Authority and the 
County or otherwise, federal or State grants funds, or any bond resolution p~oviding an 
appropriation for a series of bonds in connection with the Renewable Energy Program. 
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Section 4. All actions taken to date in connection with the 2010 Services 
Agreement by the Authority and the Authority's counsel are hereby ratified, confirmed 
and approved. 

[remainder of page intentionally left blank] 
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Section 5. This resolution shall take effect immediately. 

Resolution moved by Commissioner Bonanni 

Resolution seconded by Commissioner Roe 

VOTE: 

Commissioner I Yes / No I Abstain I Absent 
I I I I 

ATTESTATION: 

Pinto 
Ramirez 
Roe 
Sandman 
Bonanni 

Thii Resolution was acted upon at the Regular Meeting of the Authority held on 
June 16th at the Aothority's principal corporate office in Morristown, New Jersey. 

Attested to this 16" day of; June, 2010 

X 

x 
x 
X via 

By: 

Secretary of the Authority 

confsrence c a l l  

FORM and LEGALITY: 

X 

egality as of June 16,2010 

~o&se l  to the Authority . 



EXHIBrT A 

[Attach copy of Proposal] 



gahel associates Proposal to Provide Enerm Consulting Services to Morris County 
Improvement Authority 

April 13, 2010 

Introduction 

Gabel Associates is pleased to provide this proposal t o  assist the Morris County 
Improvement Authority in  implementing additional phases of i ts  successful county wide 
solar project. 

Gabel Associates' recent involvement in the MCIA's pilot program and our 
understanding of the emerging renewable industry and our extensive experience in 
project development, in  conjunction with our unique economic, financial and regulatory 
knowledge, will allow MClA t o  expand on its recent success t o  develop its solar projects 
in the most successful and effective way possible. 

In order to  complete the engineering and technical activities required for these services, 
we have included Birdsall Services Group/PMK (BSG-PMK) a New Jersey licensed 
professional engineering firm, on a subcontractor basis in this proposal. BSG-PMK has 
extensive technical experience related to photovoltaic power systems, which will 
supplement the financial, marketplace, and project development expertise of Gabel 
Associates. BSG-PMK will provide technical support as required with the project. 

With respect to  renewable development, Gabel Associates has assisted in the 
development of New Jersey's most significant solar projects including the Pilot Phase of 
the Morris County county-wide solar program, the Atlantic City Convention Center, 
Rutgers University, the New Jersey Meadowlands commission, Ocean City, and many 
other renewable projects. Gabel Associates is also active in policy and regulatory 
matters related to renewable development in the State of New Jersey. 

The firm has specialized capabilities in order to effectively address the unique 
requirements of a public entity. Specifically, Gabel Associates possesses extensive 
expertise in the following areas: 

Renewable project development; 
Procurement documents and approaches that conform to public contracting law; 
Comprehensive economic and financial analysis; 
Solar Renewable Energy Certificate ("SREC") marketplace; 



Regulatory matters and; 
identification of financial support a t  the state, federal, and utility level 

This proposal provides the following information for your consideration: 

1) Scope of Services 

2 )  Fee Proposal 

Attachments: 

3) Detailed Scope of Services 

4) Team Qualifications 

5 )  Project Team 

1) Scope of Services 

Consistent with the approach used during the Pilot Program, each round of the RFP 
activity will have the following summary scope. A detaiied explanation of each Phase of 
the Scope of Services is attached. 

Phase 1: General introduction of Solar to  local units and outreach presentations 

Phase 2: Solar Feasibility Study 

Phase 3: Economic Modeling 

Phase 4: RFP Process 

Phase 5: Project Management/Construction Administration 

The Project Management/Construction Administration element is applicable t o  both 
completion of the Pilot Project as well as subsequent rounds of the program. 

2) Proposed Fees 

Based on the above scope, Gabel Associates proposes to charge the following fees for 
each Service. 

Consistent with the fee approach used in the Pilot Phase, fees are primarily on a per site 
basis, as well as a fixed fee. 



Phase # 

1 

2 

3 

The fee structure outlined above has been developed based on a review of the total 
numbers of hours tracked from the first round o f  the Morris County Pilot Program and a 
projection of the hours for future rounds assuming an expedited process and economies 
related t o  "lessons learned" from the Pilot. Our fees are fixed on a per site basis and, as 
a result, Gabel Associates assumes the risk of additional hours expended on the project. 

4 

For comparison purposes 1,727 hours were expended during the Pilot Project while the 
above fees reflect an anticipated 1,300 hours (exclusive of project management). 

Activity 
General inrroduction to Solar and Out Reach 

Presentation (Scope of Services: Items 1 and 2) 
Solar Feasibility Study, Economic modeling and 

participant selection (Scope of Services: ltems 3 and 4) 

RFP Process (Scope of Services: Items 5 through 9) 

Our detailed scope of services, qualifications and project team are described in the 
attached. 

Proposed Fees 

$0 

$5,000 per site 

$90,000, plus $4,000 
per site 

$8,500 Der month for 
Project Management (Scope of Services: Item 10) 

We appreciate the opportunity to  provide this proposal t o  the Morris County 
Improvement Authority. Please feel free t o  call me at (732) 296-0770 with any 
questions regarding this proposal. 

the term of 
construction 

Sincerely, 

Steven Gabel 
President 



Attachment 1 

Detailed Scope o f  Services: 

1. County Level - Discussion with County personnel regarding the "Morris Model" 
for solar programs and the critical financial / technical issues involved in 
formulating a favorable aggregation of sotar projects. 

a. Introduction of Solar Model 
i. Financing Structure 
ii. Contract Arrangements 
iii. Economics of Solar Systems 
iv. Economic Drivers 

1. Composition of Local Unit Facilities 
a. Importance of "Anchof' Facility 
b. lrnpact of Capital Improvements 

v. Technical lssues 
1. Roofing issues 
2. Factors affecting sizing 

b. Discuss Approach to Local Units 
I. Letter to Survey Interest 
ii. Selection Process 

2. Local Unit Level - introduction to Solar Program (Solar Outreach Program) and 
education of Local Unit personnel regarding the "Morris Model" for solar 
programs and the critical financial / technical issues involved in  formulating a 
favorable aggregation of solar projects 

a. Financing Structure 
b. Contract Arrangements 
c. Economics of Solar Systems 

i. Economic Drivers 
ii. Composition of Local Unit Facilities 

1. Importance of "Anchor" Facility 
2. lrnpact of Capital Improvements 

d. Technical lssues 
i. Roofing issues 
ii. Factors affecting sizing 

3. Feasibility Study 
a. Initial Selection of Candidates 

i. Anchor Facility 
ii. Capital Improvement Requirements 
iii. Roofing Condition /Warranty 

b. Feasibility Study of Initial Candidates 
i. Prepare an Engineering Feasibility Study 



1. Site Visit - investigate roof dimensions, orientation, 
shading issues, electrical service and interviews with site 
personnel. 

2. Roof - Review roof condition and configuration to identify 
potential roof integrity / warranty issues. 

3. Conceptual Design and Layout of the Solar System. 
4. Review permitting requirements. 
5. Preliminary Design of Size and Energy Production of the 

Solar System. 
6. Prepare Preliminary Cost Estimate. 

ii. Prepare an Economic Feasibility Study 
1. Use a Customized Financial Model to  Evaluate the Value 

Streams Associated with the Solar Project. 
a. Assumptions - Cost of money, Forecast SREC 

Values, Forecast Future Local Utility Rates 
2. Prepare a Business Plan that i s  Consistent with the Goals 

and Objectives of the County / Local Units. 
3. Obtain Load Data for each Local Unit Facility. 
4. Prepare a sensitivity analysis to  demonstrate the impact of 

a range of variables upon overall project economic 
feasibility. 

iii. Prepare a Feasibility Study report of Findings, Analysis and 
Recommendations. 

iv. Present the Feasibility Report to  County. 
c. Modify Selection of Solar Program Candidates Based Upon Feasibility 

Study of Initial Candidates 
d. Prepare Final Feasibility Study of Final Candidates 

i. Engineering Study of Added Candidates - site visit, roof review, 
permitting requirements, preliminary design and cost estimate. 

ii. Economic Study of Final Candidates, including Added Candidates. 

4. ldentify Potential Sources of Funds (grants and incentives) and Assist in the 
Application Process and Securing of such Funding. 

5. Develop and Prepare an RFP that will be used to Soiicit Proposals 
a. Prepare lnitial Draft 
b. Participate in Meetings to Finalize RFP 
c. Identify Qualified Solar Developers 

6. Attend pre-bid Conference 
a. Answer Solar Developer Questions at Conference 
b. Coordinate site visits for bidders 
c. Attend site visits (following pre-proposal conference) 
d. Answer Formal Questions Submitted by Solar Developers 



7. Evaluation of Proposals 
a. Attend Bid Opening 
,b. Evaluation Scoring Matrix 

i. Prepare Scoring Matrix 
ii. Receive Comments 
iii. Finalize Scoring Matrix 

c. Reviewof Proposals 
i. Initial Review of Technical and Economic Aspects of Proposals 
ii. Solar Developer Interviews 

1. Prepare list of Questions for Solar Developers based upon 
tnitial Reviews. 

2. Attend Interviews of Solar Developers 
3. Prepare Summaries of Solar Developer Responses to 

Questions at interviews 
4 .  Follow-up with Solar Developers on Outstanding Issues 

5. Finalize Interview Summaries 
iii. Perform Final Review of Technical Aspects of Proposals 
iv. Perform FinalEconomic Analysis of Proposals 
v. Complete Evaluation Scoring Matrix based upon Technical and 

EconomicReview 
1. Discuss Evaluation Matrix with County Team 
2. Finalize   valuation Matrix based upon County Team 

Comments 
d. Solar Proposal Evaluation Report 

i. Prepare draft of Outline 
ii. Prepare first draft of Report 

1. Executive Summary, Overview, Financial Structure and 
Economics 

2. Technical Evaluation 
iii. Review Comments of County Team 
iv. Finalize Report 

1.. Technical Evaluation of Proposals 
2. Economic Evaluation of Proposals 

a. Detailed Forecast of Local Utility Rates by Local 
Unit Facility 

b. Forecast of Energy savings by Local Unit Facility 
3. Evaluation Scoring Matrix 
4. Recommendation of Winning Solar Developer 

8. Contracts /Agreements 
a. Purchase Power Agreement (PPA) 

i. Prepare draft of PPA 



ii. Review comments of County Team Finalize PPA for inciusion in 
RFP 

iii. Other Contracts / Agreements 
iv. Review drafts and provide comments 
v. Review Final versions 

9. Finalize Contracts /Agreements with Winning Solar Developer 
a. Participate in meetings with Solar Developer 
b. Review various document versions and provide comments 
c. Discuss various issues with Solar Developer and resolve issues 

10. Project Management Services Overseeing work of Winning Solar Developer 
a. Conduct Pre-construction meeting with Developer, contractors, and 

County personnel. 
b. Provide weekly supervision and management specific to construction 

projects. 
c. Track and report progress of assigned projects to the County's Project 

Manager. 
d. Review construction drawings and contracts. 
e. Coordinate Developer's contractors. 
f.  Coordinate and run weekly job meetings. 
g. Oversee, anticipate and coordinate the flow of construction in order to  

meet projected schedules. 
h. Prepare a weekly report that summarizes the work completed and 

reflects any changes to the construction schedule. 
i. Provide project close-out at the conclusion of the installation t o  verify 

that the solar system is installed and operating. 



Attachment 2 

Statement of Qualifications and Proiect Team Attachment 

Team Qualifications 

Gabel Associates 

Gabel Associates, Inc. is  an energy, environmental and pubiic utility consulting firm with 
i ts  principal office located in Highland Park, New Jersey. 

The firm provides its expertise to a wide variety of clients involved in virtually every 
sector of the energy industry. Our client list includes individual governmental, 
commercial and industrial end users, federal and public agencies, aggregated groups of 
customers, public utility commissions, power plant owners and operators, wholesale 
suppliers and utilities. 

The firm has substantial and unique experience and expertise related t o  financial, 
project management, economic, technical, marketplace, environmental and regulatory 
issues with respect t o  renewable and energy efficiency initiatives. 

~tev'en Gabel, the President of Gabel Associates, started the firm in 1993 with the goal 
of providing a wide range of economic, technical, regulatory and marketplace advice 
and analysis in  the energy and environmental industries. 

Due to the firm's high level of activity in  project development and its unique economic 
and financial capabilities, combined with its participation in policy development in  
various proceedings at the New Jersey Board of Public Utiiities, Gabel Associates brings 
special expertise to the development of renewable projects. 

Gabel Associates has substantial experience and expertise in servicing public and private 
sector clients in New Jersey and addressing their unique needs and requirements. 
Gabel Associates is an industry leader in the following areas: comprehensive feasibility 
assessment of renewable and traditional energy projects; renewable and energy 
efficiency project evaluation, development, and management detailed economic and 
financial analysis; energy procurement activities; regulatory matters; contract 
negotiation; environmental matters; energy, solar renewable energy certificate (SREC) 
and carbon market analysis and sale; and the interconnection, operations and market 
rules of the regional transmission organizations, especialiy PJM. 

With respect t o  renewable development, Gabel Associates has assisted in the 
development of New Jersey's most significant solar projects including the Atlantic City 
Convention Center, Rutgers University, Ocean City, the Morris County county-wide solar 
program, and many other renewable projects. 



Firm President Steven Gabel served on the Governor's Renewable Energy Task Force, 
which is the basis for New Jersey's renewable portfolio standard, and continues to serve 
on the State's Clean Energy Council, and various subcommittees of the Council. These 
groups evaluate issues related t o  the development of a successful and robust renewable 
market. 

We feel that Gabel Associates' understanding of the renewable energy markets and 
project development, in conjunction with our unique economic and financial expertise, 
allows our clients t o  reach its goals in the most successful and effective way possible. 

Our various areas of expertise are described below. 

Renewable Proiect Deveiooment 

Gabel Associates has been deeply involved in all stages of renewable project 
development. We provide support to clients for project development activities, 
including comprehensive evaluation of financial, economic, marketplace, environmental 
and regulatory issues; developed, financing and procurement; contract negotiations; 
project management; and SREC and REC sales. 

The firm conducts feasibility evaluations of potential sites, including a size and cost 
estimate for the renewable energy system, identification of general site issues, costs, 
benefits, and the internal rate of return associates with the project. We evaluate the 
appropriate financing and contractual structure for each project, including self 
ownership or a Purchase Power Agreement (PPA) model. In addition, we provide 
oversight of project installation, sale of RECs and other environmental products, and . 
secure utility, state and federal financial support. 

Utilizing our strong analytical capabilities, we evaluate the technical, economic, and 
financial viability of different renewable projects while also taking into consideration the 
goals and risk tolerance of each client. We conduct comprehensive economic, financial, 
and sensitivity analysis surrounding all renewable options to determine the internal rate 
of return and payback of each project. We also identify any potential technical issues or 
obstacles related to development. 

The following summarizes the firm's active role in implementing renewable initiatives: 

Solar Projects 

Atlantic City Convention Center (ACCC) - Gabel Associates assisted the ACCC 
with all aspects of its solar project. The ACCC is installing a large roof system 
that is over 2 MW in size -- the largest single-building solar project in the U.S. t o  
date. The firm has supported the ACCC with grant attainment, Request for 



Proposal (RFP) design, RFP evaluation, financial and technical analysis, as well as 
Power Purchase Agreement (PPA) negotiation. 

e Rutgers University - Gabel Associates assisted Rutgers University with the 
development of a 1.3 MW ground mounted solar system. This is currently the 
largest solar project on any single campus in  the country. The firm provided 
economic and financial analysis for the project. Gabel Associates helped prepare 
the RFP document and has been entrusted t o  evaluate proposals to determine 
the winning bidder. The firm also helped the University t o  successfully obtain a 
$4.8 million grant to  help support the project. 

4 State of New Jersey - Gabel Associates serves as the Energy Consultant t o  the 
State of New Jersey, through the State's Office of Energy Savings within the 
Treasury Department. The firm is assisting the State in  developing a program t o  
solicit solar vendor offers under a PPA model for multiple State buildings, 
including project feasibility criteria and RFP terms and conditions. 

a Ocean City - Gabel Associates assisted the City of Ocean City with the 
development of i ts  544 kW solar project. Ocean City is a nearly fully developed 
resort and barrier island community comprising approximately seven square 
miles, situated in the northeastern portion of Cape May County. The goal of 
Ocean City is to  offset its electricity usage through the installation of roof top 
solar systems on four municipal buildings. The firm provided support for all 
project activities, including economic evaluations, RFP preparation, and the 
attainment of financial assistance in  the form of rebates from the Board of Public 
Utilities' Office of Clean Energy. - 

Morris County Improvement Authority - Gabel Associates provided consulting 
services to MClA to develop and implement a county-wide Renewable Energy 
Program. The financing structure of the Program is unique because Morris 
County is the first county in the country t o  finance solar PV projects through a 
public/private lease arrangement that secures all available federal tax benefits, 
while using low cost county debt. The MClA Solar Program is 3.2 MW of PV 
capacity that includes nineteen county and school district facilities located 
throughout the county. The unique financial structure allows these facilities t o  
gain the benefits of solar power, even though many of the facilities would not 
have been considered effective sites for solar PV systems independently. 

Gabel Associates' consulting services included the deveiopment of the financing 
structure, the design of the RFP, the evaluation of the responses to the RFP, 
comprehensive financial and economic analysis and assistance in finalizing the 
PPA. 



Department of Veterans Affairs (VA) - Gabel Associates is assisting the VA with 
solar feasibility assessments for 4 locations in New Jersey. The firm has 
completed preliminary pre-screening activities as well as detailed feasibility 
studies. 

* Wildwood Convention Center - The firm is currently assisting the Wildwood 
Convention Center (WCC) in procuring and contracting for a solar facility. The 
firm is supporting the WCC with RFP design, RFP evaluation, financial and 
technical analysis, as well as PPA negotiation that protects the interests of the 
WCC. 

* Atlantic Cape Community College - Gabel Associates provided consulting 
sewices t o  ACCC to develop and implement a Solar Renewable Energy Initiative. 
The ACCC Solar Initiative includes 2.3 MW of multiple solar parking canopy 
systems, which will be installed at ACCC's Mays Landing and Cape May 
campuses. 

Gabel Associates' consulting services included feasibility studies, the attainment 
of a state grant, the design of the RFP, the evaluation of the responses to the 
RFP, comprehensive financial and economic analysis and assistance in finalizing 
the PPA. 

Wayne Township Board of Education - Gabel Associates is providing turnkey 
development services in connection with the Wayne Township Board of 
Education's initiative to install roof-top and potentially ground-mounted solar 
renewable energy projects on and around the elementary, middle and high 
schools in i ts  jurisdiction. Turnkey services include: initial feasibility assessments 
at each of 10 school sites, identify sites where cost-effective projects are 
feasible, develop RFP terms and conditions; conduct vendor site visits; technical 
and financial evaluation of vendor bids; negotiation of power purchase 
agreement between the vendor and Board of Education; and project 
management during construction phase through project commissioning. 

- New Jersey Meadowlands Commission - In 2006, the New Jersey Meadowlands 
Commission (NJMC) announced a major initiative to develop renewable energy 
projects in i t s  District. Gabel Associates has been actively involved in helping the 
NJMC t o  impiement this initiative. With Gabel Associates' support, the NJMC 
released an RFP for a large solar project thar will be built on a landfill within the 
NJMC district. Our role includes financial and technical analysis, grant 
accomplishment, RFP preparation and evaluation, and contract negotiation. We 
are also assisting the NJMC with a solar canopy project which will be located in 
the parking lot. In addition, the firm has also been asked t o  evaluate the 
potential for solar systems on several municipalities in the area. 



. Rockland Capital - Gabel Associates is assisting Rockland Capital with the 
development of a 4 MW solar project at the EL England generating station in 
Cape May County. The firm is assisting with all project development activities 
including feasibility, comprehensive economic and financial analysis, RFP 
preparation, interconnection issues, and the sale of solar renewable energy 
certificates. 

0 Hudson County - Gabel Associates assisted Hudson County with the 
development of a 24 kW solar system, which will be located on the roof of the 
Hudson Plaza building. The firm is helping the County through the rebate 
application process as well as the vendor selection process. 

Mazza and Sons, Inc. - Gabel Associates assisted Mazza &Sons, Inc., a regional 
recycling center, in the evaluation of an offer submitted by a vendor to install, 
own, operate and maintain a 280 kW solar facility at i ts  site. This included 
financial analysis and PPA negotiations. 

Clayton Companies - Gabel Associates assisted Clayton Companies with the 
development of a 370 kW solar system and is currently developing a second 
similarly sized system. The firm assists with financial analysis, vendor selection, 
contract review, and SREC marketing activities. 

Philadelphia Water Department - Gabel Associates has recently been selected to 
help the Department develop an understanding of the key elements in  RFP 
development for a solar PPA. 

Wind Prolects 

Atlantic City Convention Center (ACCC) - Gabel Associates is helping the ACCC 
with the ~otent ia l  installation of a wind turbine. The firm assisted with the 
preparation of a feasibility study, which included detailed economic and financial 
analysis. Gabel Associates will also partake in the bid evaluation process and 
contract negotiations. 

r Bayshore Regional Sewerage Authority - Gabel Associates is assisting the 
Authority with the development of its wind project. The firm will be involved in 
all stages o f  project progression including the preparation of economic and 
financial analysis, evaluation of bids, and negotiation of a contract that best 
serves the Authority's needs. 

* Department of Veterans Affairs (VA) - Gabel Associates is assisting the VA with 
wind feasibility assessments for 5 locations in New Jersey. The firm has 



completed preliminary pre-screening activities as well as detailed feasibility 
studies. 

Landfill Gas-to-Enerw Proiects 

Burlington County (BC) - Gabel Associates provided consulting services t o  BC in 
support of the development of its 7.5 MW renewable landfill gas generating 
facilities. Gabel Associates provided support throughout the RFP process and 
contract negotiations, including an analysis to support project financing. The 
firm helped the County apply for and realize grant money under the various New 
Jersey Board of Public Utilities Office of Clean Energy programs. The firm is a!so 
overseeing the marketing of energy, capacity, and renewable energy certificates 
(RECs) by the developer. The firm also assisted with PJM interconnection issues. 

Atlantic City Utilities ~u tho r i&  (ACUA) - Gabel Associates assisted ACUA in 
negotiating a series of agreements with a private vendor for the installation and 
operation of a three unit landfill gas-to-energy (LFGE) project totaling 5.4 MW. 
In addition, Gabel Associates assisted in renegotiating the economics of the first 
three LFGE units, while providing the framework for the expansion of the project 
beyond the original three units. Gabel Associates' services also included 
assistance in  realizing a rebate from the NJBPU, the evaluation of both the direct 
and market based financial benefits and the negotiation of agreement terms that 
minimize risk consistent with ACUA objectives. 

r Salem County Utilities Authority (SCUA) - Gabel Associates assisted SCUA in 
negotiating an agreement with a private vendor for the installation and 
operation of a 1.9 MW landfill gas-to-energy project. Gabel Associates' services 
included assistance in realizing a rebate from the Board of Public Utilities' Office 
of Clean Energy, the performance of a financial analysis, and the negotiation of 
agreement terms that minimize risk consistent with SCUA objectives. 

Middlesex County Utilities Authority (MCUA) - Gabel Associates provides 
consulting support to  MCUA for its 18 MW landfill gas-to-energy project 
including power contracting, PJM issues and financial and technical analysis to  
support purchase of the facility. 

Ocean County Landfill (Landfill Energy Systems) - Gabel Associates assisted the 
Ocean County Landfill with the marketing of the energy, capacity, and RECs 
associated with i t s  9 MW landfill gas-to-energy project. The firm also assisted 
with the attainment of a $1.5 grant. The firm also assisted with PJM 
interconnection issues. 



e Cape May County Municipal Utilities Authority (CMCMUA) - Gabel Associates 
assisted the CMCMUA with the marketing of RECs associated with i ts  300 kW 
landfill gas-to-energy facility. 

Renewable Enern  Certificate Market ExKiertiSe 

Gabel Associates is involved in the renewable market place, participating in 
transactions, and following i ts  progress on a regular basis. 

Gabel Associates is directly involved in sales activity (as well as SREC policy 
development) and maintains a supply/demand analysis to  forecast REC and SREC values 
and trends. With respect to  solar, we develop and implement a marketing strategy that 
capitalizes on SREC value. The firm has assisted many clients with the marketing and 
sale of SRECs and RECs including Rutgers University, Clayton Companies, Burlington 
County, Landfill Energy Systems, Covanta Energy, American Ref-Fuel, and the Cape May 
County Municipal Utilities Authority. 

Through firm President Steven Gabel's participation of the Governor's Renewable Task 
Force in New Jersey, Gabel Associates is also directly involved in the development of 
renewable energy policy in the region. Mr. Gabel also serves on the New Jersey Clean 
Energy Council, which reviews policy relative t o  New jersey's renewable energy and 
energy efficiency initiatives. He serves on the Renewable Energy Committee of the 
Clean Energy Council. He also serves on several subcommittees of the Clean Energy 
Council related to renewable portfolio standards and alternative compliance payments. 
This knowledge will allow the firm to provide strategic advice based on current market 
conditions and regulations. 

Gabel Associates provides assistance to clients in  demonstrating compliance with 
renewable criteria, addressing a host of contractual issues and helping clients apply for 
and realize grant money under the various New Jersey Board of Public Utiiities Office of 
Clean Energy programs. With respect to solar projects, the firm has assisted several 
entities with the development of their solar initiatives. These clients include Ocean City, 
the New Jersey Meadowlands Commission, ACCC, Hudson County, Clayton Companies, 
Mazza and Sons, Inc., and Rutgers University. Gabel Associates has supported these 
clients with the grant application process and has provided advice on how to develop 
each project in the most cost effective manner possible. 

Gabel Associates has assisted clients in regulatory activities and qualification of projects 
as renewable resources in New Jersey as well as assisting clients in REC and energy 
trading activities. These clients have included Rutgers University, Covanta Energy, 
Magellan Resources Group, American Ref-Fuel, Landfill Energy Systems, and the Cape 
May County Utilities Authority. 



The firm also participates in the PJM GATS (Generation Attribute Tracking System) 
Committee deliberations. The GATS Committee is intended to provide a cost effective 
means' of demonstrating renewable compliance with a variety of state policies and 
regulations. 

Proiect Management and Construction Administration 

Due t o  Gabel Associates' familiarity with project installation activities, the firm is able to 
provide project management and construction administration during the development 
phase of energy projects. 

Through this role, we serve as our client's representative and oversee project 
installation activities. The firm provides on-site support through the commencement of 
commercial operation t o  assure timely and efficient installation. Gabel Associates has 
assisted clients with project oversight services for renewable and energy efficiency 
projects including the Atlantic City Convention Center and the New Jersey Meadowlands 
Commission. 

In addition, Joe Santaiti, Vice President of Gabel Associates, has assisted many clients 
with this service, including: 

Alpine, Borough - Mr. Santaiti was the solar consultant for Alpine's 5 kW solar 
project at the Municipal Building. His responsibilities included financial analysis, 
coordination of preparation of a bid specification, administration of the bid 
process, and project management oversight. 

Lacey School District - As a subcontractor, Mr. Santaiti assisted in the 
development of the project 1.4 MW solar project. Mr. Santaiti managed the 
process of bid specification development through project management 
oversight. 

Northwest Bergen Utilities Authority (NWBCUA) - Mr. Santaiti was the solar 
consultant for NWBCUA's 300 kW solar project at the Water Treatment Facility. 
His responsibilities included financial analysis, coordination of preparation of a 
bid specification, administration of the bid process, and project management 
oversight. 

Teaneck, Township - Mr. Santaiti was the solar consultant for Teaneck's 72 k W  
solar project at the Community Center (67 kW) and Fire House (5 kW) Buildings. 
His responsibilities included financial analysis, coordination of preparation of a 
bid specification, administration of the bid process, and project management 
oversight. 



Upper Saddle River Board of Education - Mr. Santaiti was the solar consultant 
for Upper Saddle River School District's &5 KW roof replacement and integrated 
solar installation. His responsibilities included coordination of solar feasibility, 
financial analysis, preparation of a bid specification, administration of the bid 
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process, and project management oversight. 

Enerw Market Analvsis and Forecasting 

Gabel Associates has provided extensive market analvsis for a wide ranEe of clients. The - 
firm has supplied ongoing data and intelligence regarding natural gas and power market 
trends, regional transmission organizations and state activities. 

Gabel Associates conducts detailed monthly and quarterly reports that monitor market 
change and price volatility. The firm monitors the wholesale electric and natural gas 
markets on a daily basis and maintains extensive databases that track historical market 
prices and current market trends. 

Since the firm has in-depth understanding of energy markets and industry 
fundamentals, we are able to provide our clients with forecasts of wholesale and retail 
electricity, natural gas, and renewable attribute pricing. We have also assisted in  the 
development of strategies for sales of power in the wholesale markets, including 
contract negotiation, t o  maximize benefits t o  our clients. 

The firm has provided long-term New Jersey electric utility tariff rate forecasting for 
numerous clients including Keyspan Energy Services, Schweitzer-Mauduit International, 
Inc., Tosco/Linden Refine~y, Honeywell, Hartz Mountain Industries, and others in 
support of project development, litigation support, or contract negotiations. 

Economic Dispatch Model Caoabiiities 

Gabel Associates has a proprietary dispatch model coordinated with our RTO pricing 
database which permits us to perform dispatch analysis for generating stations or 
similar applications driven by market thresholds. Our dispatch model allows us to 
determine the number of hours a unit will run and the revenues generated based upon 
locational marginal pricing (LMP), minimum run times, cost of generation, plant 
capacity, startup time and other related factors. This ability can help clients determine 
the most economic operating profile for their generation facilities. 

Power Sales Activities and Contract Ne~otiat ion 

Gabel Associates has extensive experience in evaluating and negotiating long-term 
power purchase agreements, including direct involvement in eleven out of thirteen of 
Non Utility Generation (NUG) restructuring agreements approved by the New Jersey 



Board of Public Utilities. We have participated in  the analysis and negotiation of 
numerous long-term power purchase agreements. 

Gabel Associates has been deeply involved in power sales from individual generation 
units. This has included: 

restructuring of long term power purchase agreements; 

0 sale of energy from units into the day-ahead and real-time markets; 

sale of capacity into PJM's new Reliability Pricing Model (RPM) market; 

e bilateral contracting of capacity, energy and ancillaty services from waste-to- 
energy facilities, landfill gas-to-energy facilities, and fossil fuel fired facilities; 

evaluation of power contracts issues (such as unit contingent sales, security and 
delivery issues); 

sales of renewable energy certificates on a bilateral basis, and; 

e conducting comprehensive request for proposals for generation units 

Gabel Associates has assisted in the development of strategies for sales of energy and 
RECs in the wholesale markets, including contract negotiation, to maximize benefits to  
our clients. The firm is skilled at evaluating and revising contract language in a way that 
profits and protects our clients. Gabel Associates is regularly and extremely involved in 
the ever-changing energy market. 

Due to Gabel Associates' widespread understanding of the marketplace, we have the 
ability t o  help our clients identify and act at the optimum time to sell or buy energy. 

The firm provides expert advice on the right time to enter the market, always taking into 
consideration the potential risks involved. 

Reaufatorv and Utilitv Ratemaking Knowledee 

Gabel Associates' two principals, Mr. Steven Gabel and Mr. Robert Chilton, were 
involved in electric and natural gas utility regulatory and ratemaking for many years in 
the regulatory arena before entering private practice. Both are economists with utility 
rate design and tariff expertise. Both Messrs. Gabel and Chilton have been responsible 
for reviewing every aspect of public utility rate cases and, where necessary, sponsoring 
testimony in that regard. 



In addition t o  in-depth knowledge of public utility ratemaking in a fully regulated 
regulatory model, Mr. Gabel and Mr. Chilton were intimately involved in all phases of 
the deregulation of the energy industry in  New Jersey, commencing with the 
development of New Jersey's off-tariff rate agreement (OTRA) law in the mid-1990's and 
subsequent deregulation law (EDECA) enacted in 1999. 

Mr. Gabel and Mr. Chilton also played instrumental roles in the regulatory proceedings 
that followed t o  implement energy industry restructuring in New Jersey and retail 
choice for electricity and natural gas in the State in particular. These proceedings 
included implementation of regulations, as well as rate unbundling and stranded cost 
proceedings. Mr. Gabel testified and provided expert advice on numerous occasions on 
behalf of end user and power plant owner clients in those proceedings. Mr. Chilton was 
the Director of New Jersey's Energy Division in the Board of Public Utilities during that 
period responsible for overseeing the litigation and negotiation of all related electricity 
and natural gas deregulation rate cases, and developing and implementing third party 
supplier rules, and provider-of-last-resort utility rate structures. Accordingly, the firm 
brings experience and expertise in all forms of regulatory models and industry 
structures. 

Mr. Richard Preiss, Vice President of Gabel Associates, also has an extensive background 
in utility regulation and rate strategy. Mr. Preiss has served as an expert witness in rate 
unbundling, stranded cost, restructuring and basic generation proceedings, as well as 
provided expert testimony on revenue requirements and tariff design in utility rate 
cases. 

Gabel Associates has provided expert testimony on public utility regulatory, policy and 
economic matters. Specifically, Steven Gabel, Robert Chilton and Richard Preiss have 
testified on the following issues: electric, natural gas and water policy issues; the 
deregulation of the electric and natural gas industries; revenue requirements; tariff 
design; basic generation service for both electric and natural gas; and, cost recoven/ 
issues. 

Proiect Deveio~ment and Economic Anal~sislCogeneration. Thermal Enerm and 
Enerm Efficiency 

We provide support to  clients for project development activities. Our role has included 
market valuation, financial analysis, feasibility analysis, fuel price, electric and 
renewable energy certificate market forecasts, tariff analysis, standby service 
evaluations, carbon and emission trading issues, project sensitivity analysis, 
interconnect issues, regional transmission organization wholesale evaluations, energy 
contract negotiations and other strategic issues. Gabel Associates has assisted clients 
with respect to  the evaluation and implementation of numerous power generation, 
energy efficiency, and cogeneration (or combined heat and power) projects. 



We have participated in the analysis and negotiation of numerous long-term power 
purchase agreements including the Atlantic City Convention Center, Eagle Point 
Cogeneration, Newark Bay Cogeneration, the Burlington County Landfill Gas Project, 
Camden Cogen, Milford Power, Bayonne Cogen and Parlin Cogen. 

The firm is currently providing energy efficiency evaluations to the New Jersey 
Meadowlands Commission and t o  the State of New Jersey, Department of Treasury. 

Gabel Associates has extensive CHP experience and has supported many clients during 
all phases of project development including feasibility studies, economic and financial 
analysis, and implementation. These clients include the State of New Jersey (Trenton 
Cogen district), the Wayne New Jersey Board of Education, Reveille Entertainment, 
Schweitzer-Mauduit International, Cogen Technologies, PGE Generation, Garden State 
Paper Company, Newark Bay Cogen, Parlin Cogen, Milford Cogen, Lakewood Cogen, El  
Paso, East Coast Power, Schering Plough, Con Ed Development and Purenergy. 

Gabel Associates has been involved in a myriad of thermal contract issues including the 
restructuring of ten of New Jersey's large cogeneration contracts with thermal hosts and 
utilities. 

The firm was engaged by the New Jersey Board of Public Utilities Office of Clean Energy 
to prepare a marketplace assessment associated with i t s  CHP grant program, and to 
make recommendations on improvements t o  the program to provide for greater CHP 
project development. By gathering widespread data through surveys and interviews, we 
were able to assess the market penetration of this advanced technology. Through this 
assessment, Gabel Associates was able to identify fundamental flaws within the 
program, which allowed the State to improve the financing process and enhance cHP 
activities. 

Regional Transmission Issues 

Gabel Associates participates in various PJM committees and working groups including 
the Members Committee, Electricity Market Committee, Market Implementation 
Committee, and the Reliability Committee. These groups are where emerging issues, 
business and market rules are debated and decided. 

In this capacity, Gabel Associates provides reporting, analysis, and advice to advance our 
clients' business objectives. As a result, Gabel Associates maintains up to date detailed 
expertise in the operation of the region's electric transmission system and wholesale 
energy markets, which serve as the foundation for eledricity costs and reliability. The 
firm is well positioned to provide expert and timely advice with respect to  developments 
and trends in regionai energy market conditions. 



PJM uses locational marginal pricing (LMP) to determine hourly energy costs. This 
pricing method reflects the value of the energy at each specific location and time it is 
delivered. Gabel Associates closely monitors the power market and maintains 
extensive databases on LMP data. Through a Microsoft Access-based model, the firm 
compiles historical pricing records on the real-time and day-ahead markets, which date 
back to 1998 for real-time and 2000 for day-ahead. We are able to consolidate the 
PJM posted data into our own database, which greatly facilitates the calculation 
process. Through our model, we have the ability to undertake advanced analysis of 
PJM markets including price duration curves, locational analysis, or other configurations 
on request of a client for all buses in the PJM territory. 

Gabel Associates has extensive knowledge on the PJM Demand Response Program and 
has in-depth understanding of the rules and practices surrounding the program. 

Environmental Exoertise 

Gabel Associates is engaged in environmental matters that affect the power generation 
industry. The firm keeps up to date on all environmental issues that can potentially 
impact our clients. Gabel Associates i s  deepiy involved in  the Regional Greenhouse Gas 
Initiative (RGGI), sewing as a stakeholder in the development process. RGGl is a 
cooperative effort by Northeastern and Mid-Atlantic states, including New Jersey, to  
reduce carbon dioxide emissions. To address this important environmental issue, the 
RGGl participating states are developing a regional strategy for controlling emissions, 
which entails Implementing a cap-and-trade system. Gabel Associates is an active 
contributor in this effort, paeicipating as a stakeholder and attending meetings on a 
regular basis. 

Gabel Associates has played a substantial role on behalf of the Independent Energy 
Producers of New Jersey, the trade association for New Jersey's power generation 
industry, in  the development of greenhouse gas emission reduction strategies in the 
region, including active participation in  the development of New Jersey's greenhouse 
gas strategy following the passage of the Global Warming Response Act in June of 2007; 
development of C02 emission trading legislation in New Jersey (A4559 signed by the 
Governor in January 2008); and the development of RGGl rules in the region. 

Gabel Associates has participated in all major air quality issues affecting power 
generators for rhe past ten years. This includes participation in the development of the 
regional greenhouse gas initiative with New Jersey and other states in the northeast; 
development of the NOx budget program; review of the State Implementation Plan (SIP) 
submitted by the State of New Jersey; review of Ozone Transport Commission (OTC) 
policy; participation in development of NOx control policy during the High Electric 
Demand (HED policy); development of policy promoting cogeneration; and participation 
in  the Mercury Emission Task Force and related policy development. Gabel Associates 



has also participated in legislative deliberations related to these issues. tabel 
Associates also has participated in reviews of regional and state soiid wasteplan activity. 

Electric and Natural Gas Procurement Activities 

Gabel Associates has been involved in energy procurement since the introduction of 
retail competition in the energy industry, and was involved in wholesale power 
procurement even prior to  that time. Our capabilities include data collection, 
development of procurement strategies, risk management, preparation of procurement 
documents, and operating procurement programs. 

Gabel Associates has also been entrusted to manage the procurement of electricity 
and/or natural gas supplies for hundreds of commercial, Industrial, and public sector 
clients including the State of New Jersey, over 400 school districts in New Jersey, the 
Passaic Valley Sewerage Commission, the Port Authority of New York and New Jersey, 
the New Jersey Sports and Exposition Authority, the County of Hudson, the County of 
Burlington, an aggregation comprised of 14 Sewerage and Municipal Utilities 
Authorities, Devils Arena Entertainment, Selective Insurance, Bay State Milling, 
Schweitzer-Maudit, AGFA Corporation, Captive Plastics, Sabert Corporation, Paradigm 
Packaging, Telecordia Technologies, the Port Authority Transit Corporation, as well as 
dozens of other private and public sector entities. Through these roles, we have been 
entrusted to manage significant volumes of data and t o  interact with complex 
organizations. 

The firm has the ability to  manage large quantities of data and has hands-on experience 
in conducting large-scale energy procurements. Gabei Associates technical approach in 
energy procurement is to  effectively manage the economic risk inherent in procurement 
of electricity and natural gas; leading to cost effective procurement in a timely manner. 
Gabel Associates has managed thousands of accounts and is able to move adroitly to  
capture market timing opportunities under a rigorous modeling of markets and pricing. 

The firm has significant, direct experience in energy procurement activities, in data 
management, in  detailed analysis of risks and costs, and in the preparation and review 
of request for proposals (RFPsl and energy contracts. Gabel Associates possesses strong 
management support capabilities, which is demonstrated by the firm's leadership role 
on numerous energy procurement projects. 

Gabel Associates has specific skills, experience and attributes that clearly demonstrate 
our ability to perform energy procurement activities, including: 

. Gabel Associates is the consultant/program administrator for the Alliance for 
Competitive Energy Services (ACES) and has aggregated the purchase of electric 
and natural gas supply for over 400 New Jersey school districts (over 6,500 
accounts) through a procurement system. Gabel Associates provides 



comprehensive consulting services, including data collection, bid preparation and 
account savings analysis. The electric aggregation was the first electronic energy 
purchasing program approved by the New Jersey Department of Community 
Affairs. 

As Consultant/Administrator, we collect and analyze all utility usage data; design 
and distribute a Request for Bids document; provide notice of award to suppliers; 
provide savings and rate analysis; and address all third party supply issues. 

Gabel Associates has successfully guided the State of New Jersey through 
numerous large electric and natural gas procurements over the past seven years. 
Gabel Associates is currently providing consulting services to the State of New 
Jersey in  connection with both its green-e electric power procurement and its 
New Jersey Consolidated Energy Savings Program aggregation project. Consulting 
services being provided t o  the State include assistance with the development of 
procurement strategy, the preparation on RFP, account usage history collection 
and compilation, and bid evaluation in connection with more than 400 of the 
State's natural gas accounts and more than 3,000 of its electric accounts. 

e Gabel Associates administers and manages an electric aggregation called the New 
Jersey Sewerage and Municipal Utility Authority Electrical Supply Aggregation 
(NJSMUAESA), which is comprised of 14 members totaling over 130 accounts. 

e Gabel Associates assisted the Passaic Valley Sewerage Commission with 
procurement activities for electricity and natural gas. 

Gabel Associates has developed and managed electric procurement activities for 
the Association of Independent Colleges and Universities in New Jersey (AICUNJ) 
since 2000, working closely with individual members to prepare an RFP, compile 
and analyze account usage data, encourage responses from competitive electric 
suppliers, analyze bids and assist Members in understanding their new contracts. 

Gabel Associates has been entrusted to manage the procurement of electricity 
and natural gas supplies for the New Jersey Sports and Exposition Authority 
(NJSEA). We purchased power on behalf of the Authority, as well as provided 
strategic energy advice. 

- The firm procured electricity for the Port Authority Transit Corporation (PATCO). 
PATCO is responsible for providing rail transportation between Philadelphia, 
Pennsylvania and Southern New Jersey. 

' Gabel Associates was selected to manage natural gas procurement activities for 
the Northern Burlington County Natural Gas Consortium consisting of 16 school 



districts and approximately 80 individual natural gas accounts, including 
preparation of an RFB, compilation and analysis of usage data by account and by 
district, interfacing with gas suppliers, and analysis of bids. 

Gabel Associates has also assisted many other public clients with procurement 
activities including Hudson and Burlington County (New Jersey) as well as the Port 
Authority of New York and New Jersey. 

Gabel Associates has the capability to  obtain large volumes of account usage history 
through an Electronic Date Interface (EDI) medium on behalf of customers. Gabel 
Associates engages in electronic transactions with registered utilities for the receipt of 
large volumes of account usage data. Our ED1 capability allows us to obtain large 
volumes of account usage history on behalf of customers in an efficient and timely 
manner, ultimately ieading to a more expeditious, lower-cost and higher-quality RFP. 

Gabel Associates was also the first energy agent registered with the State of New Jersey 
pursuant to  the Electric Discount and Energy Competition Act ("EDECA"), and we 
continue currently as a registered energy agent in good standing with the New Jersey 
Board of Public Utilities (Registration No. EA-0021). In addition, in December 2002 
Gabel Associates became the first registered energy consultant in the State. 

In addition, Gabel Associates has distinct technical capabilities that differentiate our 
services from other firms. We possess extensive knowledge in complementary areas 
which greatly enhances our procurement capabilities. The following highlights some 
areas of expertise that support successful procurement activities: 

* Wholesale Enerav Market lnsiaht - Although procurement activities reside on the 
retail side; we are deeply involved in wholesale market activities, which supports 
our retaii expertise. Our understanding extends beyond the retaii component, 
allowing the firm t o  provide extra insight regarding retail transactions. The firm is  
expert on regional transmission organization (RTO) market operations, including 
transmission, energy, and capacity rules, which set the foundation of electric 
power costs. 

uriiitv Tariff and Requlatory Expertise - The firm has long standing expertise in 
utility tariffs, giving us the ability to analyze utility tariffs for our clients. Since the 
firm has in-depth understanding of tariff fundamentals, we are able to provide 
our clients with forecasts of retail electricity and natural gas pricing and recognize 
tariff savings opportunities. 

Data Access and Modefinq Ca~abilities -- Gabel Associates has the capability to 
obtain large volumes of account usage history through an electronic data platform 
on behalf of customers. This capability allows the firm to access significant 
quantities of data, which is then analyzed and organized into a structured 
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database. The method increases efficiency and allows for the successful 
management and analysis of thousands of accounts. 

In terms of modeling capabilities, Gabel Associates conducts detailed monthly and 
quarterly reports that monitor market change and price volatility. The firm 
monitors the wholesale electric and natural gas markets on a daily basis and 
maintains extensive databases that track historical market prices and current 
market trends. Specifically, the firm has been compiling historical pricing records 
on wholesale energy prices in a Microsoft Access-based model since 1998. By 
consolidating the data into our own database, it greatly facilitates the calculation 
process. Through our model, we have the ability to  undertake advanced analysis 
of wholesale markets including price duration curves, locational analysis, or other 
configurations on request of a client. 

Environmental Market Activities - As environmental issues have moved to the 
forefront, Gabel Associates is up to date on all issues that can potentially impact 
our clients. The cost of environmental compliance - particularly carbon 
compliance costs embedded in electric prices -- is becoming a more significant 
component of electric costs. Gabel Associates is deeply involved in environmental 
markets, including carbon, NOx, 502, and renewable energy certificate (REC) 
markets, and understands their movement and Impact on electric prices. 

identification of Incentives for Enerm initiatives 

There is a substantial and unprecedented level of public policy all pushing in the same 
direction of promoting energy efficiency and renewable energy, reducing greenhouse 
gas emissions, and promoting jobs in a green economy. 

The firm identifies and evaluates state, utility, private, and federal funding opportunities 
and financial incentives for renewable energy, energy efficiency, and conservation 
measures. We have undertaken this service for numerous clients include Rutgers 
University, the New Jersey Meadowlands Commission, and Burlington County. 

We help identify potential grant funding and financing sources for the projects endorsed 
by our clients and assess their respective eligibility criteria, funding limits, and 
application procedures, contenr requirements and schedules, 

Gabel Associates remains current on funding opportunities and tracks all available state, 
federal, utility, and local funding opportunities. 

Birdsall Services GroudPMK Group 

Birdsall Services Group, inc. (BSG) is comprised of five professional engineering business 
units, each known as leaders in their respective engineering and consulting fields. 



Recognized as one of the fastest growing engineering firms in the United States, BSG's 
mission is t o  build relationships, provide solutions, and satisfy goals for i ts  clients as well 
as its employees and strategic business partners. 

BSG provides full service Energy Consulting on both sides of the meter; the supply side 
and the demand side. Our diverse professional staff, including Professional Engineers 
(PE), Mechanical Engineers (ME), Certified Energy Managers (CEM), LEED-Accredited 
Professionals, and Facilities Specialists, has extensive experience and expertise in all 
aspects of energy management, including energy efficiency analysis, energy master 
planning, procurement of energy, alternative energy sources, and building 
commissioning. 

BSG's comprehensive internal engineering and consulting resources and technical 
expertise is coupled with a client management structure that allows us to provide one 
point of contact for our clients. This ciient~focused philosophy enables us to better serve 
our clients with more timely and cost effective solutions. 

Since the early 190O1s, BSG business units have been providing, engineering and 
consulting services t o  several core and ancillary markets including healthcare, 
education, government, developers, theme parks, architects, attorneys, and 
construction managers. Additional ancillary markets include non-profit organizations, 
financial institutions, utilities, marinas, and real estate and insurance professionals. 

BSG companies have been serving clients throughout New Jersey, New York, 
Connecticut, and Pennsylvania with quality engineering and consulting services. Our 
comprehensive spectrum of energy services includes the following: 

. Renewable Energy Feasibility . Energy Master Planning . Energy Efficiency -5martStart . Energy Procurement . LEED Consulting 

. Building Commissioning/Retro-Commissioning . Sustainable Engineering & Design 

. Greenhouse Gas Inventories . Review and Verification of Greenhouse Gas Emissions Data 

. Corporate Strategies f o ~  Greenhouse Gas Data Management . Modeling and Measurement Programs . Cost Benefit Analysis of Greenhouse Gas Reduction Strategies . Project Financing Assistance & Utility Rebate Analysis . Project Management & Administration 

BSG can assist in making' an initial determination as t o  whether a renewable energy 
project is economicaliy, technically, and practically viable for your facility. BSG's energy 



professionals have a tremendous amount of experience with renewable energy, dating 
back to the 1980s when solar technology was first used to heat hot water. BSG has 
multiple clients that have embarked on large-scale renewable energy projects including 
the installation o f  a fuel cell to power multiple buildings on a college campus, digester 
gas from a solid waste utility that is  used to power the plant's operation, and a 450 
kilowatt solar project that will generate rebates from the Clean Energy Program that will 
exceed $2 million and save our clients more than $50,000 per year in electric energy 
costs. 

As a New Jersey Board of Public Utilities approved Energy Consultant, Agent, and Private 
Aggregator, as well as a firm that recognizes the impact of greenhouse gas emissions on 
the environment and the need for sustainable design in  new and existing structures, 
BSG offers solutions that satisfy the intent of the State Plan, Smart Growth, and Energy 
Master Plan. 

We recognize the spiraling energy costs and their impact on the private and public 
sectors, as well as the desire to evaluate sources of renewableenergy, while moving to 
a "carbon neutral" state. Our diverse professional staff has extensive experience and 
expertise in all aspects of energy management, climate strategies, and sustainable 
engineering. 



Attachment 3 

Project Team 

Gabel Associates 

The following Gabel Associates personnel would be engaged in meeting the energy 
consulting needs of Branchburg: 

Steven Gabel 
President 

Steven Gabel i s  President of Gabel ~ssociates. Gabei Associates is a consulting firm 
which assists clients in strategic energy issues, regulatory matters and negotiations with 
utilities and other energy suppliers. Gabel Associates currently provides energy 
planning, procurement and financial advice, strategic analysis and expert testimony t o  a 
wide range of public and private sector clients. 

Steven Gabel serves on the Governor's Renewable Energy Task Force as well as the New 
jersey Clean Energy Council. He also sewed on the Energy Master Plan Task Force and 
the Governor's Deferred Balance Task Force. 

Steven Gabel has provided extensive expert testimony on energy and public utility 
issues and has participated actively in restructuring issues in New Jersey, PJM and the 
New York ISO. He is an economist with a background in pricing, industrial organization, 
public policy and the history of economic thought. 

From 1983 t o  1990, Steven Gabel served as the Director of the Electric Division of the 
New Jersey Board of Public Utilities, where he worked extensively on various utility rate 
cases and developed and implemented rate sewing, alternative energy, demand side 
management, incentive regulation, cost of service and tariff design initiatives. 

From 2990 t o  1993 he sewed as Director of Solid Waste Management at the New Jersey 
Board of Public Utilities and the New Jersey Department of Environmental Protection 
and Energy, where he directed the polices and activities of the only comprehensive 
economic and environmental solid waste program in the nation. 

Robert Chilton 
Executive Vice President 

From 1995 to January 2000, Robert Chilton served as Director of the Division of Energy 
of the Mew Jersey Board of Public Utilities. Prior to that appointment, he held the 
position of Director of the Electric Division from 1990 to 1995. Chilton was instrumental 



in the development and implementation of the landmark Electric Discount and Energy 
Competition Act, which deregulated the electric and natural gas industries in New 
Jersey. He has a B.S. in Environmental Science and a Master's degree in Economics from 
Rutgers University. 

Mr. Chilton has been a principal of Gabel Associates since leaving the NJBPU in January 
2000. He oversees the firm's energy procurement activities, and has served as the 
Project Team leader for energy procurement activities on behalf of a number of clients, 
including the County of Hudson, the Township of Parsippany, the MCUA, State of New 
Jersey, the New Jersey Sports and Exposition Authority and the Port Authority of New 
York and New Jersey. Mr. Chilton has also led the financial evaluation and procurement 
of numerous renewable energy projects 

Richard Preiss 
Vice President 

Richard Preiss is Vice President of Gabel Associates. Mr. Preiss joined Gabel Associates 
in May 2003, after many years with Jersey Central Power and Light Co (JCP&L). Mr. 
Preiss' educational background includes a BS in Electrical Engineering, a MS in Electric 
Power Engineering and a MBA in Finance. 

Mr. Preiss has over 30 years of combined experience in the electric utility industry and 
previously worked for American Electric Power, General Public Utilities and FirstEnergy. 

Since joining Gabel Associates, Mr. Preiss has been.involved in the renewable energy 
marketplace, both in the development of renewable energy policy in the region and in 
assisting clients in maximizing value from their renewable energy projects. Specifically, 
Mr. Preiss has provided assistance to clients in successfully implementing renewable 
energy projects such as landfill gas t o  energy, solar photovoltaic and wind turbine 
projects. Finally, Mr. Preiss has assisted clients in the procurement of electric 
generation services. 

Mr. Preiss has an extensive background in utility regulation and rate strategy. His 
responsibilities have included ratemaking principles, revenue requirement analysis, cost 
of service studies, tariff design, distribution engineering, power contracting, 
transmission services and power marketing. Before his departure from JCP&L he was 
most recently involved with the development of the utility's auction for procurement of 
Basic Generation Service, served as an expert witness in JCP&L1s rate unbundling, 
stranded cost and restructuring proceeding, and provided expert testimony on revenue 
requirements in JCP&L's most recent base rate case. 

Joseph Santoiti 
Vice President 



Joseph Santaiti, Vice President of Gabel Associates, has more than 15 years experience 
in the energy industry. He has assisted clients in identifying measures t o  become more 
energy efficient as well as implementing sustainable projects. Mr. Santaiti possesses 
wide-ranging technical and engineering consulting experience regarding the 
coordination and oversight of renewable energy assessments and development, energy 
audits, project management, and implementation of energy conservation measures. 

Prior to  joining Gabel Associates, Mr. Santaiti was a founding partner of an independent 
energy engineering and consulting company. Through his role as Vice President of 
Engineering and Construction, he was responsible for overseeing and coordinating all 
project management and engineering resources at the firm. Mr. Santaiti was involved a t  
every level of the business process, including financial analysis, engineering, iegal 
review, design engineering oversight, project implementation, auditing, and utility 
interfacing. 

Mr. Santaiti has worked with clients in  both the public and private sectors. Mr. Santaiti 
assisted clients in developing energy efficiency, cogeneration, or renewable projects 
including Bergen County, Montclair State University, Trump Plaza Hotel and Casino, the 
State of New Jersey, the Morris County improvement Authority, and the Atlantic City 
Convention Center. 

Greg Tyson 
Vice President 

Greg Tyson is Vice President of Gabel Associates. Mr. Tyson assists Gabel Associates' 
clients with analysis of wholesale and retail power market issues and implementation of 
business ventures in the energy industry, primarily supporting on-site generation and 
renewable energy projects. in addition, Mr. Tyson supports client-specific issues related 
to environmental regulations, including existing and proposed legislation at the state, 
regional and national level. 

From 2000 to  2008, Mr. Tyson worked at Henwood Energy Services / Global Energy 
Decisions / Ventyx, where he spearheaded product development in web-based delivery 
of data and analysis for energy industry clients. After Giobal Energy Decisions acquired 
Henwood Mr. Tyson moved into a Senior Consulting role, providing long-term emission 
price and wholesale energy price forecasts as well as strategic outlooks and scenario 
analysis for North American markets. 

Prior t o  2000, Mr. Tyson worked in the semiconductor manufacturing industry, where 
he leveraged emerging database programming tools into custom analytical software for 
statistical process control, just-in-time inventory management, machine scheduling, and 
inventory risk analysis. These tools were utilized t o  maximize uptime, and product 
delivery at OEM, R&D and manufacturing facilities throughout the industry. 



Bryan Hayward 
Chief Technical Officer and Vice President 

Mr. Hayward has 15 years experience in conducting detailed analysis and modeling of 
energy markets. He provides consulting services t o  public and private sector clients in 
the areas of energy conservation, cost reduction, and project planning. Mr. Hayward is 
also skilled at completing comprehensive economic and financial analysis related to 
energy project development. He has created advanced modeling software to manage 
real time databases for large aggregation groups for the purpose of purchasing 
electricity, natural gas and other energy services. These software models were integral 
to the first successful aggregated customer energy program in the State of New Jersey. 
He has also developed software to model regional energy pricing data. In addition, Mr. - 

Hayward is proficient at performing analyses and economic evaluations for various 
technologies. His innovative and creative manner allows him to develop unique 
solutions to increase the speed and reliability of an array of energy consulting services. 

Mr. Hayward joined Gabel Associates 1994. In this position, he serves the role of 
primary analyst and is responsible for conducting or overseeing economic and technical 
analysis for the firm. He specializes in developing software systems that can manage 
large quantities of data and are used for analyzing a wide range of projects, including 
aggregation group management. He conducts economic evaluations of clients' energy 
consumption and provides analysis of energy saving alternatives. Mr. Hayward also 
performs research on energy issues related to the development of public and private 
projects, including federal and local regulatory issues, contractual, and financial issues. 
Mr. Hayward graduated from Rutgers College where he earned a Bachelor of Arts 
degree. 

Kenneth Esser 
Senior Associate 

Kenneth Esser, Senior Associate of Gabel Associates, is responsible for managing project 
development activities in the renewable and energy efficiency markets and for 
evaluating energy and environmental policy issues at the State and Federal levels. 

Prior t o  joining the firm in January 2010, Mr. Esser sewed in various energy leadership 
roles. Most recently he held the position of Chief Energy Advisor to  the Governor where 
he developed and managed statewide energy policy initiatives, including the State's first 
Energy Master Plan in 13 years. As author of the document, he conducted research and 
analysis on a wide range of energy issues, managed the stakeholder process, and 
developed clean energy policies and implementation strategies. 

He implemented innovative and aggressive policies that helped to establish New Jersey 
as a national and global leader in energy efficiency and renewable energy development. 



He also worked closely with staff and stakeholders t o  develop financing policies and 
plans for solar, and other renewable energy and alternative energy technologies. 

Mr. Esser gained regulatory and environmentai expertise through his role as Policy 
Advisor for Energy and Economic Growth at the New Jersey Department of 
Environmental Protection (DEP). He managed policy development and legislative 
strategies on climate change initiatives, including the Regional Greenhouse Gas Initiative 
(RGGI), the first greenhouse gas cap and trade program in the United States. Specifically, 
he negotiated elements of New Jersey's participation in RGGI, including trading rules, 
standards of participation, offset rules, legislation, and the allocation and use of auction 
proceeds. 

He also provided policy advice and research to the DEP Commissioner and Deputy 
Commissioner on issues concerning energy efficiency, climate change, renewable 
energy, brownfields redevelopment, sustainability, and economic growth. 

Mr. Esser has a B.A. in Political Science from Rutgers University. 

George Braulke 
Manager /SO Services 

George Braulke is our principie representative who covers PJM and NYISO committee 
and working group meetings. George has over 30 years of electric utility systems 
experience. He was Manager, Energy Risk Analysis for General Public Utilities, where he 
was responsible for the scheduling of generation. He also led the development and 
implementation of decision analysis models for hedging short-term energy price and 
quantity risks. During the time "customer choice" of retail electric energy supply 
became available in Pennsylvania and New Jersey, he led the development and 
implementation of equitable energy reconciliation processes (after the fact "true ups" of 
load and supply) for the alternate energy suppliers participating in GPWS service 
territory. He also led the successful on-time implementation of work process changes 
required by the PJM energy market restructuring (e.g. locationai marginal pricing and 
the two-settlement system). He earned a Masters of Business Administration (with a 
concentration in Quantitative Analysis) from Seton Hall University and a Bachelor of 
Science in Electrical Engineering from Pennsylvania State University, and has also 
completed specialized training in the PJM electricity market and in the field of energy 
risk management. 

Holly Minogue 
Associate 

Holly Minogue has been employed at Gabel Associates since 2003. Ms. Minogue is 
extremely active in supporting clients with issues related to the emergence of 
renewable energy markets. She facilitates the marketing and selling of the renewable 



attributes associated with renewable projects, Such as solar, landfill gas-to-energy, and 
waste-to-energy. She also tracks the supply and demand of renewable commodities in 
the region in  order to provide strategic and intelligent advice to clients. 

Ms. Minogue is active in the renewable energy marketplace, helping clients analyze the 
potential value associated with renewable energy certificates (RECs). She participates in 
energy and renewable attribute trading activities as well as identifies potential funding 
opportunities for renewable projects. She is also knowledgeable on greenhouse gas 
issues and has assisted clients with carbon offset matters. She tracks, analyzes, and 
forecasts REC and carbon prices on a regular basis. 

Ms. Minogue also conducts comprehensive analysis of transactions in both the 
wholesale and retail energy markets. Ms. Minogue closely monitors the electricity and 
natural gas markets and provides detailed analysis on current and future pricing. She 
maintains extensive databases on energy usage and prices and prepares frequent 
reports on current market conditions. 

In addition, Ms. Minogue also focuses on current environmental activities, such as the 
development of the Regional Greenhouse Gas Initiative and state Renewable Portfolio 
Standards. She has extensive expertise in carbon cap-and-trade issues and renewable 
energy policy in the region. She has a Bachelor of Arts in Communication from Rutgers 
University. 

Alexis Kennedy 
Associate 

Alexis Kennedy, Associate at Gabel Associates, graduated from Rutgers University with a 
B.A. in Economics. She joined Gabel Associates in September 2009 and provides support 
services for several different projects. The tasks that Ms. Kennedy has performed 
include economic analysis and research on renewable energy policy. 

Currently, Ms. Kennedy i s  focusing on research on energy bills currently in discussion in 
Congress. She is also active in the renewable energy market and has investigated the 
renewable portfolio standards of various states. She is knowledgeable on the topic of 
state and federal energy incentives, including combined heat and power. 

Prior to  her role at Gabel Associates, Ms. Kennedy graduated from Rutgers University 
where she majored in  Economics and minored in  Women's and Gender Studies. She is 
an Institute for Women's Leadership Scholar and has extensive experience in writing 
grant proposals, budgeting, planning events, researching, writing reports, and speaking 
publicly. Ms. Kennedy is also a Henry Rutgers Scholar and received recognition from the 
University for her senior honors thesis on economic development programs in ~razil: A 
poition of her thesis is to  be published next year, in Oxfarn's academic journal, "Gender 
and Development" published by Routledge. 



Birdsall Services Group/PMK Croup 

The following BSG-PMK personnel would be engagedin meeting the energy consulting 
needs of Branchburg: 

Frederick G. Fastiggi, CEM 
Vice President of Energy Services 

Mr. Fastiggi i s  Vice President of the Energy discipline at BSG-PMK and has over two 
decades of experience integrating the specialized and inter-dependent areas of auditing 
energy usage, quantifiing project economics, design and engineering of energy 
solutions, project development, securing project finance, construction management and 
post-construction operations, and maintenance of energy infrastructure. 

His expertise covers the areas of project economic feasibility, utility tariff analysis, fuel 
and electric procurement services, facility auditing, lighting and HVAC applications, and 
the development of capital projects dealing with distributed generation, cogeneration, 
district energy, and thermal energystorage. 

Mr. Fastiggi's consulting experience includes working as the Regional Development 
Director for the largest third party owner of SOOKW to 25MW distributed energy 
systems in the United States. There he was responsible for the commercial 
development of the-equivalent of 30+MW of distributed or central energy systems in 
their portfolio. His consulting experience also includes extensive work on diversified 
energy assignments working for both Fortune 100 industrials and several public utilities. 

He was a founder and served as Vice President of Development and Energy Solutions for 
PSEG Energy Technologies (a $500 million, wholly-owned subsidiaiy of the Public Service 
Enterprise Group). There he was part of their senior management team, which 
managed their mechanical and electrical contracting business (among the ten largest in 
the United States). He was directly responsible for the development and asset 
management of PSEG Energy Technologies' $loo+ million portfolio of energy 
infrastructure projects serving the commercial and industrial sectors. He managed both 
their Distributed Generation business unit and their Technical Services group, which 
provided engineering and construction management services to internal and external 
customers. 

Mr. Fastiggi has extensive experience in the development of Combined Heat and Power 
and District Energy projects. He has worked on the development of CHP projects 
ranging in size from 75KW to 150MW. Among his many development projects include 
the turn key design build effort for a 2OMW combined cycle generating facility at the 
Middlesex County Utility Authority waste water treatment and landfill facility in 
Sayreville, MI, a combustion turbine-based CHP plant making 7MW of electric and 



process steam for Toray Plastics in North Kingstown, RI, a central heating (7MMBTU/hr) 
and cooling (800 tons) plant for NFL Films in Mt. Laurel, NJ and a district heating and 
cooling plant for the University of the Arts in Philadelphia, PA. 

David 1. Harding 
Commissioning Agent 

David J. Harding is a Commissioning Agent in our Energy Division and has over 25 years 
of experience in the educational, industrial, pharmaceutical, and hospital environments, 
providing long-range master planning for new development and leadership of major 
construction and renovation projects from design through commissioning. 

Mr. Harding's expertise covers a breadth of new construction, including pharmaceutical 
research facilities, athletic recreation centers, catheterization labs, performing art 
centers, and specialty manufacturing. Additional successes include delivering design 
build mechanical systems installations for robotic spray booths, radiant heating, class 
one hundred clean rooms, natatoriums, and archival storage. 

His commissioning experience includes delivering a fully commissioned million square 
foot major pharmaceutical .research facility four weeks ahead of schedule, as well as 
commissioning a state-of-the-art $12 million performing arts center. Other major 
projects include a New Jersey based newly patented trans-dermal patch manufacturing 
facilitv. 

Before joining BSG-PMK, he was employed with a prominent New Jersey engineering 
firm as Project Director for their Professional Services Group, where he provided design 
build sewices and commissioning for a diversified client base. 

Additionally, Mr. Harding was the Associate Director of Facilities at Seton Hall University 
for 14 years. While there, he designed and implemented a consolidated materials 
warehouse with a half million dollar computerized inventory, oversaw two consecutive 
five-year improvement master plans, and assisted with investigative efforts while 
directing the 2000 fire restoration project. 

Thomas 1. Brys, CEP, CEM, CDSM, CSDP 
Technical Director 

Mr. Brys is the Technical Director of the Energy discipline at BSG-PMK. He has developed 
energy efficiency projects and relationships with public and private customers 
throughout the tri-state area since 1993. Focusing on both the supply-side and the 
demand-side of the meter, his expertise lies in the identification, analysis, and delivery 
of energy-related infrastructure improvements and cost-saving energy efficiency 
measures. Mr. Brys has successfully developed and managed renewable energy design, 
building commissioning, and energy management projects on behalf of hundreds of 



clients. Additionally, Mr. Brys has an extensive background in the field of direct digital 
controls for building management applications. 

Mr. Brys has developed and managed projects for clients that include K-12 school 
districts; higher education; state, county, and municipal government; and healthcare, 
pharmaceutical, and petrol-chemical industries. 

Jessica Vogel 
Staff Engineer 

ivis. vogei is a Stag Engineer in our Energy discipline. Her responsibilities include the 
assisted design of various mechanical systems, as well as performing building 
evaluations for new and renovated commercial, institutional, and industrial buildings. 
Ms. Vogel also performs the engineering servlces necessary to qualify for a variety of 
New Jersey utility-sponsored rebate and incentive programs. 

Robert M. Gerard, CHMM 
Chief Marketing Officer 

Robert M. Gerard currently serves as Chief Marketing Officer at Birdsall Services Group. 
In this capacity, Mr. Gerard is directly responsible for the development and 
implementation of corporate marketing and business development. He is also 
responsible for the firm's strategic planning activities and future acquisitions. 

Since 1999, Mr. Gerard has also directed the firm's involvement with energy 
management and the aggregated procurement of electric and natural gas. Additionaliy, 
he has developed client-wide sustainable energy master plans that include energy 
efficiency, sustainable (green) building standards, greenhouse gas emissions, renewable 
energy, and energy procurement. 

Mr. Gerard currently serves as a Board Member of New Jersey Alliance for Action, a 

Board Member of Monmouth Medical Center, former Chairman and current Board 
Member of Monmouth Medical Center Foundation, a Board Member of the Monmouth 
County Conservation Foundation, and a Board Member of the Independent College 
Fund of New Jersey. 

Daniel Swayze, P.E., CCM.E. 
Chief Operating Officer 

Mr. Swayze i s  Chief Operating Officer for BSG-PMK. In this capacity, he is responsible for 
operational oversight for all project and client delivery services. 

As a Professional Engineer, he has over 14 years of consulting and municipal engineering 
experience in the planning, design, construction, and project management of a wide 



variety of civil capital improvement and infrastructure projects, including sanitary and 
storm sewers, pumping stations, water mains, sewage and water treatment facilities, 
and roadway improvements. 

Mr. Swayze has designed and managed several development projects including schools, 
office parks, warehouse facilities, and public works garages. His experience includes 
construction administration and management, public meeting attendance and 
presentation, municipal board representation, preparation of utility feasibility studies, 
wastewater management plans, stormwater design reports, NJDOT Grant applications, 
and development application reviews and reports. His experience also includes contract 
negotiations, capital budgeting and business case preparation. 
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RESOLUTION OF TRE BOARD OF COMMISSIONERS 
&*z&&,.6,*. . . 
r*i.,>> .,. . . ..~:'"'''' ...: , . 

MORRIS COUNTY IMPROVEMENT AUTHORITY 

TITLE: 

RESOLUTION OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
AUTHORIZING THE IMPLEMENTATION OF AN ENERGY EE"PLCIENCY 

PROGRAM 

WHEREAS, the Monis County Improvement Auth0riI.y (the "Authority") has 
been duly created by resolution no. 42 entitled "Resolution of the Board of Chosen 
Freeholders of Morris County, New Jersey creating the Morris County Impruvement 
Authority" duty adopted by the Board of Chosen Freeholders (the "Morris County Bourd 
of Freeholders'? of th e County of Monis (the "Morris Couq") in the State of New 
Jersey (the "State'? on April 10,2002 as a public body corporate and politic of the State 
pursuant to and in accordance with the county improvement authorities law, constituting 
Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts amendatory thereof 
and supplemental thereto (as codified at N.J.S.A. 40:37A-44 et seq., the "Acf?, and 
other applicable law; 

WIIEREAS, the Authority has developed a program (the "Original Rewwable 
Energy Program") for the financing, design, permitting, acquisition, consmction, 
installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind W i s ,  and hydro-electric, biodiesel, geothermal, 
and bio-mass facilities, including any related electrical modifications or other work 
required or convenient for the installation of such systems (collectively, the renewable 
energy capital equipment and factlities, the "Originai Renewable Energy Projects") for 
and on behalf of the County and looaI governmental units within the County, including 
without limitation municipalities, boards of education for school districts, local 
authorities and any other local government htnmentalities, public bodies or other local 
government entities; collectively, including the Couniy, the "Local Units"), all as an 
authorized purpose under N.J.S.A. 40:37A-5qa) of the Act; 

WHEREAS, pursuant to the Original Renewable Energy Program, the Authority 
issued its $21,600,000 aggregate principal amount of "County of Monis Guaranteed 
Renewable Energy Program Lease Revenue Bonds, Series 2009A" dated February 18, 
2010 to finance 3.2 MW of Original Renewable Energy Projects (in the form of PV solar 
panels and related equipment) for 7 Local Units at 15 sites within and including the 
County, where substantial envjfonmental and £&ncial benefits were secured; 
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WHEREAS,' on October 20, 2010 the Authority adopted resolution No. 10-41 
/. authorizing the implementation of the second m c h e  of its Ori&d Renewable Energy 
I Program; 

WHXREAS, the Authority intends to expand its Original Renewable Energy 
Program (as so expanded, the "Renewable Energy Program") to include the development 
and implementation of energy savings improvement programs ("ESP') contemplated by 
Chapter 4 of the Pamphlet Laws of 2009 of the State, and the acts amendatory thereof 
and supplemental thereto (the "ESP Act"), Local Finance Board Notice 2009-1 1, June 
12, 2009, Implementing an Energy Savings improvement Program, P.L. 2009, c.4 for 
and on behalf of Local Units (including ESP, the "Renewable Energy Projects") and 
other applicable law (collectively, the 'W hn), all as a fnrfher authorized p u p s e  
under N.J.S.A. 40:37A-54(a) of the Aot; 

WHEREAS, the Renewable Energy Projects procured under the ESIP portion of 
the Authority's Renewable Energy Program (the "ESP Projects") are to be installed on, 
in, affuted or adjacent to and/or any other Local Unit controlled buildings, other 
structures, lands or other properties of the Local Units (collectively, the "Local Unit 
~acilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and 
maintenance of the ESP Projects, to iinance, design, permit, acquire, construct, renovate 
and install certain capitat improvements to the Locd Unit Facilities, including without 
limitation, improvements to or replacement of, roofing systems (the "Capital 
Improvement Projects" and together with the ESP Projects and any Completion Project 
as defined in the hereinafter defined Bond Resolution, the "Projects"); 

WHEREAS, Gabel Associates, on b e M  of itself and Birdsall Services Group 
(collectively, the "Consulting Energy Engineer") and with the review and p r e h h r y  
approval of the Authority's energy counsel, Ingtesino, Pearlman, Wyciskala & Taylor, 
LLC and the Authority's energy financial advisor, NW Financial Group (collectively, the 
"Esm Consultants'.), has submitted to the Anthoxity a proposal with respect to the 
implementation and development of the ESP dated October 15,2010, a copy of which is 
attached as Exhibit A hereto (the 'WZP ProposaJ"); . 

WHEREAS, the primary goal of the ESP is to identify, limn=, develop and 
implement the energy efficiency measures for and on behalf of the Local Units wih 
respect to their Local Unit Facil'lties, with the attendant environmental and tinancia1 
benefits associated thereby, and to reduce the energy related operating costs to the Local 
Units for their Local U& Facilities, all intended to be offered at no net cost to the Local 
Units, 

WHEREAS, the Authority contemplates the issuance of revenue bonds (the 
"Bonds") to be issued by the Authority pursuant to the Act, the ESIP Law, and other 
applicable law pursuant to the terms of a bond resolution (the "Bond Resolution"), such 
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I 
Bonds to be secured in the fist instance by payments to be made by the ESP 
participating Local Units, then followed by payments to be made, if any, &om the 

I : unwnditionaI MJ faith and credit guaranties of such Local Units (the "Local Unit 
Guaranties") pursuant to Section 37 of the Act (codiied at N.J.S.A. 40337A-80, "Section 
37'3 , and ultimately, by the unconditional Mi faith and credit gnaranty of the County 
(the "County Guaranty, and together with the Local Unit Guaranties, the "Guaranties") 
pursuant to Section 37; 

WBEREAS, the Consulting Energy Engineer, and the services rebed thereto 
(the "Original Consulting Energy Engineering Services") in connection with the Original 
Renewable Energy Program, all as set forth in a Services Agreement with the Consulting 
Energy Engineer (prior to the amendment contemplated hereby, the "Prior Consulting 
Energy Engineer Services Agreement') 'have been procured originally through a fair and 
open process undertaken in accordance with N.J.S.A. 19:BQA-20.4 et seq., and the 
professional services exception to the Local Public Contracts Law, and subsequently 
extended on a non-fair and open basis pursuant to such law and in accbrdance with such 
exception to the Local Public Contracts law, all as such Origiil Consulting Energy 
Engineering Services were authorized by several resolutions of the Authority: (i) 
~esolution No. [08-28A adopted November 12,20081 [09-44 adopted May 12,20091, (ii) 
Resolution No. 09-51 adopted November 30, 2009, (iii) Resolution No. 10-17 adopted 
April 20,20 10, and (iv) Resolution No. 10-27 adopted June 16,2010; 

WHEREAS, the Authority further desiues to utilize the services of the ESP 
Consultants in developing and implementing the ESIP, and thereby desires to (i) amend 
the Prior Consulting Energy Engineer Services Agreement (as so amended hereby, the 
"Consulting Energy Engineer Services Agreement'), and (i) utilize and apply the 
provisions of the Authority's existing professional services agreements. wilh the. other 
ESP Consultants, aU to reflect the increased scope of services contemplated by the ESP 
in accordance with the terms of the ESIP Proposal and the ESIP Law. 

NOW -THEREFORE BE IT RESOLVED by the Board of Commtssioners cf 
the Authoiity as follows: 

Section 1. The ESIP, as outlined in the attached ESP ProposaI and within 
the parameters of the ESIP Law, is hereby initially approved as an authorized and 
desirable purpose for lhis Authority pursuant to N.J.S.A. 40:37A-5qa) of the Act, subject 
to the finther approvals to be obtained in connection with the development and 
implementation of the ESIP, including withoat the resolution required by 
N.J.S.A. 40: 37A-56 of the Act from the Morris County Board of Freeholders, and as 
applicable the Guaranties of the ESIP participating Local Units and the County, along 
with the findings of the Local Fmce Board pursuant to N.J.S.A. 40A:5A-6, 7 and 8. 
Fuaher, the Chairpemon, Vice-Chairperson and the Treasurer of the Authority (including 
Wi designees, each an "Authorized weer")  are hereby authorized to implement the 
ESIP in accordance with the terms of the ESP Proposal. The ESIP Consultants are 
hereby firrther authorized to assist the Authorized Officers and the Authority with respect 
to the implementation and development of the ESP. 



Resolution No. 10-42 Page 4 of 6 

1 Section 2. The Authorized Officers are each hemby severalty authorized 
! and directed to negotiate, execute and deliver the amendment to the Prior Consulting 

Energy Engineer Services Agreement with the Consulting Energy Engineer contemplated 
hereby, which shall inclu& the scope of services and the pricing reflected in the ESP 
Proposal, with such final form of the Consulting Energy Engineer Services Agreement to 
be determined by the Authorized Officer, after consultation with counsel, to be in the best 
interests of the Authority and the participating Local Units, and such Authorized Officer 
is hereby further authorized to take all such W e r  actions in connection therewith in 
accordance with d l  applicable law, incIud'mg without I i tat ion the execution of such 
other certificates, instruments or documents, as any such Authorized Officer, in 
consultation with counsel, shall deem necessary, convenient or desirabIe by any such 
Authorized Officer to implement the Consulting Energy Enpioeer Services Agreement. 

Section 3. The Secretary and the Assistant Secretary of the Authority are 
hereby authorized and directed where required, to afsx the corporate seal of the 
Authority and to atlest to the signature of the Authorized Officer on any such Consulting 
Energy Engineer Services Agreement, incfuding such other certificates, instruments or 
documents contemplated herein. Thereafter the Authorized Officer is hereby authorized 
and directed to deliver any such fully authorized, executed, delivered, and if applicable, 
attested and sealed certificates, inmments and documents to any interested party. 

Section 4. AU actions taken to date by the Authority and the ESP 
Consultants in connection with the ESIP are hereby ratified, confirmed and approved, and 
the Authorized Officers and the ESP Consultants are hereby severally authorized and 
directed to develop and implement the ESP, subject to the M e r  approvals and consents 
to be obtained wntemplated by Section I above.. 

Section 5. Ia accordance with N.J.S.A. 40:37A-50, the Secretary of the Authority 
is hereby authorized and directed to submit to each member ofthe Morris County Board 
of Freeholders and the Sussex County Board of Freeholders, by the end of the fifth 
business day following this meeting, a copy of the minutes of this meeting. The 
Secretary is hereby further authorized and directed to obtain from the Clerk of the Morris 
County Board of Freeholders stating that the minutes of this meeting have not been 
vetoed by the Director of the Morris County Board of Frmhotders. 

[balance of page left intentionally blankj 
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Section 6. This resolution shall be effective immediately, unless it has 
beenvetoed in accordance withN.J.S.A. 40:37A-50(e) of the Act. 

MOmD~EComED:  

.Resolution moved by Commissioner Pinto 

Resolution seconded by Commissioner "Oe 

VOTE: 

Tbis Resolution was acted upon at the Regular Meeting of the Authority held on 
November 23, 2010 at the Authority's principal corporate office in Morristown, New 
Jersey. 

Attested to this 23rd day ofNovember, 2010 

Secretary of the Authority 

FORM and LEGALITY: 

c o - m l  to the ~uthori& 



lBEIBIT A 

[Attach Form of E S P  ProposaI] 



Exhibit A 

[Form of ESIP Proposal] 

On File With The Authority 
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RESOLUTION NO. 11-02 

RESOLUTION OF THE BOARD OF' COMSSIONERS 
MORRIS COUNTY lMPROWWENT AUTHORITY 

TITLE: 

RESOLUTION AMENDIIUG AND RESTATING IN ITS ENTIRETY 
RESOLUTION 10-42 OF T3E AUTEORITY ENTITLED, "RESOLUTION OF 

THE MORRIS COUNTY IMPROVEMENT AUTHORlTY AUTHORIZING THE 
lMl'LI??NTATION OF AN ENERGY EFFICIENCY PROGRAM'' 

WHEREAS, the Morris County Improvement Authority (the' "Author@") has 
been duIy created by r~solution no. 42 entitled "Resolution of the Board of Chosen 
Freeholders of Morris County, New Jersey creating the Morris County Improvement 
Authority" duly adopted by the Board of Chosen Freeholders (the "Morris County Board 
of Freeholders") of the County of l~ii,iiis i;'rir ":Lir~i;is Cuur@"j ;I ihc Si& ul̂  iu't:w 
Jersey (the "State'') on April 10, 2002 as a public body corporate and politic of the State 
pursuaut to and in accordance with the colnzty improvement authorities Iaw, wnstituting 

I Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts amendatory thereof 
and supplemental thereto (as codified at N.XSA. 40:37A-44 et seq., the "Act"), and 
other applicable law; 

WHEREAS, the Authority has developed a program (the "Original Renewable 
Energy Program") for the fmcing, design, permitting, acquisition, wmtpction, 
installation, operation and maintenance of renewable energy dapital equipment and 
facilities such as solar panels, wind turbines, and hyh-electric, bio-diesel, geothermal, 
and bio-mass facilities, including any related elecnical modifications or other work 
reguired or convenient for the installation of such systems (collectively, the renewable 
energy capital equipment and faciities, the "Original Renewable Energy Project?) for 
and on behalf of the County and local governmental units within the County, including 
without limitation municipalities, boards of education for school districts, local 
authorities and any other local government instmnentalities, pubiic bodies or other local 
government entities; collectively, including the County, the "Local Units"), all as an 
authorized purpose under N.J.S.A. 40:37A-54(a) of the Act; 

WHEREAS, in order to implement the Original Renewable Energy Program, the 
Authority and the County entered into that cettaia ''Service. Agreement (Renewable 
Energy Program>" dates as of January 1, 2009 (the "Original Service Agreement"), as 
&ended by that certain "Amendment No. I to. Service Agreement (Renewable Energy 
Program)" dated as of May 1, 2010 ("Amendment Aro. I to Service Agreement", and 
together with the Origkd Service Agreement, the "Prior Service Agreement"), all 
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pursuant to Section 36 of the Act (N.J.S.A. 40:37A-79) and other applicable law 
(capitalized terms not defined herein shall have the meanings ascribed to such terms in 
the Original Service Agreement, a3 amended and supplemented hereby, if applicable), 
pursuant to which the County advanced funds to the Authority of $800,000 in the 
aggregate for the Original Renewable Energy Program; 

WIBREAS, pursuant to the Original Renewable Energy Program, the Alrtt~ority 
issued its $21,600,000 aggregate principal Gaunt  of "County of Morris Guaranteed 
Renewable Energy Program Lerise Revenue Bonds, Series 2009A" dated F e b m y  18, 
2010 to finance 3.2 MW of Original Renewable Energy Projects (in the form of PV solar 
panels and related equipment) for 7 Local Units at 15 sites within and including the 
County, where substantial environmental and financial benefits were secured, 

WHEREAS, on October 20, 2010 the Authority adopted resolution no. 10-041 
autl~orizmg the implementation of the second tranche of its Original Renewable Energy 
Pmgtam; 

WEEREAS, the Authority intends to expand its Original Renewable Energy 
Program (as so expand& the "Renewable Energy Program") to include the development 
and implementation of energy 'savings improvement programs (",!SIP") contemplated by 
Chapter 4 of the Pamphlet Laws of 2009 of the State, and the ads amendatory thereof 
and supplemental thereto (the ''ESP Act"), Local V i c e  Board Notice 2009-1 1, June 
12, 2009, Implementing an Energy Savings Improvement Program, P.L. 2009, c.4, for 
and on behalf of Local Units (including ESIP, the "Renewable Energy Projects") and 
other applicable law (collectively, the "ESP Law''), aU as a further authorized purpose 
under N.J.S.A. 40:37A-54(a) of the Act; 

WHEREAS, the Renewable Energy Projects procured under the ESIP portion of 
the Authority's Renewable Energy Program (the "ESP Projects") are to be installed on, 
in, &xed or adjacent to and/or for any other Local Unit controlled buildings, other 
structures, lands or other properties of the Local Units (collectively, the "Locd Unit 
Facilittes"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design; pennitking, acquisition, construction, installation, operation and 
maintenance of the B I P  Projects, to kance, design, permit, acquire, construct, renovate 
and install certain other capital improvements to or for the Local Unit Facilities that do 
not constitute ESIP Projects (the "Capital Improvement Projecfs" and together with the 
E S P  Projects and any Completion Project as defined in the hereinafter defined Bond 
Resolution, the "Projects"); 

WHEREAS, Gabel Associates, on behalf of itself and Birdsall Services Group 
(colectively, fhe "ConsziIfi~~g Energv Engimer") and with the review and preliminary 
approval of the Authority's energy counsel, Inglsino, Pearlman, Wyciskala & Taylor, 
L1.C and the Authority's energy financial advisor, NW Financial Group (including the 
Consulting Energy Engineer, collectively, the "ESP Consultants"), has submitted to the 

...,,,.. .,, , ,..,, .,.,. ,. . .  ,. . .. .,.. .,..,.......... .. .... .. .. ....... ..... .. ........ . . ..-.. ..... . .  .. .... .. 
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. .  . Authority a proposal with respect to the implementation and development of the ESP 
i dated October 15, 2010, a copyof which is attached as Exhibit A hereto (the "ES'LP 
i ProposaQ; 
! 

WHEREAS, the primary goal of the ESIP is to identify,. finance, develop and 
implement the energy efficiency measures for and on behalf of the Local Units with 
respect to their Local Unit Facilities, with the attendant environmental and financial 
benefits associated thereby, and to reduce the energy related operating costs to the Local 
Units for their Local Unit Facilities, all intended to be offered at no net cost to the Local 
Units; 

WHEREAS, the Authority contemplates the issuance of revenue bonds (the 
"ESIP Bonds") to be issued by the Authority pursuant to the Act, the ESP Law, and 
other applicable law pursuant to the terms of a bond resolution (the "Bond Resolution"), 
such Bonds to be secured in the fust instance by payments to be made by the ESIP 
participating Local Units, then followed by payments to be made, if any, &om the 
unconditional full faith and credit guaranties of or on behalf of such Local Units (tho 
"Local Unit Gumanties") pursuant to Section 37 of the Act (codified atN.J.S.A. 40:37A- 
80, "Section 37'3, other ESP Program guaranties that may be available to guaranty a 
certain amount of energy savings under lh.e =IF' P r o m  if applicable (the "ESP 
F'rogram Guaranties") and ultimately, by the unconditional full .faith and credit guaranty 
of the County (the "County &arm@, and together with the Local Unit Guaranties and 
the ESIP Program Guaranties, the "Guaranties") pursuant to Section 37; 

WHEREAS, the Consulting Energy Engineer, and the services r e l a  thereto 
(the "Original Consulting Emrgv Engineering Serviceb') in connection with the Original 
Renewable Energy Program, all as set forth in a Services Agreement with the Consulting 
Energy Engineer (prior to the amendment contemplated hereby, the "Prior Consulting 
Energy Engineer Services Agreement") have been procured originally through a %ix and 
open process undertaken in accordance with N.J.S.A. 19:44A-20.4 et seq., and the 
professional services exception to the Local Public Contracts Law, and subsequently 
extended on a non-fair and open basis pursuant to such law and in accordance with such 
exception to the Local Public Contracts Law, all as such Original Consulting Energy 
Engineering Services were authorized by several resolutions of the Authority: (i) 
Resolution No. 08-28A adopted November 12, 2008, (ii) 09-44 adopted May 12,2009, 
(iii) Resolution No. 09-51 adopkd November 30, 2009, (vi) Resolution No. 10-017 
adopted April 20,201 0, and (v) Resolution No. 10-27 adopted June 16,2010; 

WHEREAS, the Authority further desires to utilize the services of the ESIP 
Consultants in developing and implementing the ESIP, and thereby desires to (i) amend 
the Prior Consulting Energy Engineer Services Agreement (as so amended hereby, the 
"Consulting Energy Engineer Services Agreeme&'), and (ii) utilize and apply the 
provisions of the Authority's existing professi~nal services agreements with the other 
ESIP Consultants, all to reflect the increased scope of services contemplated by the ESP 
in accofdance with the tenns of the ESP Proposal and the ESP Law; 
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s . . .. WJDZtEAS, the Authority and the County desire that the Prior Service 
: 
i Agreement be further amended by that ce& "Amendment No. 2 to Service ,Agreement 
1. (Renewable Energy Program)" ("Service Agreement Amendment No. 2", and together 

with the hior  Service Agreement, as further amended and supplemented from time to 
time in accordance with its terms, the "Sewice Agreementn) to provide for the additional 
advancement of funds from the County to the Authority for the development of the E S P  
Program, particularly services of the Consulting Energy Engineer under the Consulting 
Energy Engine& Services Agreement and, if any funds are avaiiable, to be provided by 
any other ESP Consultant in wnnection with the ESP Program, in the aggregate amount 
of $150,000, which funds shall be appropriated by the County from any available source: 
and 

WHEREAS. the Authoritv does herebv intend to amend and restate in its entire& 
resolution no 10-42 entitled,. ''RESOLU~ON OF THE MORRIS COUNT? 
IMPROVEMENT AUTHORITY AUTHORIZING THE IMPLEMENTATION OF AN 
ENERGY EFFICIENCY PROGRAM" adopted by the Authority onNovember 23,2010. 

NOW TROEmORE BE IT RESOLVED by the Board of Commissioners of 
the Authority as fonows: 

Section 1. (a) Subject to subsection (b) below, the Authority hereby 
agrees as follows in this subsection (a). The ESP, as outlined in the attached E S P  
Proposal and within the parameters of the ESP Law, is hereby initially approved as  an 
authorized and desirable purpose for this Authority pursuant to N.J.S.A. 40:37A-54(a) of 
the Act, subject to the fuaber approvals to be obtained in connection with the 
development and implementation of the ESIP, including without limitation the resolution 
required by N.J.S.A. 40: 37A-56 of the Act &om the Morris County Board of 
Freeholders, and as applicable the Guaranties, along with the &dings of the Local 
Finance Board pursuant to N.J.S.A. 40A:5A-6, 7 and 8. Further, the Chairperson, Vice- 
Chairperson and the Treasurer of the Authority (imcinding their designees, each an 
"Authorized Q@?cer") are hereby severally authorized to (i) implement the DIP in 
accordance with the terms of the ESIP Proposal and (ii) toward that end, execute the 
Service Agreement Amendment No. 2i substantially the form attached as Exhibit B 
hereto, with such changes thereto as the Authorized Officer shall determine, after 
consultation with the ESP Consultants, which execution thereto by such Authoxized 
Officer shall dispositively determine the authorization of any such changes. The ESP 
Consuitants are hereby further authorized to assist the Authorized Officers and the 
Authority with respect to the implementation and development of the ESIP. 

(b) As the Service Agreement Amendment No. 2has a maximum 
appropriation of $150,000 for the ESP, unless the Authority appropriates additional 
funds for the E S P  from another source, the actions taken in implementing the ESP, 
including those of the ESP Codtants ,  shall be limited to the $150,000 or such other 
appropriated amount otherwise agreed to by the Authority. In implementing lhis policy, 
the Consulting Energy Engineer shall agree in the Consulting Energy Engineer Services 
Agreement that it shall perform outreach services for the ESP at no cost to the Authority, 
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i 
and further, that the Consulting Energy Engineer shall cap the subsequent services 

I through the development of the ESIP plan at the $150,000 so appropriated. 
! Notwithstanding the foregoing, to the extent subsequent appropriations are made by the 

Authority for the ESP andlor the Bonds are issued by the Authority (which action shall 
itself provide an appropriation) for the ESP, any additional services performed by the 
Consulting Energy Engineer beyond the $150,000 cap, and any services performed by the 
other ESP Consultants, shall be paid either out of any such subsequent appropriation 
and/or the proceeds of the Bonds, at the Authority's option. 

Section 2. The Authorized Officers are each hereby severally authorized 
and directed to negotiate, execute and deliver the amendment to the Prior Consulting 
Energy Engineer Services Agreement with the Consulting Energy Engineer contemplated 
hereby, which shall include the scope of services and the pricing reflected in the ESP 
Proposal, with such final form of the Consulting Energy Engineer Services Agreement to 
be determined by the Authorized Officer, after consultation with counsel, to be in the best 
interests of the Authority and the participating Local Units, and such Authorized Officer 
is h e ~ b y  further authorized to take all such further actions in connection therewith in 
accordance with all applicable taw, including without limitation the execution of such 
other certificates, ins.truments or documents, as any such Authorized Officer, in 
consultation with counsel, shall deem necessary, convenient or desirable by any such 
Authorized Officer to implement the Consulting Energy Engineer Services Agreement. 

Section 3. The Secretary and the Assistant Secretary of the Authority are 
hereby authorized and directed, where required, to affii the corporate seal of the 
Authority and to attest to the signature of the Authorized Officer on any such Service 
Agreemeat Amendment No. 2and Consulting Energy Engineer Services Agreement, 
including such other certificates, instruments or documents contemplated herein. 
ThereaRer the Authorized Officer is hereby authorized and directed to deliver any such 
fully authorized, executed, delivered, and if applicable, attested and sealed certificates, 
instruments and documents to any interested party. 

Section 4. All actions taken to date by the Authority and the ESP 
Consultants in connection with the ESIP are hereby ratitled, confirmed and qproved, and 
the Authorized Officers and ihe ESIP Consultants are hereby severally authorized and 
directed to develop and implement the ESP, subject to the fiuther approvals and conseats 
to be obtained contemplated by Section 1 above. 

Section 5. In accordance with N.J.S.A. 40:37A-50, the Secretary of the 
Authority is hereby authorized and directed to submit to each member of the Morris 
County Board of Freeholders, by the end of the fifth business day following this meeting 
or as soon as possible thereafter, a copy of the minutes of this meeting. The Secretary is 
hereby further authorized and directed to obtain &om the Clerk of the Morris County 
Board of Freeholders stating that the minutes ofthis mmeeting have not been vetoed by the 
Director ofthe Monis County Board of Freeholders. 

[balance of pag&leftintentionaUy blank] 
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! 
Section 6. This resolution shall be effective immediately, d e s s  it has 

i ; 
been vetoed in accordance withN.J.S.A. 40:37A-50(e) of the Act. 

Resolution moved by Commissioner sandman . 
Resolution seconded by Commissioner. Roe 

VOTE: 

~ C o m ~ o n e r  I Yes I NO.  1 Abstain 1 Absent 

j 
! This Resolution was acted upon at the Regular Meeting of the Authority held on January 

19,201 1 at the Authority's prim5pal corporato office in Morristoxn, New Jersey. 

Attested to this day of Januarv. 201 1 

- 

Roe I x 

By: h L d & d L  

Sandman 

Secretary of the Authority 

X 

FORM and LEGACITY: / 
This Resolution as of January 19,2011. 

B o d  x 



Exhibit A 

[Form of ESP Proposal] 

On File With The Authority 



EXHIBIT B 

[Attach Form of Service Agreement Amendment No. 21 



AMENDMENT NO. 2 TO SERVICE AGREEMENT 
(RENEWABLE ENERGY PROGRAM) 

By and Between 

COUNTY OF MORRIS, NEW JERSEY 

and 

MORRIS COUNTY IMPROVEMENT AUTHORITY 

Dated as of January 1,201 1 



This AMENDMENT NO. 2 TO SERVICE AGREEMENT (RJ3NEWABLE 
ENERGY PROGRAM) (the "Sewice Agveement Amendment No 2") is made and entered into 
as of the fust day of May, 2010, by and between the COUNTY OF MORRIS, NEW JERSEY 
(the "County"), a political subdivision of the State of New Jersey (the "State"), with its principal 
corporate offices located at Administration and Records Building, Morristown, New Jersey 
07960; and MORRIS COUNTY IMPROVEMENT AUTHORITY (including any successors 
and assigns, the "Authority"), a public body corporate and politic of the State with its principal 
corporate offices located at Administration and Records Building, Morristown, New Jersey 
07960, wherein it is agreed between the parties as follows: 

W E R E A S ,  the Authority has been duly created by resolution no. 42 entitled 
"Resolution of the Board of Chosen Freeholders of Morris County, New Jersey creating the 
Moms County Improvement Authority" duly adopted by the Board of Chosen Freeholders (the 
"Board of Freeholders") of the County on April 10; 2002 as a public body corporate and politic 
of the State pursuant to and in accordance with the county improvement authorities law, 
constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40:37A-44 et seq., the "Acq and other 
applicable law; 

WHEREAS, the Authority has developed a program (the "Original Renewable Enera, 
Program") for the financing, design, permitting, acquisition, construction, installation, operation 
and maintenance of renewable energy capital equipment and facilities such as solar panels, wind 
turbines, and hydro-electric, bio-diesel, geothermal, and bio-mass facilities, including any related 
electrical modifications or other work required or convenient for the installation of such systems 
(collectively, the renewable energy capital equipment. and facilities, the '"riginal Renewable 
Energy Projects") for and on behalf of the County and local govermnental units w i t l ~ ~  the 
County, including without limitation municipalities, boards of education for school districts, 
local authorities and any other local government inst~mentalities, public bodies or other local 
government entities; collectively, including the County, the "Local Unils"), all as an authorized 
purpose under N.J.S.A. 40:37A-54(a) of the Act, 

WHEREAS, in order to implement the Original Renewable Energy Program, the 
Authority and the County entered into that certain "Service Agreement (Renewable Energy 
Program)" dated as of January 1,2009 (the "Original Service Agreement'), as amended by that 
certain "Amendment No. 1 to Service Agreement (Renewable Energy Progra~n)" dated as of 
May 1,2010 ("'Amendment No. I to Service Agreement", and together with the Original Service 
Agreement, the "Prior Service Agreement"), all pursuant to Section 36 of the Act (N.J.S.A. 
40:37A-79) and other applicable law (capitalized terms not defined herein shall have the 
meanings ascribed to such terms in the Origlnal Service Agreement, as amended and 
supplemented hereby, if applicable), pursuant to which the County advanced fmds to the 
Authority of $800,000 in the aggregate for the Original Renewable Energy Progrm, 

WffEREAS, pursuant to the Original Renewable Energy Program, the Authority issued 
its $21,600,000 aggregate principal amount oi"'County of Morris Guaranteed Re~ewable Energy 



Program Lease Revenue Bonds, Series 2009A" dated February 18, 2010 (the "Series 2009A 
Bonds") Lo finance 3.2 MW of Original Renewable Energy Projects (in the form of PV solar 
panels and related equipment) for 7 Local Units at 15 sites within and including the County, 
where substantial environmental and financial benefits were secured; 

WHEREAS, on October 20; 2010 the Authority adopted resolution no. 10-041 
authorizing the implementation of the second tranche of its Original Renewable Energy Program; 

WHEREAS, the Authority intends to expand its Original Renewable Energy Program (as 
so expanded, the "Rene~iable Energy Progmm") to include the development and implementation 
of energy savings improvement programs ("ESIP") contemplated by Chapter 4 of the Pamphlet 
Laws of 2009 of the State, and the acts amendatory thereof and supplemental thereto (the "ESIP 
AcP'), Local Finance Board Notice 2009-11, June 12, 2009, Implementing an Energy Savings 
Improvement Program, P.L. 2009, c4, for and on behalf of Local Units (mcluding ESIP, the 
"Renewable Energy Projects") and 'other applicable law (collectively, the "ESIP Law"), all as a 
further authorized purpose under N.J.S.A. 40:37A-54(a) of the Act; 

WHEREAS, the Renewable Energy Projects procured under the ESIP portion of the 
Authority's Renewable Energy Program (the "ESIP Projects") are to be installed on, in, affixed 
or adjacent to andlor for any other Local Unit conttolled buildings, other structures, lands or 
other properties of the Local Units (coilectively, the "Local Unit Facilities"); 

WHEWAS, it may be necessary, desirable or convenient, in connection with the 
financing, desim permitting, acquisition, consbuction, installation, operation and maintenance 
of the ESIP Projects, to finance, design, permit, acquire, construct, renovate and install certain 
other capital improvements to or for the Local Unit Facilities that do not constitute ESIP Projects 
(the "Capital Improvement Projects" and together with the ESIP Projects and any completion 
project for any of the foregoing, the "Projecrs"); 

WHEREAS, due to the time and amount of Preliminary Program Costs incurred in the 
development and implementation of the Original Renewable Energy Program prior to the 
issuance of the Series 2009A Bonds, the Authority was unable to repay the $500,000 in County 
Funds from the proceeds of the Series 2009A Bonds, and moreover, pursuant to Service 
Agreement Amendment No. 1, the Authority has requested, and the County has appropriated, 
another $300,000 in County Funds (for an aggregate of $800,000) to pay for other costs in 
connection with the continued development and implementation of the Original Renewable 
Energy Program (the "Original Progam Costs"); and 

WHEREAS, pursuant to Service Agreement Amendment No. 2 (together with the Prior 
Service Agreement, and as further amended or supplemented from time to time in accordance 
with its terms, the "Service Ageement") and in order to pay for a portion of the Preliminary 
Program Costs associated with the ESIP, the Authority has requested, and the County has 
appropriated, another $150,000 in County Funds (for an aggregate of $950,000) (together with 
the Original Program Costs, the "Program Costs"); 



WI-EREAS, the Authority anticipates (i) issuing future series of Bonds pursuant to the 
Renewable Energy Program for the benefit of additional Local Units, and (ii) repaying such 
County Funds from a combmation of a portion of the proceeds of such future series of Bonds 
andlor a grant -from the United States Deparhnent of Energy (the "DOE Grant"), and additional 
monies that may be received in connection with the Series 2009A Bonds. 

NOW, THEREFORE, the County and the Authority do hereby covenant and agree with 
the other as follows: 

Section 1. Amendments and Supplements to Original Service Agreement. 

(a) Section 3(c) of the Original Service Agreement is hereby amended Ad 
supplemented to replace the term (i) "Preliminary Project Costs" with the term "Prelimjnary 
Program Costs" and (ii) Renewable Energy Program with the term "Renewable Energy 
Program", as defined herein. 

(b) All references in the Original Service Agreement to "Preliminary Program 
Costs" shall be deemed to be references to "Program Costs" (as defined herein), which shall 
include all such Preliminary Program Costs. 

(c) Notwithstanding the provisions of Section 3(c) of the Original Service 
Agreement, and in accordance with the provisions of Section 7 thereot the Authority shall 
determine. whether to repay the County Funds advanced by the County from a series of Bonds, 
from the DOE Grant, from some other available source, including from a source related to the 
Series 2009A Bonds, or from some combination of the foregoing, it being the Authority's desire 
to repay such County Funds to or on behalf of the County as soon as possible from any such 
available source, while being mindful of the need to implement a successful Renewable Energy 
Program forthe Local Units. Both parties hereto acknowledge that the failure to repay County 
Funds from the Series 2009A Bonds, or as applicable, from anjr future series of Bonds, to the 
extent each such future determination is made in the best interests of the Renewable Energy 
Program, shall not constitute an "Event of Default3' under the hereinafter defmed Service 
Agreement. 

Section 2. No Further Amendments. No fixther provision of the Prior Service 
Agreement shall be amended or supplemented by this Service Agreement Amendment No. 2, 
which other provisions shall remain in full force and effect with respect to the Prior Service 
Agreemenl, as amended by this Service Agreement Amendment No. 2 (collectively, together 
with any further amendments or supplements in accordance with its terms, the "Service 
Agreement"). Accordingly such other provisions of the Prior Service Agreement, including 
without limitation Section 9 thereof, shall apply to this Senice Agreement Amendment No. 2. 

Section 3. Effective Date. This Service Agreement Amendment No. 2, having 
been authorized in accordance with Section 9(b) of the Original Service Agreement, shall be 
effective immediately upon its authorization, execution and delivery by the parties hereto. 



IN WITNESS WHEREOF, each of the County and the Auihority has duly authorized 
the execution and delivery of this Service Agreement Amendment No. 2 by the respective 
authorized officers thereof set forth below as of the date fist above written. 

COUNTY OF M O W S  

THE UNDERSIGNED, being 
Director of tlie Board of Freeholders 
of the County, hereby accepts and 
approves the foregoing restrictions, 
benefits and covenants. 

ACCEPTED AND APPROVED 
THIS - day of January, 201 1. 

Attested by: 

DIANE M. KETCHUM 
CLERK OF T I E  BOARD 

I I 
FREEHOLDER DIRECTOR 

MORRIS COZTNTY 
IMPROVEMENT AUTHORITY 

THE UNDERSIGNED, being Chair 
of the Authority, hereby accepts and 
approves the foregoing restrictions, 
benefits and covenants. 

ACCEPTED AND APPROVED 
THIS - day of Jaxiuary, 201 1. 

Attested by: 

ELLEN SANDMAN 
SECRETARY 

JOI-IN BONANNI 
CHAIR 



STATE OF NEW JERSEY )SS: 
COUNTY OF MORRIS ' ) 

I CERTIFY that on January -, 201 1 DIANE M. KETCHUM personally appeared before me 
and acknowledged under oath, to my satisfaction that: 

(a) this person is the Clerk of the Board of Freeholders of the County, the political 
subdivision of the State named in this document; 

(b) this person is the attesting witness to the signing of this document by the proper 
corporate officer of the County, who is the Director of the Board of Freeholders of the County; 

(c) this document was signed and delivered as its voluntary act; 
(d) this person knows the proper seal of the County that was afiixed to this document; 

and 
(e) this person signed this proof to attest to the truth of these facts. 

DIANE M. KETCHUM 
Clerk of the Board 

Sworn and subscribed before 
me this - day of Jmuary, 201 I 



STATE OF NEW JERSEY )SS: 
COUNTY OF MORRIS ) 

I CERTIFY that on January -, 201 1 ELLEN SANDMAN personally appeared before me and 
acknowledged under oath, to my satisfaction that: 

(a) this person is the Secretary of the Authority, the public body corporate and politic 
named in this documelit; 

(b) this person is the attesting witness to the signing of this document by the proper 
corporate officer of the Authority, who is the Chair of the Authority; 

(c) this document was signed and delivered as its voluntary act; 
(d) this person knows the proper seal of the Authority that was affixed to this 

document; and 
(e) this person signed this proof to attest to the truth of these facts. 

ELLEN SANDMAN 
Secretary 

Sworn and subscribed before 
me this day of June, 201 1 



EXHIBIT J 



r RESOLUTION NO. 11-32 

RESOLUTION OF THE BOARD OF COMMISSIONERS 
MORRIS COUNTY IMPROVEMENT AUTHORITY 

RESOLUTION AMENDING THE PROPOSAL OF GABEL ASSOCIATES 
AUTHORULED BY A RESOLTJTION ENTITLED. LLRESOLUTION 

AMENDINGAM) RESTATING IN ITS ENTIRETY RJ&OLUTION 10-42 OF 
THE AUTHORITY ENTITLED, "RESOLUTION OF THE MORRIS COUNTY 

IMPROVEMENT AUTHORITY A U T H O R ~ N G  TRE IMPLEMENTATION OF 
AN ENERGY EFFIClENCY PROGRAM" 

WHEREAS, the Monis County Improvement Authority (the "Authori@') has 
been duly created by resolution no. 42 entitled "Resolution of the Board of Chosen 
Freeholders of Morris County, New J a x y  creating Lhe Moms County Improvement 
Authorityritr duly adopted by the Board of Chosen Freeholders (the "Morris Comfy Board 
of Freeholders") of the County of Moms (the "Morris County") in the State of New 
Jersey (the "State") on April 10,2002 as a public body corporate and politic of the State 
pursuant to and in aewrdance with the county improvement authorities law, constituting 
Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts amendatory thereof 
and supplemental thereto (as codified at N.J.S.A. 40:37A-44 et seq., the "Act"), and 
other applicable law; 

WHEREAS, the Authority has developed a program (the "Original Renewable 
Energy Progrm") for the financing, design, permitting, acquisition, wnstruction, 
installation, opezition and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, 
and bio-mass facilities, including any related electrical modifications or other work 
required or convenient for the installation of such systems (collectively, the renewable 
energy capital equipment and facilities, the "Original Renewable Energy Projects") for 
and on behalf of the County and local governmental units within the County, including 
without limitation municipalities, boards of educatioa for school districts, local 
authorities and any other local government instrumentalities, public bodies or other locd 
government entities; wlIectively, including the County, the "Local Units"), all as an 
authorized purpose under N.J.S.A. 40:37A-54(a) of the Act; 

WHEREAS, in order to implement the Original Renewable Energy Program, the 
Authority and the County entered into that certain "Senrice Agreement (Renewable 

I Energy Program)" dated as of January 1, 2009 (the "Original Service Agreeme#), as 
i amended by that certain "Amendment No. 1 to Service Agreement (Renewable Energy 
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Program)" dated as of May 1, 2010 ("Amedment No. I fo Service Agreement", and - 
I together with the Original Service Agreement, the "Prior Service Agreement"), all 
i pursuant to Section 36 of the Act (N.J.S.A. 40:37A-79) and other applicable law 

(capitalized terms not defined herein shall have the m h g s  asaibed to such t a m s  in 
the Original Service Agreement, as amended and supplemented hereby, if applicable), 
pursuant to which the County advanced funds to the Authority of $800,000 in the 
aggregate for the Original Renewable Energy Program; 

WHEREAS, pursuant to the Original Renewable Energy Program, the Authority 
issued its $21,600,000 aggregate principal amount of ''County of Morris Guaranteed 
Renewable Energy Program Lease Revenue Bonds, Series 2009A" dated February 18, 
2010 to finance 3.2 MW of Original Renewable Energy Projects (in the form of PV solar 
panels and related equipment) for 7 Local Units at 15 sites within and including the 
County, wbere substantial environmental and financial benefits were secured; 

WHEREAS, on October 20, 2010 the Authority adopted resolution no. 10-041 
authorizing the implementation of the second tranche of its Original Renewable Energy 
Program; 

WHEREAS, the Authority intends to expand its Original Renewable Energy 
Program (as so expanded, the "RenewabIe Energy Progm")  to include the development 
and irnplemeniation of energy savings improvement programs ("ESP)  contemplated by 
Chapter 4 of the Pamphlet Laws of 2009 of the State, and the acts amendatory thereof 
and supplemental thereto (the "ESP Ad'), Local Finance Board Notice 2009-1 1, June 
12, 2009, Implementing an Energy Savings Improvemenf Program, P.L. 2009, c.4, for 
and on behalf of Local Units (including ESP, the "Renewable Energy Projecfs") and 
other applicable law (collectively, the "ESP Law''), all as a M e r  authorized purpose 
under: N.J.S.A. 40:37A-54(a) of the Act; 

WHEREAS, the Renewable Energy Projects procured under the ESIP portion of 
the Authority's Renewable Energy Program (the "ESP Projects") are to be installed on, 
in, &ed or adjacent to and/or for any other Local Unit controlled buildimgs, other 
struchuw, lands or other properties of the Local Units (collectively, the "Local Unit 
FaciIitieb'); 

WEEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, c o ~ c t i o n ,  instaliation, operation and 
maintenance of the ESIP Projects, to finance, design, permit, acquire, c o m t ,  renovate 
and install certain other capitai improvements to or for the Local Unit Facilities that do 
not constitute ESP Projects (the ''Capital Improvement Projects" and together with the 
ESP Projects and any Completion Project as defined in the hereinafter defmed Bond 
Resolution, the "Projects"); 

WHEF&G, Gabel Associates, on behalf of itself and Bidsall Services Group 
(collectively, the "Consdting Energy Engineer'') and with the review and preliminary 

I 
I approval of the Authority's energy counsel, Inglesina, Pear- Wyciskala & Taylor, 
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LLC and the Authority's energy h c i a l  advisor, NW Financial Group (including the 1.'- 
Consulting Energy Engineer, collectively, the "ESIP Consultants"), submitted to the 

I Authority a proposal with respect to the implementation and development of the ESP 
dated October 15,2010 (the "Oris'nal ESIP Proposar); 

WHEREAS, the ESIP Proposal did not provide b i  rates and therefore billiig 
rates were subsequently provided to the Authority through an amendment to ESP 
Proposal, a copy of which is attached as Exhibit A hereto (the ''Awnded ESIP 
Proposal" and together with the Original ESIP Proposal, the "ESIP Proposar'); 

NOW TEEREFORE BE IT RESOLVED by the Board of Commissioners of 
the Authority as foIlows: 

Section 1. The Original ESP Pmposal is hereby amended to include the 
following billing rates: 

Principal: $265 
Executive: $225 
Associate: $140 
Project Director: $175 
Project Manager: $150 
Energy Engineer: $150 
Junior Engineer: $100 

Section 2. The Chairperson, Vice-Chairson and the Treasurer of the 
Authority (including their designeeq each an "Authorized Oflcer") are hereby severally 
authorized and directed to execute any amendment to be determined by the Authorized 
Officer, after consultation with counsei, necessary to implement the Amended ESIP 
Proposal. 

Section 3. All actions taken to date by the Authority and the ESP  
Consultants in connection with the ESP Pmposal are hereby ratified, confirmed and 
approved, and the Authorized Officers and the ESIP Consultants are hereby severally 
authorized and directed to develop and implement the Amended ESIP Proposal. 

Section 4. In accordance with N.J.S.A. 40:37A-50, the Secretary of the 
Authority is hereby authorized and directed to submit to each member of the Moms 
C o w  Board of Freeholders, by the end of the fifth business day following this meeting 
or as soon as possible thereafter, a copy of the minutes of this meeting. The Secretary is 
'hereby further authorized and b t e d  to obtain fivm the Clerk of the Morris County 
Board of Freeholders statingthaf the minutes of this meeting have not been vetoed by the 
Director of the Moms County Board of Freeholders. 
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Section 5. This resolution shall be effective immediately, unless it has 
been vetoed,in accordance withN.J.S.A. 40:37A-50(e) of the Act. 

Resointion moved by Commissioner Roe . . 
Resolution seconded by Commissioner Pinto . 

VOTE: 

i This Resolution was acted upon at the Regular Meeting of the Authority held on July 20, 
201 1 at the Authority's principal corporate office in Morristown, New Jersey. 

Secretary of the Authority 

. ' FORMand LEGALITY: 

This Resolution 

Counsel to the ~uthonty 



EXKIBIT A 

[Attach Form of Amended ESW Proposd] 



Gabel Associates 
Pursuant to the Gabel Associates Proposal to Provide Energy Consulting Services to 
the Morris County Improvement Authority dated October 15, 2010 attached please find 
the fee schedule to be used for hourly billing up to the capped amount of $150,000. 

Fee Schedule 

Principal: $265 
Executive: $225 
Associate: $140 
Project Director: $1 75 
Project Manager: $150 
Energy Engineer: $1 50 
Junior Engineer: $1 00 

Time charges: all time is billed on an hourly basis at the rates set forth above. All time 
is rounded to the nearest quarter hour. 

I For Work performed on a time and expense basis, the hourly rate@) specified in 
Agreement shall incorporate all overheads and Company shall not be billed for the word 
processing, computer, and secretarial or clerical time. Company shall reimburse 
Consultant for necessary photocopying, toll calls, fax transmissions, mailing, or other 
costs as may be approved by the Company in advance. Travel expenses, meals, and 
accommodations shall not be charged to the Company unless agreed to prior to any 
such expense being incurred. No commuting expenses shall be charged to the 
Company. 





RESOLUTION NO. 11-50 

RESOLUTlON OF THE BOARD OF COMMISSIONERS 
MORRIS COUNTY IMPROVEMENT AUTHORITY 

RESOLUTION FURTHER AMENDING THE PROPOSllL OF GABEL 
ASSOCIATES ADTBORLZED BY A RESOLUTION ENTITLED, 

"RESOLUTION AMENDINGAND RESTATING IN ITS ENTIRETY 
RESOLUTION 10-42 OF TIiE AUTHORITY ENTLTLED. "RESOLUTION OR , -~ - - - -  -. 

THE MORRlS COUNTY IMPROVEMENT AUTHORITY AUTHORIZLNG THE 
WLEMENTATION OF .4N ENERGY EFNCIENCY PROGRAM". AS 

PREVIOUSLY AMENDED ON SULY 20,2011 

WIiEREAS, the Morris County Improvement Authority (the "Aufhorify") lm 
been duly created by resolution no. 42 entitled "Resolution of the Board of Chosen 
Freeholders of Monis County, New Jersey creating the Monis County Improvement 
Authority" duly adopted by the Board of Chosen Freeholders (the "Morris County Board 
of  Freeholders")f the County of Morris (the "Morris County") in the State of New 
Jersey (the "State") on April 10,2002 as a public body corporate and politic of the State 
pursuant to and in accordance with the county improvement authorities law, constituting 
Chapter 183 of the Pamphtet Laws of 1960 ofthe State, and the acts amendatory thereof 
and supplemental thereto (as d i e d  at N.J.S.A. 40:37A-44 et seq., the 'YcY'), and 
other applicable law; 

WHEREAS, the Authority has developed a program (the "Original Renewable 
Energy Program") for the financing, design, permitting acquisition, construction, 
instaltation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, g e o t h e d ,  
and bio-mass facilities, including any related electrical modifications or other work 
required or convenient for the installation of such systems (wklectively, the renewable 
energy capital equipment and facilities, the "OrfgimI Renewable Energy Projects") for 
and on behalf of the County and l a d  governmental units within the County, including 
without limitation municipalities, boards of education for school distsicts, local 
authorities and any other local government instrumentalities, public bodies or other local 
government entities; coI1ectivcIy, including the County, the "Local Units"), all as an 
authorized purpose under N.J.S.A. 40:37A-54(a) of the Act; 

WEEREAS, in order to implement the Original Renewable Energy Programgram the 
Authority and the County entered into that certain "Service Agreement (Renewable 
Energy Program)" dated as of January 1, 2009 (the "Original Service Agreement"), as 
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amended by that certain "Amendment No. 1 to Service Agfeement (Renewable Energy 
Program)" dated as of May 1, 2010 ("Amendment No. I to Service Agreement", and 
together with the Original Service Agreement, the '"Prior Service Agreement"), all 
pursuant to Section 36 of ihe Act (N.J.S.A. 40:37A-79) and other applicable law 
(capitalized terms not defined hereiu shall have the meanings ascribed to such terms in 
the Original Sewice Agreement, as amended and supplemented hereby, if applicable), 
pursuant to which the County advanced funds to the Authority of $800,000 in the 
aggregate for the Original Renewable Energy Program; 

WHEREAS, pursuant to the Original Renewable Energy Program, the Authority 
issued its $21,600,000 aggregate principal amount of "County of Morris Guaranteed 
Renewable Energy Program Lease Revenue Bonds, Series 2009A" dated February 18, 
201 0 to finance 3.2 MW of Original Renewable Energy Projects (in the form of PV solar 
panels and related equipment) for 7 Local Units at 15 sites within and including the 
County, where suktautial environmental and financial benefits were secured; 

WHEREAS, on October 20, 2010 the Authority adopted resolution no. 10-041 
authorizing the implementation of the second tranche of its Original Renewable Energy 
Program; 

WHEREAS, the Authority intends to expand its Original Renewable JZnergy 
Program (as so expanded, the "RenewabEe Energy Program") to include the development 
and implementation of energy savings improvement programs FESLP") contemplated by 
Chapter 4 of the Pamphlet Laws of 2009 of the State, and the acts amendatory thereof 
and supplemental thereto (the "ESIP Act"), L a d  Finance Board Notice 2009-11, June 
12, 2009, Imp[ementing an Energy h'avings Improvement Program, P.L. 2009, c.4, for 
and on behalf of Local Units (including ESIP, the "Renewable Energy Projects") and 
other applicable law (collectively, the "ESP Law"), all as a M e r  authorized purpose 
under N.J.S.A. 40:37A-54(a) of the Act; 

WHER1EAS, the Renewable Energy Projects procured under the ES1P portion of 
the Authority's Renewable Energy Program(the "ESP Projects") me to be installed on, 
in, affixed or adjacent to and/or for any other Local Unit controlled buildings, orher 
structures, lands or other properties of the Local Units (~011ectiveiy, the "Local Unit 
Facilities"); 

WIEEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, conslruction, installation, operation and 
maintenance of the ESP Projects, to finance, design, permit, acquire, construct, renovate 
and install ce- other capital improvements to or Eor the Local Unit Facilities rhat do 
not constitute ESP Projects (the "Capital improvement Projects" and together with the 
ESIP Projects and any Completion Project as definad in the hereinafrer defined Bond 
Resolution, the "Project?'); 

WHEREAS, Gabel Associates, on behalf of itself and Birdsall Services Group 
(wllectiveiy, the "Comulfing Energy Engineer") and with the review and yl.eliminasy 
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approval of the Autho~ity's energy counsel, hglesino, Pearlman, Wyciskala & Taylor, 
LLC and the Authority's energy financial advisor, hW Financial Group (including the 
Consulting Energy Engineer, collectively, the "ESIP Consulranrs"), submitled to the 
Authority a proposal with respect to the implementation and development of the E S P  
dated October 15,2010 (the ''Original ESP Proposal"); 

WIIEREAS, the ESIP Proposal did not provide billing rates and therefore on July 
20,201 1 the Authority adopted a resolution entitled, "RESOLUTION MENDING THE 
PROPOSAL OF GABEL ASSOCIATES AUTHORIZED BY A KESOLUTION 
ENTITLED, 'RESOLUTION AMENDINGAND RESTATING IN ITS ENTIRETY 
RESOLUTION 10-42 OF THE AUTHORITY ENTITLED, "RESOLUTION OF THE 
MORRIS comm IMPROVEMENT AUTHORITY AUTHORIZING THE 
IMF'LEMENTATION OF AN ENERGY EFFIGIENCY PROGRAM" establishina 
billing rates through an amendment to ESIP Proposal (the " First Amended E S I ~  
ProposaP' and together with the Original E S P  Proposal the "Amended ESP Proposal"); 

WHEFWLAS, the Authority desires to amend the ESP Proposal for an additional 
responsibilty ('Task 1") for a not to exceed fee of $12,000.00 through a second 
amendment to the Amended ESIP Proposal, a copy of which is attached hereto as Exhibit 
A ( ~ e  "S~cond Amended ESP Proposar' and together with the Amended ESIP Proposal, 
the "ESIP Proposd'); 

NOW lXERl3FORE BE IT RESOLVED by the Board of Commissioners of 
the Authority as follows: 

Section 1. The Amended E S P  Proposal. is hereby amended to include the 
following responsibilities set forth on Exhibit A as part of Task 1 for a not to exceed fee 
of $12,000.00. 

Section 2. The Authority expects to finance a portion of the cost of the Projects 
with the proceeds of bonds (the "Bonds") to be issued after the adoption o f f  s resolution 
by the Authority. If the Authority or the County pays any of the costs of the Projects 
prior to the issuatl~e of the Bonds, the Authority reasonably expects to reimburse such 
expenditures with the proceeds ofthe Bonds. The maximum principal amount of debt to 
be issued to finance the cost of the Projects is app~oxjnmtely $10,000,000, plus, if 
applicable, the cost of acquisition plus capitalized interest. 

Section 3. The Chairperson, ViceChairperson and the Treasurer of the 
Authority (includkig their designees, each an "Authorized Oficer") are hereby severally 
authorized and directed to execute any amendment to be determined by the Authorized 
Officer, after consultation with counsel, necessary to implement the Second Amended 
ESIP Proposal. 

Section 4. A11 actions taken to date by the Authority and the ESP 
Consultants in connection with the E S P  Proposal are hereby ratified, confirmed and 
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approved, and the Authorized Officers and the ESIP Consultants are hereby severally 
authorized and directed to develop and implement the Second Amended ESP Proposal. 

Section 5. In accordance with N.J.S.A. 40:37A-50, the Secretary of the 
Authority is hereby authorized and directed to submit to each manber of the Morris 
County Board of Freeholders, by the end of the fifth business day following this meeting 
or as soon as possible thereafter, a wpy of the minutes of this meeting. The Secretiuy i s  
hereby fisther authorized and directed to -obtain from the Clerk of the Morris County 
Board of Freeholders stating that the minutes of this meeting have not been vetoed by the 
Director.of the Monis County Board of Freeholders. 
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Section 6. This resolution shall be effective immediately, unless it has 
been vetoed in accordance with N.J.S.A. 40:37A-50(e) oithe Act. 

i 

MOVEDBECONDED: 

Resolution moved b y  Commissioner Sandman . 
Resolution seconded by Commissioner Roe . 

VOTE: 

ATTESTATION: 

i This  Resolution was acted upon at the Regular Meeting of the Authority held on October 
19,201 1 at the Authority's principal corporate office in Morristown, New Jersey. 

Attested lo this 19th day of October, 201 1 

By: 
I @@b 

~ecietary of the Authority 

FORM and LEGALITY: 

as of October 19,201 1 

1ng&ino, ~ k l m a n ,  wy&kala & Taylor, LLC 
Counsel to the Authority 



EXEUarnA 

[Attach Porn of Second Amended ESIP Proposal] 



October 19,2011 

To: Morris County Improvement Authority 

The purpose of this letter is to provide the Morris County Improvement Authority (MCIA) with 
an update on the status of its County-Wide €SIP Program and propose next steps induding a 
proposai from Gabel Associates to implement a reformulated ESIP approach. 

Proiect Proaress 

On 3anuary 31, 2011 and February 25, 2011 Gabel Assoo'ates, Birdsall Services Group, 
Inglesino, Pearlman, Wyciskala &Taylor, L C  and NW Financial Group (collectively, the 'SIP 
Consultants"), conducted outreach meetings for all Morris County Local Units, including 
County, Municipai and Public School entities. The outreach presentation given at those 
meetings requested that Local Units provide a completed interest form, allowing the ESIP 
Consultants to determine the level of interest for partidpation as well as the amount of 
information currently available for each Local Unit i.e. has an audit been completed through 
the Local Government Energy Audit Program (LGEA). 

By May 24, 2011, the ESIP Consultants had received 31 completed Interest Forms, comprised 
of 12 interested Local Units with LGEA audits and 18 interested Local Units without LGEA 
audits. The ESIP Consultants gathered audits from the New Jersey Office of Clean Energy and 
from Local Units and mmpiled the measures fmm individual audits into one spreadsheet for 
economic analysis. 

The ESIP Consultants also provided guidance to the Local Units without LGEA audits on how to 
participate in the LGEA Program. 

After discussions with the MCIA at the May 24, 2011 and June 16,2011 MUA meetings the 
ESIP Consultants conducted economic analyses for each of the eight Local Units deemed 
feasible as ESIP projects. The eight Local Units include Mine Hill Board of Education; Morris 
Hills Board of Education; Parsippany School District; Chatham Borough; Randoiph Board of 
Education; Rockaway Township; Chester Board of Education; and, Township of Hanover. 

The following three local units did not meet ESIP requirements of having sufficient savings to 
cover debt service over the 15 year term: Chatham School District; Denville Board of 
Education; and, DenviHt? Township. 



The ESP Consultants calculated economics for these eight Local Units under two scenarios: 

1. Implementing ail Energy Conservation Measures (ECMs) using the 15 year S I P  
financing structure 

2. Implementing only those Energy Conservation Measures (ECMs) that would be 
beneficial under the provisions of the County Guaranteed Leasing Progmm (CGLP) and 
New Jersey State Contract Law. 

The CGLP program limits municipalities to financing over a ten year maxkrnum term. 
State Contract Law timits school districts to financing over a five year maximum term. 
Therefore, 

The ESIP Consultants calculated the economics under Scenario 1 with the initial intent of 
implementing the most ECMs possible while still maintaining a positive 15 year Net Present 
Value (NPV). This strategy enables Locai Units to maximize the number of capital projects 
implemented - including those that may have reached the end of their useful lives - while 
remaining cash-flow neutral or positive. 

The E I P  Consultants calculated the economics for Scenario 2, which included only ECMs with 
a ten year and under simple payback for municipalities and a fwe year and under simple 
payback for school districts, per CGLP program and New leney Contract Law restrictions. 

After performing economic analyses for all eight local units (three municipalities and five 
school districts) under the two scenarios, the E I P  Consultants presented the results and 
recommendation to the MCIA at the July 20,2011 Board meeting. 

Recommended A~Dr0aCh for the MuniciDalities and Countv facilities: 

The ESIP Consultants recommended County Government and Municipalities pursue either the 
County Guaranteed Leasing Program (CGLP) or a traditional Improvement Authority Bond 
issuance to tinance the preferred Energy Consewation Measures. This is largely due to the 
fact that municipaiity/county government have no financing term restrictions and may finance 
projects over ten year periods. As such, adding the additional ESIP related costs and required 
timing elements are not necessary and therefore a more efficient and economic strategy is to 
finance the measures through traditional means over the term that makes the most economic 
sense to the Locai Unit. 

Recommended Atlpmach for School Districts; 

School Districts should pursue an €SIP approach in order to implement their desired ECMs. 
School Districts are only permitted by law to finance projects over a five year period unless 

2 



they pass a referendum and get voter approval. Financing over five years excludes many 
ECMs from being implemented due to their longer payback periods. Should the School 
Districts decide to pursue an ESIP approach, they will be able to prioritize projects based on 
their own internal goals to either maxlmize cashflow or the number of projects Implemented. 
The ESXP approach allows school districts this flexibility because the project will be financed 
over a fifteen year period. 

Next Steas 

ARer the above investigation and analysis of the ESIP program, the process of a County-wide 
initiative and potential strategies for implementation, we propose the followlng strategy be 
implemented: 

For School Distrids: 

1. The ESIP Consultants will a d  as an Owner's Representative on behalf of the MCIA and 
its School District Local Units to implement a competitive contracting RFP process for 
the purpose of selecting an Energy Savings Company (ESCO). ESCOs are full service 
firms that essentially act as genera\ contractors and manage the various elements and 
subcontractors necessary to implement an ESIP. The RFP may also enable "Do It 
Yourself" (DIY) providers t~ submit responses so that: the MCIA can evaluate the 
benefits of such proposals. 

The ESIP Consultants would be responsible for providing all consulting services related 
to development and implementation of the RFP process including but not limited to 
draRing the RFP, facilitation of pre-bid meeting, responding to questions and answers, 
oral interviews, drafting the evaluation report, review and clarification of the business 
terms of ESIP performance contracts, and construction administrative senilces during 
project construction. 

For Municlpal and County Local Units: 

1. The ESiP Consultants will assist the Municipal and County Local Units in implementing 
their desired capital projects through the County Guarantee Leasing Program, 
coordinated by the MCIA Financial Advisor. This will Include availing the services of the 
ESIP Consultants to the Local Units for purposes of implementation. 

The process has been altered from the approach previously discussed whereby the MCIA and 
ESIP Consultants were pursuing a 'Do It Yourself" ( D l 9  approach. This revised approach 
addresses the concern of the MCIA to have Local Units provide a guarantee for the Bonds. To 
address this concern and provide some comfort to the Local Unit and MCIA, the RFP will 
require the ESCO or DIY provider to provide an energy savings guarantee to the Local Unit. 

The next steps in the ESIP Consultants' proposed plan inciude: 



1. Meet with each of the Local Units individually to discuss our analysis and 
recommendations; 

2. Work in conjunction with the MCIA Financial Advisor to assist the Municipality and 
County Local Units m participating in the CGLP; and, 

3. Develop an RFP to procure an ESCO for the parkicipating School Districts. The proposed 
scope of work is outlined below. 

If this strategy is acceptable to the MCIA, the ESIP Consultants propose the following scope of 
work and fee structure: 

Task 1: Local Unit Meetinas 

Unlike the outreach presentation to local units in the solar program or ESIP program, Gabel 
Assodates will meet with the eleven Local Units outlined above individually to advise each on 
the appropriate course of action based on the results of the economic analyses and program 
research. With respect to the three Local Units recommended for another strategy, in 
conjunction with the MCIA financial adviser, Gabel will advise each Local Unit on other more 
suitable incentive and funding programs ava~lable for participation. For the five School Districts 
recommended to proceed with an ESIP Gabel will provide the following additional tasks. 

Task 2: RFP Process 
! 

I The RFP process will conform to the public procurement requirements of the State of New 
Jersey procurement laws and DCA guidelines (including full notice, and transparent evaluation 
of proposals). At the same time Gabel Associates will assure that the process is consistent 
(and is developed in coordination) with the MCWs procurement requirements. 

w Develop and administer a request for proposals (RFP) pursuant to the New Jersey 
Department of Community Affairs' guidelines that will be used to solicit proposals, from 
which the MCIA can select a qualified E X 0  to design and install the selected ECMs. 
This process will include: 

a. Working with each local unit to collect the necessav documents required for the 
implementation of an ESIP including but not limited to the Local Government 
Energy Audit, discuss if any Energy Conservation Measures have been 
implemented srnce the date of the of audit, and goais and items of critical need 
of the school district; 

b. Draft a request for proposals (RFP) that will identify the technical, financial, 
performance, and contractual issues that proposers must adhere to their 
proposais; 

c. Hold a pre-bid meeting for intereskd proposers where we can answer questions 
and coordinate site visits for interested vendors; 

I 



d. Evaluate the proposals from a technical, economic and financial perspective. 
This evaluation will include both price and non-price factors to assure that the 
MCIA executes an agreement with a proposer that is financially and technically 
capable, and provides economic value. Gabel Associates would prepare an 
evaluation matrix, including weighting factors, to serve as a basis for the decision 
of the MCIA to designate a contract award. Based upon this comprehensive 
evaluation, Gabel Associates would prepare a draft recommendation report, 
discuss the report with MCIA, finalize the report and help the MCIA award a 
contmct to the selected proposer; 

e. Review proposed contracts and provide comments on their provisions to assure 
that the interests of the MCIA are advanced and; 

f. Finalize the contract award with the chosen vendor. 

Provide comprehensive technical, economic and financial analysis to support project 
development activities; 

m 3 :  f onslrudion AdminisWation (CAI Services 

Once the proposer is selected Gabel Associates would provide Construction Administration 
Services with respect to the ESIP project in order to coordinate Wih the Successful 
Respondent on construction status, pre-construction planning and equipment staging issues. 
Our Construction Administration Services would also include providing on-site supervision and 
running weekly or bi-weekiy job meetings, as well as to provide an oversight of the flow of 
construction materials to minimize the impact upon the MCIA and Local Units. 

Our construction administration staff speciaiizes in energy efficiency related projects and 
would act as a liaison between the Successful Respondent and the MCIAJLocal Units. Gabel 
Associates will provide advisory services that provide the client with periodic status reports on 
the timing of the project and to advise the client on coordination and timing issue. Setvices 
include: 

4 Coordinate and Attend Pre-construction meeting with the Successful Respondent, 
contractors, and personnel. 
Provide weekly general project oversight spedfic to construction projects to report back 
to cfient and a prepare a weekly or periodic report that summarizes the work completed 
and reflects any changes to the construction schedule based on information received 
from the Successful Respondent. 

a Track and report progress of assigned projects to the MCIA. 
0 Coordinate and run weekly project status meetings. 
6 On behalf of the client oversee the Successful Respondents' flow of construction In 

order to meet projected schedules. 
Provide oversight of the Successful Respondent's project close-out at the conclusion of 
the installation to document that the ECMs are installed and operating. 



Praimosed Fees 

The price for Task 3: Construction Administration Services will be determined when the size 
and scope of the project is determined. 

Fees for Task 1 shall be paid upon completion of each Local Unit meeting, billed monthly. 
Fees for Task 2 shall be paid in three installments: at the execution of the ESCO agreement; at 
the issuance of the RFP; and, upon completion of the evaluation report, 

Fees Due 

~ i i i ~ d  hourly not to exceed $12,000 

$75,000, pius $4,000 per site 

S147,GQO 

. 

The above fees may be rolled into the Energy Savings Obligation Bonds. 

These fees do not. include independent pre and post third party verification of Energy Savings 
Plan. The fees for independent verification cannot be bonded through the Energy Savings 
Obtigations Bonds. 

Task 
# 

1 

2 

Total 

We appreciate the opportunity to present the MCIA with this update and revised proposai,, 

Activity 

Local Unit Meetins to develop their 
individualized pIan 

Developrl~ent of procurement 
documents associated with obtainmg 

the services of an ESCO 
Notm Exceed Price Quote ineluding 

dl services outhied above 
(based on 15 sites) 

Sincerely, sm% 3oseph Santaiti 
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CERTIFICATE OF AUTHORITY AS TO 
SELECTION OF UNDERWRITER 

I, ELLEN M. SANDMAN, Secretary of The Morris County Improvement Authority (the 
"Authority"), a public body corporate and politic of the State of New Jersey (the "State") 
organized and existing pursuant to and in accordance with the county improvement authorities 
law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts 
amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A-44 et seq., the 
"Act") and other applicable law, and in connection with the issuance this day by the Authority of 
its $26,715,000 aggregate principal amount of "County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Bonds, Series 201 1A (Federally Taxable)" dated the date hereof (the 
"Series 2011A Bonds") and the $985,000 aggregate principal amount of "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Notes, Series 2011B (Federally 
Taxable)" dated the date hereof (the "Series 2011B Note" and together with the Series 2011A 
Bonds, the "Series 2011 Bonds"), DO HEREBY CERTIFY on behalf of the Authority as 
follows: 

1. Pursuant to NJS.A. 19:44A-20.1 et seq. (the "Pay to Play law"), the Authority may 
not award a contract with a value in excess of $17,500.00 to a business entity which has made 
reportable contributions in excess of $300.00, in the aggregate, to the member municipality's 
political parties or to any candidate's committee of any person sewing in an elective public office of 
the member municipality when such contract was awarded, unless said business entity is awarded a 
contract under a "fair and open process" pursuant to iV.JS.A. 19:44A-20.1 et seq. (the "Fair and 
Open Process"). In the absence of a Fair and Open Process, the Authority may obtain certifications 
required by the Pay to Play Law that state no reportable contributions have been made in excess of 
$300.00 and a business entity disclosure pursuant to NJS.A. 40A:ll-51 (collectively, the 
"Certifications"). 

2. On July 24, 2002, the Authority adopted a resolution entitled, "RESOLUTION 
ADOPTING A POLICY FOR THE SELECTION OF UNDERWRITERS AND OTHER 
ANCILLARY SERVICE .PROVIDERS IN CONNECTION WITH THE SALE OF 
SECURITIES," (the "Policy RFQ) a copy of which is attached hereto as Exhibit A, which 
resolution was duly adopted by the Authority at a meeting duly called and held on July 24, 2002, 
and at which a quorum existed and acted throughout. 

3. On April 19, 201 1, the Authority adopted a resolution entitled "RESOLUTION 
APPROVING A QUALIFIED LIST OF UNDERWRITERS FOR AUTHORITY SECURITIES 
TRANSACTION IN ACCORDANCE WITH THE AUTHORITY'S UNDERWRITER 
SELECTION POLICY AND A FAIR kND OPEN PROCESS," (the "2011 Qualijied List') a 
copy of which is attached hereto as Exhibit B, which resolution was duly adopted by the 
Authority at a meeting duly called and held on April 19, 201 1, and at which a quorum existed 
and acted throughout. 



4. On October 26,201 1, the County of Sussex consented to the Authority's award of 
the Underwriter and Solar Developer by adopting a resolution entitled, "RESOLUTION 
PROVIDING CONSENT OF SUSSEX COUNTY TO SOLAR DEVELOPER AND 
UNDERWRITER AWARDS OF MORRIS COUNTY IMPRVEMENT AUTHORITY IN 
CONNECTION WITH SUCH AUTHORITY'S 201 1 RENEWABLE ENERGY PROGRAM 
UNDERTAKEN ON BEHALF OF SUSSEX COUNTY" (the "Underwriter and Solar 
Developer County Consent Resolution"), a copy of whiqh is attached hereto as Exhibit C, which 
resolution was adopted by the County at a meeting duly called and held on October 26, 2011, 
and at which a quorum existed and acted throughout. 

5. On October 27, 2011, the Authority appointed RBC Capital Markets LLC as 
Underwriter by adopting Resolution No. 11-52 entitled, "RESOLUTION OF THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY APPOINTING AN UNDERWRITER IN 
CONNECTION WITH THE AUTHORITY'S COUNTY OF SUSSEX GUARANTEED 
RENEWABLE ENERGY PROGRAM LEASE REVENUE BONDS, SERIES 201 1 (COUNTY 
OF SUSSEX PROGRAM) (FEDERALLY TAXABLE) IN AN AGGREGATE PRINCIPAL 
AMOUNT NOT TO EXCEED $50,000,000" (the "Awavd Resolution"), a copy of which is 
attached hereto as Exhibit D, which resolution was duly adopted by the Authority at a meeting 
duly called and held on October 27,201 1, and at which a quorum existed and acted throughout. 

6. As of the date hereof, the Policy RFQ, the 201 1 Qualified List and the Award 
Resolution, each set forth above and attached hereto, have not been altered, amended, 
supplemented or repealed, and as such, remain in full force and effect. 

pemainder of this page intentionally left blank] 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Authority this 
14th day of December, 2011. 

THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY 

By: 
Ellen M. Sandman 
Secretary 



EXHIBIT A 

[Attach copy of Policy RFQ] 
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, - 'RESOLUTION NO. 02-10 

RESOLUTION OF THE BOARD OF COIViMISSIONEEPS 
MORRIS COUNTY IMPROVEMENT AUTHORITY 

TITLE: 

RESOLUTION ADOPTING A POLICY FOR TEE SELECTION OF 
UNDERWRITERS AND OTHER ANCILLARY SERVICE PROVIDERS IN 

CONVECTION WITH TRE SALE OF SECURITIES 

WHEREAS, the Moms County Improvement Authority (the "Authority") has 
been duly created by resolution of the County of Moms (the "County"), State of New 
Jersey (the "State") and exists in good standing as a public body corporate and politic 
under and pursuant to all applicable law, including the county improvement authorities 
law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, as amended 
from time to time (codified at N.J.S.A. 40:37A-44 et seq., the "Act"); 

WHEREAS, from time to time, the Authority will be issuing its bonds, notes or 
other obligations (collectively, the "Securities") to fmance various projects of the 
Authority permitted under the Act (the "Projects"); 

WHEREAS, the Authority may need the services of one or more undmmiters 
and/or other service providers in order to effect the issuanceof Securities for Projects; 
and 

WHEREAS, it is in the best interests of the Authority to set forth in advance a 
policy (the "Policy") for the selection of underwriters and ancillary service providers in 
connection with the issuance of Securities to finance Projects. 

NOW THEREFORE BE IT RESOLVED by the Board of Commissioners of 
the Authority as follows: 

Section 1. The Policy, in the form attached hereto as Exhibit A, is hereby 
adopted to be the policy of the Authority for all prospective fn~ancing transactions of the 
Authority involving the issuance of Securities to finance Projects requiring the services of 
underwriters and/or the ancillary service providers set forth in the Policy. 
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Section 2. This resolution shall take effect immed&tely. 
! 
I 
j 

MO VED/SECONDED: 

Resolution moved by Commissioner Ramirez. 

Resolution seconded by Commissioner Roe. 

VOTE: 

Commissioner I Yes I No / Abstain I Absent 
I I I I 

Bonanni 1 X 
Ranlirez / X 

ATTESTATION: 

Roe 
Smdrnan 
Rosenberg 

[ This Resolution was acted upon at the Regular Meeting of the Autl~ority held 011 July 24, 
i 2002 at the Authority's piincipal corporate office in Moilistown, New Jersey. , . 

U&L;-  By: 

X 
X 
X 

V 

Secretary of the Authority 

. 

FORM and LEGALITY: 

This Resolution ' ly 24,2002 

By: 

~eCoti$(~itz~atrick,  lick & Cole, LLP 
Counsel to the Authority 



PXRIBIT A] 
Morris County Improvement Authority 

Policy regarding the selection of Underwriters 
and certain ancillary service providers 

in connection with the sale of Securities by the Authority 

as of July 24,2002 

I. Purpose: The purpose of this policy (the "Policy") is to set forth the 
standards to be used in procuring the services of underwriters and certain ancillary 
service providers in connection with the authorization, sale and issuance of bonds, notes 
or other obligations ("Securities") by the Morris County Improvement Authority (the 
"Authority"). 

11. Conflict. The Commissioners of the Authority (collectively, the "Board") 
shall abstain on all votes on resolutions to be adopted by the Authority in connection with 
the authorization, sale and issuance of Securities or any project to be financed by any 
such Securities ('Project"), but only if any such Commissioners, their spouse or any other 
dependants have a material financial interest in (i) any such Projector (ii) any of the 
service providers selected by the Autholity or otherwise worlcing in connection with the 
authorization, sale and issuance of any such Securities. 

III. Underwriters: Periodically, the Authority shall solicit and receive written 
,. qualifications from h s  to serve as any manner of underwriter in connection with the 

authorization, sale or issuance of Securities. The Commissioners of the Authority shall 
adopt a resolution authorizing a qualified list of underwriters. This qualiied list shall be 
prepared by or on behalf of the Chairperson fiom among, and after the review of, the 
undemiting fum responses to the request for qualifications. Underwriters may be added 
to this qualified list from time to time for any reason by further resolution of the 
Commissioners of the Authority, but only upon underwriter submission and Authority 
review in the manner similar to that i f t h e  peiiodic process detailed above. Underwriters 
may be removed from the list of qualified underwriters by resolution of the . . 

Commis'sioners of the Authority for any reason, including without limitation securities 
law investigations, violations or any other action or inaction, by the underwriting firm that 
might adversely affect the Authority's ability to sell Securities in the most advantageous 
manner to its clients, or that would otherwise adversely affect the Authority, From this 
qualiied list, the Chairpeixon, with the consent of a majority of the Board, shall select 
one or more underwriters for particular transactions where underwriting services are 
required. Fees for underwriting services shall be established through negotiation by or on 
behalf of the Chairperson, with the consent of a majority of the Board, with the selected 
underwriter. The Chairperson, with the consent of a majority of the Board, may select 
one or more co-managing underwriters for aparticular transaction, whose allocation of 
Securities (along with the allocation of the senior managing underwriter) shall also be 
selected by the Chairperson, with the consent ofa majority of the Board, and whose 

. . 
compensation (as determined by the Chairperson, with the consent of a majority of the 
Board) shall not exceed that of the senior-managing underwriter. The Chairperson, with 



the consent of a majority of the Board, may r&ewe the right to approve counsel for any 
. such underwriter and any such counsel's fee for services. The Authority may, from time 

i to time, offer Securities for public sale if the circumstances, as determined by the 
i Chairperson, with a consent of a majority of the Board, warrant a public sale. 

IV. Fiduciaries: The Chau~erson, with the consent of the Board, may select one or 
more of a trustee, paying agent, registrar, escrow agent, tender agent or other fiduc~ary 
fiom among the banks or othei- financial institutions authorized under the laws of the 
State of New Jersey and the Authority's Cash Management Plan to perform such 
fiduciary services in connection with the authorization, sale or issuance of Securities. 
One authorized institution may perform multiple fiduciary, credit, liquidity, remarketing 
or other roles in a single transaction, so long as counsel to the Authority advises the 
Authority that no conflict then exists. The Chairperson, with the consent of the Board, 
shall establish the fee for any such fiduciary services. The Chairperson, with the consent 
of the Board, may reserve the right to approve counsel for any such fiduciary and any 
such counsel's fee for services. 

V. Others: To the extent the services of rating agencies, bond insurers, 
liquidity providers, credit providers, credit enhancers, remarketing agents, verification 
agents, auctioneers, printers, binders, engineers, architects, providers of feasibility studies 
or other senlice providers are required in connection with the authorization, sale or 
issuance of Securities, the Chairperson, with the consent of the Board, may select such 
service provider for any particular transaction and may negotiate a fee for services. To 
the extent services are required to be performed on behalf of other parties to a transaction 
involving Securities, the Chairperson with the consent of the Board, may approve or 
provide h i t s  on the fees for such services. 

VI. Miscellaueous: 

1. The Authority continues to encourage underwriters to bring ideas, 
products and Projects to the Authority. To thegreatest extent possible, the 
Authority will look to utilize the services of such underwriters for any 
resultant transactions. 

2. All fees for services negotiated under this Policy are subject to all 
transaction approvals, including without limitation, as applicable, the 
Local Finance Board and where applicable, the County of Moms. 

3. The Chairperson, in negotiating the fees for any services under this Policy, 
may take into account any factors the Chairperson deems relevant, 
including without limitation the size, rislc and complexity of the 
transaction, as well as the experience and ability of the service provider, 
with all such actions of the Chairperson being nltimately subject to the 
approval of a majority of the Board. 

4. Where the Chairperson is authorized to act under this Policy, the 
Chairperson may act, with or without the consultation of counsel, financial 
advisor or other Authority consultants, as the Chairperson shall deem 
necessary, desirable or convenient to effect the Policy, with all such 
actions of the Chairperson being ultimately subject to the approval of a 
majority of the Board. 



5. The underwiiters, fiduciaries and all other service providers in this Policy 
are under a continual obligation to immediately notify the Authority of 
any material change in the personnel, financial affairs, litigation or other 
legal situation or any other material factor that the Authority would deem 
relevant in securing and continuing the services of that particular service 
provider. 
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[Attach copy of 2011 Qualified List] 



RESOLUTION NO. 11-13 

RESOLUTION OF THE BOARD OF COM1MfSSIONERS 
M O M S  COUNTY IMPROVEMENT AUTHZOWPTY 

RESOLUTION APPROMMG A OUthW[FIED LIST OF ~ E R ~ T % R S  FOR 
AUTHORITY SECURITIES TRANSACTION IN ACCORDANCE WITH TFE 

AUTHORITY'S UNDERWRITER SELECTION POLICY AND A FAIR AN 

WBEReAS, The Morris County Improvement Authority (including any 
successors and assigns, the "Authority") has been duly created by resolution no. 42 
entitled "Resolution of the Board of Chosen Freeholders of Morris County, New Jersey 
creating the Morris County Improvement Authority" duly adopted by the Board of 
Chosen Freeholders (the "Board of Freeholders") of the County of Moms (the "County") 
in the State of New Jersey (the "State") on April 10,2002 as a public body corporate and 
politic of the State pursuant to and in accordance with the county improvement 
authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, and 
the acts amendatory thereof and supplemental thereto (the "Act") and other applicable 
law; 

WKEREAS, &om time to time, the Authority will be issuing its bonds, notes or 
other obligations (collectively, the "Securities") to h c e  various projects of the 
Authority permitted under the Act (the "Projects"); 

WKEREAS, the Authority may need the services of one or more u n d d t e r s  in 
order to effect the issuance of Securities for Projects; and 

WEfEREAS, by resolution no 02-10 adopted July 24, 2002 and entitled 
"RESOLUTION ADOPTING A POLICY FOR THE SELECTION OF 
UNDERWRITERS AND OTHER ANCILLARY SERVICE PROVIDERS IN 
CONNECTION WITH THE SALE OF SECURITIES," the Authority has adopted a 
policy (the "Policy") directing that a request for underwriting qualifications ("RFQ") be 
issued by the Authority fiom time to time as the initial action required under the Policy 
for the selection of underwriters in connection wilh the issuance of Securities to finance 
Projects; 

WEEREAS, as of January 1, 2006, N.J.S.A. 19:MA-20.1 et seq., commonly 
known as the "State Pay to Play Law" became effective; 

WBEREAS, pursuant to the State Pay to Play Law, the Authority may not award 
contracts with a value in excess of $17,500.00, to a business entity, including an 
underwriter, which has made reportable contributions in excess of $300.00, in the 
aggregate, to certain political parties or caudidate committees of persons serving in an 
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elective public office when such contract was awarded, unless said business entity is 
awarded a contract under a "fair and open process" pnrsuant to the State Pay to Play Law; 

I 
I 

! WEEREAS, a "fair and open process" constihtes the following: (i) public 
advertisement on the Authority's website or in the newspaper of a Request for 
Qualifications (hereinafter the ''Fair and Open RFQ") with ten (10) calendar days notice 
urior to the receiut of responses to the Fair and Ouen RFO: (i award of contract under a .. . . 
process that pro&es for bublic solicitation of q&cations; (iii) award of contract under 
publicly disclosed criteria established in writing, by the Authority prior to the solicitation 
i f  q&ications; and (iv) the Authority shall publicly open and announce the 
qualifications when awarded (the "Fair and Open Process") ; 

WHEREAS, pursuant to the State Pay to Play Law, a qualified list of 
underwriters selected pursuant to a Fair and Open Process is valid for a period of one (1) 
year from the date of appointment; 

WEEREAS, the Authority issued a Fair and Open RFQ on April 1,2011 for the 
selection of a pool of underwriters for a period of one year from April 19, 2011 to the 
various underwriting h n s  detailed in a report (the "201 1 Report") of Acacia F i c i a l  
Group Inc. (the "Financial Advisor"), a copy of wbich is attached hereto as Exhibit A, 

WHEREAS, nine (9) of the underwriting firms detailed in the 201 1 Report 
responded to the Fair and OpenRFQ no later than the Fair and Open RFQ deadline of 
April 12,2011; and 

WHEREAS, the Financial Advisor has recornmendedin its 201 1 Report that the 
Authority select all nine (911 underwriting firm respondents as qualified undem&ting 
f m s  (the "201 1 Qualified List", a copy of which is attached hereto as Exhibit B) to be 
selected for particular Securities transactions in accordance with the Policy, all as 
detailed in the 201 1 Report; 

NOW THERETORE BE IT RESOLVED by the Board of Commissioners of 
the Authority as follows: 

Section 1. The issuance of the Fair and Open RFQ by the Chairperson and the 
Treasurer of the Authority (including their designees, each an "Authorized Officer") in 
connection with the issuance of the Fair and Open RFQ is hereby ratified and approved. 
All actions taken to date by the Authorized Officer, the Financial Advisor and Inglesino, 
Pearlman, Wyciskala & Taylor, LLC in connection with the Fair and Open RFQ are 
hereby ratified and approved. 

Section 2. In accordance with the terms of the Policy the Authority hereby 
accepts the 20 11 Report of the Financial Advisor and hereby approves the 201 1 Qualiied 
List as the qualified list of underwriting firms to participate in the purchase of Authority 
Securities to iinance Projects in the manner set forth in the Policy. This 201 1 Qualified 
List may be amended, supplemented or otherwise modified from time to time in 
accordance with the terms of the Policy. 
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Section 3. In accordance with N.J.S.A. 40:37A-50, the Secretary of the Authority 
is hereby authorized and directed to submit to each member of the Board of Freeholders, 

; by the end of the fifth business day following this meeting, a copy of the minutes of this 
i meeting. The Secretary is hereby further authorized and directed to obtain from the Clerk 

of the Board of Freeholders a certification from the iespective Clerks stating that the 
minutes of this meeting have not been vetoed by the Director of the Board of Freeholders. 
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Section 4. This resolution shall be effective immediately, unless it has been 
vetoed in accordance with N.J.S.A. 40:37A-5Q(e) of the Act. 

Resblutiom moved by  omm missioner Roe . 
Resolution seconded by Commissioner Sandman . 

VOTE: 

Commissioner ( Yes 1 No 1 Abstain 1 Absent 
I I I I 

ATTESTATION: 
1 

] This Resolution was acted upon at the Regular Meeting of the Authority held on April 19, 
201 1 at the Authority's principal corporate office in Morristown, New Jersey. 

Pinto 

Attested to this 19%ay of 201 1 
A 

Ramirez 
Roe 
Sandman 
Bonanni 

By: 

x 
X 
x 
x 

Secretary of the Authority 

FORM and LEGALITY: 

as of April 19,2011 

ingies&o, Pearlman, ~ ~ & k a l a  & Taylor, LLC 
Counsel to the Authority 
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FINIWOAL GROW, INC. 

VIA ELECTRONIC MAIL 

MEMORANDUM 

To: Morris County Improvement Authority 

From: Jennifer G. Edwards, Managing Director , 

Richard B. Lopatin, Vice President 

Date: April 18, 201 1 

Re: Review of Undemriter Qualifimtions 

I Background 

Acacia Financial Group, Inc. ("Acacia") on behalf of the Morris County Improvement Authority ("MCIA") 
prepared a ~ & e s t  fox Qualifications ("RFQ"), pursuant to a fair and open process, to permit the MCIA to 
develop a pool of qualified firms to serve as managers on its financings ("Qualified List"). On April 1, 2011, 
the MCIA posted the RFQ (Attachment A) on its wehsite. Additionally, Acncia notified via electronic mail the 
availability of the RFQ on the website. This notification was sent to those fim that had previously indicated 
an interest in providing underwriting services to the MCIA (Attachment B). 

The responses to the RFQ were due on Tuesday, April 12, 2011 at 1:00 p.m. The MCIA received responses 
.from nine (9) firms. Attachment C lists the responding firms and summarizes the key information provided by 
each firm. 

Review 

The RFQ required each iinn to address the following in their submittal: 

e Description of the firm and capabilities 
Qualifications and relevant experience . Staffinglevels . Personnel 

e New Jersey %-Exempt or Taxable Bond and Note Experience 
National Experience 

e Energy Experience 
Firm'scommitment to public finance 
References . New Jersey presence . Conflicts 
Regulatory ~nvestm~nts/~i t i~at ion 
Affirmative Action 
Other Information 



Acacia reviewed each of the RFQs and evaluated the responses in light of each firm's ability to provide the 
necessary services to serve as either senior manager or co-manager on future MCIA financings. In addition, 
Acacia reviewed each proposal to ensure all questions were answered and all materials and certifications were 
included in the RFQ response. The criteria used in evaluating the responses were: 

A. Capability of the firm to perform the required services, including knowledge of and 
experience in the New Jersey and national tax-exempt municipal markets, commitment to 
public finance, prior underwriting performance, and quality and timeliness of work. 

B. Training, education, and relevant experience of the individuals to be assigned. 

C. Ahiliry to efiecrivcly markcr municipal obligaions, particularly tl~ose similar in suucturc 
and credit ro the MCIA's bonds, includine but nor limited to the abilitv to distribute those 
obligations on a national basis &d statewide in New Jersey. 

D. Financial capacity to underwrite the issues. 

Recommendrition 

Based on the responses to the RPQ, Acacia has determined that each of the responding firms meet the 
qualification requirements to serve as either senior manager or co-manager and recommend that each of the 
responding firms he placed on the Qualified List for the provision of underwriting services to the MCIA. Each 
firm has the expertise in the types of financing the MCIA may undertake in the future. The Qualified List is 
comprised of a variety of firms with differing talents, ensuring the MCIA will be able to match a future 
financing with an appropriate underwriter. 

..,.. j 
ir* 
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NOTE: The Morris County Improvement Authority will consider Qualification Statements only from 1 1 
firms or organizations that have demonstrated the capability and willingness to provide high quality . . 
services in the manner described in thisRequest for Qualifications. 

REQUEST FOR QUALIFICATIONS 

FOR BOND UNDERWRITER 

2011 

ISSUE DATE: April I ,  2011 

DUE DATE: April I 5 Z O l l  

Issued by: 

MORRIS COUNTY IMPROVEMENT AUTEORITY 
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GLOSSARY 

The following definitions shall apply to and are used in this Request for Qualifications: 

"m or "Authority" -refers to the Morris County Improvement Authority, a public body 
corporate and politic of the State of New Jersey organized and existing under the County Improvement 
Authorities Law, N.J.S.A. 4k37A-44 et seq. 

"Oualification Statement" - refers to the complete responses to this RFQ submitted by the 
Respondents. 

"Qualiiied Res~ondmt" - refers to those Respondents who (in the sole judgment of the Authority) 
have satisfied the qualification criteria set forth in this RFQ. 

"m - refers to this Request for Qualifications: including any amendments thereof ot 
supplements thereto. 

"REP" - - refers to Request for Proposal 

"Respondent" or "Res~ondents" - refers to the interested finn(s) that submit a Qualification 
Statement. 



SECTION 1 

INTRODUCTION AND GENERAL INFORMATION 

1.1. Introduction and Purpose. 

The Morris County Improvement Authority was created in accordance with the provisions of the 
Act and by ordinance of the County Board of Chosen Freeholders duly adopted on April 10, 2002. The 
Authority is a public body corporate and politic, constituting a political subdivision of the State, and was 
established as an instrumentality exercising public and essential governmental functions to provide for the 
public convenience, benefit and welfare and shall have perpetual succession. Under the terms of the Act, 
the Authority has the power, among others, to acquire, construct, renovate and install any "Public Facility", 
as such term is defmed in the Act, to issue its bonds, notes or other obligations to finance or refinance the 
costs of such Public Facilities and to purchase bonds, bond anticipation notes or other notes or obligations 
of the Authority out of any funds available therefore. The Authority is governed by a five member Board of 
Commissioners appointed by the County Board of Chosen Freeholders. 

The Authority is soliciting Qualification Statements from interested firms for the provision of Bond 
Underwriter services, as more particularly described herein. Through a Request for Qualification process 
described herein, firms interested in assisting the Authority with the provision of such services must prepare 
and submit a Qualification Statement in accordance with the procedure and schedule in this RFQ. The 
Authority will review Qualification Statements only kom those firms that submit a Qualification Statement, 
which includes all the information required to be included as described herein (in the sole judgment of the 
Authority). The Authority intends to qualify firm(s) that possesses the professional, financial and 
administrative capabilities to provide the proposed services. 

1.2. Procurement Process and Schedule. 

As of January 1, 2006, N.J.S.A. 19:44A-20.1 el seq., commonly known as the "State Pay to Play 
Law" became effective. Pursuant to the State Pay to Play Law, the Authority may not award contracts with 
a value in excess of $17,500.00, including an agreement to purchase bonds, to a business entity, including 
an uuderwriter, which has made reportable contributions in excess of $300.00, in the aggregate, to certain 
political parties or candidate committees of persons serving in an elective public office when such contract 
was awarded, unless said business entity is awarded a contract under a "fair and open process" pursuant to 
the State Pay to Play Law. 

A "fair and open process" constitutes the following: (i) puhlic advertisement on the Authority's 
website or in the newspaper of a Request for Qualifications (the "RFQ) with ten (10) calendar days notice 
prior to the receipt of responses to the RFQ; (ii) award of contract under a process that provides for public 
solicitation of qualifications; (iii) award of contract under publicly disclosed criteria established, in writing, 
by the Authority prior to the solicitation of qualifications; and (iv) the Authority shall publicly open and 
announce the qualifications when awarded. 

By resolution no 02-10 adopted July 24, 2002 and entitled "Resolution Adopting a Policy for the 
Selection of Underwriters and other Ancillary Service Providers in connection with the Sale of Securities," 
the Authority has adopted a policy directing that a request for underwriting qualifications be issued by the 
Authority from time to time as the initial action required under the Policy for the selection of underwriters 



in connection with the issuance of Securities to finance Projects; 
.' ?I 

i 
The Authority desires to appoint a qualified list of underwriters for the purchase of bonds from time 

to time through a "fair and open process'' and in accordance with the Poiicy, all to be governed by the State 
Pay to Play Law, the Policy and other applicable law. 

The Authority has structmed a procurement process that seeks to obtain the desired results 
described above, while establishing a competitive process lo assure that each firm is provided an equal 
opportunity to submit a Qualification Statement in response to the RFQ. Qualification Statements will be 
evaluated in accordance with the criteria set forth in this RFQ, which will be applied in the same manner to 
each Qualification Statement received. 

Qualification Statements will be reviewed and evaluated by the Authority and its fmanciat advisor. 
The Qualification Statements will be reviewed to determine if the Respondent has met the minimum 
professional, administrative and financial areas described in this RFQ. Based upon the totality of the 
information contained in the Qualification Statement, including information about the reputation and 
experience of each Respondent, the Authority will (in its sole judgment) determine which Respondents are 
qualified . (from professional, administrative and financial standpoints). Respondents that meet the 
iequirements of the RFQ (in the sole judgment of the Authority) will be designated as a Qualified 
Respondent and may he given the opportullity to submit a detailed Proposal in response to any subsequent 
RFP's that may be issued by the Authority. 

Qualification Statements will be evaluated based upon several,factors, including but not limited to 
the following: 

A. Capability of the firm to perfom the required services, including knowledge of and I d r 

experience in the New Jersey and national tax-exempt and taxable municipal markets, 
commitment to public finance, prior underwriting performance, and quality and timeliness 
of work. 

B. Training education, and relevant experience of the individuals to be assigned. 

C .  Ability to effectively market municipal obligations, particularly those similar in structure 
and credit to the MCIA's bonds, including but not limited to the ability to distribute those 
obligations on a national basis and statewide in New Jersey. 

D. Financial capacity to underwrite the issues. 

The MCIA may, at its discretion, conduct interviews with one or more responding firms. The MCIA 
reserves the right to solicit additional information regarding a qualified firm's participation in debt issuances 
that occur subsequent to its response to this RFQ. The MCIA may take into consideration any other 
infonnation, including information not requested in this RFQ or not included in the statements received. 

For each sale, a pre-pricing consensus scale, along with the views of all members of the management 
team and the rationale for determining the consensus scale, must be submitted to the MCIA and its financial 
advisor, at least twenty-four hours prior to the anticipated pricing. During the pricing of the Bonds, the 
senior book running manger will be required to submit periodic written reports indicating the status of orders 



place. A final pricing report, salesldistribution reports and copies of proposed allocations and closing 
memoranda must also be provided to the MCIA. Additional reports and information may also be required. 

This RFQ shall not be construed as an offer or acceptance of any kind on behalf of the MCIA. Any 
contractual arrangement will be evidenced by a legally valid bond purchase agreement executed on behalf of 
the MCIA upon completion of the negotiations described above. 

Upon receipt by the MCIA of the responses to the RFQ, all such responses shall be deemed the 
property of the MCIA and as such the information contained therein may be subject to public disclosure. 

All communications concerning this RFQ or the RFQ process shall be directed to the Authority's 
Designated Contact Person at the address set forth below. 

Designated Contact Person: 
Glenn Roe, Commissioner 
The Morris County Improvement Authority 
Administration and Records Building 
P.O. Box 900 
10 Court Street 
Morristown, New Jersey 07963-0900 
Tel: 973-285-6085 

Subsequent to issuance of this RFQ, the Authority (through the issuance of addenda to all firms that 
have received a copy of the WQ) may modify, supplement or amend the provisions of this RFQ in order to 
respond to inquiries received from prospective Respondents or as otherwise deemed necessary or 
appropriate by (and in the sole judgment 00 the Authority. 

TABLE 1 

ANTICIPATED PROCUREMENT SCHEDULE 

ACTIVITY 

1. Issuance of Request for Qualifications 

DATE 

April I, 2011 

2. Receipt of Qualification Statements April 12,201 1 

3. Public Reading of Qualification Statements April 12,2011 

4. Authority Review of Recommendations; 
Designation of Qualified Respondents 

1.3. Conditions Applicable to RFQ. 

April 19,.2011 

Upon submission of a Qualification Statement in response to this RFQ, the Respondent 
acknowledges and consents to the following conditions relative to the submission and review and 
consideration of its Qualification Statement: 



This document is an RFQ and does not constitute an RFP. 

This RFQ does not commit the Authority to issue an RFP. 

All costs incurred by the Respondent in com~ection with responding to this RFQ shall be 
borne solely by the Respondent. 

The Authority reserves the right (in its sole judgment) to reject for any reason any and all 
responses and components thereof and to eliminate any and all Respondents responding to 
this RFQ from further consideration for this procurement. 

The Authority reserves the right (in its sole judgment) to reject any Respondent that 
submits incomplete responses to this RFQ, or a Qualification Statement that is not 
responsive to the requirements of this RFQ. 

The Authority reserves the right (in its sole judgment) to determine those Respondents that 
are qualified to submit Qualification Statements in response to the RFQ. 

The Autl~ority reserves the righf without prior notice, to supplement, amend, or otherwise 
modify this RFQ, or othe~wise request additional information. 

All Qualification Statements shall become the property of the Authority and will not be 
returned. 

All Qualification Statements will be made available to the public at the appropriate time, as 
defermined by the Authority (in the exercise of its sole discretion) in accordance with law. 

Responses to this RFQ are the property of the MCIA and will be "public records". 
Responses that are labeled "confidential", or that contain information identified as 
"confidential", will not he acceptable for consideration by the Authority. 

Any and all Qualification Statements not received by the Authority by 1:OOp.m. Prevailing 
Time on April 12,2011 will be rejected. 

Neither the Authority, nor their respective staffs, consultants or advisors shall be liable for 
any claims or damages resulting from the solicitation or preparation of the Qualification 
Statement, nor will there be any reimbursement to Respondents for the cost of preparing 
and submitting a Qualification Statement or forparticipating in this procurement process. 

1.4. Rishts of Authority. 

The Authority reserves, holds and may exercise, at its sole discretion, the following rights and 
options with regard to this RFQ and the procurement process in accordance with the provisions of 
applicable law: 

To' determine that any Qualification Statement received coinplies or fails to comply with 
the terms of this RFQ. 



To supplement, amend or otherwise modify the RFQ tl~rough issuance of addenda to all 
prospective Respondents who have received a copy of this RFQ. 

To waive any technical non-conformance with the terms of this RFQ 

To change or alter the schedule for any events called for in this ESQ upon the issuance of 
notice to all prospective Respondents who have received a copy of this RFQ. 

To conduct investigations of any or all- of the Respondents, as the Authority deems 
necessary or convenient, to clarify the information provided as part of the Qualification 
Statement and to request additional information to support the information included in any 
Qualification Statement. 

To suspend or terminate the procurement process described in this RFQ at any time (in its 
sole discretion.) If terminated, the Authority may determine to commence a new 
procurement process or exercise any other rights provided under applicable law without 
any obligation to the Respondents. 

The Authority shall be under no obligation to complete all or any portion of the procurement 
process described in this RFQ. 

1.5. Addenda or  Amendments to RFQ. 

I During the period provided for the preparation of Qualification Statements, the Authority may issue 
addenda, amendments or answers to written inquiries. Those addenda will be noticed by the Authority and 
will constitute a part of the RFQ. A11 responses to the RFQ shall he prepared-with full consideration of the 
addenda issued prior to the designated submission date. 

1.6. Cost of Preparation. 

Each Qualification Statement and all information required to be submitted pursuant to the RFQ 
shall be prepared at the sole cost and expense of the respondeilt. There shall be no claims whatsoever 
against the Authority, its staff or consultan$ for reimbursement for the payment of costs or expenses 
incurred in the preparation of the Qualification Statement or other information required by the RFQ. 

Responses should cover all information requested in this WQ. 

Responses which in the judgment of the Authority fail to meet the requirements of the RFQ or 
which are in any way conditional, incomplete, obscure,. contain additions or deletions from requested 
information, or contain errors may be rejected. 



SECTION 2 

SUBMlSSION REQUIREMENTS 

2.1. General Reouirements. 

The Qualification Statement submitted by the Respondent shall include the professional, 
administrative and financial qualifications set forth in this Section 2 and incorporate the information 
requested below. 

In addition to the information required as described below, a Respondent may submit supplemental 
information that it feels may be useful in evaluating its Qualification Statement. Respondents are 
encouraged to be clear, factual, and concise in their presentation of information. 

2.2. Content and Form of Oualification Statement Response 

a m. Qualification Statement content and completeness will be important criteria in the 
evaluation process. In order to streamline the evaluation process and insure that all 
Qualification Statements are evaluated on an equal basis, it is required that Qualification 
Statements adhere to the standard format outlined below for presentation of the requested 
information. 

Section Title 
Letter of Transmittal 
Table of Contents 
Letter of Intent & Certification 
Qualifications and Relevant Experience ' 

i. Letter of Transmittal 

The Respondent must provide a Letter of Transmittal signed by the individual who is 
authorized to commit the firm to the scope of services of this RFQ. This letter must 
incorporate the following: 

An acknowledgment of receipt of this RFQ mting that it is understood that all 
conditions contained in this RFQ may be incorporated into an)$ resulting contract. 

A statement acknowledging that all information contained in the Qualification 
Statement is factual and accurate. 

A statement acknowledging that the individual signing the letter of hansmittal has 
the authority to commit the firm to all the provisions contained in this RFQ and 
the firm's corresponding Qualification Statement. 

A statement of the Respondent's willingness to enter into the Contract for 
Underwriter Services. 



ii. Section 1: An executed Letter of Intent (See Appendix A). 

iii. Section 2: Oualifications and Relevant Experience 
This section of the Qualification Statement should contain a summary of the 
background of the firm and key personnel, highlighting the benefits the firm believes 
it can contribute to the Authority as Underwriter. Also included in this section, if 
applicable, shall be a detailed description of any lawsuits during the past five (5) years 
in which any of the key personnel identified in Section 2 of the Qualification 
Statement are or were a party, including a description thereof, which relates in any 
way to any services rendered by such key personnel. 

2.1 Description of Firm and Cauabilities: Provide the Authority with one (I)  copy of 
your most recent annual report. Provide a brief description of your firm and its 
capabilities, including: 

a) history, ownership and capital sbucture; capital positioh including total capital, 
equity capital, net capital for the past two years, excess net capital as of the date of 
the most recent filing with the NASD, maximum amount of bonds your firm may 
underwrite based on excess net capital and details of any ownership by foreign. 
corporations with an interest exceeding 5%; 

b) marketing and distribution capabilities, including a description of your primary and 
secondary market trading operations and sales force; 

2.2 Staffing Levels: Detail the staffing levels of your public finance department 
including principals, associates and analysis as of the date of this RFQ. Please explain in 
detail any signiticant changes in the size or organization of your public finance activities. 

2.3 Personnel: Provide a r6sumC for each person who you anticipate assigning to the 
Authority's matters, indicating the role each would have in assisting the Authority. 
Please be specific for the following duties: 

a) Senior Banker 
b) Day-to-day responsibilities 
d) Andyticd support 
c) Marketing, trading and sales 
e) Otherresponsibilities 

2.4 New Jersev Bond and Note Exue~ience: Summarize your experience since January 
1,2008 as underwriter on bond issues (tax-exempt or taxable) for counties, independent 
authorities and agencies and municipalities of the State of New Jersey. In tabular form, 
please provide the name of the issuers, par amounts, issuance dates, maturity dates, 
whether the sales were negotiated or competitive and your role. This detailed listing 
should he included as Appendix A to your Qualification Statement. 

2.5 National Experience: Summarize your firm's experience since January 1, 2008 as 
underwriter on bond issues (tax-exempt or taxable) for municipal governments outside of 
New iers ,. In tabular form, please provide the name of the issuers, par amounts, 



issuance dates, maturity dates, whether the sales were negotiated or competitive and your 
role. This detailed listing should be included as Appendix B to your Qualification 
Statement. 

2.6 Enerev Experience: Summarize your experience since' January 1, 2008 as 
underwriter on renewable energy related bond issues and other types of energy related 
transactions for counties, independent authorities and agencies and municipalities. In 
tabular form, please provide the name of the issuers, par amounts, issuance dates, 
maturity dates,. whether the sales were negotiated or competitive and your role. This 
detailed listing should be included as Appendix C to your Qualification Statement. 

2.7 Summarize your firm's commitment to ~ub l i c  finance: Describe the organization 
of public finance activities within the firm and detail any significant changes in public 
finance staffing levels since January 20 10. 

2.8 References: Provide three references (including issuer name, contact person with 
title, address and telephone number) for whom you have provided underwriter services 
over the past two years. Indicate your role and a list of financing transactions completed 
for the referenced client. 

2.9 New Jersey Presence. Provide information on the (a) number and location of any 
branches your firm has in New Jersey and (b) number of public finance investment 
bankers, sales and trading professionals employed by your firm in New Jersey. 

2.10 Conflicts. Describe any existing or potential conflicts of interest your firm might 
have, or which reasonably might arise, due to your involvement in Authority financing. 
Please also provide a statement that i fa  conilict arises, subsequent to being designated as 
a Qualified Respondent, that such Qualified Respondent will notify the Authority in 
writing of such conflict. 

2.1 1 Remlatorv InvestigalionsLitigation: Provide details of any criminal investigation 
or pertinent litigation pending against your firm or members of your municipal bond or 
public finance departments. 

2.12 With respect to the MCIA, describe your firm's compliance with MSRB rule G- 
37 and G-38. 

2.13 Affirmative Action: The successful Underwriter shall be required to comply with 
the requirements of P.L. 1975, c. 127 (affirmative action requirements) and submit an 
employcc ir.formnrion repoii or cenifiwre of eniployee information report approval from 
-he NCM Jersey Depamnent of t i c  Trereasuly. 'This reouircmcnr will be addressed ~ p o ~ i  
execution of the agreement to provide services to the Authority. 

2.14 Other Information. Please discuss any other factors not meiltioned above that you 
believe are relevant to the Authority's selection of your firm. 



SECTION 3 

Submission of Oualification Statements. 

Respondents must submit their Qualification Statement to the following Designated Contacl 
Persons: 

Improvement Authority cia Financial Group, 

00 Lincoln Drive Wes 

Please submit four (4) copies of your Qualification Statements to the Authority and one (1) copy to 
the Authority's financial advisor by mail or hand delive~y. In addition, please send by e-mail an 
additional copy (in pdf form) of the Qualification Statement to the above email addresses. 

Qualification Statements must be received by the Authority no later than I:00 p.m. (prevailing 
time) on AprH 12, 2011, and originals must be mailed or hand-delivered. Qualification Statements 
iorwarded by facsimile will be accepted. 

To be responsive; Qualification Statements must provide all requestedinfomation, and must be in 
strict conformance with t h e  instructions set forth herein. Qualification Statements and all related 
information must be bound, and signed and acknowledged by the Respondent 



APPENDIX A 

LETTER OF INTENT & CERTIFICATION 

(Note: To be typed on Respondent's Letterhead. No modifications may be made to 
this letter) 

[insert date] 

The Morris County lmprovement Authority 
Administration and Records Building 
P.O. Box 900 
10 Court Street 
Morristown, New Jersey 07963-0900 

-Am: John Bonanni, Chairman 

. Dear Mr.. Bonanni: 

The undersigned, as Respondent, has (have) submitted the attached Qualification Statement in 
response to a Request for Qualifications (RFQ), issued by the Morris County Improvement Authority 
("Authority"), dated [mserr date], in connection with underwriter services. 

mame  of Resoondent) HEREBY STATES: 

1. The Qualification Statement contains accurate, factual and complete information. We 
afkirm that the contents of our Qualification Statement (which Qualification Statement is incorporated 
herein by reference) are accurate, factual and complete to the best of our knowledge and belief and that 
the Qualification Statement is submitted in good faith upon express understanding that any false 
statement may result in the disqualification of Mame of Respondent). 

2. (Name of Respondent) agrees (agree) to participate in good faith in the procuremeni 
process as described in the RFQ and to adhere to the Authority's procurement schedule. 

3. mame of Resnondent) acknowledges (acknowledge) that all costs incurred by it (them) 
in connection with the preparation and submission ofthe Qualification Statement submitted in response to 
the RFQ, or any negotiation which results there from shall be borne exclusively by the Respondent. 

4. (Name of Resoondent) hereby declares (declare) that the only persons participating in this 
Qualification Statement as Principals are named herein and that no person other than those herein 
mentioned has any participation in this Qualification Statement or in any contract to be entered into with 
respect thereto. Additional persons may subsequently be included as participating Principals, hut only if 
acceptable to the Authority. mame of Resnondent) declares that this Qualification Statement is made 
without connection with any other person, firm or parties who has submitted a Qualification Statement, 
except as expressly set forth below and that it has been prepared and has been submitted in good faith and 
without collusion or fraud. 



5. Name  of Respondent) acknowledges and agrees that the Authority may modify, amend, 
, suspend andlor terminate the procurement process (in its sole judgment). In any case, the Authority shall 

have any liability to the Respondent for any costs incurred by the Respondent with respect to the 
procurement activities described in this RFQ. 

6. Name of Respondent) acknowledges that any conhacf executed with respect to the 
provision of underwriting services must comply with all applicable affirmative action and simiiar laws. 
Respondent hereby agrees to take such actions as are required in order to comply with such applicable 
laws. 

7. Name of Respondent) acknowledges and agrees that it will be obligated to satisfy the 
requirements set forth in Section Two of this RFQ at the time of submission of its Qualification 
Statement. The Respondent hereby states that (as of the date hereof) it has a reasonable expectation that it 
will be able to satisfy such criteria and requirements as of the date of its submittal. 

(Respondent shall sign and complete the space provided below. If a joint ventixe, appropriate 
officers of each company shall sign.) 

(Signature of Chief Executive Officer) 

fTvoed Name and Title) 

(Tvped Name of F i d  



CERTIFICATIONS 

In addition to responding to the foregoing items, this firm certifies that: 

A. The firm's position as underwriter in the proposed issuances will not create any 
conflict of interest for the firm or any of its officers or employees to he assigned. 

B. The firm is an equal opportunity employer and does not discriminate against 
applicants or employees on the basis of race, color: religion, sex, age, disability, national 
origin, or ancestry. 

C. The firm is not currently in violation of or under any investigation or review for a 
violation of any state or federal law or regulation that might have a material adverse 
impact on the firm's ability to serve if selected. 

D. The firm understands and agrees that during the time it is a member of the group 
of qualified firms it will not be eligible to serve as financial advisor to the Authority, and 
that it does not, and will not during that time, have a financial interest in any firm 
providing financial advisory services to the Authority. 

Firm: 

By: 

Name: 

Title: 

Date: ,201 1 



Attachment B 



Links to the Request For Qualifications were sent to the following underwriters: 
1. Bank of America Merrill Lynch 
2. Citigroup Global Markets Inc. 
3. PNC Capital Markets LLC 
4. Raymond James & Associates, Inc. 
5. RBC Capital Markets 
6.  Roosevelt & Cross Incorporated 
7. TD Securities LLC 
8. Wells Fargo Securities 
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Resolution No. 11-13 Page 6 of 6 

EXHIBE B 

The 20111 Qualified List 

1. Bank of America Merrill Lynch 
2. Citigroup Global Markets Inc. 
3. Morgan Stanley 
4. PNC Capital Markets LLC 
5. Raymond James & Associates, Inc. 
6 .  RBC Capital Markets 
7. Roosevelt & Cross Incorporated 
8. TD Securities 
9. Wells Fargo Securities 



EXHIBIT C 

[Attach Underwriter and Solar Developer County Consent Resolution] 



RESOLUTION RE: RESOLUTION PROVIDING CONSENT OF SUSSEX 
COUNTY TO SOLAR DEVELOPER AND UNDERWRITER 
AWARDS OF MORRIS COUNTY IMPROVEMENT 
AUTHORITY IN CONNECTION WITH SUCH 
AUTHORIlY'S 201 1 RENRNABLE ENERGY PROGRAM 
UNDERTAKEN ON BEHALF OF SUSSEX COUNTY 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the 
State (the "County") desires to undertake the development and implementation of a 
renewable energy program (the "Renewable Energy Program") for the financing, design, 
permitting, acquisition, construction, installation, operation and maintenance of 
renewable energy capital equipment and facilities such as solar panels, wind turbines, 
and hydro-electric, biodiesel, geothermal, and bio-mass facilities, including anv related - .  
electrkal modifications, work related to the maintenance of roof warranties, or other 
work required, desirable or convenient for the installation of such systems (colledively, 
the renewable energy capital equipment and facilities, the "Renewable Energy 
Projects") for and on behalf of the Countv and its affiliates, and the local oovernmental 
units within the County, including without limitation municibalities, boards-of education 
for school districts, local authorities and any other local government instrumentalities, 
public bodies or other local government entities (collectively, including the County, the 
"Local Units"); and 

WHEREAS, the Morris County Improvement Authority (the "AuthorifV) has been 
duly created by Resolution No. 42 entitled "Resolution of the Board of chosen 
Freeholders of Morris County, New Jersey creatina the Morris Countv lm~rovement 
Authority" duly adopted by the Board of chosen ~reeholders (the "M6rriis'~ouni~ Board 
of Freeholders") of the County of Morris (the "Moms County") in the State of New Jersey 
(the "State") on April 10,2002 as a public body corporate and politic of the State 
pursuant to and in accordance with the county improvement authorities law, constituting 
Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40:37A-44 ef seq., the "Acf"), 
and other applicable law; and 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to 
utilize the services of another county improvement authority, including without limitation 
the Authority, with the consent of both the County, a beneficiary county under the Act, 
and the Morris County Board of Chosen Freeholders, for any purpose for which an 
improvement authority shall exist, including those set forth in Section 11 of the Act 
(N.J.S.A. 40:37A-54, "Section I?"), which purposes include the development and 
implementation of the Renewable Energy Program; and 



WHEREAS, the County desires to implement the Renewable Energy Program 
through the Authority pursuant to the Act, the Uniform Shared Services and 
Consolidation Act, constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, 
and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 
40A:65-1 ef seq., the "Shared Services Act''), and all other applicable law, the terms of 
which Agreement has been set forth in that certain "Service Agreement (Sussex County 
Renewable Energy Program)" dated as of March I, 201 1 (as amended and 
supplemented from time to time in accordance with its terms, the "Service Agreement") 
between the County and the Authority, and consented to by Morris County; and 

WHEREAS, the Renewable Energy Projects procured under the Renewable 
Energy Program, limited initially to solar panels, are to be installed on, in, affixed or 
adjacent to andlor for any other Local Unit controlled buildings, other structures, lands 
or other properties of the Local Units (collectively, the "Local Unif Facilities"); and 

WHEREAS, on April 19, 2011, the Authority adopted a Resolution pursuant to 
the Act, the Contracts Law and all other applicable law, seeking proposals from auatified 
solar developers for the implementation of the Renewable ~ n & ~  Program entitled 
"RESOLUTION OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
AUTHORIZING THE ISSUANCE OF ONE OR MORE REQUEST FOR PROPOSALS 
PURSUANT TO THE LOCAL PUBLIC CONTRACTS LAW N.J.S.A. 40A:ll-4.1 (k) [N 
CONNECTION WlTH THE AUTHORITY'S RENEWABLE ENERGY PROGRAM" (the 
"Authority RFP Authorizing Resolution"); and 

WHEREAS, on July 27, 201 1, the County adopted a Resolution pursuant to the 
Ad, the competitive contracting provisions of the Local Public Contracts Law (codified at 
N.J.S.A. 40A:ll-I &sea., the "Contracts Law") and all other applicable law, seeking 
proposals from qualified solar developers for the implementation of the Renewable 
Energy Program entitled "RESOLUTION OF THE COUNTY OF SUSSEX 
AUTHORIZING THE ISSUANCE OF A REQUEST FOR PROPOSALS PURSUANT TO 
THE LOCAL PUBLIC CONTRACTS LAW N.J.S.A. 40A:ll-4.l(k) IN CONNECTION 
WlTH THE MORRIS COUNTY IMPROVEMENT AUTHORITY'S COUNTY OF SUSSEX 
RENEWABLE ENERGY PROGRAM (the "County RFP Authorizing Resolution" and 
together with the Authority RFP Authorizing Resolution, the "RFP Authorizing 
Resolutions"); and 

WHEREAS, pursuant to the RFP Authorizing Resolutions, the Authority issued 
that certain "Request for Proposals for a Developer of Photovoltaic Systems with 
respect to certain Local Government Facilities in the County of Sussex, New Jersey" 
dated September 8,201 1 (as amended and supplemented, the "RFP); and 



W1-IEREAS, on October 13,201 1, the due date for proposals pursuant to the 
RFP, the Authority received two (2) proposals (each a "Proposal") in response to the 
RFP from: (1) SunEdison and Ray Angelini, Inc. ("SunEdison/RAln) and (2) SunLight 
General Capital and Power Partners MasTec ("SunLight General Capital"; and the 
Proposals from SunEdisonlRAl and SunLight Genera Capital, the "~roposals from the 
Potential Solar Developer Respondentsn); and 

WHEREAS, the Proposal from SunEdisonlRAl was delivered late and therefore 
withdrawn by SundEdison RAi; and 

WHEREAS, upon review, the Proposal from SunLight General Capital as a 
Potential Solar Developer Respondent was deemed compliant with the requirements of 
the RFP; and 

WHEREAS, the Authority's evaluation team has evaluated the Proposal from the 
Potential Solar Developer Respondent in that certain "Solar Proposal Evaluation Repo~  
Sussex County Renewable Energy Program Proposals of October 13,201 I Prepared 
for Morris County Improvement Authority" dated October 24,201 1 (a copy of which is 
attached hereto as Exhibit A, the "Evaluation Report") and has recommended the 
award of the Successful Respondent (as defined in the RFP) to SunLight General 
Capital; and 

WHEREAS, in order to purchase the Series 201 1A Bonds and the Series 201 16 
Note (collectively, the "Series 201 1 Bonds") from the Authority on a negotiated basis 
pursuant to a Bond purchase agreement (the "Bond Purchase Agreernenf'), market 
and resell the Bonds to the public as part of an initial public offering, afl as permitted 
pursuant to N.J.S.A. 40:37A-62 of the Act, the Authority needs to contract for the 
services of an underwriter for its Series 201 1 Bonds (the "Underwriter RFP"); and 

WHEREAS, as of January I, 2006, N.J.S.A. 19:44A-20.1 ef seq., commonly 
known as the "State Pay to Play Law" became effective; and 

WHEREAS, pursuant to the State Pay to Play Law, the Authority may not award 
contracts with a value in excess of $17,500.00, including the Bond Purchase 
Agreement, to a business entity, including an underwriter, which has made reportable 
contributions in excess of $300.00, in the aggregate, to certain political parties or 
candidate committees of persons serving in an elective public office when such contract 
was awarded, unless said business entity is awarded a contract under a "fair and open 
process" pursuant to the State Pay to Play Law; and 



WHEREAS, a "fair and open process" constitutes the following: (i) public 
advertisement on the Authority's website or in the newspaper of a Request for 
Qualifications (hereinafter the "Fair and Open RFQ") with ten (10) calendar days notice 
prior to the receipt of responses to the RFQ; (ii) award of contract under a process that 
provides for public solicitation of qualifications; (iii) award of contract under publicly 
disclosed criteria established, in writing, by the Authority prior to the solicitation of 
qualifications; and (iv) the Authority shall publicly open and announce the qualifications 
when awarded; and 

WHEREAS, by Resolution No. 02-10 adopted July 24, 2002 and entitled 
"Resolution Adopting a Policy for the Selection of Underwriters and other Ancillary 
Service Providers in connection with the Sale of Securities," the Authority has adopted a 
policy directing that a request for underwriting qualifications ("RFQ Policy") be issued 
by the Authority from time to time as the initial action required under the Policy for the 
selection of underwriters in connection with the issuance of Securities to finance 
Projects; and 

WHEREAS, pursuant to the RFQ Policy and a Authority Resolution adopted April 
19.201 1 and entitled "RESOLUTION APPROVING A QUALIFIED LIST OF 
UNDERWRITERS FOR AUTHORITY SECURITIES TRANSACTION IN 
ACCORDANCE WITH THE AUTHORITY'S UNDERWRITER SELECTION POLICY 
AND A FAIR AN OPEN PROCESS", the Authority established the 2011 qualified list of 
underwriters (the "201 1 Qualified List"); and 

WHEREAS, the Authority desires to appoint an underwriter for the purchase of 
the Bonds pursuant to the Bond Purchase Agreement through a "fair and open process" 
and in accordance with the RFQ Policy and the 201 1 Qualified List the terms thereof, all 
to be governed by the State Pay to Play Law, the Policy and other applicable law; and 

WHREAS, the Authority, on the County's behalf, solicited bids from the 201 I 
Qualified List for underwriter services in connection with the Bonds and received two 
bids from: (I) Wells Fargo Bank and (2) RBC Capital Markets LLC. 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF CHOSEN 
FREEHOLDERS OF THE COUNTY OF SUSSEX, NEW JERSEY, as follows: 

Section I. Pursuant to Section 4 of the County RFP Authorizing Resolution 
the County hereby consents to the Authority's award, in accordance with the 
competitive contracting provisions of the Local Public Law and the process 
contemplated in the preambles hereof, of the Successful Respondent for the RFP to 
SunLight General Capital in accordance with the SunLight General Capital Proposal. 
The County consents to the Authority's making of the award to Sunlight General Capital 
which award shall not be binding on the Authority or the County until the Program 
Documents (as defined in the RFP), including without limitation the incorporation of the 
terms of the Suntight General Capital Proposal, shall have been executed, adopted and 
delivered by the Authority and the other parties thereto. The County hereby consents to 



the issuance of the Bonds by the Authorty to finance the Renewable Energy Projects 
contemplated by and defined in the RFP and conternpfated by the SunLight General 
Capital Proposal. The County Administrator, Freeholder Director and Clerk of the Board 
of Chosen Freeholders of the County or their designee (each an, "Authorized Officer"), 
are hereby severally authorized to execute and deliver to the other parties thereto the 
Program bocuments, that relate to the County, incorporating the terms of the SunLight 
General Capital Proposal, and (b) take such other action in connection with the matters 
set forth in clauses (a) above, inciuding without limitation the execution and delivery of 
such other certificates, instruments or other document in connection therewith or 
otherwise contemplated thereby, as the Authorized Officer, after consultation with 
counsel, energy consultant or financing consultant (the "RFP Consultants"), shall 
determine to be in the best interests of the Authority, the County, or the Series 201 1 
Local Units (as defined in the RFP) in implementing the Renewable Energy Program. 

Section 2. Pursuant to the RFQ Policy and the State Pay to Play Law, the 
County hereby consents to the selection of RBC Capital Markets LLC as the 
Underwriter in connection with the Bonds. 

Section 3. All actions taken to date by the Authority, the Authorized Officers 
and the RFP Consultants, with respect to the matters set forth in or conternpfated by 
this Resolution, are hereby ratified and approved. 

Section 4. This Resolution shall be effective immediately. 

Section 5. This Resolution shall be forwarded to the County Administrator; 
County Treasurer; County Counsel; John Bonanni, Morris County Improvement 
Authority, Morris County Administration and Records Building, Court Street, Morristown, 
NJ 07960; and lnglesino, Pearlman, Wyciskala & Taylor, LLC, 600 Parsippany Road, 
Suite 204 Parsippany, NJ 07054-3715. 

Certified as a true copy 
Resolution adopted by the 
Board of Chosen Freeholders 
on the 26th day of October, 201 1. 

r#~rdi:~r , ~ ' . ~ ~ . & t ! . ~ - . L /  
Elaine A. Morgan, Clerk 
Board of Chosen Freeholders 
Sussex County 
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Morris County Improvement Authority 
Sussex County Renewable Energy Program 

(County of Sussex) Series 2011 

1. Executive Summary 

This Report is being provided pursuant to the requirements of the competitive 
contracting provisions of the Local Public Contracts Law (N.J.S.A. 40A:ll-4.l(k)), Public 
School Contracts Law, specifically, (NJ.S.A. 18A:18A-4.1(k)); Local Finance Board 
Notice 2008-20, December 3, 2008, Contmdng for Renewabie Energy Services (LFB 
Notice 2008-20); the Board of Public Utilities (BPU) protocol for measuring energy 
savings in PPA agreements (Pubfic Entip Energy ERcienncy and Renewable Energy Cost 
Savings Guidelines, DakdFi?bmaryZQ 200,  and Local Finance Board Notice 2009-10, 
dated June 12, 2009, Conttacting for Re~embie Energy Services: Update on Power 
Purchase Agreements(LFB Notice 2009-10). 

Attached is a Service Agreement ("Agreement"), regarding the Sussex County 
Renewable Energy Program, between the County of Sussex, New Jersey ("Sussex") and 
the Morris County Improvement Authority ("Authority"). The Agreement has been 
entered into pursuant to the interlocal services act and county improvement authority 
law. Pursuant to the Agreement, Sussex, which has not created its own county 
improvement authority, has determined to use the services of the Authority, which has 
developed and implemented a renewable energy program for Morris County, to develop 
and implement a renewable energy program for Sussex County. The Authority will act 
as the conduit for issuing bonds to finance the Sussex Renewable Energy Program and 
Sussex will provide the guaranty regarding the repayment of those bonds. 

On September 8, 2011, the Authority issued a Request for Proposals (WP), as 
amended, for a Power Purchase Agreement (PPA) for the design, acquisition, 
installation, tax ownership, commissioning, operation, and maintenance of solar 
systems (Solar Systems) to be located at certain county and local government facilities 
(Local Unit Faciliies) across Sussex. Below is a complete list of all participating Local 
Units included in the RFP: 

1. Byram Township School District 
2. County of Sussex 
3. Frankford Township Board of Education 
4. Franklin Borough Board of Education 
5. Fredon Township 
6. Green Township Board of Education 
7. Hardyston Board of Education 
8. High Point Regional Board of Education 



9. Kittatinny Regional School District . . . . . . . .. .. -- - ,- . .. .. - .. . . , 

10. tenape Valley Regional Board of Education 
11. Newton Board of Education 
12. Sussex County Technical School 
13.Town of Newton 

The goal of Sussex is to implement solar renewable energy projects that are 
environmentally responsible and economically beneficial to the County, its Local Units, 
and its citizens. 

The Authority, on behalf of Sussex, intends to enter into a long-term (fifteen (15) year) 
PPA with the Successful Solar Respondent (Successful Respondent) to purchase solar 
electric power produced from installed renewable energy projects located at certain 
Local Unit Facilities for the Local Units identified above. Under a PPA, a developer 
designs and installs solar projects and the site energy user purchases the electricity 
produced at a fixed rate per kilowatt hour (kwh). A county or local government can 
only enter into a PPA if the PPA price is lower than the delivered cost of power from the 
local electric utility company. I n  a typical PPA, a Local Unit will, for a portion of its 
energy needs, save on its energy bills, and will be, to the greatest extent possible, 
insulated from energy market fluctuation, construction risks, operational risks, and 
financial risks. 

Pursuant to the Agreement, Sussex has determined to use the professional services of 
the Consultants that administered the Morris County renewable energy program to 
provide those same services to Sussex in the development and implementation of its 
Renewable Energy program. The Sussex Evaluation Team (Evaluation Team) is 
comprised of: John Eskilson, Dennis McConnell and Bernard Re of Sussex; Steve 
Pearlman, Esq. and Deborah Verderame, Esq. of Inglesino, Pearlman, Wyciskala & 
Taylor, LLC; Tom Brys and Gerry Genna, of Birdsall Services Group; Douglas Bacher and 
Heather Liiebauer of NW Financial Group, LLC; and Steven Gabel, Richard Preiss and 
Cadence Bowden of Gabel Associates. The Evaluation Team assisted in developing and 
implementing the RFP, and administered the procurement process as well as a 
comprehensive evaluation of qualified proposals on the basis of price and non-price 
criteria. 

This process was undertaken in accordance with competitive contracting provisions of 
the Local Public Contracts Law (N.J.S.A. 40A:ll-4.l(k)) and on behalf of the board of 
education Local Units, the Public Schools Contracts Law (N.J.S.A. 18A:18A-4.l(k)) of 
the State of New Jersey (the "State"), all pursuant to (i) Local Finance Board Notice 
2008-20, December 3,2008, Contracting for Renewable Energy Services, (ii) the Board 
of Public Utilities protocol for measuring energy savings in PPA agreements (Public 
Entity Energy Efficiency and Renewable Energy Cost Savings Guidelines, Dated February 
20, 2009), (iii) Local Finance Board Notice 2009-10 dated June 12, 2009, Contracting 
for Renewable Energy Services: Update on Power Purchase Agreements and applicable 
law. 



Sussex received a proposal from one (1) Solar Respondent (Respondent): Sunlight 
General Capital and Power Partners MasTec (SunLighvMasTec). I n  addition, shortly 
after the time for submission of proposals (i.e. 1:00 PM, Eastern time, October 13, 
2011), a second Respondent arrived to submit a proposal. When informed that the 
submission period had closed and Sussex could not accept the second proposal, the 
second Respondent inquired as to the publicly announced PPA price submitted by 
Sunlight/MasTec. When informed of the subject PPA price, the second Respondent 
indicated that their proposa! was not competitive with the proposal of SunLightfMasTec, 
declined to leave their proposal and left. 

The one (1) Respondent submitted the required RFP documents and, based on Phase I 
requirements (compliance with the minimum terms of the RFP), was deemed compliant. 
The SunLight/MasTec proposal, therefore, qualified to be further evaluated under Phase 
I1 (technical and economic evaluation) requirements. The Evaluation Team has 
undertaken an economic and technical review of the proposals to evaluate them in 
accordance with established criteria under Phase I1 evaluation. The Evaluation Team 
considered and weighed the following: 

Financial benefits; 
Technical design; 
Project experience; 
Vendor qualifications; and, 
Financial strength. 

The SunLightlMasTec team possesses high quality management, installation 
capabilities, and sound solar development experience. I n  addition, the SunLighvMasTec 
proposal provides Sussex benefits in the following key areas: 

1. It provides substantial direct energy cost savings; 

2. It provides the Local Units the potential for additional savings through the 
sharing of revenues from the sale of Solar Renewable Energy Certificates 
(SRECs) and other environmental benefits; 

3. Due to SunLight/MasTecls proposed capital investment, which reduces the 
required size of the Authority bonds, it provides a strong level of protection for 
Sussex from financial risk; 

4. It provided additional financial protection for Sussex in the form of a Debt 
Service Reserve Fund; and, 

5. I t  includes a restoration security providing for additional Local Unit protection 
at the end of contract. 

Over the fifteen (15) years of the PPA, the SunLight/MasTec proposal yields nominal 
benefits of $5.6 million or net present value (NPV) benefits of $4.0 million. These 



benefb have been calculated under the conservative assumption that bond interest 
rates will be at 5.0%. The RFP also required Respondents to submit an adjustment 
factor to the PPA Price to account for a change in the bond rate from the assumed level 
of 5.0% to the actual bond issuance rate. Based upon SunLight's adjustment factor 
and the current expectation for the bond issuance rate (4.6%), the SunLighVMasTec 
proposal would yields nominal benefits of $5.9 million or net present value (NPV) 
benefits of $4.3 million. 

The Respondent provided a financial structure limiting the financial risk to Sussex (as 
the guarantor of the bonds) and the mitigated risk to the Authority as the conduit bond 
issuer. By offering to self-finance a substantial portion of the overall cost of the 
renewable energy projects in the amount of $7.6 million, the SunLightJMasTec proposal 
allows the Authority, on behalf of Sussex, to significantly reduce its bond size, The 
Authority's $26 million in bonds will be combined with SunLightJMasTec's $7.6 million 
self-financing to finance the total project cost ($33.6 million). The SunLighVMasTec 
proposal also protects Sussex from the potential risk of reductions in the price of 
SRECs. Moreover, by self-financing a portion of the total cost of the project this 
protection has a very high degree of certainty. In addition, SunLighVMasTec proposed 
to post a $1.5 million reserve, funded with an equity contribution from the company, to 
provide additional financial protection to Sussex. 

The Evaluation Team recognizes the value of the financial provisions of the 
SunLightfMasTec proposal in terms of the protection of Sussex, its guaranty and its 
bond rating. The preservation of this bond rating provides future economic benefits to 
Sussex and its citizens and businesses by allowing Sussex, through the Authority, to 
borrow money at low interest rates due to its Aa2 rating. Accordingly, a high premium 
is placed on its protection. The financial protections of the SunLightJMasTec proposal, 
including a significant reduction in the size of the Authority bond amounts, on behalf of 
Sussex, provides a strong and distinguishing level of protection which, in combination 
with other factors considered, lead to the recommended selection. 

The RFP reserves the right for Sussex to conduct interviews with qualified Respondents. 
After reviewing all aspects of the submitted proposals, in particular the savings in 
energy costs preferred by Sussex and as required under applicable law (see the details 
in Section 8(a) and as reflected in the Evaluation Matrix through Phase II), the 
Evaluation Team decided to conduct an interview with Sunlight/MasTec to better 
understand their proposal. Based on the results of the Phase I1 and Phase 111 
evaluation, the Evaluation Team recommends that the proposal of SunLightJMasTec be 
accepted (see Attachment 2 for the Evaluation Matrix). The SunLightIMasTec 
proposal results in significant savings on energy costs for the participating Local Units, 
and strong financial protections for the Authority and Sussex. 

Members of the Sussex Evaluation Team have significant experience in evaluating 
proposals from solar developers submitted in response to similarly structured solar 
renewable energy programs. That experience has been drawn upon in the evaluation 
of the SunLight/MasTec proposal. The scoring in the Evaluation Matrix (see 



Attachment 2) identifies SunLightIMasTec as a well qualified Respondent providing 
great overall value to Sussex. SunLight/MasTecfs proposal scored 94 out of 100 points. 

Given that there was only one (1) proposal officially received (as mentioned above a 
second proposal (which was withdrawn) arrived after the closing time for submission of 
proposals and could not be accepted), the Evaluation Team considered the possibility of 
rejecting the SunLight proposal and rebidding the WP. For the following reasons, the 
Evaluation Team recommended not to rebid the RFP: 

1. A major element supporting the financing and pricing of solar projects is the 
ability of the solar developer to capture the Federal beneft of the 1603 Grant. 
Since the 1603 Grant expires at the end of calendar year 2011, the timing of the 
RFP process was such to allow the solar developer the opportunity to capture 
this beneft. The Evaluation Team judged that there was not sufficient time to 
rebid the RFP and provide this opportunity. Without the benefit of the 1603 
Grant, the Evaluation Team believes there would be a negative impact on the 
proposal pricing. 

2. The SREC market has experienced a significant downturn in pricing and an 
increase in volatility. Given the current SREC market, the Evaluation Team 
judged the pricing of the SunLight proposal to be consistent with that market. 

3. SunLighvMasTec is known to be a quality solar team with a successful security 
structure as part of their proposals. They have been the successful solar team 
on several county renewable energy programs. As such, SunLightIMasTec is 
familiar with the documentation required to close and execute the transaction, 
which is critical to realizing the 1603 Grant. 

4. The SunLight/MasTec proposal provides a significant level of energy cost savings 
for the Locat Units, while providing Sussex with important financial protections 
through its equity contribution which reduces the amount of the bonds required 
to be issued and it debt service reserve fund, which taken together virtually 
eliminate the potential for a Sussex deficiency should SunLightJMasTec default. 

Accordingly, the Evaluation Team recommends that the Authority select 
SunLight/MasTec as the Successful Respondent, subject to clarification of 
the SREC sharing issue discussed in Section 12, page 28. 

The evaluation of 'price and non-price" factors allowed by law permits and supports this 
recommendation. 

SunLight/MasTec has proposed to install and operate solar systems at seventeen Local 
Unit Facilities. The basic terms and benefits of the SunLightIMasTec proposal are as 
follows: 



1. A fifteen 415) year PPA, .with a first year rate of $0.099 per kwh and annual 
escalat~on of 3% which results in a final price of $0.150 in Year 15. 

2. A 6.678 MW solar system. This is expected to generate approximately 8.0 million 
kwh per year. The solar energy will serve approximately 46% of the combined 
load for all Local Unit Facilities (see Attachment 4) based, conservatively, on 
the guaranteed level of solar generation. 

3. Based upon the PPA Price in the SunLightJMasTec proposal, participating Local 
Unit Facilities will realize, in aggregate, an annual energy cost savings of 
approximately $280,000 in the first year and these savings are expected to grow 
to approximately $488,000 in the last year of the PPA (see Attachment 3). 
When based upon a less conservative, current bond issuance rate, with an 
adjusted PPA Price, the participating Local Unit Facilities would realize, in 
aggregate, an annual energy cost savings of approximately $301,000 in the first 
year and these savings are expected to grow to approximately $516,000 in the 
last year of the PPA. 

4. Based upon the PPA Price in the SunLighttMasTec proposal, over the ffteen year 
term of the PPA, the Local Units, in aggregate, will realize $5.6 million in energy 
cost savings on a nominal basis ($4.0 million on a NPV basis) (see Attachment 
5). When based upon a less conservative, current bond issuance rate, with an 
adjusted PPA Price, over the fifteen year term of the PPA, the Local Units, in 
aggregate, would realize $5.9 million in energy cost savings on a nominal basis 
($4.3 million on a NPV basis). 

5. Participating Local Unit Facilities will realize an average rate reduction, for the 
portion of their electricity purchased through this program, of 28% relative to 
utility delivered power in the first year. 

6. A significant reduction in the amount of Authority bonds required to fund the 
renewable energy projects, on behalf of Sussex, to an amount of approximately 
$26.0 million; which creates significant financial security to Sussex and the 
Authority. 

7. A $1.5 million reserve fund, funded with an equity contribution from the 
company, provides additional financial protection to Sussex and the Authority. 

8. A stable and known cost of electricity for fifteen years allows for budgetary 
certainty for the participating Local Units. 

9. Potential use of the locally manufactured solar panels of MX Solar, a New Jersey 
based solar panel company. 



10.Restoration Security of $375,000 to provide additional protection to the Local 
Units that will be set aside to cover the cost of system removal at the end of the 
term if such option is selected. 

11.Sharing of SREC revenue benefits. 

12.An educational component including an educational program, with the ability to 
access operational data for the solar systems via a web enabled system. 

The above benefits may be recalculated after the sale of the Authority bonds if 
materially different from the estimate in this report. 



. . . . . . . .. .. . .. ... . . . 
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2. Overview of the Sussex County Renewable Energy Program 

The following is a brief synopsis describing the Morris County Improvement Authority, 
Sussex County Renewable Energy Program, Series 2011 (Solar Initiative) as outlined in 
the RFP. 

On September 8, 2011, the Authority issued a Request for Proposals (RFP), as 
amended, for a Power Purchase Agreement (PPA) for the design, acquisition, 
installation, tax ownership, commissioning, operation, and maintenance of solar 
systems (Solar Systems) to be located at certain county and local government facilities 
(Local Unit Facilities) across Sussex County (Sussex). See Section 4 for a list of the final 
participating Local Units and Local Unit Facilities. 

The goal of Sussex is to implement Renewable Energy Projects including Solar Systems 
that are both environmentally responsible and economically beneficial. 

The RFP's total size (kW dc) of the Solar Systems at Sussex's thirteen (13) local units 
and seventeen (17) Local Unit Facilities was estimated to be 6.7 MW, thus reducing the 
carbon footprints of the Local Unit Facilities for the term of the agreement and, 
potentially, beyond. 

Sussex intends to enter into a long-term (fifteen (15) year) PPA with the Successful 
Respondent to purchase solar electric power produced from installations located on 
some, or all, of the Local Unit Facilities identified above. Sussex does not intend to 
enter into a PPA unless the cost of the PPA is lower than the delivered cost of power 
from the local electric utility company. 

I n  evaluating proposals, the Evaluation Team used a Proposal Evaluation Matrix (Matrix) 
to rank Respondents (see Attachment 2). The Matrix includes a three step process: 

1. Phase 1 is a checklist to determine if the Respondent has included all required 
documentation and information in their proposal. Once all requirements have 
been met, a Respondent is deemed compliant and qualifies to move to the 
Phase I1 of the evaluation. As the RFP makes clear, if a Respondent does not 
meet the Phase I requirements, it does not receive further consideration. 

2. Phase I1 is a weighted rating of the value provided by the proposal across 
several categories (financial benefits, technical design, experience, 
qualifications and financial strength) and evaluation factors within those 
categories. 

3. Phase 111 is an interview of the Respondents and final evaluation. 

The Respondent with the top ranking in Phase I1 and 111, after being determined to be 
in compliance with the requirements of Phase I, will be recommended for award as the 



Successful Respondent. The purpose of this Evaluation Report is to  provide the 
Authority and Sussex with a full evaluation of qualified proposals, and to recommend 
which proposal provides the greatest value to  the Authority, Sussex County and the 
Local Units. 



. . . . ... . ... . .. ., . . . . . . . . . . .... . .. . .. . 
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3. Financial Structure for the Sussex County ~enewablti Energy 
Program 

The following is a brief synopsis of the financial structure as provided in the RFP. 

The Authority will issue taxable bonds, on behalf of and guaranteed by Sussex County, 
to finance the solar systems to be designed and installed by a private solar developer 
for the benefit of the Local Units. This structure offers the opportunity for the 
Successful Respondent to maintain the tax ownership of the investment and will allow 
them to access the low cost of capital available in the public markets, through Sussex 
County's "Aa2" credit rating. 

The benefits of the federal tax benefits (which Sussex cannot take as a public entity) 
and low cost county debt have been combined in Sussex's Solar Initiative. 

This structure provides the Successful Respondent with the opportunity to take 
advantage of federal tax benefits (such as the 1603 Treasury Grant or the 30% 
renewable energy investment tax credit and five year accelerated depreciation). The 
Successful Respondent will also own and monetize SRECs realized through New 3ersey's 
Renewable Portfolio Standard (RPS) Program. The value realized from the sale of 
SRECs in the ampetitive market is a major component supporting the financing of a 
solar project. The Successful Respondent will take on the responsibility and risk of 
managing SREC sales. 

The Authority will enter into a series of license agreements with the local governments 
that desire renewable energy, to gain access to their roof and/or ground space and 
parking lots for the installation of solar panels. After the Authority issues the Sussex 
County guaranteed bonds, on behalf of Sussex, to finance the solar projects, the 
Authority will lease the solar panels to the competitively procured Successful 
Respondent, structuring that lease in such a way as to provide the Successful 
Respondent with an opportunity to become the tax owner of the solar projects. 

The Successful Respondent, in turn, makes lease payments to the Authority to fully pay 
the debt service on the Authority bonds, Through a PPA, the Successful Respondent 
sells the electricity generated by the solar projects through the Authority back to the 
local government entities at a rate below the local utility tariff. The Successful 
Respondent must either provide some form of security to Sussex, or eliminate the need 
for it. As part of the RFP process, the Respondents had to include either a County 
Security Amount (CSA), or an alternate structure that would minimize or eliminate the 
CSA, to provide security that the lease payments will be made and that the Authority 
and Sussex have adequate financial protection.' The CSA calculates the difference 
between the lease payments and the revenue the Successful Respondent earns through 
SREC sales and PPA payments. This is to ensure that if the Successful Respondent 

See page 9 of the RFP Section 1.3. 



defaults in any year during the fifteen year contract, Sussex will have sufficient reserve 
in the form of the CSA, together with remaining SREC and PPA revenues, to pay the 
remaining debt service (assuming the continuation of PPA payments and conservatively 
estimated SREC revenue streams). 

The WP also permitted Respondents to propose alternate structures using their own 
sources of financing. 

This financing structure, in effect, allows the Successful Respondent to design, 
construct, own and operate the solar systems, assume the burdens of the project (pay 
the debt service and provide security), and embed its costs and revenue streams into a 
fixed, indexed sales price for the solar energy generated. 

The program allows Local Units to demonstrate environmental responsibility while 
realizing economic benefits. The PPA offers a reduction in current energy costs for a 
portion of the Local Units energy needs and long term stability of energy prices. 



. . . .. .: . . . . . 

4. RFP Preliminary SO& System size 

The original RFP, as released on September 8, 2011, contained the results of a 
preliminary feasibility assessment, as performed by Sussex's Energy Consultants. This 
assessment estimated the technical potential for Solar Systems at fourteen (14) Local 
Units and eighteen (18) Local Unit Facilities. Released on September 20, 2011 
Addendum 1, provided changes to the original Local Unit Facility list and system sizes. 

The tranche list as included in the original RFP was as follows: 

Byram Towffihlp 
1 School Dimia B p m  Lakes Elem./ lm. School 3 8  455 0 493 
2 County of Sussex SC Judicial Center - Parking Deck 0 468 0 468 

Wheatworth Fadllty 0 0 149 149 

Main library 0 0 1 W  100 

3 Frankford BOE FranldordTownrhipSchool 0 0 3 0 3  309 
Franklin Borough 

4 BOE Frankiin Elementary Schaol U 3  104 0 227 
5 FredonTownship Civiccenter 61 0 0 61 

6 ' Green Township Green HillsSchool 157 0 0 157 

7 HardvwnTownrhi~ Hardyston MiddleSchool 0 0 612 6 U  
High Polnt Regional 

8 0OE High Point Regional High 5chool 4 3  0 0 453 
Kiiatinny Regional 

9 so Kitfafinm/Regional Highschool 187 173 0 360 
Lafavette TowmhiE 

10 80E Lafayette TownshipSchool 49 0 206 255 

11 LenapeValley BOE Lenape Valley High School 0 393 774 1,167 

3.2 80E 
Menlam Avenue School 105 242 0 X 7  
Newton Hlgh School 222 124 0 346 

Suwx  CounQ 
13 Technical Yhooi Main Buildingand Parking Lofr 112 290 

792 1,194 
14 Town of Newton OPW Complex 7 3  0 0 73 

Wastewater Treatment - Moran Street 0 0 109 109 

TOTAL 1.580 2,249 3,051 6,880 

The total system size across the above fourteen (14) local units was 6.880 MW. 
However, Addendum 1 released on September 20, 2011 decreased the system size 
from 6.880 MW to 6.681 MW. The following Local Unit Facilities were removed or 
amended as part of Addendum 1: 

Lafayette Township School (49 kW roof mounted system and 206 kW ground 
mounted system) 

FranMord Township School (309 kW ground mounted system) 



The following represents the tranche list as updated through Addendum 1 to the RFP: 

2 County of Sussex Park~ng Deck 
Wheatworth Facility 

TOTAL 1,532 2,250 2,899 6,681 
Percentage 22.9% 33.7% 43.4% 100.0% 

Therefore, after the Addendum 1 changes, the total system size of the Sussex County 
program includes thirteen (13) Local Units and seventeen (17) Local Unit Facilities, with 
a solar system size of 6.681 MW. 



. -. . -. . . . . . . . . , . .. . .. .. . . . . . 
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5. PPA Pricing Design 

Sussex requested one PPA Price and index from the Respondents for the entire project. 
Respondents are required to insure that every Local Unit Facility is included in the 
response. Respondents were provided the option of submitting a proposal based upon 
public (County) financing, private financing or a combination in accordance with the 
RFP. Respondents were also required to provide two price adjustment factors to be 
used to adjust PPA rates upward or downward based on the final project development 
costs and the final interest rate on the debt service determined at the closing of project 
financing. 



6. Respondent Response to RFP 

The Authority received a proposal in response to the RFP from the following one (1) 
Respondent: 

1. SunLight General Capital and Power Partners MasTec (SunLight/MasTec) 

The proposal was determined by counsel to Sussex to have met the Phase I 
requirements of the RFP and was further evaluated under the Phase I1 evaluation. 

Key information from the conforming proposal submitted by SunLighUMasTec is 
summarized below. 

Note: Shortly after the time for submission of proposals (i.e. 1:00 PM, Eastern time, 
October 13,2011), a second Respondent arrived to submit a proposal. When informed 
that the submission period had closed and Sussex could not accept the second 
proposal, the second Respondent inquired as to the publicly announced PPA price 
submitted by SunLight'MasTec. When informed of the subject PPA price, the second 
Respondent indicated that their proposal was not competitive with the proposal of 
SunLighVMasTec, declined to leave their proposal and left. 

SunUght/MasTec proposed a fifteen (15) year PPA term to install solar at all seventeen 
(17) Local Unit Facilities. The total size of the solar systems to be installed is 6.7 MW 
dc. The total project cost is $33.6 million although SunLighVMasTec offered to reduce 
the bond size to $26.0 million through a $7.6 million capital investment in the project. 
The capital investment would be provided in conjunction with the issuance of the 
Authority bonds. 

SunLight/MasTecls first year PPA price is $0.099 per kwh. The annual escalation rate is 
3%. SunLightIMasTec offered SREC sharing at 50% of the upside on SRECs above 
$300 after Year 5 to maturity, a debt service reserve fund of $1.5 million, and 
restoration security of $375,000. 



7. Proposal Evaluation Matrix 

Once proposals are deemed compliant based on Phase I requirements, the proposals 
are subject to Phase I1 and I11 evaluation in accordance with the process defined in the 
RFP. The evaluation was conducted in accordance with an evaluation matrix, which is 
based on a total potential score of 100. The Matrix is broken into the following criteria 
and weighting factors: 

Financial Benefits (50) NPV of Benefb 
Option - Sharing of Benefits 
Non-Materiaf Changes to Program Documents 

Technical DesignfApproach (10) Output Guarantee (kwh) 
Design Strategy 
Project Team Approach 
O&M Plan and Approach 

Respondent Experience (10) Project Management 
Contractor Expertise 
Project Experience 
New Jersey Experience 

Financial Strength (20) Financial Capabilityfstrength of Provider 
Financial Risk 

Oral Interview Evaluation (10) Presentation 
Explanation Key Factors 
Understanding Financial FactorsfSREC Market 



8. Financial Benefits Evaluation 

The Sussex County Renewable Energy Program has been developed and implemented 
with no capital cost to the Local Units. I n  addition to this benefit, below is a summary 
of the financial benefts section of the Phase I1 evaluation. Proposals were evaluated 
and awarded points in the Matrix based on their responses to the'following criteria: NPV 
of benefits: sharina of benefits: and. non-material chanaes to documents. Since there 
was only one compliant bid, ~ a b e l  Associates completeithe Phase I1 evaluation based 
upon their experience with other County solar programs. 

a. NPV of Benefits 

Local Units realize economic benefts from the installation of renewable energy projects 
through the savings in energy costs by  purchasing electricity from the solar project 
rather than from the local electric utility. 

I n  calculating energy cost savings, the Evaluation Team compares a forecast of the cost 
of the local utility tariff rate electricity delivered to the Local Unit Facility that is avoided 
by purchasing the solar generation from the renewable energy projects at the PPA rate 
proposed by the Respondent and multiplies the difference by the expected solar output. 
This yields the projected savings in energy costs realized through the installation of the 
renewable energy projects. 

It is important to note that the energy cost savings are calculated at the guaranteed 
level of solar generation (90% of the expected level). Thus, the level of energy cost 
savings are stated on a conservative basis. Actual energy cost savings to the Local Unit 
Facilities are likely to exceed the levels indicated in this Evaluation Report. 

The forecast of the avoided cost of the local utility tariff rate is the result of a detailed 
analysis of each utility tariff by each of its components over the fifteen year term of the 
PPA. This detailed analysis takes into account many factors, including the following: 

1. Those components of the utility tariff rate that are not avoided as a result of 
the solar installation. For example, the customer charge and a portion of 
demand charges are not avoided through the purchase of solar energy 
generated by the solar systems. I n  addition, if the local unit facility is 
purchasing the commodity component of electric supply in the competitive 
market, it is assumed that the local utility will continue this practice in the 
development of their non-solar electricity costs. 

2. The most recent energy market fundamentals (ex. New York Mercantile 
Exchange futures, Enerqy Information Administration lonq term escalation rates 
and environmental an; RPS programs such as the- SREC program) are 
incorporated to provide the best indication of future energy market costs. 



3. The impact on future energy costs of national, state and regional 
environmental initiatives currently being considered (ex. carbon credits). The 
forecast includes the low ~nvironmentai~rotection ~gency estimate for carbon 
legislation originally slated to start in 2012 but pushed out to 2015. 

4. The impact that general energy market escalation will have upon long-term 
energy prices. 

To calculate the NPV benefits provided by each proposal, guaranteed production values 
were used. I n  addition, a 5.00% discount rate was assumed to calculate NPV of 
benefits; which was the assumed interest cost of the Authority bonds in the RFP. This 
also assumes an average retail electric escalation of 3.6%. 

Attachment 1 summarizes the PPA pricing (first year PPA price and annual escalation) 
proposed by the conforming Respondents. 

Sussex's energy cost savings are also shown in Attachment 1. The savings 
calculations in Attachment 1 are shown in both NPV and nominal dollars, however, 
the most appropriate way to compare the value of projects is on a NPV basis to 
recognize the time value of money and the opportunity cost of capital. 

Over the fifteen (15) years of the PPA, the SunLightIMasTec proposal yields nominal 
benefits of $5.6 million or net present value (NPV) benefits of $4.0 million. These 
benefits have been calculated under the conservative assumption that bond interest 
rates will be at 5.0%. The RFP also required Respondents to submit an adjustment 
factor to the PPA Price to account for a change in the bond rate from the assumed level 
of 5.0% to the actual bond issuance rate. Based upon Sunlight's adjustment factor 
and the current expectation for the bond issuance rate (4.6%), the SunLightfMasTec 
proposal would yields nominal benefits of $5.9 million or net present value (NPV) 
benefks of $4.3 million. 

The Respondent with the highest NPV of benefits (SunLightIMasTec) earned the 
maximum number of points (40) in the Matrix for this criterion. 

A sensitivity analysis of the NPV benefits was also conducted by evaluating changes in 
the average electric rate escalation and is provided in Attachment 5. The results show 
that the SunLighUMasTec proposal will provide significant levels of energy cost savings, 
even assuming no escalation in the average electric rate. 

a. Option - Sharing of Benefits 

The RFP asked the Respondents whether they would be willing to share additional 
benefits with Sussex. As an example of such benefits, the RFP listed (a) sharing of 
SREC market revenues, (b) sharing in any Federal or State tax benefits, (c) sharing in 
other financial / environmental market value, (d) end on contract provisions beyond 



those identified in the RFP and (e) any other additional services that would provide 
value to Sussex. 

As it relates to the sharing in SREC market revenues, the level of this potential benefit 
and the probability of it occurring are very difficult to determine since it depends on 
future SREC prices. SREC prices will depend on the level of SREC supply and the cost 
and efficiency of new solar projects at  that time. Scoring was based on whether or not 
SREC sharing was proposed and how beneficial the sharing would be to Sussex. 

SunLightJMasTec offered the following additional benefits: 

1. SREC sharing in the amount of 50% of the upside of SRECs above $300 after 
Year 5. 

2. Should other environmental attributes arise in the future from these projects, 
SunLightjMasTec proposed to share in the proceeds from the sale of such 
attributes. 

3. Should a change in law result in significantly more favorable tax treatment, 
SunLight/MasTec would use best efforts to share with Sussex. 

4. Finally, they would deliver an educational program about the science and 
benefits of solar systems, including solar energy science kits, teacher training 
about renewable energy, the ability to access operational data and personnel to 
promote the educational program. 

SunLightjMasTec was awarded the maximum value of five (5) points for this sharing 
proposal. 

b. Non-Material Changes to Program Documents 

SunLightJMasTec proposed no changes to the program documents and received the 
maximum number of points in this section of the Matrix. 



9. Technical Design/Approach 

The evaluation of the technical designJapproach has several elements including output 
guarantees, construction schedules, project team approach, and operation and 
maintenance plans. Below is a technical review of the proposal. The Proposal was 
evaluated and awarded points in the Matrix based on the responses to the following 
uiteria: output guarantee, design strategy, project team approach, and operations and 
maintenance (O&M) plan and strategy. 

a. Output Guarantee (MWH) 

The Respondent provided the output guarantees required in the RFP and were 
therefore awarded maximum points for this requirement. Below is a description of the 
Respondent's design strategy including their total system size and output. 

SunLight/MasTec's proposed capacity was compared with the conceptual site plans 
provided in the RFP. SunLight/MasTec based their proposal 100% on the Birdsall 
conceptual layouts without exception. The total system size is within 3kw of the 
conceptual site plans due to round-off differences. The SunLightJMasTec proposal will 
provide a 4.5% increase in kwh, over Birdsall's calculated production numbers. All 
system sizes and productions are within 90% of consumption at the facilities with the 
exception of Lenape Valley that will generate 90.5%. This is acceptable. 

Total System Size Total System Output 

b. Design Strategy 

6.678 MW 

Below is a description of the proposal design strategy. The Respondent was evaluated 
based on the major system components and design of the systems. The Respondent 
received the maximum points for this requirement. 

7.998 MWh 

SunLight/MasTec's PV design followed the Birdsall concept layout exactly. This includes 
roof mounted PV panels, ground mounted PV panels, and parking canopies. Below is a 
description of the Major system components proposed by SunlighVMasTec. All 
information was not included in the proposal but was provided in the oral interview. 
They are using quality products in all areas. The evaluation team accepts 
SunLight/MasTecfs design and system components. 



System Component Manufacturer 

PV Moduies 
Inverters 
Mounting Systems 

Trina/Canadlan/ MX Solar 
SMA/PV Powered 
Allied Building, Panel Claw, 
Grizzly Bear 

Canopy System BajaiProtekj Solar Ventures 
DAS Noveda or Deck 

c. Project Team Approach 

Below is a description of the proposer's project team approach. Based on their 
responses, they were awarded the maximum points for this requirement. 

SunIight/MasTecfs project team approach seemed well organized and complete. They 
have an experienced team which has completed similar large solar projects. I n  
addition, they have also been the successful proposer at Somerset County Improvement 
Authority Tranche 2, Mercer County Improvement Authority for Mercer County 
Community College and Morris County Improvement Authority Tranche 2. All of the 
design and engineering will be completed by MasTec. They are a national energy 
contractor with experience, and technical depth to complete this project successfully. 
They have a plan to schedule installations with minimal disruptions, will be staffing 
locally, and plan on bringing in experienced solar contractors. They plan on meeting 
with local units for communications sessions, to assess the best time to schedule 
installations, and will be open on canopy designs to meet the needs of local units. 

d. Operations and Maintenance Plan and Approach 

Below is a description of the proposal's O&M plan and approach. Based on their 
response, the respondent was awarded the maximum points for this requirement. 

The operations and maintenance will be monitored on a daily basis by an inverter level 
monitoring package. This will provide the latest data for system performance and 
availability. It will also provide any error messages from the inverters, regarding the 
system operation, mal-function, and inverter status or system fault. The data 
acquisition system (DAS) will be designed for remote web based operation and the data 
will be transferred to a third party server via the internet. 

SunLight MasTec also provided a comprehensive Operation and Maintenance 
procedures document at the oral interview. They have an acceptable approach for 
O&M. 



10. Respondent Experience 

The evaluation of respondent experience has several elements including: project 
management, contractor experience, project experience, and New Jersey experience. 
Below is a summary of the SunLightIMasTec proposal. 

a. Project Management 

SunLight/MasTec demonstrated their ability to successfully manage the project through 
the involvement of well qualified/experienced management, supervisory, and key staff. . 
The respondent was awarded the m&imum points for this requirement. 

b. Contractor Experience 

SunLightIMasTec has teamed with very experienced and technically qualified EPC's. The 
maximum number of points for this section in the evaluation matrix is awarded. 

c. Project Experience 

Suntight/MasTec has demonstrated extensive project experience with respect to similar 
types of projects in New Jersey and other States. Maximum number of points awarded 
for this section. 

d. New Jersey Experience 

The SunLightIMasTec team has won other County Renewable Energy Program awards 
to implement solar systems. They and their contractors are well experienced in New 
Jersey. SunLight/MasTec has established an office in NJ to implement solar systems 
and will establish a second office in Sussex County, to maintain and enhance their Nl 
experience. The maximum number of points have been awarded for evaluation in this 
section. 



11. Financial Strength 

The evaluation of the financial strength of the' proposals has two (2) elements including 
financial capabilityfstrength of provider and financial risk to Sussex. Below is a summary 
of the Respondent's proposal. 

a. Financial Capabi l i  /Strength of Respondent 

Below is a description of the financial capability and the financial strength of the 
Respondent The Respondents received the maximum amount of points for this section. 

SunLight has financed 3.7 MW of projects since 2009 and has an additional 12.1 MW 
scheduled over the next year. SunLight's current equity is over $10 million and they 
recently launched the SunLight General Solar Fund Two in the amount of $30 million. 
Power Partners MasTec, LLC is a wholly-owned subsidiary of MasTec, Inc. a minority 
business enterprise with over 9,000 employees and annual revenues of $2.3 billion 
(2010). MasSec has over $500 million in bonding capacity. MasTec will provide the 
construction bond for the project installation. SunLightfMasTec has provided sufficient 
financial information and an adequate finance package. 

b. County Security/Deficiency Amount 

Financial risk to Sussex specifically concerns proposals where the Authority is 
committing funds to the solar project and Sussex is committing its guaranty on those 
funds. A second, but much less significant, financial risk involves whether the solar 
developer is willing to offer a restoration security. 

SunLightjMasTec has proposed to use the public financing approach which imposes a 
financial risk upon Sussex, however, their proposal to self-finance a substantial portion 
of the overall cost of the renewable energy projects has significantly reduced that risk 
by effectively eliminating the need to fund a County Security Amount (CSA). The 
SunLightJMasTec proposal has been structured such that, using the conservat~e SREC 
assumptions provided by the Authority, a CSA of approximately $1.0 million exists only 
during the first year. For the majority of the program (years 2 through 15) there is no 
CSA and, in fad, a cushion is provided in each of the subject years. 

I n  addition, SunLightJMasTec has proposed a $1.5 million reserve fund to provide 
additional financial protection to Sussex. This reserve fund exceeds the annual bond 
service requirements. Finally, the SunLightIMasTec proposal offered a performance 
security of $375,000 which would be built up through setting aside $75,000 a year for 
five years beginning in Year 11 (a positive for Sussex). The SunLightjMasTec proposal 
allows the bond size to be significantly reduced and limit its associated risk to Sussex 
with a very high degree of certainty. Since there is still some financing risk to the 



Sussex, the SunLightfMasTec proposal has been awarded less than the maximum 
number of points in this rating categoty. 

The SunLight/MasTec Proposal reduced the bond size from $33.6 million to 
approximately $26.0 million by proposing to self finance $7.6 million. This approach 
reduces financial risk to Sussex by reducing the amount of the Authority bonds required 
to be issued to approximately $26.0 million. The smaller size of the Authority bond 
reduces the Sussex exposure and provides strong SREC price risk protection as the 
balance of transaction revenues (i.e. SRECs and PPA payments) should this Respondent 
default, are estimated to be fully sufficient to make all debt service payments on the 
bonds in aB but the first year. I n  addition, the SunLight/MasJec proposal indudes a 
$1.5 million reserve fund to provide additional financial protection to Sussex. 



12. Phase 111 Evaluation 

The RFP reserves the right for Sussex to conduct interviews with qualified Respondents. 
After reviewing all aspects of the submitted proposals, in particular the savings in 
energy costs preferred by Sussex and as required under applicable law (see the details 
in Section 8(a) and as reflected in the Evaluation Matrix through Phase 11), the 
Evaluation Team decided to conduct an interview with SunLighIjMasTec to explore all 
aspects of their proposal. 

Prior to the interview, the Evaluation Team provided a list of issues (see Attachment 
6) that they wanted SunLightjMasTec to address at the interview. SunLighVMasTec did 
an excellent job during their presentation and was able to explain all key issues as well 
as demonstrating an understanding of financial matters. Additionally, during the 
interview, the potential for the monetized sharing of SREC value in the early years (year 
1 through 5) was discussed. The possible tax implications of such sharing will be 
reviewed. Pending the result of that review, SunLightjMasTec indicated that they 
would be open to the monetized sharing of SREC value in the early years. 
SunLight/MasTec received the maximum number of points for this criterion of the 
Evaluation Matrix. 



13. Recommendation - Successful Respondent 

I n  recommending a Successful Respondent, the Evaluation Team uses the Proposal 
Evaluation Matrii to rank the Respondents. 

The SunLight/MasTec team possesses high quality management, installation 
capabilities, and sound solar development experience. I n  addition, the Sunlight/MasTec 
proposal provides Sussex benefits in the following key areas: 

1. It provides substantial direct energy cost savings; 

2. It provides the Local Units the potential for additional savings through the 
sharing of revenues from the sale of Solar Renewable Energy Certificates 
(SRECs) and other environmental benefits; 

3. Due to SunLight/MasTects proposed capital and in kind equity investment, 
which reduces the required size of the Authority bond issuance, it provides a 
strong level of protection for Sussex from financial risk; 

4. I t  provided additional financial protection for Sussex in the form of a Debt 
Service Reserve Fund; and, 

5. It includes a restoration security providing for additional Local Unit protection 
at the end of contract. 

Over the fifteen (15) years of the PPA, the SunLight/MasTec proposal yields nominal 
benefits of $5.6 million or net present value (NPV) benefits of $4.0 million. These 
benefits have been calculated under the conservative assumption that bond interest 
rates will be a t  5.0%. The RFP also'required Respondents to submit an adjustment 
factor to the PPA Price to account for a change in the bond rate from the assumed level 
of 5.0% to the actual bond issuance rate. Based upon Sunlight's adjustment factor 
and the current expectation for the bond issuance rate (4.6%), the SunLight/MasTec 
proposal would yields nominal benefits of $5.9 million or net present value (NPV) 
benefits of $4.3 million. 

The Respondent provided a financial structure limiting the financial risk to Sussex. By 
offering to self-finance a substantial portion of the overall cost of the renewable energy 
projecb in the amount of $7.6 million, the SunLightfMasTec proposal allows the 
Authority, on behalf of Sussex, to significantly reduce its bond size. The Authority's 
$26.0 million in bonds will be combined with Sunlight/MasTec's $7.6 million self- 
financing to finance the total project cost ($33.6 million). The SunLightJMasTec 
proposal also protects Sussex (which will be providing its guaranty on the Authority 
bonds) from the potential risk of reductions in the price of SRECs. Moreover, by self- 
financing a portion of the total cost of the project, this protection has a very high 
degree of certainty. I n  addition, SunLight/MasTec proposed to post a $1.5 million 



reserve, funded with an equity contribution from the company, to provide additional 
financial protection to Sussex. 

The Evaluation Team recognizes the value of the financial provisions of the 
SunLightJMasTec proposal in terms of the protection of Sussex, its guaranty and its 
bond rating. The preservation of this bond rating provides future economic benefits to 
Sussex and its citizens and businesses by allowing the Authority to borrow money at 
low interest rates due to its "Aa2" rating. Accordingly, a high premium is placed on i ts 
protection. The financial protections of the SunLightJMasTec proposal, including a 
significant reduction in the size of the Authority bond amounts, on behalf of Sussex, 
provides a strong and distinguishing level of protection which, in combination with other 
factors considered, lead to the recommended selection. 

The overall Matrix scoring identified Suntight/MasTec as the Respondent providing the 
greatest value. Based on the above discussions, the evaluation indicates that 
SunLightJMasTec's proposal scored 94 out of a total of 100 points. The proposal 
scoring is shown in Attachment 4. 

Accordingiy, the Evaluation Team recommends that  the Authority select 
SunLiahtIMasTec as the Successful Respondent, subject to clarification of - .  
the  SREC sharing issue discussed in skion 12, pag; 28. This will result in 
estimated aggregate annual benefits of approximately $280,000 in the first year, total 
savings of $4.0 million (NPV) over the life of the PPA, and average rate reductions for 
electricity purchased through this program of 35% relative to utility delivered power. 
These benefits will be recalculated after the sale of bonds and may likely increase due 
to the conservative assumptions used in this analysis. 

The evaluation of "price and non-price" factors allowed by law permits and supports this 
recommendation. 



Attachment 1 
Sussex County Program Solar Savings Summary 

Sussex County Renewable Energy Program 

Proposal Evaluation 
October 20,2011 

I Sunlight General CapbIit.ower Partners MasTec 6 $0.099 3.0% $5,565,316 $3,979,057 I 



Attachment 2 

Evaluation Matrix 

Sussex County Renewable Energy Program 
Proposal Evaluation Matrix 

Phase I - RFP Requirements Checklist Attachment 2 
Phase I1 - Proposal Evaluation Page I of 2 
Phase 111 - Short List Evaluation 

October 18,201 1 

rm rrlce yuotauon sneet ( t o m  A-1): 

- PPA Price & Escalation 
- Total Project Cost 
- Amortization Schedule 
1 ~tiucturaVinferconn~ctionAdjustmetiFacfor 
- Additional Emnomic Benefits 

Appendix D Forms: 
- Respondent Information (Fom A-2) Y 
- Proposal Security in lieu of Bond (Form A4) Y 
- Proposal Bond (Form A- 5 )  Y 
- Ownership Disclosure Statement (Form A-6) Y 
- Non-Collusion Affidavit (Form A-7) Y 
- Consent to Investigation (Form A-8) Y 
- Relevant Experience Y 
- Respondenfs Qualifications (Form A-9) Y 
- Receipt of Addenda (Form A-10) Y 
- Sealed Proposal Checklist (Form A-11) Y 
- County Deficiencf Amount (Exhibit F) Y 
Form of PPA (Private Option Only) Y 
Business Registration Certificate Y 

~QUALIN (Y/N) Y I .  



Sussex County Renewable Energy Program 
Proposal Evaluation Matrix 

Phase I - RFP Requirements Checklist 
Phase I1 - Proposal Evaluation 
Phase III -Short List Evaluation 

Attachment 2 
Page 2 of 2 

finsndal BeneWs (50) NWofkmfPs 
Optbn - h i n g  of Bend* 
Matmial Changer m Pmgiarn Daumenb 

Technical Desii I IUlpmd' (10) O u t w t b r a n t e e  (KWH) 
~ s m t e s v  
Wect Team m c h  
Ow4 Ran md dAppmach 

R- strengfh (20) R o a m 1  h b i m  I 5- of b&?er 
Fnandal W to me county 

TOTAL PHASE XI 

WmatiM KEY Fachlrr 
Understandmg Finanmi Fsmm / SREC t 4 d e t  

TOTAL PHASE 111 



I Total $5.565.316.50 $4,078,351.45 $280.370.80 $487.500.62 28.00% 31.00% 15.00% 16.00% 



Attachment 4 

Load Served by Solar by Local Unit Facility 

Sussex County Renewable Energy Program 

Local Unit facility - Solar Statistics 
October 20,2011 

~ 

Byram T w  BOE- B G m  LaKes ~iementaiysdwoi 
Fredon Township Civio Center 
Frankford Twp BOE- FranMord TwpSchooi 
Fianklin Borough BOE- Franklin Eiemenlaiy School 
Green Twp SO BOB Green Hlflr School 
Hardysmn SD 0 0 5  Hard-mn Madie Sehml 

High PDim Reg SO BOE- High Point Regional HS 
Kitlatinny Reg SO BOE- Kinatinny Regional HS 
Lanaps Vaaey Reg BOE-Lerrape VaNey Regional HS 
Newmn Pubkc SCMO~S BOE- Merriam Ave School 
New" Public Schools BOE- N e m n  HS 
Sussex CounNTechnicd School 
Sussex County Jdicid C%nTer 

Susssx CounVMain Libmry 
;ursex Couny Wheatswrul F a c t W  

ITQW of N ~ O R  Departement of PubiicWaiks 
Tom of Newon- Wastewater Treafrnent Pianl 751.200 109 138,121 124309 17% 

tDtal 15,807,037 6,678.W 7,998,277 7,198,450 46% 

Metered load is based on total consumption at the site, including meters that solw energy Mi not be 
interconnected to. 

" Electric Load Sewed by Solar Generation is based on Guaranteed kwh produdion 

-Sussex Counw's Wheatworth FadEWa electric consumption is estimated 



Attachment 5 

Sensitivity Analysis 

Sussex County Renewable Energy Program 

Estimated Savings Summary 
October 20, ZOll 

Discount Rate of 5%, Average Retail Electric Rate of 3.6% 

Sunlight General Capital & Power Partners MasTec $5,565,316 $3,979,057 

Discount Rate of 501'0, Average Retail Electric Rate of 6% 

I Sunfight General Capital & Power Partne~ MasTec $10,492,725 

Discount Rate of 5%, Average Retail Electric Rate of 0% 

I Sunlight General Capital & Power Partners MasTw. $1,403,826 



Attachment 6 

Intewiew Questions 

Sussex County Solar Program 
Interview Questions 

SunLight General Capital / Power Partners MasTec 
October 19,2011 

Sussex County would like t o  have a general discussion on the following items to better 
understand the basis for the Response t o  Request for Proposals: 

I. Financial strength of Proposer. 

2. Proposed solar project financing approach. Specificdiscussion regarding: 
a. Equity contribution of $7.6 million. 
b. Debt Service ReSeNe Fund account of $1.5 million. 
c. CDA calculation: 

i. O&M value. 

3. Discuss plans to realize 1603 grant. 

4. Proposer view of current and future SREC market. 

5. Expected solar production - basis for expected output. 

6. Guaranteed solar production. . . .  .. . . 
a. How and when measured. 
b. Financial implications of production shortfall. 

7. Additional economic benefits: 
a. SREC sharing: 

i. 50% sharing above $300 per SREC after year 5. 
ii. How and when measured. 
iii. Financial sharing mechanism 

b. Refund bonds for savings 
i. 50% sharing resulting from refunding 
ii. Financial sharing mechanism 

c. Other currently unidentified environmental benefits - Discuss potential 

8. Fair market value purchase option tax implications and potential formula approach. 

9. Proposer experience and qualifications. 



10. "Technical Drawings and Specifications" section of the proposal, section 1.3.1 
(Clarifications and Assumptions): Discuss items - 3 (module pricing timing), 7 (work 
schedule requirement)and 12 (Construction impediments and impact on PPA price). 

The following are technical questions t o  be discussed that will help Sussex County better 
understand the basis for the Response t o  Request for Proposals: 

1. I reviewed al l  of the proposed system productions estimates and compared them to the 
facilities consumption data. All system sizes and productions are within 90.5% of total 
consumption. Lenape Valley was the highest at 90.5%, ail other were less than 90%. 

2. Under Section 4 of the Sunlight Proposal (Technical Drawing3 and Specification) Power 
Partners MasTec Section 1.3.1 Item 13. Power Partners assumes the rooftop sites do not 
require any upgrades and are structurally sufficient to accept ballasted racking system. 

Our Technical specification: Appendix C, Part 3 Section H. Roof installations: states 
contractor shall maintain roof integrity with installation. 

3. Power Partners MasTec's List of contracts underway states "see attached". Is the attached 
the meant to be SunLight's list of projects underway or is there another list? 

4. The proposal includes Business registrations forms for Pfister Energy Inc., Heiios Solar 
Energy, LLC, and Lighton Eiec, Inc. Please describe how these firms will be involved in this 
project? 

5. Describe your installation strategy t o  minimize disruptions at schools and other facilities? 
What is the construction schedule you plan of follow for the project timeiine? 

6. What specific manufacturer are you using for? 

System Component Manufacturer 

Canopy System ....................................................................................................... 

DAS 
............................................ ............................................ 

7. How will the operations be monitored after installation is completed? What is the response 
time for error messages? Problems with the system? Who do you plan on using? What is 
the maintenance plan you have for all site? 



EXHIBIT D 

[Attach Award Resolution] 
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RESOLUTION NO. 11-52 

RESOLUTION OF THE BOARD OF COMMISSIONERS 
MORRIS COUNTY IMPROVEMENT AUTHORITY 

TITLE: 

RESOLUTION OF THE MORRIS COUNTY IMPROVEhKENT AUTHORITY 
APPOINTING AN UNDERWRITER IN CONNECTION WITH THE AUTHORITY'S 
COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE 
REVENUE BONDS, SERIES 2011 (COUNTY OF SUSSEX PROGRAM) (FEDERALLY 

TAXABLE) IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED ' 

$50,000,000 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
"Counly") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the financing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, biodiesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
Energy Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Unils"); 

WHEREAS, the Morris County Improvement Authority (the 'Yuthorig") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 
Morris (the "Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 er seq., the "Act"), and other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the 
Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Monis County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, includmg those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section 11'3, 
which purposes include the development and implementation of the Renewable Energy Program; 



. . 

Resolution No. 11-52 Page 2 of 6 

WHEREAS, the County desires to impleinent the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 el seq., the "SharedSewices 
Act"), and all other applicable law, the terms of which agreement has been set forth in that 
certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1, 
201 1 (as amended and supplemented Grom time to time in accordance with its terms, the 3"rvice 
Agreement") between the County and the Authority, and consented to by Morris County; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to solar panels, are to be installed on, in, affixed or adjacent to andlor 
for any other Local Unit controlled buildings, other structures, lands or other properties of the 
Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, the Authority shall finance the Renewable Energy Projects for the Local 
Units at the Local Unit Facilities through the issuance of bonds, notes or other obligations in the 
aggregate amount not to exceed $50,000,000 (the "Series 2011 Bonds"), all as contemplated by 
N.J.S.A. 40:37A-60 of the Act, which Series 2011 Bonds shall be guaranteed by the County, and 
which Series 201 1 Bonds shall not be guaranteed by Moms County; 

WTEREAS, in order to purchase the Series 2011 Bonds from the Authority on a 
negotiated basis pursuant to a Bond Purchase Agreement (the "Bond Purchase Agreement"), 
market and resell the Series 201 1 Bonds to the public as part of an initial public offering, all as 
permitted pursuant to N.J.S.A. 40:37A-62 of the Act, the Authority needs to contract for the 
services of an underwriter for its Series 201 1 Bonds (the "Underwriter XFP"); 

WEREAS,  as of January 1, 2006, N.J.S.A. 19:44A-20.1 ef seq., commonly known as 
the "State Pay to Play Law" became effective; 

WHEREAS, pursuant to the State Pay to Play Law, the Authority may not award 
contracts with a value in excess of $17,500.00, including the Bond Purchase Agreement, to a 
business entity, including an underwriter, which has made reportable contributions in excess of 
$300.00, in the aggregate, to certain political parties or candidate committees of persons serving 
in an elective public office when such contract was awarded, unless said business entity is 
awarded a contract under a "fair and open process" pursuant to the State Pay to Play Law; 

WKEFXAS, a "fair and open process" constitutes the following: (i) public 
advertisement on the Authority's website or in the newspaper of a Request for Qualifications 
(hereinafter the "Fair and Open RFQ) with ten (10) calendar days notice prior to the receipt of 
responses to the RFQ; (ii) award of contract under a process that provides for public solicitation 
of qualifications; (iii) award of contract under publicly disclosed criteria established, in writing, 
by the Authority prior to the solicitation of qualifications; and (iv) the Authority shall publicly 
open and announce the qualifications when awarded; 

WHEREAS, by resolution no 02-10 adopted July 24, 2002 and entitled "Resolution 
Adopting a Policy for the Selection of Underwriters and other Ancillary Service Providers in 
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connection with the Sale of Securities," the Authority has adopted a policy directing that a 
request for underwriting qualifications ("RFQ Policy") be issued by the Authority from time to 
time as the initial action required under the Policy for the selection of underwriters in connection 
~ t h  the issuance of Securities to finance Projects; 

WHEREAS, pursuant to the RFQ Policy and a Authority resolution adopted April 19, 
201 1 and entitled "RESOLUTION APPROVING A QUALIFIED LIST OF UNDERWRITERS 
FOR AUTHORITY SECURITIES TRANSACTION IN ACCORDANCE WITH THE 
AUTHORITY'S UNDERWRITER SELECTION POLICY AND A FAIR AN OPEN 
PROCESS", the Authority established the 2011 qualified list of underwriters (the "2011 
Qualified List"); , 

WHEREAS, the Authority desires to appoint an underniter for the purchase of the 
Series 201 1 Bonds pursuant to the Bond Purchase Agreement through a "fair and open process" 
and in accordance with the RFQ Policy and the 201 1 Qualified List the terms thereof, all to be 
governed by the State Pay to Play Law, the Policy and other applicable law; 

WHREAS, the ~ u t h o r i t ~ ,  on the County's behalf, solicited bids from the 201 1 Qualified 
List for u n d e k t e r  services in connection with the Series 201 1 Bonds and received two bids 
from: (1 j Wells Fargo Bank and (2) IiFjC Capital Mariceis LLC; and 

WHEREAS, on October 26, 2011, the County adopted a resolution (the "County 
Consent Resolution") consenting to the Authority's award to the Underwriter set forth in Section 
1 below. 

NOW THEREFORE BE IT RESOLVED by the Board of Commissioners of the 
Authority as follows: 

Section 1. Pursuant to the RFQ Policy and the State Pay to Play Law, and based 
on the recommendation of NW Financial Group, LLC, the fmancial advisor for the Authority for 
the Series 2011 Bonds, issued by NW Financial Group, LLC after having undertaken the 
Authority's process outlined in the preambles hereof on behalf of the Authority, the Authority 
hereby designates RBC Capital Markets LLC as Underwriter in connection with the Series 201 1 
Bonds, provided however, that no legal agreement between the Authority and the Underwriter 
shall exist unless and until a formally executed Bond Purchase Agreement shall be signed by the 
parties thereto. 

Section 2. All actions taken to date by the Authority, the Authorized Officers, the 
County and the Authority's consultants with respect to the matters set forth in or contemplated 
by this resolution, have been consented to by the County through the adoption of its County 
Consent Resolution, and further, are hereby ratified and approved by the Authority. 

Section 3. In accordance with N.J.S.A. 40:37A-50, !he Secretary of the Authority is 
hereby authorized and directed to submit to each member of the Board of Freeholders, by the end 
of the fifth business day following this meeting, a copy of the minutes of this meeting. The 
Secretary is hereby further authorized and directed to obtain from the Clerk of the Board of 
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Freeholders a certification &om the respective CIcrks slating that the minutes of this meeting 
have not been vetoed by the Director of the Board of Freeholders. 

Section 4. This resolulion shall be effective inlmediately, unless it has been vetoed in 
accordance with N.J.S.A. 40:37A-50(e) of the Act. 

MO VED/SECONDED: 

Resolution moved by Commissioner P i n t o  

Resolution seconded by Commissioner Sandman . 

VOTE: 

Commissioner I Yes I No I Abstain 1 Absent 
I I I I 

Pinto 
Rarnirez 
Roe 
Sandman 

ATTESTATION: 

I Bonanni 

This Resolution was acted upon at the Special Meeting of the Authority held on October 27, 
2011 at the Authority's principal corporate office in Morrislown, New Jersey, with inclusion of 
members by phone conference. 

X 

x 
x 
X 
x 

Attested to this 27Ih day of October, 201 1 

By: 

Asst. Secretary of the Authority 

1 

FORM and LEGALITY: 

pp 

This Resolution is approvd as 

By: 
man, Esq., Partner 
an, Wyciskala & Taylor, LLC 

y~ybdf$ ty  as of October 27,201 1 

- ,. 
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CERTIFICATE OF AUTHORITY AS TO 
SELECTION OF COMPANY, as solar developer 

I, ELLEN M. SANDMAN, Secretary of The Morris County Improvement Authority (the 
"Authority"), a public body corporate and politic of the State of New Jersey (the "State") 
organized and existing pursuant to and in accordance with the county improvement authorities 
law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts 
amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A-44 et seq., the 
"Act") and other applicable law, and in connection with the issuance this day by the Authority of 
its $26,715,000 aggregate principal amount of "County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Bonds, Series 2011A (Federally Taxable)" dated the date hereof (the 
"Series 2011A Bonds") and the $985,000 aggregate principal amount of "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Notes, Series 2011B (Federally 
Taxable)" dated the date hereof (the "Series 2OllB Note" and together with the Series 201 1A 
Bonds, the "Series 2011 Bonds"), which Series 2011 Bonds were sold by the Authority to the 
underwriter set forth in that certain "Bond Purchase Agreement" dated December 7, 201 1 (the 
"Purchase Agreemenf' between such parties; capitalized terms not defined in this certificate shall 
have the respective meanings ascribed to such terms in the Purchase Agreement) DO HEREBY 
CERTIFY on behalf of the Authority as follows: 

1 On July 20, 2011, the Authority adopted resolution number 11-30 entitled 
"RESOLUTION OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
AUTHORIZING THE ISSUANCE OF A REQUEST FOR PROPOSALS PURSUANT TO THE 
LOCAL PUBLIC CONTRACTS LAW N.J.S.A. 40A:ll-4.1(K) IN CONNECTION WITH THE 
AUTHORITY'S COUNTY OF SUSSEX RENEWABLE ENERGY PROGRAM" (the "RFP 
Resolution") a copy of which is attached hereto as Exhibit A, which resolution was duly adopted 
by the Authority at a meeting duly called and held on July 20, 201 1, and at which a quorum 
existed and acted throughout, pursuant to which the Authority authorized the issuance of the 
request for proposals for the procurement of a solar developer for the Authority's Renewable 
Energy Program (the RFP"). 

2. Attached hereto as Exhibit B is a true and complete copy of the approval of the 
Office of the State Comptroller dated August 23, 2011 (the "OSC Approval"), to issue the 
Original RFP. 

3. Attached hereto as Exhibit C is a true and complete copy of the "REQUEST FOR 
PROPOSALS For a Developer of Photovoltaic Systems with respect to certain Local 
Government Facilities in the County of Moms, New Jersey" dated September 8, 2011 (the 
''RFP") for the procurement of a solar developer for the Authority's Renewable Energy Program. 

4. Attached hereto as Exhibit D is a true and complete copy of the non-confidential 
portion of "SunLight General Capital proposal for the Morris County Improvement Authority 
Sussex County Renewable Energy Program, Series 2011 dated October 13, 2011" (the 
"Company Proposal") issued and delivered by Sunlight General Capital, on behalf of a to be 
[00023439-91 



created special purpose entity (the "Company"), and relating to the procurement of a solar 
developer for the Authority's Renewable Energy Program. 

5.  Attached hereto as Exhibit E is a true and complete copy of the "Solar Proposal 
Evaluation Report" dated October 24,201 1 (the "Original Consulting Energy Engineer Report") 
issued and delivered by the Consulting Energy Engineer and relating to the procurement of a 
solar developer for the Authority's Renewable Energy Program through the review and 
comparison of proposals, including the Company Proposal, issued and delivered to the Authority 
by prospective solar developers. 

6 .  On October 27, 2011, the Authority adopted resolution number 11-51 entitled 
"RESOLUTION OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
DETERMINING THE SUCCESSFUL RESPONDENT TO THE SOLAR DEVELOPER 
REQUEST FOR PROPOSALS IN CONNECTION WITH THE AUTHORITY'S COUNTY OF 
SUSSEX RENEWABLE ENERGY PROGRAM (the "Award Resolution") a copy of which is 
attached hereto as Exhibit F, which resolution was duly adopted by the Authority at a meeting 
duly called and held on October 27, 201 1, and at which a quorum existed and acted throughout, 
pursuant to which the Authority awarded the solar developer services for its Renewable Energy 
Program to the Company. 

7. Attached as Exhibit G is be a true and complete copy of the "Savings Update': 
(together with the Original Consulting Energy Engineer Report, as so modified in the Savings 
Update, the "Consulting Energy Engineer Report") dated December 13, 2011, issued and 
delivered by the Consulting Energy Engineer and relating to the procurement of a solar 
developer for the Authority's Renewable Energy Program through the review and comparison of 
proposals, including the Company Proposal, issued and delivered to the Authority by prospective 
solar developers, and updated for the final pricing for the Series 201 1 Bonds. 

8. As of the date hereof, the RFP Resolution and the Award Resolution, each set forth 
above and attached hereto, have not been altered, amended, supplemented or repealed, and, as such, 
remain in full force and effect. 

[Remainder of this page intentionally left blank] 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Authority this 
14th day of December, 201 1. 

THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY 

By: 
Ellen M. Sandman 
Secretary 
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Resolution # I  1-30 

RESOLUTION NO. 11-30 

RESOLUTION OF THE BOARD OF COMMZSSIONERS 
MORRIS COUNTY IMPROVEMENT AUTHORTTY 

TITLE: 

RESOLUTION OF THE MORRTS COUNTY MIPROVEMENT AUTHORITY 
AUTHORIZING THIi: ISSUANCE OF A REQUEST FOR PROPOSALS 

PURSUANT TO THE LOCAL PUBLIC-CONTRACTS LAW 
N.J.S.A. 40A:lI-4.l(k) IN CONNECTION WITH THE 

AUTHORITY'S COUNTY OF SUSSEX RENEWABLE ENERGY PROGRAM 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
"County") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the financing, design, permitting, acquisition, 
cons.truction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
Energy Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without liitation municipalities, boards of education for 
school districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 
Morris (the "Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codied at N.J.S.A. 40:37A- 
44 et seq., the "Act'), and other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, includiig without limitation the 
Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Morris County Board of Freeholders, for any purpose for which an improvement authority shall 



exist, including those set forth in Section 11 of the Act Q4.J.S.A. 40:37A-54, "Section ll"), 
which purposes include the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program tlxough 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shared Services 
Acf'), and all other applicable law, the terms of which agreement has been set forth in that 
certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1, 
201 1 (as amended and supplemented from time to time in accordance with its terms, the "Service 
AgreemenF) between the County and the Authority, and consented to by Morris County; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to solar panels, are to be installed on, in, affixed or adjacent to andlor 
for any other Local Unit controlled buildings, other structures, lands or other properties of the 
Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
fmancing, design, permitting, acquisition, construction, installation, operation and maintenance 
o f  the Renewable Energy Projects, to finance,design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defined in the 
hereinafter defined Bond Resolution, 'the "Projects"), and to the extent no Capital Improvement 
Projects are so f a c e d ,  references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, the Authority, in accordance with Department of Community Affairs 
Division of Local Government Services (hereinafter the "Division") Local Fiance Notice 
("LFW) 2008-20, dated December 3, 2008, and LFN 2009-10, dated June 12, 2009, N.J.S.A. 
40A:ll-4.1 through 4.5, inclusive, of the Local Public Contracts Law, andlor other applicable 
law and through a competitive contracting request for proposal process (the "Company RFP"), 
shall have procured the services of one or more private renewable energy developers 
(collectively the "Company") to (a) design, acquire, construct, install, operate and maintain the 
Renewable Energy Projects and (b) design, acquire, construct, renovate, and install the Capital 
Improvement Projects, if any, in both cases for certain designated Local Unit Facilities; 

WHEREAS, pursuant to N.J.S.A. 40A:ll-4.3a, in order to initiate a competitive 
-contracting process and issue the Company RFP, the Authority must fxst adopt a resolution 
authorizing the use of competitive contracting; and 



WHEREAS, in order to comply with N.J.S.A. 40A:ll-4.3b, the Authority shall select a 
successful respondent fro111 the Company RFP process through the adoption of a resolution by 
the Authority. 

NOW THEREF.0RE BE IT RESOLVED by the Board of Commissioners of the 
Authority as follows: 

Section 1. The Chair of the Authority, the Vice-Chaii of the Authority, the Treasurer 
of the Authority, or their designee (each an "Authority Authorized Officer"), or at the direction 
of an Authority Authorized Officer, any of the Authority's consulting energy engineer, andlor 
the Authority's counsel and financial advisor for the Renewable Energy Program, (collectively, 
the 'LConsultants'') are hereby severally authorized to (a) issue the Company RFP, individually 
or as more than one Company RFP, in substantially the form attached hereto as Exhibit A, with 
such changes thereto as an Authority Authorized Officer, each severally authorized to issue the 
Company RFP, shall in their sole discretion determine to be in the best interests of the Authority, 
the Local Units, the County of Sussex and the Renewable Energy Program, (b) post the notice of 
the Company RFP (Exhibit 1 to the Company RFP) and the Company RFP on the Authority 
website, and (c) &om time to time issue any addenda to the Company RFP, if required desirable 
or convenient to conclude the selection process, all in such form and with such terms and 
conditions that any such Authority Authorized Officer shall determine, in their sole discretion, 
after consultation with the Consultants, to be compliant with the Act, N.J.S.A. 19:44A-20.1 

and other applicable law and otherwise in the best interests of Authority, the County of 
Sussex andlor the Local Units in the development and implementation of the Renewable Energy 
Program, which posting shall state, at a minimum, that copies of Company RFP are available 
&om the Authority upon written request. 

Section2. Upon receipt of the responsive proposals to the Company RFP (the 
"Company Proposals"), one or more of the Authority Authorized Oficers and its Consultants 
along with the County shall review the Company Proposals on the basis of the Evaluation 
Criteria as defined and set forth in the Section 6.2 of the Company RFP. 

Section 3. Prior to making a recommendation to the govemi~lg body of the Authority 
and the County as to the selection of a Company Proposal that would be the most beneficial to 
the development and implementation of the Renewable Energy Program, the Authority, the 
County of Sussex and the Local Units (the "Company RFP Successful Respondent") the 
Authority shall cause the preparation of a report evaluating and recommending the award of a 
contract or contracts pursuant to N.J.S.A. 40A:ll-4.5d. 

Section 4. The award of the Company WP to the Company RFP Succe&ul 
Respondent shall be made by the governing body of the Authority and the County at a 
subsequent Authority and County, respectively, public meeting, unless otherwise delegated in a 
subsequent resolution of the Authority or the County. 

. . 

Section 5. Each Authority Authorized Officer and at their direction, the Consultants, 
are hereby severally authorized to take such other actions as may be deemed, in their sole 
discretion, to be necessary, desirable or convenient in carrying out the intentions of this 



resolution with respect to the Company RFP for the development and implementation of the 
Renewable Energy Program. 

Section 6. All actions taken to date by the Authority, the Authorized Officers and the 
Consultants, with respect to the matters set forth in or contemplated by this resolution, are hereby 
ratified and approved. 

Scction 7. In accordance with N.J.S.A. 40:37A-50, the Secretary of the Authority is 
hereby authorized and directed to submit to each member of the County of Sussex Board of 
Freeholders and the County of Morris Board of Freeholders, by the end of the fifth business day 
following this meeting, a copy of the minutes of this meeting. The Secretary is hereby further 
authorized and directed to obtain from the Sussex County Clerk of the Board of Freeholders and 
the Morris County Clerk of the Board of Freeholders, a certification from the respective Clerks 
stating that the minutes of this meeting have not been vetoed by the respective Director of the 
Board of Freeholders. 

[000 I548 I-] 



Section 8:This resolution shall be effective immediately, unless it has been vetoed in 
accordance with N.J.S.A. 40:37A-50(e) of the Act. 

Resolution moved by Commissioner P in to  

Resolutionseconded by Commissioner Roe 

VOTE: 

ATTESTATION: 

This Resolution was acted upon at the Regular Meeting of the Authority held on Iuky 20,201 1 at 
the Authority's principal corporate office in Momstown, New Jersey. 

Secretary of the Authority 

FORM and LEGALITY: 

This Resolution i of July 20,201 1 

By: 

1ngiesin6, Pearlman, wyc%kala & Taylor, LLC 
Counsel to the Authority 



,- , - 0 -  I, ~ / G ~ ~ < I . , . . % ~ ~ , J / ~  , Secretary of the Morris County Improvement 
Authority hereby certify that the foregoing RESOLUTION OF TRE MORRIS COUNTY 
~ R O V E M F . N T  AUTROFSTY AUTHORIZING TBE ISSUANCE OF A REQUEST 
FOR PROPOSALS PURSUANT TO TRE LOCAL PUBLIC CONTRACTS LAW N.J.S.A. 
40A:ll-4.I(k) EN CONNECTION WITH TEE AUTI-IORITY'S COUNTY OF SUSSEX 
RENEWABLE ENERGY PROGRAM is a true wpy of a resolution adopted by h e  governing 
body of the Authority on %)L, z ? 2 0 1 1 .  

M O W S  COUNTY IMPROVEMENT AUTHORITY 

Dated: G u  4 20, TO \ ( 

f' sm 
By: 

V 
h 

1' 
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From: 
Sent: 
To: 
Subject: 

McKeon, Karen [Karen.McKeon@OSC.state.nj.us] 
Tuesday, August 23,201 1 11:OO AM 
Deborah S. Verderame 
RE: Morris County Improvement Authority 

Our office has completed its review of the Morris County Improvement Authority's procurement of a Photovoltaic 
Systems Developer with respect to certain local government facilities in the County of Sussex (OSC Contract No. 7) and 
the RFP is approved for advertisement. 

Please forward a copy of the signed, executed contract to my attention twenty business days after it is awarded. Thank 
you. 

Karen 

Karen McKeou 
Staffhttoruey 
Office o f  the State Comptroller 
P.O. Box 024 
Trenton. NJ 08625 
(609) 633-21 89 
(609) 292-201 7 Fa\. 
karen.mckeon~osc.state.ni.us 

CONFIDENTLtlLITY NOTICE 

The information contained in this communication (e-mail message and/or altachments)j+om the Oflce of the State Comptroller may 
be legally privileged andor confidential. Ifyou are not the intended recipient of this transmission and huve received this 
communication in error, do not review, transmit, copy, convert, use, disseminate or distribute the information in this e-mail or any 
attachments. Instead please delete this transmission and not13 the Oflce ofthe State Compholler immediately by phone at (609) 
984-2888 
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THE MORRIS COUNTY IMPROVEMENT AUTHORITY 

MORRIS COUNTY RENEWABLE ENERGY PROGRAM 
(County of Sussex Program), 

SERIES 2011 

REQUEST FOR PROPOSALS 

For a Developer of Photovoltaic Systems with Respect to Certain Local 
Government Facilities in the County of Sussex, New Jersey 

dated September 8,2011 



THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
MORRIS COUNTY RENEWABLE ENERGY PROGRAM 

(COUNTY OF SUSSEX PROGRAM), SERIES 2011 

REQUEST FOR PROPOSALS 
For a Developer of Photovoltaic Systems with respect to certain Local Government 

Facilities in the County of Sussex, New Jersey 
Dated September 8,2011 
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EXHIBIT 1 

to be posted on the Authority's website, and delivered to the Daily Record, the Star Ledger and 
the New Jersey Herald, the Authority 'spapers of record, for publication, all on September 8, 

2011 

NOTICE OF RFP 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
MORRIS COUNTY RENEWABLE ENERGY PROGRAM (COUNTY OF SUSSEX 

PROGRAM), SERIES 2011 

REQUEST FOR PROPOSALS 
For a Developer of Photovoltaic Systems with Respect to Certain Local Government 

Facilities in the County of Sussex, New Jersey 

Dated September 8,2011 

IMPORTANT, RESPOhDENTS MUST REGISTER. 
SEE BELOW FOR DETAILS. 

The Morris County Improvement Authority ("Authority") has issued a "Request for 
Proposals for a Developer of Photovoltaic Systems with respect to certain Local Government 
Facilities in the County of Sussex, New Jersey" dated September 8, 2011 (the "RFP"). 
Capitalized terms not defined in this Notice of RFP shall be defmed as set forth in the RFP. The 
RFP was authorized for issuance pursuant to resolution of the Authority adopted by its governing 
body on July 20,201 1, a copy of which is attached in Appendix A to the RFP. The RFP may be 
downloaded from the Authority's website (htt~://www.co.morris.ni.us/improve~nent/) or a hard 
copy may be obtained from the Chairman of the Authority at the following address for a fee of 
fifty dollars ($50.00): 

The Morris County Improvement Authority 
Administration and Records Building 
10 Court Street 
P.O. Box 900 
Momstown, New Jersey 07963-0900 
Attention: John Bonanni, Chairman 
T: (973) 285-6047 

[00016570-51 El-1 



Timely, complete and conforming responses ("Proposals") submitted by photovoltaic 
development firms ("Respondents") in response to the RFP shall be reviewed, evaluated and 
considered by the Authority and its consultants, with respect to the Municipal Series 201 1 Local 
Units, pursuant to the competitive contracting provisions of the Local Public Contracts Law 
(N.J.S.A. 40A:ll-4.l(k)), with respect to the Board of Education Series 2011 Local Units, the 
Public Schools Contracts Law (N.J.S.A. 18A:lSA-4.1@)) of the State of New Jersey (the 
"State"), and on behalf of the County Series 201 1 Local Unit, the State College Contracts Law 
(N.J.S.A. 18A:64-52 et seq.), all pursuant to (i) Local Finance Board Notice 2008-20, December 
3, 2008, Contracting for Renewable Energy Services ("LFB Notice 2008-20n), (ii) the Board of 
Public Utilities protocol for measuring energy savings in PPA Agreements (Public Entity Energy 
Eflciency and Renewable Energy Cost Savings Guidelines, Dated February 20, 2009), (iii) 
Local Finance Board Notice 2009-10 dated June 12, 2009, Contracting for Renewable Energy 
Services: Update on Power Purchase Agreements (the "LFB Notice 2009-lo", and together with 
LFB Notice 2008-20, the "Local Finance Board Notices") and applicable law. Proposals are 
also being solicited through, and the RFP is being issued in accordance with, a fair and open 
process pursuant to the State Pay to Play Law, N.J.S.A.l9:44A-20.1 et seq. 

Under the competitive contracting provisions of applicable law, the Authority is not 
bound to select the lowest responsible bidder, although the PPA Price, the elimination or 
minimization of the County Deficiency Amount, and as applicable, the provision of County 
Security to fund any such County Deficiency Amount, and the ability to perform the other 
Company Services, are each significant factors of the RFP. The Authority reserves the right to 
conduct interviews with any or all of the Respondents, prior to the award of a contract, for 
clarification of any response to the RFP. See Section 6.2 of the RFP for the Evaluation Criteria 
(defined in such Section) that shall serve as the basis for the contract award (see Section 6.3 of 
the RFP) pursuant to the RFP. The Respondent who receives the contract award from the 
Authority to provide the Company Services shall be known as the "Successful Respondent" or 
the "Company" for purposes of the RFP. 

REGISTRATION 

In order to be considered as the Successful Respondent and in order to access certain 
important information on the Authority's website needed to prepare its Proposal, each 
Respondent must register with the Authority providing information pursuant to Section 2.3 of the 
RFP, including the following: (i) a statement that such Respondent intends to submit a Proposal, 
and (ii) providing the name of its contact person (the "Respondent Contact Person") and contact 
information (name, company, address, phone, ceU, fax, and e-mail address) for any and all 
communication with the Respondent during the RFP timeframe. Any changes to any 
information in the RFP, including any future addenda amending or supplementing any terms, 
shall be both posted on the Authority's website (http:/ /~~.co.morris.ni .us/improven~ei and 
issued, via fax or e-mail, to the Respondent Contact Person. Registration should occur 



immediately upon downloading the RFP from the website or otherwise receiving a copy of the 
RFP from the Authority. Registration should be made by e-mailing the required information in 
clauses (i) and (fi) above to John Bonanni at solare~~er~v@,co.monis.ni.us andlor mailing a copy 
to John Bonanni at the address referenced above. Please reference MCMSussex Solar Program. 

One original and nine (9) copies of a fully authorized, completed (in accordance with the 
terms of this RFP, including Section 7.1 thereof), executed and sealed (either opaque envelopes 
or boxes may be used if necessary or desirable, so long as the Respondent and RFP are clearly 
marked on the outside) Proposal are due from Respondents by 1:00 p.m., Eastern time, October 
13, 2011 (time is of the essence), to be delivered to John Eskilson, the Sussex County 
Administrator, at the address set forth earlier in this Notice of RFP. See Section 5.4 of the RFP 
for additional requirements regarding the submission of the Proposal and actions to occur on the 
Due Date, includmg Section 5.4Q) of the RFP regarding the option for submitting an additional 
redacted version of the Proposal under OPRA, if applicable. Should there be any conflict in 
terms between the Notice of RFP and the RFP, the provisions of the RFP shall control. 

All comments and questions concerning any facet of the RFP, including the 
corresponding procedures and requirements, must be addressed in writing, at the time established 
in the Proposed Schedule for the Series 201 1 Program set forth in Exhibit 3 to the RFP: 

(i) If via hard copy, to John Eskilson, the Sussex County 
Administrator, at the address set forth earlier in this Notice of RFP; 

(ii) If via e-mail, to Deborah S. Verderame, Esq. of Inglesino, 
Pearlman, Wyciskala & Taylor, LLC, Counsel for the Authority: 
dverderame@,iandplaw.com. 

A Pre-Proposal Submission Meeting shall be held for the benefit of all potential 
Respondents by the Authority and its consultants in the Freeholder Meeting Room, lSt Floor, 
Sussex County Administrative Center, One Spring Street, Newton, New Jersey, at 10:OO a.m. on 
September 13, 201 1. Please see Section 2.3 of the RFP for registration. Potential Respondents 
are STRONGLY encouraged to take part in the Pre-Proposal Submission Meeting. The 
Authority is considering allowing Respondents to participate in the Pre-Proposal Submission 
Meeting via teleconference and information concerning this option will be provided to 
Respondents at the time they register pursuant to Section 2.3 of the RFP. Respondents are also 
encouraged to have, at a minimum, the persons responsible for coordinating the fmancing and 
technical components of any Proposal in attendance at the Pre-Proposal Submission Meeting. 

Potential Respondents who, prior to each site tour, shall have sent a list of attendees to 
the Authority, via e-mail to John Bonanni at solarenernv@co.morris.ni.us and Jessica Vogel, 
CBCP, Birdsall Services Group at jvonel@,birdsall.com, shall have an opportunity to inspect the 
Local Unit Facilities for the Series 201 1 Local Units, upon or in which the Program Renewable 
Energy Projects are to be developed, at the dates and times set forth in the RFP. 



The Authority reserves the right to reject specific Proposals if not submitted by the time, 
date, and manner and at the place designated in the RFP, or if not completed in conformance 
with the terms of the RFP. The Authority further reserves the right to waive any defects in 
specific Proposals that the Authority, in its sole discretion and in accordance with law, 
determines to be immaterial to the purposes of the Authority, the County, the Series 201 1 Local 
Units andlor the Series 2011 Program. The Authority further reserves the right to reject all 
Proposals or otherwise take such action that the Authority, in its sole discretion and in 
accordance with law, shall determine to be in the best interests of the Authority, the County, the 
Series 201 1 Local Units andlor the Series 201 1 Program. The Authority anticipates that due to 
Local Finance Board Notices, it is possible the Authority will reject all Proposals should the PPA 
purchase price for electricity submitted in each Proposal be in excess of the existing delivered 
cost of electrical power hom the Local Distribution Companies, which in the case of the Local 
Unit Facilities for the Lafayette Township Board of Education, is the Sussex Rural Electric 
Cooperative, and in the case of the Local Unit Facilities for the other Series 201 1 Local Units, is 
the Jersey Central Power & Light Company. 

Each submitted Proposal, without any further act, shall be deemed to be the property of 
the Authority, and shall be submitted and if applicable, presented, at the cost and expense of the 
Respondent, without reimbursement for any portion thereof from the Authority. Respondents 
shall comply with the requirements of P.L. 1975, c.127 (N.J.A.C. 17:27 et seq.). See Section 7.5 
of the RFP. 

This Notice of RFP has been issued and posted on the Authority's website by order of 
John Bonanni, Chairman, Morris County Improvement Authority, this day of September, 
20 11, all pursuant to an authorizing resolution of the Authority adopted July 20,201 1. 



EXHIBIT 2 
RESPONDENT CHECK-LIST 

Pursuant to Section 7.1 of the RFP, the following is a check-list of all items that each 
Respondent must submit with their Proposal (except as set forth below) in order for their 
Proposal to be reviewed, considered, and reported on by or on behalf of the Authority in 
accordance with the provisions of the RFP. Capitalized tenns not defined in this check-list shall 
be as defined in the RFP. 

(1) The following documents shall be considered mandatory items that shall be 
submitted as part of the Proposal, and failure to submit any one or more of the following shall be 
automatically deemed by the Authority to be a fatal defect in the Proposal, which fatal defect 
cannot be cured, and the Proposal shall be rejected as unresponsive to the RFP. 

CHECK 

6 7 
(a) Forms A-1-a and/or A-1-b ................................................................. 
(b) Forms A-2 and A-38 

0 
.............................................................................. 

9 (c) Forms A-4 OR A-5 
0 

............................................................................. 
(d) ~ o r m s  A-6 through A-1 1 lo ........................................... : ........................ 

LI 

(e) construction consent of surety" 
0 

........................................................ u 
(2) The following documents shall be considered mandatory items that shall be 

submitted prior to any award to the Successful Respondent pursuant to Section 6.3(a) of the RFP, 
but not later than the date of award (and, therefore, may or may not be submitted at the time of 
the Proposal, which, if submitted after the original Proposal, shall nonetheless be deemed part of 
the Proposal, so long as received prior to any award pursuant to Section 6.3(a) of the RFP; see 
also conditional award under Section 6.5 of the RFP), and failure to ultimately submit any one or 
more of the following may be deemed by the Authority to be a fatal defect in the Proposal (even 
if submitted after the original Proposal), which if determined to be a fatal defect that cannot be 
cured, the Proposal shall be rejected as unresponsive to the RFP. 

CHECK 
(a) Notice of Classification ....................................................................... 
(b) Total Amount of Uncompleted Contracts Form DPMC701 

0 
............... 

(c) Public Works Contractor Certificate 
LI 

................................................... 
(d) Evidence of County Security 

0 
................................................................ 

(e) Business Registration Certificate (RFP Section 7.6@)) 
0 

....................... u 
Use for Authority Financing Option; found in Appendix D-A-1-a. See Sections 1.2, 1.3, and 1.4 of RFP. If 

multiple Proposals are being submitted, use this Form for each Proposal utilizing the Authority Financing Option. 
7 Use for Company Financing Option; found in Appendix D-A-I-b. See Sections 1.2, 1.5, and 1.6 of RFP. If 
multiple Proposals are being submitted, use tbis Form for each Proposal utilizing the Company Financing Option. 
' Found in Appendices D-A-2 and D-A-3. 

Provide EITHER (i) Form A-4 (Proposal Funds) or (ii) Form A-5 (Proposal Bond); found in Appendices D-A-4 or 
D-A-5, as applicable. See Section 7 2(a) of RE'. 
lo Found in Appendices D-A-6 through D-A-11, inclusive. 
" See Section 7.2(b) of RFP 
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(3) If and to the extent the Respondent determines to make an Equity Contribution 
(RFP Section 1.3(c)), the submission of ONE of the following shall be considered a mandatory 
item that shall be submitted as part of the Proposal, or else the Authority shall deem the 
Respondent as not having exercised its option to provide an Equity Contribution. 

(a) Equity Contribution Cash Commitment (RFP Section 1.3(c)(i)) ......... L) 

(b) Equity Contribution Consent of Surety (RFP Section 1.3(c)(ii)) ......... L) 

(4) The submission of ONE of the following forms of evidencing the provision of 
Reimbursement Collateral, as County Security to fund the County Deficiency Amount (unless 
eliminated) shall be considered a mandatory item that shall be submitted as part of the Proposal, 
or failing that, by November 1, 201 1. See Section 1.3(g)(xix) for the effect of the insufficiency 
of the items provided, or the failure to provide any such items on a timely basis. 

(a) County Security Cash Commitment (RFP Section 1,3(g)(xix)(B)) ...... L) 

(b) County Security Consent of Surety (RFP Section 1.3(g)(xix)(C) .........C) 

( 5 )  If and to the extent the Respondent exercises the Restoration Security option (RFP 
Section 7.2(c)), the submission of ONE of the following shall be considered a mandatory item 
that shall be submitted as part of the Proposal, or else the Authority shall deem the Respondent 
as not having exercised its option to provide Restoration Security. 

(a) Restoration Security Cash Commitment (RFP Section 7,2(c)(iii)(A)) .C) 

(b) Restoration Security Consent of Surety (RFP Section 7.2(c)(iii)(B)) ...m 

(6 )  Please note that ONLY the Successful Respondent will be required to submit 
Form A-12 found in Appendix D-A-12. 

As the Authority's goal is to ensure the greatest number of complete Proposals for 
review, consideration and reporting, notwithstanding any provision in the RFP to the contrary, 
registered Respondents should submit questions, in writing, to Deborah S. Verderame, Esq., of 
Inglesino, Pearlman, Wyciskala & Taylor, LLC, at dverderame@iand~law.com with respect to 
this check-list, and the necessary documents to be submitted in connection with any such 
Respondent's Proposal. The Authority and its consultants will not answer any question that 

[00016570-51 E2-2 



would in any way prejudice one Respondent over another. To the extent any such question has 
general relevance, the Authority will report the question with the appropriate response to all 
Respondent Contact Persons. 



EXHIBIT 3 

PROPOSED SCHEDULE FOR SERIES 2011 PROGRAM 

1 . Package to County of Sussex with Section 56 Resolution and Guaranty 
Ordinance ..................................................................................................... July 1. 2011 

2 . Submit RFP to Ofice of State Comptroller commencing 30 day period .......... July 8. 201 1 

3 . BirdsalVGabel to finish site work and complete list of local units ................. July 13. 201 1 

4 . Monis County to adopt Section 56 Resolution ............................................. July 13. 201 1 

5 . Authority Board Meeting regarding adoption of resolution authorizing 
issuance of RFP to obtain a Successful Respondent and LFB Authorizing 
Resolution ........................................................................................................ July 20. 201 1 

. . 
6 . LFB Application Due ....................................................................................... July 20. 201 1 

7 . County of Sussex to adopt Section 56 Resolution as a beneficiary County 
and first reading on Guaranty Ordinance ........................................................ July 27. 201 1 

8 . Sussex County to finally adopt Guaranty Ordinance ................................. August 10. 201 1 

9 . LFB Hearing .............................................................................................. August 10. 20 1 1 

10 . Issue RFP for Solar Provider and post Notice of RFP ............................ September 8. 201 1 

I1  . Post Draft Program Documents. including PPA onMCIA website ..... September 8. 201 1 

12 . Hold Respondent RFP Meeting ............................................. September 13. 201 1 

........... 13 . All Local Unit Facilities open. 8 a.m. - 3 p.m September 13 to September 19, 2011 

1.4. Written Questions from Respondents Due ...... : .................................... September 23. 201 1 

15 . Authority Responses to Respondent Questions are posted ................... September 29. 201 1 

16 . Respondent Proposals Due .................................................................... October 13. 201 1 

17 . Authority reserved dates for interviews with all qualified 
Respondents .................................................................................. October 19 and 20. 201 1 

18 . Authority consults with Series 201 1 Local Units 
on PPA price and proposedSuccessfu1 Respondent .................................. October 27. 201 1 
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19 . Authority Meeting to award Successful Respondent and authorize 
final forms of Program Documents ......................................................... November 2. 201 1 

20 . Authority Completes Competitive Contracting Report and publish 
on Authority web-site .............................................................................. November 7. 201 1 

21 . County Meeting to adopt Section 56 Resolution for County Security 
Agreement. if necessary. and approve Successful Respondent ............... November 9. 201 1 

22 . Clarify all final terms of PPA and Company Lease Agreement with 
Company; Series 201 1 Local Units to have approved Local Unit 
License Agreement ........................................................................... by November 11. 201 1 

23 . Mail Preliminary Official Statement for Series 201 1 Bonds ................. November 21. 201 1 

24 . Sell Series 201 1A Bonds; Execute final 0s. Accept Bid ...................... November 29. 201 1 

. 25 . Pre-Close Series 201 1A Bonds ............................................................ December 13 201 1 

26 . Close Series 201 1A Bonds ................................................................ December 14. 201 1 

27 . Renewable Energy Projects Installation 
(RFP Appendix C. Sections 1.6. 6.27(C) ........................................ by December 14. 2012 



ARTICLE I 

INTRODUCTION, OVERVIEW, FINANCING OPTIONS 
AND DEFINITIONS 

Section 1.1 Introduction and Overview. 

(a) The Promam. The Morris County Improvement Authority (the 
"Authority"), in combination with and for the County of Sussex, New Jersey (the "County"), has 
created its "Sussex County Renewable Energy Program" (the "Program"). The Program seeks 
to develop photovoltaic and other renewable energy systems (including any related electrical 
modifications, the maintenance of existing warranties and other work necessary, desirable or 
convenient for the installation of such systems, the "Renewable Energy Projects") for certain 
local government buildings, parking canopy and other structures, and lands (the "Local Unit 
Facilities") owned or controlled by local governments within and including the County (the 
"Local Units"). 

The Program shall be implemented over time, developing Renewable Energy Projects for 
the Local Unit Facilities of a limited group of Local Units participating in each segment or 
tranche of the Program. From time to time, the Program may also fund certain capital 
improvement projects for one or more Local Units (the "Capital Improvement Projects", and 
together with the Renewable Energy Projects, the "Projects") participating in any such tranche of 
the Program. 

On February 18, 2010, the Authority financed approximately 3.2 MW of photovoltaic 
and related system Renewable Energy Projects for seven (7) Local Units at fifteen (15) Local 
Unit Facilities (the "Series 2010 Progrilm"). The Authority is currently undertaking a second 
tranche of its Renewable Energy Program for Morris County (the "Moms County Series 201 1 
Program"). The Series 2010 Program and the Morris County Series 201 1 Program are unrelated 
to the hereinafter defined Series 2011 Program, which is the subject of this RFP (as hereinafter 
defined). 

(b) The Series 201 1 Program: the Series 201 1 Local Units. 

The 201 1 tranche of the Program (the "Series 2011 Program") consists of developing 
photovoltaic and related system Renewable Energy Projects (there are no Capital Improvement 
Projects in the Series 2011 Program) for the following fourteen (14) Local Units (the "Series 
2011 Local Units"): 

Fredon Township, Town of Newton, Byram Township School 
District, Franword Township Consolidated Schools, Franklin Borough Board 
of Education, Green Board of Education, Hardyston Board of Education, High 
Point Regional School District, Kittatinny Regional School District, Lafayette 
Township Board of Education, Lenape Valley Regional Board of Education, 



Newton Board of Education, Sussex County Technical School and County of 
Sussex. 

(c) The Renewable Energv Projects. The Series 201 1 Program shall 
develop photovoltaic and related system Renewable Energy Projects at the following eighteen 
(18) Local Unit Facilities for the fourteen (14) Series 2011 Local Units (see (i)(A) - (C) below), 
which include any related electrical modifications, the maintenance of existing warranties and 
other work necessary, desirable or convenient for the installation of such systems, all as more 
particularly described in Appendix B-1 to this RFP. Appendix B-1 to this RFP includes the 
Conceptual Site Plans designating the specific portion of the Local Unit Facilities where 
Renewable Energy Projects can be located, which plans have been based upon a preliminsuy 
feasibility assessment performed by the Authority's energy engineering consultants to identify 
the technical potential for each of the Renewable Energy Projects. Further, based upon this 
assessment, the Authority estimates these Renewable Energy Projects shall produce, in the 
aggregate, approximately 6.882 MW of electricity. The Authority understands that detailed site 
review and proposed Renewable Energy Project designs by or on behalf of Respondents (as 
hereinafter defmed), including assessment of roof and building conditions, panel selection, 
shading analysis, etc., may change the h a 1  Renewable Energy Project scope and the kW 
capacities indicated below at any of these Local Unit Facilities. As the Successful Respondent 
(as hereinafter defined) is required to maintain existing roof warranties for roof type Renewable 
Energy Projects, Appendix B-1 to this RFP also includes the applicable roof warranty 
information obtained by or on behalf of the Authority from the Local Units. Note that the costs 
for Renewable Energy Projects submitted by the Successful Respondent shall be firm when 
submitted in Section B3(a)(i) of Form A-1 (as defined herein) of the Proposal, and shall be 
incorporated into the Program Documents. Accordingly, the Successful Respondent bears the 
total risk of actual costs increasing from the time of the submission of their Proposal, and stands 
to gain the entire benefit from costs decreasing during such timeframe. 

(i) The following sets forth the list of Local Unit Facilities for 
the Series 201 1 Local Units: 

EXHIBIT A 

Morris County Improvement Authority 
not to exceed $50,000,000 aggegate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 (Federally Taxable) 

Series 2011 Local Unit List of Local Unit Facilities 

a. Series 2011 Municipal Local Units 

1. Redon Township (hilu://u?.~v.t~vu.rfiedon.ni.us ) 

Civic Center (Roof, 61.18 kw) 
436 Route 64 
Fredon, NJ 



2. Town of Newton (l?ttp://ww~~~.n~~tontou~nhali. con?() 

Wastewater Treatment Plant (Ground, 109.48 kw) 
Moran Street 
Newton, NJ 

D e p m e n t  of Public Works (Roof, 73.37 kw) 
Moran Street 
Newton, NJ 

b. Series 2011 Board of Education Local Units 

I .  Byram Township Board ofEducation (httu://www. byrninschools.ou~ 

Byram Lakes Elementary School (Roof, 38.41 Kw, Canopy, 455.4 kw) 
11 Mansfield Drive 
Stanhope, NJ 

2. FranlFford Township Board of Education (7ltf~://~il~~~.fiankfordscho0l~o1'S, 

Frankford Township School (Ground 309.12 kw) 
2 Pines Rd 
Branchville, NJ 

3. Franklin Borough Board ofEducation fittp://ww.lboe.ore/boe.ht~n) 

FranklimElementary School (Roof 123.05 kw, Canopy 103.5 kw) 
50 Washington Avenue 
Franklin, NJ 

4. Green Township Board of Education (hllp://aree17hiN~.org) 

Green Hills School (Roof 157.09 kw) 
69 Mackerly Rd 
Greendell, NJ 



5. Hardyston School District Board of Education(ht~://+v+v~~. htps org) 

Hardyston Middle School (Ground 61 1.8 kw) 
183 Wheatsworth Rd 
Hamburg, NJ 

6. High Point Regional School District Board of Education (hr~://+w~~iihurepional.orgr) 

High Point Regional High School (Roof 453.33 kw) 
299 Pidgeon Hill Rd 
Sussex, NJ 

7. Kittatinny Regional School District Board of Education (http://mw~. krhs.ne/) 

Kittatinny Regional High School (Roof 186.99 kw, Canopy 172.5 kw) 
77 Halsey Rd 
Newton, NJ 

8. Lafayette Township School District Board of Education 
(http://w~~~~.ltes, org) 

Lafayette Township School (Roof 48.76 kw, Ground 206.08 kw) 
178 Beaver Run Rd 
Lafayette, NJ 

9. Lenape Valley Regional Board ofEducation (httr~://lvhs.or~/) 

Lenape Valley Regional High School (Canopy, 393.3 kw, Ground 774.64 kw) 
28 Sparta Road 
Stanhope, NJ 

10. Newton Public Schools Board ofEducation fitt~://,nuw.newtonni.or~ 

Memam Avenue School (Canopy, 241.5 kw, Roof 104.65 kw) 
8 1 Merriam Ave 
Newton, NJ 

Newton High School (Roof, 222.41 kw, Canopy, 124.2 kw) 
44 Ryerson Ave 
Newton, NJ 

c. Series 2011 County Local Units 

I .  Sussex County Technical School (http://w~~~.su.~sex.tec.ni.z~s~ 

Sussex County Technical School (Roof, 112.24 kw, Canopy, 289.8 kw, Ground, 792.12 kw) 
105 North Church Road 
Sparta, NJ 

2. Countj of Sussex (hit~://wrvw.s~~ssex.ni. us) 

Main Library (Ground, 100.28 kw) 
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125 Morris Turnpike 
Newton, NJ 

Sussex County Judicial Center Parking Deck (Canopy, 468.05 kw) 
43 High Street 
Newton, NJ 

Wheatsworth Facility (Ground, 149.04 kw) 
20 1 Wheatsworth Rd 
Hamburg, NJ 

(d) TheRFP. As part of the Series 2011 Program, the Authority has 
issued this "Request for Proposals for a Developer of Photovoltaic Systems with respect to 
certain Local Government Facilities in the County of Sussex, New Jersey" dated September 8, 
2011 (including any addenda issued by the Authority that would amend or supplement this 
document, the "RFP''). The RFP was authorized for issuance pursuant to resolution of the 
Authority adopted by its governing body on July 20, 2011, a copy of which is attached in 
Appendi A to this RFP. 

(e) Proposals. Photovoltaic development f m s  ("Respondents") interested 
in (i) performing the various Company Services (as hereinafter defined) for the Authority and the 
Series 201 1 Local Units outlined in this RFP, and other obligations, and (ii) enjoying the benefits 
and other rights, all as detailed in the Company Documents (as hereinafter defined) to be 
authorized, executed or acknowledged, as applicable, and delivered by the Successful 
Respondent, may submit one or more written proposals (each a "Proposal") to the Authority no 
later than the deadline, and within the various requirements and parameters set forth in this RFP. 

(f) Review and Evaluation of Proposals. Timely, complete and 
conforming Proposals submitted by Respondents in response to this RFP shall be reviewed, 
evaluated and considered by the Authority and its consultants, with respect to the Municipal 
Series 201 1 Local Units, pursuant to the competitive contracting provisions of the Local Public 
Contracts Law (N.J.S.A. 40A:ll-4.10;)), with respect to the Board of Education Series 2011 
Local Units, the Public Schools Contracts Law (N.J.S.A. 18A: 18A-4.10) of the State of New 
Jersey (the "State"), and on behalf of the County Series 2011 Local Unit, the State College 
Contracts Law (N.J.S.A. 18A:64-52 et seq.), all pursuant to (i) Local Finance Board Notice 
2008-20, December 3, 2008, Contracting for Renewable Energy Services, (ii) the Board of 
Public Utilities ("BPV') protocol for measuring energy savings in power purchase agreements 
(Public Entity Energy Eficiency and Renewable Energy Cost Savings Guidelines, Dated 
February 20, 2009), (iii) Local Finance Board Notice 2009-10 dated June 12,2009, Contracting 
for Renewable Energy Sewices: Update on Power Purchase Agreements (the "LFB Notice 2009- 
10", and together with LFB Notice 2008-20, the "Local Finance Board Notices")) and applicable 
law. Proposals are also being solicited through, and this RFP is being issued in accordance with, 
a fair and open process pursuant to the State Pay to Play Law, N.J.S.A. 19:44A-20.1 et seq. 



Under the competitive contracting provisions of applicable law, the Authority is 
not bound to select the lowest responsible bidder, although the PPA Price (as defined in Section 
1.8(b) herein), the elimination or minimization of the County Deficiency Amount (as hereinafter 
defined), and as applicable, the provision of Reimbursement Collateral, as County Security (as 
such terms are hereinafter defined) to fund any such County Deficiency Amount, and the ability 
to perform the other Company Services, are each significant factors of this RFP. The Authority 
reserves the right to conduct interviews with any or all of the qualified Respondents, prior to any 
award of a contract(s), for clarification of any response to this RFP. See Section 6.2 of this RFP 
for the Evaluation Criteria (as defined in Section 1.8(b) herein) that shall serve as the basis (see 
Section 6.3 of this RFP) for the award pursuant to this RFP. The Respondent that shall receive 
the award by the Authority to provide the services required by this RFP (the "Company 
Services"), which Company Services shall be set forth in the Company Documents, shall be 
known as the "Successful Respondent" or the "Company" for purposes of this RFP. 

(g) Registration of Respondents Recluired. In order to be considered as 
the Successful Respondent and in order to access certain important information on the 
Authority's website needed to prepare its Proposal, each Respondent must register with the 
Authority providing information pursuant to Section 2.3 of this RFP, including the following: (i) 
a statement that such Respondent intends to submit a Proposal, and (ii) providing its Respondent 
Contact Person (as defined in Section 1.8(b) herein) and contact information (name, company, 
address, phone, cell, fax, and e-mail address) for any and all communication with the 
Respondent during this RFP timeframe. Any changes to any information in this RFP, including 
any future addenda amending or supplementing any terms, shall be both posted on the 
Authority's website (http:llm~w.co.monis.ni.usiim~rovement and issued, via fax or e-mail, to 
the Respondent Contact Person. Registration should occur immediately upon downloading this 
RFP from the website or otherwise receiving a copy of this RFP from the Authority or otherwise. 
Registration should be made by e-mailing the required information in clauses (i) and (ii) above to 
John Bonanni at solarenergy@co.~norris.ni.us andlor mailing a copy to John Eskilson at the 
address referenced in subsection (h) below. Please reference MCWSussex Solar Program. 

(h) Copies and Due Date of Provosals. 

(i) One original and nine (9) copies of a fully authorized, 
completed, executed and sealed (boxes may be used if necessary or desirable, so 
long as the Respondent and RFP are clearly marked on the outside) Proposal are 
due from Respondents by 1:00 p.m., Eastern time (time is of the essence), on the 
Due Date (as defined in Section 1.8(b) hereof), to be delivered to the following 
address: 

(i) The Moms County Improvement Authority Energy Program 
C/O Sussex County, New Jersey 
Sussex County Administrative Center 
One Spring Street 



Newton, New Jersey 07860 
Attention: John H. Eskilson, County Administrator 

(ii) See Section 5.4 of this FW' for additional requirements 
regarding the submission of the Proposal and actions to occur on the Due Date, 
including subsection (i) of Section 5.4 regarding the option for submitting an 
additional redacted version of the Proposal under OPRA (as hereinafter defined), 
if applicable. 

(i) Comments and Ouestions. All comments and questions concerning any 
facet of this RFP, including the corresponding procedures and requirements for submitting the - 
Proposal, must be addressid in writing, no later than the time-established in the Proposed 
Schedule for the Series 201 1 Program set forth in Exhibit 3 to this RFP, 

(i) if via hard copy, to the following address: 

The Morris County Improvement Authority Energy Program 
C/O Sussex County, New Jersey 
Sussex County Administrative Center 
One Spring Street 
Newton, New Jersey 07860 
Attention: John H. Eskilson, County Administrator; or 

(ii) If via e-mail, to Deborah S. Verderame, Esq., of Inglesino, 
Pearlman, Wyciskala & Taylor, LLC, Counsel for the Authority: 
dverderarne~iandplaw.com. 

Cj) Site-Tours. Potential Respondents shall have an opportunity to inspect 
the Local Unit Facilities for the Series 201 1 Local Units, upon or in which the Projects are to be 
developed, at the dates and times, and upon the conditions, all as set forth in Section 3.3 of this 
RFP. 

(k) Reiection: Waiver. The Authority reserves the right to reject any 
Proposals that are not submitted by the time, date, and manner and at the place designated in this 
RFP, or if not completed in conformance with the terms of this RFP. The Authority further 
reserves the right to waive any defects in specific Proposals that the Authority, in its sole 
discretion and in accordance with applicable law, determines to be immaterial to the purposes of 
the Authority, the County, the Series 201 1 Local Units and/or the Series 201 1 Program. The 
Authority further reserves the right to reject all Proposals or otherwise take such action that the 
Authority, in its sole discretion and in accordance with law, shall determine to be in the best 
interests of the Authority, the County, the Series 2011 Local Units and/or the Series 2011 
Program. The Authority anticipates that due to the Local Finance Board Notices, the Authority 
would likely reject all Proposals should the PPA purchase price for electricity submitted in each 
Proposal be in excess of the existing delivered cost of electrical power from the local electric 



utility distribution companies, which in the case of the Local Unit Facilities for the Lafayette 
Township Board of Education, is the Sussex Rural Electric Cooperative, and in the case of the 
Local Unit Facilities for the other Series 201 1 Local Units, is the Jersey Central Power & Light 
Company. 

(1) Proposals are Property of the Authority; OPRA. 

(i) Each Proposal, without any further act, shall be deemed to 
be the property of the Authority, and shall be prepared, reviewed, finalized, 
submitted and if applicable, presented, at the sole cost and expense of the 
Respondent, without payment or reimbursement for any portion thereof by or on 
behalf of the Authority. 

(ii) Each Respondent, by submitting its Proposal and without 
any further act, acknowledges that the Proposal, now a public document owned by 
the Authority, is subject to review by the general public under the Open Public 
Records Act, constituting Chapter 73 of the Pamphlet Laws of 1963 of the State, 
and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 
47:lA-1 et seq., "OPRA"). 

(iii) To the extent the Respondent desires to claim that a portion 
of its Proposal constitutes trade secrets and proprietary commercial or financial 
information that is expressly precluded from public disclosure pursuant to 
N.J.S.A. 47:lA-1.1 of OPRA or such other applicable exception to OPRA, and 
therefore such portion should be withheld from public disclosure, such 
Respondent must comply with the provisions of Section 5.4Cj) of this RFP. 

Section 1.2 Financing Options. 

(a) In determining the PPA Price and other requirements of the Proposal, 
including the funding of the various Renewable Energy Projects, each Respondent may, at its 
option, utilize the Authority Financing Option, as defined in Section 1.3(e) of this RFP, and/or 
the Company Financing Option, as defined in Section 1.5(c) of this RFP. 

(b) If the Respondent selects the Authority Financing Option, it must submit 
Form A-1-a, which is found in Appendix D-A-1-a to this RFP (and described in Section 4.1 of 
this RFP), as part of Exhibit A to be attached to the Respondent's Proposal. 

(c) If the Respondent selects the Company Financing Option, it must submit 
Form A-1-b, which is also found in Appendix D-A-1-b to this RFP (and also described in 
Section 4.1 of this RFP), as part of Exhibit A to be attached to the Respondent's Proposal. 

(d) If multiple alternative Proposals are to be submitted by a Respondent, they 
will need to submit as part of their Proposal (among other things), Form A-1-a, or Form A-1-b, 
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as applicable, for each Proposal alternative. Note that in accordance with Section 5.4(a)(iv) of 
this RFP, each Respondent may submit up to three (3) alternative Proposals using the Authority 
Financing Option, and up to one (1) Proposal using the Company Financing Option. Pursuant to 
Section 1.3(g)(xviii), Respondents submitting under both Option F-1 and Option F-2 are deemed 
to have submitted one (1) Proposal under the Authority Financing Option, and a second 
alternative Proposal under the Authority Financing Option. Finally, Respondents are 
encouraged, but not required, to submit a Proposal under each of the Authority Financing Option 
and the Company Financing Option. 

Section 1.3 Authority Financing Option. 

(a) Each Respondent may submit a Proposal utilizing funds provided by the 
Authority through the issuance of the Authority's hereinafter defined Series 2011 Bonds to 
finance all or a portion of the following, all of which must be provided for if utilizing the 
Authority Financing Option, and all as shall be designated by the Respondent in its Proposal 

(i) The cost of the Renewable Energy Projects for the Series 
201 1 Local Units (there are no Capital Improvement Projects for the Series 201 1 
Local Units), which cost shall be determined by the Respondent in their Proposal, 
within the parameters of this RFP, including Section l.l(c) and Appendix B-1 
hereof; 

(ii) The sum of the following amounts: (A) the costs incurred 
by or on behalf of the Authority, the County or the Series 2011 Local Units, 
including consultants, in developing the Series 2011 Program, (B) the cost of 
issuing the Series 201 1 Bonds, including all first year administrative costs, and 
(C) construction management costs to be incurred by the Authority in overseeing 
the construction and implementation of the Renewable Energy Projects by the 
Successful Respondent (collectively and under the Authority Financing Option, 
the "Project Development Costs"), which Project Development Costs have been 
estimated at the time of this RFP by the Authority to total $1,225,000, to be 
adjusted in accordance with Section 4.l(c)(iii)(B) of this RFP; and 

(iii) Capitalized interest for one (1) year (i.e., two (2) semi- 
annual interest payments) on the Series 201 1A Bonds (as hereinafter defined), to 
be funded through the issuance of the Series 201 1B Note (as hereinafter defined) 
("Capitalized Interest"). 

(b) The Respondent may also determine to finance reserves, its own soft 
costs, including development fees and that of its consultants, or other related amounts with the 
proceeds of a portion of the Series 201 1A Bonds, so long as the Respondent provides for same in 
its Proposal (under the Authority Financing Option, the "Company Development Costs"). None 
of the Authority, the County or the Series 2011 Local Units are responsible for these Company 
Development Costs, which are the sole obligation of the Respondent, although the Authority 



shall provide for Company Development Costs in its earmarking of Series 201 1 Bond proceeds if 
requested by the Respondent in its Proposal and if permitted in accordance with subsection (d) 
below. 

(c) Subject to subsection (d) below, the Respondent may, at its option, finance 
one hundred percent (100%) of the costs and expenses set forth in subsections (a) and, if 
applicable, (b) above (collectively, and under the Authority Financing Option, the "Total Project 
Costs") through the issuance of the Authority's Series 201 1 Bonds, or such lesser amount as the 
Respondent shall determine. However, to the extent the Respondent determines to finance less 
than one hundred percent (100%) of the Total Project Costs through the issuance of the Series 
2011 Bonds (either at Respondent's option, or as a result of subsection (d) below), the 
Respondent shall provide an equity contribution (which can be in the form of a debt obligation 
incurred by or on behalf of the Respondent, so long as any equity stakeholders or debt obligees 
agree to subordinate their rights to be repaid to the Authority's rights to receive Basic Lease 
Payments (as defined in Section 1.8(b) herein) under the Company Lease Agreement, as such 
terms are hereinafter defined, the "Equity Contribution") to cover the balance of the Total 
Project Costs. 

(i) If the Equity Contribution is cash to be provided upon the 
signing of the PPA or a covenant for the Company (or affiliate) to provide cash in 
the future, the Respondent must provide to the Authority at the time of submission 
of Respondent's Proposal (the "Equity Contribution Cash Commitment") (A) 
details regarding the source, timing and any conditions regarding the provision of 
the cash (e.g. on deposit in a bank account, or to come from Program Agreement 
revenues received over time), and (B) an irrevocable commitment to provide 
same, whereupon the Authority will determine the reasonableness and likelihood 
of receiving that cash. 

(ii) If the Equity Contribution is some non-cash form of 
security from a third-party (even if that third-party, upon Company action or 
inaction, will provide cash, such as a letter of credit), (A) an irrevocable 
commitment letter to provide such security, along with (B) the material terms 
regarding the source, timing and any conditions for the provision of such security 
(collectively, the "Equity Contribution Consent of Surety") from the source of the 
Equity ~on&bution must be provided to the Authority at the time of submission 
of Respondent's Proposal. 

(iii) If notwithstanding the Equity Contribution Cash 
Commitment or the Equity Contribution Consent of Surety, the Authority 
determines the plan for the funding of cash or other security to be unreasonable or 
unlikely to actually occur, or if no Equity Contribution Cash Commitment or 
Equity Contribution Consent of Surety, as applicable, is provided with the 
Proposal upon its submission, then the Authority will weight negatively the 
Respondent's ability to fund the Equity Contribution. The Authority will allow 



the Respondent to provide either the Equity Contribution Cash Commitment or 
Equity Contribution Consent of Surety, if not provided with the Proposal, no later 
than November 1, 2011. Any post-Proposal submission of the Equity 
Contribution Cash Commitment or Equity Contribution Consent of Surety runs 
the added risk of the Authority and its consultants not having sufficient review 
time to adequately determine the reasonableness or likelihood of the realization of 
the Equity Contribution proposed by the Respondent. 

(d) Notwithstanding the provisions of subsection (c) above, due to constraints 
of applicable law, the Authority shall not issue the Series 201 1 Bonds in an amount in excess of 
fifty million dollars ($50,000,000). 

(e) Utilizing the Series 2011Bonds, and as applicable, other sources, to fund 
the costs and expenses set forth in this Section 1.3 of this RFP shall be known as the "Authority 
Financing Option". 

( The Local Finance Board, Division of Local Government Services, State 
Department of Community Affairs (the "Local Finance Board") has taken all required official 
action to authorize the Authority Financing Option under the Series 201 1 Program, including the 
issuance of the Series 201 1 Bonds. This RFP has been approved by the Office of the State 
Comptroller for issuance, including the Authority Financing Option. The County has taken all 
official action required for it to participate in the Series 201 1 Program, including the Authority 
Financing Option. The Authority has taken all official action, except for the adoption of the 
Bond Resolution, which action is scheduled for July 20, 201 1, and except for the award of the 
Successful Respondent and the approval of the fmal terms of the Series 201 1 Bonds, in order to 
implement the Series 201 1 Program, including the Authority Financing Option. The Series 201 1 
Local Units have each adopted resolutions expressing their interest in participating in the Series 
201 1 Program, including the Authority Financing Option, and are scheduled to take final official 
action upon the Authority's award of the Successful Respondent to this RFP. The Authority 
anticipates that all of these remaining official actions shall occur, well within the timeframes for 
Series 201 1A Bond closing established in the Proposed Schedule for the Series 201 1 Program set 
forth in Exhibit 3 to this RFP. 

(g) The Authority Financing Option is structured as follows. 

(i) Bond Resolution. Pursuant to the county improvement 
authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (the "Act"), 
including Sections 17-19 thereof (N.J.S.A. 40:37A-60, 61 and 62), and other 
applicable law, on September 20, 201 1, the governing body of the Authority is 
scheduled to adopt its "RESOLUTION AUTHORIZING THE ISSUANCE OF 
COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM 
LEASE REVENUE NOTES AND BONDS, SERIES 201 1 (SUSSESX cowm 
PROGRAM) AND ADDITIONAL BONDS OF THE MORRIS COUNTY 



IMPROVEMENT AUTHORITY", as such resolution may be amended and 
supplemented &om time to time in accordance with its terms, including by one or 
more Certificates of an Authorized Officer of the Authority, each dated the date of 
issuance of the respective series of Series 2011 Bonds (the "Bond Resolution"). 
The form of Bond Resolution is set forth in Appendix A to this RFP. 

(ii) Series 201 1 Bonds. The Bond Resolution shall 
authorize one or more series of bonds and notes entitled "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue [Notes] Bonds, Series 
2011 (County of Sussex Program) (Federally Taxable)" dated their date of 
delivery, Outstanding (as defined in the Bond Resolution upon issuance) in the 
aggregate principal amount (including Sinking Fund Installments, if any, as such 
term is defined in the Bond Resolution) not to exceed $50,000,000 (the "Series 
2011 Bonds"). In accordance with the Proposed Schedule for the Series 2011 
Program set forth in Exhibit 3 to this RFP, the Authority anticipates issuing a 
series of Series 201 1 Bonds (the "Series 2011A Gonds") to fund all of the Total 
Project Costs, if under $50,000,000, except for Capitalized Interest for the Series 
2011A Bonds, on or about November 3, 2011. The Authority shall finance the 
Capitalized Interest for the Series 201 1A Bonds in one or more series of Series 
201 1 Bonds (collectively, the "Series 2011B Note") to be issued simultaneously 
with the Series 201 1A Bonds, and prior to the respective semi-annual interest 
payment dates for the Series 2011A Bonds coming due on June 15, 2012 and 
December 15,2012. 

(iii) Company Lease Agreement. The principal of, 
redemption premium, if any, and interest on the Series 2011A Bonds shall be 
payable from Basic Lease Payments to be made by the Company (i.e., the 
Successful Respondent) under that certain "Lease Purchase Agreement (Sussex 
County Renewable Energy Program, Series 201 1)" to be dated as of the first day 
of the month of issuance of the Series 2011A Bonds (as the same may be 
amended or supplemented from time to time in accordance with its terms, the 
"Company Lease Agreement") between the Authority, as owner and lessor of the 
Renewable Energy Projects, and the Company, as lessee. The form of Company 
Lease Agreement is set forth in Appendix A to this RFP. 

(iv) Basic Lease Payments - Series 201 1A Bonds, 

The principal of the Series 2011A Bonds shall be due each June 
15, commencing June 15, 2013, through and including June 15, 2027. The 
interest on the Series 2011A Bonds shall be due and payable each June 15 and 
December 15, commencing June 15, 2012 through and including June 15, 2027, 
although the June 15 and December 15 interest payments on the Series 2011A 
Bonds payable in 2012 shall be paid from the Capitalized Interest provided from 
the principal of the Series 2011B Note. Basic Lease Payments to pay the 



principal of and interest on the Series 201 1A Bonds shall be due each January 15 
and July 15, commencing January 15,2013, through and including June 15,2027. 
The Basic Lease Payments have been purposely established five (5) months' prior 
to the corresponding Series 201 1A Bond principal and interest payment dates. 
The estimated Basic Lease Payments allocable to debt service on the Series 
201 1A Bonds is set forth in Appendix E to this RFP. 

(v) Basic Lease Pavment - Series 201 1B Note. 

The principal of and interest on the Series 201 1B Note shall be 
due, in full, on the first Basic Lease Payment date, January 15, 2013. The 
estimated Basic Lease Payment allocable to debt service on the Series 2011B 
Note is also set forth in Appendix E to this RFP. 

(vi) Additional Lease Payments. In addition to Basic 
Lease Payments, the Company is responsible for payment of certain Additional 
Lease Payments as defined under the Company Lease Agreement, which includes 
an Authority's Annual Administrative Fee (as defmed in Section l.S(b) herein). 
Any further administrative expenses incurred by or on behalf of the Authority 
during the term of the Company Lease Agreement, including the annual fees of 
the trustee (the "Trustee") for the Series 201 1 Bonds (in an amount not to exceed 
$5,000 per annum until the Series 201 1 Bonds have been fully paid off), any late 
payment fees, or prepayment, through redemption or mandatory acceleration (due 
to a Company default) of the Series 201 1 Bonds. The first year annual fee of 
$20,000, along with a one-time Authority acceptance fee, shall be payable from a 
portion of the proceeds of the Series 201 1A Bond issue and are included in the 
Project Development Costs. 

(vii) Countv Guaranty. The Series 201 1 Bonds shall also be 
secured by a full faith and credit guaranty (the "County Guaranty") of the County 
under Section 37 of the Act (N.J.S.A. 40:37A-80) and in accordance with the 
terms of that certain "County Guaranty Agreement (Sussex County Renewable 
Energy Program, Series 2011)" to be dated as of the first day of the month of 
issuance of the Series 2011A Bonds (as the same may be amended and 
supplemented from time to time in accordance with its terms, the "County 
Guaranty Agreement"). The fonn of County Guaranty Agreement is set forth in 
Appendix A to this RFP. As the County is presently rated AA(2), the Authority 
anticipates the Series 201 1 Bonds shall be rated AAA. The Series 201 1A Bonds 
shall be offered to the public through a public underwriting. The Authority 
anticipates that the Series 201 1B Note shall be issued directly to, and held by, the 
County, for its under one (1) year term. 



(viii) Comvany Continuing Disclosure Ameement. As a 
materially obligated person through its Basic Lease Payment obligation under the 
Company Lease Agreement in accordance with applicable Federal securities law, 
the Company shall be obligated to authorize, execute, and deliver with the 
Authority and the Trustee, as dissemination agent, that certain "Company 
Continuing Disclosure Agreement (Sussex County Renewable Energy Program, 
Series 201 1)" to be dated as of the first day of the month of issuance of the Series 
201 1A Bonds (as the same may be amended and supplemented from time to time 
in accordance with its terms, the "Company Continuing Disclosure Agreement"). 
The form of Company Continuing Disclosure Agreement is set forth in Appendi 
A to this RFP. The Company obligations under the Company Continuing 
Disclosure Agreement are expected to be contiguous in length with the final 
maturity of the Series 2011 Bonds, which is expected to be approximately the 
same as the fifteen (15) year PPA. 

(ix) Principal Amortization and Interest Rates. 

The principal amortization, and interest rates used in the Basic 
Lease Payment schedule set forth in Appendix E to this RFP is based upon a 
level principal amortization of $50,000,000, the maximum Total Project Cost to 
be funded by the Authority under this RFP, and a total interest cost ("TIC') of 
5.00%. See Section 4.l(c)(iv) of this RFP, which allows the Respondent to 
amortize the principal of the Series 201 1A Bonds (and therefore the Basic Lease 
Payment schedule allocable thereto) on an accelerated basis (i.e., sooner than a 
level principal payback). This TIC is approximately 50 basis points above current 
market conditions for the taxable Series 201 1A Bonds in order to provide some 
hedge against rising interest rates from the date of this RFP through the 
anticipated sale date of the Series 201 1A Bonds. Also see Article IV for the 
interest rate adjustment factor (up or down), post Proposal submission, for the 
PPA Price, which allows the Respondent to propose a PPA Price and be held 
harmless for movement in interest rates in the taxable municipal market from the 
date of Proposal submission until the Series 201 1A Bonds are sold. The TIC for 
the Series 201 1B Note shall be derived from the first maturity of the Series 201 1A 
Bonds. 

(x) Tax Structure. The Company Lease Agreement is 
structured as a conditional sale of the Renewable Energy Projects by the 
Authority, as State law owner, to the Company, as State law lessee, for Federal 
income tax purposes. Assuming conditional sale treatment under the Internal 
Revenue Code of 1986, as amended, including the regulations promulgated 
pursuant thereto (the "Code"), the Company may be entitled to the items in 
clauses (A) and (B) below, provided the Respondent should note the disclaimer in 
clause (C) below: 



(A) Thirty percent (30%) investment tax credit 
(or Section 1603 grant in lieu thereof; see Section 1603 of the 
American Recovery and Reinvestment Tax Act of 2009 as 
extended by The Tax RelieJ Unemployment Insurance 
Reauthorization, and Job Creation Act of 2010 (H.R. 4853) 
approved by Congress in December 2010 (i.e., the stimulus bill, 
"ARRA", applicability of which to be determined by Company) and 
Section 4 of IRS Notice 2009-52, 2009-25 I.R.B. 1) (the "ITC'); 
and 

(B) five (5) year accelerated depreciation for 
Renewable Energy Projects and other available benefits, if 
applicable (the "Accelerated Depreciation"). 

(C) BY REGISTERING FOR RECEIPT OF 
THIS RFP, AND WITHOUT ANY FURTHER ACT, EACH 
POTENTIAL AND ACTUAL RESPONDENT 
ACKNOWLEDGES THAT SUCH RESPONDENTS 
SHOULD CONSULT WITH, AND RELY WON, THEIR 
OWN TAX ADVISORS IN CONNECTION WITH ALL 
FEDERAL AND STATE TAX MATTERS IN THIS RFP, 
INCLUDING THE INTERPRETATION OF THE 
COMPANY LEASE AGREEMENT AND ANY OTHER 
PROGRAM DOCUMENTS, AND THAT NONE OF THE 
AUTHORITY, THE COUNTY, THE SERIES 2011 LOCAL 
UNITS, NOR THElR ADVISORS, ARE RENDERING ANY 
ADVICE OR OPINION IN CONNECTION WITH SUCH 
TAX MATTERS 

(xi) Local Unit License Agreements. Prior to the issuance 
of the Series 2011A Bonds, the Authority will have authorized, executed and 
delivered a "License and Access Agreement (Sussex County Renewable Energy 
Program, Series 201 1)" to be dated as of the first day of the month of issuance of 
the Series 201 1A Bonds (as the same may be amended or supplemented from 
time to time in accordance with its terms, each agreement shall constitute a "Local 
Unit License Agreement'', and collectively, the "Local Unit License Agreements") 
with each Series 201 1 Local Unit. Each Local Unit License Agreement shall be 
acknowledged by the Company. The form of the master Local Unit License 
Agreements is set forth in Appendix A to this RFP. The Local Unit License 
Agreement shall designate the location of the Local Unit Facilities and the 
Renewable Energy Projects, and allow the Authority and its designee through the 
Company Lease Agreement and the PPA (as hereinafter defined), the Company, 
on site to design, permit, acquire, construct, install, operate and maintain the 
respective Renewable Energy Projects for the Series 201 1 Local Units. 



(xii) m. Under the terms of the Company Lease 
Agreement and that certain "Power Purchase Agreement (Sussex County 
Renewable Energy Program, Series 201 1)" to be dated as of the first day of the 
month of issuance of the Series 201 1A Bonds (as the same may be amended or 
supplemented from time to time in accordance with its terms, the "PPA") between 
the Authority and the Company, the Company shall sell to the Authority the 
electricity generated by the respective Renewable Energy Projects at the PPA 
Price for the fifteen (15) year term allowed or permitted under applicable law. 
The form of the PPA is set forth in Appendix A to this RFP. The obligation to 
receive and utilize this electricity at the respective Local Unit Facilities, and to 
pay for same, is passed through to the respective Local Units from the Authority 
in accordance with the terms of the Local Unit License Agreements. 
Accordingly, under the terms of the Company Lease Agreement, the PPA, and the 
Local Unit License Agreements, the Company shall be entitled to: 

(A) Solar Renewable Energy Certificates 
("SRECs") generated from the Renewable Energy Projects; and 

(B) The PPA Price payments made by the Series 
201 1 Local Units. 

(xiii) End of Lease Term Options. At the end of the lease 
term under the Conlpany Lease Agreement, the Company shall purchase the 
Renewable Energy Projects for nominal consideration. To the extent permitted by 
then applicable law, the Company has the option to extend the PPA with either 
the Authority andlor the applicable Series 2011 Local Units, to the extent the 
parties can agree upon a new PPA price for the balance of the useful life of the 
Renewable Energy Projects. Alternatively, such parties could agree to a fair 
market value sale of the Renewable Energy Projects from the Company to the 
Authority andlor the applicable Series 2011 Local Units. If terms cannot be 
reached for either option, the Company is responsible for both removing the 
Renewable Energy Projects and restoring the roofs or other applicable property to 
the condition that existed prior to the Local Unit License Agreements. 

(xiv) Company Default. Under the terms of this RFP (see 
Section 7.2(a)) and the Company Lease Agreement, the Company is required to 
post a Construction Performance Bond (as defined in Section 1.8(b) herein) for 
the construction and installation of the Renewable Energy Projects. Should the 
Company default under its Basic Lease Payment obligations, the Authority 
anticipates that the County would be required to pay the principal of and interest 
on the Series 201 1 Bonds pursuant to its County Guaranty. Although under this 
Company default scenario, the Company would have lost its rights with respect to 
the Renewable Energy Projects under the Company Documents, the Authority 



anticipates that it would invoke the provisions of the Construction Performance 
Bond to complete the construction and installation of the Renewable Energy 
Projects. If, alternatively, the Renewable Energy Projects were already installed, 
or after completion of construction and installation of same to the extent the 
Construction Performance Bond were called upon, the Authority anticipates 
allowing the Series 201 1 Local Units to continue receiving the benefit of their 
fifteen (15) year bargain under the terms of their respective Local Unit License 
Agreements (i.e., receive solar energy and pay for it at the PPA Price). 

(xv) County Deficiency Amount. In a Company default 
scenario, the Authority would be entitled to all SREC and PPA revenues, less an 
amount necessary to hire a developer to operate and maintain the Renewable 
Energy Projects, and less any administrative costs of the Authority (such net 
revenue shall be known as the "Default Revenues"). Due to the unavailability to 
the Authority of all Federal tax benefits, the Authority anticipates that the 
amounts paid by the County under its County Guaranty would not be wholly 
offset by the Default Revenues. This difference shall be known as the "County 
Deficiency Amount". 

(xvi) Eliminate. Minimize. andlor Fund the Countv Deficiency 
Amount. Although in a Company default scenario the Authority may 
attempt to replace the defaulting Company with a substitute developer that might 
accept the same material terms under the Company Documents, the Authority and 
the County cannot rely on that occurrence. Accordingly, the Authority is 
requiring the Respondent to do any of the following, all of which are acceptable 
to the Authority, although the Authority's preference is stated in the following 
order: 

(A) Eliminate the County Deficiency Amount; 

(B) Minimize the County Deficiency Amount; if 
it is not eliminated, then the Respondent must fund it; or 

(C) Fund the County Deficiency Amount. 

(xvii) Reimbursement Collateral: County Security: County 
Security Agreement. 

Funding the County Deficiency Amount can occur at closing upon 
issuance of the Series 2011A Bonds, over time through a covenant to fund, or 
some combination thereof. Funding at closing is preferable to the Authority. The 
provision of immediately available funds in the form of cash, an irrevocable letter 
of credit, or otherwise is preferable to the Authority. Other non-immediately 
available funding sources, such as Company parent guarantees, are acceptable at 



the option of the Authority. The funding sources shall be known as the 
"Reimbursement Collateral", as such amounts shall be earmarked to reimburse 
the County for any payments under the County Guaranty (the "County Security"). 
The Authority is not imposing a debt service coverage ratio on the Respondents, 
although greater coverage is preferable to the Authority over lesser coverage. 
Reimbursement Collateral received as County Security for the County Deficiency 
Amount shall be deposited with the Trustee in the County Security Fund created 
under the Bond Resolution (although not pledged to the Series 2011 
Bondholders), and may be released over time, as established in the Proposal, if 
agreed to by the Authority, especially as the potential County Guaranty obligation 
reduces as the Series 2011 Bonds are repaid. It may be necessary for the 
Company to enter into an agreement (the "County Security Agreement") 
concerning the Reimbursement Collateral as County Security, such as a letter of 
credit and reimbursement agreement with a third-party provider (the "County 
Security Provider") of any such Reimbursement Collateral as County Security. 
Since the form of such Reimbursement Collateral is up to the Respondent, if 
required depending on the nature of the Proposal and the Reimbursement 
Collateral being offered, the Authority cannot impose a form of County Security 
Agreement to provide County Security. If the Respondent is required to execute a 
County Security Agreement in order to produce the Reimbursement Collateral as 
County Security, the form of the County Security Agreement is subject to the 
reasonable acceptance of the terms thereof by the Authority and the County, and a 
form of which must be included with the Proposal. 

(xviii) Sizing the Countv Deficiencv Amount. To the extent 
the Respondent is unable to eliminate the County Deficiency Amount, the 
Respondent must determine the size of the County Deficiency Amount to be 
funded using SREC amounts no greater than the minimum SREC values set forth 
in either Option F-1 or Option F-2 in Appendix F to this RFP. The option 
selected shall be considered the base case (using both options shall be considered 
the base case, plus the submission of an alternative Proposal - see Section 
5.4(a)(iv) of this RFP for the maximum number of alternative Proposals the 
Authority is required to review). "Option F-I", attached hereto in Appendix F, 
provides for a higher County Deficiency Amount, but allows for the release of 
excess funds in the County Security Fund as soon as the amount on deposit 
exceeds the remaining debt service obligations on the Outstanding Series 201 1 
Bonds (at 100% coverage, unless the Respondent offers a higher debt service 
coverage ratio in its Proposal). "Option F-2", attached hereto in Appendix F, 
presumes the Respondent is sufficiently incentivized under the Code to avoid the 
recapture provisions during the initial five (5) year period. Therefore, although 
the initial County Deficiency Amount is lower under Option F-2, the amount in 
the County Security Fund does not release to the Company until after the noted 
recapture period. There are a number of adjustment factors set forth in Appendix 
F that will alter the Amount of the County Deficiency Amount, including without 



limitation the par amount and amortization of the Series 201 1 Bonds, the TIC on 
the Series 201 1 Bonds, the PPA Price offered by Respondent, and even the SREC 
values, assuming Respondent desires to utilize more conservative SREC values 
than those set forth in Appendix F. The assumption of minimum SREC values 
for the calculation of the County Deficiency Amount shall have NO EFFECT on 
the Respondent's view of SRECs in determining its PPA Price, as this County 
Deficiency Amount calculation assumes the minimum SREC values for the sole 
purpose of providing security to the County, should it ever have to make payment 
under its County Guaranty. 

(xix) County Security Cash Commitment; County Security 
Consent of Surety. 

(A) If the County Deficiency Amount has not 
been eliminated, after calculating the County Deficiency Amount 
in clause (xviii) above, the Respondent is required to provide 
Reimbursement Collateral, as County Security for and in the 
amount of the County Deficiency Amount. 

(B) If the Reimbursement Collateral, as County 
Security for and in the amount of the County Deficiency Amount 
is cash to be provided upon the signing of the PPA or a covenant 
for the Company (or affiliate) to provide cash in the future, the 
Respondent must provide to the Authority at the time of 
submission of Respondent's Proposal (the "County Security Cash 
Commitment") (I) details regarding the source, timing and any 
conditions regarding the provision of the cash (e.g. on deposit in a 
bank account, or to come from Program Agreement revenues 
received over time), and (11) an irrevocable commitment to provide 
same, whereupon the Authority will determine the reasonableness 
and likelihood of receiving that cash. 

(C) If the Reimbursement Collateral, as County 
Security for and in the amount of the County Deficiency Amount 
is some non-cash form of security from a third-party (even if that 
third-party, upon Company action or inaction, will provide cash, 
such as a letter of credit), (I) an irrevocable commitment letter to 
provide such security, along with (11) the material terms regarding 
the source, timing and any conditions for the provision of such 
security (collectively, the "County Security Consent of Surety") 
from the County Security Provider to provide the funds or other 
security that comprises the Reimbursement Collateral must be 
provided to the Authority at the time of submission of 
Respondent's Proposal. 



@) If notwithstanding the County Security Cash 
Commitment or the County Security Consent of Surety, the 
Authority determines the plan for the funding of cash or other 
security to be unreasonable or unlikely to actually occur, or if no 
County Security Cash Commitment or County Security Consent of 
Surety, as applicable, is provided with the Proposal upon its 
submission, then the Authority will weight negatively the 
Respondent's ability to fund the County Deficiency Amount. The 
Authority will allow the Respondent to provide either the County 
Security Cash Commitment or County Security Consent of Surety, 
if not provided with the Proposal, no later than November 1,201 1. 
Any post-Proposal submission of the County Security Cash 
Commitment or County Security Consent of Surety runs the added 
risk of the Authority and its consultants not having sufficient 
review time to adequately determine the reasonableness or 
likelihood of the realization of the County Security proposed by 
the Respondent. 

(xx) Companv Pledge Agreement. In order to protect the 
County, the Authority shall require the Respondent andtor the owner of one 
hundred percent (100%) of the special purpose or other Respondent affiliated 
entity that shall become the Company to enter into that certain "Pledge and 
Security Agreement (Sussex County Renewable Energy Program, Series 201 1)" 
to be dated as of the fust day of the month of issuance of the Series 201 1A Bonds 
(as the same may be amended or supplemented from time to time in accordance 
with its terms, the "Company Pledge Agreement"), and issued by the managing 
member (or equivalent in a non-limited liability company form of corporate 
governance) of the Company in favor of the Trustee, and acknowledged and 
accepted by the Company. The form of the Company Pledge Agreement is set 
forth in Appendix A to this WP.  

Section 1.4 Company Services Under the Authority Financing Option. 

(a) The Company Services under the Authority Financing Option are set forth 
in the obligations of the Company under the Company Lease Agreement, the PPA, the Local 
Unit License Agreements, the Company Continuing Disclosure Agreement, the Company Pledge 
Agreement, and as applicable, the County Security Agreement (collectively, under the Authority 
Financing Option, the "Company Documents"). 

(b) The Company Documents, together with the Authority's Bond Resolution 
and the County Guaranty Agreement, shall be collectively referred to under the Authority 
Financing Option as the "Program Documents ". The Successful Respondent shall be prepared 



to exercise the rights, and perform all of the duties and obligations of the Company as set forth in 
the Program Documents. 

Section 1.5 Company Financing Option. 

(a) Each Respondent may submit a Proposal utilizing funds provided by or on 
behalf of the Company. There are no Series 201 1 Bonds to be issued by the Authority under the 
Company Financing Option. Funds provided by or on behalf of the Company, whether in the 
form of equity, mezzanine debt, senior and/or subordinated debt, and/or otherwise, shall, at a 
minimum, be sufficient to provide for the following, as shall be designated by the Respondent in 
its Proposal 

(i) The cost of the Renewable Energy Projects for the Series 
2011 Local Units (there are no Capital Improvement Projects for the Series 201 1 
Local Units), which cost shall be determined by the Respondent in their Proposal; 

(ii) The sum of the following amounts: (A) the costs incurred 
by or on behalf of the Authority, the County or the Series 2011 Local Units, 
including consultants, in developing the Series 2011 Program, and (B) 
construction management costs to be incurred by or on behalf of the Authority in 
overseeing the construction and implementation of the Renewable Energy 
Projects by the Successful Respondent (collectively and under the Company 
Financing Option, the "Project Development Costs"), which Project Development 
Costs have been estimated at the time of this RFP by the Authority to total 
$1,225,000, to be adjusted in accordance with Section 4.l(d) of this RFP. As 
there are no Series 201 1 Bonds under the Company Financing Option, there is no 
costs of issuing the Series 2011 Bonds to be provided for under the Company 
Financing Option, resulting in a lower Project Development Cost; and 

(iii) Similarly, there is no need to provide for capitaIized 
interest under the Company Financing Option. 

(b) The Respondent may also determine to finance reserves, its own soft 
costs, including development fees and that of its consultants, or such other amounts as it shall 
deem necessary, desirable or convenient in connection with the Series 201 1 Program, regardless 
of whether the Respondent provides for same in its Proposal (the "Company Development 
Costs"). None of the Authority, the County or the Series 201 1 Local Units is responsible for 
these Company Development Costs, which are the sole obligation of the Respondent. 

(c) Utilizing equity and/or debt (or otherwise) provided by or on behalf of the 
Company to fund the costs and expenses set forth in this Section 1.5 of this RFP shall be known 
as the "Company Financing Option". 



(d) This W P  has been approved by the Office of the State Comptroller for 
issuance, including the Company Financing Option. The County has taken all official action 
required for it to authorize the Series 2011 Program, including the Company Financing Option. 
The Authority has taken all official action for it to participate in the Series 201 1 Program, 
including the Company Financing Option, except for the award of the Successful Respondent 
and the approval of the final terms of the Company Financing Documents in order to implement 
the Series 201 1 Program, including the Company Financing Option. The Series 201 1 Local 
Units have each adopted resolutions expressing their interest in participating in the Series 201 1 
Program, including the Company Financing Option, and are scheduled to take final official 
action upon the Authority's award of the Successful Respondent to this RFP. The Authority 
anticipates that all of these remaining official actions shall occur, well within the timeframes for 
closing established in the Proposed Schedule for the Series 201 1 Program set forth in Exhibit 3 
to this RFP. 

(e) The Company Financing Option is structured as follows. 

(i) m. Under the Company Financing Option, the 
Company is providing and/or obtaining through a third party its own financing for 
one hundred percent (100%) of the costs and expenses set forth in subsections (a) 
and, if applicable, (b) above (collectively, and under the Company Financing 
Option, the "Total Project Costs") in the form of equity, mezzanine debt, senior 
and/or subordinated debt, and/or otherwise. Accordingly, the Company should, to 
the greatest extent practicable, utilize the form documents required by its funding 
source(s) (the "Company Funding Documents"). Nevertheless, to the extent the 
material risk sharing provisions of the PPA are different from those set forth in 
the attached form of the PPA as set forth in Appendix A to this RFP, (A) such 
material deviations should be identified in the Proposal, (B) such material 
deviations may be viewed as a negative factor in the Evaluation Criteria pursuant 
to Section 6.2 of this RFP, and (C) the Respondent should note if it would be 
using the form PPA provided, or its own form of PPA, in which latter case such 
PPA form (along with any other material documents to be executed or 
acknowledged by the Authority, the County andlor the Series 201 1 Local Units) 
shall be provided as part of the Proposal. If the Respondent is using the form 
PPA provided in Appendix A to this RFP, such PPA shall be adjusted to provide 
the requisite license and other provisions required to make such document work in 
conjunction with the Local Unit License Agreements. 

(ii) Local Unit License Agreements. The Local Unit 
License Agreements shall continue to provide their primary purposes under the 
Company Financing Option; i.e., allowing the Company site access to design, 
permit, acquire, construct, install, operate, and maintain the Renewable Energy 
Projects, while providing the Local Units with the right and obligation to use and 
pay for the electricity generated thereby at the PPA Price. The form of the master 
Local Unit License Agreement is set forth in Appendix A to this RFP. The 



master Local Unit License Agreement shall be adjusted to conform to the PPA 
utilized under the Company Financing Option. 

(iii) Allocation of Benefits. Under the PPA and the Local 
Unit License Agreements, as among the Authority, the County, the Series 2011 
Local Units, and the Company, so long as the Company is not in default under the 
Company Documents as hereinafter defined, the Company shall be entitled to all 
of the following under the Company Financing Option: 

(A) TheITC; 

(B) Accelerated Depreciation; 

(C) SRECs generated from the Renewable 
Energy Projects; and 

(D) The PPA Price payments made by the Series 
201 1 Local units. 

(iv) Analogous Provisions to Company Financing Documents 
under the Authority Financing Option. The Company Financing Documents 
under the Company Financing Option shall include provisions, as adjusted for the 
difference in fmancing structure, similar to those set forth in Section 1.3(g)(vi), 
and Section 1.3(g)(x) - (xiv) inclusive. 

Section 1.6 Company Services Under the Company Financing Option. 

(a) The Company Services under the Company Financing Option are set forth 
in the obligations of the Company under the PPA, the Local Unit License Agreements, and the 
Company Funding Documents (collectively, under the Company Financing Option, the 
"Company Documents" or the "Program Documents"). The Successful Respondent shall be 
prepared to exercise the rights, and perform all of the duties and obligations of the Company as 
set forth in the Progranl Documents. 

(b) The Company shall not be obligated to submit the Company Fundimg 
Documents as part of the Proposal, unless the Company Funding Documents have a material 
effect on provisions of the other Program Documents under the Company Financing Option. In 
such instance, the Company shall either (i) supply the relevant Company Funding Documents as 
part of the Proposal or (ii) provide excerpts of the relevant provisions thereof as part of the 
Proposal. 

Section 1.7 Material Changes to RFP. The Series 201 1 Program differs 
from the Series 2010 Program, in addition to different Local Units, Local Unit Facilities, and 
Renewable Energy Projects, in the following material ways: 
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(a) The Series 2011 Program includes a Company Financing Option. See 
Sections 1.5 and 1.6 to this RFP. 

@) Appendix P to this RFP has been added to provide Respondents with 
minimum SREC values in determining the County Deficiency Amount. See Section 1.3(g)(xviii) 
of this W P  regarding the options available in sizing the County Deficiency Amount. 

(c) Section 5.4Q) of this RFP provides for the Respondent to submit an 
additional redacted version of its Proposal in order to invoke an applicable OPRA exception 
regarding certain information contained in the Proposal. 

Section 1.8 Definitions. 

(a) The following terms defined Article I of this RFP shall, for all purposes of 
this RFP, have the meanings set forth in the following Sections of Article I of this RFP. 

.................................................................................................. Act.. 1.3(g)(i) 
Accelerated Depreciation ........................................................... 1.3(g)(x)(B) 
Authority .............................................................................................. 1.1 (a) 
Authority Financing Option ................................................................. 1.3(e) 
Board of Education Series 201 1 Local Units .................................. 1.1 (b)(ii) 
Bond Resolution .............................................................................. 1.3(g)(l) 

, , 
Capital Improvement Projects .......................................................... l.l(a) 
Capitalized Interest .................................................................... 1.3(a)(iii) 
Company ............................................................................................... l.l(f) 
Company Continuing Disclosure Agreement .............................. 1.3(g)(viii) 
Company Development Costs (Authority Financing Option) ............. 1.3(b) 
Company Development Costs (Company Financing Option) ............. 1.5(b) 
Company Documents (Authority Financing Option) .......................... 1.4(a) 
Company Documents (Company Financing Option) .......................... 1.6(a) 
Company Financing Option ............................................................... 1.5(c) 
Company Funding Documents ........................................................ 1.5(e)(i) 
Company Lease Agreement ......................................................... 1.3(g)(iii) 
Company Pledge Agreement ........................................................ 1.3(g)(xx) 
Company Services ................................................................................ l.l(f) 
County ....... ........................................................... ............................ 1.1 (a) 
County Deficiency Amount .......................................................... 1.3(g)(xv) 
County Guaranty ........................................................................... 1.3(g)(vii) 
County Guaranty Agreement ........................................................ 1.3(g)(vii) . . County Security ...................................................................... 1.3(g)(xvn) 
County Security Agreement ........................................................ 1.3(g)(xvii) 
County Security Cash Commitment ....................................... 1.3(g)(xix)(B) 



......................................... county Security Consent of Surety 1.3(g)(xix)(C) 
County Security Provider ......................................................... 1.3(g)(xvii) 
County Series 201 1 Local Unit ................................................... l.l(b)(iii) 

.......................................................................... Default Revenues . . 1.3 (g)(xv) 
Equity Contribution ......................................................................... 1.3(c) 

.......................................... Equity Contribution Cash Commitment 1.3(c)(i) 
Equity Contribution Consent of Surety .......................................... 1.3(c)(ii) 

............................................................................................. ITC 1.3(g)(x)(A) 
.................................... ........................................ LFB Notice 2008-20 : l.l(f) 

LFB Notice 2009-1 0 ............................................................................. 
Local Finance Board ............................................................................. 1.30  
Local Finance Board Notices ................................................................ 1.1(0 
Local Unit ............................................................................................ 1.1 (a) . . .  
Local Unit Facilities ....................................................................... 1.1 (a) 

..................................................... Local Unit License Agreements 1.3(g)(xi) 
.................................................. Municipal Series 201 1 Local Units l.l@)(i) 

Option F-1 .................................................................................. 1.3(g)(xviii) 
Option F-2 .................................................................................. 1.3(g)(xviii) 
OPRA ............................................................................................ 1.1 (l)(ii) 
PPA ........................................................................................ 1.3(g)(xii) 
Program ................................................................................................ 1.1 (a) 

............................ Program Documents (Authority Financing Option) 1.4(b) 
Program Documents (Company Financing Option) ............................ 1.6(a) 
Project Development Costs (Authority Financing Option) ............ 1.3(a)(ii) 
Project Development Costs (Company Financing Option) ............ 1.5(a)(ii) 
Projects ................................................................................................. I . 1 (a) 
Proposals ........................................................................................ I . 1 (e) 
Reimbursement Collateral .......................................................... 1.3(g)(xvii) 
Renewable Energy Projects .............................................................. 1 . l (a) 
Respondents ......................................................................................... 1.1 (e) 
RFP ................................................................................................... 1 .1  (d) 
Series 2010 Program ........................................................................ I . l(a) 

........................................................................... Series 201 1 Bonds 1.3(g)(ii) 
Series 201 1A Bonds ........................................................................ 1.3(g)(ii) 

.......................................................................... Series 201 1B Note 1.3(g)(ii) 
Series 201 1 Local Units .................................................................. 1 . 1 (b) 
Series 201 1 Program ......................................................................... 1 . 1 (b) 

..................................................................................... SRECs 1.3(g)(xii)(A) 
State ....................................................................................................... 1 . 1 0  
Successful Respondent .......................................................................... 1.1(9 
TIC ................................................................................................. 1.3(g)(ix) 
Total Project Costs (under Authority Financing Option) .................... 1.3(c) 
Total Project Costs (under Company Financing Option) ................ 1.5(e)(i) 
Trustee ............................................................................................ 1.3(g)(vi) 
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(b) The following terms defined Articles I1 - VII of this RFP shall, for all 
purposes of this RFP, have the meanings set forth in the following Sections of this RFP. 

Construction Consent of Surety ..................................................... 7.2(b)(i) 
Construction Performance Bond ................................................... 7.2(b)(ii) 
Construction Security ...................................................................... 7.2(b)(ii) 
Due Date ......................................................................................... 5.4(a) . . Evaluation Cntena .................................................................................... 6.2 
Form A-1 .............................................................................................. 4.l(a) 
PPA Price (under Authority Financing Option) ........................ 4.l(c)(iii)(A) 
PPA Price (under Company Financing Option) ....................... 4.l(d)(iii)(A) 
Proposal Bond ...................................................................................... 7.2(a) 
Proposal Funds .................................................................................. 7.2(a) 
Prooosal Securitv .................................... : ........................................... 7.2(a) 

\ ,  

Restoration Security Cash Commitment ................ : .................. 7.2(c)(iii)(A) 
Restoration Security Consent of Surety .................................... 7.2(c)(iii)(B) . . . . . .  
Restoration Security ............................................................................. 7.2(c) 

(c) The following additional terms shall have the following respective 
meanings for all purposes of this RFP. 

"Annual Administrative Fee" shall mean an amount equal to $20,000 per annum 
for each year of the Company Lease Agreement. 

"Authority Contact Person" shall mean, individually or collectively, those persons 
set forth in Section 2.2 of this RFP that shall be the sole point of Authority contact during the 
RFP process for prospective Respondents. 

"Basic Lease Payments" shall mean that portion of the lease payments, designated 
as such, due and payable by the Company (i.e., the Successful Respondent) to or on behalf of the 
Authority under the Company Lease Agreement that are paid on the schedule set forth in 
Appendix E to pay the principal of and interest on the Series 201 1 Bonds, and which amounts 
are estimated in Appendix E, and are to be established in accordance with this RFP upon the 
authorization, execution and delivery of the Program Documents, as such amounts may be 
adjusted in the Proposal of the Successful Respondent. 

"Commencement Date" shall mean, individually or collectively, as the case may 
be, with respect to each Series 201 1 Local Unit, the date on which the Company shall have filed 
with the Trustee for the Series 201 1 Bonds the REP Acceptance Certificate, as such term is 
defined in the Company Lease Agreement, certifying that all of the Renewable Energy Projects 
for such Series 2011 Local Unit (on multiple Local Unit Facilities, if applicable), have been 
completed and accepted. Accordingly there shall be eleven (1 1) Commencement Dates on which 
the respective Series 201 1 Local Units shall commence paying their PPA Price. Notwithstanding 



the foregoing, the Authority may, at its sole discretion, determine to establish an earlier 
Commencement Date for certain Series 201 1 Local Units, by written notification of same to the 
Company, the Trustee for the Series 201 1 Bonds, and the affected Series 2011 Local Unit, but 
only with respect to the completed Renewable Energy Projects for the Local Unit Facilities of 
such Series 201 1 Local Unit, and only in the event the Authority determines that the Acceptance 
Certificates (which require completion of all such Renewable Energy Projects for a Series 201 1 
Local Unit) are being unduly delayed for some reason not within the control of the Company. 

"Financing Option(s)" shall mean, individually or collectively, as the case may 
be, the Authority Financing Option or the Company Financing Option. 

"Respondent Contact Person" shall mean the one or more persons identified by 
potential Respondents as the contact person(s) for such Respondent to receive all future 
communication from the Authority during the RFP process, which Respondent has received a 
copy of this RFP and has registered in accordance with the provisions of Section 2.3 of this RE'. 



ARTICLE I1 

INITIAL ACTION BY RESPONDENTS 

Section 2.1 W P .  

(a) The RFP may be downloaded by Respondents from the Authority's 
website (httl,. AS SOON AS RESPONDENTS 
DOWNLAOD THIS RFP, PLEASE REGISTER IN ACCORDANCE WITH SECTION 2.3 OF 
THIS RFP. 

(b) Alternatively, hard copies may be obtained from the Chairman of the 
Authority for a fee of fifty dollars ($50.00) each at the following address, but only upon 
simultaneous registration in accordance with Section 2.3 of this RFP: 

(i) The Morris County Improvement Authority 
Administration and Records Building 
10 Court Street 
P.O. Box 900 
Morristown, New Jersey 07963-0900 
Attention: John Bonanni, Chairman 

(c) In making copies of this RFP available on the terms set forth in this 
Section 2.1, the Authority's sole purpose is to obtain Proposals from Respondents in order to 
select a Successful Respondent. In making this RFP available, the Authority is not intending to 
confer, and shall not confer, a license or grant of its consent or permission as to any other use of 
this RFP by potential Respondents. 

Section 2.2 Authority Contact Persons. 

(a) All comments and questions concerning any facet of this RFP, including 
the corresponding procedures and requirements, must be addressed, in writing, at the times 
established in the Proposed Schedule for the Series 201 1 Program set forth in Exhibit 3 to this 
RFP, and as follows to the following Authority Contact Persons: 

(i) If via hard copy, to John Bonanni, the Authority Chairman, 
at the address set forth in Section 2.1(B)(i) of this RFP; 



(ii) If via e-mail, to Deborah S. Verderame, Esq. of Inglesino, 
Pearlman, Wyciskala & Taylor, LLC, Counsel to the Authority, at 
dverderan~e(iiiandplaw.com. 

(b) The Authority, in its sole discretion and in accordance with law, reserves 
the right to respond or not, and if it chooses to respond, to make such question and answers 
available to the entire group of potential Respondents, through a posting of questions and 
answers on its website, through an addendum to this RFP, through an e-mail to the Respondent 
Contact Persons, or otherwise. 

(c) The Authority and its advisors shall not respond to any questions or 
comments concerning this RFP by telephone or during an in-person meeting prior to the award to 
the Successful Respondent, except for the forum of any interviews authorized and conducted by 
the Authority; provided, however, that this shall not preclude the Authority and its advisors from 
seeking clarification of a particular Proposal received from a Respondent through any available 
means, in order to assist the Authority in its Evaluation Criteria analysis, all as contemplated by 
Section 6.2 of this RFP. 

Section 2.3 Respondent Registration. 

(a) In order to be considered as the Successful Respondent and in order to 
access certain important information on the Authority's website needed to prepare its Proposal, 
each Respondent must register with the Authority providing information pursuant to Section 2.3 
of this RFP, including the following: (i) a statement that such Respondent intends to submit a 
Proposal, and (ii) providing its Respondent Contact Person (as defined in Section 1.8(b) herein) 
and contact information (name, company, address, phone, cell, fax, and e-mail address) for 
any and all communication with the Respondent during this RFP timeframe. In addition, 
registration is recommended (iii) in order to attend the Pre-Proposal Submission Meeting 
discussed in Section 3.2 of this RFP. There is no penalty for registering as a Respondent, and 
then ultimately determining in good faith not to submit a Proposal. ACCORDINGLY ALL 
POTENTIAL RESPONDENTS ARE ENCOURAGED TO REGISTER IMMEDIATELY 
UPON RECEIVING A COPY OF THE RFP. 

@) Any changes to any information in this RFP, including any future addenda 
amending or supplementing any terms hereof, shall be both posted on the Authority's website 
(http:liwww.co.morris.ni.usimprovement//) and issued, via fax or e-mail, to the Respondent 
Contact Person. Registration should occur immediately upon downloading this RFP from the 
website or otherwise receiving a copy of this RFP from the Authority. Registration should be 
made by e-mailing the required information in clauses (i) and (ii), and if applicable, clause (iii) 
of Section 2.3(a) above to John Bonanni at solarener~~@,co.morris.i~i.us andlor mailing a copy to 
John ~onann i  at the address set forth in Section 2.l(b)(i) of this RFP. Please reference 
MCIAISussex Solar Program. 



ARTICLE I11 

PROPOSED SCHEDULE 

Section 3.1. RFP and Notice of RFP. 

The RFP and the Notice of RFP were authorized for issuance pursuant to resolution of 
the Authority adopted by its governing body on July 20, 201 1, a copy of which is attached in 
Appendix A to this RFP. The Notice of RFP is set forth as Exhibit 1 to this RFP, and was 
posted on the Authority's website (p, and delivered to 
the Daily Record, the S t a ~  Ledger and The New Jersey Herald, the Authority's papers of record, 
for publication, all on September 8, 201 1. Should there be any conflict in terms between the 
Notice of RFP and this RFP, the provisions of this RFP shall control. This RFP shall be made 
available in accordance with the terms of Section 2.1 of this RFP from its date until the Due Date 
for all Proposals. 

Section 3.2 Pre-Proposal Submission Meeting 

A Pre-Proposal Submission Meeting shall be held for the benefit of all potential 
Respondents by the Authority and its consultants in the Freeholder Meeting Room, 1'' Floor, 
Sussex County Administrative Center, One Spring Street, Newton, New Jersey, at 10:OO a.m. on 
September 13, 201 1. Please see Section 2.3 of this RFP for registration requirements. Potential 
Respondents are STRONGLY encouraged to take part in the Pre-Proposal Submission Meeting. 
The Authority is considering allowing Respondents to participate in Pre-Proposal Submission 
Meeting via teleconference and information concerning this option will be provided to 
Respondents at the time they register pursuant to Section 2.3 of this RFP. Respondents are also 
encouraged to have, at a minimum, the persons responsible for coordinating the financing and 
technical components of any Proposal in attendance at the Pre-Proposal Submission Meeting. 
The Authority does not anticipate having any representatives of the Series 201 1 Local Units 
present at such Pre-Proposal Submission Meeting. 

Section 3.3 Site Tours of Local Unit Facilities 

(a) The Authority shall make the Local Unit Facilities available for inspection 
at the times set forth in subsection @) below by the prospective Respondents that have registered 
in accordance with Section 2.3 hereof. 

(b) Potential Respondents that, prior to each site tour, shall have sent a list of 
attendees to the Authority, via e-mail to John Bonanni at sol~e~~ergy@,co.morris.ni.us and and 
Jessica Vogel, CBCP, Birdsall Services Group at jvo~el@,birdsall.com, shall have an 
opportunity to inspect the Local Unit Facilities for the Series 201 1 Local Units, upon or in which 
the Renewable Energy Projects are to be developed, at the dates and times set forth below. Such 
list should include all agents and advisors of the potential Respondents that in the potential 



Respondent's sole discretion shall need to view these Local Unit Facilities in order to submit an  
informed Proposal. 

(i) See chart below: 

I 1 3:15 om -4:00 om 1 C O U ~ ~ V  of Sussex - Main I ihrnrv Frankfnd I 

Kittatinny Regional School District - 
8:00 am - 8:45 am Kittatinny Regional High School 77 Halsey Road, Newton 

9:15 am - 10:OO am 
Lenape Valley BOE - Lenape Valley Regional 

High School 
Byram Township School District - Bvram 

28 Sparta Road, Stanhope 



ewton BOE - Merriam Avenue Elementa 

Town of Newton - Wastewater Treatment 

(c) The locations of such site tours for each Local Unit Facility shall be as set 
forth in Section l.l(c) of this RFP. The Authority anticipates that representatives of both the 
Authority and the respective Series 201 1 Local Units shall participate in these site tours, and that 
plans and site drawings, as available, and other background information concerning the Local 
Unit Facilities shall be available on the Authority's website prior to each site tour, and possibly 
available at such site tours. Any such background information shall be deemed to be 
incorporated in this RFP, as if fully set forth herein, and shall be a part of this W P .  Respondent 
Contact Persons shall be notified, via e-mail, of any updates or changes to such posted 
background information, or with respect to any change in the site tour meeting times and 
locations. 

(d) While the Series 2011 Local Units shall make their Local Unit Facilities 
available to Respondents at the designated times set forth in subsection (b) above, none of the 
Authority, the County, nor such Series 2011 Local Units accept any responsibility regarding 
potential injury to person or property of Respondents or any of their accompanying contract 
parties and/or guests during such site tours. Respondents and any such guests should take care in 
participating in the site tours, especially in moving on roofs, parking lots or grounds and in 
handling any electrical equipment. By participating in such site tours, all Respondents and any 
such guests are deemed to have assumed any and all risks associated with such participation, and 
all Respondents and any such guests that attend site tours expressly waive any claims or rights 
related to any of the foregoing that may arise out of the participation by Respondents and any 
such guests in such site tours. All Respondents and any such guests have been granted a license 
to attend these site tours for each Local Unit Facility, fully revocable by the Authority or the 
respective Series 201 1 Local Units for any action or inaction deemed inconsistent with policies 



of the respective Series 201 1 Local Units then in effect for visitors, including dress code, noise, 
safety and the like. 

Section 3.4 Proposed Schedule for Series 2011 Program 

(a) The Authority's proposed schedule for the remainder of the Series 201 1 
Program is set forth in Exhibit 3 to this RFP. 

@) The Authority reserves the right to change this schedule from time to time, 
as circumstances warrant, and no Respondent shall rely on this schedule as a commitment on the 
part of the Authority to proceed within that time-frame, although the Authority will use 
commercially reasonable efforts to meet that schedule. 



ARTICLE IV 

CERTAIN INFORMATION TO BE INCLUDED IN PROPOSALS 

Section 4.1 Pricing and Other Terms of Forms A-1-a and A-1-b. 

(a) Respondents shall be required to submit, as a portion of Exhibit A to their 
Proposal (see Section 7.1 of this RFP), a fully completed "Form A-1-a, Authority Financing 
Option, PPA Price Quotation Sheet" (with respect to the Authority Financing Option, "Form A- 
I-a") and/or "Form A-1-b, Company Financing Option, PPA Price Quotation Sheet" (with 
respect to the Company Financing Option, "Form A-I-b"), as the case may be, which forms are 
set forth in Appendix D-A-1-a and Appendix D-A-1-b, respectively, to this RFP. References in 
this RFP to "Form A-I" shall be deemed to be references to both Form A-1-a and Form A-I-b. 
Form A-I-a shall be completed by the Respondent in accordance with the provisions set forth in 
the subsections (b) and (c) of this Section 4.1 below. Form A-1-b shall be completed by the 
Respondent in accordance with the provisions set forth in the subsections (b) and (d) of this 
Section 4.1 below. All Respondents must completely fill out Section A, subsections 1,2, 3, and 
4 of Form A-1, and Section B, subsections 3,4, 5,6, 7 (even if to check the no changes box) and 
8 ,9  and 10 (even if to check the none box) of Form A-I. 

(b) Section A of Form A-I. Section A, subsections 1, 2, 3, 4, and 5 of Form 
A-1 are self-explanatory, although any joint venture or other joint arrangement should identify 
all entities in the Respondent line item of subsection 1, along with a designation of which entity 
shall be the managing or lead entity. 

(c) Section B of Form A-I-a (Authority Financing Option). 

(i) Subsections 1 and 2. These subsections provide general 
information, and no information is required to be filled out by the 
Respondent. 

(ii) Subsection 3. 

(A) Subsection 3(a). Respondents must 
base their PPA Price (including any escalation), in part, on the 
Total Project Costs. See Section 1.3(a) - (c), inclusive, of this RFP 
to determine the Total Project Costs that must be filled out in 
Section B(3)(a) of Form A-1-a. Note the adjustment footnotes on 
Form A-I-a, and the references back to the RFP. Regarding 
Company Development Costs of Section B(3)(a)(iv) of Form A-l- 
a, please note that while Respondents may include development 
fees in that amount, Section 509(d) of the Company Lease 
Agreement limits when such funds can be drawn by the Company 
(i.e., after all of the Renewable Energy Projects have been 
constructed and are operational). 
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@) Subsection 3(b) and (c). See Section 
1.3(c) and (d) of this RFP. Respondents shall determine what 
percentage, of the Total Project Costs, shall be funded with the net 
proceeds of the Series 2011 Bonds, mindful of the aggregate 
limitation of $50,000,000, and what balance, if any, shall funded 
from an Equity Contribution. Note that the Series 2011B Note is 
only being issued for one (1) year's worth of Capitalized Interest 
on the Series 2011A Bonds. The amount of this Capitalized 
Interest should be based on the Total Project Cost funded with the 
Series 201 1A Bonds, as determined by the Respondent, established 
at the TIC interest rate. Note that as stated in Section B(3)(c) of 
Form A-1-a, any principal amount of Series 2011 Bonds set forth 
in a Respondent's Proposal in excess of $50,000,000 shall be 
automatically converted into an (additional) Equity Contribution of 
the Respondent. 

(C) Subsections 3(d) and (e). See Section 
1.3(c)(i), (ii), and (iii) of this RFP. Respondents that have 
determined to make an Equity Contribution, shall (I) provide either 
the Equity Contribution Cash Commitment, or the Equity 
Contribution Consent of Surety, as applicable, in a form that shall 
be reasonably acceptable to the Authority and (11) check the 
appropriate box in Section B(3)(c)(i) or (ii) of Form A-1-a. If the 
appropriate form is not supplied with the Proposal, the Respondent 
should so note same in the Proposal, and estimate an approximate 
delivery date for such form, which date shall be no later than 
November 1, 2011. The structure and material terms of the 
applicable form submitted or to be submitted shall be set forth by 
the Respondent in Section B(3)(d) of Form A-1-a. 

(iii) Subsection 4. 

(A) Subsection 4(a). Each Respondent 
must determine the annual dollar price or prices, per kwh  (the 
"PPA Price"), at which the Respondent will agree to sell all of the 
electricity generated from all of the Renewable Energy Projects to 
the eleven (1 1) Series 201 1 Local Units. The Respondent must set 
forth this single PPA Price applicable to all eleven (11) Series 
201 1 Local Units, in $ per Kwh, (assuming a TIC of 5.00% for the 
Series 201 1 Bond portion of the Authority Financing Option), from 
the Commencement Date applicable to each Series 2011 Local 
Unit (i.e., when all of the Renewable Energy Projects for a 
particular Series 201 1 Local Unit have been completed) for one 



year from the applicable Commencement Date, to but excluding 
the first anniversary of such Commencement Date. With eighteen 
(18) Local Units Facilities and fourteen (14) Series 2011 Local 
Units, there shall be only fourteen (14) Commencement Dates. 

(B) Subsection 4ro')(i). The Authority 
reserves the right to increase or decrease the amount of the Project 
Development Costs, and will pass through such increase or 
decrease in a comparable post-Proposal submission adjustment to 
the PPA Price (see Section B4(b)(i) of Form A-1-a). Any such 
post-Proposal submission adjustment will not impact the 
evaluation of the Proposals and the determination of the Successful 
Respondent. As such, the only Respondent that the subject 
adjustment will be discussed with, is the Successful Respondent. 
In Section B(4)(b)(i) of Form A-1-a, Respondents must set forth an 
adjustment factor to the PPA Price for each $100,000 change in the 
Project Development Costs in the initial year of the PPA Price 
(from the Commencement Dates) due to the fact that the Project 
Development Costs (presently estimated at $1,225,000 million) 
portion of Total Project Costs will not be finally determined until 
the execution of Program Documents (see Exhibit 3 to this RFP 
for the estimated Series 2011 Bond sale and closing schedule). 
Such Project Development Costs may increase or decrease, so 
Respondents should carefully select this adjustment factor, as the 
ultimate PPA Price shall be increased or decreased by such 
adjustment factor, and the intent is to hold the Successful 
Respondent harmless from any such increase, and to prevent the 
Successful Respondent from receiving a windfall from any such 
decrease. 

(C) Subsection 4(b)(ii). As the TIC payable 
on the Series 201 1 Bonds will not be determined until the sale date 
of the Series 201 1A Bonds, the Authority will pass through to the 
Successful Respondent the actual TIC on the Series 201 1A Bonds. 
In Section B(4)(b)(ii) of the Form A-1-a, Respondent must set 
forth an adjustment factor to the PPA Price in the initial year of the 
PPA Price (from the Commencement Dates) to adjust for any 
change in the interest rate (computed on the basis of the aggregate 
yield to maturity, or "TIC," as described below) on the Series 201 1 
Bonds from the current TIC rate of 5.00% (computed as the rate, 
compounded semi-annually, necessary to discount the debt service 
payments on the Series 201 1A Bonds to the purchase price for the 
Series 2011A Bonds). Such TIC may increase or decrease, so 
Respondents should carefully select this adjustment factor, as the 



ultimate PPA Price shall be increased or decreased by such 
adjustment factor, and the intent is to hold the Successful 
Respondent harmless from any such increase, and to prevent the 
Successful Respondent from receiving a windfall from any such 
decrease. The Authority intends to sell the Series 2011B Note 
simultaneously with the Series 201 1 A Bonds. For purposes of its 
Proposal, the Respondent can assume the same TIC for the Series 
2011B Note as for the Series 201 1A Bonds. 

For example, if at the time of the sale of the Series 
201 1 Bonds, when all numbers are finalized, assume interest rates 
on the Series 201 1 Bonds (calculated as the "True Interest Cost," 
as described below) were to decrease to 5.00% from the 5.33% 
estimated in the RFP over the life of the Series 2011 Bonds, 
resulting in a total interest cost savings of approximately 
$1,095,000. Also assume that Project Development Costs 
increased from $1,225,000.00 to $1,500,000.00. Combining the 
two, there would be a net decrease in costs of $820,000 
($1,095,000 - $275,000). If the annual PPA Price adjustment 
factor proposed by the Respondent for each $5,000 change in cost 
was $.000029, since there were three hundred and sixty (360) 
changes of $5,000 in order to give back the extra $820,000 actually 
saved when fmal cost numbers came in, the PPA Price would be 
decreased, before the escalation factor were to be applied, by ,0104 
cents ($.000029 X 360). The converse would be true, and the PPA 
Price would be automatically adjusted higher by .0104 cents, if the 
$820,000 net reduction in cost were in fact a net increase in cost to 
be included in or borne by the Series 201 1 Bonds. 

(D) Subsection 4(c). Section B(4)(c) of 
Form A-1 -a allows the Respondent to propose an escalation factor 
(Respondents can fill in "none" if no escalation is proposed) 
expressed as a percentage of the increase in the PPA Price over the 
prior year PPA Price. In order to determine the PPA Price (plus 
any escalation factor), Respondents should consider, at a 
minimum, all of the Program benefits to the Successful 
Respondent, including without limitation, the size of the 
transaction, funding supplied from the Authority at below 
commercially available costs of capital, the Federal tax benefits, 
SRECs, and the PPA Price initially established by the Respondent. 

(E) If either of the adjustments set forth in sub- 
clause (B) (Project Development Costs) or (C) (TIC) above results 
in a net increase in cost to the Company, the annual PPA Price 



shall be automatically increased (such increase to be reflected in 
the PPA Price table to be included in the PPA) by the recurring 
upward adjustment in the annual PPA Price proposed by the 
Successful Respondent in Section B(4)(b) of Form A-1. If either 
of the adjustments results in a net decrease in cost to the Company, 
the annual PPA Price shall be automatically decreased (such 
decrease to be reflected in the PPA Price table to be included in the 
PPA) by the recurring downward adjustment in the annual PPA 
Price proposed by the Successful Respondent in Section (B)(4)(b) 
of Form A-1. Note that this adjustment shall occur prior to the 
application of any escalation factor contemplated in sub-clause (D) 
above, as this adjustment is intended to produce what would have 
been the PPA Price, prior to escalation, were the interest cost of the 
Series 201 1 Bonds and the final Project Development Costs known 
at the time of this RFP. Each Respondent expressly acknowledges 
that by the submission of their respective Proposals, and without 
any further act, any such adjustment (increase or decrease) in the 
PPA Price from that set forth in Section B(4)(a) of Form A-1 shall 
be automatically binding on the Successful Respondent, and that 
any such adjustment shall not serve as the basis for any non- 
Successful Respondent to challenge any award under this RFP. 
Unless specified otherwise in a Respondent's Proposal, the 
information set forth by the Respondent in Sections B(4)(a), (b) 
and (c) of Form A-1-a shall be based on the amortization schedule 
set forth in Appendix E to this RFP. The amortization schedule 
set forth in Appendix E provides for a level amortization of 
principal. As noted in clause (iv) below, Respondents may 
propose an accelerated amortization schedule. 

(iv) Subsection 5. The Respondent can accept the level 
principal amortization schedule for the Series 201 1A Bonds, as reflected in the 
mirror Basic Lease Payment structure set forth in Exhibit E to the RFP, by 
checking box (a) in Section B(5) of the Form A-1-a. If the Respondent desires a 
level principal amortization schedule, but on a reduced principal amount of Series 
201 1A Bonds (e.g., due to an Equity Contribution), or after one (1) or more initial 
large payments, then the Respondent shall check box (b) in Section B(5) of the 
Form A-1-a, and provide the revised schedule attached to the Form A-1-a. 
Alternatively, if the Respondent desires an accelerated principal amortization 
schedule, then the Respondent shall check box (c) in Section B(5) of the Form A- 
1-a, and provide the revised schedule attached to the Form A-1-a. 

(v) Subsection 6. See Sections 1.3(g)(xv) - (xix), 
inclusive, to determine whether the County Deficiency Amount can be eliminated, 



or if not eliminated, minimized. If the County Deficiency Amount cannot be 
eliminated, it must be funded. See sub-clause (B) below. 

(A) If the County Deficiency Amount can be 
eliminated through the financing structure proposed by the 
Respondent in their Proposal, the Respondent should check box (i) 
in Section B(6)(a) of Form A-1-a, and set forth the reasoning for 
same in Section B(6)(b) of Form A-1-a. 

(B) Respondents that have identified a County 
Deficiency Amount of > $0, regardless of whether minimized, 
shall (I) provide either the County Security Cash Commitment, or 
the County Security Consent of Surety, as applicable, in a form 
that shall be reasonably acceptable to the Authority and (11) check 
the appropriate box in Section B(G)(a)(iii) ((A) or (B)) of Form A- 
1-a. If the appropriate form is not supplied with the Proposal, the 
Respondent should so note same in the Proposal, and estimate an 
approximate delivery date for such form, which date shall be no 
later than November 1, 2011. The structure and material terms of 
the applicable form submitted or to be submitted shall be set forth 
by the Respondent in Section B(6)(b) of Form A-l -a. 

(vi) Subsection 7. See Sections 7.2(c) to determine 
whether the Respondent shall exercise its option to provide Restoration Security. 
If the option to provide Restoration Security is to be properly exercised, and to 
receive a positive Evaluation Criteria, it must be funded. See sub-clause (B) 
below. 

(A) If the Respondent is not providing any 
Restoration Security in their Proposal, the Respondent should 
check box (i) in Section B(7)(a) of Form A-1-a, and set forth the 
reasoning for same in Section B(7)(b) of Form A-1-a. 

) Respondents that desire a positive 
Evaluation Criteria by providing Restoration Security shall (I) 
provide either the Restoration Security Cash Commitment, or the 
Restoration Security Consent of Surety, as applicable, in a form 
that shall be reasonably acceptable to the Authority and (11) check 
the appropriate box in Section B(7)(a)(iii) ((A) or (B)) of Form A- 
I-a. If the appropriate form is not supplied with the Proposal, the 
Respondent should so note same in the Proposal, and estimate an 
approximate delivery date for such form, which date shall be no 
later than November 1, 201 1. The structure and material terms of 



the applicable form submitted or to be submitted shall be set forth 
by the Respondent in Section B(7)(b) of Form A-1-a. 

(vii) Subsection 8. 

(A) Subsection 8(al Section B(8)(a) of 
Form A-1-a requires that the Respondent set forth the amount of 
electricity to be generated by each of the Renewable Energy 
Projects for each Series 201 1 Local Unit on each Program Local 
Unit Facility, measured in kW (dc), and post inversion, annual 
kWh (ac) for each year of the fifteen (15) year PPA. 

) Subsection 8(b). Section B(8)(b) of 
Form A-1-a requires that Respondents set forth the guaranteed 
amount of electricity to be generated by the Renewable Energy 
Projects for each Series 2011 Local Unit, measured in kW (dc), 
and post inversion, annual kWh (ac) for each year of the fifteen 
(15) year PPA. A true-up payment is required of the Company 
under the PPA in the event any such production is not met. In such 
instance, the difference between the PPA Price, and the amount 
paid by the Series 2011 Local Unit to the existing local electric 
utility distribution provider (i.e. which in the case of the Local Unit 
Facilities for the Lafayette Township Board of Education, is the 
Sussex Rural Electric Cooperative, and in the case of the Local 
Unit Facilities for the other Series 2011 Local Units, is the Jersey 
Central Power & Light Company) for the amount of electricity 
guaranteed, but not provided, by the Successful Respondent, is the 
true-up amount owed by the Company under the PPA. Note that 
the PPA also provides an offset in the PPA Price, to the extent any 
such true-up payment is not timely made by the Company under 
the PPA. Please take particular note of Section 6.1 of the PPA, 
including the minimum output guarantees. 

(viii) Subsection 9. Section B(9) of Form A-1-a allows 
Respondents to propose material changes to Program Documents, if any. Please 
note that in accordance with Section 5.l(f) and 6.2(k) (Evaluation Criteria) of this 
RFP, any changes that adversely affect the Series 201 1 Program (as determined 
by the Authority) are strongly discouraged. By the Authority's award 
(conditional or otherwise) to a Successful Respondent, the Authority shall not 
have accepted any such changes, which if accepted by the Authority in whole or 
in part or in modified form, shall only be evidenced by duly authorized, executed 
and delivered Program Documents reflecting such accepted changes. Unless the 
Authority specifically accepts any such material changes in writing, Respondents 
should deem all requested changes denied. If there are no material changes being 



proposed, Respondents should check the box in Section B(9)(a) marked no 
changes. 

Notwithstanding the foregoing, should Respondents strongly desire 
Program Document changes, the Authority will consider any Program Document 
changes proposed during the question and answer period. If accepted by the 
Authority, in its sole discretion, such changes would be available to all 
Respondents. The Authority reserves the sole and exclusive right to accept, reject 
or modify any and all such changes proposed by a Respondent during the question 
and answer period. Any changes received either in Form A-1-a, or outside of the 
question and answer time period, will be dealt with as noted in the paragraph 
above. 

(xi) Subsection 10. Section B(10) of Form A-1-a allows 
Respondents to propose additional economic benefits, as contemplated by Section 
5.2 of this RFP. If there are no additional economic benefits being proposed, 
Respondents should check the box in Section B(lO)(a) marked none. 

(x) Subsection 1 1. Section B(11) of Form A-1-a allows 
Respondents, at their option, the ability to provide early termination and end of 
term fair market value purchase option prices or formulas for each of the 
Renewable Energy Projects. The Authority reserves the right as to whether it 
desires to include any such prices in the Program Documents. 

(d) Section B of Form A-I-b (Company Financing Option). 

(i) Subsections 1 and 2. These subsections provide general 
information, and no information is required to be filled out 
by the Respondent. 

(ii) Subsection 3. 

(A) Subsection 3(a). Respondents must 
base their PPA Price (including any escalation), in part, on the 
Total Project Costs. See Section 1.5(a) - (e), inclusive, of this RFP 
to determine the Total Project Costs that must be filled out in 
Section B(3)(a) of Form A-1-b. Note the adjustment footnotes on 
Form A-1-b, and the references back to the RFP. 

. 
(B) Subsection 3Co). Respondents should 

set forth the sources, structure, and material terms of the County 
Financing Option, so that the Authority can receive comfort that 
the funds to implement the Renewable Energy Projects for the 
Series 201 1 Local Units at the Local Unit Facilities will be timely 
available and sufficient to allow the Successful Respondent to 
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complete construction and reach the Commencement Dates for all 
Series 2011 Local Units by the one (1) year anniversary of 
executing and delivering the PPA. 

(iii) Subsection 4. 

(A) Subsection 4(a). Each Respondent 
must determine the annual dollar price or prices, per kWh (the 
"PPA Price"), at which the Respondent will agree to sell all of the 
electricity generated from all of the Renewable Energy Projects to 
the eleven (1 1) Series 201 1 Local Units. The Respondent must set 
forth this single PPA Price applicable to all fourteen (14) Series 
201 1 Local Units, in $ per KWh, from the Commencement Date 
applicable to each Series 2011 Local Unit (i.e., when all of the 
Renewable Energy Projects for a particular Series 201 1 Local Unit 
have been completed) for one year from the applicable 
Commencement Date, to but excluding the first anniversary of 
such Commencement Date. With eighteen (18) Local Units 
Facilities and fourteen (14) Series 201 1 Local Units, there shall be 
only fourteen (14) Commencement Dates. 

(B) Subsection 4(bMi>. The Authority 
reserves the right to increase or decrease the amount of the Project 
Development Costs, and will pass through such increase or 
decrease in a comparable post-Proposal submission adjustment to 
the PPA Price (see Section B4(b)(i) of Form A-1-b). Any such 
post-Proposal submission adjustment will not impact the 
evaluation of the Proposals and the determination of the Successful 
Respondent. As such, the only Respondent that the subject 
adjustment will be discussed with, is the Successful Respondent. 
In Section B(4)(b)(i) of Form A-1-b, Respondents must set forth an 
adjustment factor to the PPA Price in the initial year of the PPA 
Price (from the Commencement Dates) due to the fact that the 
Project Development Costs (presently estimated at $1.2 million) 
portion of Total Project Costs will not be finally determined until 
the execution of Program Documents (see Exhibit 3 to this RFP 
for the estimated closing schedule for the Program Documents, 
includmg the PPA). Such Project Development Costs may 
increase or decrease, so Respondents should carefully select this 
adjustment factor, as the ultimate PPA Price shall be increased or 
decreased by such adjustment factor, and the intent is to hold the 
Successful Respondent harmless from any such increase, and to 
prevent the Successful Respondent from receiving a windfall from 
any such decrease. 



(C) Subsection 4(c). Section B(4)(c) of 
Form A-1-b allows the Respondent to propose an escalation factor 
(Respondents can fill in "none" if no escalation is proposed) 
expressed as a percentage of the increase in the PPA Price over the 
prior year PPA Price. In order to determine the PPA Price (plus 
any escalation factor), Respondents should consider, at a 
minimum, all of the Program benefits to the Successful 
Respondent, includmg without limitation, the size of the 
transaction, the Federal tax benefits, SRECs, and the PPA Price 
initially established by the Respondent. 

(iv) Subsection 5. See Sections 7.2(c) to determine 
whether the Respondent shall exercise its option to provide Restoration Security. 
If the option to provide Restoration Security is to be properly exercised, and to 
receive a positive Evaluation Criteria, it must be funded. See sub-clause (B) 
below. 

(A) If the Respondent is not providing any 
Restoration Security in their Proposal, the Respondent should 
check box (i) in Section B(5)(a) of Form A-1-b, and set forth the 
reasoning for same in Section B(5)(b) of Form A-1-b. 

(B) Respondents that desire a positive 
Evaluation Criteria by providing Restoration Security shall (I) 
provide either the Restoration Security Cash Commitment, or the 
Restoration Security Consent of Surety, as applicable, in a form 
that shall be reasonably acceptable to the Authority and (11) check 
the appropriate box in Section B(S)(a)(iii) ((A) or (B)) of Form A- 
1-b. If the appropriate form is not supplied with the Proposal, the 
Respondent should so note same in the Proposal, and estimate an 
approximate delivery date for such form, which date shall be no 
later than November 1, 201 1. The structure and material terms of 
the applicable form submitted or to be submitted shall be set forth 
by the Respondent in Section B(5)@) of Form A-1-b. 

(v) Subsection 6. 

(A) Subsection 6(a). Section B(6)(a) of 
Form A-1-b requires that the Respondent set forth the amount of 
electricity to be generated by each of the Renewable Energy 
Projects for each Series 201 1 Local Unit on each Program Local 
Unit Facility, measured in kW (dc), and post inversion, annual 
kwh (ac) for each year of the fifteen (15) year PPA. 



(B) Subsection 6(b). Section B(6)(b) of 
Form A-I-b requires that Respondents set forth the guaranteed 
amount of electricity to be generated by the Renewable Energy 
Projects for each Series 2011 Local Unit, measured in kW (dc), 
and post inversion, annual kwh (ac) for each year of the fifteen 
(15) year PPA. A true-up payment is required of the Company 
under the PPA in the event any such production is not met. In such 
instance, the difference between the PPA Price, and the amount 
paid by the Series 201 1 Local Unit to the existing local electric 
utility distribution provider (i.e. which in the case of the Local Unit 
Facilities for the Lafayette Township Board of Education, is the 
Sussex Rural Electric Cooperative,, and in the case of the Local 
Unit Facilities for the other Series 201 1 Local Units, is the Jersey 
Central Power & Light Company) for the amount of electricity 
guaranteed, but not provided, by the Successful Respondent, is the 
true-up amount owed by the Company under the PPA. Note that 
the PPA also provides an offset in the PPA Price, to the extent any 
such true-up payment is not timely made by the Company under 
the PPA. Please take particular note of Section 6.1 of the PPA, 
including the minimum output guarantees. 

(vi) Subsection 7. Section B(7) of Form A-1-b allows 
Respondents to propose material changes to Program Documents, if any. Please 
note that in accordance with Section 5.1Q and 6.2(k) (Evaluation Criteria) of this 
RFP, any changes that adversely affect the Series 201 1 Program (as determined 
by the Authority) are strongly discouraged. By the Authority's award 
(conditional or otherwise) to a Successful Respondent, the Authority shall not 
have accepted any such changes, which if accepted by the Authority in whole or 
in part or in modified form, shall only be evidenced by duly authorized, executed 
and delivered Program Documents reflecting such accepted changes. Unless the 
Authority specifically accepts any such material changes in writing, Respondents 
should deem all requested changes denied. If there are no material changes being 
proposed, Respondents should check the box in Section B(7)(a) marked no 
changes. 

Notwithstanding the foregoing, should Respondents strongly desire 
Program Document changes, the Authority will consider any Program Document 
changes proposed during the question and answer period. If accepted by the 
Authority, in its sole discretion, such changes would be available to all 
Respondents. The Authority reserves the sole and exclusive right to accept, reject 
or modify any and all such changes proposed by a Respondent during the question 
and answer period. Any changes received either in Form A-1-b, or outside of the 



question and answer time period, will be dealt with as noted in the paragraph 
above. 

(vii) Subsection 8. Section B(8) of Form A-1-b allows 
Respondents to propose additional economic benefits, as contemplated by Section 
5.2 of this RFP. If there are no additional economic benefits being proposed, 
Respondents should check the box in Section B(8)(a) marked none. 

(viii) Subsection 9. Section B(9) of Form A-I-b allows 
Respondents, at their option, the ability to provide early termination and end of 
term fair market value purchase option prices or formulas for each of the 
Renewable Energy Projects. The Authority reserves the right as to whether it 
desires to include any such prices in the Program Documents. 

Section 4.2. Renewable Energy Projects. 

(a) The Authority is providing technical specifications attached as Appendix 
C to this RFP as a preliminary guide for the final design of the Renewable Energy Projects. 
Respondents must maintain the existing roof warranties associated with each of the Series 201 1 
Local Unit Facilities, as detailed in Appendix B-1 to this RFP. These plans should be 
considered as the minimum requirements to satisfy this RFP. The technical design proposed by 
the Respondents must meet the Authority's goals as indicated in this RFP. This preliminary 
Renewable Energy Project configuration is being provided to Respondents as a guide only and 
Respondents are not bound by the configuration set forth in Appendix C to this RFP. 

(b) Respondents are encouraged to propose innovative (but achievable) 
Renewable Energy Project designs to maximize the value of the Renewable Energy Projects to 
the Authority and its Series 201 1 Local Units. However, the Renewable Energy Projects must 
meet the technical specifications set forth in Appendix C to this RFP including maintaining the 
existing roof warranties associated with each of the Series 201 1 Local Unit Facilities as set forth 
in Appendix B-1, must comply with all BPU Clean Energy Program technical and 
administrative requirements, and must satisfy aesthetic considerations as determined by the 
Authority and the Series 201 1 Local Units. 

(c) The Authority is aware that the removal of trees at certain Local Unit 
Facilities could increase the size of the Renewable Energy Projects. Respondents should submit 
their proposals based upon existing conditions at Program Local Unit Facilities. The Authority 
intends to work with the Successful Respondent and the Series 201 1 Local Units to determine a 
reasonable number of trees that could be removed at certain Local Unit Facilities to allow for an 
increase in the overall size of the Renewable Energy Projects. 

Section 4.3. Resewed [No Capital Improvement Projects for the Series 2011 
Program] 



ARTICLE V 

PROCEDURES FOR SUBMISSION OF PROPOSALS 

Section 5.1 Substantive Requirements for Proposals. 

In order to be responsive, Proposals must include all of the information required in this 
Section 5.1 of this RFP. Notwithstanding the foregoing, Section 5.l(f) is included in this Section 
of this RFP because if such changes are to be proposed to the Program Documents, they must be 
disclosed at the time of the submission of the Proposal, and be included in the Proposal. 
Accordingly, the inclusion of Section 5 . 1 0  in the following litany is NOT intended to require 
that a Respondent submits material changes to the Program Documents (note that material 
changes to Program Documents are negatively viewed in the Section 6.2 Evaluation Criteria). 

(a) Proposals must include the legal name of the Respondent and a statement 
identifying the Respondent as a sole proprietor, joint venture, partnership, single purpose entity, 
corporation or other legal entity, as appropriate. The Proposal must indicate whether or not the 
Respondent intends to form a special purpose entity to own and operate the Renewable Energy 
Projects, and the proposed ownership structure of that special purpose entity (including the 
entity(ies) that would execute the Company Pledge Agreement). The original Proposal shall be 
executed by the person or persons legally authorized to bind the Respondent. A Proposal by a 
limited liability company or corporation shall further set forth the state of organization or 
incorporation, as applicable, and whether the Respondent is qualified to transact business in the 
State as a foreign corporation or other business entity. The Company will be required to have a 
business registration certificate by the execution of all Program Documents (see 
h~://www.state.ni.us/treasurv/reven~~elbusrece.shl ). A Proposal submitted by an agent 
shall have a current power of attorney attached certifying the agent's authority to bind the 
Respondent. 

(b) Proposals must also include the following information about the 
Respondent: 

(i) Respondent History / QualiJication. Provide a detailed 
history of Respondent and a statement of qualifications including a description of 
comparable services provided for comparable projects including dates. 
Respondent must demonstrate a minimum of three (3) years experience for 
design, construction, and installation of Renewable Energy Projects of a similar 
size and scope (not all joint venture partners need comply, although lack of 
experience of the entire team can be considered negatively in the Evaluation 
Criteria), and provide at least three (3) references, including contact information, 
for projects of similar size and scope. 

(ii) Financial Qualifications. Provide evidence that 
Respondent has the financial ability to perform the required Company Services. 



Respondent must provide complete financial statements, including the following 
statements for the current fiscal year-to-date and the prior fiscal year: balance 
statement (detailing cash and cash equivalents, current assets, current liabilities, 
stockholder equity), statement of operations (detailing pre-tax earnings) and 
statement of cash flows. The Respondent shall also submit any other information 
that the Respondent believes to be relevant to demonstrate its financial strength. 
In the case of a subsidiary, statements must provide information with respect to 
the operating entity. The Authority reserves the right to submit the fmancial 
statements to the rating agencies in connection with the rating agencies review of 
an Authority's Series 2011 Bonds. The rating agencies have agreed to keep the 
content of said fmancial statements confidential, although the Authority shall not 
be responsible to Respondent should the rating agencies act in a different manner. 

(c) Proposals must also include the following: 

(i) Proposed PPA Price and other pricing elements specified in 
Section 4.1 and Appendix D (Form A-1) of this RFP, including without limitation Total 
Project Cost, a component breakout of Total Project Cost, and the amount of electricity 
generated by each of the Renewable Energy Projects, measured in kW (dc), and post 
inversion, annual kWh (ac); 

(i) Proposed Renewable Energy Project Technical Design consistent 
with Sections 4.2 and 4.3 and Appendix C of this RFP; 

(iii) Proposal and Construction Bonding requirements consistent with 
Section 7.2 of this RFP; and 

(iv) Insurance Requirements consistent with Section 7.3 of this RFP. 

(d) The following attachments must be included in the Proposal. 

(i) Proposal Form A-1 PPA Price Quotation sheet(s)12 

(ii) Proposal From A-2 Respondent Information I Cover 
Letter Form; 

(iii) Proposal Form A-3 Consent of Surety Form 

(iv) Proposal Form A-413 Agreement for Proposal Security In 
Lieu of Proposal Bond; 

l2 Proposal Form A-1-a for the Authority Financing Option, and Proposal Form A-1-b for the Company Financing 
Option 
l3 Provide EITHER (i) Form A-4 (Proposal Funds) or (ii) Form A-5 (Proposal Bond); found in Appendices D-A-4 or 
D-A-5, as applicable. See Section 7.2(a) of RFP. 
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(v) Proposal Form ~ - 5 ~ ~  Proposal Bond; 

(vi) Proposal Form A-6 Ownership Disclosure Statement; 

(vii) Proposal Form A-7 Non-Collusion Affidavit; 

(viii) Proposal Form A-8 Consent to Investigation; 

(ix) Proposal Form A-9 Statement of Respondent's 
Qualifications; 

(x) Proposal Form A-10 Acknowledgement of Receipt of 
Addenda (if any); 

(xi) Proposal Form A-1 1 Sealed Proposal Checklist (See 
Exhibit 2); 

(f) The Authority has taken great care to craft the Series 201 1 Program, and 
as discussed elsewhere in this RFP, has received virtually all approvals of the applicable 
governing bodies, including the State, for this Series 201 1 Program. Accordingly, the Authority 
shall not look to accept any material changes to the forms of the Program Documents attached as 
Appendix A to this RFP, and Respondents should be aware that any such proposed changes 
could be a negative factor in any Evaluation Criteria. However, if a Respondent believes it is 
absolutely necessary to materially change any of the terms and provisions of the Program 
Documents set forth in Appendix A to this RFP (and this includes any of Respondent's team, 
such as the County Security Provider), Respondent must include said changes in its Proposal at 
the time of submission, along with a detailed explanation clearing setting forth justification for 
the proposed changes (See Section B(9) of Form A-1-a, and Section B(7) of Form A-1-b). The 
Authority reserves the right, in its sole discretion and in accordance with applicable law, to 
determine whether or not to accept or reject any proposed material changes to the form of such 
Program Agreements. 

Section 5.2 Permitted Inclusions in Proposals. 

In addition to the items that must be included in the Proposals as set forth in Section 5.1 
of this RFP, the following items may be included, each to be considered an option under 
applicable competitive contracting law. To the extent, pursuant to this Section 5.2, other items 
are included in submitted Proposals, the Authority may consider any such potential inclusion a 
positive or negative factor in its Evaluation Criteria, depending on the nature of the inclusion. 
The Authority reserves the right in its sole discretion and in accordance with applicable law to 
determine whether or not to accept or reject any permitted inclusion in the Proposals as part of 

l4 See prior footnote. 
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the Series 201 1 Program, regardless of any perceived benefits to the Authority and/or the Series 
20 1 1 Local Units. 

(a) The Respondent may include a form of the proposed County Security 
Agreement, so long as it meets the minimum criteria for such County Security Agreement as 
outlined in Section 1.3(g)(xvii) of this RFP. In preparing or causing the preparation of any such 
County Security Agreement, Respondents should cause their County Security Provider, if any, 
to be mindful of Section 5.l(f) of this RFP. It is also acceptable, and shall not be evaluated as a 
negative factor in the Evaluation Criteria, for a Respondent to include a general form of County 
Security Agreement from any such County Security Provider, so long as it is clearly marked as 
such, thereby making it clear to both the Authority and any Successful Respondent that such 
document is a general form, and is not intended to be providing material changes to other 
Program Documents strongly discouraged by Section 5.l(f) of this RFP. 

(b) Respondents may include a summary of any additional benefits to be 
provided to the Authority andfor the Series 2011 Local Units beyond that set forth in the 
Program Documents. The Respondents are encouraged to be creative in the benefits offered. In 
addition to the benefits afforded to the Authority by the PPA Price, such benefits offered might 
include the following: (i) a sharing in the SREC market revenues realized, (ii) a sharing in any 
federal or State tax benefits realized, (iii) a sharing in any other financial / environmental 
market value realized, (iv) end of contract provisions and options beyond those included in the 
Program Documents (i.e., (A) extension of PPA if permitted under applicable law, upon then 
applicable to be determined terms, such as PPA Price, (B) sale of Renewable Energy Projects to 
Series 2011 Local Units for fair market value, or (C) removal of Renewable Energy Projects 
hom Local Unit Facilities by and for the Company), and (v) additional services to be performed 
by the Respondent in addition to the Company Services. The Authority is mindful of tax 
considerations, and is willing to consider commercially reasonable arrangements to provide 
same. 

(c) Optimally, the Authority would prefer to share, on an equitable to be 
determined basis, any future, but at this time unknown financial / environmental benefits 
attributable to the Renewable Energy Projects or the Series 2011 Program, including but not 
limited to the refunding of any Series 201 1 Bonds, either by the Authority or the Successful 
Respondent, and any savings generated by such refunding. In the event such benefits are not 
easily monetized, a sharing methodology would need to be developed at the time of any 
precipitating event. The Respondents may desire to include in their Proposals, as part of 
Section 5.2(b), any suggested allocation or other offers regarding these concepts, to be worked 
into the Program Documents if amenable to the Authority and the Series 201 1 Local Units. 

Section 5.3 Proposals Governed by Applicable Law. 

In order for the Authority to consider a Proposal, any such Proposal, and the terms it 
proposes with respect to the Company Services, must comply with all applicable law, including 



the procurement law of the State. The Authority suggests that each Respondent take particular 
note of the following: 

(a) The provisions of Article I of this RFP that guided the structure of this 
Series 201 1 Program, and to which the Authority must adhere. 

(b) Any Successful Respondent and its subcontractors, if any, must comply 
with all "Buy American" statutes and regulations, including N.J.S.A. 40A:ll-18. Given the 
lack of regulations interpreting N.J.S.A. 40A:ll-18, the Authority reserves the right to accept 
non-domestic materials under this RFP in accordance with guidance provided by N.J.S.A. 
52:33-2 and 52:33-3 in the event: (i) it determines the use of domestic materials is "impractical" 
or "inconsistent with the public interest;" (ii) it determines that the cost of using domestic 
materials is "unreasonable;" or (iii) domestic materials of the class or kind sought are not 
mined, produced, or manufactured, as the case may be, in the United States in commercial 
quantities and of a quality satisfactory to the Authority. 

(c) Respondent($ shall not offer any gratuities, favors, or anything of 
monetary value to any official or employee of the Authority, any Authority consultant working 
on this RFP or the State for the purpose of influencing consideration of any Proposal. Any 
attempt shall be reported to the proper law enforcement authorities. 

Section 5.4 Procedural Requirements and Other Matters for Proposals. 

(a) One original and nine (9) copies of a fully authorized, completed (in 
accordance with the terms of this RFP, including Section 7.1 hereof), executed and sealed (either 
opaque envelopes or boxes may be used if necessary or desirable, so long as the Respondent and 
RFP are clearly marked on the outside) Proposal are due from Respondents by 1:00 p.m., Eastern 
time, October 13, 201 1 (time is of the essence, the "Due Date"), to be delivered to the following 
address: 

(ii) The Morris County Improvement Authority Energy Program 
C/O Sussex County, New Jersey 
Sussex County Administrative Center 
One Spring Street 
Newton, New Jersey 07860 
Attention: John H. Eskilson, County Administrator 

(ii) Immediately thereafter, Proposals will be opened and 
acknowledged as timely received. For each such Proposal, the Respondent, PPA 
price and escalation factors (per each alternative submitted) shall be publicly read 
by or on behalf of the Authority. No further action is required to be taken on the 
due date. Proposals received after that time and date will be returned unopened. 
The Respondents shall assume full responsibility for timely delivery at the 
location designated for the receipt of Proposals. 



(iii) See Section 5.4(j) of this RFP for the option of submitting a 
redacted version of the Proposal under OPRA. 

(iv) Each Respondent may submit up Lo three (3) alternative 
Proposals using the Authority Financing Option, and up to one (1) Proposal using 
the Company Financing Option, for a total of four (4) Proposals. Assuming each 
of the up to four (4) Proposals conform to the requirements of this RFP, the 
Authority will review, consider and report on all such Proposals submitted. 
Pursuant to Section 1.3(g)(xviii), Respondents submitting under both Option F-1 
and Option F-2 are deemed to have submitted one (1) Proposal under the 
Authority Financing Option, and a second alternative Proposal under the 
Authority Financing Option (leaving the Respondent with the ability to submit 
one (1) more alternative Proposal under each of the Authority Financing Option 
and the Company Financing Option). Respondents are encouraged, but not 
required, to submit a Proposal under each of the Authority Financing Option and 
the Company Financing Option. The Authority may, in its sole discretion, 
determine to review, consider and report on (A) Proposals in excess of the 
maximum number and type of permitted Proposals andor (B) non-conforming 
Proposals (with defects other than fatal defects under applicable law), particularly 
if such Proposals provide the Authority, the County, the Series 201 1 Local Units 
andlor the Series 201 1 Program with one (1) or more of the Evaluation Criteria to 
a material degree not found in the other Proposals. 

(b) The Proposal should be accompanied by a PDF of the Proposal on a CD- 
ROM or other disc or flash drive. 

(c) All comments and questions concerning any facet of this RFP, including 
the corresponding procedures and requirements for submitting the Proposal, must be addressed 
in writing, no later than the time established in the Proposed Schedule for the Series 2011 
Program set forth in Exhibit 3 to this RFP, 

(i) if via hard copy, to the following address: 

(iii) The Morris County Improvement Authority Energy Program 
C/O Sussex County, New Jersey 
Sussex County Administrative Center 
One Spring Street 
Newton, New Jersey 07860 
Attention: John H. Eskilson, County Administrator; or 

(ii) If via e-mail, to Deborah S. Verderame, Esq., of Inglesino, 
Pearlman, Wyciskala & Taylor, LLC, Counsel for the Authority, at 
dverderame@,iand~law.com 
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(d) Oral or telephonic Proposals, and letter Proposals (without meeting the 
requirements of this RFP) are invalid and will not receive consideration by the Authority. 

(e) The Authority presumes that Submission of a Proposal signifies careful 
examination of this RFP by the Respondent, and a complete understandig by the Respondent of 
the nature, extent and location of the Company Services to be performed as part of the Series 
201 1 Program, and a thorough due diligence of the Local Unit Facilities of the Series 201 1 Local 
Units with respect to the contemplated Renewable Energy Projects. Accordingly, prior to 
submitting a Proposal, each Respondent shall make all investigations and examinations 
necessary to ascertain conditions and requirements affecting provision of the proposed Company 
Services. Failure to make such investigation and examinations shall not relieve the Successful 
Respondent of the obligation to comply, in every detail, with all provisions and requirements, 
nor shall it be a basis for any claim whatsoever for alteration in any provision required by this 
RFP or the Program Documents. 

(f) During the RFP process and prior to the award to a Successful 
Respondent, no contact shall be made by any prospective Respondent, or any of their agents or 
advisors or contract parties, including subcontractors and counsel, with any board member or 
staff of the Authority, the County or the Series 201 1 Local Units, or any of their agents, advisors 
or contract parties, except (i) as expressly provided for in this RFP (e.g., Local Unit Facility site 
tours, design review by Local Unit Facility roof warrantors) and (ii) in compliance with Section 
5.4(c) and 5.5 of this RFP. Failure to abide by these guidelines is cause for an automatic 
rejection of an otherwise qualified Proposal. Respondents are responsible for the actions of their 
agents, advisors or contract parties. 

(g) The Proposals and any information made a part of the Proposals shall 
become part of the Authority official files without any obligation on the Authority's part to 
compensate, or return them to, the individual Respondent(s). 

(h) This RFP and the Successful Respondent's Proposal may, by reference, 
become part of any formal contract between the Authority and Respondent, including any 
Program Document. Only the due authorization, execution and delivery by the Successful 
Respondent, the Authority, and any other party or parties to the Program Documents creates a 
valid and binding obligation of all such entities, notwithstanding any award to a Successful 
Respondent, which award is and shall be conditional until and unless such Program Documents 
are so authorized, executed and delivered. The Successful Respondent is not entitled to any 
excess Series 201 1 Bond authorization capacity, although the Authority may utilize same in the 
Series 201 1 Program, but at the Authority's sole discretion. 

(i) The following is the Authority's policy regarding modification or 
withdrawal of Proposals: 



(i) A Proposal may not be modified, withdrawn or canceled by 
the Respondent for a period of sixty (60) days from the Proposal submission due 
date, and each Respondent agrees to this condition in submitting a Proposal, 
although the Authority reserves the right to request a Respondent to clarify certain 
terms of its Proposal ; 

(ii) Proposals submitted prior to the time and date designated 
for receipt of Proposals may be modified or withdrawn by notice from the 
Respondent Contact Person to an Authority Contact Person up until the time and 
Due Date for the receipt and opening of Proposals. Such notice shall be in writing 
over the signature of an authorized officer of the Respondent. Such Respondent 
should be careful so that any information set forth in the previously submitted 
Proposal, such as a PPA Price, shall not be revealed through this process; and 

(iii) A withdrawn Proposal may be resubmitted up to the time 
and Due Date designated for the receipt of Proposals, provided that it is then fully 
in conformance with this RFP. 

(j) The following is the Authority's policy regarding confidentiality of 
materials within the Proposal: 

(i) If a Respondent believes that any portion of its Proposal 
constitutes trade secrets and proprietary commercial or financial information that 
is expressly precluded from public disclosure pursuant to N.J.S.A. 47:lA-1.1 of 
OPRA or such other applicable exception to OPRA, and therefore such portion 
should be withheld fiom public disclosure, it is the responsibility of the 
Respondent to identify such information in its Proposal, or at the Authority's 
discretion, subsequent to the submission of the Proposal, in accordance with the 
provisions of clause (v) below; 

(ii) Proposals received in response to this RFP shall not be 
discussed or otherwise made available to the public or any other Respondent until 
such time as a PPA and the other Program Documents relating to Company 
Services are approved and executed by all parties thereto. Disclosure shall be 
subject to the provisions of OPRA; 

(iii) The Successful Respondent shall establish and maintain 
procedures and controls that are acceptable to the Authority for the purpose of 
assuring that information provided by the Authority remains confidential; 

(iv) All information identified by a Respondent as confidential 
and proprietary in nature shall be kept confidential by the Authority only after 
receiving a written determination, from counsel or from some applicable 
government authority, as to whether the information qualifies as confidential and 



proprietary. Should the Authority determine that such information must be 
provided to the public; the said information shall not be disclosed without first 
notifying the Respondent in writing. 

(v) A Respondent claiming that any portion of its Proposal 
constitutes trade secrets and proprietary commercial or financial information that 
is expressly precluded -from public disclosure pursuant to N.J.S.A. 47:lA-1.1 of 
OPRA or such other applicable exception to OPRA shall: 

(A) Expressly state such position and request 
such treatment, in the cover letter accompanying the Proposal or 
elsewhere clearly marked in the Proposal, 

(B) Provide an accompanying affidavit of an 
authorized officer of the Respondent supporti~lg the reasoning for 
such exclusion; and 

(C) Provide one (1) additional copy of the 
Proposal, with the confidential information redacted using any 
reasonable means, along with a CD-ROM disk of the redacted 
Proposal in PDF format, both included in a sealed envelope 
marked "Redacted Version of Proposal submitted by [fill in name 
of Respondent] for OPRA purposes". The Authority reserves the 
right to make all determinations under OPRA regarding whether 
the redacted material is entitled to any such OPRA exception, so 
long as the Authority notifies the Respondent Contact Person in 
writing prior to responding to any valid OPRA request through the 
Authority's dissemination of the Proposal in response to any such 
valid OPRA request, but only if the Authority disagrees with the 
Respondent as to the OPRA exception sought for any portion of 
the redacted Proposal. Further, the Authority reserves the right to 
request another redacted version of the Proposal (and 
accompanying CD-ROM) to the extent the Authority so disagrees 
as to the applicability of any such OPRA exception to any portion 
of the redacted Proposal submitted by the Respondent. 

Section 5.5 Clarification of Proposals. 

(a) Each Respondent shall carefully examine the Local Unit Facilities and 
this RFP, and thoroughly familiarize themselves with all RFP requirements prior to submitting a 
Proposal. Should a Respondent find discrepancies or ambiguities in, or omissions -from this 
RFP, or should the Respondent be in doubt as to the meaning of any provision in this RFP, 
Respondent shall at once, and in any event, not later than fifteen (15) business days prior to the 
proposal due date, and only through the Respondent Contact Person, submit to the Authority a 



written request for interpretation or correction thereof (see Section 5.4(c) of this RFP). The 
Respondent Contact Person will be responsible for its prompt delivery to the Authority via the 
methodology permitted in Section 5.4(c) of this RFP. Each Respondent is responsible for 
c o n f i g  receipt of any facsimile or email materials to the Authority. 

(b) Any interpretation or correction of this RFP will be made by the 
Authority only by written addenda available to all Respondents through publications on the 
Authority's website, and through an e-mail notification to the Respondent Contact Persons. No 
allowance will be made after Proposals are received for oversight, omission, error, or mistake 
by the Respondent or by the Authority or other Series 201 1 Program participants, including by 
the County or the Series 201 1 Local Units; although by their submission of the Proposals, and 
without any further act, Respondents acknowledge that any such oversight, omission, error, or 
mistake by the Authority, the County or the Series 201 1 Local Units, if any, shall be deemed to 
be immaterial, and waived by the Respondent in any event. Addenda so issued will become 
part of this RFP and receipt and review thereof by the Respondent shall be acknowledged in 
their Proposal. 

(c) The Authority reserves the right to clarify any provision of any timely 
received and properly completed Proposal, in any manner suitable to the issue, whether through 
interview, meeting, written request for clarification to any one or more Respondents or to all 
similarly situated Respondents, through telephone call, telecopy, e-mail through the Respondent 
Contact Person or otherwise. 

Section 5.6 No Tax Advice Offered. 

BY ACCEPTING THIS RFP, AND WITHOUT ANY FURTHER ACT, 
RESPONDENTS ARE DEEMED TO HAVE AUTOMATICALLY ACCEPTED THE 
FOLLOWING, REGARDLESS OF WHETHER OR NOT THEY SUBMIT A PROPOSAL: IT 
SHALL BE EXPRESSLY UNDERSTOOD BY ALL POTENTIAL AND ACTUAL 
RESPONDENTS, INCLUDING TAE SUCCESSFUL RESPONDENT, THAT SUCH 
RESPONDENTS SHOULD CONSULT WITH, AND RELY UPON, THEIR OWN TAX 
ADVISORS IN CONNECTION WITH ALL FEDERAL AND STATE TAX MATTERS 
IN THIS RFP, INCLUDING THE INTERPRETATION OF ANY PROGRAM 
DOCUMENTS, AND THAT NONE OF THE AUTHORITY, THE COUNTY, THE 
SERIES 2011 LOCAL UNITS, NOR THEIR ADVISORS, ARE RENDERING ANY 
ADVICE OR OPINION IN CONNECTION WITH SUCH TAX MATTERS. 



ARTICLE VI 

AWARD TO SUCCESSFUL RESPONDENT 

Section 6.1 Submitted Proposals. 

(a) Timely submitted and properly completed Proposals shall be opened in 
accordance with Section 5.4(a) (ii) of this RFP. 

(b) The Authority, together with its evaluation team, shall review such 
Proposals in accordance with the Evaluation Criteria set forth in Section 6.2 of this RFP. The 
Authority shall use commercially reasonable efforts to keep to the schedule set forth in Exhibit 
3 to this RFP, but failure to do so shall not serve as the basis for any challenge under this RFP, 
to which all Respondents acknowledge and agree by their submission of their Proposal. 

(c) The Authority reserves the right to conduct one or more interviews with 
qualified Respondents prior to any award to a Successful Respondent for clarification of any 
response to this RFP. The Authority shall determine the scope of the interview at such time, 
which may include a forum for response to questions, andlor a presentation from the 
Respondents. Any such interview shall not be a fonun to engage in negotiation of Company 
Services or the material terms of Program Documents. By the submission of a Proposal and 
without any further action, each Respondent specifically acknowledges that it has accepted both 
the scope of Company Services and the material terms of the Program Documents. Failure to 
comply with an interview request may disqualify a Respondent from consideration under this 
RFP. 

(d) Proposals submitted by Respondents shall be irrevocable by them for 
sixty (60) days from the date of opening by the Authority. The Authority may seek clarification 
from one or more Respondents concerning their respective Proposals in accordance with 
Section 5.5 of this RFP. 

Section 6.2 Evaluation Criteria. 

The Authority, in combination with its evaluation team, shall review each properly 
completed and timely submitted Proposal applying the following economic and non-economic 
criteria (the "Evaluation Criteria"), in accordance with all applicable law, in determining the 
Successful Respondent. The Authority reserves the right to apply different weight to any one or 
more of the following Evaluation Criteria, as the Authority, in its sole discretion and in 
accordance with law, shall determine to be in the best interests of the Authority, the County, the 
Series 201 1 Local Units and the Series 201 1 Program. 

(a) The PPA Price and the other information supplied on Form A-1, along 
with any other relevant factors of economic value to the Authority, the County, andlor the 
Series 201 1 Local Units supplied by Respondent in their Proposal. 



(b) The Respondent's general approach and plans in meeting the 
requirements of this RFP. 

(c) The Respondent's detailed approach and plans to perform the Company 
Services as required in the Program Documents and as set forth in this RFP, including 
Respondent's ability to design, permit, acquire, construct, install, operate, and maintain the 
Renewable Energy Projects on the Local Unit Facilities for all of the Series 201 1 Local Units in 
accordance with the requirements of Appendix B-1 and Appendix B-3 of this W P  and the 
technical specifications set forth in Appendix C of this RFP. 

(d) The Respondent's detailed approach and plans to perform the Company 
Services required under the Program Documents in connection with the operation and 
maintenance of the Renewable Energy Projects on the Local Unit Facilities for all of the Series 
201 1 Local Units. 

(e) The Respondent's documented experience in successfully completing 
contracts of a similar size and scope to those required by this RFP, including the Program 
Documents. 

(f) The qualifications of the Respondent's management, supervisory and 
other key staff assigned to perform the Company Services under the Program Documents, with 
emphasis upon documented experience in successfully completing contracts of a similar size 
and scope to those required by this RFP. 

(g) The overall ability of the Respondent to mobilize, undertake and 
successfully and timely complete the Company Services under the Program Documents. This 
judgment will include the qualifications, number, and availability of management, supervisory 
and other key staff assigned to this transaction and the Respondent's management plan for the 
performance of the Company Services under the Program Documents. 

(h) The financial strength of the Respondent and the proposed Company. 

(i) The elimination of the County Deficiency Amount, or failing that, the 
minimization of same. To the extent a County Deficiency Amount shall exist, the early 
availability in immediately available funds, amount, quality, and strength of the Reimbursement 
Collateral, as County Security, to reimburse the County up to the County Deficiency Amount, 
should the County ever have to pay debt service on the Series 201 1 Bonds under its County 
Guaranty. 

(j) Excess County Security, beyond the funding of the County Deficiency 
Amount, if any, while not required under this RFP, would be a positive Evaluation Criteria. 



(k) The extent to which the Respondent proposes material changes to the 
Program Documents, as discussed in Section 5.1 of this RFP. 

(1) The extent to which the Respondent proposes more favorable option 
terms to the Authority, as contemplated by Section 5.2 of this RFP. 

(m) The Respondent's demonstrated knowledge of State laws and regulations 
for permitting and construction of Renewable Energy Projects and State and federal renewable 
energy programs, requirements, regulations and financial incentive programs. 

(n) The Authority reserves the right to waive immaterial, non-conforming 
components in any Proposal. Materiality shall be determined by the Authority, in its sole 
discretion and in accordance with law, and in making such determination, the Authority may 
take into account the overall best interests of the Authority, the County, the Series 201 1 Local 
Units and the Series 201 1 Program. 

(0) The Respondent's inclusion of Restoration Security in its Proposal. 

@) The form of Construction Security. 

Section 6.3 Basis of Award. 

(a) After review of all timely submitted and complete Proposals, after any 
clarification authorized by Section 5.5 of this RFP, after any interview process contemplated by 
Section 6.l(c) of this RFP, and after applying the Evaluation Criteria set forth in Section 6.2 of 
this RFP, the Authority, by resolution of its governing body, may award the Company Services 
contemplated by this RFP to the Respondent (now the Successful Respondent) that the 
Authority, in its sole discretion and in accordance with law, shall determine to be in the best 
interests of the Authority, the County, the Series 201 1 Local Units andlor the Series 201 1 
Program. 

(b) Only the due authorization, execution and delivery by the Successful 
Respondent, the Authority, and any other party or parties to the Program Documents creates a 
valid and binding obligation of all such entities, notwithstanding any award to a Successful 
Respondent and notwithstanding Section 6.5 of this RFP, which award is and shall be 
conditional until and unless such Program Documents are so authorized, executed and 
delivered. 

(c) Following the evaluation and award, the Authority shall issue a report 
concerning the RFP process and award, in accordance with applicable law. At their request, 
such report shall be made available to all Respondents. 



Section 6.4 Rejection of Proposals. 

(a) Proposals may. be rejected without review because they have been 
submitted on an untimely basis or not otherwise in conformity with the requirements of this 
RFP, to which requirements the Authority is entitled to apply strict scrutiny. 

(b) This RFP does not commit the Authority to the awarding of a Successful 
Respondent, or the execution and delivery of a PPA or any other Program Document. 

(c) The Authority reserves the right to reject specific Proposals if not 
submitted by the time, Due Date, manner and at the place designated in this RFF', or if not 
completed in conformance with the terms of this RFP. The Authority further reserves the right 
to waive any defects in specific Proposals that the Authority, in its sole discretion and in 
accordance with law, determines to be immaterial to the purposes of the Authority, the County, 
the Series 201 1 Local Units and the Series 201 1 Program. The Authority further reserves the 
right to reject all Proposals or otherwise take such action that the Authority, in its sole discretion 
and in accordance with law, shall determine to be in the best interests of the Authority, the 
County, the Series 201 1 Local Units and the Series 201 1 Program. The Authority anticipates 
that due to LFB Notices, it is possible the Authority would reject all Proposals should the PPA 
purchase price for electricity submitted in each Proposal be in excess of the existing delivered 
cost of electrical power from the Local Distribution Companies, which in the case of the Local 
Unit Facilities for the Lafayette Township Board of Education, is the Sussex Rural Electric 
Cooperative, and in the case of the Local Unit Facilities for the other Series 201 1 Local Units, is 
the Jersey Central Power & Light Company. 

(d) Once a Successful Respondent has been selected, the other Respondents 
will be notified that their Proposals have been rejected. 

Section 6.5 Conditional Award. 

(a) The Authority reserves the right to conditionally award this RFP to a 
Respondent (which would become the Successful Respondent, when and if such condition is 
satisfied), if and only if (i) the only items not included with the original Proposal are those 
permitted to be submitted thereafter in accordance with Section 7.1 of this RFP, and (ii) the 
Authority is otherwise ready and able to make an award to any such Respondent pursuant to 
Section 6.3(a) hereof. 

(b) The Authority reserves the right to notify the Respondent of any such 
conditional award under subsection (a) above that it has a deadline in making all such fmal 
submissions, and that if such deadline, and if applicable, any extensions, are not met, the 
Authority reserves the right to (i) revoke the conditional award, (ii) bypass such Respondent and 
(iii) award the Successful Respondent to this RFP (conditionally or otherwise) to another 
Respondent in accordance with Section 6.3(a) or 6.5(a) of thisRFP. 



ARTICLE VII 

CERTAIN GENERAL MATTERS 

Section 7.1 Exhibit 2 Checklist. 

(a) For a Proposal to be complete, and be reviewed, considered, and reported 
on by or on behalf of the Authority, each Respondent must submit all items required for 
submission as set forth in the Exhibit 2 checklist. See Appendix D to this RFP for a list of the 
forms to be included in each Proposal as Exhibit A to each such Proposal. 

(b) IMPORTANT NOTE: Please note that all items set forth in 
Section 1 of Exhibit 2 must be submitted with the original Proposal, or else the Authority shall 
reject the Proposal without substantive review. Failure to provide all such items shall, in and of 
itself, cause the Proposal to contain a fatal, non-curative flaw. 

(c) IMPORTANT NOTE: The items set forth in Section 2 of Exhibit 
2 may or may not be submitted with the Proposal, but all such items in Section 2 of Exhibit 2 
must be submitted prior to any award to a Successful Respondent pursuant to Section 6.3(a) of 
this RFP. To the extent a Respondent submits one or more items from Section 2 of Exhibit 2 
after the original Proposal but within the allowable timeframe, such items shall be deemed part 
of the Proposal as if fully set forth in the original Proposal. Failure of the Respondent to submit 
all the items in Exhibit 2 within the permitted timeframe shall, in and of itself, cause the 
Proposal to contain a fatal, non-curative flaw, even once a conditional award may have been 
made pursuant to Section 6.5 hereof, in which instance the Authority shall reject the Proposal 
without substantive review. 

(d) To the extent the Respondent determines to make an Equity Contribution 
in accordance with the provisions of Section 1.3(c) of this RFP, the Respondent must provide 
either an Equity Contribution Cash Commitment, or an Equity Contribution Consent of Surety, 
as required by Section 3 of Exhibit 2. The Authority shall determine the timeliness and 
sufficiency of any such submission in accordance with Section 1.3(c)(iii) of this RFP. The 
Respondent may provide these items either upon submission of the Proposal, or prior to the 
award to the Successful Respondent, but in any event no later than November 1,201 1. 

(e) Unless the Respondent has eliminated the County Deficiency Amount 
(see RFP Sections 1.3(g)(xv) through 1.3(g)(xix), inclusive), the Respondent must provide 
either a County Security Cash Commitment, or a County Security Consent of Surety, as 
required by Section 4 of Exhibit 2. The Authority shall determine the timeliness and 
sufficiency of any such submission in accordance with Section 1,3(g)(xviii)@) of this RFP. 
The Respondent may provide these items either upon submission of the Proposal, or prior to the 
award to the Successful Respondent pursuant to Section 6.3(a) of this RFP, but in any event no 
later than November 1,201 1. 



(0 The items in Section 5 of Exhibit 2 are relevant only if the Respondent 
exercises its option to provide Restoration Security. See Section 7.2(c) of this RFP. The 
Authority shall determine the timeliness and sufficiency of any such submission in accordance 
with Section 7.2(c)(iii)(C) of this RFP. The Respondent inay provide these items either upon 
submission of the Proposal, or prior to the award to the Successful Respondent pursuant to 
Section 6.3(a) of this RFP, but in any event no later than November 1,201 1. 

(g) The item in Section 6 of Exhibit E is only required from the Successful 
Respondent, prior to any award to the Successful Respondent pursuant to Section 6.3(a) of this 
RFP, but in any event no later than November I ,  201 1. 

Section 7.2 Proposal and Construction Bonding. 

(a) Proposal Securify. Each Respondent must submit with the Proposal 
either (i) a certified check, cashier's check, or other immediately available funds in the amount 
of $20,000, unconditionally and irrevocably payable to the Authority, accompanied by Form A- 
4 prepared and signed by the Respondent in the form set forth in Appendix D-A-4 to this RFP 
(the "Proposal Funds"), OR (ii) a proposal bond in the amount of $20,000 in the form set forth 
as Form A-5, as set forth in Appendix D-A-5 to this RFP (the "Proposal Bond"). Delivery to 
the Authority of either the Proposal Funds or the Proposal Bond (whichever is selected by the 
Respondent, such alternate Proposal security may be referred to collectively as the "Proposal 
Security"), as part of the Proposal, satisfies the mandatory submittal requirements of this RFP 
(see Exhibit 2), so long as the other provisions of this Section 7.2(a) are met. - 

When submitting a Proposal Bond, it shall contain a power of attorney for the 
full amount of the Proposal Bond from a surety company authorized to do business in the State, 
shall have an A.M. Best's rating of at least "A" or the equivalent thereof, and shall be listed in 
the United States Treasury Department Circular 570. The Proposal Security of the Successful 
Respondent ro whom the PPA is awarded shall be retained until a PPA is executed and the 
required Construction Performance Bond (as hereinafter defined) is submitted. 

The Proposal Security of all unsuccessful Respondents shall be returned within 
three (3) days, Saturdays, Sundays and holidays excepted, after the award of the PPA and upon 
receipt and approval of the Successful Respondent's Construction Performance Bond (not 
merely the Successful Respondent's Construction Consent of Surety, as hereinafter defined). 

Non-performance by the Successful Respondent as contemplated by this RFP, 
including their failure to execute the PPA for any reason or meet the Construction Performance 
Bond requirements within ten (10) days after notice of the award to the Respondent made by the 
Authority shall result in its Proposal Security being forfeited to the Authority as liquidated 
damages. 



If no PPA has been awarded within sixty (60) days after the opening of 
Proposals, the Authority may request the Respondents to allow the Authority a reasonable 
amount of additional time prior to awarding a contract and returning the Proposal Security to 
the Respondents. The Authority will not require the forfeiture of any Proposal Security in the 
instance that execution of the PPA is delayed by the governmental action of the Authority, the 
County or the Series 201 1 Local Units. 

(b) Construction Security. In order for the Proposal of a Respondent to 
be reviewed, considered, and reported, on, the Respondent must provide, 

(i) Upon and as part of the submission of the Proposal, the 
Respondent must provide a fully executed consent of surety substantially in the 
form set forth in the back of Form A-3 found in Appendix D-A-3 to this RFP (the 
"Construction Consent of Surety"), with any deviations from such form to be 
reviewed with strict scrutiny, and accepted or not, at the Authority's sole 
discretion (and hence any changes from the form provided is at the Respondent's 
risk). Failure to submit a conforming Construction Consent of Surety along w/ 
the Proposal is a fatalflaw that will result in the rejection of the Proposal, just 
for this fact, without any substantive review of the Proposal, all as required by 
applicable State law (See Exhibit 2). 

(ii) No later than the issuance of and closing for the Series 
2011A Bonds, at which time the PPA shall be executed, the Successful 
Respondent must provide, and further, the Successful Respondent must maintain, 
during the construction of the Renewable Energy Projects, a "Construction 
Performance Bond", all as required by the Company Lease Agreement. The 
Construction Consent of Surety, together with the Construction Performance 
Bond, shall be collectively known as the "Construction Security'. The 
Construction Performance Bond shall contain, at a minimum, the following 
elements: 

(A) The Construction Performance Bond must be in the 
amount of one hundred percent (100%) of the costs for design, permitting 
and construction of the Renewable Energy Projects; 

(B) Such Construction Performance Bond shall be in 
effect and maintained until construction is completed and commercial 
operation of the Renewable Energy Projects commences; 

(C) The Construction Performance Bond shall be 
substantially in the form set forth in the front of Form A-3 found in 
Appendix D-A-3 to this WP,  with any deviations from such form to be 
reviewed with strict scrutiny, and accepted or not, at the Authority's sole 
discretion (and hence any changes from the form provided is at the 
Respondent's risk). In particular, the Construction Performance Bond 



shall not contain any conditions to the obligations of the surety 
company(ies) issuing such Construction Performance Bond, other than as 
expressly provided in Proposal Form A-3; 

) The Construction Performance Bond, shall be 
obtained from a surety(s) that is (are) authorized to transact business in the 
State, that satisfies the requirements set forth in N.J.S.A. 2A:44-143(l)(b), 
has an A.M. Best's rating of at least "A" or the equivalent thereof, and that 
is listed in the United States Treasury Department Circular 570; 

(iii) For the avoidance of all doubt, the Construction Security 
shall only apply to the Respondent's obligations related to construction of the 
Renewable Energy Systems, and shall not apply to or address any other services 
or requirements that the Respondent is responsible for under the Power Purchase 
Agreement or any other Program Document. 

(iv) Alternatively, the Construction Performance Bond can be 
provided by the Successful Respondent's EPC contractor in the form of a dual 
obligee bond (where both the Authority and Successful Respondent are obligees). 
However, if the Construction Performance Bond is provided in this manner, the 
Successful Respondent will be required to pledge its rights under said Dual 
Obligee Bond directly to the Authority through the Company Pledge Agreement 
(Appendix A-4 attached hereto). Although less favored by the Authority, this 
form of Construction Performance Bond will be acceptable to the Authority. 

(c) Restoration Security (OPTIONAL). "Restoration Security" is security in 
the form of cash, a payment and/or performance bond, a letter of credit, or other form of security 
that provides a payment and/or performance guaranty in the event the Successful Respondent 
removes the Renewable Energy Projects upon the end of the term of the PPA, and no extension 
or other agreement is then in place, the roofs and/or grounds of the respective Local Unit 
Facilities will be restored to the condition that existed prior to the execution and delivery of the 
PPA, all as required under the Program Documents. 

(i) If the fiduciary holding the Restoration Security is not 
identified in the Proposal, the Authority will presume the Restoration Security 
shall be held by the Trustee or some other designee of the Authority. 

(ii) Restoration Security is optional and can be provided by a 
Respondent as part of its Proposal in any amount the Respondent deems 
appropriate. 

(iii) IMPORTANT NOTE: If a Respondent chooses to 
include Restoration Security in its Proposal: 



(A) If the Restoration Security is cash to be 
provided upon the signing of the PPA or a covenant for the 
Company (or affiliate) to provide cash in the future, the 
Respondent must provide to the Authority at the time of 
submission of Respondent's Proposal (the "Restoration Security 
Cash Commitment") (I) details regarding the source, timing and 
any conditions regarding the provision of the cash (e.g. on deposit 
in a bank account, or to come from Program Agreement revenues 
received over time), and (11) an irrevocable commitment to provide 
same, whereupon the Authority will determine the reasonableness 
and likelihood of receiving that cash. 

) If the Restoration Security is some non-cash 
form of security from a third-party (even if that third-party, upon 
Company action or inaction, will provide cash, such as a letter of 
credit), (I) an irrevocable commitment letter to provide such 
security, along with (11) the material terms regarding the source, 
timing and any conditions for the provision of such security 
(collectively, the "Restoration Security Consent of Su~eiy") from 
the source of the Equity Contribution must be provided to the 
Authority at the time of submission of Respondent's Proposal. 

(C) If notwithstanding the Restoration Security 
Cash Commitment or the Restoration Security Consent of Surety, 
the Authority determines the plan for the funding of cash or other 
security to be unreasonable or unlikely to actually occur, or if no 
Restoration Security Cash Commitment or Restoration Security 
Consent of Surety, as applicable, is provided with the Proposal 
upon its submission, then the Authority will weight negatively the 
Respondent's ability to fund the Restoration Security. The 
Authority will allow the Respondent to provide either the 
Restoration Security Cash Commitment or Restoration Security 
Consent of Surety, if not provided with the Proposal, no later than 
November 1, 2011. Any post-Proposal submission of the 
Restoration Security Cash Commitment or Restoration Security 
Consent of Surety runs the added risk of the Authority and its 
consultants not having sufficient review time to adequately 
determine the reasonableness or likelihood of the realization of the 
Restoration Security proposed by the Respondent 

(d) In order for its Proposal to be reviewed by the Authority, each Respondent 
must include in its Proposal, at a minimum, Proposal Security and a Construction Consent of 
Surety, in accordance with the requirements of Sections 7.2 (a) and (b) above. See Section 7.1 
hereof and Exhibit 2 for the other mandatory requirements for submittal in this RFP. 



Section 7.3 Insurance. 

(a) The Successful Respondent will be required to obtain and maintain in 
force at all times during the term of the PPA as a direct cost of operation, insurance coverage as 
directed by the Authority. Such coverage will be obtained fiom an insurance company 
authorized and licensed to do business in the State of New Jersey and rated not less than A-VIII 
by the most current Best's Manual. Furthermore, said insurance company or companies must be 
approved by the Authority. It is anticipated that such coverage shall include the following: 

(i) Comprehensive General Liability Coverage in the amount 
of $5,000,000.00. This coverage must be in writing on an occurrence form, 
claims made policies will be unacceptable. This Comprehensive General 
Liability insurance shall cover the Successful Respondent, the Authority, the 
Series 201 1 Local Units and their directors, employees, agents and officers fiom 
and against any claim arising out of any action of the Successful Respondent or 
any subcontractors or the Successful Respondent's failure to comply with the 
terms of this PPA. Such policy or policies of insurance shall include coverage for 
claims of any persons as a result of an incident directly or indirectly related to the 
employment of such persons by a Respondent or by any subcontractors or other 
persons. This coverage shall include blanket contractual insurance and such 
coverage shall make express reference to the indemnification provisions set forth 
in the PPA. The policy shall also be endorsed to include coverage for products, 
completed operations, and independent contractors. 

(ii) Casualty and Property Damage in an amount equal to the 
replacement value of all Renewable Energy Projects. 

(iii) Workers' Compensation Coverage as statutorily required 
by the State of New Jersey for all employees of Successll Respondent. 
Employers' Liability coverage on the Workers Compensation policy shall be 
written in the minimal amount of $5,000,000.00. 

(iv) Excess Liability Coverage, in the amount of $5,000,000.00 
shall be in the form of an Umbrella policy rather than a following form excess 
policy. This policy or policies shall be specifically endorsed to be excess of the 
required Comprehensive General Liability Coverage, the Employers' Liability 
Coverage on the Workers' Compensation policy, and the Comprehensive 
Automobile Liability policy. 

(v) Comprehensive Automobile Liability Coverage, in an 
amount not less than $5,000,000.00, shall be maintained. Such coverage will 
include all owned, non-owned, leased and/or hired motor vehicles, which may be 



used by the Successful Respondent in connection with the Company Services, 
required under the PPA. 

(b) All such insurance coverage, with the exception of Workers' 
Con~pensation, shall name Authority, the Series 201 1 Local Units, and their employees, agents, 
officers and directors as additional insured hereunder. 

(c) Evidence of such coverage being in place will be promptly delivered to the 
Authority prior to the commencement of the term of the PPA. All such coverage shall be 
endorsed to indicate that coverage will not be materially changed or canceled without at least 
thirty (30) days prior notice to the Authority, such prior notice being mandatory and not the best 
efforts of the carrier to notify. Prior to the expiration of the required coverage, the Successful 
Respondent will provide the Authority with evidence of the renewal of all coverage required on 
at least the same terms and conditions as originally required for the PPA. All contractors 
working for the Successful Respondent will also be required to maintain all insurance coverages 
listed above. 

Section 7.4 Indemnification. 

The Successful Respondent shall defend, indemnify, and save harmless the Authority, the 
County, the Series 2011 Local Units and as applicable their chairpersons, members, elected 
officials, officers, directors, employees and agents, from, and against all claims, suits, judgments, 
expense, fines, penalties assessments and costs of every kind and description, by reason of injury 
to persons or damage to property, resulting or alleged to result from any negligent act or 
omission of the Successful Respondent or his employees or agents, including, but not limited to 
expenses or claims related to environmental contamination, investigation, injury, remediation, 
remediation cost assessment, request for contribution or Natural Resource Damage claims. 

Section 7.5 Labor. 

(a) The Successful Respondent shall provide, at its own expense, qualified, 
union or licensed labor in the applicable trades. Respondent, at the Authority's request, will 
remove or replace any employee at our discretion. 

(b) To the extent the Successful Respondent, its contractor or subcontractor, 
where applicable, will be undertaking any construction activities associated with the Renewable 
Energy Project each shall not discriminate against any employee or applicant for employment 
because of age, race, creed, color, national origin, ancestry, marital status, affectional or sexual 
orientation, gender identity or expression, disability, nationality or sex. Except with respect to 
affectional or sexual orientation and gender identity or expression, the contractor will ensure that 
equal employment opportunity is afforded to such applicants in recruitment and employment, 
and that employees are treated during employment, without regard to their age, race, creed, 
color, national origin, ancestry, marital status, affectional or sexual orientation, gender identity or 
expression, disability, nationality or sex. Such equal opportunity shall include, but not be limited 



to the following: employment, up-grading, demotion, or transfer; recruitment or recruitment 
advertising; layoff or termination; rates of pay or other forms of compensation; and selection for 
training, including apprenticeship. The contractor agrees to post in conspicuous places, available 
to employees and applicants for employment, notices to be provided by the Public Agency 
Compliance Officer setting forth provisions of this nondiscrimination clause; 

To the extent the Successful Respondent, its contractor or subcontractor, where 
applicable, will be undertaking any construction activities associated with the Renewable Energy 
Project each will in all solicitations or advertisements for employees placed by or on behalf of 
the contractor, state that all qualified applicants will receive consideration for employment 
without regard to age, race, creed, color, national origin, ancestry, marital status, affectional or 
sexual orientation, gender identity or expression, disability, nationality or sex. 

To the extent the Successful Respondent, its contractor or subcontractor, where 
applicable, will be undertaking any construction activities associated with the Renewable Energy 
Project each will send to each labor union or representative of workers with which it has a 
collective bargaining agreement or other contract or understanding, a notice, to be provided by 
the agency contracting officer advising the labor union or worker's representative of the 
contractor's commitments under this act and shall post copies of the notice in conspicuous places 
available to employees and applicants for employment. 

To the extent the Successful Respondent, its contractor or subcontractor, where 
applicable, will be undertaking any construction activities associated with the Renewable Energy 
Project each agrees to comply with any regulations promulgated by the Treasurer of the State of 
New Jersey ("Treasurer"), pursuant to N.J.S.A. 10:5-31 et seq., as amended and supplemented 
from time to time and the Americans with Disabilities Act. 

To the extent the Successful Respondent, its contractor or subcontractor, where 
applicable, will be undertaking any construction activities associated with the Renewable Energy 
Project each shall, when hiring or scheduling workers in each construction trade, agree to make 
good faith efforts to employ minority and women workers in each construction trade consistent 
with the targeted employment goal prescribed by N.J.A.C. 17:27-7.2; provided, however, that the 
Division of Public Contracts Equal Employment Opportunity Compliance in the Department of 
Treasury ("Division") may, in its discretion, exempt a Successful Respondent, it contractor or 
subcontractor from compliance with the good faith procedures prescribed by the following 
provisions, (i), (ii) and (iii), as long as the Division is satisfied that the Successful Respondent, 
its contractor or subcontractor is employing workers provided by a union which provided 
evidence, in accordance with standards prescribed by the Division, that its percentage of active 
"card carrying" members who are minority and women workers is equal to or greater than the 
targeted employment goal established in accordance with N.J.A.C. 17:27-7.2. To the extent the 
Successful Respondent, its contractor or subcontractor, where applicable, will be undertaking 
any construction activities associated with the Renewable Energy Projects each agrees that a 
good faith effort shall include compliance with the following procedures: 



(i) If the Successful Respondent, its contractor or 
subcontractor has a referral agreement or arrangement with a union for a 
construction trade, the contractor or subcontractor shall, within three business 
days of the contract award, seek assurances fiom the union that it will cooperate 
with the Successful Respondent, its contractor or subcontractor as it fulfills its 
affirmative action obligations under this contract and in accordance with the rules 
promulgated by the Treasurer pursuant to N.J.S.A. 10:5-31 et seq., as 
supplemented and amended from time to time and the Americans with Disabilities 
Act. If the Successful Respondent, its contractor or subcontractor is unable to 
obtain said assurance from the construction trade union at least five business days 
prior to the commencement of construction work, the Successful Respondent, its 
contractor or subcontractor agrees to afford equal employment opportunities to 
minority and women workers directly, consistent with this chapter. 

If the Successful Respondent's, its contractor's or subcontractor's 
prior experience with a construction trade union, regardless of whether the union 
has provided said assurances, indicates a significant possibility that the trade 
union will not refer sufficient minority and women workers consistent with 
affording equal employment opportunities as specified in this chapter, the 
Successful Respondent, its contractor or subcontractor agrees to be prepared to 
provide such opportunities to minority and women workers directly, consistent 
with this chapter, by complying with the procedures prescribed under (ii) below; 
and the Successful Respondent, its contractor or subcontractor further agrees to 
take said action immediately if it determines or is so notified by the Division that 
the union is not refemng minority and women workers consistent with the equal 
employment opportunity goals set forth in this chapter. 

(ii) If good faith efforts to meet targeted employment goals 
have not or cannot be met for each construction trade by adhering to the 
procedures of (i) above, or if the Successful Respondent, its contractor or 
subcontractor does not have a referral agreement or arrangement with a union for 
a construction trade, the Successful Respondent, its contractor or subcontractor 
agrees to take the following actions: 

(A) To notify the Public Agency Compliance 
Officer, the Division, and minority and women referral 
organizations listed by the Division pursuant to N.J.A.C. 17:27- 
5.3, of its workforce needs, and request referral of minority and 
women workers; 

(B) To notify any minority and women workers 
who have been listed with it as awaiting available vacancies; 



(C) Prior to commencement of work, to request 
that the local construction trade union refer minority and women 
workers to fill job openings, provided the contractor or 
subcontractor has a referral agreement or arrangement with a union 
for the construction trade; 

(D) To leave standing requests for additional 
referral to minority and women workers with the local construction 
trade union, provided the contractor or subcontractor has a referral 
agreement or arrangement with a union for the construction trade, 
the State Training and Employment Service and other approved 
referral sources in the area; 

(E) If it is necessary to lay off some of the 
workers in a given trade on the construction site, layoffs shall be 
conducted in compliance with the equal employment opportunity 
and non-discrimination standards set forth in this regulation, as 
well as with applicable Federal and State court decisions: 

(F) To adhere to the following procedures when 
minority and women workers apply or are referred to the 
contractor or subcontractor: 

(I) If said individuals have never previously 
received any document or certification signifying a level of 
qualification lower than that required in order to perform 
the work of the construction trade, the contractor or 
subcontractor shall in good faith determine the 
qualifications of such individuals. To the extent the 
Successful Respondent, its contractor or subcontractor, 
where applicable, will be undertaking any construction 
activities associated with the Renewable Energy Projects 
each shall h i e  or schedule those individuals who satisfy 
appropriate qualification standards in conformity with the 
equal employment opportunity and non-discrimination 
principles set forth in this chapter. However, a Successful 
Respondent, its contractor or subcontractor shall determine 
that the individual at least possesses the requisite skills, and 
experience recognized by a union, apprentice program or a 
referral agency, provided the referral agency is acceptable 
to the Division. If necessary, the Successful Respondent, 
its contractor or subcontractor shall hire or schedule 
minority and women workers who qualify as trainees 



pursuant to these rules. All of the requirements, however, 
are limited by the provisions of (iii) below. 

(11) The name of any interested women or 
minority individual shall be maintained on a waiting list, 
and shall be considered for employment as described in 
paragraph (I) above, whenever vacancies occur. At the 
request of the Division, the Successful Respondent, its 
contractor or subcontractor shall provide evidence of its 
good faith efforts to employ women and minorities from 
the list to fill vacancies. 

(111) If, for any reason, said Successful 
Respondent, its contractor or subcontractor determines that 
a minority individual or a woman is not qualified or if the 
individual qualifies as an advanced trainee or apprentice, 
the Successful Respondent, its contractor or subcontractor 
shall inform the individual in writing of the reasons for the 
determination, maintain a copy of the determination in its 
files, and send a copy to the public agency compliance 
officer and to the Division. 

(G) To keep a complete and accurate record of 
all requests made for the referral of workers in any trade covered 
by the contract, on forms made available by the Division and 
submitted promptly to the Division upon request. 

(iii) The Successful Respondent, its contractor or subcontractor agrees 
that nothing contained in (ii) above shall preclude the Successful Respondent its 
contractor or subcontractor from complying with the union hiring hall or 
apprenticeship policies in any applicable collective bargaining agreement or union 
hiring hall agreement, and, where required by custom or agreement, it shall send 
journeymen and trainees to the union for referral, or to the apprenticeship 
program for admission, pursuant to such agreement or arrangement. However, 
where the practices of a union or apprenticeship program will result in the 
exclusion of minorities and women or the failure to refer minorities and women 
consistent with the targeted county employment goal, the contractor or 
subcontractor shall consider for employment persons referred pursuant to (ii) 
above without regard to such agreement or arrangement; provided further, 
however, that the Successful Respondent, its contractor or subcontractor shall not 
be required to employ women and minority advanced trainees and trainees in 
numbers which result in the employment of advanced trainees and trainees as a 
percentage of the total workforce for the construction trade, which percentage 
significantly exceeds the apprentice to journey worker ratio specified in the 



applicable collective bargaining agreement, or in the absence of a collective 
bargaining agreement, exceeds the ratio established by the practice in the area for 
said construction trade. Also, the Successful Respondent, its contractor or 
subcontractor agrees that, in implementing the procedures of (ii) above, it shall, 
where applicable, employ minority and women workers residing within the 
geographical jurisdiction of the union. 

(iv) After notification of award, but prior to signing a construction 
contract, the Successful Respondent, or its contractor shall submit to the public 
agency compliance officer and the Division an Initial Project Workforce (Form 
AA201) provided to the public agency by the Division for distribution to and 
completion by the Successful Respondent and its contractor, in accordance with 
N.J.A.C. 17:27-7. The Successful Respondent and its contractor also agree to 
submit a copy of the Monthly Project Workforce Report once a month thereafter 
for the duration of this contract to the Division and to the public agency 
compliance officer. The contractor agrees to cooperate with the public agency in 
the payment of budget funds, as is necessary, for on the job andfor off-the-job 
programs for outreach and training of minority and women. 

(v) To the extent applicable, the Successful Respondent, its contractor 
and its subcontractors shall furnish such reports or other documents to the 
Division as may be requested by the office from time to time in order to carry out 
the purposes of these regulations, and public agencies shall furnish such 
information as may be requested by the Division for conducting a compliance 
investigation pursuant to Subchapter 10 of the Administrative Code N.J.A.C 
17:27. 

(c) All entities performing any of the work in installing the systems for the 
Renewable Energy Projects must be classified by the State of New Jersey, Department of 
Treasury, %vision of Property Management and Construction pursuant to N.J.S.A. 
52:35-1 @ a., for the Services required by this RFP. If Respondent will be performing 
the work itself, it must submit a copy of its Notice of Classification and the Total Amount 
of Uncompleted Contracts (Form DPMC 701) with its Proposal (RFP Section 4.14). If 
Respondent is subcontracting any of the work in installing the systems for the Renewable 
Energy Projects, Respondent must submit a copy of its subcontractor's Notice of 
Classification and Total Amount of Uncompleted Contracts (Form DPMC 701) with its 
Proposal. Classification shall be in an amount equal to or greater than the Total Project 
Costs in Respondent's Proposal, including any add-on alternates, and the total amount of 
uncompleted contracts. 

(d) Attached to this RFP as Appendix G is a summary of the Successful 
Respondent's requirement to comply with the requirements of N.J.S.A. 10:5-31 and 
N.J.A.C. 17:27-1, et seq. The Successful Respondent shall submit to the Authority the 



forms required by Exhibit G after notification of award but prior to execution of the 
contract. Respondents shall submit an executed copy of Exhibit G with its proposal. 

Section 7.6 Licenses and Laws 

(a) All entities performing any of the work in installing the systems for the 
Renewable Energy Projects on behalf of the Respondent must be classified by the State of New 
Jersey, Department of Treasury, Division of Property Management and Construction, for 
the Services requested in this RFP, and must submit a copy of the Notice of Classification and 
the TotalAmount of Uncompleted Contracts (Form DPMC 701) with 
their Proposal. Classification shall be in an amount equal to or greater than the total amount 
of Respondent's Proposal, including any add-on alternates, and the total amount of uncompleted 
contracts. 

(b) A Respondent is required to submit a valid Business Registration 
Certificate from the State of New Jersey Department of Treasury, Division of Revenue, prior to 
the award of a contract. Failure to timely submit proof of registration shall be deemed a material 
and non-waivable defect, and shall be cause for rejection of the bid without further consideration. 
All Respondents should be advised that Business Registration Certificate can be obtained on-line 
from the State Division of Revenue by following the following on-line procedures that can be 
completed within a week's time. 

(i) Go to www.ni .eov/treasurv/revenue/taxree.htm and 
complete a Form NJ-REG on-line (NOTE: you will need to reference the filed 
copy of your company's formation certificate (i.e., a certificate of formation for 
your New Jersey limited liability company, etc.) or the certificate of authority for 
a foreign entity (collectively, the "Formation Certificates") to complete the Form 
NJ-REG); 

(ii) Select Option 2 "Register a Business for Tax and Employer 
Purposes." (NOTE: in order to register, you will need: (a) the 10-digit 
identification number that is handwritten on the filed copy of the Formation 
Certificate[s] and (b) a Federal EIN, which can be obtained through 
wwr.irs.rrov prior to registering online.) Once the online registration process is 
completed, it will take about 2-3 business days to be entered into the State's 
record database. 

(iii) After this 2-3 day waiting period, you can obtain a 
Business Registration Certificate online at 
htt~s://wwwl.state.ni.us/TYTR BRC/is~BRCLonii~Jsv.isv by using the 
company's 10 digit ID number or Federal EIN. 

(iv) Print a copy of the Business Registration Certificate online. 



(c) All Respondents, their contractors and subcontractors shall hold a valid 
Public Works Contractor Certificate. Respondents, their contractors and subcontractors must be 
registered pursuant to N.J.S.A. 34:ll-56.48 seq. at the time its Proposal is submitted and 
include copies with its Proposal. 

(d) The Successful Respondent's obligations to obtain all permits and 
approvals required for the installation of the Renewable Energy Projects shall include all permits 
and approvals as may be required by the New Jersey Department of Education for all 
installations involving public schools. 

Section 7.7 Background Check 

All employees of the Successful Respondent and its contractors working on the 
Rcncwable Energy Projects will sign an Authorization to Release Records form and submit to 
finger printing and background checks by the Morris County Sheriffs Department andlor 
Prosecutor's Office prior to beginning work. The Successful Respondent and its contractors 
shall not utilize any employees for the work described in this RFP who are not first approved by 
the Sheriffs Department or Prosecutor's Office. 

This RFP has been issued and a link has been posted on the Authority's website by order 
of John Bonanni, Chairman, The Morris County Improvement Authority, this sth day of 
September, 201 1, all pursuant to an authorizing resolution of the Authority adopted July 20, 
2011. 



APPENDIX A 

[Attach forms of certain Program Documents] 

posted on the Authority S website (1~ttp://www.co.morris.ni.us/improvement~ 

PPA 

Company Lease Agreement 

Company Continuing Disclosure Agreement 

Bond Resolution 

Form of Master Local Unit License Agreement 

County Guaranty Agreement 

Authority Resolution adopted July 20,201 1 Authorizing Issuance of RFP 

Company Pledge Agreement 



APPENDIX B 

DESCRIPTION OF PROJECTS 

APPENDIX B-1: See attached Description of Renewable Energy Projects for 
each Series 201 1 Local Unit 
- Conceptual Site Plans; and 
- Site Roof Warranty Information 

APPENDIX B-2: Reserved [No Capital Improvement Projects for Series 
201 1 Program] 

APPENDIX B-3: Load data by Local Unit Facility 



APPENDIX B-1 

RENEWABLE ENERGY PROJECTS SUMMARY INFORMATION 

The Program Renewable Energy Projects are to be located on the roofs, parking lots and/or grounds of the Local Unit Facilities 
of the Series 201 1 Local Units, with the precise location and system size to be supplied by the Successful Respondent in their 
Proposal. Respondents should take care to understand the requirements of the roof warrantors, as set forth in Appendix B-2 and the 
Respondents should follow up in whatever manner they desire to understand those requirements, including conversation with roof 
warrantors and architects if desired for their review of potential Program Renewable Energy Project plans and specifications for the 
effect of such design on any such roof warranties, all for the purpose to ensure that any Program Renewable Energy Project will not 
have an adverse effect on such roof warranties. Program Renewable Energy Projects involving ground mounted systems should be 
reviewed by the Successful Respondent and/or their professionals in respect to any and all environmental or geotechnical constraints 
that may be present and potentially impacting the project area. The Conceptual Site Plans set forth later in this Appendix B-1 were 
based on a feasibility study conducted on behalf of the Authority, and should be utilized by the Respondents as a guide only, but not as 
a limitation, so long as all of the provisions of this RFP, including the technical specifications set forth in Appendix C to this RFP, are 
satisfied. The Respondent is required to secure all necessary approvals, as required, for all proposed Program Renewable Energy 
Projects. 

The followi~lg chart is for informational purposes only, and is the Authority's estimate of the Renewable Energy Project 
system sizes (expressed in Kw) for each Program Local Unit Facility: 

B-I 
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TOTAL 1,580 2,249 3,051 6,880 

NOTE: ADDITIONAL INFORMATION RELATIVE TO THE RENEWABLE ENERGY 
PROJECTS FOR THE SERIES 2011 PROGRAM CAN BE VIEWED AT THE AUTHORITY'S 
WEBSITE AT http://www.co.morris.~~i.us/im~rovement/. ROOFING AND WARRANTY 
RELATED INFORMATION CAN ALSO BE FOUND IN THIS APPENDLX AT THE 
AUTHORITY'S WEBSITE. 



APPENDIX B-1 (cont.) 

[Conceptual Site Plans] 

[See Authority's website -1 



APPENDIX B-1 (cont.) 

[Site Roof Warranty Information] 

[To be posted from time to time, See Authority's website 
(http:liwwwco.monis.ni.uslunprovementl)] 



APPENDIX B-2 

RESERVED 

There are no Capital Improvement Projects in the Series 201 1 Program. 



APPENDIX B-3 

LOAD DATA BY LOCAL UNIT FACILITY 

[See Authority's website (http://~~.co.inonis.ni.us/improvement/)] 



APPENDIX C 

SCOPE OF WORK AND TECHNICAL SPECIFICATIONS 

1.0 PROJECT SUMMARY 

1.1 Provide all labor, material, equipment, tools, and supervision to install Renewable 
Energy Projects for the Authority at the Local Units described in this RFP: 

It is estimated that the total size of the Renewable Energy Projects will be approximately 6.882 
MW. 

1.2 Provide in Proposal solar array layout identifying the position and orientation of the 
proposed PV Systems including the lhcation of major equipment (inverters, etc.). 

1.3 Provide Renewable Energy Project size in kW (dc) by location. 

1.4 Provide annual calculation, using PV Watts or similar industry accepted software, to 
determine annual kWh (ac) production for each year of the proposed PPA, by Local Unit 
Facility. 

1.5 Provide a total unit price per kWh for a PPA for a 15-year term as described in Section 
1.4 of the RFP. 

1.6 All work to be done in accordance with the design Technical Specifications Section 
guidelines provided in this Appendix C to this RFP. 

1.7 Work to be scheduled around business intervals. Work will be staged on a schedule to be 
agreed-upon between the Respondent, the Authority, and the Local Units; however, all work for 

, the Renewable Energy Projects on Local Unit Facilities must be completed by December 2012, 
unless an extension is otherwise approved by the Authority. 

1.8 Provide all lift equipment, temporary protection for the project. All work must be 
performed as not to affect adjacent active areas, pedestrian and vehicular traffic, existing 
surfaces and equipment. 

1.9 Respondent's total unit cost per kWh for PPA shall be for all costs of installation, 
including maintenance, insurance, bonds, mobilization costs, fees, permits, and ancillary costs. 

1.10 All trash shall be removed at the end of each shift, placed in dumpsters provided by the 
Respondent and disposed of at the Sussex County Municipal Utilities Authority. 



1.11 Provide product manufacturer's catalogue information "cut sheets" for system 
components being proposed such as solar panels, inverters, racking systems, parking lot 
canopieslcar ports and data acquisition system with associated kiosks and monitors. 

2.0 QUALITY ASSURANCE 

2.1 The Successful Respondent shall have a minimum of three (3) years experience in solar 
power work. This shall be demonstrated by providing a minimum of three (3) successful project 
references where least two of the projects be at least 300 kW or greater. 

2.2 The Successful Respondent shall store and condition the product in full compliance with 
the manufacturer's recommendations. The Successful Respondent shall be fully responsible for 
the security of materials throughout the project. 

3.0 GENERAL 

3.1 The Successful Respondent shall adhere to all procedures, limitations, and cautions for 
the products in the manufacturer's current printed literature. 

3.2 All work shall be done in a neat and workmanlike manner and shall comply with all 
local, state and federal codes. 

3.3 The Successful Respondent shall leave finished work and work area in a neat, clean 
condition with no evidence of spillover, construction dust, and/or trash onto adjacent areas. 

4.0 SOLAR ENERGY CONSIDERATIONS 

4.1 The Successful Respondent shall provide the most energy efficient and cost effective 
solar photovoltaic system available, using state of the art components and technology. 

5.0 SAFETY 

5.1 The Successful Respondent shall be responsible for initiating, maintaining and 
supervising all safety precautions and programs in connection with the work. Responsibility to 
protect and prevent damage to property during removal, relocation or replacement actions rests 
solely with the Successful Respondent. The Successful Respondent shall restore to its original 
condition without extra costs to the Authority, p ropee  that shall be damaged due to the acts or 
omissions of any employees, agents, or subcontractors of the Successful Respondent. Such 
repairs shall meet the requirements of the Authority and its Local Units. The Successful 
Respondent must take proper care to protect all finished work by substantial covering until 
accepted by the Authority. To ensure public safety, the Successful Respondent shall provide the 
required barricading, cones, safety tape, etc., for all areas, which have work in progress. 



PART 1 

1.1 SYSTEMS DESCRIPTION 

This Section includes photovoltaic interactive electric generating systems with the 

following features and accessories: 

1. Photovoltaic modules 

2. Mounting System 

3. Inverters 

Combiner Boxes 

AC Disconnect Switches 

DC Disconnect Switches 

Transformers 

Fuse Boxes 

Wiring/ConduitlElectronic Mounting 

Data Acquisition Systemmetering 

Interactive KioskslMonitoring Stations 

SUBMITTALS 

Detailed Engineering Package shall be provided for code enforcement compliance 

review for each host site. All drawings shall be created in AutoCAD format, 

version 2006 or newer. The Detailed Engineering Package shall include the 

following items: 



1. Array Design 

2. Single-Line Diagrams 

3. Interconnection Diagrams 

4. Installation Details - including mounting method and location of transformers, inverters 

and other equipment. 

5. Equipment Cut sheets 

6.  Project Schedules 

7. Equipment Staging Plan - Crane lift plan 

8. Roof Repair Plan (as required) 

B. Product Data: Include data on features, components, ratings and performance. 

Include the following: modules, mounting structure, parking lot canopies, 

combiner boxes, fuses, disconnects, inverter, isolationlstep up transformer, 

revenue grade kwh meter, data acquisition system. 

C. Shop Drawings: Indicate fabrication details, dimensions, weights, loads, required 

clearances, method of field assembly, components, and location and size of each 

field connection. 

1. Design Calculations 

2. Wiring Diagrams 

3. Locations of conduit runs and building penetrations 

4. Mounting details for components: combiner boxes, disconnects, transformers, inverters, 

etc. 

D. Field Test and Observation Reports: Indicate and interpret test results and 

inspection records relative to compliance with performance requirements. 

E. Certified Summary of Performance Tests: Demonstrate compliance with 

performance criteria. 

F. Factory Test Reports: For units to be shipped for this Project, showing evidence 

of compliance with specified requirements 



G. Field test report of tests specified in Part 4 of this Appendix C. 

1. Start-up, Testing and Commissioning Plan - include the following: 

2. Start-up Procedures 

3. Testing Procedures 

4. Commissioning Plan 

H. Maintenance Data: Include the following: 

1. List of tools and replacement items recommended for storage at the County sites for 

ready access. 

2. Detail operating instructions for both normal and abnormal conditions. 

I. Health & Safety Plan 

1. The contractor shall submit a Health & Safety plan and observe all County safety 

practices required for performing construction work of this type including all applicable OSHA 

standards. 

1.3 QUALITY ASSURANCE 

A. Every PV Module shall be individually tested and certified at the factory. 

B. Other applicable codes and standards: 

1. System shall comply with the applicable version of the National Electrical Code NEC. 

2. System shall include all UL listed andlor UL reco,gized components. 

3. System interconnection shall comply with IEEE 929 and NEC 690. 

4. Modules shall have a UL fire rating classification equal to or higher than the rating 

required for the roof. 

5. Inverters shall comply with UL subject 1741: Standard for static inverters and charge 

controllers for use in PV power systems and also comply with IEEE 929. 

6. PV System shall be designed to meet all of the following standards applicable to the 

building site and location: 

7. Uniform Building Code (UBC) 



8. Building Officials and Code Administrators International (BOCA) 

9. International Building Code (IBC) 

10. Utility interconnect and net metering requirements 

11. NJBPU Office of Clean Energy program inspection requirements 

C. All contractors and workers used by the contractor must be licensed and bonded 

to perform these services in the State of New Jersey. 

D. Contractor must comply with the provisions of the Department of Labor 

Prevailing Wage standards. 

E. All professional services (architects, engineers, etc.) utilized by the contractor 

must be licensed in the State of New Jersey. 

1.4 WARRANTY 

A. General Warranty: Special warranty specified herein shall not deprive the County 

of other rights County may have under other provisions of the Contract 

Documents and shall be in addition to, and run concurrent with, other warranties 

made by Company under requirements of the Contract Documents. 

B. Special Warranty: Written warranty, executed by manufacturer agreeing to repair 

or replace PV equipment and system components that fail in materials or 

workmanship within specified warranty period. Company shall obtain industry 

standard, manufacturer equipment warranties. For PV Modules, Module shall be 

covered by a power warranty that guarantees module power will be within twenty 

(20) percent of original power after twenty (20) years of operation. Regardless of 

manufacturers' warranties, the Company is responsible for the maintenance and 

operation of the Systems during the term of the Agreement and, as such, shall be 

responsible for equipment repair and replacement as needed to maintain the 

operation of the Systems. 



C. [Roof Installations only] Roof Warranty: Company to provide a written 

certification from all parties responsible for the roof warranties that the PV 

systems, as installed, have no adverse affect on roof warranties or the Company 

must provide substitute roof warranties of equal value. 

1.5 EXTRA MATERIALS 

A. Furnish extra materials described below that match products installed and that are 

packaged with protective covering for storage and identified with labels 

describing contents. 

1. Fuses: One for every ten (10) of each type and rating, but not less than one (1) of 

each. 

PART 2 PRODUCTS 

2.1 GENERAL COMPONENT REQUIREMENTS 

A. Hardware must be selected based upon a twenty (20)-year system design life. 

B. Outdoor components must be made with corrosion-proof materials such as 

galvanized steel and aluminum. 

C. Electrical Components shall be designed for use on a maximum of 600 Volt 

Systems AC or DC operation. 

D. All materials that are used outdoors shall be sunlight and UV resistant. 

E. Materials shall be designed to withstand the temperatures to which they are 

exposed. 

F. Only corrosion-resistant fasteners shall be used. 

G. Structural members shall be corrosion resistant aluminum or galvanized steel. 



All electrical equipment shall be rated for the current and voltage ratings 

necessary for the application. 

Array installation shall not unreasonably restrict access to, if applicable, roof 

surface for inspection or repair. 

Wind uplift resistance shall be certified to meet wind gust requirements and codes 

for that area, included in the design of the system, and be verified in writing by a 

Professional Engineer licensed in the State of New Jersey. 

Modules shall be mounted to prevent pooling of water on module surface. 

.. 
Walking space shall be provided throughout any roof-mounted PV array to 

facilitate installation, inspection and maintenance access to all modules and other 

existing roof equipment, such as air handling units, fans, etc. On flat roofs, the 

PV array shall be installed to meet OSHA required setbacks around the roof 

perimeter. 

As to any roof-mounted PV array, it shall be mounted in such a way that the 

normal drainage of the roof is not affected. 

Any ballasting removed must be replaced in kind. 

All parking lot canopieslcar port structures must include devices that will prevent 

ice dams and ice falling hazards. 

Respondent shall provide lighting in parking areas that meets or exceeds existing 

light levels. Respondent shall measure and document existing light levels prior to 

the installation of any new equipment. 

Respondent shall provide security cameras, where security cameras existed prior 

to the installation of the solar power system, that meets or exceeds existing 

visibility. Respondent shall measure and document existing visibility prior to the 

installation of any new equipment. 



2.2 PHOTOVOLTAIC MODULES 

A. Construction 

1. Glass must be thermally tempered, low iron glass designed for maximum photovoltaic 

gain while capable of withstanding hailstone impact test according to ASTM E-1038. 

2. Module Encapsulate shall have sufficient physical and optical properties to meet safety 

requirements of UL 1703, while providing the characteristics to maximize module performance. 

3. Manufacturer shall provide pre-wired PV modules with latching or locking type 

connectors per NEC690.33(C). Wiring shall be properly secured and neatly dressed with'm 

module frame - allowing the option to readily change wiring in the field. 

4. Junction box shall be of a material that meets UL 94HB fire rating. 

5. Interconnect material shall be free of lead and lead-based solder and flux material. 

33. Safety 

1. Module shall be rated for a minimum of 600 volts DC. 

2. Module shall be rated for operation in the maximum applicable wind regime or higher. 

3. Module shall be able to be handled by two (2) or fewer trades' people on any commercial 

roof top. 

4. Module shall be fire rated for installation on any commercial roof. 

5. Module shall be designed for loading (wind, snow, etc.) on both the front and back and 

same shall be certified in writing by the Company's Engineer. 

C. Standard & Listings 

1. Modules shall be UL 1703 listed. 

2. Module type shall have passed test plan IEEE 1262 or IEC 61215 as conducted by an 

independent certified lab and carry appropriate documentation. 

D. Design and Service Support 



1. Manufacturer shall provide a toll-free number and regular office hours for technical 

support. 

2. Manufacturer shall provide answers or requests for additional information to technical 

questions regarding installation and operation of the panels within two (2) business days. 

1. A detailed installation manual shall accompany each crate of modules. Instructions shall 

comply with requirements of UL 1703 and include information regarding hazards, installation, 

operation, warranty, troubleshooting and return procedures. 

2. Each module shall be labeled to indicate hazard warnings, manufacturers name, nominal 

electrical characteristics, appropriate standards approvals, module and individual serial number. 

3. Each module serial number shall be traceable to module testing, assembly operator or 

critical material lots. 

F. Operational 

1. Modules shall be designed and constructed to deter theft to the extent possible. Theft 

deterrents could include weight and size difficult to handle by a single person or special 

mounting hardware. 

2. Modules shall be designed and constructed to protect against vandalism to the extent 

possible. Vandalism protection could include thick thermally tempered glass, a module weight 

and size difficult to handle by a single person or special mounting hardware. 

3. Modules shall be designed to be maintenance-free. 

4. Module shall be designed to operate in temperatures ranging from -40' C to 85' C 

5. Module shall be designed to operate in humidity levels ranging from 0% to 100% - RH 

G. Disposal 

1. Module shall pass a leachate test, landfill environment, with no adverse environmental 

effects. 

2.3 INVERTERS 

A. Inverters shall be Xantrex PV-series or approved equal. 
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B. Each Inverter shall be designed for PV applications. 

C. Each Inverter shall qualify for all utility and state rebate and loan programs. 

D. Installation shall meet all applicable UL 1741, IEEE Standard 929-2000 and 

standard 5 19, NEC Codes, and the latest applicable ANSI and FCC standards and 

addenda dated prior to the award of the purchase order for this procurement. 

E. Each Inverter shall include: 

1. Automatic operation includes start-up, shut down, self diagnosis, and fault detection. 

2. Digital Signal Processor (DSP) based controls with self-diagnosis and LCD for display of 

operating status. 

3. Over-and under-voltage and frequency protection, shutting down the inverter in 

compliance with UL1741. 

4. Anti-islanding protection to prevent back-feedig inverter-generated power to the grid in 

the event of a utility outage. 

5. User definable power tracking, matching the inverter to the array, as well as adjustable 

delay periods to customize system shut-down sequences. 

6. Continuous power rating that equals or exceeds the PV array output. 

7. Single phase-loss protection and shut down. If the utility power experiences a loss or 

voltage fluctuation in one or more phases, the inverter shall shut down until the condition is 

corrected. 

8. Integral AC and DC disconnect switches. 

9. Integral fused subarrays. 

2.4 COMBINER BOXES 

A. Combiner boxes shall have the following characteristics: NEMA 3R enclosure, 

10A or 15A input, 600 VDC, and UL listed. 

2.5 DC DISCONNECT SWITCHES 



The DC disconnect(s) shall be 600V DC rated, heavy duty and if used outdoors 

shall be NEMA 3R rated. DC disconnect switches shall be certified for use with 

PV systems. 

TRANSFORMERS 

Provide dry type, enclosed and ventilated transformers as indicated herein. 

Transformers shall be compatible with the inverter, as supplied by Xantrex 

Technologies, or approved equal. 

Transformers shall be designed for outdoor use. 

Each transformer shall incorporate an electrostatic shield for the attenuation of 

voltage spikes, line noise, and transients. 

Each transformer shall terminate in copper bus bar. 

Transformers shall be designed, constructed and rated in accordance with UL, 

CSA, NEMA, ANSI, IEEE and OSHA standards. 

Transformer enclosures shall be ULLVEMA Type 2 and UL 3 R Listed with the 

addition of a weather shield and shall be so marked on the transformer. 

Efficiency shall be 97% greater, 80' C temperature rise rated. 

Transformer enclosures shall be grounded per the National Electric Code. 

WIRINGICONDUIT ELECTRONIC MOUNTING 

All system wiring shall be in accordance with all applicable sections of the 

National Electric Code (NEC). The wires used shall have a temperature rating of 

90" C or higher. 

All outdoor electrical conduits shall be rigid galvanized with NEMA 3R 

enclosures and watertight connections. Indoor conduits shall be EMT. 



C. Exposed cables outdoors shall have type USE-2 insulation and shall be W 

resistant and shall be clearly so marked. 

D. Conduits run across any roofs shall be mounted on high density polyethylene 

(HDPE) supports, such as Pipe Pier @, or approved equal. Where possible, 

conduits run across roofs shall be no less than 12" above the roof surface. 

2.8 DATA ACQUISITION/METEIUNG 

A. Data Acquisition System (DAS) shall be provided as part of the PV Systems. The 

DAS shall include instrumentation that allows the measurement of: 

Ambient temperature 

Wind speed 

Plane or array of solar irradiation 

AC system power output 

B. The DAS shall include a data-logger, modem for data retrieval, NEMA 4 or 3R 

enclosure, temperature measuring device, anemometer, and solar sensor. AC 

kWh measurement equipment must be revenue grade and meet the requirements 

of ANSI C12 per NJOCE requirements.. 

C. The DAS shall have real-time Internet display of the following information: 

Instantaneous system output in KW 

Instantaneous irradiation in wattslsquare foot 

Instantaneous ambient temperature 

Instantaneous wind speed 

Daily system output in kWh - Any day and day to hour 

Monthly system output in kWh - any month and month to date 

Annual System Output in kWh - any year and year to date 

Graphical comparison of projected system output to actual output 



D. The DAS shall include interactive information KioskIMonitoring Station at the 

Local Unit Facility (ies) to display all DAS information in real time. A central 

DAS monitor shall be provided to the Authority Main office, which has the ability 

to view all Local Unit Facility(ies) PV systems. Educational Local Unit 

Facility(ies), such as College, High School and Middle School facilities, shall be 

provided with a second DAS monitor for educational purposes, if requested. 

E. Company shall run CAT-5 cables, install power outlet and any other necessary 

equipment to DAS kiosk/flat screen TV, if unavailable. 

F. Local Unit shall determine f m l  location of DAS kioswflat screen TV. 

Contractors are required to provide DAS kioswflat screen TV and all ancillary 

services outlined in item E at the site selected by the Local Unit. In the event the 

solar installation is at a site that is not the ideal location for the kioskmat screen 

monitor installation (i.e. fuehouse or public works garage) the local unit shall 

designate a replacement site. 

2.9 MOUNTING SYSTEMS 

A. All mounting systems used on flat roofs shall be ballasted non-penetrating 

systems. 

B. All parking lot canopy systems shall be designed as to not impede parking 

movements or reduce parking spaces. Designs with minimal column supports 

(Cantilever Designs) are preferred over systems with multiple columns. 

C. A minimum clearance of 9ft shall be maintained at the lowest point of the parking 

canopy structure, although the Successful Respondent shall be willing to 

accommodate requests of minimum clearances up to 15ft. Final canopy 

clearances should be coordinated with Local Units. 



D. All canopies within this RFP should be assumed to be between 9ft to 15ft 

minimum clearance unless labeled as "High Canopy". High Canopy indicates a 

proposed height in excess of 15ft. 

E. Mounting systems shall be constructed of only corrosion resistant materials, 

including aluminum, stainless steel and galvanized steel. 

F. Wind uplift resistance shall be certified to meet wind gust requirements and codes 

for that area, included in the design of the system, and be verified in writing by a 

Professional Engineer licensed in the State of New Jersey. 

G. All parking lot canopieslcar port structures and sloped roof systems must include 

devices which will prevent ice dams and ice falling hazards. 

H. Respondent shall provide lighting in parking areas that meets or exceeds existing 

light levels. Respondent shall measure and document existing light levels prior to 

the installation of any new equipment. 

PART 3 EXECUTION 

3.1 INSTALLATION REQUIREMENTS 

A. All required over-current protection devices shall be included in the system and 

accessible for maintenance. Each shall have trip ratings no greater than the de- 

rated amperage of the conductor it protects. 

B. All electrical connections and terminations shall be fully tightened, secured, and 

strain relieved as appropriate. 

C. All mounting equipment shall be installed to the manufacturer's specifications. 

D. Installation should be organized and neat. Module connections and wiring should 

be neatly prepared and easily accessed by service persons. 



E. All cables, conduit, exposed conductors, and electrical boxers should be secured 

and supported according to code requirements. 

F. All national and local electric and building code requirements shall be met. 

G. System switching and metering equipment shall be accessible to qualified 

personnel for resetting or repair, and regular monitoring for data retrieval. 

H. [Roof installations only] The PV system installation shall maintain roof and 

structural integrity. The loading impact of the array, wind, snow, etc., shall be 

determined safe for the installation. The Company shall provide a certification 

f?om a Licensed NJ Architect or Engineer stating that the roof integrity is 

maintained as described above. The Company will provide a letter from the roof 

contractor andlor roofing manufacturer indicating that the roof warranty is not 

affected by the installation of the PV system or will provide a replacement 

warranty of equivalent value. 

I. The PV system shall maintain the integrity of the building electrical system. The 

Company shall carefully inspect the electrical system to ensure against harmonic 

distortion, fault protection issues, and interconnect problems. 

J. Supply-side connections of the inverters to building AC power shall be at the 

utility service entrance location in each building per NEC Article 690.64 (A) and 

NEC Article 230.82(6). Load-side connections of inverters to building AC power 

shall comply with all requirements of NEC Article 690.64(B) (1) through (7). All 

electrical equipment required for connection of the inverter to the distribution 

shall be mounted on the wall adjacent to the main panel board or a location 

approved by the County. All routing of raceways and wiring from the roof area to 

the service entrance location shall be run concealed internal to the building unless 

prior approval from the Local Unit(s) or their representative(s) is received. 



All walls, ceilings, etc. internal to the building darnagedlaltered by this work shall 

be replacedlrepaired to match the existing surrounding surfaces in their existing 

condition prior to the work performed after all installations are complete. 

All installations of equipment & raceways shall be coordinated and approved by 

the County prior to start of any work. Company must contact the County a 

minimum of three (3) days prior to the start of any installations to perform a walk- 

through of all proposed routings and locations. 

A time-lapse "webcarn" that views daily construction activities at the Local Unit 

Facilities must be provided, installed and be configured for access via the 

Authority's website. Connectivity with the Authority's website must be 

coordinated. The time-lapse "webcam" location will be determined by the 

Authority. 

INSTALLATION STANDARDS 

System Installation shall conform to Manufacturers Installation Manual and 

approved project drawings and specifications. 

All Local and NEC codes shall be observed. 

Interruption of electrical power to other circuits shall be minimized and shall be 

scheduled in advance at a time that will minimize impacts on the occupants (if the 

interruptions are significant, permitted times may be restricted to night time only). 

Installation crews shall minimize disturbance (due to noise, dust, odors, moving 

of equipment) of building occupants and activities. 

Sites shall be maintained and kept secure, free of excessive debris and in safe 

condition during the construction period. Site should be left "broom clean" after 

work is complete at the end of each work day. All work will comply with the 

National Electric Code, the National Fire Code, and the Uniform Building Code, 

and shall be inspected by the authorities having jurisdiction at appropriate phases. 



E. Array mounting hardware supplied by the Company shall be compatible with the 

site considerations and environment. Special attention shall be paid to 

minimizing the risk from exposed fasteners, sharp edges, and potential damage to 

the modules or support structures. Corrosion resistance and durability of the 

mechanical hardware shall be emphasized -the use of stainless steel fasteners and 

aluminum support structures are required. The use of ferrous metals, wood and 

plastic components is not acceptable. Pipe supports made of UV-rated plastic 

curb-type standoffs are acceptable. 

F. The Company shall ensure installing subcontractors (if used) are familiar with 

manufacturer's installation guidelines. 

3.3 DELIVERY, STORAGE AND HANDLING 

A. Deliver PV modules and system components to their final locations in protective 

wrappings, containers, and other protection that will exclude dirt and moisture 

and prevent damage from construction operations. Remove protection only after 

equipment is safe from such hazards. 

B. The Company shall observe the following precautions during delivery and 

handling: 

1. [For Roof Installations only] Prior to start of work inspection of roof shall be conducted 

by the Company to identify and document existing deficiencies in the roof. Any damage to the 

roof surface following the roof inspection shall be deemed the responsibility of the Company and 

shall be repaired at their sole expense. 

2. [For Roof Installations only] Modules may be delivered in containers that cannot be 

easily supported by the roof. The Company shall insure proper placement of point loads on the 

roof for equipment staging and installation. 

3. [For Roof Installations only] The Company shall maintain the integrity of the roof 

surface during delivery, handling and installation, including laying out mats, insulation/plywood 

layers, etc. 



4. Company's representative shall be onsite for all equipment or material deliveries. 

Owner's representative will not accept, unload or store project materials delivered to the site, and 

will refuse such deliveries. 

C. Cranes or rigging equipment shall operate in compliance with all local codes and 

requirements at the Company's expense. 

D. Each module shall be visually inspected for defects by the Company upon receipt. 

E. System Installations in Lighted Parking Areas shall be installed with lighting 

equipment installed or relocated to maintain existing lighting levels at all 

locations and surveillance visibility & quality. Company shall perform and 

submit for review, light level readings for existing parking areas prior to the start 

of any work in those parking areas and shall also submit a copy of a video 

showing visibility from surveillance cameras (if they exist). The Company shall 

provide a lighting and surveillance design for approval by the County and Site 

Owner's Representative prior to ordering or installation of same. All 

modifications are subject to review and approval of the County and the Site 

Owner's Representative. 

3.4 . ARRAY INSTALLATION 

A. The Company shall follow manufacturer's guidelines for the installation of the 

array components, including mounting hardware and PV modules. 

3.5 WIRING CONNECTIONS 

A. The Company shall follow all applicable NEC Sections and manufacturer's 

wiring guidelines for wiring sizes and connections. 

3.6 COMPONENT INSTALLATION 



A. Major system components (modules, combiner boxes, disconnects, inverters, 

transformers, meters, etc.) shall be installed per all applicable NEC Sections and 

manufacturer's guidelines. 

3.7 LABELING AND IDENTIFICATION 

A. For diagnostic and troubleshooting purposes, all array strings at the combiner 

boxes and the combiner boxes themselves shall be uniquely tagged and identified 

with such tagging on the as-built drawings which are to be provided by the 

contractor. 

3.8 CLEANING 

A. PV modules shall be free of dirt and construction debris prior to system start up 

procedures. 



PART 4 PROCEDURES 

4.1 System inspection and safety checks: 

A. The Company shall utilize a checklist submitted and approved by the County for 

start-up requirements and conduct a series of safety tests to ensure proper 

installation, safe operation and performance up to specification. 

1. Testing includes: 

(a) All inverter startup tests as specified by the inverter manufacturer in the inverter 
operation manual. 
(b) Actual power vs. predicted power 
(c) Loss of grid 
(d) Grid resume 
(e) Random module shading 
(f) Data monitoring check out 
(g) Measure Voc of every source circuit and log it 
(h) Measure ac power and compare to predicted power 
(i) Verify tightness of all wiring terminations 
(j) Verify proper marking and labeling of all wire terminations and enclosures 
(j) Verify shut-down procedures 
(1) Verify start-up procedures 
(m) Verify system 5-minute delay upon re-start 
(n) Verify PV array connectors are fully mated and wires neatly secured 
(0) Verify no debris on the modules, no damaged or broken modules 

2. The Company shall correct any deficiencies uncovered by the testing prior to formal 
commissioning of the Systems. 
3. Site shall be free of all tools and materials required for construction and installation. 

B. System Output Measurement: The Company will establish the initial system 

output to prove that the systems are performing as designed, and to establish a 

baseline to be used for warranty and the Guaranteed Minimum Output 

requirement. System output shall be based on PV (USA) Test Conditions (PTC). 

The system output will be verified after construction of the system has been 

completed, on a clear, sunny day. System output tests include the items shown 



below. The Company may perform other performance tests as specified in the 

Commissioning Plan to support performance testing. 

1. Prior to inverter startup, voltages will be recorded for each string, each sub-array, and the 
entire array. Measurements will be recorded and provided to the County in a clear, tabular 
format. Each voltage measurement will include the following ancillary data: the day; the time of 
day that the measurement was taken; a sample panel temperature at the time, the temperature at 
the time; and the solar irradiation at the time. The strings that make up each sub-array will be 
clearly identified on a drawing by number. 

2. After inverter startup, current shall be recorded for each string, each sub-array, and the 
entire array. Measurements will be recorded and provided to the County in a clear, tabular 
format. Each voltage measurement will include the following ancillary data: the date; the time of 
day that the measurement was taken; a sample panel temperature at the time; the temperature at 
the time; and the solar irradiation at the time. The strings that make up each sub-array will be 
clearly identified on a drawing by number. 

3. The Company shall verify the performance of the array by following the Commissioning 
Plan's test no less than thirty (30) days after system is operational. Should the system output fail 
to meet the requirements of this RFP, Company shall undertake, at its own expense, any 
necessary actions to achieve the required performance levels as set forth in this RFP. 

A. Prepare three (3) copies of Operating and Maintenance Manuals in hard cover 

binders and deliver to the engineer for review prior to turning over to each 

County. As a minimum the binders shall include: i 

1. A complete set of all approved submittals including shop drawings and 
product literature. 
2. As built roof plans showing the final placement of all panels, combiner 
boxes, connections and conduit placement. [Roof installations only] 
3. As built electrical plans, including three line diagrams, and elevation 
drawings showing the final placement of the electrical equipment. 
4. Cleaning instructions for the PV panels. 
5. Copies of all start-up procedure measurements. 
6 .  Copies of all testing data and reports. 
7. Troubleshooting Guidelines 
8. System maintenance schedule and procedures. 
9. Contact information for technical assistance and parts ordering. 

Provide three (3) electronic versions of 4.2.A. on a CD ROM. 

4.3 TRAINING 



A. Provide four (4) copies per location of a Training Manual for operation and 

maintenance of each PV System. 

1. Specify procedures to follow in the event of emergency. 

B. Conduct two (2) onsite training classes. Each class to be one (1) to two (2) hours 

in length and to accommodate ten (10) to twenty (20) students. The County will 

provide appropriate classroom space. 

PART 5 ADDITIONAL PROJECT SPECIFICATIONS: SYSTEM DESIGN 
REQUIREMENTS 

5.1 The Systems shall be designed and constructed in accordance with all applicable 
regulations, codes and standards. The Company is expected to have familiarized itself with all 
applicable regulations, codes and standards, and must include a certification by the Company 
that the System design is in accordance with all applicable regulations, codes and standards. 

5.2 The Systems shall be electric interactive and operate in parallel with the utility system, 
following the local electric utility's required design and installation standards for interconnection 
and net metering. Such interconnection to the electric utility and net metering shall comply with 
all applicable regulations, including the NJBPU's regulations. The Company agrees to manage 
application for all necessary approvals from the local electric distribution utility, including the 
submission of applications for interconnection of the Systems with the local electric distribution 
utility. The Company shall be responsible for all costs associated with the electrical 
interconnection of each site to the local electric distribution utility's system and net metering. 

PART 6 

Coordination 

A. The Company shall schedule all construction activities at the sites through each 

County's representative to avoid, to maximum extent, interference with other 

Companies and the County's operations and to meet specified completion dates. 

It is the responsibility of the Company to meet the Project Completion Date in 

coordination with the County's operating schedule. The Company shall 

coordinate all construction activities through the County's representative, based in 

, part on the County calendar, to avoid interference with County's process and 

operations within site buildings. 



B. The Company shall coordinate, through the County's representatives, all 

interruptions of building se&ices or shutdown of building systems and obtain, 

through the County' representatives, prior written approval of proposed schedule 

of interruptions or shut-downs. 

1. If, in the County's opinion, any such interruption or shut-down will affect the life safety 
of building occupants, Company shall schedule interruption or shut-down at a time acceptable to 
the County, at times when classes are not in session, or after normal working hours. 
2. The Company shall insure all equipment, materials, fittings, and similar items required 
are available before interrupting or shutting-down existing systems. 
3. The Company shall notify all inspectors and representatives of utility companies, 
municipal officials, County representatives and similar parties by letter in advance of required 
changeovers, tie-ins, removals, and similar operations. 
4. If the Company discovers Hazardous Materials during the inspection or construction of 
the System the Company shall notify the County and cease further work until permitted by the 
County. 

C. Construction Schedule: Work shall be completed within the Project Completion 

Date established below. 

1. The Company shall have access to the site and buildings during the full day, in 

coordination with the County's representative. 

PART 7 POST CONSTRUCTION REQUIREMENTS 

7.1 Throughout the term of the Agreement the Company shall be fully responsible for all 
maintenance, repair services, equipment replacements, and ongoing operation of the Systems, 
including the replacement of solar panels due to vandalism or damage. The Local Unit(s) will 
provide access to the Company to the buildings and roofs, as applicable, upon reasonable notice 
by the Company. 

7.2 All operation and maintenance work shall be performed in a workmanlike manner and 
done in a manner that limits interference with the Local Unit(s)' use of their facilities. The Local 
Units shall undertake reasonable efforts to protect the Systems against theft, damage, vandalism 
or loss. The Local Unit@) shall notify the Company of any damage that it is aware of that could 
reasonably be expected to adversely affect the operation of Systems. 

7.3 The Local Units will provide access to the Company to the buildings and roofs, as 
applicable, upon reasonable notice by the Company. 
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7.4 The Company shall be required to move or remove Systems' components when required 
for roof or equipment repair or replacement during the entire term of the Agreement. The Local 
Units will provide the contractor with at least two weeks' notice in the case of scheduled work 
and as much notice as possible in the event of emergency. 

7.5 The Company shall be responsible for regularly monitoring the performance of the 
Systems to make sure that are operating properly. 

ADDITIONAL TECHNICAL SPECIFICATIONS 

SECTION 02320 
BACKFILL 

This section includes backfilling required at building perimeter and site structures up to required 
subgrade elevations, fill under interior and exterior slabs-on-grade or pavement, and fill under 
landscaped areas. BacHlliing for utilities within building proper is included within this section; 
backfilling for utilities outside building is included in Section 02324. 

This section includes provision for Work performed using unit price payment method, when 
applicable. 

PART 1 GENERAL 

1.1 SUMMARY 

A. Section includes building perimeter and site structure backfilling to subgrade 

elevations; site filling and backfilling; fill under slabs-on-grade and paving. 

B. Related Sections: 

1. Section 02324 - Trenching: Backfilling of utility trenches. 

1.2 REFERENCES 

A. AASHTO TI80 (American Association of State Highway and Transportation 

Officials) - Moisture-Density Relations of Soils Using a 10-lb (4.54 kg) Rammer 

and an 18-in. (457 mm) Drop. 



B. ASTM D698 - Test Methods for Moisture-Density Relations of Soils and Soil- 

Aggregate Mixtures, Using 5.5 lb (2.49 Kg) Rammer and 12 inch (304.8 mm) 

Drop. 

C. ASTM Dl556 - Test Method for Density of Soil in Place by the Sand-Cone 

Method. 

D. ASTM Dl557 - Test Methods for Moisture-Density Relations of Soils and Soil- 

Aggregate Mixtures Using 10 lb (4.54 Kg) Rammer and 18 inch (457 mm) Drop. 

E. ASTM D2049 - Relative Density of Cohesionless Soils. 

F. ASTM D2167 - Test Method for Density and Unit Weight of Soil in Place by the 

Rubber Balloon Method. 

G. ASTM D2922 - Test Methods for Density of Soil and Soil-Aggregate in Place by 

Nuclear Methods (Shallow Depth). 

H. ASTM D3017 - Test Methods for Moisture Content of Soil and Soil-Aggregate 

Mixtures. 

PART 2 PRODUCTS 

2.1 ACCESSORIES - NIC 

PART 3 EXECUTION 

3.1 EXAMINATION 

A. Verify subdrainage, dampproofmg, or waterproofing installation has been 

inspected. 

B. Verify underground tanks are anchored to their own foundations to avoid flotation 

after backfilling. 



C. Verify structural ability of unsupported walls to support loads imposed by fill. 

3.2 PREPARATION 

A. Compact subgrade to density requirements for subsequent backfill materials. 

B. Cut out soft areas of subgrade not capable of compaction in place. Backfill with 

structural fill and compact to density equal to or greater than requirements for 

subsequent fill material. 

C. Scarify and proof roll subgrade surface to depth of 3 inches to identify soft spots; 

fill and compact to density equal to or greater than requirements for subsequent 

fill material. 

3.3 BACKFILLING 

A. Backfill areas to contours and elevations with unfrozen materials. 

B. Systematically backfill to allow maximum time for natural settlement. Do not 

backfill over porous, wet, frozen or spongy subgrade surfaces. 

C. Structural Fill Place and compact materials in equal continuous layers not 

exceeding 6 inches. 

D. Employ placement method that does not disturb or damage other work. 

E. Maintain optimum moisture content of backfill materials to attain required 

compaction density. 

F. Backfill against supported foundation walls and beams. Do not backfill against 

unsupported foundation walls and beams 

G. Backfill simultaneously on each side of unsupported foundation walls until 

supports are in place. 



H. Remove surplus bacWil1 materials from site. 

I. Leave fill material stockpile areas free of excess fill materials. 

3.4 FLELD QUALITY CONTROL 

A. Testing: In accordance with ASTM D1557. 

B. When tests indicate Work does not meet specified requirements, remove Work, 

replace and retest. 

Proof roll compacted fill surfaces under dabs-on-grade, sidewalks and paving. 

3.5 PROTECTION OF FINISHED WORK 

A. Reshape and re-compact fills subjected to vehicular traffic. 

END OF SECTION 

SECTION 02324 

EXCAVATION, TRENCHING & BACKFILLING FOR UTILITY SYSTEMS 

PART 1 GENERAL 

1.1 SUMMARY 

A. Section includes excavating trenches for utilities from 5 feet outside building to 

municipal utilities; compacted fill from top of utility bedding to subgrade 

elevations; and backfilling and compaction. 

B. Related Sections: (Delete sections not applicable to work) 

1. Section 02320 - Backfill: General backfilling. 

1.2 REFERENCES 



AASHTO TI80 (American Association of State Highway and Transportation 

Officials) - Moisture-Density Relations of Soils Using a 10-lb Rammer and an 18- 

in. Drop. 

ASTM C136 - Method for Sieve Analysis of Fine and Coarse Aggregates. 

ASTM D698 - Test Methods for Moisture-Density Relations of Soils and Soil- 

Aggregate Mixtures, Using 5.5 lb Rammer and 12 inch Drop. 

ASTM Dl556 - Test Method for Density of Soil in Place by the Sand-Cone 

Method. 

ASTM Dl557 - Test Methods for Moisture-Density Relations of Soils and Soil- 

Aggregate Mixtures Using 10 lb Ftammer and 18 inch Drop. 

ASTM D2167 - Test Method for Density and Unit Weight of Soil in Place by the 

Rubber Balloon Method. 

ASTM D2922 - Test Methods for Density of Soil and Soil-Aggregate in Place by 

Nuclear Methods (Shallow Depth). 

ASTM D3017 - Test Methods for Moisture Content of Soil and Soil-Aggregate 

Mixtures. 

DEFINITIONS 

Utility: Any buried pipe,duct, conduit, or cable. 

Degree of Compaction: Shall be expressed as a percentage of the maximum 

density obtained by the test procedure presented in ASTM D 1557. 

FIELD MEASUREMENTS 

Verify field measurements prior to fabrication. 



1.5 COORDINATION 

A. Verify Work associated with lower elevation utilities is complete before placing 

higher elevation utilities. 

PART 2 PRODUCTS 

2.1. Satisfactory Materials 

A. Satisfactory materials shall comprise any materials classified by ASTM D 2487 as 

GW, GP, GM, GP-GM, GW-GM, GC, GP-GC, GM-GC, SW, SP, SM. 

2.2. Unsatisfactory Materials 

A. Materials which do not comply with the requirements for satisfactory materials 

are unsatisfactory. Unsatisfactory materials also include man-made fills, trash, 

refuse, or backfills from previous construction. Unsatisfactory material also 

includes material classified as satisfactory which contains root and other organic 

matter, frozen material, and stones larger than 6 inches. The Engineer shall be 

notified of any contaminated materials. 

2.3. Cohesionless and Cohesive Materials 

A. Cohesionless materials shall include materials classified in ASTM D 2487 as GW, 

GP, SW, and SP. Cohesive materials shall include materials classified as GC, SC, 

ML, CL, MH, and CH. Materials classified as GM and SM shall be identified as 

cohesionless only when the fmes are nonplastic 

2.4 Rock 

A. Rock shall consist of boulders measuring '/z cubic yard or more and materials that 

cannot be removed without systematic drilling and blasting such as rock material 

in ledges, bedded deposits, unstratified masses and conglomerate deposits, and 



below ground concrete or masonry structures, exceeding 112 cubic meter 112 

cubic yard in volume, except that pavements shall not be considered as rock. 

2.5 Unyielding Material 

A. Unyielding material shall consist of rock and gravelly soils with stones greater 

than 3 inches any dimension or as defined by the pipe manufacturer, whichever is 

smaller. 

2.6 , Unstable Material 

A. Unstable material shall consist of materials too wet to properly support the utility 

pipe, conduit, or appurtenant structure. 

2.7 Select Granular Material 

A. Select granular material shall consist of well-graded sand, gravel, crushed gravel, 

crushed stone or crushed slag composed of hard, tough and durable particles, and 

shall contain not more than 10 percent by weight of material passing a No. 200 

mesh sieve and no less than 95 percent by weight passing the 1 inch sieve. The 

maximum allowable aggregate size shall be 6 inches, or the maximum size 

recommended by the pipe manufacturer, whichever is smaller. 

2.8 Initial Backfill Material 

A. Initial backfill shall consist of select granular material or satisfactory materials 

free from rocks 6 inches or larger in any dimension or free from rocks of such size 

as recommended by the pipe manufacturer, whichever is smaller. When the pipe 

is coated or wrapped for corrosion protection, the initial backfill material shall be 

free of stones in excess of size as recommended by the pipe manufacturer. 



2.9 PLASTIC MARKTNG TAPE 

A. Plastic marking tape shall be acid and alkali-resistant polyethylene film, 6 inches 

wide with minimum thickness of 0.004 inch. Tape shall have a minimum strength 

of 1750 psi lengthwise and 1500 psi crosswise. The tape shall be manufactured 

with integral wires, foil backing or other means to enable detection by a metal 

detector when the tape is buried up to 3 feet deep. The tape shall be of a type 

specifically manufactured for marking and locating underground utilities. The 

metallic core of the tape shall be encased in a protective jacket or provided with 

other means to protect it &om corrosion. Tape color shall be as specified in 

TABLE 1 and shall bear a continuous printed inscription describing the specific 

utility. 

TABLE 1. Tape Color 

Red 

Yellow 

Orange 

Blue 

Green 

Electric 

Gas, Oil, Dangerous Materials 

Telephone, Telegraph, Television, 

Police, and Fire Communications 

Water Systems 

Sewer Systems 

2.10 FOUNDATION MATERIAL 

A. Foundation material used for pipe bedding, form a minimum 6 inch distance 

below pipe invert to the lower quarter point of the pipe, shall be bank run sand 

and gravel or crushed stone. Pipe embedment material for the lower quarter point 



to 12 inches above the top of the pipe shall be bank run sand and gravel. Crushed 

stone or gravel shall not be used as foundation material for truss pipe of PVC 

pipe. 

B. Bank run sand and gravel shall conform to the requirements of the New Jersey 

State Highway Department, latest revision, standard specifications for Type 1, 

Class A bank run sand and gravel, while crushed stone shall conform to the 

requirements of the New Jersey Stare Highway Department Standard 

Specifications, Division 8, Section 8.1 Type 1, Class B. Frozen and lumpy 

material shall not be used. 

A. Geotextile Fabric: Non-biodegradable, woven, manufactured by Akzo Nobel 

Geosynthetic Co., Huesker, Inc., Synthetic Industries, TC Mirafi, Tenax Corp., 

Tensar Earth Technologies, Inc. or approved equal. 

B. Filter Fabric: Non-biodegradable, woven manufactured by Akzo Nobel 

Geosynthetic Co., Huesker, Inc., Synthetic Industries, TC Mirafi, Tenax Corp., 

Tensar Earth Technologies, Inc. or approved equal. 

PART 3 EXECUTION 

3.1 LINES AND GRADES 

A. Grades: 

1. Lay pipes to lines and grades as required. 

2. Maintain grade alignment of pipe using string line parallel with grade line and vertically 

above centerline of pipe. Establish string line on level batter boards at intervals of not more than 

25 feet. Install batter boards spanning trench, rigidly anchored to posts driven into ground on 

both sides of trench. Set three adjacent batter boards before laying pipe to verify grades and line. 



Determine elevation and position of string line from elevation and position of offset points or 

stakes located along pipe route. Do not locate pipe using side lines for line or grade. 

3. As an alternative method, use laser-beam instrument with qualified operator to establish 

lines and grades. 

B. Location of Pipe Lines: 

1. Location and approximate depths of proposed pipe lines as required per the approved 

fmal design. 

2. Engineer reserves right to make changes in lines, grades, and depths of pipe lines and 

manholes when changes are required for Project conditions. 

3.2 PREPARATION 

A. Identify required lines, levels, contours, and datum locations. 

B. Protect plant life, lawns, rock outcropping and other features remaining as portion of fmal 
landscaping. 

C. Protect bench marks, existing structures, fences, sidewalks, paving, and curbs from 
excavating equipment and vehicular traffic. 

D. Maintain and protect above and below grade utilities indicated to remain. 

E. Cut out soft areas of subgrade not capable of compaction in place. Backfill and compact 
to density equal to or greater than requirements for subsequent backfill material. 

3.3 EXCAVATION 

A. Perform excavation within 24 inches of existing municipal utilities in accordance 

with utility's requirements. 

B. Limit of Excavation: Excavations shall be made to the approved lines which shall 

be of sufficient width outside the structures to give room for placing and 

removing forms for concrete and for forming pipe joints. Excavations for all 

structures shall not be plowed, scraped, or machine-dug closer than 3 inches to the 

finished subgrade. The last 3 inches of depth for all structures including pipe 

shall be removed with pick and shovel to the exact lines and grades just before 



placing foundation material, or pipe supports. Due allowance shall be made for 

excavating to a depth below the pipe invert to accommodate foundation material 

or pipe supports. Bell holes shall be hand exact for any pipe with bell dimension 

larger than the pipe barrel. 

C. Blasting of rock excavation will be permitted only on approval of methods and in 

compliance with applicable Federal, State and Local regulations. 

D. Excavation shall be performed to the lines and grades indicated. Rock excavation 

shall include removal and disposition of material defined as rock in paragraph 

MATERIALS. Earth excavation shall include removal and disposal of material 

not classified as rock excavation. During excavation, material satisfactory for 

backfilling shall be stockpiled in an orderly manner at a distance from the banks 

of the trench equal to 112 the depth of the excavation, but in no instance closer 

than 2 feet. Excavated material not required or not satisfactory for backfill shall 

be removed from the site or shall be disposed of as directed by the Engineer. 

Grading shall be done as may be necessary to prevent surface water from flowing 

into the excavation, and any water accumulating shall be removed to maintain the 

stability of the bottom and sides of the excavation. Unauthorized over-excavation 

shall be backfilled in accordance with paragraph BACKFILLING AND 

COMPACTION at no additional cost to the Authority, the Local Units and the 

County, as applicable. 

E. Trench Excavation Requirements: Trench walls more than five feet high shall be 

shored, cut back to a stable slope, or provided with equivalent means of protection 

for employees who may be exposed to moving ground or cave in. Trench walls 

which are cut back shall be excavated to at least the angle of repose of the soil. 

Sheeting and bracing shall conform to the requirement of the "Construction 

Safety Code" of the Bureau of Engineering and Safety of the New Jersey 

Department of Labor and Industry and to OSHA requirements. Sheet, shore, and 

brace excavations to prevent danger to persons, structures and adjacent properties 



and to prevent caving, erosion, and loss of surrounding subsoil. Provide sheeting, 

shoring, bracing, or other protection to maintain stability of excavation. Design 

sheeting and shoring to be removed at completion of excavation work. Repair 

damage caused by failure of the sheeting, shoring, or bracing and for settlement of 

filled excavations or adjacent soil. Repair damage to new and existing Work from 

settlement, water or earth pressure or other causes resulting from inadequate 

sheeting, shoring, or bracing. Special attention shall be given to slopes which 

may be adversely affected by weather or moisture content. The trench width shall 

correspond to the requirements shown in the contract drawings. Where 

recommended trench widths are exceeded, redesign, stronger pipe, or special 

installation procedures shall be utilized by the Company. The cost of redesign, 

stronger pipe, or special installation procedures shall be borne by the Company 

without any additional cost to the Authority, the Local Units and the County, as 

applicable. 

1. Bottom Preparation: The bottoms of trenches shall be accurately graded to provide 
uniform bearing and support for the bottom quadrant of each section of the pipe. Bell holes shall 
be excavated to the necessary size at each joint or coupling to eliminate point bearing. Stones of 
6 inches or greater in any dimension, or as recommended by the pipe manufacturer, whichever is 
smaller, shall be removed to avoid point bearing. 

2. Removal of Unyielding Material: Where overdepth is not indicated and unyielding 
material is encountered in the bottom of the trench, such material shall be removed 4 inches 
below the required grade and replaced with suitable materials as provided in paragraph 
BACKFILLING AND COMPACTION. 

3. Removal of Unstable Material: Where unstable material is encountered in the bottom of 
the trench, such material shall be removed to the depth directed and replaced to the proper grade 
with select granular material as provided in paragraph BACKFILLING AND COMPACTION. 
When removal of unstable material is required due to the Company's fault or neglect in 
performing the work, the resulting material shall be excavated and replaced by the Company 
without additional cost to the Authority, the Local Units and the County, as applicable. 

4. Jacking, Boring, and Tunneling: Unless otherwise indicated, excavation shall be by open 
cut except that sections of a trench may be jacked, bored, or tunneled if, in the opinion of the 
Engineer, the pipe, cable, or duct can be safely and properly installed and backfill can be 
properly compacted in such sections. 



5. Do not advance open trench more than 200 feet ahead of installed pipe. 

6 .  Cut trenches sufficiently wide to enable installation and allow inspection. Remove water 
or materials that interfere with Work. 

7. Excavate trenches to depth indicated as required per the approved fmal design. Provide 
uniform and continuous bearing and support for bedding material and pipe utilities. 

8. Do not interfere with 45 degree bearing splay of foundations. 

9. When Project conditions permit, slope side walls of excavation starting 2 feet above top 
of pipe. When side walls can not be sloped, provide sheeting and shoring to protect excavation 
as specified in this section. 

10. When subsurface materials at bottom of trench are loose or soft, excavate to greater depth 
as directed by Engineer until suitable material is encountered, notify Engineer, and request 
instructions. 

1 1. Hand trim for bell and spigot pipe joints. Remove loose matter. 

12. Correct areas over excavated areas with compacted backfill as specified for authorized 
excavation or replace with fill concrete as directed by Engineer. 

F. Excavation for Appurtenances: Excavation for manholes, catch-basins, inlets, or 

similar structures shall be of sufficient size to permit the placement and removal 

of forms for the full length and width of structure footings and foundations as 

shown. Rock shall be cleaned of loose debris and cut to a firm surface either 

level, stepped, or serrated, as shown or as directed. Loose disintegrated rock and 

thin strata shall be removed. Removal of unstable material shall be as specified 

above. When concrete or masonry is to be placed in an excavated area, special 

care shall be taken not to disturb the bottom of the excavation. Excavation to the 

final grade level shall not be made until just before the concrete or masonry is to 

be placed. 

3.4 Storage and disposal 

A. Excavated material, which is suitable and approved for backfill and fill shall be 

placed in storage piles unless or until it can be placed in the work. Stockpiles 

shall be kept in a neat and well drained condition, giving due consideration to 
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drainage at all times. The ground surface at stockpile locations shall be cleared, 

grubbed, and sealed by rubber-tired equipment, excavated satisfactory and 

unsatisfactory materials shall be separately stockpiled. It shall not be placed close 

to the sides of excavations, where the weight of the material could create a 

surcharge on such sides, whether sheeted or not. Locations of stockpiles of 

satisfactory materials shall be subject to prior approval of the Engineer. 

B. Stockpiles of satisfactory materials shall be protected from contamination which 

may destroy the quality and fitness of the stockpiled material. If the Company 

fails to protect the stockpiles, and any material becomes unsatisfactory, such 

material shall be removed and replaced with satisfactory material from approved 

sources at no additional cost to the Authority, the Local Units and the County, as 

applicable. Unsuitable material, or material in excess of that required fill, backfill 

for or other purpose, including any stored surplus shall be disposed of away from 

the site. 

3.5 BACKFILLING AND COMPACTION 

A. Backfill material shall consist of satisfactory material, select granular material, or 

initial backfill material as required. Backfill shall be placed in layers not 

exceeding 6 inches loose thickness for compaction by hand operated machine 

compactors, and 8 inches loose thickness for other than hand operated machines, 

unless otherwise specified. Each layer shall be compacted to at least 95 percent 

maximum density for cohesionless soils and 90 percent maximum density for 

cohesive soils, unless otherwise specified. 

B. Trench Backfill: Trenches shall be backfilled to the grade shown. The trench 

shall be backfilled to 2 feet above the top of pipe prior to performing the required 

pressure tests. The joints and couplings shall be left uncovered during the 

pressure test. The trench shall not be backfilled until all specified tests are 

performed. 



1. Replacement of Unyielding Material: Unyielding material removed from the bottom of 
the trench shall be replaced with select granular material or initial backfill material. 

2. Replacement of Unstable Material: Unstable material removed from the bottom of the 
trench or excavation shall be replaced with select granular material placed in layers not 
exceeding 6 inches loose thickness. 

3. Bedding and Initial Backfill: Bedding shall be of the type and thickness shown. Initial 
backfill material shall be placed and compacted with approved tampers to a height of at least one 
foot above the utility pipe or conduit. The backiill shall be brought up evenly on both sides of 
the pipe for the full length of the pipe. Care shall be taken to ensure thorough compaction of the 
fill under the haunches of the pipe. 

4. Final Backfill: The remainder of the trench, except for special materials for roadways, 
railroads and airfields, shall be filled with satisfactory material. Backfill material shall be placed 
and compacted as follows: 

a) Water flooding or jetting methods of compaction will not be permitted. 

b) Sidewalks, Turfed or Seeded Areas and Miscellaneous Areas: Backfill shall be deposited 
in layers of a maximum of 12 inch loose thickness, and compacted to 85 percent maximum 
density for cohesive soils and 90 percent maximum density for cohesionless soils. Water 
flooding or jetting methods of compaction will be permitted for granular noncohesive backfill 
material. Water jetting shall not be allowed to penetrate the initial backfill. This requirement 
shall also apply to all other areas not specifically designated above. 

C. Backfill for Appurtenances: After the manhole, catch basin, inlet, or similar 

structure has been constructed and the concrete has been allowed to cure for a 

minimum of 3 days or as specified in the New Jersey Department of 

Transportation Standard Specifications for Road and Bridge Construction, current 

edition, backfill shall be placed in such a manner that the structure will not be 

damaged by the shock of falling earth. The backfill material shall be deposited 

and compacted as specified for fmal backfill, and shall be brought up evenly on 

all sides of the structure to prevent eccentric loading and excessive stress. 

D. Employ placement method that does not disturb or damage foundation perimeter 

drainage, utilities in trench. 

E. Maintain optimum moisture content.of fill materials to attain required compaction 

density. 



F. No backfill shall be placed until the structure has been inspected in place and 

approved. Backfilling shall be carried out as soon as possible after such approval. 

G. Do not leave more than 50 feet of trench open at end of working day. 

H. Protect open trench to prevent danger to the public. 

3.6 SPECIAL REQUIREMENTS 

A. Special requirements for both excavation and backfill relating to the specific 

utilities are as follows: 

1. Gas Distribution: Trenches shall be excavated to a depth that will provide not less than 
18 inches of cover in rock excavation and not less than 24 inches of cover in other excavation. 

2. Water Lines: Trenches shall be of a depth to provide a minimum cover of 4 feet from the 
existing ground surface, or from the indicated finished grade, whichever is lower, to the top of 
the pipe. For fire protection yard mains or piping, required depth of cover shall be in accordance 
with NFPA 24. 

3. Electrical Distribution System: Direct burial cable and conduit or duct line shall have a 
minimum cover of 24 inches from the finished grade, unless otherwise indicated. 

4. Plastic Marking Tape: Warning tapes shall be installed directly above the pipe, at a depth 
of 18 inches below f ~ s h e d  grade unless otherwise shown. 

A. The Company shall provide, operate and maintain satisfactory facilities and 

equipment including well points, and coffer-dams if necessary, with which to 

contain, collect and pump all water entering excavations or other parts of the work 

to suitable places for disposal. All exactions shall be kept free of water until the 

work or structure to be built therein is completed. 

3.8 TESTING 

A. ' Testing shall be the responsibility of the Company and shall be performed at no 

additional cost to the Authority, the Local Units and the County, as applicable. 



B. Testing Facilities: Tests shall be performed by an approved commercial testing 

laboratory or may be tested by facilities furnished by the Company. No work 

requiring testing will be permitted until the facilities have been inspected and 

approved by the Engineer. The first inspection shall be at the expense of the 

County. Cost incurred for any subsequent inspection required because of failure 

of the first inspection will be charged to the Company. 

C. Testing of Backfill Materials: Classification of backfill materials shall be 

determined in accordance with ASTM D 2487 and the moisture-density relations 

of soils shall be determined in accordance with ASTM D 1557. A minimum of 

one soil classification and one moisture-density relation test shall be performed on 

each different type of material used for bedding and backfill. 

D. Field Density Tests: Tests shall be performed in sufficient numbers to ensure that 

the specified density is being obtained. A minimum of one field density test per 

lifi of backtill for every 100 feet of installation shall be performed. One moisture 

density relationship shall be determined for every 1500 cubic yards of material 

used. Field in-place density shall be determined in accordance with ASTM D 

1556, ASTM D 2167 or ASTM D 2922. When ASTM D 2922 is used, the 

calibration curves shall be checked and adjusted using the sand cone method as 

described in paragraph Calibration of the ASTM publication. ASTM D 2922 

results in a wet unit weight of soil and when using this method, ASTM D 3017 

shall be used to determine the moisture content of the soil. The calibration curves 

furnished with the moisture gauges shall be checked along with density 

calibration checks as described in ASTM D 3017. The calibration checks of both 

the density and moisture gauges shall be made at the beginning of a job, on each 

different type of material encountered, at intervals as directed by the Engineer. 

Copies of calibration curves, results of calibration tests, and field and laboratory 

density tests shall be furnished to the Engineer. Trenches improperly compacted 

shall be reopened to the depth directed, then refilled and compacted to the density 



specified at no additional cost to the Authority, the Local Units and the County, as 

applicable. 

E. Displacement of Sewers: After other required tests have been performed and the 

trench backfill compacted to the finished grade surface, the pipe shall be 

inspected to determine whether significant displacement has occurred. This 

inspection shall be conducted in the presence of the Engineer. Pipe sizes larger 

than 36 inches shall be entered and examined, while smaller diameter pipe shall 

be inspected by shining a light or laser between manholes or manhole locations, 

or by the use of television cameras passed through the pipe. If, in the judgment of 

the Engineer, the interior of the pipe shows poor alignment or any other defects 

that would cause improper functioning of the system, the defects shall be 

remedied as directed at no additional cost to the Authority, the Local Units and 

the County, as applicable. 

3.9 PROTECTION OF FINISKED WORK 

A. Reshape and re-compact fills subjected to vehicular traffic during construction. 

B. All excavations for utilities shall be adequately guarded with bamcades and lights 

so as to protect the public from hazard. Streets, sidewalks, driveways, curbs, 

parkways and other public property disturbed in the course of the workshall be 

restored at the Company's expense in a manner satisfactory to the Authority, the 

Local Units and the County, as applicable. 

END OF SECTION 



SECTION 02700 

PAVING AND SURFACING IMPROVEMENTS 

PART 1 GENERAL 

1.1 WORK INCLUDED 

A. Under this section, the Company is to provide all labor, materials and equipment 
required to construct and maintain roads, walkways, and related site improvements. Road work is 
to include all roads and parking areas, and is to incorporate subgrades, paving, and related work. 
Restoration of any existing roads, curbs or walkways damaged during the course of the work is 
also included. 

1.2 REFERENCE 

A. Unless otherwise specified, all work under this section shall conform with the 
applicable provisions of the New Jersey Department of Transportation Standard Specifications 
for Road and Bridge construction, 2001, (NJDOTSS) as amended by any subsequent 
supplements. The. attention of the bidders is specifically directed to provisions of such 
specifications, which are hereby made a part hereof, as fully set forth at length. All reference to 
methods of payment and basis of payment including asphalt price adjustment within these 
sections are hereby deleted. 

B. The Company is to comply with all local governing regulations if more stringent 
than herein specified. 

1.3 SUBMITTALS 

The Company shall submit for approval the pavement mix formula and material certifications 
that the base course 1-2 and surface course 1-5 meet the requirements of the NJDOT standard 
specifications. 

The Company shall submit certifications tickets for all materials delivered and installed at the 
site. 

PART 2 PRODUCTS 

2.1 MATERIALS 

A. Where additional subgrade material is required in connection with paving, it shall 
conform to the requirements for Type I-S dense graded aggregate material as outlimed in the 
NJDOT standard specifications. 

B. Sub-base material shall conform to the requirements of the NJDOT standard 
specifications as identified in 2.1 A above. 

C. Bituminous stabilized base course paving material shall conform to the 
requirements of the NJDOT standard specifications for Mix 1-2 bituminous stabilized base 
course. 



D. Bituminous surface course paving material shall conform to the requirements of 
the NJDOT standard specifications for Mix 1-5 bituminous concrete 

E. Concrete curbs and headers shall conform to the requirements of the NJDOT 
standard specifications, Section 605. 

F. Tack coat material for preparing all surfaces prior to pavement placement shall be 
in conformance with NJDOT standard specifications, Section 404. 

PART 3 EXECUTION 

3.1 PAVED ROADWAYS AND PARKING AREAS 

A. Final Subgrade Preparation 

Before placing any paving material, the existing topsoil shall be stripped and the remaining soil 
shall be proof rolled with a heavy static roller. Any soft zones shall be excavated and replaced 
with compacted sub-base material as defmed above. The subgrades are to be brought to the 
required finished grades and elevations and compacted to 95 percent of its Modified Proctor 
Density established in accordance with ASTM Designation D1557. The Engineer is then to 
check the sub-grade. The Company is to place no stone, bituminous materials or concrete on any 
subgrade until it has been inspected and approved by the Engineer. 

B. Subgrades for pavements, sidewalks, curbs and gutters, and other roadway 
structures are not to vary more than 114-inch from the specified grade and cross section. 
Variations within the above specified tolerances are to be compensating so that the average grade 
and cross sections specified are met. 

C. Any castings within the area to be paved or graded are to be set to finished grade 
by the Company. Any concrete curbs disturbed are to be constructed by the Company and 
approved by the Engineer before any bituminous pavement is placed. 

D. The subgrade is to be maintained in a satisfactory condition and properly 
furnished to the satisfaction of the Engineer. No material is to be placed upon the prepared 
subgrade until it has been inspected for proper depth and compaction and has met the approval of 
the Engineer. No materials are to be placed on the prepared subgrade if the subgrade is wet or 
frozen. 

E. Pavement Thickness 

Paved road and parking areas are to consist of a 4 inch thick Quarry Process Stone sub-base, a 6 
inch thick bituminous concrete stabilized base course (Hot Mix No. 1-2) and a 2 inch thick 
bituminous concrete surface course top layer (Hot Mix No. 1-5). 

D. Placement of Bituminous Concrete Stabilized Base Course (Mix No. 1-2) 

The stabilized base is to be placed in accordance with the requirements of NJDOTSS. The 
material is to leave the plant at a temperature sufficient for workability under prevailing 
conditions. However, the temperature of the mixtures when laid is not to be less than that 
specified in Table 404-1 of NJDOTSS. The stabilized base course shall be placed in two-layers. 
The thickness is to be sufficient to obtain the compacted thickness indicated. 

Initial rolling of the base course to be compacted is to be done with at least two rollers, one of 
which is to be a three-wheel roller of ten tons minimum and the other two or three axle tandem 
roller of eight tons minimum, operating immediately in back of the spreader. The second, third 



and final rolling are to be performed with a two or three axle tandem roller until the mixture is 
thoroughly compacted to the satisfaction of the Engineer. 

All trucks transporting Bituminous Concrete Stabilized Base material are to be covered with 
canvas. Also, no stabilized base material is to be laid unless the ambient temperature is above 
250°F and rising. 

Immediately prior to consbvction of subsequent pavement surface thereon, the base course is to 
be cleaned of all loose and foreign material and all damaged areas are to be repaired to the 
satisfaction of the Engineer. 

After the Bituminous Concrete Base Course has been placed, all manholes, valve boxes, catch 
basins, and driveway entrances (where curb exists) are to be ramped with stabilized base in a 
manner satisfactory to the Engineer. 

If, prior to the placing of the surface pavement, material has to be removed because it has broken 
up, the Company is to remove the bad areas to the limits as specified by the Engineer. Once this 
area has been dug out, the Company is to furnish and lay bituminous stabilized base and compact 
as specified above. 

F. Placement of Bituminous Concrete Surface Course (Mix No. 1-5) 

After the Engineer has approved the placement of Base Course, the Surface Course of 
Bituminous Concrete Mix No. 1-5 is to be constructed to the thickness identified above.. 

G. Construction procedures, producing of bituminous concrete, equipment to be 
used, and procedures for laying the materials are to conform to Section 404 of the NJDOTSS. All 
equipment specified in the above section is to be of the proper type, and in satisfactory working 
condition, and used where required. 

H. All trucks transporting bituminous concrete surface course material are to be 
covered with canvasses. Also, no surface course material is to be laid unless the ambient 
temperature is above 400°F and rising. 

I. Temperature of Longitudinal Bituminous Concrete Joints 

When a course of Bituminous Concrete is abutted to a previously laid course, the abutting 
surface of the latter is to be of a temperature of not less than 250°F, at the time the joint is made. 
If this is not achieved by making the joint before the first laid bituminous concrete has cooled, 
the Company is to use one or more joint heater devices. Such devices are to be of the infrared 
type or equal, and are to heat the abutted material uniformly to a temperature of not more than 
27j°F, treating in the upper ranges of these specified temperatures when atmospheric conditions 
are conducive to a more rapid cooling. All joint heating devices that apply a direct flame or have 
a harmful effect upon the bituminous concrete will be prohibited. 

3.2 REPAIRS AND PROTECTION 

A. The Company shall replace any damaged curbing with new curbing to match the 
existing curbing. Curb dimensions shall match existing. 

B. Any pavement which is damaged during the construction shall be replaced. All 
pavement replacement shall be performed in strict accordance with requirements of the 
applicable governing agency. 



C. The Company is to repair or replace all broken or defective work as directed by 
the Engineer. He is to protect all work from damage until the acceptance of the work. Traffic is 
to be excluded from all concrete surfaces at least fourteen (14) days after placement. When 
construction traffic is permitted, the Company is to maintain all such concrete surfaces as clean 
as possible by removing all surfaces stains and spillage of materials as they occur. 

D. The Company is to sweep all concrete surfaces and wash them free of stains, 
discolorations, dirt, and other foreign materials just prior to final inspection. 

E. The Company is to be completely responsible for'repairing any damage to roads 
caused by his transport operations. In general, roads used for hauling purposes are to be rebuilt as 
specified. Public roads are to remain operational, and necessary temporary and permanent repairs 
are to be made promptly upon notification of damage. 

F. Should the Company fail to repair any damage to any roads caused by his 
operations within a reasonable time, the Authority, the Local Units and the County, as applicable 
may have the repairs made by others and will charge the actual cost of such repairs back to the 
Company. 

END OF SECTION 02700 



SECTION 16050 
BASIC ELECTRICAL MATERIALS AND METHODS 

PART 1 GENERAL 

1.1 SUMMARY 

A. Section includes grounding electrodes and conductors; equipment groundiig 
conductors; bonding methods and materials; conduit and equipment supports; anchors and 
fasteners; nameplates and labels; wire markers & raceway markers. 

B. Section includes sealing and fireproofing of sleeves/openings between conduits, 

wireways, troughs, etc. and the structural or partition opening shall be the 

responsibility of the Company whose work penetrates the opening. The Company 

responsible shall hire individuals skilled in such work to do the sealing and 

fireproofing. These individuals hired shall normally and routinely be employed in 

the sealing and fireproofing occupation. 

1.2 REFERENCES 

A. NECA (National Electrical Contractors Association) - Standard of Installation. 

B. NETA ATS (International Electrical Testing Association) - Acceptance Testing 
Specifications for Electrical Power Distribution Equipment and Systems. 

C. NFPA 99 (National Fire Protection Association) - Health Care Facilities. 

1.3 SYSTEM DESCRlPTION 

A. Grounding of the PV system, equipment, and components shall comply with all 
requirements of Part V of NEC Article 690, as well as any applicable referenced sections of NEC 
Article 250. 

B. Electrical products are anchored and fastened to building elements and finishes as 
follows: 

1. Concrete Structural Elements: Use precast inserts and preset inserts. 

2. Steel Structural Elements: Use beam clamps or spring steel clips. 

3. Concrete Surfaces: Use self-drilling anchors and expansion anchors. 

4. Hollow Masonry, Plaster, and Gypsum Board Partitions: Use toggle bolts or hollow wall 

fasteners. 

5. Solid Masonry Walls: Use expansion anchors or preset inserts. 

6 .  Sheet Metal: Use sheet metal screws. 

7. Wood Elements: Use wood screws. 



C. Electrical components are identified as follows: 

1. Nameplate for each electrical distribution and control equipment enclosure. 

2. Wire marker for each conductor at panelboard gutters and outlet junction boxes. 

1.4 DESIGN REQUIREMENTS 

A. Select materials, sizes, and types of anchors, fasteners, and supports to cany the 

loads of equipment and raceway, including weight of wire and cable in raceway. 

1.5 PERFORMANCE REQUIREMENTS 

A. Grounding System Resistance: Shall comply with NEC 250.56. 

1.6 SUBMITTALS 

A. Test Reports: Indicate overall resistance to ground. 

1.7 CLOSEOUT SUBMITTALS 

A. Project Record Documents: Record actual locations of components and 
grounding electrodes. 

1.8 QUALIFICATIONS 

A. Manufacturer: Company specializing in manufacturing products specified in this 
section with minimum three years experience and with service facilities within 200 miles of 
project. 

1.9 FIELD MEASUREMENTS 

A. Verify field measurements prior to fabrication. 

PART 2 PRODUCTS 

2.1 ROD ELECTRODES (AS REQUIRED) 

A. Material: Copper. 

B. Diameter: Not less than 518" per NEC 250.52(5)(b). 

C. Length: Not less than 8' per NEC 250.52(5). 

2.2 MECHANICAL CONNECTORS 

A. Description: Bronze connectors, suitable for grounding and bonding applications, 
in configurations required for particular installation. 



2.3 EXOTHERMIC CONNECTIONS 

Product Description: Exothermic materials, accessories, and tools for preparing 

and making permanent field connections between grounding system components 

Material: Stranded or solid copper with insulation suitable for the operating 

environment. 

ANCHORS AND FASTENERS 

Materials and Finishes: Corrosion resistant. 

FORMED STEEL CHANNEL 

Description: PVC-coated galvanized steel. 

NAMEPLATES AND LABELS 

Nameplates: Engraved three-layer laminated plastic, black letters on white 

background. 

WIRE MARKERS 

A. Description: Cloth tape, split sleeve type wire markers. 

2.9 CONDUIT MARKERS 

A. Description: Nameplate fastened with straps. 

B. Color: 

1. Photovoltaic System: Red lettering on white background. 

C. Legend: 

1. Photovoltaic System: Photovoltaic 
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2.10 SEALING AND FIREPROOFING 

A. Fire andlor Smoke rated Surfaces: 

1. 3M CP 25NlS or CP25SlL caulk, 3M FS 195 wraplstrip with restricting collar, 3M CS 
195 composite sheet, Pipe Shields Inc. series F fire barrier kits, Proset systems fire rated floor 
and wall penetrations, Insta-Foam Products Insta-Fire seal Firestop Foam, Dow Corning Fire 
Stop System, or an approved equal. 

2. All products must be UL listed or tested by an independent testing laboratory. Use a 
product that has a rating not less than the rating of the wall or floor being penetrated. 

B. Non-Rated Surfaces: 

1. Use stamped steel, chrome plated, hinged, split ring escutcheons or floorlceiling plates 
for covering openings in occupied areas where conduit is exposed. 

2. In exterior wall openings below grade, use a modular mechanical type seal consisting of 
interlocking synthetic rubber links shaped to continuously fill the annular space between the 
conduit and the cored opening or a water-stop type wall sleeve. 

3. At interior wall or floor openings use Tremco Dymonic, Sika Corp. Sikaflex la, 
Sonneborn Sonolastic NF'I, or Mameco Vilken 116 urethane caulk or approved equal to effect 
the seal. 

PART 3 EXECUTION 

3.1 EXAMINATION 

A. Verify final backfill and compaction has been completed before driving rod 

electrodes. 

3.2 INSTALLATION 

A. Grounding and Bonding Installation: 

1. Install rod electrodes at locations indicated. Install additional rod electrodes as required to 
achieve specified resistance to ground. 
2. Provide grounding well pipe with cover at each rod location. Install well pipe top flush 
with finished grade. 
3. Provide bonding to meet Regulatory Requirements. 
4. Bond together metal siding not attached to grounded structure; bond to ground. 
5. Provide isolated grounding conductor for circuits supplying, personal computers and 
electronic equipment in IT room. 
6. Equipment Grounding Conductor: Provide separate, insulated conductor within each 
feeder and branch circuit raceway. Terminate each end on suitable lug, bus, or bushing. 



7. Locate and install anchors, fasteners, and supports in accordance with NECA "Standard 
of Installation". 
8. Do not fasten supports to pipes, ducts, mechanical equipment, or conduit. 
9. Do not use spring steel clips and clamps. 
10. Do not use powder-actuated anchors. 
1 1. Obtain permission from ArchitectEngineer before drilling or cutting structural members. 

B. Supports: 

1. Fabricate supports from structural steel or formed steel members. Rigidly weld members 
or use hexagon-head bolts to present neat appearance with adequate strength and rigidity. Use 
spring lock washers under all nuts. 

2. Install surface-mounted cabinets and panelboards with minimum of four anchors. 

3. In wet and damp locations use steel channel supports to stand cabinets and panelboards 1 
inch off wall. 

4. Use sheet metal channel to bridge studs above and below cabinets and panelboards 
recessed in hollow partitions. 

C. Identification Components: 

1. Degrease and clean surfaces to receive nameplates and labels. 
2. Install nameplate and label parallel to equipment lines. 
3. Secure nameplate to equipment fiont using screws or adhesive. 
4. Secure nameplate to inside surface of door on panelboard that is recessed in finished 
locations. 
5. Conduit Marker Spacing: 10 feet on center. 
6 .  Identify underground conduits using one underground warning tape per trench at 3 inches 
below finished grade. 

D. Fire Rated Surface: 

1. When the opening is through a fire rated wall, floor, ceiling or roof the opening must be 
sealed by installing a steel sleeve, minimum 12ga., through the opening and extending beyond a 
minimum of 1 inch. Further, the sleeve shall be large enough to allow a minimum of a 1 inch 
void between the sleeve and the item of penetration. The void shall be packed with an approved 
backing material and the ends of the sleeve sealed with a minimum of 1 inch of a listed fire- 
resistive silicone compound to a depth required to meet the fire rating of the structure penetrated. 
2. Install approved product in accordance with the manufacturer's instructions where a p 
pipe (i.e. cable tray, bus, cable bus, conduit, wireway, trough, etc.) penetrates a fire rated surface. 

E. Non-Rated Surfaces: 

1. When the opening is through a non-fire rated wall, floor, ceiling or roof the opening 
must be sealed using an approve type of material. 

2. Use galvanized sheet metal sleeves in hollow wall penetrations to provide a backing for 
the sealant. Grout area around sleeve in masonry construction. 



3. Install escutcheons or floorlceiling plates where pipe, penetrates non-fire rated surfaces in 
occupied spaces. Occupied spaces for this paragraph include only those rooms with finished 
ceilings and the penetration occurs below the ceiling. 

4. In exterior wall openings below grade, assemble rubber links of mechanical seal to the 
proper size for the pipe and tighten in place, in accordance with the manufacturer's instructions. 

5 .  At interior partitions, pipe penetrations are required to be sealed for all tele/data/com 
rooms and similar spaces where the room pressure or odor transmission must be controlled. 
Apply sealant to both sides of the penetration in such a manner that the annular space between 
the pipe sleeve and the pipe is completely filled. 

3.3 FIELD QUALITY CONTROL 

A. Inspect and test in accordance with NETA ATS, except Section 4. 

B. Grounding and Bonding: Perform inspections and tests listed in NETA ATS, 

Section 7.13. 

END OF SECTION 

SECTION 16123 

BUILDING WIRE AND CABLE 

PART 1 GENERAL. 

1.1 SUMMARY 

A. Section includes building wire and cable; nonmetallic-sheathed cable; direct 

burial cable; service entrance cable; armored cable; metal clad cable; and wiring 

connectors and connections. 

1.2 REFERENCES 

A. NECA (National Electrical Contractors Association) - Standard of Installation. 



B. NETA ATS (International Electrical Testing Association) - Acceptance Testing 

Specifications for Electrical Power Distribution Equipment and Systems. 

1.3 WIRING METHODS AND PRODUCT REQUIREMENTS 

A. Product Requirements: Use products as indicated and as follows: 

1. Use stranded conductor for feeders and branch circuits 10 AWG and smaller. 

2. Use stranded conductors for control circuits. 

3. Use conductor not smaller than 12 AWG for power and lighting circuits. 

4. Use conductor not smaller than 16 AWG for control circuits. 

5. Use 10 AWG conductors for 20 ampere, 120 volt branch circuits longer than 90 feet. 

6. Use 10 AWG conductors for 20 ampere, 277 volt branch circuits longer than 200 feet. 

B. Wiring Methods: Use wiring methods indicated and as follows: 

1. Concealed Dry Interior Locations: Use only building wire, Type THHNITHWN, XHHW 
insulation, in raceway, armored cable or metal clad cable. 
2. Exposed Dry Interior Locations: Use only building wire, Type THW, THHNITHWN, 
XHHW insulation, in raceway. 
3. Above Accessible Ceilings: Use only building wire, Type THW, THHNITHWN, 
XHHW insulation, in raceway, armored cable or metal clad cable. 
4. Wet or Damp Interior Locations: Use only building wire, Type THW, THHNITHWN, 
XHHW insulation, in raceway, armored cable with jacket, or metal clad cable. 
5. Exterior Locations: Use only building wire, Type THW, THWTHWN, XHHW 
insulation, in raceway, direct burial cable, or service- entrance cable. 
6, Exterior locations in cable trays, and interconnect wiring between PV panels shall be 
Type USE-2 and sunlight resistant. Cables shall be clearly marked as to suitability. 

4C. DESIGN REQUIREMENTS 

1. Conductor sizes are based on copper unless indicated as aluminum or "AL". 

2. If aluminum conductor is substituted for copper conductor, size to match circuit 

requirements for conductor ampacity and voltage drop. 

1.4 SUBMITTALS 

A. Test Reports: Indicate procedures and values obtained. 



CLOSEOUT SUBMITTALS 

Project Record Documents: Record actual locations of components and circuits. 

QUALIFICATIONS 

Manufacturer: Company specializing in manufacturing products specified in this 

section with minimum thfee years documented experience. 

FIELD MEASUREMENTS 

Verify field measurements are as indicated. 

COORDINATION 

Where wire and cable destination is indicated and routing is not shown, determine 

exact routing and lengths required. 

Wire and cable routing indicated is approximate unless dimensioned. 



PART 2 PRODUCTS 

2.1 BUILDING WIRE 

A. Mmufacturers: 

Anaconda. 

Essex Group Inc. 

B. Product Description: Single conductor insulated wire. 

C. Conductor: Copper. 

D. Insulation Voltage Rating: 600' volts. 

2.2 DIRECT BURIAL CABLE 

A. Manufacturers: 

Anaconda. 

Essex Group Inc. 

General Cable Co. 

B. Conductor: Copper. 

C. Insulation Voltage Rating: 600 volts. 

2.3 SERVICE ENTRANCE CABLE 

A. Manufacturers: 

Anaconda. 

Essex Group Inc. 

General Cable Co. 

B. Conductor: Copper 



C. Insulation Voltage Rating: 600 volts. 

D. Insulation: Type RH or RHH. 

2.4 ARMORED CABLE 

A. Manufacturers: 

1. Anaconda. 

2. Essex Group Inc. 

3. General Cable Co. 

B. Conductor: Copper. 

2.5 METAL CLAD CABLE 

A. Manufacturers: 

1. Anaconda. 

2. Essex Group Inc. 

3. General Cable Co. 

B. Conductor: Copper. 

C. Insulation Voltage Rating: 600 volts. 

D. Insulation Temperature Rating: 60 degrees C. 

E. Insulation Material: Thermoplastic. 

F. Armor Faterial: Steel. 

G. Armor Design: Interlocked metal tape. 

PART 3 EXECUTION 

3.1 EXAMINATION 

A. Verify that interior of building has been protected from weather. 
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B. Verify that mechanical work likely to damage wire and cable has been completed. 

C. Verify that raceway installation is complete and supported. 

3.2 PREPARATION 

A. Completely and thoroughly swab raceway before installing wire. 

3.3 EXISTING WORK 

A. Remove exposed abandoned wire and cable, including abandoned wire and cable 

above accessible ceiling finishes. Patch surfaces where removed cables pass 

through building finishes. 

B. Disconnect abandoned circuits and remove circuit wire and cable. Remove 

abandoned boxes if wire and cable servicing them is abandoned and removed. 

Provide blank cover for abandoned boxes which are not removed. 

C. Ensure access to existing wiring connections which remain active and which 

require access. Modify installation or provide access panel as appropriate. 

D. Extend existing circuits using materials and methods compatible with existing 

electrical installations, or as specified. 

E. Clean and repair existing wire and cable which remain or is to be reinstalled. 

3.4 INSTALLATION 

A. Route wire and cable as required to meet Project conditions. 

B. Install wire and cable in accordance with the NECA "Standard of Installation." 

C. Neatly train and lace wiring inside boxes, equipment, and panelboards. 

D. Identify and color code wire and cable under provisions of Section 16050. 

Identify each conductor with its circuit number or other designation indicated. 



E. Special Techniques--Building Wire in Raceway: 

1. Pull all conductors into raceway at same time. 

2. Use suitable wire pulling lubricant for building wire 4 AWG and larger. 

F. Special Techniques--Cable: 

1. Protect exposed cable from damage. 

2. Support cables above accessible ceiling, using spring metal clips or [metal] [plastic] cable 

ties to support cables from structure [or ceiling suspension system]. Do not rest cable on ceiling 

panels. 

3. Use suitable cable fittings and connectors. 

G. Special Techniques--Direct Burial Cable: 

1. Trench and backfill for direct burial cable installation as specified in Sections 02320 and 

02324. Install warning tape along entire len,& of direct burial cable, within 3 inches of grade. , 

2. Use suitable direct burial cable fittings and connectors. 

H. Special Techniques--Wiring Connections: 

1. Clean conductor surfaces before installing lugs and connectors. 

2. Make splices, taps, and terminations to carry full ampacity of conductors with no 

perceptible temperature rise. 

3. Tape uninsulated conductors and connectors with electrical tape to 150 percent of 

insulation rating of conductor. 

4. Use split bolt connectors for copper conductor splices and taps, 6 AWG and larger. 

5. Use solderless pressure connectors with insulating covers for copper conductor splices 

and taps, 8 AWG and smaller. 

6. Use insulated spring wire connectors with plastic caps for copper conductor splices and 

taps, 10 AWG and smaller. 

7. Use suitable reducing connectors or mechanical connector adaptors for connecting 

aluminum conductors to copper conductors. 

3.5 WIRE COLOR 



A. General 

1. For wire sizes 10 AWG and smaller - wire shall be colored as indicated below. 
2. For wire sizes 8 AWG and larger - identify wire with colored tape at all terminals, splices 
and boxes. Colors to be as indicated below. 
3. Use black and red for single phase circuits at 120/240 volts, use black, red, and blue for 
circuits at 1201208 volts single or three phase and use orange, brown, and yellow for circuits at 
2771480 volts single or three phase. 

4.. Neutral Conductors: White. Where there are two or more neutrals in one conduit, 

each shall be individually identified with the proper circuit. 

5 .  Branch Circuit Conductors: Three or four wire home runs shall have each phase 

uniquely color coded. 

6. Feeder Circuit Conductors: Each phase shall be uniquely color coded. 

7. Ground Conductors: Green for 6 AWG and smaller. For 4 AWG and larger, 

identify with green tape at both ends and all visible points included in all junction 

boxes. 

8. For DC circuits, all grounded circuit conductor insulation shall be white or gray. 

9. For DC circuits, all ungrounded conductor insulation shall be either black or red. Chosen 
color shall be used consistently throughout the installation. 

3.6 FIELD QUALITY CONTROL 

A. Inspect and test in accordance with NETA ATS, except Section 4. 

B. Perform inspections and tests listed in NETA ATS, Section 7.3.1. 

END OF SECTION 



SECTION 16130 

RACEWAY AND BOXES 
PART 1 GENERAL 

1.1 SUMMARY 

A. Section includes conduit and tubing, surface raceways, wireways, outlet boxes, 

pull and junction boxes. 

1.2 REFERENCES 

A. ANSI (280.3 - Electrical Metallic Tubing, Zinc Coated. 

B. ANSI C80.5 -Rigid Aluminum Conduit. 

C. NECA (National Electrical Contractor's Association) - "Standard of Installation" 

D. NEMA FB 1 (National Electrical Manufacturers Association) - Fittings, Cast 

Metal Boxes, and Conduit Bodies for Conduit and Cable Assemblies. 

E. NEMA OS 1 (National Electrical Manufacturers Association) - Sheet-steel Outlet 

Boxes, Device Boxes, Covers, and Box Supports. 

F. NEMA OS 2 (National Electrical Manufacturers Association) - Nonmetallic 

Outlet Boxes, Device Boxes, Covers and Box Supports. 

G. NEMA RN 1 (National Electrical Manufacturers Association) - Polyvinyl 

Chloride (PVC) Externally Coated Galvanized Rigid Steel Conduit and 

Intermediate Metal Conduit. 

H. NEMA TC 2 (National Electrical Manufacturers Association) - Electrical Plastic 

Tubing (EPT) and Conduit (EPC-40 and EPC-80). 

I. NEMA TC 3 (National Electrical Manufacturers Association) - PVC Fittings for 

Use with Rigid PVC Conduit and Tubing. 



J. NEMA 250 (National Electrical Manufacturers Association) - Enclosures for 

Electrical Equipment (1000 Volts Maximum). 

1.3 SYSTEM DESCRIPTION 

A. Provide raceway and boxes at locations where required for splices, taps, wire 

pulling, equipment connections, and compliance with regulatory requirements 

Provide raceway & boxes as required for complete wiring system. 

B. Outdoor Locations: Use galvanized conduit and intermediate metal conduit. Use 

cast metal outlet, pull, and junction boxes. 

C. Concealed and Exposed Dry Locations: Use electrical metallic tubing. Use flush 

mounting outlet box in Fhished areas. Use hinged enclosure for large pullboxes. 

1.4 DESIGN REQUIREMENTS 

A. Minimum Raceway Size: 314 inch unless otherwise specified. 

1.5 SUBMITTALS 

A. Product Data: Submit for the following Products: 

1. Raceway fittings. 

2. Conduit bodies. 

3. Pull and junction boxes. 

B. Manufacturer's Installation Instructions: Submit application conditions and 

limitations of use stipulated by Product testing agency specified under Regulatory 

Requirements. Include instructions for storage, handling, protection, 

examination, preparation, and installation of Product. 

1.6 CLOSEOUT SUBMITTALS 

A. Project Record Documents: 

1. Record actual routing of conduits larger than 2 inch trade size. 
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2. Record actual locations and mounting heights of outlet, pull, and junction boxes. 



1.7 DELIVERY, STORAGE, AND EIANDLING 

A. Protect conduit from corrosion and entrance of debris by storing above grade 

Provide appropriate covering. 

1.8 COORDINATION 

A. Coordinate mounting heights, orientation and locations of all raceways & 

enclosures with the engineer. 

PART 2 PRODUCTS 

2.1 METAL CONDUIT 

A. Manufacturers: 

1. Wheatland Tube Company 

2. Allied Tube and Conduit 

3. Western Tube and Conduit Co. 

B. PVC-coated Galvanized Rigid Steel Conduit: NEMA RN-1. 

C. PVC-coated Intermediate Metal Conduit (IMC): NEMA RN-1. 

D. Fittings and Conduit Bodies: NEMA FB 1; all steel fittings. 

2.2 PULL AND JUNCTION BOXES 

A. Manufacturers: 

1. Hubbell Wiring Devices. 

2. Walker Systems Inc. 

3. The Wiremold Co. 

B. Sheet Metal Boxes: NEMA OS 1, galvanized steel. 



C. HingedEnclosures: As specified in Section 1613 1. 

D. Surface Mounted Cast Metal Box: NEMA 250, Type 4X, flat-flanged, surface 

mounted junction box: 

1. Material: Galvanized cast iron. 

2. Cover: Furnish with ground flange, neoprene gasket, and stainless steel cover screws. 

PART 3 EXECUTION 

3.1 EXAMINATION 

A. Verify outlet locations and routing and termination locations of raceway prior to 

rough-in. 

3.2 INSTALLATION 

A. Install Work in accordance with NECA "Standard of Installation. 

B. Ground and bond raceway and boxes under provisions of Section 16050. 

C. Fasten raceway and box supports to structure and finishes under provisions of 

Section 16050. 

D. Identify raceway and boxes under provisions of Section 16050. 

E. Arrange raceway and boxes to maintain headroom and present neat appearance. 

3.3 INSTALLATION--RACEWAY 

A. Raceway routing is shown in approximate locations unless dimensioned. Route 

as required to complete wiring system. 

B. Install nonmetallic conduit. 

C. Arrange raceway supports to prevent misalignment during wiring installation. 



G. 

H. 

I.. 

J. 

Support raceway using coated steel or malleable iron straps, lay-in adjustable 

hangers, clevis hangers, and split hangers. 

Group related raceway; support using conduit rack. Construct rack using steel 

channel specified in Section 16050. 

Do not support raceway with wire or perforated pipe straps. Remove wire used 

for temporary supports. 

Do not attach raceway to ceiling support wires or other piping systems. 

Construct wireway supports from steel channel specified in Section 16050. 

Route exposed raceway parallel and perpendicular to walls. 

Route raceway installed above accessible ceilings parallel and perpendicular to 

walls. 

Maintain adequate clearance between raceway and piping. 

Maintain 12 inch clearance between raceway and surfaces with temperatures 

exceeding 104 degrees F. 

Cut conduit square using saw or pipecutter; de-burr cut ends. 

~ r i n ~  conduit to shoulder of fittings; fasten securely. 

Use conduit hubs or sealing locknuts to fasten conduit to sheet metal boxes in 

damp and wet locations and to cast boxes. 

Install no more than equivalent of three 90 degree bends between boxes. Use 

conduit bodies to make sharp changes in direction, as around beams. Use factory 

elbows for bends in metal conduit larger than 2 inch size. 

Avoid moisture traps; provide junction box with drain fitting at low points in 

conduit system. 
C-14 



R. Provide suitable fittings to accommodate expansion and deflection where raceway 

crosses seismic, control and expansion joints. 

S. Provide suitable pull string or cord in each empty raceway except sleeves and 

nipples. 

T. Use suitable caps to protect installed conduit against entrance of dirt and 

moisture. 

A. Set wall mounted boxes at elevations to accommodate mounting heights indicated 

or specified in section for outlet device. 

B. Adjust box location up to 10 feet to rough-in if required to accommodate intended 

purpose. 

C. Install pull boxes and junction boxes above accessible ceilings and in unfinished 

areas only. 

D. Inaccessible Ceiling Areas: Install outlet and junction boxes no more than 6 

inches from ceiling access panel or from removable recessed lurninaire. 

E. Locate flush mounting box in masonry wall to require cutting of masonry unit 

comer only. Coordinate masonry cutting to achieve neat opening. 

F. Do not install flush mounting box back-to-back in walls; provide minimum 6 inch 

separation. Provide minimum 24 hours separation in acoustic rated walls. 

G. Secure flush mounting box to interior wall and partition studs. Accurately 

position to allow for surface finish thickness. 

H. Use stamped steel bridges to fasten flush mounting outlet box between studs. 



I. Install flush mounting box without damaging wall insulation or reducing its 

effectiveness. 

J. Use adjustable steel channel fasteners for hung ceiling outlet box. 

K. Do not fasten boxes to ceiling support wires or other piping systems. 

L. Support boxes independently of conduit. 

3.5 INTERFACE WITH OTHER PRODUCTS 

A. Install conduit to preserve fire resistance rating of partitions and other elements, 

using materials and methods under the provisions of Section 16050. 

B. Route conduit through roof openings for piping and ductwork or through suitable 

roof jack with pitch pocket. 

3.6 ADJUSTING 

A. Install knockout closures in unused openings in boxes. 

3.7 CLEANING 

A. Clean interior of boxes to remove dust, debris, and other material. 

B. Clean exposed surfaces and restore f ~ s h .  

END OF SECTION 



APPENDIX D 

FORMS TO BE INCLUDED IN EXHIBIT A OF PROPOSALS 

Appendix D-A-1-a" Proposal Form A-1-a; Authority Financing Option, 
PPA Price Quotation Sheet Program ................................... D-A-1 -a 

Appendix D - A - I - ~ ' ~  Proposal Form A-1-b; Company Financing PPA Price 
PPA Price Quotation Sheet Program ................................... D-A-I-b 

Appendix D-A-2 Proposal Form A-2; Respondent Information / 
Cover Letter Form ................................................................ D-A-2-1 

Appendix D-A-3 Proposal Form A-3; Consent of Surety Form ...................... D-A-3-1 

Appendix D-A-4" Proposal Form A-4; Agreement for Proposal Security 
In Lieu of Proposal Bond ..................................................... D-A-4-1 

..................................... Appendix D-A-5" Proposal Form A-5; Proposal Bond D-A-5-1 

........ Appendix D-A-6 Proposal Form A-6; Ownership Disclosure Statement D-A-6-1 

..................... Appendix D-A-7 Proposal Form A-7; Non-Collusion Affidavit D-A-7-1 

..................... Appendix D-A-8 Proposal Form A-8; Consent to Investigation D-A-8-1 

Appendix D-A-9 Proposal Form A-9; Statement of Respondent's 
Qualifications ...................................................................... .D-A-9-1 

Appendix D-A-10 Proposal Form A-10; Acknowledgement of 
............................................... Receipt of Addenda (if any) D-A-10-1 

Appendix D-A-11 Proposal Form A-1 1; Sealed Proposal Checklist 
(See Exhibit 2 ) ................................................................. D-A-11-1 

Appendix D-A-12" Proposal Form A-12; Authorization for Background 
Check ................................................................................. D-A-12-1 

l5 Use for Authority Financing Option. See Sections 1.2,1.3, and 1.4 of RFP. 
l6 Use for Company Financing Option. See Sections 1.2, 1.5, and 1.6 ofRFP 
I' Provide EITHER (i) Form A-4 (Proposal Funds) or (ii) Form A-5 (Proposal Bond); found in Appendices D-A-4 or 
D-A-5, as applicable. See Section 7.2(a) of RFP. 

See prior footnote. 
l9 Provided by the Successful Respondent only, no later than November 1,201 1. 
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PROPOSAL FORMS A-1 

PPA PRICE QUOTATION SHEETS 

FORM A-1-a: Authority Financing Option 

FORM A-1-b: Company Financing Option 



PROPOSAL FORM A-1-a 

PPA PRICE QUOTATION SHEET 
(AuthoriQ Financing Option) 

A. Preliminary Information: 

1. Respondent: 

Fist all entities if a joint venture, and identify lead entity] 

2. Date: , 2 0  1 1 

3. Does Respondent intend to form a specialpurpose entity? 

4. Has Respondent included its EPC contractor in subsection I above? 
Ifnot, please identrfy and include: 

5. Respondent Contact Person: 

Name: Title: 

Phone: Fax: 

E-mail Address: Cell: 

Signature: 

B. Proposal 

1. General. In submitting this "Proposal Fonn A-1-a PPA Price Quotation 
Sheet (Authority Financing Option)", Respondent represents that it (a) has read the Authority's 
"Request for Proposals for a Developer of Photovoltaic Systems with respect to certain Local 
Government Facilities in the County of Sussex, New Jersey" dated September 8, 201 1 (the 
"RFP") in its entirety, (b) understands all of the terms and conditions set forth in the RFP with 
respect to this Proposal form, (c) agrees to be bound by such terms and conditions of the RFP in 
submitting this Proposal form as part of Respondent's Proposal, and (d) is intending to propose 
on the Series 2011 Program utilizing the Authority Financing Option. By executing this 
Proposal form, the Respondent Contact Person is authorized to bind the Respondent to all of the 
representations and terms of this Proposal form, and Respondent shall be so bound. 

2. Defined Terms and Proper Form. Capitalized terms not defmed in this 
Proposal form shall be as defined in the RFP. 



3. Total Project Costs and Equity Contribution, Sfany: 

(a) For purposes of arriving at the PPA Price, Respondent proposes that the 
Total Project Costs shall be $ , the sum of: 

(i) Renewable Energy Project costs of $ 
(RFP Section 1.3(a)(i)); 

(ii) Project Development Costs of $1,225,000 million (RFP 
Section I. 3(a)(ii))20; 

(iii) One Year's Capitalized Interest for the Series 201 1A Bonds 
(only) of $ (RFP Section 1.3(a)(iii))~'; 
and 

(iv) Company Development Costs of $ 
(RFP Section 1.30)) (Only include if Respondent desires 
to finance these costs from Series 2011A Bonds; if not, 
insert $0; if nothing filled in, Authority presumes $0). 

@) The Respondent intends to fmance the Total Project Costs set forth in 
subsection (a) above from: 

(9 $ par amount of Series 2011A Bonds; 

(ii) $ par amount of Series 2011B Note 
(only for Capitalized ~nteres t )~~;  and 

(iii) Equity Contribution of $ (insert $0 if no 
Equity Contribution; if nothing filled in, Authority 
presumes $0, unless the Equity Contribution is required to 
be > $0 in accordance with subsection (c) below). If 
Equity Contribution is $0, skip subsection (d) and (e) 
below. If Equity Contribution is > $0, then complete 
subsections (d) and (e) below. 

(c) IMPORTANT NOTE: In accordance with RFP Section 1.3(d), the 
aggregate par amount of the Series 2011A Bonds and the Series 2011B Note cannot exceed 
$50,000,000. Accordingly, any Proposal showing an aggregate par amount of Series 2011 
Bonds in excess of $50,000,000 shall be deemed to be a Proposal for $50,000,000 in Series 201 1 
Bonds, with the balance to be supplied by the Respondent through an Equity Contribution. 

AS may be adjusted in accordance with Section 4.l(c)(iii)(B) of the RFP. 
" AS may be adjusted in accordance with Section 4,l(c)(iii)(C) of the RFP. 
'' To the extent the Capitalized Interest is increased upon sale of the Series 201 1A Bonds (see prior footnote) to an 
amount that would cause the aggregate Series 2011 Bonds to exceed $50,000,000, then any such excess shall be 
payable by the Respondent as an Equity Contribution, thereby limiting the par amount of the Series 201 1A Bonds to 
$50,000,000. 
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(d) Please check the box in (i) or (ii) below (or mark TBP, for to be provided, 
if not submitted with the Proposal), and attach the document to this Form A-1-a (RFP Section 
1.3(c)). 

(i) Equity Contribution Cash Commitment Attached: 

(ii) Equity Contribution Consent of Surety Attached: 

(e) Please summarize the structure and material terms of the box checked in 
clause (d) above (i.e., (i) or (ii)). Use attachments or reference to sections in the Proposal if 
necessary: 

4. PPA Price and related information. Respondent hereby proposes the following 
PPA Price, and related information, to perform the Company Services, which PPA Prices for 
each year of the PPA (including any adjustment and escalation factors below) shall be 
established in a PPA Price table to be included in the PPA. 

(a) PPA Price. The following is Respondent's offer of the PPA Price to be 
charged through the Authority to each Series 201 1 Local Unit expressed in dollars per kWh, 
from each such Series 2011 Local Unit's Commencement Date to, but excluding the first 
anniversary of such Commencement Date (exclusive of any adjustment or escalation factor): 

PPA Price (% per kwh, from Commencement Date for one year), 
exclusive of escalation factor, if any, based upon a Series 2011 $ /kwh 
Bond TIC of 5.00%. (Assuming 1603 Grant is received) 

PPA Price Adjustment Factor if 1603 Grant is not received 

Date which Respondent must close in order to obtain 1603 Grant 

(b) Post Proposal Adjustment in PPA Price, expressed in dollars per kwh. 
The Respondent must set forth below the following two 2) adjustment factors to the PPA Price 
for the initial year of the PPA Price (from the Commencement Dates): 

(i) The Project Development Cost (presently estimated at $1,225,000 
million) portion of Total Project Costs will not be fmally 
determined until the execution of Program Documents. The annual 
adjustment proposed shall be for each $100,000 change for the 
Project Development Costs, either upward or downward, 
after such costs have been finally determined. 



Recurring adjustment to annual PPA Price (8 per kwh) for each 
$100,000 of change in the Project Development Costs from 
$1,225,000 $ /kwh 

(ii) . The Respondent must set forth below an adjustment factor to the 
PPA Price in the initial year of the PPA Price (from the 
Commencement Dates) due to the fact that the TIC (expressed on 
the basis of yield to maturity) on the Series 201 1 Bonds will not be 
finally determined until the sale date of the Series 2011A Bonds. 
The annual adjustment proposed shall be for each ten basis point 
(10 bp) change in such yield from the currently estimated 5.00% as 
included in this RFP or any addendum thereto issued by .the 
Authority, either upward or downward, after such yield has 
been finally determined. 

Recurring adjustment to annual PPA Price ($ per kwh) for each 
10 basis points change in the yield on the Series 2011 Bonds $ kwh 

Note that these adjustments, ifnecessary, shall occur prior to the application of any escalation 
factor contemplated by subsection (c) below, as this adjustment is intended to produce what 
would have been the PPA Price, prior to escalation, were the interest cost of the Series 2011 
Bonds and thefilzal Project Development Costs known at the time of the RFP. 

(c) Escalation Factor. The PPA Price proposed in subsection (a) above, 
shall be increased for each remaining year of the PPA (other than the initial year from the 
Commencement Date), by the following, constant, escalation factor, expressed as an annual 
percentage increase from the prior year's PPA Price. If no escalation factor is being proposed, 
write none in the space below: 

PPA Price fixed escalation factor for all subsequent years of 
PPA (expressed as an annual percentage increase from the prior 
year's PPA Price) % 

5 .  Accelerated Amortization of Series ZOIIA Bonds. 

If the Respondent desires to repay the principal amount of the Series 2011A Bonds 
(through its Basic Lease Payment schedule) sooner than on a level principal basis, the Proponent 
must provide an alternative Basic Lease Payment Schedule using the principal amounts set forth 
in Exhibit E to this RFP (principal portion required, as the interest portion shall be established 
by the TIC of the Series 201 1A Bonds). This accelerated amortization schedule shall be attached 
to this Form A-1-4 the box in subsection (c) below should be checked, and such revised 
schedule shall include the annual principal payments, semi-annual interest payments, and interest 
rates used in developing the revise amortization. Should the actual principal amount of the 
Series 201 1 Bonds issued be less (more) than the principal portion set forth on Exhibit E to the 
RFP, then the accelerated amortization schedule proposed by the Respondent shall be reduced 



(increased), on a pro-rata basis for each maturity, to account for the lower (higher) par amount of 
Series 2011 Bonds actually issued. The adjusted amortization will be agreed upon by the 
Successful Respondent prior to the sale of the Authority's Series 201 1A Bonds. 

If level principal amortization is acceptable as is, then the Respondent need only check 
box (a) below. If due to an Equity Contribution, a large initial payment, or otherwise, the 
Respondent will use a level principal amortization schedule, but one different from that set forth 
on Exhibit E to this RFP, then check (b) below and provide the revised level principal 
amortization schedule. 

(a) - . Level Principal Amortization (Exhibit E) is acceptable. 

(b) - . Level Principal Amortization, but per Revised Schedule Attached. 

(c) - . Revised Accelerated Amortization Schedule Attached. 

6. County Security. 

(a) Please either check (i) below, or both fill in the County Deficiency 
Amount in (ii) below and check the box and attach the document in (iii) below (RFP Section 
1.3(gj(xv) - (xix)). 

(i) County Deficiency Amount eliminated. 

(ii) Insert County Deficiency Amount to be 
provided by Reimbursement Collateral, as 
County Security. $ 

(iii) Check box (A) or (B) below (or mark TBP, if not submitted with 
the Proposal), and attach same to Form A-1-a (RFP Section I.3(g)(xix)) 

(A) County Security Cash Commitment Attached: 

(B) County Security Consent of Surety Attached: 

(b) If applicable, please explain how clause (a)(i) above has occurred under 
the structure of the Proposal. Alternatively, as applicable, summarize the structure and material 
terms of the box checked in clause (a)(iii) above. Use attachments or reference to sections in the 
Proposal if necessary: 



7. Restoration Security. 

amount 
7.2(c)). 

(a) Please either check (i) below, or both fill in the Restoration Security 
in (ii) below and check the box and attach the document in (iii) below (RFP Section 

(i) No Restoration Security Provided. 

(ii) Insert Restoration Security amount to be 
provided Respondent. R 

(iii) Check box (A) or (B) below, and attach same (or mark TBP, if not 
submitted with the Proposal) to Form A-1-a (RFP Section 7.2(c)(iii)) 

(A) Restoration Security Cash Commitment Attached: 

(B) Restoration Security Consent of Surety Attached: 

(b) If applicable, please explain how clause (a)(i) above has occurred under 
the structure of the Proposal. Alternatively, as applicable, summarize the structure and material 
terms of the box checked in clause (a)(iii) above. Use attachments or reference to sections in the 
Proposal if necessary: 

8. Production of Electricity. 

(a) Expected System Output Please provide the expected solar output in kwh 
(ac), at each Series 201 1 Local Unit Facility for each year of the 15 years of the Power Purchase 
Agreement duration. The basis for this calculation shall be determined by using PVWatts 
Version 1 based upon orientation and tilt angle of the specific system. Respondents are also 
directed to Article 4 of the RFP, Section 4(l)(c)(vii)@), which sets a minimum percentage for all 
guarantees. (Respondents may provide the information requested below on separate sheets 
provided the format outlined in the charts below is adhered to) 

(b) Guaranteed Output Please provide the guaranteed output, in kwh (ac), at 
each Series 2011 Local Unit Facility for each year of the 15 years of the Power Purchase 
Agreement duration. The Company must guarantee annual electricity output for the specific 
system (Guaranteed Production Level). The Guaranteed Production Level must be ninety (90) 
percent of the expected electricity output. Respondents are also directed to Section 6.1 of the 



PPA, which sets forth a minimum percentage for all guarantees. (Respondents may provide the 
information requested below on separate sheets provided the format outlined in the charts 
below is adhered to) 
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Bidder Name: 

PPA Rate: 1 Total Project kW: 

PPA annual esc. %: I Total Project kwh: 

SREC Sharing: 

End of  Term Options: 

Parking Deck t t I I 

Sussex County - Wheatsworth 
Facility 



Sussex County - Main Library 



9. Material Changes. Describe any proposed material changes to Program 
Documents below. If none are set forth, Respondent shall be presumed to have proposed no 
material changes to any Program Document. By the Authority's award to Respondent 
(conditional or otherwise), to the extent Respondent shall be determined by the Authority to be 
the Successful Respondent, the Authority shall not have accepted any such changes below, 
which if accepted in whole or in part or in modified form, shall only be evidenced by duly 
authorized, executed and delivered Program Documents reflecting such accepted changes. 

(a) No changes. 

(b) Respondent proposes the following material changes to the following 
Program Documents identified below: 

[attach additional sheets as necessary] 

10. Additional Economic Benefits. Describe any proposed additional economic 
benefits (and the corresponding changes to the PPA or any other Program Document) to the 
Authority and/or the Series 201 1 Local Units as contemplated by Section 5.2 of the RFP. By the 
Authority's award to Respondent (conditional or otherwise), to the extent Respondent shall be 
determined by the Authority to be the Successful Respondent, the Authority shall not have 
accepted any such changes below, which if accepted in whole or in part or in modified form, 
shall only be evidenced by duly authorized, executed and delivered Program Documents 
reflecting such accepted changes. 

(a) None. 

(b) Respondent proposes the following beneficial changes to be reflected in 
the Program Documents identified below: 



[attach additional sheets as necessary] 

10. End of Term Fair Market Value Purchase Option. 

(a) General. The Power Purchase Agreement provides the Authority with an 
option to purchase the Renewable Energy Projects at each Local Unit Facility upon expiration of 
the term of the Power Purchase Agreement at fair market value. It is the Authority's position 
that applicable federal income tax law allows the Authority and the Respondent to estimate, at 
the time the agreement is entered into, the end of term fair market value of the Renewable 
Energy Projects for purposes of establishing a purchase option price ("Purchase Option Price"). 
Accordingly, the Respondent is requested (but required) to provide its estimate of the end of 
term fair market value of all of the Renewable Energy Projects, which amount, if accepted by the 
Authority, which acceptance shall be at the Authority's sole discretion, would form the basis of 
the Authority's Purchase Option Price for all of the Renewable Energy Projects under the Power 
Purchase Agreement. Importantly, the Authority reserves the right to reject any proposed 
Purchase Option Price, in which event the subject agreement would simply refer to a purchase at 
fair market value to be determined. 

(b) Please either fill in a dollar amount or the word "Formula" in (i) for each 
Renewable Energy Project (Respondents may provide the information requested below on 
separate sheets provided tlze format outlined in the charts below is adhered to), or check the 
box in (ii) below. In the event that a formula is proposed, please provide a complete description 
and explanation in (c) below. 

(i) Provide Chart listing dollar amount or "Formula" for each Renewable 
Energy Project* 

* - The amount can be stated as a fixed dollar amount, or represented by a 
formula. 

(ii) No estimate of the Purchase Option Price provided Check here 

(c) Explanation: 





PROPOSAL FORM A-1-b 

PPA PRICE QUOTATION SHEET 
(Company Financing Option) 

A. Preliminary Information: 

1. Respondent: 

[List all entities if a joint venture, and identify lead entity] 

2. Date: October -, 2011 

3. Does Respondent intend to form a special purpose entity? 

4. Has Respondenf included its EPC contractor in subsection I above? 
Ifnot, please identih and include: 

5. Respondent Contact Person: 

Name: Title: 

Phone: Fax: 

E-mail Address: Cell: 

Signature: 

B. Proposal 

1. General. In submitting this "Proposal Form A-1-b PPA Price Quotation 
Sheet (Company Financing Option)", Respondent represents that it (a) has read the Authority's 
"Request for Proposals for a Developer of Photovoltaic Systems with respect to certain Local 
Government Facilities in the County of Sussex, New Jersey" dated September 8, 2011 (the 
"RFP") in its entirety, (b) understands all of the terms and conditions set forth in the RFP with 
respect to this Proposal form, (c) agrees to be bound by such terms and conditions of the RFP in 
submitting this Proposal form as part of Respondent's Proposal, and (d) is intending to propose 
on the Series 2011 Program utilizing the Authority Financing Option. By executing this 
Proposal form, the Respondent Contact Person is authorized to bind the Respondent to all of the 
representations and terms of this Proposal form, and Respondent shall be so bound. 

2. , Dejned Terms and prop& Form. Capitalized terms not defined in this 
Proposal form shall be as defined in the RFP. 



3. Total Project Cost; Company Financing Option structure: 

(a) For purposes of arriving at the PPA Price, Respondent proposes that the 
Total Project Costs shall be $ , the sum of: 

(iii) Renewable Energy Project costs of $ 
(RFP Section 1.5(a)(i)); 

(ii) Project Development Costs. of $1.2 . million ~ (RFP. Section . . 
1.5(a)(ii))'~; . . . . . . 

. . . , .  . ~ . . . .  . . .  
. . ,  

: . . , , '  
.. .. , 

. ~ . ;  :,~' 

(iii) ~ o r n ~ a n y ~ ~ ~ @ ~ e l ~ p d i e n t ~ c o ~ f s  ,.,.,?:..~ . . . ,., . qf.  .. $ ~~ : 
(RFF' Sectzon 1.5ro)):.' . ' 

. . .  . . .  . 

(b) The Respondent interids to fmhce the Total Project Costs set forth in 
subsection (a) above from the following sources, the structure and material terms of which aie as 
follows: Use attachments or reference to sections in the Proposal if necessaj: 

4. PPA Price and related information. Respondent hereby proposes the following 
PPA Price, and related information, to perform the Company Services, which PPA Prices for 
each year of the PPA (including any adjustment and escalation factors below) shall be 
established in a PPA Price table to be included in the PPA. 

(a) PPA Price. The following is Respondent's offer of the PPA Price to be 
charged through the Authority to each Series 201 1 Local Unit expressed in dollars per kWh, 
from each such Series 2011 Local Unit's Commencement Date to, but excluding the first 
anniversary of such Commencement Date (exclusive of any adjustment or escalation factor): 

PPA Price ($ per kwh, from Commencement Date for one year), 
exclusive of escalation factor, if any (Assuming 1603   rant is 
received) 

PPA Price Adjustment if 1603 Grant is not received 

Date which Respondent must close in order to obtain 1603 Grant 

(b) Post Proposal Adiusbnent in PPA Price, expressed in dollars per kWh. 
The Respondent must set forth below the following one (1) adjustment factor to the PPA Price 
for the initial year of the PPA Price (from the Commencement Dates): 

23 AS may be adjusted in accordance with Section rl.l(d)(iii)(B) of the RFP. 
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(i) The Project Development Cost (presently estimated at $1,225,000 
million) portion of Total Project Costs will not be finally 
determined until the execution of Program Documents. The annual 
adjustment proposed shall be for each $100,000 change for the 
Project Development Costs, either upward or downward, 
after such costs have been finally determined. 

(c) ' Escalation Factor. The PPA Price proposed in subsection (a) above, 
shall be increased for each remaining year of the PPA (other than the initial year from the 
Commencement Date), by the following, constant, escalation factor, expressed as an annual 
percentage increase from the prior year's PPA Price. If no escalation factor is being proposed, 
write none in the space below: 

PPA Price fixed escalation factor for all subsequent years of 
PPA (expressed as an annual percentage increase from the prior 
year's PPA Price) 

5. Restoration Security. 

(a) Please either check (i) below, or both fill in the Restoration Security 
amount in (ii) below and check the box and attach the document in (iii) below (RFP Section 
7.2(c)). 

(i) No Restoration Security Provided. 

(ii) Insert Restoration Security amount to be 
provided Respondent. 

$ 

(iii) Check box (A) or (B) below, and attach same (or mark TBP, if not 
submitted with the Proposal) to Form A-1-b (RFP Section 7.2(c)(iii)) 

(A) Restoration Security Cash Commitment Attached: 

) Restoration Security Consent of Surety Attached: 

(b) If applicable, please explain how clause (a)(i) above has occurred under 
the structure of the Proposal. Alternatively, as applicable, summarize the structure and material 
terms of the box checked in clause (a)(iii) above. Use attachments or reference to sections in the 
Proposal if necessary: 
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6. Production of Electricity. 

Bidder Name: 

I SREC Sharing: 

PPA Rate: ( Total Project kW: 

I End of  Term Options: 

PPA annual esc. %: 

Sussex County - Wheatsworth 

Total Project kwh: 



Facility 

Sussex County - Main  Library 

(a) Expected System Output. Please provide the expected solar output in kwh 
(ac), at each Series 201 1 Local Unit Facility for each year of the 15 years of the Power Purchase 
Agreement duration. The basis for this calculation shall be determined by using PVWatts 
Version 1 based upon orientation and tilt angle of the specific system. Respondents are also 
directed to Article 4 of the RFP, Section 4(l)(d)(v)(B), which sets a minimum percentage for all 
guarantees. (Respondents may provide the information requested below on separate sheets 
provided the format outlined in the charts below is adhered to) 

(b) Guaranteed Output Please provide the guaranteed output, in kwh (ac), at 
each Series 2011 Local Unit Facility for each year of the 15 years of the Power Purchase 
Agreement duration. The Company must guarantee annu4 electricity output for the specific 
system (Guaranteed Production Level). The Guaranteed Production Level must be ninety (90) 
percent of the expected electricity output. Respondents are also directed to Section 6.1 of the 
PPA, which sets forth a minimum percentage for all guarantees. (Respondents may provide the 
information requested below on separate sheets provided the format outlined in the charts 
below is adhered to) 



7. Material Changes. Describe any proposed material changes to Program 
Documents below. If none are set forth, Respondent shall be presumed to have proposed no 
material changes to any Program Document. By the Authority's award to Respondent 
(conditional or otherwise), to the extent Respondent shall be determined by the Authority to be 
the Successful Respondent, the Authority shall not have accepted any such changes below, 
which if accepted in whole or in part or in modified form, shall only be evidenced by duly 
authorized, executed and delivered Program Documents reflecting such accepted changes. 

(a) No changes. 

(b) Respondent proposes the following material changes to the following 
Program Documents identified below: 

[attach additional sheets as necessary] 

8. Additional Economic Bene$ts. Describe any proposed additional economic 
benefits (and the corresponding changes to the PPA or any other Program Document) to the 
Authority and/or the Series 201 1 Local Units as contemplated by Section 5.2 of the RFP. By the 
Authority's award to Respondent (conditional or otherwise), to the extent Respondent shall be 
determined by the Authority to be the Successful Respondent, the Authority shall not have 
accepted any such changes below, which if accepted in whole or in part or in modified form, 
shall only be evidenced by duly authorized, executed and delivered Program Documents 
reflecting such accepted changes. 

(a) None. 

(b) Respondent proposes the following beneficial changes to be reflected in 
the Program Documents identified below: 



[attach additional sheets as necessary] 

9. End of Term Fair Market Value Purchase Option. 

(a) General. The Power Purchase Agreement provides the Authority with an 
option to purchase the Renewable Energy Projects at each Local Unit Facility upon expiration of 
the term of the Power Purchase Agreement at fair market value. The Authority is taking no 
position, either way, whether applicable federal income tax law allows the Authority and the 
Respondent to estimate, at the time the agreement is entered into, the end of term fair market 
value of the Renewable Energy Projects for purposes of establishing a purchase option price 
("Purchase Option Price"). Accordingly, the Respondent is permitted (but a required) to 
provide its estimate of the end of term fair market value of all of the Renewable Energy Projects, 
which amount, if accepted by the Authority, at the Authority's sole discretion, would form the 
basis of the Authority's Purchase Option Price for all of the Renewable Energy Projects under 
the Power Purchase Agreement. Importantly, the Authority reserves the right to reject any 
proposed Purchase Option Price, in which event the subject agreement would simply refer to a 
purchase at fair market value to be determined. 

(b) Please either fill in a dollar amount or the word "Formula" in (i) for each 
Renewable Energy Project (Respondents may provide the iizformation requested below on 
separate sheets provided the format outlined in the charts below is adhered to), or check the 
box in (ii) below. In the event that a formula is proposed, please provide a complete description 
and explanation in (c) below. 

(i) Provide Chart listing dollar amount or "Formula" for each Renewable 
Energy Project* 

* - The amount can be stated as a fixed dollar amount, or represented by a formula. 

(ii) No estimate of the Purchase Option Price provided Check here 

(c) Explanation: 





FORM A-2 

THE MORRIS COUNTY IMPROVEMENT AUTHORfTY 

RESPONDENT INFORMATION/COVER LETTER FORM 

[TO BE PLACED ON RESPONDENT'S LETTERHEAD] 

Date: 

Respondent: 

Address: 

Telephone: 

Contact Person: 

Type of Business Entity (Corporation, Partnership, Joint Venture, Other (Attach Agreement(s) governing or 
creatingtorganizing business entity))24: 

In submitting this Proposal, the Respondent warrants and represents that (capitalized words and terms shall 
have the meanings ascribed to such terms in the Request for Proposals): 

1. (a) The Respondent has reviewed and understands the requirements set forth withii the 
Proposal Specifications and, if selected, will cany out all of the provisions set forth within same. 

(b) The Respondent has prepared its Proposal using a complete set of Proposal Documents, 
including all addenda to the Request for Proposals issued by the MCIA prior to the date established for submission 
of all Proposals. 

(c) All information submitted in response to the Request for Proposals is accurate and factual 
and all representations made regarding the Respondent's williigess and ability to provide the required Services are 
true and correct. 

(d) The name and title of the individuals who will be responding to questions on behalf of the 
Respondent are: 

2 4 ~ f  a joint venture, partnership or other form of organization is submitting this Proposal, all such firms shall be listed 
and each such participant shall execute this Respondent InformationICover Letter. 
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(e) Respondent has reviewed and accepted the provisions of Sections I.l(f)(ii)(A) and 5.6 of 
the REP. Accordingly, Respondent is not relying on the Authority, the County, the Series 2011 Local Units nor any 
of their advisors regardmg any federal or state tax matters set forth in the RFP, and Respondent shall consult, or has 
consulted, its own tax advisors regardmg such matters. 

(f) Respondent agrees to include with the submission of its Proposal a Consent of Surety for 
Construction Performance Security in the form attached to this letter provided by the Authority, and Consent of 
Surety for Restoration Performance Security, if any is included within Respondent's Proposal. Respondent also 
acknowledges that Construction Performance Bond must be in a form consistent with the form attached to this letter 
provided by the Authority. 

(g) Respondent acknowledges that if selected for Conditional Award, it must provide the 
Authority with evidence of County Security 

If applicable: If the Proposal is being submitted by a joint venture or similar business entity of more 
than one firm andlor organization, list the members, linns or organizations and designate a sole contact person for 
the joint venture or organization below: 

2. Except to the extent expressly disclosed in the Proposal, there has been no material adverse 
changes in the fmancial status of the Respondent since the date of the most recent financial data (including Forms 
10-K and 10-Q) submitted as part of the response to this Proposal. 

3. There is no action, suit or proceeding, at law or in equity, before or by any court or similar 
Governmental Body against the Respondent wherein any unfavorable decision, ruling or finding would adversely 
affect the ability of the Respondent to carry out the duties and obligations imposed upon it under the Power Purchase 
Agreement. 

4. The Respondent is duly organized and validly existing in good standing and is duly qualified to 
transact business in each and every jurisdiction where such qualification is required to enable the Respondent to 
perform its obligations under the Power Purchase Agreement. Execution of the Power Purchase Agreement and the 
performance of all obligations thereunder, have been authorized by all required action of the Respondent , includmg 
any action required by any charter, by-laws, and/or partnership agreement, as the case may be, and any applicable 
laws which regulate the conduct of the Respondent 's affairs. The execution of the Power Purchase Agreement and 
the performance of all obligations set forth in the Proposal Specifications and in such Power Purchase Agreement do 
not conflict with and do not constitute a breach of or an event of default under any charter, by-laws and/or 
partnership agreement, as the case may he, of the Respondent or any agreement, indenture, mortgage, contract or 
instrument to which the Respondent is a party or by which it is bound. Upon execution hereof and upon satisfaction 
of the conditions contained in the Request for Proposals and in such Power Purchase Agreement, the Power 
Purchase Agreement will constitute a valid, legally bindmg obligation of the Respondent, enforceable in accordance 
with its terms, except to the extent that the enforcement thereof may be limited by applicable banlauptcy, 
insolvency, reorganization, moratorium or other laws relating to or limiting creditors' rights generally and the 
application of the general principles of equity. 

5 .  There is no action, suit or proceeding, at law or in equity, before or by any court or similar 
Governmental Body against the Respondent wherein an unfavorable decision, ruling or finding would materially 
adversely affect the performance by the Respondent of its obligations under the Request for Proposals and/or under 
the Power Purchase Agreement or the other transactions contemplated thereby, or which, in any way, would 
materially adversely affect the validity or enforceability of the Power Purchase Agreement, or any other agreement 
or instrnment entered into by Respondent in connection with the transactions contemplated thereby. 



6. The Respondent has in its possession valid approvals, registrations or permits (or the Respondent 
will have such approvals, registrations or permits prior to or simultaneously with the execution of the Power 
Purchase Agreement) that, pursuant to Applicable Laws, permit the Respondent to provide the contingent Services 
as provided in the Request for Proposals and under and in accordance with the terms of the Power Purchase 
Agreement for the term of the Power Purchase Agreement. 

7. The Proposal is submitted pursuant to due authorization by, and is in all respects binding upon, the 
Respondent. The Proposal is authorized to be prepared and submitted under and in accordance with the provisions 
of the documents and/oragreements which govern the Respondent's business activities. 

8. No corporation, partnership, individual or association, officer, director, employee, manager, 
parent, subsidiary, affiliate or principal shareholder of the Respondent has been adjudicated to be in violation of any 
state or federal environmental law, or charged with or convicted of bribery, kaud, collusion, or any violation of any 
state or federal anti-trust or similar statute within the preceding five (5) years, or previously adjudged in contempt of 
any court order enforcing such laws. 

9. The facility(ies) and equipment to be utilized by the Respondent in the performance of the 
Services meets or exceeds, in all material respects, the Technical Specifications as set forth in the Request for 
Proposals. 

[NAME OF RESPONDENT] 

By: 

Name: 

Title: 

[SEAL] 



FORM A-3 

Forms of Construction Performance Bond and Consent of Sure* 

CONSTRUCTION PERFORMANCE BOND 

In providing the below Construction Performance Bond, such Construction 
Performance Bond shall not contain any conditions to its issuance or any 
conditions to the obligations of the surety company issuing same, except as 
expressly provided in this form of Construction Performance Bond. 

Date: 

, PRINCIPAL 

, SURETY 

, SURETY 

, SURETY 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY. OBLIGEE 

KNOW ALL MEN BY THESE PRESENTS, that we, the PRINCIPAL and SURETIES 
above named, are held and firmly bound unto the above named OBLIGEE, in the just and full 
sum of ($ ) for the payment of which sum well 
and tmly to be made, the said PRINCIPAL and SURETIES bind themselves, their respective 
heirs, administrators, executors, successors and assigns, jointly and severally, firmly by these 
presents. Provided, that, we, the Sureties, bind ourselves in such sum "jointly and severally" as 
well as "severally" only for the purpose of allowing a joint action or actions against any or all of 
us, and for all other purposes each Surety binds itself, jointly and severally with the 
PRINCIPAL, for the payment of such sum only as is set forth opposite the name of such Surety 
at the end of this Bond. 

WHEREAS, the PRINCIPAL has entered into a certain written agreement with the 
OBLIGEE, dated , 201 1 entitled, "Power Purchase Agreement," (the 
"Agreement"), whereby the PRINCIPAL shall provide construction related services to The 
Moms County Improvement Authority, which Power Purchase Agreement is by reference made 
a part hereof, as if set forth in full herein. 

NOW THEREFORE, the condition of this obligation is such that , if the PRINCIPAL 
shall faithfully perform its obligations under the Power Purchase Agreement solely as they relate 
to the engineering, procurement of materials, construction and installation of the Renewable 



Energy Project(s) at the series Local Unit Facilities, then this obligation shall be null and void, 
otherwise it shall remain in full force and effect. 

PROVIDED, HOWEVER: 

Whenever the PRINCIPAL shall be, and is, declared to be in default of its construction 
obligations under the Power Purchase Agreement by the OBLIGEE, the OBLIGEE having 
performed its construction obligations under the Power Purchase Agreement, the SURETIES 
may promptly remedy the default or shall promptly as follows: 

(1) Perform the construction obligations under the Power Purchase Agreement in 
accordance with the terms and conditions of the Power Purchase Agreement and 
for the elimination of any doubt it is made clear that this obligation shall not 
extend to any other services being provided under or in accordance with the terms 
and conditions of the Power Purchase Agreement other than the engineering, 
procurement of materials, construction and installation of the Renewable Energy 
Projects to the point of commercial operation, or 

(2) Obtain a Proposal or Proposals for performance of the construction obligations 
under the Power Purchase Agreement in accordance with the terms and conditions 
of the Power Purchase Agreement, and upon a determination by SURETIES and 
the OBLIGEE of the lowest responsible Respondent, arrange for a contract 
between such Respondent and the OBLIGEE, and make available as services 
continue (even though there should be a default or a succession of defaults under 
the contract or contracts arranged under this paragraph) sufficient funds to pay the 
cost of performance of such said construction obligations; but not exceeding, 
including other costs and damages for which the SURETIES may be liable 
hereunder, the amount set forth in the first paragraph hereof. 

(3) After investigation, determine the amount for which it may be liable to the 
OBLIGEE and, as soon as practicable after the amount is determined, tender 
payment therefor to the OBLIGEE. 

(4) Without waiver of any rights of the OBLIGEE, notify the OBLIGEE of the denial 
of liability in whole or in part citing reasons therefor. 

Notwithstanding any term or condition contained in the Power Purchase Agreement to 
the contrary, it is understood and agreed that the PRINCIPAL'S and SURETIES' obligation 
under this bond shall not be assigned without the written consent of the PRINCIPAL and the 
SURETIES, which consent shall not unreasonably be withheld; provided however, that this bond 
may be assigned to a trustee in connection with the issuance of any debt obligations issued by the 
OBLIGEE for or with respect to the Services . 



No right or action shall accrue on this bond to or for the use of any person or corporation 
other than the OBLIGEE named herein or their heirs, executors, administrators, or successors of 
the OBLIGEE. 

The PRINCIPAL and the SURETIES shall not be liable to the OBLIGEE in the 
aggregate in excess of the penal sum above stated. Any payment made by the SURETIES in 
good faith under this bond shall reduce the bond amount stated by a like amount. 

Any suit under this Bond must be instituted before the expiration of two (2) years from 
the date the PRINCIPAL ceased performing those obligations covered by this bond. 

The SURETIES hereby stipulate and agree that no modifications, omissions or additions 
in or to the terms of the Power Purchase Agreement or in or to the specifications therefor should 
in any way affect the obligation of the SURETIES on this Bond. 

Notice to the SURETIES shall be by certified or registered mail and sent to: 

BAME AND ADDRESS OF SURETY] 



The SURETIES shall have no liability under this bond for any obligation of the 
PRINCLPAL to defease, pay for, assume responsibility with respect to or otherwise incur liability 
for any debt obligations issued by the OBLIGEE. 

IN WITNESS WHEREOF, the above-bounded parties have executed this instrument 
under their several seals on the date indicated above. 

PRINCIPAL 

Limit: $ 
Title 

SURETY 

Limit: $ 
Attorney-in-fact 

SURETY 

Limit: $ 

Countersigned: 

Attorney-in-fact 

IN WITNESS WHEREOF, the undersigned has caused these presents to be signed and 
attested by a duly authorized officer, and its corporate seal to be hereto affixed this - day of 

2011. 

ATTEST: 
(Name of Bank) 

By: By: 

Name: Name: 

Title: Title: 



Date: Date: 

CONSENT OF SURETY 

In completing this Consent of Surety, this Surety shall not add any conditions to its 
obligation to provide the Performance Bond referred to herein. 

In consideration of the sum of One Dollar ($1.00), lawful money of the United States, to 
it in hand paid, the receipt whereof is hereby acknowledged, [NAME OF SURETY] 
(hereinafter, the "Surety"), organized and existing under the laws of the State of 

and duly authorized and qualified to transact business in the State of 
New Jersey, the undersigned Surety, consents and agrees that if the Power Purchase Agreement, 
for which the preceding Proposal is made, be awarded to [NAME OF RESPONDENT] 
(hereinafter, the "Respondent") for the performance of or the supplying of certain services, or 
both, as more particularly set forth in said Proposal and described for purposes of this instrument 
as a Proposal for Services to the Morris County Improvement Authority (hereinafter, the 
"MCIA"), if Respondent shall enter into the Power Purchase Agreement, and upon the issuance 
of a Notice to Proceed by the MCIA, the undersigned Surety will become bound as Surety for the 
Respondent's faithful performance of the construction obligations regarding the engineering, 
procurement of materials, construction and installation of the Renewable Energy Projects to the 
point of commercial operation under the Power Purchase Agreement in accordance with the 
terms and conditions of the Power Purchase Agreement, for the avoidance of any doubt it is 
made explicitly clear that this Consent of Surety shall not cover any other performance 
obligations of Respondent or any other party set forth in the Power Purchase Agreement, and 
will include only the engineering, procurement of materials, construction and installation of 
Renewable Energy Projects to the point of commercial operation and will provide the 
Respondent with a Construction Performance Bond in the amount of 
$ , in form and content and at the times provided in the Request for Proposals. 

This Consent of Surety shall become effective on the date set forth below. The Surety 
hereby understands and unconditionally agrees that this Consent of Surety shall remain in effect 
for the Term of ninety (90) days, or until such Surety issues a Construction Performance Bond. 

IN WITNESS WHEREOF, said Surety has caused these presents to be signed and attested by a 
duly authorized officer, and its corporate seal to be hereto affixed this day of 

2011. 

(A corporate acknowledgment and statement of authority to be attached hereto by the 
surety company .) 

ATTEST: 

By: 
(Signature) (Name of Surety) 

D-A-3-5 



Name: 

Title: 

Date: 

By: 

Date: 

FORM A-4 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 

AGREEMENT FOR PROPOSAL SECURITY IN LIEU OF PROPOSAL BOND 

(THIS FORM IS TO BE COMPLETED IF THE RESPONDENT 
DOES NOT PROVIDE A PROPOSAL BOND WITH ITS PROPOSAL.) 

This Proposal is accompanied by proposal security in the form of a Certified Check or Cashier's Check 
drawn on the 

(name of banking institution) 

(address of banking institution) 

in the amount of Twenty Thousand ($20,000) Dollars. 

The undersigned Respondent hereby agrees that if this Proposal shall be accepted by The MORRIS 
COUNTY IMPROVEMENT AUTHORITY C'MCIA") and the undersigned shall fail to execute and deliver the 
Services to be performed pursuant to the Power Purchase Agreement and provide the performance bond within ten 
(10) days of the issuance of a Notice to Proceed by the MCIA, and in accordance with the terms of this Proposal and 
with the requirements of the Contract Documents, then the undersigned shall be deemed to have abandoned the 
Power Purchase Agreement, and thereupon the Proposal and its acceptance shall be null and void. In such event, the 
certified or cashier's check herewith submitted as Proposal security shall be due and payable thereunder to the 
MCIA as liquidated damages; otherwise the said check or the amount thereof, shall be returned to the undenigned 
concurrently upon the issuance of a Notice to Proceed, if any, by the MCIA, and the receipt by the MCIA of the 
Successful Respondent 's performance bond. 

The undersigned Respondent hereby understands and agrees that the Successful Respondent's performance 
bond shall be submitted to the MCIA upon the issuance of a Notice to Proceed, which may be issued by the MCIA 
at any time during the Term of the power Purchase Agreement. The undersigned ~ e s ~ o n d e n t  hereby understands 
and agrees that the MCIA shall retain the Successful Respondent's certified check or cashier's check submitted as 
proposal security until the issuance of a Notice to Proceed by the MCIA, and the receipt by the MCIA of the 
Successful Respondent's performance bond. 



Attach Cashier's or 
Certified Check 
Payable to the order 
of The Morris 
County Improvement 
Authority here. 

[NAME OF RESPONDENT] 

By: 

Name: 

Title: 



FORM A-5 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 

PROPOSAL BOND 

(THIS FORM IS TO BE COMPLETED IF THE RESPONDENT PROVIDES 
A PROPOSAL BOND WITH ITS PROPOSAL INSTEAD OF A CERTIFIED CHECK 

OR CASHIER'S CHECK.) 

KNOW ALL MEN BY THESE PRESENTS, that, WAME OF RESPONDENT 1, as Principal 
(hereinafter, the "Principal") and [NAME OF SURETY], a [Corporation] [Partnership] duly organized under the 
laws of the State of , as Surety (hereinafter, the "Surety"), are held and f m l y  bound unto THE 
MORRIS COUNTY IMPROVEMENT AUTHORITY, as Obligee (hereinafter, the "Obligee"), in the sum of 
TWENTY THOUSAND ($20,000) DOLLARS lawful money of the United States of America, for which payment 
well and truly to be made, the said Principal and Surety bind ourselves, our successors, and assigns, jointly and 
severally, firmly by these presents. 

WHEREAS, the Principal has submitted or is about to submit to the Obligee a Proposal for the provision 
of certain Services, which Proposal is made a part hereof; 

NOW THEREFORE, the Surety hereby understands that if the said Proposal is accepted and the Power 
Purchase Agreement be awarded to the Respondent, then prior to the expiration or termination hereof, said Principal 
will enter into the Power Purchase Agreement in writing and give bond with Surety acceptable to the Obligee for the 
faithful performance of the Power Purchase Agreement, or if the Principal shall fail to enter such agreement and 
give such bond, said Surety will pay to the Obligee, as liquidated damages, the difference, not to exceed the penal 
amount hereof, between the amount specified in said Proposal and such larger amount for which Obligee may in 
good faith contract with another party to perform the work covered by said Proposal. 

The Surety hereby understands that if this Proposal shall be accepted and the Principal shall fail to execute 
and deliver the Services to be performed pursuant to the Power Purchase Agreement and provide the performance 
bond withim ten (10) days of the issuance of a Notice to Proceed by the MCIA, and in accordance with the terms of 
this Proposal and with the requirements of the Contract Documents, then the Principal shall be deemed to have 
abandoned the Power Purchase Agreement, and thereupon the Proposal and its acceptance shall be null and void. In 
such event, Surety hereby agrees that the bond herewith submitted shall be due and payable thereunder to the MCIA 
as liquidated damages; otherwise the said bond shall be returned to the undersigned concurrently upon the issuance 
of a Notice to Proceed, if any, by the MCIA, the receipt by the MCIA of the Successful Respondent 's 
performance bond.. 

The Surety hereby understands and agrees that the Principal's performance bond shall be submitted to the 
MCIA upon the issuance of a Notice to Proceed. The Surety hereby understands and agrees that the MCIA shall 
retain the bond submitted herewith as Proposal security until the issuance of a Notice to Proceed by the MCIA, 
the receipt by the MCIA of the Successful Respondent's performance bond. 

It is agreed that this bond shall be effective on the date the Proposal is submitted and will continue in full 
force until the issuance of a Notice to Proceed by the MCIA, and the receipt by the MCIA of the Successful 
Respondent's performance bond, or until terminated as hereinafter provided in accordance with the Local Public 
Contracts Law. 



Upon said termination, the Surety shall be discharged from all liability under this bond for any act or 
omission of the Principal. 

SIGNED AND SEALED this -day of 2011. 

In the presence of: 

(seal) 
PRINCIPAL 

WITNESS 

WITNESS 

TITLE 

(Seal) 
SURETY 

TITLE 



FORM A-6 

MORRIS COUNTY IMPROVEMENT AUTHORITY 
STOCKHOLDER DISCLOSURE CERTIFICATION 

N.J.S.A. 52:25-24.2 (P.L. 1977 c.33) 

FAILURE OF THE BIDDEIUKESPONDENT TO SlJRMlTTHE REQUIRED 
INFORMATION IS CAUSE FOR AIJTOMATIC REJECTION 

CHECK ONE: 

I certify that the list below contains the names and home addresses of all stockholders holding 10% or more of the 
issued and outstanding stock of the undersigned. 

I certify that no one stockholder owns 10% or more of the issued and outstanding stock of the undersigned. 

Legal Name of Respondents Business 

Check which business entitv avplies: 

C] Partnership q Corporation Sole Proprietorship 

Limited Partnership Limited Liability Partnership C] Limited Liability 
Corporation 

Subchapter S Corporation Other 

Comvlete if the bidderlresvondent is one of the 3 tvves of Corporations: 

Date Incorporated: Where Incorporated: 

Business Address: 

ADDRESS CITY STATE ZIP 

Listed below are the names and addresses of all stockholders, partners or individuals who own 10% or more of its 
stock of any classes, or who own 10% or greater interest therein. 

NAMEHOME 
ADDRESS 

NAME HOME ADDRESS 

CONTINUE ON ADDITIONAL SHEETS IF NECESSARY: Yes N o 0  



Printed Name and Title: 



FORM A-7 

M O W S  COUNTY IMPROVEMENT AUTHORITY 
NON-COLLUSION AFFIDAVIT 

State of 
County of 

1, of the City of 

in the County of and State of 
of full age, being duly swom according to law on my oath depose and say that: 

I a m  of the firm of 
(Title or position) (Name of firm) 

the bidder making this Proposal for the above named project, and that I executed the said 
proposal with full authority so to do; that said bidder has not, directly or indirectly entered into 
any agreement, participated in any collusion, or otherwise taken any action in restraint of free, 
competitive bidding in connection with the above named project; and that all statements 
contained in said proposal and in this affidavit are true and correct, and made with full 
knowledge that the County of Sussex relies upon the truth of the statements contained in said 
proposal and in the statements contained in this affidavit in awarding the contract for the said 
project. 

I further warrant that no person or selling agency has been employed or retained to solicit 
or secure such contract upon an agreement or understanding for a commission, percentage, 
brokerage, or contingent fee, except bona fide employees or bona fide employees or bona fide 
established commercial or selling agencies maintained by 

(name of contractor) 
(N.J.S.A. 52:34-25) 

Subscribed and swom to 
before me this day 
of 

Signature 

Type or print name of affiant under Signature 

Notary public of 

My Commission expires 



FORM A-8 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 

CONSENT TO INVESTIGATION 

The Respondent hereby gives its consent to The Moms County Improvement Authority rMCI.4") and/or 
to the County of Sussex, New Jersey (the "County"), or its authorized representatives, to investigate and verify all 
information contained in the Proposal submitted herewith in response to the Request for Proposals, dated 
201 1, with respect to the provision of Services, including financial and law enforcement information relating to the 
Respondent. The Respondent agrees that all financial institutions, law enforcement agencies, and regulatory 
agencies are authorized to release information verifying those representations and/or submissions made by the 
Respondent. The Respondent further agrees that the MCIA and/or the County andlor its authorized representatives 
are authorized to inspect all premises and relevant records of the Respondent in order to verify information 
contained in the Proposal. 

The Respondent agrees that a photocopy of this Consent to Investigation may be accepted by any agency or 
institution in lien of the original. 

Name of ~ e s ~ o n d e n t ~ ~ :  

Respondent's Address: 

By: 
(Signature) 

Name: 

Title: 

Date: 

25 If a joint venture, partnership or other form of orsanization is submitting this Proposal, all such firms shall be listed 
and each such participant shall execute this Form. 

[00016570-51 D-A-8-1 



FORM A-9 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 

STATEMENT OF RESPONDENT 'S QUALIFICATIONS 
(Tlzis form must be completed and submitted with Proposal, one form for each entity if a joint 

proposal or joint venture) 

1. If firm is a Corporation, list state of incorporation: 

2. If firm is a Partnership, list names of partners: 

AN questions must be answered and the data given must be concise, comprehensive and acceptable to the Owner. 
Attach separate sheets wherever necessarv to urouerlv answer auestion. 

1 .  Firm name. 

2. Principal address, 

3. Year firm was organized. 

4. Where and when incorporated 

5 .  Years of firm's experience in similar contracts. 

6 .  List of comparable work completed by fm within the past 3 years and any jobs currently in progress 
(note cost for each contract and beginning and completion dates.) 

7. List default experience on previous contracts, within the past 10 years, 

8. List present comparable contracts presently underway. 

9. List of major equipment available for this contract. 

10. Credit line (substantiate submittal). 

11. Two (2) years of most recent audited financial statements. 



CONTINUATION SHEET 

STATEMENT Of RESPONDENT S QUALIFICATIONS 
(Tlris form must be completed and submitted witlt Proposal) 

The undersigned hereby authorized any person, firm or corporation to furnish any information requested by the 
Owner ver13ing data submitted in the Statement of Qualification. 

Date: 
Respondent 

TITLE: 

STATE OF 

, being duly sworn, deposes and says that he is 

of and that the answers to the foregoing questions and all statements therein 
contained are true and correct. 

Subscribed andsworn to before me this d~ of 

Notary Public 

My commission expires: 



FORM A-10 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 

ACKNOWLEDGMENT OF RECEIPT OF ADDENDA 

We hereby acknowledge receipt of the Request for Proposals, dated ,201 1, and Addenda Nos. 

- t h r o u g h ,  inclusive. 

[NAME OF RESPONDENT 1' 

By: 
(Signature) 

Name: 

Title: 

' If a joint venture, pamership or other formal organization or finn submits this Proposal, all such firms shall be 
listed and each such participant shall execute this Proposal Form. 
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FORM A-11 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 

SEALED PROPOSAL CHECKLIST 
(This form must be submitted with Prnvosnl) 

Each Respondent is required to complete this check list of all items that are mandatory/required documents to be 
submitted with this Proposal 

[See Exhibit 2 ] 



FORM A-12 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 

AUTHORIZATION FOR BACKGROUND CHECK 

[Attach Authority's Form] 



APPENDIX E-1 

The following Basic Lease Payment schedule assumes (i) the Authority Financing 
involving all Local Unit Facilities and (ii) a Total Project Cost (and principal amount of the 
Series 201 1 Bonds) of $50,000,000 : 

Morris County Improvement Authority 
County of Morris Guaranteed Renewable Energy Program Lease 

Revenue Bonds (County of Sussex Program), Series 201 1A & B (Federally Taxable) 

See Authority website. 



* Basic Lease Payment Schedule derivedfrom and loill be equal to the debt senrice payments and amortization schedulefor the Series 
2011A Bonds and the Series 20118 Notes, ortee determined. 7he Series ZOIJA Bonds are assumed to include annuolprincipalpqvmenls 
on June 15,2013 through and including June 15,2027 7ndsemiannuol interestpoyments on June 15th andDecember 15" of each year, 
commencing on June 15, 2013 (the June 15, 2012 andDecember 15, 2012 interestpayments ~ l i l l  bepoid by capitalized interesf being 
funded throuah the Series 20118 NolesJ. 7he Series 2011B Nores are assumed~o be issuedsimultaneouslv with the Series 2011A Bonds 
ovd will ,,,cladr II r,nxlr pq,nrnl ojprr,a.rpnl o,rd r,,lerzs, on Jonuog. 15. 2013. TIE mteresr rntcjr e,sluJed m ilrtr scl~c.d!~le correspon~l 
lo !he pr~r,opulpqnls,,l dara o/ll,e Scrtes 1011 Bond, 8 %  hrclt arr. S-,nunrhs afrer such hnsrc Lso2 Pqtn?nr dotes 

**Basic Lease Payments ore due 5 monthsprror to thepayments on the Series 2011 Bonds. 

The amortization of the Series 201 1 Bonds shall be level principal over the fifteen year PPA 
unless the Company wishes to repay the principal sooner in accordance with Section 4.l(c)(iv) of 
the RFP. If the Company wishes to repay the principal sooner, it should provide an alternative 
Basic Lease Payment Schedule (principal portion required, as the interest portion shall be 
established by the interest cost of the Series 2011 Bonds) with its proposal submission, as 
required by Section 5 of Form A-1-a, based on the total principal amount of Series 201 1 Bonds 
set forth in this Exhibit E. Should the actual total principal amount of the Series 201 1 Bonds 
issued be less (more) than the principal portion set forth on this Exhibit E, then the accelerated 
amortization schedule proposed by the Respondent shall be reduced (increased), on a pro-rata 
basis for each maturity, to account for the lower (higher) par amount of Series 2011 Bonds 
actually issued. Such adjusted amortization schedule will be agreed upon by the Authority and 
the Successful Respondent prior to the sale of the Series 201 1 Bonds. Please note, any adjusted 
amortization schedule may have an impact on the County Deficiency Amount calculation 
included in Appendix F since such calculation, as included in this RFP, is based on the 
amortization schedule included above. 



APPENDIX P 

[To be supplied to Successful Respondent] 



APPENDIX G 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
AFFIRMATIVE ACTION COMPLIANCE/MANDATORY EEO LANGUAGE 

CONSTRUCTION CONTRACTS 

This form is a summary of the Successful Respondent's requirement to comply with the 
requirements of N.J.S.A. 105-31 andN.J.A.C. 1727-1, et seq. 

The Successful Respondent shall submit to the Authority, after notification of award but prior to 
execution of the contract, one of the following three documents as forms of evidence. 

(a) A photocopy of a valid letter that the contractor is operating under an existing 
Federally approved or sanctioned affirmative action program (good for one year 
from the date of the letter); 

OR 
@) A photocopy of a Certificate of Employee Information Report approval, issued in 

accordance with N.J.A.C. 17:27-4; 

OR 
(c) A photocopy of an Employee Information Report (Form AA302) provided by the 

Division and distributed to the public agency to be completed by the contractor in 
accordance with N.J.A.C. 17:27-4. 

The Successful Respondent may obtain the Affirmative Action Employee Information Report 
(AA302) from the contracting unit during normal business hours. The Successful Respondent 
must submit the copies of the AA302 Report to the Division of Contract Compliance and Equal 
Employment Opportunity in Public Contracts (Division). The public agency copy is submitted 
to the Authority, and the vendor copy is retained by the Successful Respondent. 

The undersigned Respondent certifies that helshe is aware of the commitment to comply with the 
requirements of N.J.S.A. 10:5-31 and N.J.A.C. 17:27.1 et seq. and agrees to furnish the required 
forms of evidence. The undersigned Respondent further understands that its Proposal shall be 
rejected as non-responsive if Respondent fails to comply with the requirements of N.J.S.A. 105- 
31 and N.J.A.C. 17:27-1 et seq. 

RESPONDENT: 
SIGNATURE: 
PRINT NAME: 
TITLE: 

[00016570-51 F-I 





Exhibit D 

[Company Proposal] 

Confidential - on File with the Authority 



EXHIBIT E 

[Attach Original Consulting Energy Engineer Report] 
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Morris County Improvement Authority 
Sussex County Renewable Energy Program 

(County of Sussex) Series 2011 

1. Executive Summary 

This Report is being provided pursuant to the requirements of the competitive 
contracting provisions of the Local Public Contracts Law (N.J.S.A. 40A:ll-4.l(k)), Public 
School Contracts Law, specifically, (N.J.S.A. 18A:18A-4.l(k)); Local Finance Board 
Notice 2008-20, December 3, 2008, Contracting for Renewable Energy Sewices (LFB 
Notice 2008-20); the Board of Public Utilities (BPU) protocol for measuring energy 
savings in PPA agreements (Public Entily Energy Eficiency and Renewable Energy Cost 
Savings Guideline, Dated Februay20, 2009, and Local Finance Board Notice 2009-10, 
dated June 12, 2009, Contracting for Renewable Energy Services: Update on Power 
Purchase Agreements (LFB Notice 2009-10). 

Attached is a Service Agreement ("Agreement"), regarding the Sussex County 
Renewable Energy Program, between the County of Sussex, New Jersey ("Sussex") and 
the Morris County Improvement Authority ("Authority"). The Agreement has been 
entered into pursuant to the interlocal services act and county improvement authority 
law. Pursuant to the Agreement, Sussex, which has not created its own county 
improvement authority, has determined to use the services of the Authority, which has 
developed and implemented a renewable energy program for Morris County, to develop 
and implement a renewable energy program for Sussex County. The Authority will act 
as the conduit for issuing bonds to finance the Sussex Renewable Energy Program and 
Sussex will provide the guaranty regarding the repayment of those bonds. 

On September 8, 2011, the Authority issued a Request for Proposals (RFP), as 
amended, for a Power Purchase Agreement (PPA) for the design, acquisition, 
installation, tax ownership, commissioning, operation, and maintenance of solar 
systems (Solar Systems) to be located at certain county and local government facilities 
(Local Unit Facilities) across Sussex. Below is a complete list of all participating Local 
Units included in the RFP: 

1. Byram Township School District 
2. County of Sussex 
3. Frankford Township Board of Education 
4. Franklin Borough Board of Education 
5. Fredon Township 
6. Green Township Board of Education 
7. Hardyston Board of Education 
8. High Point Regional Board of Education 



9. Kittatinny Regional School District 
10. Lenape Valley Regional Board of Education 
11. Newton Board of Education 
12. Sussex County Technical School 
13.Town of Newton 

The goal of Sussex is to implement solar renewable energy projects that are 
environmentally responsible and economically beneficial to the County, its Local Units, 
and its citizens. 

The Authority, on behalf of Sussex, intends to enter into a long-term (fifteen (15) year) 
PPA with the Successful Solar Respondent (Successful Respondent) to purchase solar 
electric power produced from installed renewable energy projects located at certain 
Local Unit Facilities for the Local Units identified above. Under a PPA, a developer 
designs and installs solar projects and the site energy user purchases the electricity 
produced at a fixed rate per kilowatt hour (kwh). A county or local government can 
only enter into a PPA if the PPA price is lower than the delivered cost of power from the 
local electric utility company. I n  a typical PPA, a Local Unit will, for a portion of its 
energy needs, save on its energy bills, and will be, to the greatest extent possible, 
insulated from energy market fluctuation, construction risks, operational risks, and 
financial risks. 

Pursuant to the Agreement, Sussex has determined to use the professional services of 
the Consultants that administered the Morris County renewable energy program to 
provide those same services to Sussex in the development and implementation of its 
Renewable Energy program. The Sussex Evaluation Team (Evaluation Team) is 
comprised of: John Eskilson, Dennis McConnell and Bernard Re of Sussex; Steve 
Pearlman, Esq. and Deborah Verderame, Esq, of Inglesino, Pearlman, Wyciskala & 
Taylor, LLC; Tom Brys and Gerry Genna, of Birdsall Services Group; Douglas Bacher and 
Heather Litzebauer of NW Financial Group, LLC; and Steven Gabel, Richard Preiss and 
Cadence Bowden of Gabel Associates. The Evaluation Team assisted in developing and 
implementing the RFP, and administered the procurement process as well as a 
comprehensive evaluation of qualified proposals on the basis of price and non-price 
criteria. 

This process was undertaken in accordance with competitive contracting provisions of 
the Local Public Contracts Law (N.J.S.A. 40A:ll-4.l(k)) and on behalf of the board of 
education Local Units, the Public Schools Contracts Law (N.J.S.A. 18A:18A-4.l(k)) of 
the State of New Jersey (the "State"), all pursuant to (i) Local Finance Board Notice 
2008-20, December 3, 2008, Contracting for Renewable Energy Services, (ii) the Board 
of Public Utilities protocol for measuring energy savings in PPA agreements (Public 
Entity Energy Efficiency and Renewable Energy Cost Savings Guidelines, Dated February 
20, 2009), (iii) Local Finance Board Notice 2009-10 dated June 12, 2009, Contracting 
for Renewable Energy Services: Update on Power Purchase Agreements and applicable 
law. 



Sussex received a proposal from one (1) Solar Respondent (Respondent): Sunlight 
General Capital and Power Partners MasTec (SunLight/MasTec). I n  addition, shortly 
after the time for submission of proposals (i.e. 1:00 PM, Eastern time, October 13, 
2011), a second Respondent arrived to submit a proposal. When informed that the 
submission period had closed and Sussex could not accept the second proposal, the 
second Respondent inquired as to the publicly announced PPA price submitted by 
SunLightIMasTec. When informed of the subject PPA price, the second Respondent 
indicated that their proposal was not competitive with the proposal of SunlightIMasTec, 
declined to leave their proposal and left. 

The one (1) Respondent submitted the required RFP documents and, based on phase I 
requirements (compliance with the minimum terms of the RFP), was deemed compliant. 
The SunLiahtIMasTec ~ ro~osa l .  therefore. aualified to be further evaluated under Phase 
I1 (technical' and econdmic 'evaluation') 'requirements. The Evaluation Team has 
undertaken an economic and technical review of the proposals to evaluate them in 
accordance with established criteria under Phase I1 evaluation. The Evaluation Team 
considered and weighed the following: 

Financial benefits; 
Technical design; 
Project experience; 
Vendor qualifications; and, 
Financial strength. 

The SunLightIMasTec team possesses high quality management, installation 
ca~abilities, and sound solar development ex~erience. I n  addition. the SunLiahtlMasTec < .  
proposal Sussex benefits in the following key areas: 

1. It provides substantial direct energy cost savings; 

2. It provides the Local Units the potential for additional savings through the 
sharing of revenues from the sale of Solar Renewable Energy Certificates 
(SRECs) and other environmental benefits; 

3. Due to SunLight/MasTec's proposed capital investment, which reduces the 
required size of the Authority bonds, it provides a strong level of protection for 
Sussex from financial risk; 

4. It provided additional financial protection for Sussex in the form of a Debt 
Service Reserve Fund; and, 

5. It includes a restoration security providing for additional Local Unit protection 
at the end of contract. 

Over the fifteen (15) years of the PPA, the SunLight/MasTec proposal yields nominal 
benefits of $5.6 million or net present value (NPV) benefits of $4.0 million. These 



benefits have been calculated under the conservative assumption that bond interest 
rates will be at 5.0%. The RFP also required Respondents to submit an adjustment 
factor to the PPA Price to account for a change in the bond rate from the assumed level 
of 5.0% to the actual bond issuance rate. Based upon SunLight's adjustment factor 
and the current expectation for the bond issuance rate (4.6%), the SunLightJMasTec 
proposal would yields nominal benefits of $5.9 million or net present value (NPV) 
benefits of $4.3 million. 

The Respondent provided a financial structure limiting the financial risk to Sussex (as 
the guarantor of the bonds) and the mitigated risk to the Authority as the conduit bond 
issuer. By offering to self-finance a substantial portion of the overall cost of the 
renewable energy projects in the amount of $7.6 million, the SunLightIMasTec proposal 
allows the Authority, on behalf of Sussex, to significantly reduce its bond size. The 
Authority's $26 million in bonds will be combined with SunLight/MasTec's $7.6 million 
self-financing to finance the total project cost ($33.6 million). The SunLightIMasTec 
proposal also protects Sussex from the potential risk of reductions in the price of 
SRECs. Moreover, by self-financing a portion of the total cost of the project this 
protection has a very high degree of certainty. I n  addition, SunLight/MasTec proposed 
to post a $1.5 million reserve, funded with an equity contribution from the company, to 
provide additional financial protection to Sussex. 

The Evaluation Team recognizes the value of the financial provisions of the 
SunLight/MasTec proposal in terms of the protection of Sussex, its guaranty and its 
bond rating. The preservation of this bond rating provides future economic benefits to 
Sussex and its citizens and businesses by allowing Sussex, through the Authority, to 
borrow money at low interest rates due to its Aa2 rating. Accordingly, a high premium 
is placed on its protection. The financial protections of the SunLightIMasTec proposal, 
including a significant reduction in the size of the Authority bond amounts, on behalf of 
Sussex, provides a strong and distinguishing level of protection which, in combination 
with other factors considered, lead to the recommended selection. 

The RFP reserves the right for Sussex to conduct interviews with qualified Respondents. 
After reviewing all aspects of the submitted proposals, in particular the savings in 
energy costs preferred by Sussex and as required under applicable law (see the details 
in Section 8(a) and as reflected in the Evaluation Matrix through Phase 11), the 
Evaluation Team decided to conduct an interview with SunLightIMasTec to better 
understand their proposal. Based on the results of the Phase I1 and Phase 111 
evaluation, the Evaluation Team recommends that the proposal of SunLightIMasTec be 
accepted (see Attachment 2 for the Evaluation Matrix). The SunLight/MasTec 
proposal results in significant savings on energy costs for the participating Local Units, 
and strong financial protections for the Authority and Sussex. 

Members of the Sussex Evaluation Team have significant experience in evaluating 
proposals from solar developers submitted in response to similarly structured solar 
renewable energy programs. That experience has been drawn upon in the evaluation 
of the SunLightIMasTec proposal. The scoring in the Evaluation Matrix (see 



Attachment 2) identifies SunLightIMasTec as a well qualified Respondent providing 
great overall value to Sussex. SunLight/MasTecls proposal scored 94 out of 100 points. 

Given that there was only one (1) proposal officially received (as mentioned above a 
second proposal (which was withdrawn) arrived after the closing time for submission of 
proposals and could not be accepted), the Evaluation Team considered the possibility of 
rejecting the SunLight proposal and rebidding the RFP. For the following reasons, the 
Evaluation Team recommended not to rebid the RFP: 

1. A major element supporting the financing and pricing of solar projects is the 
ability of the solar developer to capture the Federal benefit of the 1603 Grant. 
Since the 1603 Grant expires at the end of calendar year 2011, the timing of the 
RFP process was such to allow the solar developer the opportunity to capture 
this benefit. The Evaluation Team judged that there was not sufficient time to 
rebid the RFP and provide this opportunity. Without the benefit of the 1603 
Grant, the Evaluation Team believes there would be a negative impact on the 
proposal pricing. 

2. The SREC market has experienced a significant downturn in pricing and an 
increase in volatility. Given the current SREC market, the Evaluation Team 
judged the pricing of the SunLight proposal to be consistent with that market. 

3. SunLightIMasTec is known to be a quality solar team with a successful security 
structure as part of their proposals. They have been the successful solar team 
on several county renewable energy programs. As such, SunLightIMasTec is 
familiar with the documentation required to close and execute the transaction, 
which is critical to realizing the 1603 Grant. 

4. The SunLightIMasTec proposal provides a significant level of energy cost savings 
for the Local Units, while providing Sussex with important financial protections 
through its equity contribution which reduces the amount of the bonds required 
to be issued and it debt service reserve fund, which taken together virtually 
eliminate the potential for a Sussex deficiency should SunLightIMasTec default. 

Accordingly, the Evaluation Team recommends that the Authority select 
SunLiahtlMasTec as the Successful Res~ondent, subject to clarification of - .  
the SREC sharing issue discussed in section 12, page 28. 

The evaluation of "price and non-price" factors allowed by law permits and supports this 
recommendation. 

SunLightIMasTec has proposed to install and operate solar systems at seventeen Local 
Unit Facilities. The basic terms and benefits of the SunLightJMasTec proposal are as 
follows: 



1. A fifteen (15) year PPA, with a first year rate of $0.099 per kwh and annual 
escalation of 3% which results in a final price of $0.150 in Year 15. 

2. A 6.678 MW solar system. This is expected to generate approximately 8.0 million 
kwh per year. The solar energy will serve approximately 46% of the combined 
load for all Local Unit Facilities (see Attachment 4) based, conservatively, on 
the guaranteed level of solar generation. 

3. Based upon the PPA Price in the SunLightIMasTec proposal, participating Local 
Unit Facilities will realize, in aggregate, an annual energy cost savings of 
approximately $280,000 in the first year and these savings are expected to grow 
to approximately $488,000 in the last year of the PPA (see Attachment 3). 
When based upon a less conservative, current bond issuance rate, with an 
adjusted PPA Price, the participating Local Unit Facilities would realize, in 
aggregate, an annual energy cost savings of approximately $301,000 in the first 
year and these savings are expected to grow to approximately $516,000 in the 
last year of the PPA. 

4. Based upon the PPA Price in the SunLightIMasTec proposal, over the fifteen year 
term of the PPA, the Local Units, in aggregate, will realize $5.6 million in energy 
cost savings on a nominal basis ($4.0 million on a NPV basis) (see Attachment 
5). When based upon a less conservative, current bond issuance rate, with an 
adjusted PPA Price, over the fifteen year term of the PPA, the Local Units, in 
aggregate, would realize $5.9 million in energy cost savings on a nominal basis 
($4.3 million on a NPV basis). 

5. Participating Local Unit Facilities will realize an average rate reduction, for the 
portion of their electricity purchased through this program, of 28% relative to 
utility delivered power in the first year. 

6. A significant reduction in the amount of Authority bonds required to fund the 
renewable energy projects, on behalf of Sussex, to an amount of approximately 
$26.0 million; which creates significant financial security to Sussex and the 
Authority. 

7. A $1.5 million reserve fund, funded with an equity contribution from the 
company, provides additional financial protection to Sussex and the Authority. 

8. A stable and known cost of electricity for fifteen years allows for budgetary 
certainty for the participating Local Units. 

9. Potential use of the locally manufactured solar panels of MX Solar, a New Jersey 
based solar panel company. 



10.Restoration Security of $375,000 to provide additional protection to the Local 
Units that will be set aside to cover the cost of system removal at the end of the 
term if such option is selected. 

11.Sharing of SREC revenue benefits. 

12.An educational component including an educational program, with the ability to 
access operational data for the solar systems via a web enabled system. 

The above benefits may be recalculated after the sale of the Authority bonds if 
materially different from the estimate in this report. 



2. Overview of the Sussex County Renewable Energy Program 

The following is a brief synopsis describing the Morris County Improvement Authority, 
Sussex County Renewable Energy Program, Series 2011 (Solar Initiative) as outlined in 
the RFP; 

On September 8, 2011, the Authority issued a Request for Proposals (RFP), as 
amended, for a Power Purchase Agreement (PPA) for the design, acquisition, 
installation, tax ownership, commissioning, operation, and maintenance of solar 
systems (Solar Systems) to be located at certain county and local government facilities 
(Local Unit Facilities) across Sussex County (Sussex). See Section 4 for a list of the final 
participating Local Units and Local Unit Facilities. 

The goal of Sussex is to implement Renewable Energy Projects including Solar Systems 
that are both environmentally responsible and economically beneficial. 

The RFP's total size (kW dc) of the Solar Systems at Sussex's thirteen (13) local units 
and seventeen (17) Local Unit Facilities was estimated to be 6.7 MW, thus reducing the 
carbon footprints of the Local Unit Facilities for the term of the agreement and, 
potentially, beyond. 

Sussex intends to enter into a long-term (fifteen (15) year) PPA with the Successful 
Respondent to purchase solar electric power produced from installations located on 
some, or all, of the Local Unit Facilities identified above. Sussex does not intend to 
enter into a PPA unless the cost of the PPA is lower than the delivered cost of power 
from the local electric utility company. 

I n  evaluating proposals, the Evaluation Team used a Proposal Evaluation Matrix (Matrix) 
to rank Respondents (see Attachment 2). The Matrix includes a three step process: 

1. Phase I is a checklist to determine if the Respondent has included all required 
documentation and information in their proposal. Once all requirements have 
been met, a Respondent is deemed compliant and qualifies to move to the 
Phase I1 of the evaluation. As the RFP makes clear, if a Respondent does not 
meet the Phase I requirements, it does not receive further consideration. 

2. Phase I1 is a weighted rating of the value provided by the proposal across 
several categories (financial benefits, technical design, experience, 
qualifications and financial strength) and evaluation factors within those 
categories. 

3. Phase I11 is an interview of the Respondents and final evaluation. 

The Respondent with the top ranking in Phase I1 and 111, after being determined to be 
in compliance with the requirements of Phase I, will be recommended for award as the 



Successful Respondent. The purpose of this Evaluation Report is to provide the 
Authority and Sussex with a full evaluation of qualified proposals, and to recommend 
which proposal provides the greatest value to the Authority, Sussex County and the 
Local Units. 



3. Financial Structure for the Sussex County Renewable Energy 
Program 

The following is a brief synopsis of the financial structure as provided in the RFP. 

The Authority will issue taxable bonds, on behalf of and guaranteed by Sussex County, 
to finance the solar systems to be designed and installed by a private solar developer 
for the benefit of the Local Units. This structure offers the opportunity for the 
Successful Respondent to maintain the tax ownership of the investment and will allow 
them to access the low cost of capital available in the public markets, through Sussex 
County's 'Aa2" credit rating. 

The benefits of the federal tax benefits (which Sussex cannot take as a public entity) 
and low cost county debt have been combined in Sussex's Solar Initiative. 

This structure provides the Successful Respondent with the opportunity to take 
advantage of federal tax benefits (such as the 1603 Treasury Grant or the 30% 
renewable energy investment tax credit and five year accelerated depreciation). The 
Successful Respondent will also own and monetize SRECs realized through New Jersey's 
Renewable Portfolio Standard (RPS) Program. The value realized from the sale of 
SRECs in the competitive market is a major component supporting the financing of a 
solar project. The Successful Respondent will take on the responsibility and risk of 
managing SREC sales. 

The Authority will enter into a series of license agreements with the local governments 
that desire renewable energy, to gain access to their roof and/or ground space and 
parking lots for the installation of solar panels. After the Authority issues the Sussex 
County guaranteed bonds, on behalf of Sussex, to finance the solar projects, the 
Authority will lease the solar panels to the competitively procured Successful 
Respondent, structuring that lease in such a way as to provide the Successful 
Respondent with an opportunity to become the tax owner of the solar projects. 

The Successful Respondent, in turn, makes lease payments to the Authority to fully pay 
the debt service on the Authority bonds. Through a PPA, the Successful Respondent 
sells the electricity generated by the solar projects through the Authority back to the 
local government entities at a rate below the local utility tariff. The Successful 
Respondent must either provide some form of security to Sussex, or eliminate the need 
for it. As part of the RFP process, the Respondents had to include either a County 
Security Amount (CSA), or an alternate structure that would minimize or eliminate the 
CSA, to provide security that the lease payments will be made and that the Authority 
and Sussex have adequate financial protection.' The CSA calculates the difference 
betweenthe lease payments and the revenue the Successful Respondent earns through 
SREC sales and PPA payments. This is to ensure that if the Successful Respondent 

See page 9 of the RFP Section 1.3. 



defaults in any year during the fifteen year contract, Sussex will have sufficient reserve 
in the form of the CSA, together with remaining SREC and PPA revenues, to pay the 
remaining debt service (assuming the continuation of PPA payments and conservatively 
estimated SREC revenue streams). 

The RFP also permitted Respondents to propose alternate structures using their own 
sources of financing. 

This financing structure, in effect, allows the Successful Respondent to design, 
construct, own and operate the solar systems, assume the burdens of the project (pay 
the debt service and provide security), and embed its costs and revenue streams into a 
fixed, indexed sales price for the solar energy generated. 

The program allows Local Units to demonstrate environmental responsibility while 
realizing economic benefits. The PPA offers a reduction in current energy costs for a 
portion of the Local Units energy needs and long term stability of energy prices. 



4. RFP Preliminary Solar System Size 

The original RFP, as released on September 8, 2011, contained the results of a 
preliminary feasibility assessment, as performed by Sussex's Energy Consultants. This 
assessment estimated the technical potential for Solar Systems at fourteen (14) Local 
Units and eighteen (18) Local Unit Facilities. Released on September 20, 2011 
Addendum 1, provided changes to the original Local Unit ~acility list and system sizes. 

The tranche list as included in the original RFP was as follows: 

TOTAL 1,580 2,249 3,051 6,880 

The total system size across the above fourteen (14) local units was 6.880 MW. 
However, Addendum 1 released on September 20, 2011 decreased the system size 
from 6.880 MW to 6.681 MW. The following Local Unit Facilities were removed or 
amended as part of Addendum 1: 

Lafayette Township School (49 kW roof mounted system and 206 kW ground 
mounted system) 

  rank ford Township School (309 kW ground mounted system) 



The following represents the tranche list as updated through Addendum 1 to the RFP: 

2 County of Sussex Parking Deck 

Wheatsworth Facility 

- - 

TOTAL 1,532 2,250 2,899 6,681 

Percentage 22.9% 33.7% 43.4% 100.0% 

Therefore, after the Addendum 1 changes, the total system size of the Sussex County 
program includes thirteen (13) Local Units and seventeen (17) Local Unit Facilities, with 
a solar system size of 6.681 MW. 



5. PPA Pricing Design 

Sussex requested one PPA Price and index from the Respondents for the entire project. 
Respondents are required to insure that every Local Unit Facility is included in the 
response. Respondents were provided the option of submitting a proposal based upon 
public (County) financing, private financing or a combination in accordance with the 
RFP. Respondents were also required to provide two price adjustment factors to be 
used to adjust PPA rates upward or downward based on the final project development 
costs and the final interest rate on the debt service determined at the closing of project 
financing. 



6. Respondent Response to RFP 

The Authority received a proposal in response to the RFP from the following one (1) 
Respondent: 

1. SunLight General Capital and Power Partners MasTec (SunLight/MasTec) 

The proposal was determined by counsel to Sussex to have met the Phase I 
requirements of the RFP and was further evaluated under the Phase I1 evaluation. 

Key information from the conforming proposal submitted by SunLightJMasTec is 
summarized below. 

Note: Shortly after the time for submission of proposals (i.e. 1:00 PM, Eastern time, 
October 13, 2011), a second Respondent arrived to submit a proposal. When informed 
that the submission period had closed and Sussex could not accept the second 
proposal, the second Respondent inquired as to the publicly announced PPA price 
submitted by SunLightJMasTec. When informed of the subject PPA price, the second 
Respondent indicated that their proposal was not competitive with the proposal of 
SunLightJMasTec, declined to leave their proposal and left. 

SunLightJMasTec proposed a fifteen (15) year PPA term to install solar at all seventeen 
(17) Local Unit Facilities. The total size of the solar systems to be installed is 6.7 MW 
dc. The total project cost is $33.6 million although SunLightJMasTec offered to reduce 
the bond size to $26.0 million through a $7.6 million capital investment in the project. 
The capital investment would be provided in conjunction with the issuance of the 
Authority bonds. 

SunLight/MasTecrs first year PPA price is $0.099 per kwh. The annual escalation rate is 
3%. SunLightIMasTec offered SREC sharing at 50% of the upside on SRECs above 
$300 after Year 5 to maturity, a debt service reserve fund of $1.5 million, and 
restoration security of $375,000. 



7. Proposal Evaluation Matrix 

Once proposals are deemed compliant based on Phase I requirements, the proposals 
are subject to Phase I1 and I11 evaluation in accordance with the process defined in the 
RFP. The evaluation was conducted in accordance with an evaluation matrix, which is 
based on a total potential score of 100. The Mahix is broken into the following criteria 
and weighting factors: 

Financial Benefits (50) NPV of Benefits 
Option - Sharing of Benefits 
Non-Material Changes to Program Documents 

Technical Design/Approach (10) Output Guarantee (kwh) 
Design Strategy 
Project Team Approach 
O&M Plan and Approach 

Respondent Experience (10) Project Management 
Contractor Expertise 
Project Experience 
New Jersey Experience 

Financial Strength (20) Financial Capability/Strength of Provider 
Financial Risk 

Oral Interview Evaluation (10) Presentation 
Explanation Key Factors 
Understanding Financial Factors/SREC Market 



8, Financial Benefits Evaluation 

The Sussex County Renewable Energy Program has been developed and implemented 
with no capital cost to the Local Units. I n  addition to this benefit, below is a summary 
of the financial benefits section of the Phase I1 evaluation. Proposals were evaluated 
and awarded points in the Matrix based on their responses to the following criteria: NPV 
of benefits; sharing of benefits; and, non-material changes to documents. Since there 
was only one compliant bid, Gabel Associates completed the Phase I 1  evaluation based 
upon their experience with other County solar programs. 

a. NPV of Benefits 

Local Units realize economic benefits from the installation of renewable energy projects 
through the savings in energy costs by purchasing electricity from the solar project 
rather than from the local electric utility. 

I n  calculating energy cost savings, the Evaluation Team compares a forecast of the cost 
of the local utility tariff rate electricity delivered to the Local Unit Facility that is avoided 
by purchasing the solar generation from the renewable energy projects at the PPA rate 
proposed by the Respondent and multiplies the difference by the expected solar output. 
This yields the projected savings in energy costs realized through the installation of the 
renewable energy projects. 

It is important to note that the energy cost savings are calculated at the guaranteed 
level of solar generation (9O0/0 of the expected level). Thus, the level of energy cost 
savings are stated on a conservative basis. Actual energy cost savings to the Local Unit 
Facilities are likely to exceed the levels indicated in this Evaluation Report. 

The forecast of the avoided cost of the local utility tariff rate is the result of a detailed 
analysis of each utility tariff by each of its components over the fifteen year term of the 
PPA. This detailed analysis takes into account many factors, including the following: 

1. Those components of the utility tariff rate that are not avoided as a result of 
the solar installation. For example, the customer charge and a portion of 
demand charges are not avoided through the purchase of solar energy 
generated by the solar systems. I n  addition, if the local unit facility is 
purchasing the commodity component of electric supply in the competitive 
market, it is assumed that the local utility will continue this practice in the 
development of their non-solar electricity costs. 

2. The most recent energy market fundamentals (ex. New York Mercantile 
Exchange futures, Energy Information Administration long term escalation rates 
and environmental and RPS programs such as the SREC program) are 
incorporated to provide the best indication of future energy market costs. 



3. The impact on future energy costs of national, state and regional 
environmental initiatives currently being considered (ex. carbon credits). The 
forecast includes the low Environmental Protection Agency estimate for carbon 
legislation originally slated to start in 2012 but pushed out to 2015. 

4. The impact that general energy market escalation will have upon long-term 
energy prices. 

To calculate the NPV benefits provided by each proposal, guaranteed production values 
were used. I n  addition, a 5.00% discount rate was assumed to calculate NPV of 
benefits; which was the assumed interest cost of the Authority bonds in the RFP. This 
also assumes an average retail electric escalation of 3.6%. 

Attachment 1 summarizes the PPA pricing (first year PPA price and annual escalation) 
proposed by the conforming Respondents. 

Sussex's energy cost savings are also shown in Attachment 1. The savings 
calculations in Attachment 1 are shown in both NPV and nominal dollars, however, 
the most appropriate way to compare the value of projects is on a NPV basis to 
recognize the time value of money and the opportunity cost of capital. 

Over the fifteen (15) years of the PPA, the SunLightJMasTec proposal yields nominal 
benefits of $5.6 million or net present value (NPV) benefits of $4.0 million. These 
benefits have been calculated under the conservative assumption that bond interest 
rates will be at 5.0%. The RFP also required Respondents to submit an adjustment 
factor to the PPA Price to account for a change in the bond rate from the assumed level 
of 5.0% to the actual bond issuance rate. Based upon SunLight's adjustment factor 
and the current expectation for the bond issuance rate (4.6%), the SunLightJMasTec 
proposal would yields nominal benefits of $5.9 million or net present value (NPV) 
benefits of $4.3 million. 

The Respondent with the highest NPV of benefits (SunLightJMasTec) earned the 
maximum number of points (40) in the Matrix for this criterion. 

A sensitivity analysis of the NPV benefits was also conducted by evaluating changes in 
the average electric rate escalation and is provided in Attachment 5. The results show 
that the SunLightJMasTec proposal will provide significant levels of energy cost savings, 
even assuming no escalation in the average electric rate. 

a. Option - Sharing of Benefits 

The RFP asked the Respondents whether they would be willing to share additional 
benefits with Sussex. As an example of such benefits, the RFP listed (a) sharing of 
SREC market revenues, (b) sharing in any Federal or State tax benefits, (c) sharing in 
other financial / environmental market value, (d) end on contract provisions beyond 



those identified in the RFP and (e) any other additional services that would provide 
value to Sussex. 

As it relates to the sharing in SREC market revenues, the level of this potential benefit 
and the probability of it occurring are very difficult to determine since it depends on 
future SREC prices. SREC prices will depend on the level of SREC supply and the cost 
and efficiency of new solar projects at that time. Scoring was based on whether or not 
SREC sharing was proposed and how beneficial the sharing would be to Sussex. 

SunLight/MasTec offered the following additional benefits: 

1. SREC sharing in the amount of 5O0/0 of the upside of SRECs above $300 after 
Year 5. 

2. Should other environmental attributes arise in the future from these projects, 
SunLightIMasTec proposed to share in the proceeds from the sale of such 
attributes. 

3. Should a change in law result in significantly more favorable tax treatment, 
SunLightIMasTec would use best efforts to share with Sussex. 

4. Finally, they would deliver an educational program about the science and 
benefits of solar systems, including solar energy science kits, teacher training 
about renewable energy, the ability to access operational data and personnel to 
promote the educational program. 

SunLightIMasTec was awarded the maximum value of five (5) points for this sharing 
proposal. 

b. Non-Material Changes to Program Documents 

SunLightIMasTec proposed no changes to the program documents and received the 
maximum number of points in this section of the Matrix. 



9. Technical Design/Approach 

The evaluation of the technical design/approach has several elements including output 
guarantees, construction schedules, project team approach, and operation and 
maintenance plans. Below is a technical review of the proposal. The Proposal was 
evaluated and awarded points in the Matrix based on the responses to the following 
criteria: output guarantee, design strategy, project team approach, and operations and 
maintenance (O&M) plan and strategy. 

a. Output Guarantee (MWH) 

The Respondent provided the output guarantees required in the RFP and were 
therefore awarded maximum points for this requirement. Below is a description of the 
Respondent's design strategy including their total system size and output. 

SunLight/MasTec's proposed capacity was compared with the conceptual site plans 
provided in the RFP. SunLight/MasTec based their proposal 100% on the Birdsall 
conceptual layouts without exception. The total system size is within 3kw of the 
conceptual site plans due to round-off differences. The SunLight/MasTec proposal will 
provide a 4.5% increase in kwh, over Birdsall's calculated production numbers. All 
system sizes and productions are within 90% of consumption at the facilities with the 
exception of Lenape Valley that will generate 90.5O/0. This is acceptable. 

Total System Size 

b. Design Strategy 

Total System Output 

Below is a description of the proposal design strategy. The Respondent was evaluated 
based on the major system components and desiqn of the systems. The Respondent - 
received the maximum points for'this requirement. 

6.678 MW 

SunLight/MasTecfs PV design followed the Birdsall concept layout exactly. This includes 
roof mounted PV panels, ground mounted PV panels, and parking canopies. Below is a 
description of the Major system components proposed by SunlightJMasTec. All 
information was not included in the proposal but was provided in the oral interview. 
They are using quality products in all areas. The evaluation team accepts 
SunLight/MasTecfs design and system components. 

7.998 MWh 



I System Component 1 Manufacturer 

c. Project Team Approach 

DAS 

Below is a description of the proposer's project team approach. Based on their 
responses, they were awarded the maximum points for this requirement. 

Noveda or Deck 

Sunlight/MasTecls project team approach seemed well organized and complete. They 
have an experienced team which has completed similar large solar projects. I n  
addition, they have also been the successful proposer at Somerset County Improvement 
Authority Tranche 2, Mercer County Improvement Authority for Mercer County 
Community College and Morris County Improvement Authority Tranche 2. All of the 
design and engineering will be completed by MasTec. They are a national energy 
contractor with experience, and technical depth to complete this project successfully. 
They have a plan to schedule installations with minimal disruptions, will be staffing 
locally, and plan on bringing in experienced solar contractors. They plan on meeting 
with local units for communications sessions, to assess the best time to schedule 
installations, and will be open on canopy designs to meet the needs of local units. 

d. Operations and Maintenance Plan and Approach 

Below is a description of the proposal's O&M plan and approach. Based on their 
response, the respondent was awarded the maximum points for this requirement. 

The operations and maintenance will be monitored on a daily basis by an inverter level 
monitoring package. This will provide the latest data for system performance and 
availability. It will also provide any error messages from the inverters, regarding the 
system operation, mal-function, and inverter status or system fault. The data 
acquisition system (DAS) will be designed for remote web based operation and the data 
will be transferred to a third party server via the internet. 

SunLight MasTec also provided a comprehensive Operation and Maintenance 
procedures document at the oral interview. They have an acceptable approach for 
O&M. 



10. Respondent Experience 

The evaluation of respondent experience has several elements including: project 
management, contractor experience, project experience, and New Jersey experience. 
Below is a summary of the SunLightIMasTec proposal. 

a. Project Management 

SunLightIMasTec demonstrated their ability to successfully manage the project through 
the involvement of well qualifiedlexperienced management, supervisory, and key staff. 
The respondent was awarded the maximum points for this requirement. 

b. Contractor Experience 

SunLight/MasTec has teamed with very experienced and technically qualified EPC's. The 
maximum number of points for this section in the evaluation matrix is awarded. 

c. Project Experience 

SunLight/MasTec has demonstrated extensive project experience with respect to similar 
types of projects in New Jersey and other States. Maximum number of points awarded 
for this section. 

d. New Jersey Experience 

The SunLight/MasTec team has won other County Renewable Energy Program awards 
to implement solar systems. They and their contractors are well experienced in New 
Jersey. SunLightlMasTec has established an office in NJ to implement solar systems 
and will establish a second office in Sussex County, to maintain and enhance their N1 
experience. The maximum number of points have been awarded for evaluation in this 
section. 



11. Financial Strength 

The evaluation of the financial strength of the proposals has two (2) elements including 
financial capabilitylstrength of provider and financial risk to Sussex. Below is a summary 
of the Respondent's proposal. 

a. Financial CapabilityIStrength of Respondent 

Below is a description of the financial capability and the financial strength of the 
Respondent. The Respondents received the maximum amount of points for this section. 

SunLight has financed 3.7 MW of projects since 2009 and has an additional 12.1 MW 
scheduled over the next year. SunLight's current equity is over $10 million and they 
recently launched the SunLight General Solar Fund Two in the amount of $30 million. 
Power Partners MasTec, LLC is a wholly-owned subsidiary of MasTec, Inc. a minority 
business enterprise with over 9,000 employees and annual revenues of $2.3 billion 
(2010). MasTec has over $500 million in bonding capacity. MasTec will provide the 
construction bond for the project installation. SunLight/MasTec has provided sufficient 
financial information and an adequate finance package. 

b. County SecurityJDeficiency Amount 

Financial risk to Sussex specifically concerns proposals where the Authority is 
committing funds to the solar project and Sussex is committing its guaranty on those 
funds. A second, but much less significant, financial risk involves whether the solar 
developer is willing to offer a restoration security. 

SunLight/MasTec has proposed to use the public financing approach which imposes a 
financial risk upon Sussex, however, their proposal to self-finance a substantial portion 
of the overall cost of the renewable energy projects has significantly reduced that risk 
by effectively eliminating the need to fund a County Security Amount (CSA). The 
SunLight/MasTec proposal has been structured such that, using the conservative SREC 
assumptions provided by the Authority, a CSA of approximately $1.0 million exists only 
during the first year. For the majority of the program (years 2 through 15) there is no 
CSA and, in fact, a cushion is provided in each of the subject years. 

I n  addition, SunLight/MasTec has proposed a $1.5 million reserve fund to provide 
additional financial protection to Sussex. This reserve fund exceeds the annual bond 
service requirements. Finally, the SunLight/MasTec proposal offered a performance 
security of $375,000 which would be built up through setting aside $75,000 a year for 
five years beginning in Year 11 (a positive for Sussex). The SunLight/MasTec proposal 
allows the bond size to be significantly reduced and limit its associated risk to Sussex 
with a very high degree of certainty. Since there is still some financing risk to the 



Sussex, the SunLight/MasTec proposal has been awarded less than the maximum 
number of points in this rating category. 

The SunLightIMasTec Proposal reduced the bond size from $33.6 million to 
approximately $26.0 million by proposing to self finance $7.6 million. This approach 
reduces financial risk to Sussex by reducing the amount of the Authority bonds required 
to be issued to approximately $26.0 million. The smaller size of the Authority bond 
reduces the Sussex exposure and provides strong SREC price risk protection as the 
balance of transaction revenues (i.e. SRECs and PPA payments) should this Respondent 
default, are estimated to be fully sufficient to make all debt service payments on the 
bonds in all but the first year. I n  addition, the SunLightIMasTec proposal includes a 
$1.5 million reserve fund to provide additional financial protection to Sussex. 



12. Phase I11 Evaluation 

The RFP reserves the right for Sussex to conduct interviews with qualified Respondents. 
After reviewing all aspects of the submitted proposals, in particular the savings in 
energy costs preferred by Sussex and as required under applicable law (see the details 
in Section 8(a) and as reflected in the Evaluation Matrix through Phase 11), the 
Evaluation Team decided to conduct an interview with SunLightIMasTec to explore all 
aspeck of their proposal. 

Prior to the interview, the Evaluation Team provided a list of issues (see Attachment 
6 )  that they wanted SunLightIMasTec to address at the interview. SunLightIMasTec did 
an excellent job dur~ng their presentation and was able to explain all key issues as well 
as demonstrating an understanding of financial matters. Additionally, during the 
interview, the potential for the monetized sharing of SREC value in the early years (year 
1 through 5) was discussed. The possible tax implications of such sharing will be 
reviewed. Pending the result of that review, SunLight/MasTec indicated that they 
would be open to the monetized sharing of SREC value in the early years. 
SunLightIMasTec received the maximum number of points for this criterion of the 
Evaluation Matrix. 



13. Recommendation - Successful Respondent 

I n  recommending a Successful Respondent, the Evaluation Team uses the Proposal 
Evaluation Matrix to rank the Respondents. 

The SunLightJMasTec team possesses high quality management, installation 
capabilities, and sound solar development experience. I n  addition, the SunLight/MasTec 
proposal provides Sussex benefits in the following key areas: 

1. It provides substantial direct energy cost savings; 

2. It provides the Local Units the potential for additional savings through the 
sharing of revenues from the sale of Solar Renewable Energy Certificates 
(SRECs) and other environmental benefits; 

3. Due to SunLightjMasTec's proposed capital and in kind equity investment, 
which reduces the required size of the Authority bond issuance, it provides a 
strong level of protection for Sussex from financial risk; 

4. It provided additional financial protection for Sussex in the form of a Debt 
Service Reserve Fund; and, 

5. It includes a restoration security providing for additional Local Unit protection 
at the end of contract. 

Over the fifteen (15) years of the PPA, the SunLightJMasTec proposal yields nominal 
benefits of $5.6 million or net present value (NPV) benefits of $4.0 million. These 
benefits have been calculated under the conservative assumption that bond interest 
rates will be at 5.0%. The RFP also required Respondents to submit an adjustment 
factor to the PPA Price to account for a change in the bond rate from the assumed level 
of 5.0% to the actual bond issuance rate. Based upon SunLight's adjustment factor 
and the current expectation for the bond issuance rate (4.6%), the SunLightJMasTec 
proposal would yields nominal benefits of $5.9 million or net present value (NPV) 
benefits of $4.3 million. 

The Respondent provided a financial structure limiting the financial risk to Sussex. By 
offering to self-finance a substantial portion of the overall cost of the renewable energy 
projects in the amount of $7.6 million, the SunLightJMasTec proposal allows the 
Authority, on behalf of Sussex, to significantly reduce its bond size. The Authority's 
$26.0 million in bonds will be combined with SunLight/MasTecls $7.6 million self- 
financing to finance the total project cost ($33.6 million). The SunLightJMasTec 
proposal also protects Sussex (which will be providing its guaranty on the Authority 
bonds) from the potential risk of reductions in the price of SRECs. Moreover, by self- 
financing a portion of the total cost of the project, this protection has a very high 
degree of certainty. I n  addition, SunLightJMasTec proposed to post a $1.5 million 



reserve, funded with an equity contribution from the company, to provide additional 
financial protection to Sussex. 

The Evaluation Team recognizes the value of the financial provisions of the 
SunLightJMasTec proposal in terms of the protection of Sussex, its guaranty and its 
bond rating. The preservation of this bond rating provides future economic benefits to 
Sussex and its citizens and businesses by allowing the Authority to borrow money at 
low interest rates due to its "Aa2" rating. Accordingly, a high premium is placed on its 
protection. The financial protections of the SunLightIMasTec proposal, including a 
significant reduction in the size of the Authority bond amounts, on behalf of Sussex, 
provides a strong and distinguishing level of protection which, in combination with other 
factors considered, lead to the recommended selection. 

The overall Matrix scoring identified SunLight/MasTec as the Respondent providing the 
greatest value. Based on the above discussions, the evaluation indicates that 
SunLight/MasTecls proposal scored 94 out of a total of 100 points. The proposal 
scoring is shown in Attachment 4. 

Accordingly, the Evaluation Team recommends that the Authority select 
SunLightIMasTec as the Successful Respondent, subject to clarification of 
the SREC sharing issue discussed in Section 12, page 28. This will result in 
estimated aggregate annual benefits of approximately $280,000 in the first year, total 
savings of $4.0 million (NPV) over the life of the PPA, and average rate reductions for 
electricity purchased through this program of 35% relative to utility delivered power. 
These benefits will be recalculated after the sale of bonds and may likely increase due 
to the conservative assumptions used in this analysis. 

The evaluation of "price and non-price" factors allowed by law permits and supports this 
recommendation. 



Attachment 1 
Sussex County Program Solar Savings Summary 

Sussex County Renewable Energy Program 

Proposal Evaluation 
October 20,2011 

Sunlight General Capital/Power Partners MasTec 6.678 $0.099 3.0% $5,565,316 $3,979,057 I 



Attachment 2 

Evaluation Matrix 

Sussex County Renewable Energy Program 
Proposal Evaluation Matrix 

Phase I - RFP Requirements Checklist Attachment 2 
Phase I1 - Proposal Evaluation Page 1 of 2 
Phase I11 - Short List Evaluation 

October 18, 201 1 

- PPA Price &Escalation 
- Total Project Cost 
- Amortization Schedule 
- Structuralllnterconnection Adjustment Factor 
- Additional Economic Benefits 

Appendix D Forms: 
- Respondent Information (Form A-2) Y 
- Proposal Security in lieu of Bond (Form A-4) Y 
- Proposal Bond (Form A- 5) Y 
- ownership Disclosure Statement (Form A-6) Y 
- Non-Collusion Affidavit (Form A-7) Y 
- Consent to Investigation (Form A-8) Y 
- Relevant Experience Y 
- Respondent's Qualifications (Form A-9) Y 
- Receipt of Addenda (Form A-10) Y 
- Sealed Proposal Checklist (Form A-11) Y 
- County Deficiency Amount (Exhibit F) Y 
Form of PPA (Private Option Only) Y 
Business Registration Certificate Y 

y Y 1 



Sussex County Renewable Energy Program 
Proposal Evaluation Matrix 

Phase I - RFP Requirements Checklist 
Phase I1 - Proposal Evaluation 
Phase 111 -Short List Evaluation 

Attachment 2 
Page 2 of 2 

Financial Benefits (50) NPV of Benetits 
Dptlon - 5haflng of Benefits 
Materhi Changes to Program Wcuments 

Techniei Design 1 Appmach (10) Output Guarantee (KWH) 
Design Strate" 
Project Team Approach 
O W  Plan and Appmach 

Proposer Experience (10) Pmject Management 
Cmhactar Expeltile 
Pmject Experience 
New lersey Uperiene 

Fmannal Strength (20) Finandal Capability1 Sbengm of Pmvider 
Finandai Kirk to the County 

TOTAL PHASE I1 



Attachment 3 
Savings by Local Unit Facility 



Attachment 4 

Load Served by Solar by Local Unit Facility 

Sussex County Renewable Energy Program 

Local Unit Facility - Solar Statistics 
October 20,2011 

Fredon Township Civic Center 83,771 61 70,045' 63,040 75% 
Frankford Twp BOE- Frankford Twp Schoai 579,200 362 456.677 411,009 71% 
Franklin Borough BOE- Franklin Elementary School 669,667 227 261.757 235,581 35% 
Green Twp SD BOE- Green Hilk School 747.360 157 183,426 165,083 22% 
Hardyston SD BOE- Hardyston Middle School 1.395.427 612 774,471 697.024 50% 
High Point Reg SD BOE- High Paint Regional HS 1,938,792 453 513,808 462,427 24% 
Kinatinny Reg SD BOE- Kiuatinny Regional HS 2,225,026 360 417,047 375.344 17% 
Lenape Valley Reg BOE- Lenape Valley Regional HS 1,586,751 1167 1,436,317 1,292,666 81% 
Newton Publ ic~chkls  BOE- Merriam Ave School 447.360 347 393,380 354,043 79% 
Newton Public Schools BOE- Newton HS 764,465 346 392,673 353,405 45% 
Sussex Caunry Technical School 1,626,600 1194 1,449.254 1,304,328 80% 
Sussex Caunly Judicial Center 1,381,120 468 534,629 461,346 35% 
Sursex County Main Library 153,600 100 126.514 113,863 74% 
Sussex County Wheatswonh Facility"' 346,840 149 197,492 177.743 51% 
Town of Newton- Departemen1 of Public Works 183,778 73 84,024 75.621 41% 
Town of Newton- Wastewater Treatment Plant 751.200 109 136,121 124,309 17% 

total 15,807,037 6,678.00 7,998,277 7,198,450 46% 

*Metered load is based on total consumption at the site, including meters that solar energy will not be 
interconnected lo. 

" Electric Load Sewed by Solar Generation is based on Guaranteed kiyh production 

"'Sussex County's Wheakwotth Factillty's electric consumption is estimated 



Attachment 5 

Sensitivity Analysis 

Sussex County Renewable Energy Program 

Estimated Savings Summary 
October 20,2011 

Discount Rate of 5010, Average Retail Electric Rate of 3.6% 

Sunlight General Capital &Power Partners MasTec $5,565,316 $3,979,057 

Discount Rate of 500, Average Retail Electric Rate of 6% 

Sunlight General Capital &Power Partners MasTec $10,492,725 $7,144,229 

Discount Rate of 5%, Average Retail Electric Rate of 0% 

Sunlight General Capital & Power Partners MasTec $1,403,826 $1,340,664 



Attachment 6 

Interview Questions 

Sussex County Solar Program 
Interview Questions 

SunLight General Capital / Power Partners MasTec 
October 19,2011 

Sussex County would like to have a general discussion on the following items to better 
understand the basis for the Response to Request for Proposals: 

1. Financial strength of Proposer. 

2. Proposed solar project financing approach. Specific discussion regarding: 
a. Equity contribution of $7.6 million. 
b. Debt Service Reserve Fund account of $1.5 million. 
c. CDA calculation: 

i. O&M value. 

3. Discuss plans to realize 1603 grant. 

4. Proposer view of current and future SREC market. 

5. Expected solar production - basis for expected output 

6. Guaranteed solar production. 
a. How and when measured. 
b. Financial implications of production shortfall. 

7. Additional economic benefits: 
a. SREC sharing: 

i. 50% sharing above $300 per SREC after year 5. 
ii. How and when measured. 
iii. Financial sharing mechanism 

b. Refund bonds for savings 
i. 50% sharing resulting from refunding 
ii. Financial sharing mechanism 

c. Other currently unidentified environmental benefits - Discuss potential 

8. Fair market value purchase option tax implications and potential formula approach. 

9. Proposer experience and qualifications. 



10. "Technical Drawings and Specifications" section of the proposal, section 1.3.1 
(Clarifications and Assumptions): Discuss items - 3 (module pricing timing), 7 (work 
schedule requirement)and 12 (Construction impediments and impact on PPA price). 

The following are technical questions to be discussed that will help Sussex County better 
understand the basis for the Response to Request for Proposals: 

1. I reviewed all of the proposed system productions estimates and compared them t o  the 
facilities consumption data. All system sizes and productions are within 90.5% of total 
consumption. Lenape Valley was the highest at 90.S%, all other were less than 90%. 

2. Under Section 4 of the Sunlight Proposal (Technical Drawings and Specification) Power 
Partners MasTec Section 1.3.1 Item 13. Power Partners assumes the rooftop sites do not 
require any upgrades and are structurally sufficient to accept ballasted racking system. 

Our Technical specification: Appendix C, Part 3 Section H. Roof installations: states 
contractor shall maintain roof integrity with installation. 

3. Power Partners MasTec's List of contracts underway states "see attached". Is the attached 
the meant t o  be SunLight's list of projects underway or is there another list? 

4. The proposal includes Business registrations forms for Pfister Energy Inc., Helios Solar 
Energy, LLC, and Lighton Elec, Inc. Please describe how these firms will be involved in this 
project? 

5. Describe your installation strategy to minimize disruptions at schools and other facilities? 
What is the construction schedule you plan of follow for the project timeline? 

6. What specific manufacturer are you using for? 

I System Component / Manufacturer 1 

7. How will the operations be monitored after installation is completed? What is the response 
time for error messages? Problems with the system? Who do you plan on using? What is 
the maintenance plan you have for all site? 



EXHIBIT F 

[Attach Award Resolution] 



RESOLUTION NO, 11-51 

RESOLUTlON OF THE BOARD OF COMMISSIONERS 
MORRIS COUNTY IMPROVEMENT AUTHORITY 

-- 

TZTLE: 

RESOLUTION OF THE MORRIS COUNTY IMPROVEMENT AUTHORfTY 
DETERMINING TKE SUCCESSFUL RESPONDENT TO THE SOLAR 

DEVELOPER REQUEST FOR PROPOSALS IN CONNECTION WITH THE 
AUTHORITY'S COUNTY OF SUSSEX RENEWABLE ENERGY PROGRAM 

WHEREAS, the Morris County Improvement Authority (the "Authority") has 
been duly created by ordinance of the Morris County Board of Chosen Freeholders (the 
"Board'), as public body corporate and politic of the State of New Jersey pursuant to and 
in accordance with the County Improvement Authorities Law, constituting Chapter 183 
of the Pamphlet Laws of 1960 of the State, as amended and supplemented from time to 
time (the "Act"); 

WHEREAS, the Authority has developed a program (the "Renewable Energy 
Progrum") for the financing, design, permitting, acquisition, construction, installation, 
operation and maintenance of renewable energy capital equipment and facilities such as 
solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio-mass 
facilities, including any related electrical modifications, work related to the maintenance 
of roof warranties, or other work required, desirable or convenient for the installation of 
such systems (collectively, the renewable energy capital equipment and facilities, the 
"Renewable Energy Projecfs") for and on behalf of the County of Sussex, New Jersey 
(the ''County") and local governmental units within the County, including without 
limitation municipalities, boards of education for school districts, local authorities and 
any other local government instrumentalities, public bodies or other local government 
entities; collectively, including the County, the "Local Units"); 

WKEREAS, on April 19, 201 1, the Authority adopted a resolution pursuant to 
the Act, the Contracts Law and all other applicable law, seeking proposals from qualified 
solar developers for the implementation of the Renewable Energy Program entitled 
"RESOLUTION OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
AUTHORIZING THE ISSUANCE OF ONE OR MORE REQUEST FOR PROPOSALS 
PURSUANT TO THE LOCAL PUBLIC CONTRACTS LAW N.J.S.A. 40AIl1-4.l(k) 
IN CONNECTION WITH THE AUTHORITY'S RENEWABLE ENERGY 
PROGRAM (the "Authority RFP Authorizing Resolution"); 



WHEREAS, on July 27, 201 1, the County adopted a resolution pursuant to the 
Act, the competitive contracting provisions of the Local Public Contracts Law (codified 
at N.J.S.A. 40A:ll-1 et seq., the "Contracts Law") and all other applicable law, seeking 
proposals from qualified solar developers for the implementation of the Renewable 
Energy Program entitled "RESOLUTION OF THE COUNTY OF SUSSEX 
AUTHORIZING THE ISSUANCE OF A REQUEST FOR PROPOSALS PURSUANT 
TO THE LOCAL PUBLIC CONTRACTS LAW N.J.S.A. 40A:ll-4.10 IN 
CONNECTION WITH THE MORRIS COUNTY IMPROVEMENT AUTHORITY'S 
COUNTY OF SUSSEX RENEWABLE ENERGY PROGRAM" (the "County RFP 
Authorizing Resolution" and together with the Authority RFP Authorizing Resolution, the 
"RIT  Authorizing Resolutions"); 

WHEREAS, pursuant to the RFP Authorizing Resolutions, the Authority issued 
that certain "Request for Proposals for a Developer of Photovoltaic Systems with respect 
to certain Local Government Facilities in the County of Sussex, New Jersey" dated 
September 8,201 1 (as amended and supplemented, the "RFP"); 

WHEREAS, on October 13, 2011, the due date for proposals pursuant to the 
RFY, the Authority received two (2) proposals (each a "Proposal") in response to the 
RFP &-om: (1) SunEdison and Ray Angelini, Inc. ("SunEdison/RAP') and (2) SunLight 
General Capital and Power Partners MasTec ("SunLight General Capital"; and the 
Proposals from SunEdisonIRAI and SunLight General Capital, the "Proposals from the 
Potential Solar Developer Respondents"); 

WHEREAS, the Proposal from SunEdisoniRAI was delivered late and therefore 
withdrawn by SunEdison RAI; 

WHEREAS, upon review, the Proposal from SunLight General Capital as a 
Potential Solar Developer Respondent was deemed compliant with the requirements of 
ihe RFP; 

WHEREAS, the Authority's evaluation team has evaluated the Proposal from the 
Potential Solar Developer Respondent in that certain "Solar Proposal Evaluation Report 
Sussex County Renewable Energy Program Proposals of October 13, 201 1 Prepared for 
Moms County Improvement Authority" dated October 24, 201 1 (a copy of which is 
attached hereto as Exhibit A, the "Evaluation Report") and has recommended the award 
of the Successful Respondent (as deiined in the RFP) to SunLight General Capital; and 

WHEREAS, on October 26,2011, the County adopted a resolution (the "County 
Consent Resolution") consenting to the Authority's award to SunLight General Capital as 
Successful Respondent to the RFP. 

NOW THEREFORE BE IT RESOLVED by the Board of Commissioners of 
the Authority as follows: 



Section 1. The Authority hereby determines that pursuant to Section 4 of the 
Authority RFP Authorizing Resolution and in accordance with the competitive 
contracting provisions of the Local Public Law and the process contemplated in the 
preambles hereof, the Successful Respondent for the RFP shall be SunLight General 
Capital in accordance with the SunLight General Capital Proposal. This award shall not 
be bindiig on the Authority or the County until the Program Documents (as defined in 
the RFP), including without limitation the incorporation of the terms of the SunLight 
General Capital Proposal, shall have been executed, adopted and delivered by the 
Authority, the County and the other parties thereto. The Chairman of the Authority, the 
Secretary of the Authority or their designee (each an, Authorized Office?'), are hereby 
severally authorized to (a) execute and deliver to the other parties thereto the Program 
Documents incorporating the terms of the SunLight General Capital Proposal, (b) issue 
the Series 2011A Bonds and Series 2011B Note to finance the Renewable Energy 
Projects contemplated by and defined in the RFP and contemplated by the Sunlight 
General Capital Proposal, and (c) take such other action in connection with the matters 
set forth in clauses (a) and (b) above, including without limitation the execution and 
delivery of such other certificates, instruments or other document in connection therewith 
or otherwise contemplated thereby, as the Authorized Officer, after consultation with 
counsel, energy consultant or financing consullant (the "RFP Consultants"), shall 
determine to be in the best interests of the Authority, the County, or the Series 2011 
Local Units (as defined in the RFP) in implementing the Renewable Energy Program. 

Section 2. All actions taken to date by the Authority, the Authorized Officers, 
the County and the RFP Consultants, with respect to the matters set forth in or 
contemplated by this resolution, have been consented to by the County through the 
adoption of its County Consent Resolution, and further, are hereby ratified and approved 
by the Authority. 

Section 3. This resolution shall take effect immediately. Notwithstanding the 
prior sentence, in accordance with N.J.S.A. 40:37A-50, the Secretary of the Authority is 
hereby authorized and directed to submit to each member of the Board of Freeholders, by 
the end of the fifth business day following this meeting, a copy of the minutes of this 
meeting. The Secretary is hereby further authorized and directed to obtain from the Clerk 
of the Board of Freeholders a certification from the Clerk stating that the minutes of this 
meeting have not been vetoed by the Director of the Board of Freeholders. 



Section 4. This resolution shall be effective immediately, unless it has been 
vetoed in accordance with N.J.S.A. 40:37A-50(e) of the Act. 

Resolution moved by Commissioner Ramirez 

Resolution seconded by Commissioner P i n t o  

VOTE: 

Commissioner 1 Yes I No I Abstain / Absent 
I I I , 

A TTESTA TION: 

Pinto 
Ramirez 
Roe 1 
Sandman 
Bonanni 

This Resolution was acted upon at the Special Meeting of the Authority held on October 
27, 201 1 at the Authority's principal corporate office in Momstown, New Jersey, with 
inclusion of members by phone conference. 

x 
x 
x 
X 
x 

Asst. Secretary of the Authority 

FORM and LEGALITY: 
27,2011 

By: 

~nGesinof~ear~man, Wye'ikkaia & Taylor, LLc 
Counsel to the Authority 



EXHIBIT A 

Evaluation Report 

See Closing Item No. 19E 



EXHIBIT G 

[Attach Consulting Energy Engineer Report] 



gabel associates 

Memorandum 
To: Sussex County Solar Team 

From: Richard Preiss 

Date: December 13, 2010 

Subject: Sussex County Solar Program - Savings Update 

On October 24, 2011, Gabel Associates ("Gabel") issued the Solar Proposal 
Evaluation Report ("Report") recommending that the Morris County Improvement 
Authority ("MCIA") (County of Sussex Program) award a contract to SunLight 
General Capital and Power Partners MasTec ("SunLight/MasTec") for the design, 
acquisition, installation, tax ownership, commissioning, operation and 
maintenance of solar systems to be located at 17 Sussex County Local Unit 
Facilities. On October 26, 2011, the Sussex County Board accepted that 
recommendation and on October 27, 2011, the MCIA Board also accepted that 
recommendation. 

The Report (attached) included an economic analysis of the proposal submitted 
by the solar developer based upon the information included in their October 13, 
2011 submission. SunLight/MasTec's October 13, 2011 proposal reflected a first 
year PPA rate of $0.099 per KWH ("Original Pricing"), with 3% annual escalation, 
for solar energy to be sold to the Local Unit Facilities. 

On December 7, 2011, MCIA sold the County of Morris Guaranteed Renewable 
Energy Program Lease Revenue Bonds and received an attractive rate of 
4.2178%. Based upon this bond rate (rather than the previously forecasted 
bond rate of 5.00%), SunLight/MasTec revised the PPA rate consistent with the 
terms of their proposal to $0.0935 per KWH ("Final Pricing"), with 3% annual 
escalation, for solar energy to be sold to the Local Unit Facilities. 



Subsequent to  the issuance of the Report, one of the school districts decided not 
to  participate in the Sussex County Solar Program. To compensate for the loss in 
the size of the solar system, the Sussex County Community College was added to 
the solar program and the Sussex County Technical School decided to  expand 
the solar system at its facility. As a result of these changes, the Sussex County 
Solar Program increased in size from 6.7 MW to 6.9 MW and the number of Local 
Unit Facilities participating in the solar program increased from 17 to 20. 

Update of Energy Savings 

Gabel has performed an economic analysis to  update the forecasted energy 
savings by purchasing energy from the solar systems rather than from the local 
electric utility at tariff rates. The updated energy savings reflect the PPA Final 
Pricing from SunLightJMasTec of $0.0935 per KWH. 

Attachments 1, 3 and 4 of the October 24, 2011 Solar Proposal Evaluation Report 
have been revised (revised schedules attached) to reflect the results of the 
updated energy savings analysis. 

Attachment 1 - Shows the Sussex County Solar Program forecasted energy 
savings as a result of purchasing solar energy from the solar systems rather than 
from the local electric utility at forecasted tariff rates. The energy savings are 
shown on both a nominal dollar basis and a net present value basis for two levels 
of PPA pricing covering three scenarios: (1) SunLight/MasTec's Original Pricing 
($0.099 per KWH first year price) at the original project size of 6.7 MW, (2) 
SunLight/MasTecfs Original Pricing ($0.099 per KWH first year price) at the final 
project size of 6.9 MW and (3) SunLight/MasTecrs Final Price ($0.0935 per KWH 
first year price) at  the final project size of 6.9 MW. By presenting the 
information in this manner, the forecasted energy savings related to  the increase 
in Sussex County Solar Program size can be isolated from the forecasted energy 
savings related to the lower bond interest rate. 

The key information from Attachment 1 is as follows: 



The updated information reflecting the Final Price and final solar system size for 
the Sussex County Solar Program indicates total energy savings of $5.5 million 
(net present value), an increase of $1.5 million (or 37%) over the information 
included in the Report. 

Attachment 3 - Shows the updated forecast of energy cost savings by Local 
Unit Facility reflecting the Final Price and Final Solar System Size for the Sussex 
County Solar Program. Also shown at the bottom of the attachment are the total 
savings and weighted percentage savings for the total Sussex County Solar 
program. Key statistics are as follows: 

1. Sussex County Local Unit Facilities pay an energy rate for solar power that 
is 32% less than the forecasted cost of energy from the local electric 
utility in the first year and 36% less than the forecasted cost of energy 
from the local electric utility in the last year (year 15) of the PPA. 

2. The solar systems provide a guaranteed level of generation that will 
provide 44% of the annual electric requirements for the Sussex County 
Solar Program participants (see Attachment 4 of the Report). 



Sussex County Renewable Energy Program 
Proposal Evaluation 
December 13.2011 

P Sunlight General Capitallpower Partners MasTec- Original Bid 6,678 $0.0990 3% $5,565,316 $3,979,057 

Sunlight General CapitalIPower Partners MasTec- Final Size 6,907 $0.0990 3% $6,507,433 $4,665,086 

Sunlight General Capitallpower Partners MasTec- Final Size and Final PPA 6,907 $0.0935 3% $7,234,228 $5,455,163 



Sussex COUntv Renewable Enemv Prosrarn -. - 
Proposal ~ v a l k t i o n  
December 13,2011 

I Franklin Borough BOE- Franklin Elernentaly School 
Fredon Township Civic Center 
Green T w  SD BOE- Green Hills School 

I ~ardyston SD BOE- Hardystan Middle School 
High Poinl Reu SD BOE- High Point Regional HS 
K aaLncty Reg SD BOE- r(taalinny Reg onal n S  
Nealon P ~ b l c  Scnoolr DOE. Merrtam A,c Scnool 

I Newlon Public Schools BOE- Newlan HS 
S U S S ~ X  CCC - Building BIC 

SunliuhVPPM Sussex CCC - Buildina L 

I Sussex C C C  Building D 
SUSS~Y CCC- Building E 

I Sussex County Judicial Center 
Sussex County Main Library 
Sussex County Technical School 
SUSS~X County Wheatsworth Facility 
Town of Newton- Department of Public Works 
Town of Newton- Waslewater Treatment Plant 

Total $7,234,227.74 $5,455163.18 $368,883.98 $817,204.25 32.32% 36.06% 16.52% 17.58% 



Sussex Countq Renewable Eneruv Prouram 

I Total $6,507,432.99 $4,665,086.04 $328,308.95 $559,990.15 29% 33% 15% 16% 

-. - 
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$19,511.36 $30,223.64 33% 34% 
$14,264.24 $25,420.50 26% 31% 20% 23% 

; 
$15,339.66 $26,263.55 28% 32% 
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$129,611.71 $93,404.79 $6,820.02 $10,753.20 33% 34% 0. 
$314,891.82 $225.160.94 $15.564.70 $27.543.92 26% 31% 21% 23% 
$258.586.05 $184,455.70 

n 
$12,487.27 $22.964.59 25% 31% 22% 25% 3 

$213,850.80 $153.032.21 $10,630.80 $18,608.66 27% 31% E 
Sussex County Judicial Center $498,706.59 $358,259.42 $25,611.08 $42,477.65 ' 34% 37% 12% 12% 
Sussex County Main Library $113,542.99 $81,433.23 . $5,742.53 $9.773.74 30% 35% 22% 24% 
Sussex County Technical School $1,395,591.99 $997,670.79 $68,821.23 $122,301.15 ' 28% 32% 15% 15% 
Sussex County Wheatsworth Facility $176,674.89 $126.662.44 $8.941.10 $15,258.83 32% 36% 16% 17% 
Town of Newton- Department of Public Works $54,098.26 $38,393.90 $2,049.40 $4,849.31 17% 27% ' 13% 19% 
Town of Newton- Wastewater Treatment Plant $1 12,482.70 $80,868.78 $5,819.52 $9.489.32 33% 35% 5% 5% 
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Sussex County Renewable Energy Program 
Local Unit Facility- Solar Statistics 
December 13,2011 

'"Sussex County's Wheatsworth Factility's electric consumption is estimated 

, 

4 
. . . 

Fredon Township Civic Center 83.771 61 70,045 63.040 75% 
Frankford Twp BOE- Frankford Twp School 579,200 362 456,677 411,009 71% 
Franklin Borough BOE- Franklin Elementary School 669.667 227 261,757 235.581 35% 
Green Twp SD BOE- Green Hills School 747.360 157 183,426 165.083 22% 
Hardyston SD BOE- Hardyston Middle School 1.395.427 612 774,471 697,024 50% 
High Point Reg SD BOE- High Point Regional HS 1,938,792 453 513,808 462,427 24% 
Kittatinny Reg SD BOE- Killatinny Regional HS 2,225,026 360 417,047 375,344 17% 
Newton Public Schools BOE- Merriam Ave School 447,360 347 393,380 354.043 79% 
Newton Public Schools BOE- Newton HS 784,465 346 392,673 353,405 45% 
Sussex County Technical School 2,478,000 1544 1,869,271 1,682,343 68% 
Sussex County Judicial Cenler 1,381,120 468 534,829 481,346 35% 
Sussex County Main Library 153,600 100 126,514 113,863 74% 
Sussex County Wheatsworth Facility"' 346,840 149 197,492 177,743 51% 
Town of Newion- Department of Public Works 183.778 73 84,024 75,621 41% 
Town of Newion- Wastewater Treatment Plant 751.200 109 138.121 124,309 17% 
Sussex County Community College- Bldg BIC 667,760 122 152,000 136,800 20% 
Sussex County Community College- Bldg L 467,920 366 421,000 378,900 81% 
Sussex county Community Callege- Bldg E 353,760 245 282,000 253.800 72% 
Sussex County Community Coliege- Bldg D 374,240 313 360.000 . 324,000 87% 

Total 16,935,366 6,907.00 8,196,977 7,377,279 44% 

' Metered load is based on total consumption at the site, including meters that solar energy will not be 
interconnected to. 

** Electric Load Served by Solar Generation is based on Guaranteed kwh production 



SOLAR PROPOSAL EVALUATION REPORT 

See Closing item No. 19E 



CERTIFlCATE OF THE: AUTHORITY AS TO PRELIMINARY OFFlClAL STATEMENT 

I, JOHN BONANNI, Chairman of The Morris County Improvement Authority (the 
"Authority"), a public body corporate and politic of the State of New Jersey (the "State") 
organized and existing pursuant to and in accordance with the county improvement authorities 
law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts 
amendatory thereof and supplemental thereto (as codified at NJS.A. 40:37A-44 et seq., the 
"Act") and other applicable law, and in connection with the issuance by the Authority of its 
$26,715,000 aggregate principal amount of "County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Bonds, Series 2011A (Federally Taxable)" dated the date hereof (the 
"Series 201IA Bonds") and the $985,000 aggregate principal amount of "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Notes, Series 2011B (Federally 
Taxable)" dated the date hereof (the "Series 2011B Note" and together with the Series 2011A 
Bonds, the "Series 201 1 Bonds"), DO HEREBY CERTIFY on behalf of the Authority as 
follows: 

1. As of the date hereof, the description and information contained in the Preliminary 
Official Statement dated December 1, 2011, issued in connection with the Series 2011 Bonds 
(collectively, the "Preliminary Oficial Statentent"), true copies of which are attached hereto as 
Exhibit A, relating to the Authority, its operations, and the transactions contemplated hereby and 
otherwise by any of the Renewable Energy Program Documents, the Authority Bond Resolution (as 
such terms are defined in the Preliminary Official Statement) and the Preliminary Official Statement 
and other information therein pertaining to the Authority is true and correct in all material respects 
and does not contain any untrue or incorrect statement or misleading statement of a material fact 
and does not and will not omit to state a material fact which is necessary to make the statements 
therein, in the light of the circumstances under which they were made, not misleading. 

2. The information in the Preliminary Official Statement regarding the Authority, its 
documents, its official action and its operations, all set forth in Section 1 above, has been 
"deemed final" as of its date within the meaning and for purposes of Rule 15c2-12 ("Rule 1 5 ~ 2 -  
12") promulgated by the Securities and Exchange Commission of the United States under the 
Securities Exchange Act of 1934, as amended except for the omission of such information as is 
specified in Rule 15~2-12@)(1) and except for changes permitted by other applicable law. 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Authority this 1 st 
day of December, 201 1. 

THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY 

By: L 
u 

Chairman 



EXHIBIT A 

[Attach copy of Preliminary Official Statement] 





THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
(MORRIS COUNTY, NEW JERSEY) 

$25,040,000' 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 2011A 

(Federally Taxable) 

Maturity Principal 
Amount* Interest Rate Yield CUsIp 

2013 $ 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 

$960,000' 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue Note, Series 2011B 

(Federally Taxable) 

Principal 
Amount* Interest Rate Yield CUsIp 

Preliminaty, subject to change 
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No broker, dealer, salesperson or other person has been authorized by the Authority, the 
Company or the Underwriters to give any information or to make any representations, other than 
those contained in this Official Statement, in connection with the offering of the Series 201 1 
Bonds made hereby and, if given or made, such information or representations must not be relied 
upon as having been authorized by any of the foregoing. This Official Statement does not 
constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of the 
Series 201 1 Bonds in any jurisdiction in which it is unlawful for such person to make such offer, 
solicitation or sale. Capitalized terms not defined on this page shall have the meanings set forth 
in this Off~cial Statement and in the Bond Resolution. 

The information which is set forth herein has been provided by the Authority, the 
Company and by other sources which are believed to be reliable by the Authority, the Company 
and the Underwriters, but such information provided by such other sources is not guaranteed as 
to accuracy or completeness by the Authority, the Company or the Underwriters, and is not 
intended to be and is not to be construed as a representation by the Authority, the Company or 
the Underwriters. Certain financial, economic and demographic information concerning the 
County is contained in Appendices A and B to this Official Statement. Such information has 
been furnished by the County. Certain general information concerning the Company is 
contained in Appendix C to this Official Statement. Such information has been furnished by the 
Company. The Authority, the Underwriters and their respective counsel have not confirmed the 
accuracy or completeness of information relating to the Company, and the Authority and the 
Underwriters and their respective counsel disclaim any responsibility for the accuracy or 
completeness thereof. The Authority's "Solar Proposal Evaluation Report" contained in 
Appendix G was prepared by the Sussex County Evaluation Team in connection with the 
evaluation of the proposals received for the Renewable Energy Projects. 

The information and expressions of opinion herein are subject to change without notice, 
and neither the delivery of this Official Statement nor any sale hereunder shall under any 
circumstances create any implication that there has been no change in the affairs of the 
Authority, the County or the Company, since the date hereof or any earlier date as of which any 
information contained herein is given. This Official Statement is submitted in connection with 
the sale of the Series 201 1 Bonds referred to herein and may not be used, in whole or in part, for 
any other purpose. 

IN CONNECTION WITH THE OFFERING, THE UNDERWRITERS MAY OVER 
ALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAR\JTAIN THE 
MARKET PRICE OF THE SERIES 2011 BONDS OFFERED HEREBY AT A LEVEL 
ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH 
STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME WITHOUT 
PRIOR NOTICE. 

The Underwriters have provided the following sentence for inclusion in this Official 
Statement. The Underwriters have reviewed the information in this Official Statement pursuant 
to their responsibilities to investors under the Federal securities laws. but the Underwriters do not 
guarantee the accuracy or completeness of such information. 
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OFFICIAL STATEMENT 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
(MORRIS, NEW JERSEY) 

relating to its 

$25,040,000' 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, 

Series 2011A (Federally Taxable) 

and 

$960,000* 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue Note, 

Series 2011B (Federally Taxable) 

WTRODUCTION 

This Official Statement, which includes the cover page, the inside cover page, and the 
Appendices attached hereto, sets forth certain information concerning the offering by The Morris 
County Improvement Authority (the "Authority"), a public body corporate and politic of the 
State of New Jersey (the "State"), of its $25,040,000* aggregate principal amount of "County of 
Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1A" (the 
"Series 2011A Bonds") and its $960,000* County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Note, Series 201 1B (Federally Taxable) (the "Series 2011B Note" and 
together with the Series 201 1A Bonds, the "Series 2011 Bonds"). The Series 201 1 Bonds are to 
he issued pursuant to the county improvement authorities law, constituting Chapter 183 of the 
Pamphlet Laws of 1960 of the State, as amended and supplemented (the "Acf'), other applicable 
law, and that certain bond resolution of the Authority entitled "RESOLUTION AUTHORIZING 
THE ISSUANCE OF COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY 
PROGRAM LEASE REVENUE NOTES AND BONDS (COUNTY OF SUSSEX PROGRAM), 
SERIES 201 1 AND ADDITIONAL, BONDS OF THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY" adopted on September 28,201 1, as amended and supplemented by a Certificate 
of an Authorized Officer of the Authority to be executed in connection with the issuance of each 
of the Series 201 1A Bonds and the Series 201 1B Note (collectively, the "Bond Resolution"). 

The Series 201 1 Bonds are special and limited obligations of the Authority, payable as to 
principal, redemption premium, if any, and interest solely from and secured by the Authority's 
pledge of the Trust Estate to the Trustee (as such terms are hereinafter defined) under the Bond 
Resolution. The Trust Estate includes, without limitation, (i) the Revenues (as defined in the 
Bond Resolution), (ii) payments made by the County of Sussex, New Jersey (the "County") 

' Preliminaly, subject to change 



under the County Guaranty (as hereinafter defined) and (iii) the Funds and Accounts (except the 
(A) Administrative Expense Account and the Costs of Issuance Account of the Administrative 
Fund and (B) County Security Fund) defined and established under the Bond Resolution and 
held by the Trustee. For a full description of the Trust Estate, see "SECURITY FOR THE 
SERIES 201 1 BONDS - General" herein. 

The Revenues include, without limitation, the Basic Lease Payments (as hereinafter 
defined) to be made by SunLight General Sussex Solar, LLC (the "Company" or the "Lessee"), a 
limited liability company created and in good standing under the laws of the State of New Jersey, 
under that certain "Lease Purchase Agreement (Sussex County Renewable Energy Program, 
Series 201 1)" dated as of December 1,201 1 (the "Company Lease Agveenzenf'), by and between 
the Authority, as lessor, and the Company, as lessee. In conjunction with the Company Lease 
Agreement, the Authority will enter into that certain "Power Purchase Agreement (Sussex 
County Renewable Energy Program, Series 201 1)" with the Company, dated as of December 1, 
2011, for the right and obligation to purchase electricity from the Company (the "Power 
Purchase Agveemenf'), which right and obligation the Authority shall assign to each of the 
Series 201 1 Local Units (as hereinafter defined) under the Local Unit License Agreements (as 
hereinafter defined). Pursuant to the terms of the Company Lease Agreement, the Company 
receives certain credits against its obligation to pay the Basic Lease Payments. In particular, the 
Company receives a credit for, and therefore the Revenues also include, the Power Purchase 
Price Payments (as hereinafter defmed) made by the Series 201 1 Local Units to the Trustee for 
the purchase of electricity under the respective "License and Access Agreement (Sussex County 
Renewable Energy Program, Series 2011)", each to be dated as of December 1, 2011, (the 
"Local Unit License Agreements"), by and between each of the respective Series 2011 Local 
Units, as licensor, and the Authority, as licensee. For a description of the Revenues and the 
Basic Lease Payments, see "SECURITY FOR THE SERIES 201 1 BONDS -Flow of Payments" 
herein. 

The payment of the principal of (including Sinking Fund Installments, if any, as defined 
in the Bond Resolution) and interest on the Series 2011 Bonds (but not any redemption 
premium) shall be fully, unconditionally, and irrevocably guaranteed by the County pursuant to 
the County Guaranty under the Act and applicable law. The County has the right, power and 
obligation to cause the levy of a d  valorem taxes upon all the taxable property within the County, 
without limitation as to rate or amount, if necessary, in order to meet its payment obligations 
under the County Guaranty. The County Guaranty shall remain in effect until the Series 201 1 
Bonds have been paid in full. 

THE SERIES 2011 BONDS ARE SPECIAL AND LIMITED OBLIGATIONS OF 
THE AUTHORITY. NEITHER THE STATE, NOR ANY POLITICAL SUBDIVISION 
THEREOF (OTHER THAN THE AUTHORITY BUT SOLELY TO THE EXTENT OF 
THE TRUST ESTATE, AND OTHER THAN THE COUNTY TO THE EXTENT OF THE 
COUNTY GUARANTY), IS OBLIGATED TO PAY THE PRINCIPAL OF, OR 
INTEREST ON, THE SERIES 2011 BONDS. NEITHER THE FAITH AND CREDIT 
NOR THE TAXING POWER OF THE STATE NOR ANY POLITICAL SUBDIVISION 
THEREOF (OTHER THAN THE COUNTY TO THE EXTENT OF THE COUNTY 
GUARANTY) IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF, OR 



INTEREST ON, THE SERIES 2011 BONDS. THE AUTHORITY HAS NO TAXING 
POWER. 

See "SECURITY FOR THE SERIES 2011 BONDS" herein for a more complete 
description of the pledge of the Trust Estate, including certain provisions of the Bond Resolution, 
the Company Lease Agreement, the Power Purchase Agreement, the Local Unit License 
Agreements and the County Guaranty. See also "APPENDIX D - Form of Bond Resolution, 
Power Purchase Agreement, License and Access Agreement, Company Lease Agreement and 
County Guaranty Agreement" herein. 

The Series 201 1 Local Units are local governments located in, and including, the County, 
participating in the County's Renewable Energy Program being implemented through the 
Authority (the "Renewable Energy Program"). The Series 2011A Bonds are being issued to 
finance, together with the Series 2011B Note and certain deferred equity provided by the 
Company, the Renewable Energy Projects (as hereinafter defined) for each of the Series 201 1 
Local Units. For a more complete description of the Renewable Energy Program, see "THE 
RENEWABLE ENERGY PROGRAM" herein. The balance of the proceeds of the Series 
201 1A Bonds are being used to (i) reimburse certain Renewable Energy Program development 
costs paid by the Authority, (ii) pay certain fees and costs incurred by or for the Company in 
connection with the Renewable Energy Program, and (iii) pay the various costs of issuing the 
Series 201 1 Bonds. The proceeds of the Series 201 1B Note are being used to pay capitalized 
interest on the Series 2011A Bonds on June 15,2012 and December 15,2012. See "SOURCES 
AND USES OF SERIES 201 1A BONDS AND SERIES 201 1B NOTE PROCEEDS" herein. 

In accordance with the Local Authorities Fiscal Control Law, constituting Chapter 313 of 
the Pamphlet Laws of 1983 of the State, as amended and supplemented (the "Local Authorities 
Fiscal Control Law"), the Local Finance Board, Division of Local Government Services of the 
Department of Community Affairs of the State (the "Local Finance Boars'), has reviewed and 
held a public hearing regarding the issuance of the Series 2011 Bonds and the adoption and 
execution of the County Guaranty. By resolution adopted August 18, 2011, the Local Finance 
Board made favorable findings and recommendations with respect to the Series 201 1 Bonds and 
the County Guaranty in accordance with the Local Authorities Fiscal Control Law. The 
Authority adopted a resolution on October 19, 2011 acknowledging the Authority members' 
review of the Local Finance Board's findings, and each member of the Authority present at such 
meeting executed a group affidavit dated as of October 19, 2011 to such effect. U.S. Bank 
National Association, Morristown, New Jersey (the "Trustee") has been appointed to sewe as 
trustee, paying agent and registrar for the Series 201 1 Bonds. 

This Official Statement contains brief descriptions of the Bond Resolution, the County 
Guaranty, the Company Lease Agreement, the Local Unit License Agreements, and the Power 
Purchase Agreement (collectively, the "Renewable Energy Program Documents"), the Series 
201 1 Bonds, the Authority, the Company, and the County. See also "APPENDIX D - Form of 
Bond Resolution, Power Purchase Agreement, License and Access Agreement, Company Lease 
Agreement and County Guaranty Agreement" herein. Copies of the Renewable Energy Program 
Documents are on file in the office of the Authority in Morristown, New Jersey, and reference is 
made to such documents for the provisions relating to, among other things, the terms of and 
security for the Series 201 1 Bonds, the custody and application of the proceeds of the Series 



2011 Bonds, the rights and remedies of the holders of the Series 2011 Bonds and the rights, 
duties and obligations of the Authority, the Series 201 1 Local Units, the Company, the County 
and the Trustee. A brief description of the County and its financial statements are contained in 
Appendices A and B hereto. A brief description of the Company is contained in Appendix C 
hereto and further description of the Renewable Energy Program and the Sussex County 
Evaluation Team's report evaluating the Company's proposal is contained in Appendix G hereto. 
Capitalized words and terms which are used herein which are not ordinarily capitalized and 
which are not otherwise defined herein shall have the meanings which are assigned to such 
words and terms in the Bond Resolution. See "APPENDIXD - Form of Bond Resolution, 
Power Purchase Agreement, License and Access Agreement, Company Lease Agreement and 
County Guaranty Agreement" herein. The summaries of and references to all documents, 
statutes, reports and other instruments which are referred to herein do not purport to be complete, 
comprehensive or definitive, and each such summary and reference is qualified in its entirety by 
reference to such document, statute, report or instrument. 

THE RENEWABLE ENERGY PROGRAM 

At the direction and with the support of the County, the Authority structured, developed 
and is in the process of implementing the Renewable Energy Program. The Renewable Energy 
Program provides for the financing, design, permitting, acquisition, construction, installation, 
operation and maintenance of renewable energy capital equipment and facilities such as solar 
panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio-mass facilities, 
including any related electrical modifications or other work required or convenient for the 
installation of such systems (collectively, the "Renewable Energy Projects") for and on behalf of 
the County and local governmental units within the County, including without limitation, 
municipalities, boards of education for school districts, local authorities and any other local 
government instrumentalities, public bodies or other local government entities (collectively, 
including the County, the "Local Units"). The Renewable Energy Projects procured under the 
Renewable Energy Program are to be installed on, in, affixed or adjacent to andlor for any Local 
Unit-controlled buildings, other structures, lands or other properties of the Local Units 
(collectively, the "Local Unit Facilities"). 

In connection with the financing, design, permitting, acquisition, construction, 
installation, operation and maintenance of the Renewable Energy Projects, it may be necessary, 
desirable or convenient to finance, design, permit, acquire, construct, renovate and install certain 
capital improvements to the Local Unit Facilities, including without limitation, improvements to 
or replacement of, roofing systems (collectively, the "Capital Improvement Projects" and 
together with the Renewable Energy Projects and any Completion Project, the "Projects"). The 
Authority anticipates no Capital Improvement Projects in connection with projects financed by 
the Series 201 1 Bonds on behalf of the Series 201 1 Local Units. 

The primary goal of the Renewable Energy Program is to expand the use of renewable 
energy sources available and utilized by the Local Units for their Local Unit Facilities, with the 
attendant environmental and financial benefits (including their contribution toward the State 
2011 Energy Master Plan goal of achieving thirty percent (30%) renewable energy sources by 
2020), and to reduce the energy-related operating costs of the Local Units for their Local Unit 



Facilities, all without obligating the Local Units to pay for the debt service on the Authority 
bonds (in this pool, the Series 201 1 Bonds) issued to finance the costs of such Projects. 

In order to implement the Renewable Energy Program, the Authority will apply a portion 
of the proceeds of the Series 201 1A Bonds (together with all of the proceeds of the Series 201 1B 
Note to pay capitalized interest on the Series 201 1A Bonds) to finance the respective Renewable 
Energy Projects on the respective Local Unit Facilities, all as set forth in ExhihitB (i.e., 
photovoltaic panel and electrical system upgrades), and Exhibit A (the roofs, ground and parking 
lots for twenty-seven (27) Renewable Energy Projects located at twenty (20) public facilities) to 
the License and Access Agreement (a form of which is attached hereto in Appendix D) for each 
of the following thirteen (13) participating Local Units, or other qualifying Local Units if 
necessa~y(the "Series 201 1 Local Units"): 

(i) Fredon Township and Town of Newton (collectively, the "Municipal Series 2011 
Local Units"); and 

(ii) Byram Township School District, Frankford Board of Education, Franklin 
Borough Board of Education, Green Township Board of Education, Hardyston 
Board of Education, High Point Regional School District, K~ttatinny Regional 
School District and Newton Board of Education (collectively, the "Board of 
Education Series 2011 Local Units"); and 

(iii) County, Sussex County Community College and Sussex County Technical School 
(the "County Series 201 1 Local Units"); 

Pursuant to the Local Unit License Agreement with each Series 201 1 Local Unit, the 
Authority and/or its assignees have the right and obligation to (i) access the Local Unit Facilities 
of each such Series 201 1 Local Unit, most particularly their roofs, parking area and/or grounds 
and electrical systems (the "Local Unit License"), (ii) finance, design, permit, acquire, construct, 
install, operate and maintain the Renewable Energy Projects on, in, affixed or adjacent to, or for 
the benefit of such Local Unit Facilities, (iii) receive the right to the renewable energy produced 
from the Renewable Energy Projects financed by the Series 201 1 Bonds, and (iv) sell all or a 
portion of the renewable energy produced from such Renewable Energy Projects through the 
Authority to the respective Series 201 1 Local Units, pursuant to an assignment (under each Local 
Unit License Agreement) from the Authority to the Series 2011 Local Units of the Power 
Purchase Agreement. 

Under the competitive contracting provisions of the Local Public Contracts Law 
constituting, Chapter 198 of the Pamphlet Laws of 1971 of the State, as amended and 
supplemented (the "Local Public Contracts Law"), the Authority has procured the services of the 
Company to design, permit, acquire, construct, install, operate and maintain the Renewable 
Energy Projects for the Local Unit Facilities of (i) the Municipal Series 2011 Local Units and 
(ii) the County Series 201 1 Local Units. The Company has secured rights to access these Local 
Unit Facilities from the rights and obligations set forth in the Local Unit License Agreements of 
such respective Series 201 1 Local Units, all of which rights and obligations have been assigned 
from the Authority to the Company pursuant to the terms of the Company Lease Agreement. 
The funding for such Renewable Energy Projects shall be provided (i) to the Company in. the 



amount of 70% of each requisition on a requisition basis from a portion of the proceeds of the 
Series 201 1 Bonds and (ii) by the Company in the amount of 30% of each requisition through its 
in-kind equity contribution discussed herein. 

Under the competitive contracting provisions of the Public Schools Contracts Law 
constituting Chapter 114 of the Pamphlet Laws of 1977 of the State, as amended and 
supplemented (the "Public Schools Contracts Law" and together with the Local Public Contracts 
Law, the "Contract Law"), the Authority has procured the services of the Company to design, 
permit, acquire, construct, install, operate and maintain the Renewable Energy Projects for the 
Local Unit Facilities of the Board of Education Series 2011 Local Units. The Company has 
secured rights to access these Local Unit Facilities from the rights and obligations set forth in the 
Local Unit License Agreements of such respective Series 201 1 Local Units, all of which rights 
and obligations have been assigned from the Authority to the Company pursuant to the terms of 
the Company Lease Agreement. The funding for such Renewable Energy Projects shall be 
provided to the Company (i) to the Company in the amount of 70% of each requisition on a 
requisition basis from a portion of the proceeds of the Series 2011 Bonds and (ii) by the 
Company in the amount of 30% of each requisition through its in-kind equity contribution 
discussed herein. 

In accordance with the terms of the Power Purchase Agreement, the Company shall sell 
to the Authority, for a term of fifteen (15) years, unless extended in accordance with then 
applicable law, the renewable energy generated from the Renewable Energy Projects for the 
Series 201 1 Local Units for a fixed price of 0.099' cents per kilowatt hour, as escalated annually 
by 3% in accordance with the terms thereof (the "Power Purchase Price"), which Authority right 
and obligation to purchase and pay (the "Power Purchase Price Payments") for such renewable 
energy shall be assigned severally, not jointly, to the Series 201 1 Local Units as part of the Local 
Unit License Agreements. The Power Purchase Price fixed under the Power Purchase 
Agreement shall be based, in part, upon the Authority's assignment in the Company Lease 
Agreement, as nominal owner of the Renewable Energy Projects for State law purposes, to 
assign to the Company all of the Authority's rights to the Solar Renewable Energy Certificates 
(the "SRECs") generated by the Renewable Energy Projects for the Series 201 1 Local Units. 

The structure of the Renewable Energy Program, summarized above, is intended to 
provide the Series 201 1 Local Units with a Power Purchase Price below their existing and 
anticipated cost of electricity for the term of their Local Unit License Agreements. According to 
the report prepared by the County's consulting team dated October 24, 2011, on file with the 
Authority and attached hereto as Appendix G, in particular Attachment 3 thereto, the average 
annual nominal savings on solar energy purchased by the Series 201 1 Local Units participating 
in the Renewable Energy Program equals or exceeds 28%. 

THE AUTHORITY 

The Authority was created in accordance with the provisions of the Act and by ordinance 
of the County Board of Chosen Freeholders duly adopted oli April 10,2002. 

Preliminary, subject to change. 



The Authority is a public body corporate and politic, constituting a political subdivision 
of the State, and was established as an instrumentality exercising public and essential 
governmental functions to provide for the public convenience, benefit and welfare and shall have 
perpetual succession. Under the terms of the Act, the Authority has the power, among others, to 
(i) acquire, construct, renovate and install any "Public Facility" as such term is defined in the 
Act, including the Projects for the Series 2011 Local Units, (ii) issue its bonds, notes or other 
obligations to finance or refinance the costs of such Public Facilities, including the Series 201 1 
Bonds, and (iii) purchase bonds, bond anticipation notes or other notes or obligations of the 
Authority out of any funds available therefor. 

The Authority is governed by a five member Board of Commissioners appointed by the 
County Board of Chosen Freeholders. The current Commissioners and officers are set forth 
below: 

MEMBER TITLE 
EXPIRATION OF 
CURRENT TERM 

John Bonanni Chairperson and Commissioner February 1,2012 
Christina Ramirez Vice Chairperson and Commissioner February 1,2013 
Glenn Roe Treasurer and Commissioner February 1,2016 
Ellen M. Sandman Secretary and Commissioner February 1,2014 
Frank T. Pinto, Jr. Assistant Secretary and Commissioner February 1,2015 

The officers of the Authority are appointed by the members of the Authority. The 
Chairperson, Treasurer, and Assistant Secretary of the Authority are also employees of the 
County. Inglesino, Pearlman, Wyciskala & Taylor, LLC, Parsipanny, New Jersey, is General 
Counsel and Bond Counsel to the Authority. The Financial Advisor to the Authority for the 
Series 2011 Bonds is NW Financial Group, LLC. In addition the joint venture team of (a) Gabel 
Associates, of Highland Park, New Jersey, and (b) Birdsall Services Group, of Cranford, New 
Jersey, provided a full range of energy consulting and engineering services to the Authority. 

THE COMPANY 

SunLight General Sussex Solar, LLC (the "Company") is a limited liability company 
created and in good standing under the laws of the State of New Jersey. It is a wholly-owned 
subsidiary of SunLight General Sussex Holdings, LLC ("Holdco"), which is the Company's only 
member. Holdco is organized to take advantage of the investment tax credit, the related Treasury 
Department Grant Program and accelerated depreciation Federal tax benefits under the Internal 
Revenue Code, which the County is unable to use. Holdco has no responsibility for the 
Company's obligations although Holdco has pledged its membership interest in and to the 
Company to the Authority under a pledge agreement in order to secure the Company's obligation 
to make the $1,500,000 million cash equity contribution to the County Security Fund from the 
1603 grant to be obtained from the Renewable Energy Projects of the Series 2011 Bonds, or 
from other funds available to the Company. The Company has no responsibility for Holdco's 
obligations. Further, the Company has no obligations other than those associated with the 
Projects for the Series 2011 Local Units as set forth in the Renewable Energy Program 
Documents. 



The Company is a special purpose entity, formed for the purpose of contracting with the 
Authority to design and build the Projects for the Series 201 1 Local Units, operate and maintain 
the Projects for the Series 2011 Local Units, lease certain properties and obtain certain rights 
related to the Renewable Energy Projects from the Authority pursuant to a lease arrangement as 
set forth in the Company Lease Agreement, and sell the renewable energy from the Renewable 
Energy Projects through the Authority to the Series 201 1 Local Units, all as contemplated by the 
Renewable Energy Program Documents. See "THE RENEWABLE ENERGY PROGRAM" 
herein. The Company's principal assets and liabilities are the rights and obligations under the 
Renewable Energy Program Documents with the Authority. Pursuant to the Company Lease 
Agreement, the Company is obligated to deposit certain security with the Trustee, for the benefit 
of the County, to secure the Company's performance and payment under the Company Lease 
Agreement. While on deposit with the Trustee, this security is held solely for the benefit of the 
County and is neither included in the Trust Estate nor otherwise pledged to the Holders. 

The Company is managed by SunLight General Capital Management, LLC. Pursuant to 
the Company Lease Agreement, the Company is obligated to pledge certain revenues to the 
Authority to secure the Company's performance and payment under the Company Lease 
Agreement. The Company is contracting with Power Partners MasTec, LLC to design and 
construct the Projects for the Series 201 1 Local Units. The Company will operate the Renewable 
Energy Projects for the Series 2011 Local Units, either directly or through one or more 
operations and maintenance contractors. 

Summary descriptions of Holdco and Power Partners MasTec, LLC are included as 
Appendix C to this Official Statement. Further information regarding the Company and the 
Renewable Energy Projects is included in Appendix G to this Official Statement, which 
information has been prepared by the Sussex County Evaluation Team in connection with the 
evaluation of proposals received for the Renewable Energy Projects. 

DESCRIPTION O F  THE SERIES 2011 BONDS 

General 

The Series 2011A Bonds shall be dated and bear interest from their date of delivery, 
payable on June 15 and December 15 of each year until final maturity (stated or otherwise) 
commencing on June 15, 2012, at the interest rates per annum set forth on the inside front cover 
page of this Official Statement. The Series 201 1A Bonds are scheduled to mature on June 15 in 
the years also set forth on the inside front cover page of this Official Statement. 

The Series 201 1B Note shall be dated and bear interest from its date of delivery and will 
be payable as to principal and interest on their maturity date, January 15,2013, at the interest rate 
per annum set forth on the inside front cover page of this Official Statement. 

The Series 2011 Bonds will be issued as fully registered book-entry bondslnotes, and 
registered in the name of Cede & Co. ("Cede"), as nominee for The Depository Trust Company, 
New York, New York ("DTC'), which will act as securities depository for the Series 2011 
Bonds under its book-entry only system (the "DTC Book-En0  Only System"). An individual 
purchaser may purchase a Series 2011 Bond in book-entry form (without certificates) in 



denominations of $5,000, or any integral multiple thereof. Provided DTC, or its nominee Cede, 
is the registered owner of the Series 201 1 Bonds, the principal, redemption premium, if any, of, 
and interest on, the Series 2011 Bonds will be paid to DTC or Cede, as its nominee. See 
"DESCRIPTION OF THE SERIES 201 1 BONDS - Book-Entry Only System" herein. In the 
event the Series 2011 Bonds are no longer subject to the DTC Book-Entry Only System, the 
principal of and redemption premium, if any, on the Series 201 1 Bonds will be payable upon 
surrender of the respective Series 201 1 Bonds at a designated corporate trust office of the Paying 
Agent. Interest on the Series 201 1A Bonds will then be paid by check or bank draft mailed by 
the Paying Agent to the registered owner thereof as of the June 1 and December 1 preceding any 
interest payment date at their addresses on file with the Bond Registrar. Interest on the Series 
2011B Note will .then be paid by check or bank draft mailed by the Paying Agent to the 
registered owner thereof as of January 1,2013 at their addresses on file with the Bond Registrar. 

Optional ~edern~t ion*  

The Series 2011A Bonds maturing on or before June 15, shall not be subject to 
redemption prior to their respective maturity dates. The Series 2011A Bonds maturing on and 
after June 15, shall be subject to optional redemption by the Authority prior to their 
respective maturity dates, on or after June 1 5 , ,  upon notice as herein described, either in 
whole at any time, or in part on any Interest Payment Date in such order of maturity as the 
Authority shall determine and within a single maturity by lot, at a Redemption Price equal to one 
hundred percent (100%) of the principal amount to be redeemed, plus interest accrued to the date 
of redemption. 

Pursuant to the terms of the County Guaranty Agreement, under certain circumstances, 
the County may direct the Authority to utilize this otherwise discretionary optional redemption 
feature set forth above. To the extent the Company causes an Event of Default, as defined under 
the Company Lease Agreement, to occur and such Event of Default requires the County to make 
a payment of the principal of and interest on the Series 2011A Bonds under the County 
Guaranty, so long as the County is not in default under the County Guaranty Agreement, the 
County has the right to cause the Authority to refund all or a portion of the Series 201 1A Bonds. 
To the extent the County were to exercise this right prior to the first optional call date of June 15, 
, the County would be required to cause the Authority to defease the Series 201 1A Bonds 
in accordance with Article XI1 of the Bond Resolution, in which case the Series 201 1A Bonds 
would not be called for redemption until such first optional call date of June 15, . See 
"TAX MATTERS - Defeasance of the Series 201 1A Bonds" herein for a discussion of the tax 
implications in the event of a defeasance of the Series 201 1A Bonds. 

The Series 201 1B Note shall not be subject to optional redemption prior to its maturity 
date. 

Mandatory Sinking Fund Redemption* 

The Series 201 1A Bonds maturing on June 15, - and June 15, - are subject to 
mandatory redemption prior to their stated maturities, through selection by the Trustee and upon 

Preliminary, subject to change 



the giving of notice as provided by the Bond Resolution, by payment of the following "Sinking 
Fund Installments" on June 15 of each year set forth in the table below, at a Redemption Price 
equal to one hundred percent (100%) of the principal amount to be redeemed, plus interest 
accrued to the date of redemption. 

Date* - Principal AmountX 

DateX - Princioal Amount* 

*Preliminary, subject to change. 

t Final Maturity. 

No Extraordinary Optional Redemption 

The Series 201 1 Bonds shall not be subject to extraordinary optional redemption in whole 
or in part, prior to their respective maturity dates. 

Notice of Redemption 

When the Series 2011A Bonds have been selected for redemption pursuant to any 
provision of the Bond Resolution, the Trustee shall give written notice of the redemption of such 
Series 201 1A Bonds in the name of the Authority, which notice shall set forth: (i) the date fixed 
for redemption, (ii) the Redemption Price to be paid, (iii) the designated office of the Paying 
Agent at which redemption will occur, (iv) the CUSIP numbers on the Series 201 1A Bonds to be 
redeemed, (v) if less than all of such Series 201 1A Bonds shall be called for redemption, the 
distinctive numbers and letters, if any, of such Series 201 1A Bonds to be redeemed, (vi) in the 
case of Series 2011A Bonds to be redeemed in part only, the portion of the principal amount 
thereof to be redeemed, and (vii) except with respect to a mandatory sinking fund redemption, 
that such redemption is conditioned upon there being on deposit with the Trustee on the date 
designated for redemption moneys sufficient for the payment of the Redemption Price and the 
accrued interest to the redemption date. Such notice shall further state that on the redemption 
date there shall become due and payable the Redemption Price of all Series 201 1A Bonds to be 
redeemed, together with interest accrued thereon to the redemption date, and that, from and after 
such date, interest thereon shall cease to accrue. If any Series 201 1A Bond is to be redeemed in 
part only, the notice of redemption that relates to such Series 201 1A Bond shall state also that on 
or after the redemption date, upon surrender of such Series 201 1A Bond, the Holder thereof shall 



be entitled to a new Series 201 1A Bond or Series 201 1A Bonds, bearing interest at the same rate 
and in aggregate principal amount equal to the unredeemed portion of such Series 201 1A Bond. 

The notice required to be given by the Trustee shall be sent by first class mail to the 
registered Holders of the Series 201 1A Bonds to be redeemed, at their addresses as they appear 
on the Bond registration books of the Authority, not less than thirty (30) nor more than forty-five 
(45) days prior to the redemption date. The failure to give notice of the redemption of any Series 
2011A Bond or portion thereof to the registered Holder of such Series 2011A Bonds shall not 
affect the validity of the proceedings for the redemption of any Series 201 1A Bonds for which 
notice of redemption has been given in accordance with the provisions of the Bond Resolution. 

Additional Bonds 

The Authority does not presently anticipate issuing any Series of Additional Bonds under 
the Bond Resolution, as the Company is anticipated to fund any cost overruns of the Renewable 
Energy Projects for the Series 2011 Local Units under the Company Lease Agreement. The 
initial financing pool for the Renewal Energy Program has been, and any additional tranches of 
bonds for further Authority Renewable Energy Programs shall be, issued under separate 
Authority bond resolutions. 

Thereafter, upon the Authority's adoption of a Supplemental Resolution and the 
amendment of the Company Lease Agreement to adjust and conform the Basic Lease Payment 
amounts to the principal of and interest on any Series of Additional Bonds, and further, upon 
compliance with the laws and procedures applicable for issuance of any series of Authority 
bonds, then one or more Series of Additional Bonds of the Authority may be authorized to be 
issued pursuant to and in accordance with the terms of the Act either to (i) refund any Bonds 
(including Additional Bonds) of the Authority, or (ii) raise funds for any Completion Project. 
After the issuance of the Series 201 1 Bonds, and after the authentication and delivery by the 
Trustee upon original issuance of any Series of Additional Bonds (collectively, the "Bonds"), all 
Additional Bonds shall for all purposes of the Bond Resolution be deemed to constitute Bonds, 
shall be entitled to the pledge of the Trust Estate provided by the Bond Resolution, and shall 
have equal rank with the Outstanding Series 2011 Bonds and any Series af Outstanding 
Additional Bonds previously authenticated and delivered, if any, and such Additional Bonds 
shall be entitled to the security and benefit of such pledge and of the provisions of the Bond 
Resolution. 

Book-Entry Only System 

The following description of DTC, and the procedures and record keeping with respect to 
beneficial ownership interests in the Series 201 1 Bonds, payment of principal, interest and other 
payments on the Series 2011 Bonds to Direct Participants, Indirect Participants or Beneficial 
Owners, confirmation and transfer of beneficial ownership interests in such Series 201 1 Bonds 
and other related transactions by and between DTC, the Direct Participants, the Indirect 
Participants and the Beneficial Owners is based solely on information provided by DTC, and the 
Authority, the Company and the Underwriters assume no responsibility therefor. Accordingly, 
no representations can be made concerning these matters and neither the Direct Participants, the 
Indirect Participants nor the Beneficial Owners should rely on the following information with 



respect to such matters but should instead confirm the same with DTC or the Direct Participants 
or the Indirect Participants, as the case may be. Information concerning DTC and the Book- 
Entry Only System has been obtained from DTC and is not guaranteed as to accuracy or 
completeness by, and is not to be construed as a representation of, the Authority, the Company 
and the Underwriters. 

DTC will act as the initial securities depository for the Series 201 1 Bonds. The Series 
201 1 Bonds will be issued as fully-registered securities registered in the name of Cede (DTC's 
partnership nominee) or such other name as may be requested by an authorized representative of 
DTC. One fully-registered bond certificate will be issued for each maturity of the Series 201 1 
Bonds, each in the aggregate principal amount of such maturity, and will be deposited with DTC. 

DTC, the world's largest securities depository, is a limited-purpose trust company 
organized under the New York Banking Law, a "banking organization" within the meaning of 
the New York Banking Law, a member of the Federal Reserve System, a "clearing corporation" 
within the meaning of the New York Uniform Commercial Code, and a "clearing agency" 
registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934, as 
amended. DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non- 
U.S. equity issues, corporate and municipal debt issues, and money market instruments from 
over 100 countries that DTC's participants ("Direct Participants") deposit with DTC. DTC also 
facilitates the post-trade settlement among computerized book-entry transfers and pledges 
between Direct Participants' accounts. This eliminates the need for physical movement of 
securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers and 
dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC is a 
wholly-owned subsidiary of The Depository Trust & Clearing Corporation ("DTCC'). DTCC is 
the holding company for DTC, National Securities Clearing Corporation and Fixed Income 
Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users 
of its regulated subsidiaries. Access to the DTC system is also available to others such as both 
U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing 
corporations that clear through or maintain a custodial relationship with a Direct participant, 
either directly or indirectly ("Indirect Participants"). DTC has a Standard & Poor's rating of 
AA+. The DTC Rules applicable to its Participants are on file with the Securities and Exchange 
Commission. 

Purchases of Series 2011 Bonds under the DTC system must be made by or through 
Direct Participants, which will receive a credit for the Series 201 1 Bonds on DTC's records. The 
ownership interest of each actual purchaser of each Series 201 1 Bond ("Beneficial Owner") is in 
turn to be recorded on the Direct and Indirect Participants' records. Beneficial Owners will not 
receive written confirmation from DTC of their purchase. Beneficial Owners are, however, 
expected to receive written confirmations providing details of the transaction, as well as periodic 
statements of their holdings, from the Direct or Indirect Participant through which the Beneficial 
Owner entered into the transaction. Transfers of ownership interests in the Series 201 1 Bonds 
are to be accomplished by entries made on the books of Direct and Indirect Participants acting on 
behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their 
ownership interests in Series 201 1 Bonds, except in the event that use of the book-entry system 
for the Series 201 1 Bonds is discontinued. 



To facilitate subsequent transfers, all Series 201 1 Bonds deposited by Direct Participants 
with DTC are registered in the name of DTC's partnership nominee, Cede, or such other name as 
may be requested by an authorized representative of DTC. The deposit of the Series 201 1 Bonds 
with DTC and their registration in the name of Cede or such other DTC nominee do not effect 
any change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of 
the Series 2011 Bonds; DTC's records reflect only the identity of the Direct Participants to 
whose accounts such Series 201 1 Bonds are credited, which may or may not be the Beneficial 
Owners. The Direct and Indirect Participants will remain responsible for keeping account of 
their holdings on behalf of their customers. 

Conveyance of notices and other communications by DTC to Direct Participants, by 
Direct Participants to Indirect Participants, and by Direct Participants and Indirect Participants to 
Beneficial Owners will be governed by arrangements among them, subject to any statutory or 
regulatory requirements as may be in effect from time to time. 

Redemption notices shall he sent to DTC. If less than all of the Series 201 1 Bonds within 
a maturity are being redeemed, DTC's practice is to determine by lot the amount of the interest 
of each Direct Participant in such maturity to be redeemed. 

Neither DTC nor Cede (nor any other DTC nominee) will consent or vote with respect to 
any matter related to the Series 2011 Bonds unless authorized by a Direct Participant in 
accordance with DTC's MMI Procedures. Under its usual procedures, DTC mails an Omnibus 
Proxy to the Authority as soon as possible after the record date. The Omnibus Proxy assigns 
Cede's consenting or voting rights to those Direct Participants to whose accounts the Series 2011 
Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy). 

Principal, redemption premium, if any, and interest payments on the Series 201 1 Bonds 
will be made to Cede, or such other nominee as may be requested by an authorized 
representative of DTC. DTC's practice is to credit Direct Participants' accounts, upon DTC's 
receipt of funds and corresponding detail information from the Authority or the Paying Agent on 
payable dates in accordance with their respective holdings shown on DTC's records. Payments 
by Direct Participants to Beneficial Owners will be governed by standing instructions and 
customary practices, as is the case with securities held for the accounts of customers in bearer 
form or registered in "street name," and will be the responsibility of such Participant and not of 
DTC, the Authority or its Paying Agent, if any, subject to any statutory or regulatory 
requirements as may be in effect from time to time. Payment of principal, redemption premium, 
if any, and interest to Cede (or such other nominee as may be requested by an authorized 
representative of DTC) is the responsibility of the Authority or its Paying Agent, if any, 
disbursement of such payments to Direct Participants shall be the responsibility of DTC, and 
disbursement of such payments to the Beneficial Owners shall be the responsibility of the Direct 
and Indirect Participants. 

DTC may discontinue providing its services as securities depository with respect to the 
Series 201 1 Bonds at any time by giving reasonable notice to the Authority or its Paying Agent, 
if any. Under such circumstances, in the event that a successor securities depository is not 
obtained, physical Series 2011 Bonds are required to be printed and delivered. The Authority 
may decide to discontinue use of the system of book-entry only transfers through DTC (or a 



successor securities depository). In such event, physical Series 201 1 Bonds will be printed and 
delivered to the Beneficial Owners. 

The information in this section concerning DTC and DTC's book-entry system has been 
obtained from DTC, but the Authority, the Company and the Underwriters take no responsibility 
for the accuracy thereof. 

THE AUTHORITY OR THE TRUSTEE WILL HAVE NO RESPONSIBILITY OR 
OBLIGATION, EITHER SINGULARLY OR JOINTLY, TO DIRECT PARTICIPANTS, TO 
INDIRECT PARTICIPANTS, OR TO ANY BENEFICIAL OWNER WITH RESPECT TO 
(I) THE ACCURACY OF ANY RECORDS MAINTAR\TED BY DTC, CEDE, ANY DIRECT 
PARTICIPANT, OR ANY INDIRECT PARTICIPANT, (11) ANY NOTICE THAT IS 
PERMITTED OR REQUIRED TO BE GIVEN TO THE OWNERS OF THE SERIES 2011 
BONDS UNDER THE BOND RESOLUTION; (HI) THE SELECTION BY DTC OR ANY 
DIRECT PARTICIPANT OF ANY PERSON TO RECEIVE PAYMENT IN THE EVENT OF 
A PARTIAL REDEMPTION OF THE SERIES 201 1 BONDS; (IV) THE PAYMENT BY DTC 
OR ANY DIRECT PARTICIPANT OR INDIRECT PARTICIPANT OF ANY AMOUNT 
WITH RESPECT TO THE PRWCIPAL OR REDEMPTION PREMIUM, IF ANY, OR 
INTEREST DUE WITH RESPECT TO THE SERIES 2011 BONDS; (V) ANY CONSENT 
GIVEN OR OTHER ACTION TAKEN BY DTC AS THE OWNER OF SERIES 201 1 BONDS; 
OR (VI) ANY OTHER MATTER. 

Discontinuance of Book-Entry Only System 

In the event that the Book-Entry Only System is discontinued, the following provisions 
would apply. The Trustee shall keep the registration books for the Series 2011 Bonds at its 
principal corporate trust office. Subject to the further conditions contained in the Bond 
Resolution, the Series 201 1 Bonds may be transferred or exchanged for one or more Series 201 1 
Bonds in different authorized denominations upon surrender thereof at the principal corporate 
trust office of the Trustee by the registered owners or their duly authorized attorneys. Upon 
surrender of any Series 201 1 Bonds to be transferred or exchanged, the Trustee shall record the 
transfer or exchange in its registration books, and shall authenticate and deliver new Series 201 1 
Bonds appropriately registered and in appropriate authorized denominations. During the fifteen 
(15) days immediately preceding the date of mailing of any notice of redemption or any time 
following the mailing of any notice of redemption, the Trustee shall not be required to effect or 
register any transfer or exchange of any Series 201 1 Bond which has been selected for such 
redemption. The Authority and the Trustee shall be entitled to treat the registered owners of the 
Series 201 1 Bonds, as their names appear in the registration books as of the appropriate dates, as 
the owners of such Series 201 1 Bonds for all purposes under the Bond Resolution. No transfer 
or exchange made other than as described above and in the Bond Resolution shall be valid or 
effective for any purposes under the Bond Resolution. 



SECURITY FOR T m  SERIES 2011 BONDS 

General 

The Series 201 1 Bonds are special and limited obligations of the Authority. As the sole 
security for the payment of the principal and redemption premium, if any, of and the interest on 
the Bonds, including the Series 201 1 Bonds, and as security for the observance and performance 
of any other duty, covenant, obligation or agreement of the Authority under the Bond Resolution, 
the Authority has pledged the Trust Estate to the Trustee pursuant to the Bond Resolution. Such 
pledge was valid and binding from the time when the pledge was made, and the Trust Estate was 
immediately subject to the lien of such pledge without any physical delivery thereof or further 
act and regardless of whether held by the Trustee, and the lien of such pledge shall be valid and 
binding as against all parties having claims of any kind in tort, contract or otherwise against the 
Authority, irrespective of whether such parties have notice thereof. 

The provisions of the Bonds and the Bond Resolution are deemed to be and do constitute 
contracts by and among the Authority, the Trustee and the registered owners, from time to time, 
of the Bonds, and the security interest which is granted and the pledge which is made in the 
Bond Resolution and the duties, covenants and agreements which are set forth in the Bond 
Resolution to be performed on behalf of the Authority and the Trustee shall be for the equal and 
ratable benefit, protection and security of the registered owners of any and all Bonds, including 
the Series 201 1 Bonds and the Series 201 1B Note, all of which, regardless of the time or times of 
their issuance or maturity, shall be of equal rank without preference, priority or distinction as to 
lien or otherwise of any of the Bonds over any other thereof, except as expressly provided in or 
pursuant to the terms of the Bond Resolution. For a description of the Authority's authority to 
issue Additional Bonds, see "DESCRIPTION OF THE SERIES 2011 BONDS - Additional 
Bonds" herein. For a form of the Bond Resolution, see "APPENDIX D - Form of Bond 
Resolution, Power Purchase Agreement, License and Access Agreement, Company Lease 
Agreement and County Guaranty Agreement" herein. 

The Trust Estate includes all right, title and interest of the Authority in, to and under 
(i) the Revenues, (ii) all moneys payable by the County under the County Guaranty, (iii) all 
moneys and securities held in any Funds and Accounts established under the Bond Resolution 
(except for moneys or securities held in (A) the Administrative Expense Account and the Costs 
of Issuance Account of the Administrative Fund and (B) the County Security Fund), (iv) the 
Company Lease Agreement, but only to the extent necessary to enforce the payment of Revenues 
owed by the Company thereunder, which excludes all of the Authority's obligations thereunder, 
the Reserved Rights, and the Authority's rights to the Projects for the Series 201 1 Local Units 
and (v) any other amounts received from any other source by or on behalf of the Authority and 
pledged by the Authority as security for the payment of the Bonds, including the Series 2011 
Bonds, all of which as shall have been pledged by the Authority to the Trustee pursuant to 
Section 1.04 of the Bond Resolution as security for the payment of the principal, redemption 
premium, if any, and interest on the Bonds, including the Series 201 1 Bonds. 

The Revenues include (i) all Basic Lease Payments made by the Company under the 
Company Lease Agreement, together with all Power Purchase Price Payments made by the 
Series 201 1 Local Units to the Trustee, (ii) those Additional Lease Payments related to the 



Purchase Option Price or the Mandatory Purchase Price made by the Company under the 
Company Lease Agreement, (iii) any investment income which is derived from the investment of 
any funds which are held by the Trustee pursuant to the terms of the Bond Resolution and which 
are deposited in the Funds and Accounts established under the Bond Resolution; provided, 
however, that Revenues shall not include the investment income on moneys or securities held in 
(A) the Administrative Expense Account and the Costs of Issuance Account of the 
Administrative Fund and (J3) the County Security Fund, and (iv) any other amounts received 
from any other source by or on behalf of the Authority, the Company, the County, the Series 
201 1 Local Units, the Trustee or the Paying Agent, whereby such amounts are directed or 
permitted to he applied to the payment of the principal of, redemption premium, if any, and 
interest on the Bonds, including the Series 201 1 Bonds. 

THE SERIES 2011 BONDS ARE SPECIAL AND LIMITED OBLIGATIONS OF. 
THE AUTHORITY. NEITHER THE STATE, NOR ANY POLITICAL SUBDMSION 
THEREOF (OTHER THAN THE AUTHORITY BUT SOLELY TO THE EXTENT OF 
THE TRUST ESTATE, AND OTHER THAN TRE COUNTY TO THE EXTENT OF THE 
COUNTY GUARANTY), IS OBLIGATED TO PAY THE PRINCIPAL OF, OR 
INTEREST ON, THE SERIES 2011 BONDS. NEITHER THE FAITH AND CREDIT 
NOR THE TAXING POWER OF THE STATE NOR ANY POLITICAL SUBDIVISION 
THEREOF (OTHER THAN THE COUNTY TO THE EXTENT OF THE COUNTY 
GUARANTY) IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF, OR 
INTEREST ON, THE SERIES 2011 BONDS. THE AUTHORITY HAS NO TAXING 
POWER. 

Company Lease Agreement 

The following is a summary of certain provisions of the Company Lease Agreement. The 
summary does not purport to be complete and comprehensive and reference is made to a form of 
the Company Lease Agreement which is included in Appendix D hereto. All capitalized terms 
used in this subsection and not otherwise defined shall have the meaning ascribed to such terms 
in the Company Lease Agreement. 

Under the Company Lease Agreement, the Company is obligated to commence 
construction of the first Project by no later than June 15, 2012, to proceed diligently and to 
complete the Projects on or before December 15,2012, unless such date is extended due to Force 
Majeure or an Event of Default under a Local Unit License by a Series 201 1 Local Unit. Prior to 
the issuance of the Series 201 1 Bonds, the Company shall enter into an engineering, procurement 
and construction contract with Power Partners MasTec, LLC for the design, engineering and 
construction of the Projects financed by the Series 201 1 Bonds. 

Under the terms of the Company Lease Agreement, the Company is required to make 
Basic Lease Payments to the Trustee. A substantial portion of the revenue to the Company used 
to make the Basic Lease Payments consists of the sale of SRECs generated by the Renewable 
Energy Projects for the Series 201 1 Local Units. The Principal Portion of Basic Lease Payments 
shall be due on each Basic Lease Payment Date in the amount of principal due and payable on 
the Bonds, including the Series 201 1A Bonds, on the immediately succeeding Principal Payment 
Date, with respect to regularly scheduled Principal Payment Dates, all as set forth on Exhibit A-3 



Regular to the Company Lease Agreement, (except for the January 15,2013 payment, where the 
Basic Lease Payment Date and the Principal Payment Date for the Series 2011B Note shall be 
the same date). The Interest Portion of Basic Lease Payments shall be due on each Basic Lease 
Payment Date in the amount of interest due and payable on the Bonds, including the Series 
2011A Bonds, on the immediately succeeding Interest Payment Date, with respect to regularly 
scheduled Interest Payment Dates (except for the January 15, 2013 payment, where the Basic 
Lease Payment Date and the Interest Payment Date for the Series 201 1B Note shall be the same 
date), all as set forth on Exhibit A-3 Regular to the Company Lease Agreement. 

The Basic Lease Payment Dates have been established as any date set forth in Exhibit A- 
3 Regular to the Company Lease Agreement and designated as a Basic Lease Payment Date, 
which for the Interest Portion and Principal Portion of any Basic Lease Payment, shall be a day 
five (5) months prior (i.e., each January 15 and July 15, commencing January 15, 2013) to any 
regularly scheduled Interest Payment Date for the Series 2011A Bonds (i.e., each June 15 and 
December 15, commencing June 15, 2012); provided that the interest payable on the Series 
201 1A Bonds on June 15, 2012 and December 15, 2012 shall be paid from the proceeds of the 
Series 201 1B Note deposited in the Capitalized Interest Account of the Debt Service Fund, and 
any regularly scheduled Principal Payment Date for the Series 201 1A Bonds (i.e., each June 15), 
respectively, or if either of such days is not a Business Day, the first Business Day prior to such 
date. 

Except for the credits to be received by the Company, including the Power Purchase 
Price Payments made by the Series 201 1 Local Units to the Trustee under their respective Local 
Unit License Agreements, the obligation of the Company, as Lessee, to make Lease Payments 
(including Basic Lease Payments) in full and when due under the Company Lease Agreement 
shall be absolute and unconditional in all events, including without limitation any circumstance 
regarding the Projects, regardless of whether any such event shall be foreseen or otherwise, and 
regardless of whether any such event shall occur by accident or otherwise. See "SECURITY 
FOR THE SERIES 2011 BONDS - Flow of Payments" herein. The Company, as Lessee, has 
further acknowledged and irrevocably covenanted under the Company Lease Agreement that the 
terms of the Company Lease Agreement create a valid and binding obligation of the Company, 
as Lessee, to make Lease Payments (including Basic Lease Payments) from any available source 
under all circumstances. 

As the initial County Security Fund Requirement is $1,500,000, the Company is 
obligated to deposit certain security with the Trustee no later than the earlier of (i) ninety (90) 
days after completion of the Series 201 1 Local Unit projects or (ii) March 15,2013, for the sole 
benefit of the County to secure the Company's performance and payment under the Company 
Lease Agreement. After the first year of operations of the Company (assuming receipt of 
Section 1603 Grant proceeds by the Company and elimination of the County Deficiency Amount 
(as defined in the Company RFP)), the funds in the County Security Fund shall be moved to the 
Debt Service Fund (utilized as a credit to debt service on the Series 201 1 Bonds) and be invested 
in Investment Securities held by the Trustee or another financial institution deemed acceptable 
by the County. In the event that the Series 2011 Bonds are not issued by December 22, 2011 
(the date stated by the Company as the time required for the Company to obtain the Section 1603 
Grant), the $1,500,000 held in the County Security Fund will be released to the Company 
immediately after the first year of Company operations provided that the County Deficiency 



Amount has been eliminated. All moneys are required to be on deposit with the Trustee, in the 
County Security Fund, and such security is held solely for the benefit of the County and is 
neither included in the Trust Estate nor otherwise pledged to the Holders. 

To the extent Additional Bonds are authorized under the Bond Resolution, one of the 
conditions precedent to issuance of any such Series of Additional Bonds is an amendment and 
supplement to the Company Lease Agreement, including, as applicable, the Basic Lease 
Payment schedule, to reflect any increased principal of and interest due on any Series of 
Additional Bonds issued to fund all or a portion of a Completion Project (which the Authority is 
under no obligation to issue, as the Company is obligated to fund any Renewable Energy Project 
cost overruns). 

Basic Lease Payments made by the Company and received by the Trustee shall be 
deposited in the Revenue Account of the Revenue Fund. After any such funds have been on 
deposit for one hundred twenty-three (123) consecutive days in the Revenue Account within the 
Revenue Fund, and have not been withdrawn or recaptured by or on behalf of the Company or its 
other creditors, the Trustee shall transfer such funds to the Aged Account within the Revenue 
Fund. 

On or prior to each Interest Payment Date, the Trustee shall transfer from moneys on 
deposit in the Aged Account within the Revenue Fund to the Interest Account in the Debt 
Service Fund the amount that, together with the amounts, if any, already on deposit in the 
Interest Account and the amounts, if any, on deposit in the Capitalized Interest Account and 
designated for use on such Interest Payment Date pursuant to the Bond Resolution or a 
Supplemental Resolution, is equal in the aggregate to the interest due and payable on the 
Outstanding Bonds, including the Outstanding Series 2011 Bonds, on such Interest Payment 
Date. 

On or prior to each Principal Payment Date, the Trustee shall transfer from moneys on 
deposit in the Aged Account within the Revenue Fund to the Principal Account in the Debt 
Sewice Fund the amount that, together with the amounts, if any, already on deposit in the 
Principal Account, is equal in the aggregate to the principal, Sinking Fund Instalhnent or 
Redemption Price due and payable on the Outstanding Bonds, including the Outstanding Series 
201 1 Bonds, on such Principal Payment Date. 

The Underwriters and Authority make no representation of the Company's ability to 
make payments under the Company Lease Agreement. For further information about the 
Company see "THE COMF'ANY" and "APPENDIX C - Certain Information Concerning the 
Company". 

Local Unit Licknse Agreements 

The following is a summary of certain provisions of the Local Unit License Agreements. 
The summary does not purport to be complete and comprehensive and reference is made to a 
form of the Local Unit License Agreements which is included in Appendix D hereto. All 
capitalized terms used in this subsection and not otherwise defined shall have the meaning 
ascribed to such terms in the Local Unit License Agreements. 



Under the Renewable Energy Program, and specifically, the respective Local Unit 
License Agreements, the Series 201 1 Local Units are required to pay the Power Purchase Price, 
through Power Purchase Price Payments made by or on behalf of such Series 201 1 Local Units, 
directly to the Trustee. The Power Purchase Price has been established by the Company and the 
Authority pursuant to the Power Purchase Agreement for a minimum term of fifteen (15) years, 
subject to the terms of the Power Purchase Agreement. 

The Authority's right and obligation to purchase the renewable energy produced from the 
Renewable Energy Project located on the Local Unit Facility of each such respective Series 201 1 
Local Unit (i) commences severally but not jointly once the installation of the Projects, for such 
Series 201 1 Local Unit, on their Local Unit Facility, has been completed by or on behalf of the 
Company in accordance with mutually agreed upon Plans and Specifications therefor, and 
(ii) has been assigned to each respective Series 201 1 Local Unit under their Local Unit License 
Agreements. Pursuant to the Company Lease Agreement, the Company has until December 15, 
2012 (as such date may be extended for Force Majeure or a Series 2011 Local Unit Event of 
Default) to complete the installation of all Projects for the Series 201 1 Local Units. Accordingly 
there are different Power Purchase Price Payment commencement dates (the "Commencement 
Dates") for the various Series 2011 Local Units, but all shall be obligated to commence such 
payments no later than January 15 2013, assuming the Company completes its Project 
installation obligations on a timely basis (as such date may be extended for Force Majeure or a 
Series 201 1 Local Unit Event of Default). 

Under the Local Unit License Agreements, the Series 201 1 Local Units are obligated to 
pay the Power Purchase Price, through Power Purchase Price Payments made to the Trustee, in 
full and on time, without regard to set-off or any other rights they might assert against the 
Authority or the Trustee for any reason, which rights against the Company, the Authority or the 
Trustee are waived by the Series 201 1 Local Units. Upon receipt, the Trustee shall deposit the 
Power Purchase Price Payments in the Revenue Account of the Revenue Fund, and the Company 
shall receive a credit to its Basic Lease Payments owed under the Company Lease Agreement. 
After any such funds deposited in the Revenue Account within the Revenue Fund have been on 
deposit for one hundred twenty-three (123) consecutive days in the Revenue Account within the 
Revenue Fund, and have not been withdrawn or recaptured by or on behalf of the Company or its 
other creditors, the Trustee shall transfer such funds to the Aged Account within the Revenue 
Fund, where such funds are available to pay the principal of, redemption premium, if any, and 
interest on the Outstanding Bonds, including the Series 2011 Bonds. See "SECURITY FOR 
THE SERIES 201 1 BONDS - Company Lease Agreement" above. 

The following chart sets forth the expected percentage of revenue from the following 
sources for the Company's payment of the Basic Lease Payments to the Trustee, which shall be 
applied by the Trustee to the payment of debt service on the Series 201 1 Bonds: (1) the annual 
revenue from Power Purchase Price Payments scheduled to be made by the respective Series 
2011 Local Units under the Power Purchase Agreement and their Local Unit License 
Agreements, assuming (i) no interruptions in service, (ii) the Company is able to produce and 
sell the full guaranteed amount of renewable energy as set forth in the Power Purchase 
Agreement, and (iii) the Series 201 1 Local Units make Power Purchase Price Payments for, all 
of such amount of electricity; (2) Company revenue from the tax benefits related to the Projects 



for the Series 201 1 Local Units; and (3) Company revenue from the sale of SRECs and other 
revenue available to the Company. 

Power Purchase Price Payments: 
Fredon Township 
Town of Newton 
Byram Township School District 
Frankford Board of Education 
Franklin Borough Board of Education 
Green Township Board of Education 
Hardyston Township Board of Education 
High Point Regional School District 
Kittatinny Regional School District 
Newton Board of Education 
County of Sussex 
Sussex County Community College 
Sussex County Technical School 
Company Revenue: 
Tax CreditsBenefits* 
SREC Revenue 

Source of 
Basic Lease 
Payments 

23.6% 
0.2% 
0.7 
1.7 
1.4 
0.8 
0.6 
2.4 
1.6 
1.3 
2.4 
2.6 
3.7 
4.4 

76.4% 
26.8% 
49.6 
Total: 100% 

Source: Gabel Associates 

The Company has the right under the Renewable Energy Program Documents to change 
the sizing of the Renewable Energy Projects, within the parameters of the Company Proposal (as 
such term is defined in the Bond Resolution), for and with the consent of each affected Series 
201 1 Local Unit (and the Authority's consent) as the Company proceeds with the development 
of each Renewable Energy Project. Any such changes may alter the allocation of the relative 
Power Purchase Price Payment set forth in the above chart. 

To the extent the Company causes an Event of Default to occur as defined under the 
Company Lease Agreement prior to the expiration of its original fifteen (15) year term, or any 
subsequent period of extension, and the nature of such Event of Default (including, without 
limitation, the failure of the Company to make all Basic Lease Payments thereunder on time and 
in full) causes the termination of the Company Lease Agreement and the Power Purchase 
Agreement, the Local Unit License Agreements shall continue in full force and effect, with the 
following changes, which shall not require amendment or supplement thereof or thereto, but 
which changes shall be in place automatically upon the termination of the Company Lease 
Agreement and the Power Purchase Agreement. In such event, instead of paying the Power 
Purchase Price to the Trustee for the credit and benefit of the Company under the Company 
Lease Agreement (such amount being defined as the "Gross Substitute Power Purchase Price", 
payable for the benefit of the Authority as the owner of the Renewable Energy Projects), the 
Series 201 1 Local Units shall pay the Trustee a lower adjusted Power Purchase Price (defined as 



the "Net Substitute Power Purchase Price" thereunder), reflecting the payment of certain 
administrative fees and the costs of operating and maintaining their Renewable Energy Projects 
for the balance of the original fifteen (15) year or extended term. No assurance can be given that 
either the Gross Substitute Power Purchase Price or the aggregate Net Substitute Power Purchase 
Price will be sufficient to make scheduled payments of debt service on the Series 201 1 Bonds. 

County Guaranty 

The following is a summary of certain provisions of the County Guaranty. The summary 
does not purport to be complete and comprehensive and reference is made to a form of the 
County Guaranty which is included in Appendix D hereto. All capitalized terms used in this 
subsection and not otherwise defined shall have the meaning ascribed to such terms in the 
County Guaranty. 

The payment of the principal of (including Sinking Fund Installments, if any) and interest 
on the Series 201 1 Bonds (but not any redemption premium), and the interest thereon, shall be 
fully, unconditionally, and irrevocably guaranteed by the County pursuant to the County 
Guaranty. The County has the right, power and obligation to cause the levy of a d  valorem taxes 
upon all the taxable property within the County, without limitation as to rate or amount, if 
necessary, in order to meet its payment obligations under the County Guaranty. 

On August 17, 2011, the County finally adopted that certain guaranty ordinance (the 
"County Guaranty Ordinance") entitled "GUARANTY ORDINANCE OF THE COUNTY OF 
SUSSEX, NEW JERSEY, SECURING THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY'S COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY 
PROGRAM LEASE REVENUE BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 201 1 
(FEDERALLY TAXABLE) IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED 
$50,000,000.00". Pursuant to the terms of that County Guaranty Ordinance and Section 37 of 
the Act (N.J.S.A. 40:37A-SO), the County and the Authority are scheduled to enter into that 
certain "County Guaranty Agreement (Sussex County Renewable Energy Program, Series 201 1) 
to be dated as of December 1, 201 1, (the "County Guaranty Agreement"). In accordance with 
the terms of the County Guaranty Ordinance, the County Guaranty Agreement, and the Bond 
Resolution, an authorized officer of the County shall execute a guaranty certificate (the "County 
Guaranty Certzjicate", and together with the County Guaranty Ordinance and the County 
Guaranty Agreement, the "County Guaranty") within each Series 201 1 Bond for each maturity 
thereof. The County Guaranty Certificate shall state that the County is fully, irrevocably and 
unconditionally liable for the payment, when due (whether at stated maturity or earlier on any 
Sinking Fund Installment due date or date of redemption or acceleration), of the principal of 
(including mandatory Sinking Fund Installments, if any) and the interest on the Series 2011 
Bond, and, if necessary, the County shall levy ad valorem taxes upon all the taxable property 
within the County, without limitation as to rate or amount, in order to make such payments. The 
County Guaranty shall be for the benefit of both Series of Series 201 1 Bonds. 

If, thirty (30) days prior to any Interest Payment Date or Principal Payment Date, the 
amounts that are on deposit in the Aged Account of the Revenue Fund established under the 
Bond Resolution are insufficient to provide for the payment of the principal of (including 
Sinking Fund Installments, if any, but not redemption premiums) and/or interest on the Series 



2011 Bonds that are due and payable on such payment dates, the Trustee shall notify the 
County's Chief Financial Officer on such day of the amounts that are necessary to provide for 
the payment of the principal of andlor interest on the Series 201 1 Bonds (the "Deficiency"). 
Pursuant to the Act, payments of redemption premium are not permitted to be made by the 
County under the County Guaranty. The County shall be obligated to make payment of the 
Deficiency to the Trustee no later than one (1) business day prior to the Interest Payment Date or 
the Principal Payment Date, as applicable, of the Series 201 1 Bonds. Notwithstanding any other 
provision of the County Guaranty Agreement, failure by the Trustee to give the County notice as 
provided herein shall not relieve the County of its obligations to make payment under the terms 
of the County Guaranty. 

When notice has been provided, as described above, the County shall take all necessary 
actions to make payment of the Deficiency to the Trustee as provided above. Such actions shall 
include the adoption of an emergency appropriation or an emergency temporary appropriation 
and the funding of such appropriation in accordance with the requirements of the Local Budget 
Law (N.J.S.A. 40A:4A-1 et seq.), the levy of ad valorem taxes on all taxable property in the 
County, without limitation as to rate or amount, or any other actions that are legally permitted to 
be taken to meet the requirements of such County Guaranty (including the adoption of a bond 
ordinance pursuant to the provisions of the Local Bond Law). 

The County is required to make payments under the County Guaranty, if, for any reason, 
'the Trustee should have insufficient funds on hand in the Debt Service Fund one (1) business day 
prior to any Interest Payment   ate or principal Payment Date to make the full and timely 
payment of the principal (including Sinking Fund Installments, if any, -but not including 
redemption premiums) and interest on the Series 201 1 Bonds due ~ n ~ $ ~ ~ ~ d a t e ~ , . ~ ~ ~ a r d l e s s ~ f  ' . : 

* * % .  whether any of the following events occur: (i) any default under the ~ ~ m ~ ~ $ ~ $ , 5 s ~ % ~ r e e n i e n t  . ' 
., < .r" : -\,>,,...~I >. . . . , . . 

due to the Company's failure to pay all of its Basic Lease Payments':on.The respgctive. B & i c  : .  . ' 

Lease Payment Dates, or otherwise, and/or (ii) any default or terminCkibn 6f the .Eo&l unit -. . , 

License Agreements due to the Series 2011 Local Unit's failure to make 'a11 Power Purchase . . . ' . ' 

Price Payments (including, as applicable, the payment of the Net Substitute P6werPurchase 
Price), or otherwise. . . 

To the extent the Company causes an Event of Default, as defined under the Company 
Lease Agreement, to occur and such Event of Default requires the County to make a payment 
under the County Guaranty, the County has the option under the County Guaranty Agreement to 
provide sufficient funding with the Trustee and cause the Authority to redeem or defease all or a 
portion of the Series 2011 Bonds in accordance with the terms of the Bond Resolution. See, 
"DESCRIPTION OF THE SERIES 201 1 BONDS - Optional Redemption" herein. 

For more information on the County, see "APPENDIX A - Certain Information 
Concerning the County" and "APPENDIX B - Audited Financial Statements of the County" 
herein. For a description of County Guaranty, see "APPENDIX D - Form of Bond Resolution, 
Power Purchase Agreement, License and Access Agreement, Company Lease Agreement and 
County Guaranty Agreement" herein. 



Flow of Payments 

Assuming the Company has successfully installed all the Renewable Energy Projects for 
the Series 201 1 Local Units at their respective Local Unit Facilities, the following is a brief 
description of the flow of payments from the various Renewable Energy Program participants 
that are available to pay the principal of, redemption premium, if any, and interest on the Series 
201 1 Bonds. County Guaranty payments, if any are made, are not permitted under the Act to be 
applied to redemption premiums. For a description of the Bond Resolution and the County 
Guaranty, see "APPENDIX D - Form of Bond Resolution, Power Purchase Agreement, License 
and Access Agreement, Company Lease Agreement and County Guaranty Agreement" herein. 

Every six (6) months, on Basic Lease Payment Dates (i.e., each January 15 and July 15) 
commencing January 15, 2013, that have been established to occur five (5) months prior to the 
Interest Payment Dates (i.e., each June 15 and December 15) and the Principal Payment Dates 
(i.e., each June 15) of the Series 201 1A Bonds, the Company is required to make its Interest 
Portion and Principal Portion Basic Lease Payments to the Trustee. See Sections 305 and 306 of 
the Company Lease Agreement. The Basic Lease Payment schedule set forth in Exhibit A-3 
Regular to the Company Lease Agreement is identical to the scheduled debt service amounts due 
on the Series 201 1A Bonds, except that the Basic Lease Payments come due five (5) months 
prior to the scheduled debt service payment dates on the Series 2011A Bonds and the interest 
payments due on June 15, 2012 and December 15, 2012 will be made from proceeds of the 
Series 2011B Note deposited in the Capitalized Interest Account. Although the Basic Lease 
Payment schedule sets forth the gross amount of Basic Lease Payments owed by the Company, 
Sections 305 and 306 of the Company Lease Agreement also provide that the actual Basic Lease 
Payments made by the Company on each Basic Lease Payment Date shall be net of the various 
credits described below, if and when the h d s  giving rise to such credits have been received by 
the Trustee. 

The Trustee, upon receipt of such Basic Lease Payments from the Company and as 
directed by Sections 5.05(l)(a) and 5.11 of the Bond Resolution, shall deposit the funds in the 
Revenue Account of the Revenue Fund and invest the funds in Investment Obligations, pending 
disbursement. After such monies have been on deposit for one hundred twenty-three (123) 
consecutive days in the Revenue Account within the Revenue Fund, and have not been 
withdrawn or recaptured by or on behalf of the Company or its other creditors, the Trustee shall 
pursuant to Section 5.05(l)(c) of the Bond Resolution transfer such funds to the Aged Account 
within the Revenue Fund. 

On or prior to each Interest Payment Date, the Trustee shall, pursuant to Section 5.05(2) 
of the Bond Resolution, transfer, from moneys on deposit in the Aged Account within the 
Revenue Fund to the Interest Account in the Debt Service Fund, the amount that, together with 
the amounts, if any, already on deposit in the Interest Account and the amounts, if any, on 
deposit in the Capitalized Interest Account and designated for use on such Interest Payment Date 
pursuant to the Bond Resolution or Supplemental Resolution, is equal in the aggregate to the 
interest due and payable on the Outstanding Bonds on such Interest Payment Date. Subsection 
(3) requires a similar transfer, but from the Principal Account in the Debt Service Fund, on each 
Principal Payment Date, in order to pay the aggregate amount of principal (or Sinking Fund 



Installment or Redemption Price, if applicable) due and payable on the Outstanding Bonds on 
such Principal Payment Date. 

The Trustee shall withdraw both the interest due on the Outstanding Bonds on each such 
Interest Payment Date from the funds in the Interest Account and the Capitalized Interest 
Account, if so designated, of the Debt Service Fund (Section 5.06(l)(a) of the Bond Resolution), 
and the principal (including Sinking Fund Installments, if any) also due on the Outstanding 
Bonds on each such Principal Payment Date from the funds in the Principal Account of the Debt 
Service Fund (Section 5.06(2)(a) of the Bond Resolution), and pay such amounts over to the 
Paying Agent. The same bank is acting as both Trustee and Paying Agent for the Series 2011 
Bonds. The Bond Resolution also authorizes the completion of the payment process, where the 
Paying Agent pays the principal of and interest on the Bonds on such respective Principal 
Payment Dates and Interest Payment Dates from the funds so received. 

Sections 5.06(l)(h) and 2(b) of the Bond Resolution require that the County receive 
certain advance notification of any Deficiency and the possible need for a draw on the County 
Guaranty as follows. If, by 9:00 a.m. Eastern Standard Time or Eastern Daylight Time, as 
applicable, thirty (30) days prior to any Interest or Principal Payment Date, the Trustee has 
determined that there are insufficient funds in the Interest or Principal Accounts in the Debt 
Service Fund (after taking into account any moneys earmarked for transfer therein from the 
Revenue Fund and all other amounts available under the Bond Resolution for transfer into the 
Interest or Principal Accounts in the Debt Service Fund) to pay the full amount of interest and/or 
principal (including Sinking Fund Installments) due and owing on such Bonds on such Interest or 
Principal Payment Date, the Trustee shall immediately notify the Authority, the Company, the 
County and the Paying Agent of such Deficiency. The Trustee shall continue to notify such 
entities of any continuing Deficiency on a weekly basis, with the final notification being 9:00 
a.m. Eastern Standard Time or Eastern Daylight Time, as applicable, on the Interest or Principal 
Payment Date. 

The County shall satisfy any such Deficiency remaining as of 10:OO a.m. Eastern 
Standard Time or Eastern Daylight Time, as applicable, on any such Interest or Principal 
Payment Date, by immediately making a payment under the County Guaranty (in accordance 
with the terms of the County Guaranty Agreement, if not already made) in the amount of any 
Deficiency, in immediately available funds to the Trustee for deposit in the Interest or Principal 
Accounts in the Debt Service Fund. Such moneys shall be transferred from the Trustee to the 
Paying Agent and applied by the Paying Agent to the payment to Holders as of the Record Date 
of such interest and principal (including any Sinking Fund Installment) or Redemption Price, as 
applicable, due on such Bonds on such Interest or Principal Payment Date in accordance with the 
terms of the Bond Resolution. The Authority and the Trustee shall enforce the provisions of the 
County Guaranty to the extent the County fails, for whatever reason, to perform its obligations 
thereunder. 

Although the Company is obligated, as set forth above, to pay the full amount of Basic 
Lease Payments on each Basic Lease Payment Date, the Company is entitled to several credits, 
some recurring, and others that may occur infrequently or only once. The following briefly 
describes the recurring credits, such as those for Power Purchase Payments made by the Series 
2011 Local Units, for interest earned on amounts on deposit in the Revenue Account of the 



Revenue Fund, and for a sweep of funds remaining in the Aged Account of the Revenue Fund 
after debt service has been paid. For a description of the credit provisions relating to the Base 
Lease Payments under the Company Lease Agreement, see "APPENDIX D - Form of Bond 
Resolution, Power Purchase Agreement, License and Access Agreement, Company Lease 
Agreement and County Guaranty Agreement" herein. 

Pursuant to Section 6.4 of the Power Purchase Agreement, the Company shall, based on 
on-site meters the Company installs as part of the Projects, provide the Series 201 1 Local Units 
with monthly billing information for the electricity (i) provided to their Local Unit Facilities 
from the Renewable Energy Projects installed on the roofs or parking facilities of such Local 
Unit Facilities, and (ii) sold to the Series 201 1 Local Units at the pre-established Power Purchase 
Price rate, plus escalation. A copy of such billing information shall be supplied to the Trustee. 

Under Section 5.l(c)(i) of the applicable Local Unit License Agreements, the Series 201 1 
Local Units are obligated to make their monthly Power Purchase Price Payments to the Trustee, 
on behalf of the Company, in a timely manner and without set-off or other reduction. The 
Company acknowledges, under the Power Purchase Agreement, that the obligation of the Series 
201 1 Local Units to make such Power Purchase Price Payments for their respective Local unit 
Facilities is several, and not joint. 

The Company receives a credit against the Basic Lease Payment owed on each Basic 
Lease Payment Date for all Power Purchase Price Payments made by the Series 2011 Local 
Units from the preceding Basic Lease Payment Date (or the Commencement Date at the outset) 
through and including ten (10) Business Days prior to any such Basic Lease Payment Date, all as 
provided in Section 302(a) of the Company Lease Agreement. In accordance with Section 
5.05(l)(a) of the Bond Resolution, the Trustee is required to notify the Company of the 
aggregate amount of these Series 201 1 Local Unit Power Purchase Price Payments available as a 
credit both thirty (30) days prior to each Basic Lease Payment Date, and one (1) Business Day 
after the ten (10) day cut off period described above. Power Purchase Price Payments received 
after the ten (1 0) day cut off period are deemed to have been received one (1) Business Day after 
any such Basic Lease Payment Date, and are therefore available as a credit to Basic Lease 
Payments due from the Company on the following Basic Lease Payment Date. 

In addition, Section 5.1 l(3) of the Bond Resolution requires the Trustee to transfer the 
interest earned on monies in the Revenue Account of the Revenue Fund, no less frequently than 
once a month, to the Aged Account of the Revenue Fund. Section 310@) of the Company Lease 
Agreement provides the Company with a credit in the amount of such earnings, plus interest 
earned thereon as of any such Basic Lease Payment Date, against the next due Interest Portion of 
Basic Lease Payments due and owing from the Company, and if not fully applied, against the 
next due Principal Portion of Basic Lease Payments due and owing from the Company, and if 
still not fully applied or if additional interest earnings are on deposit in the Aged Account, 
against the next due future Interest Portion, and then Principal Portion, of Basic Lease Payments 
until fully applied. The Trustee, pursuant to Section 5.05(l)(a) of the Bond Resolution, shall 
notify the Company in writing (with a copy to the Authority), within ten (10) Business Days 
after each Basic Lease Payment Date, of the amount of such interest earnings credit available to 
the Company as of the next Basic Lease Payment Date. 



On the Business Day following an Interest Payment Date and a Principal Payment Date 
for all Outstanding Bonds, including the Series 2011 Bonds, Section 5.05(4) of the Bond 
Resolution directs the Trustee to transfer any monies remaining on deposit in the Aged Account 
of the Revenue Fund, FIRST, to the County, as reimbursement for the County to the extent of 
any draw on their County Guaranty, if applicable, and SECOND, into the Interest Account of the 
Debt Service Fund to pay the next due interest on such Bonds, and then the Principal Account of 
the Debt Service Fund to pay the next due principal of (including Sinking Fund Installments, if 
any) such Bonds. The Trustee is further required to promptly notify the Company that such 
transferred amounts shall be a credit against their Interest Portion, and then Principal Portion, of 
Basic Lease Payments next due. 

With regard to the recurring credits against Basic Lease Payments owed by the Company 
under the Company Lease Agreement, as set forth above, the Company will be apprised of (i) the 
Revenue Account investment earnings credit almost a full six (6) months prior to the Company's 
next Basic Lease Payment Date, (ii) the Aged Account sweep transfer and credit almost one (1) 
month prior to their Basic Lease Payment Date, and (iii) the aggregate of all Power Purchase 
Price Payments as of ten (10) Business Days prior to any scheduled Basic Lease Payment Date 
(with an initial notice of five (5) months' worth of Power Purchase Price Payments to be made 
by the Trustee a full thirty (30) days prior to the Company's Basic Lease Payment Date). 

The non-recurring, or infrequent, credits against Basic Lease Payments, set forth in the 
definition thereof in the Company Lease Agreement and the Bond Resolution, owed by the 
Company under the Company Lease Agreement, are for the following: 

(i) Excess amounts remaining in the Project Fund, once all Projects 
have been installed and certifications have been executed by the Series 2011 
Local Units (either directly or through a construction manager), on a form 
acknowledged by the Authority, to the effect that such Project installation is in 
conformity with the Plans and Specifications mutually agreed upon among the 
Company, the Authority and the Local Unit prior to the onset of acquisition, 
construction and installation of the Projects; 

(ii) Partial Release of the County Security Fund, if any, held by the 
Trustee as a non-pledged Fund to fund any shortfall in otherwise available funds 
to make Basic Lease Payments or to reimburse the County in the event of a draw 
on the County Guaranty, when the amount in the County Security Fund exceeds 
the debt service owed on all Outstanding Series 2011 Bonds (plus a Series of 
Additional Bonds, if so designated by Supplemental Resolution); 

(iii) Optional, partial pre-payments of Basic Lease Payments by the 
Company (the Basic Lease Payment obligation is eliminated in the event of a full 
pre-payment); 

(iv) Payments to the Trnstee in an amount sufficient to pay the 
principal of, redemption premium, if any, and interest on all of the Outstanding 
Bonds allocable to the Renewable Energy Projects or other payments required 



pursuant to Section 3.7(a)(iv)(A) of the Local Unit License Agreements for each 
Series 201 1 Local Unit upon the revocation of their Local Unit Licenses; and 

(v) The net proceeds of any condemnation or insurance award. 

Acceleration 

The Series 201 1 Bonds are subject to acceleration prior to their stated maturities upon the 
occurrence of certain Events of Default under and as defined in the Bond Resolution, at the times 
and in the manner set forth in the Bond Resolution. For a description of the Events of Default 
and acceleration provisions under the Renewable Energy Program Documents, see 
"APPENDIX D - Form of Bond Resolution, Power Purchase Agreement, License and Access 
Agreement, Company Lease Agreement and County Guaranty Agreement" herein. 

SUMMARY O F  CERTAIN PROVISIONS FOR THX PROTECTION O F  GENERAL 
OBLIGATION DEBT O F  NEW JERSEY MUNICIPALITIES AND COUNTIES 

The following is a summary of certain provisions of New Jersey law relating to the 
protection of general obligation debt of New Jersey municipalities and counties. This summary 
does not purport to be a full and complete statement of all of the provisions referred to herein, 
and the cited statutes should he read in full for a complete understanding of all of said provisions. 

Local Bond Law 

The Local Bond Law (N.J.S.A. 40A:Z-I et. seq.j 

The Local Bond Law generally governs the issuance of bonds and notes by local units to 
finance certain capital improvements and appropriations. The Local Bond Law requires that 
bonds must mature within the statutory period of usefulness of the projects bonded and that 
bonds be retired in serial installments. A 5% cash down payment is generally required toward 
the financing of capital expenditures. 

Debt Limits 

Debt Limits. 

The net authorized debt of all local units which are municipalities in the State of New 
Jersey is generally limited by statute to an amount equal to 3.5% of its equalized valuation basis. 
The equalized valuation basis of the local unit is set by statute as the average for the last three 
years of the sum of the equalized value of all taxable real property and improvements and certain 
Class I1 railroad property within its boundaries, as annually determined by the State Department 
of the Treasury, Division of Taxation. Certain categories of debt are permitted by statute to be 
deducted for purposes of computing the statutory debt limit. 

Exemption To Debt Limits 

Extensions of Credit. The debt limit of a local unit may he exceeded with the approval of 
the Local Finance Board, and as permitted by other statutory exceptions. If all or any part of a 



proposed debt authorization would exceed its debt limit, the Local Unit must apply to the Local 
Finance Board for an extension of credit. If the Local Finance Board determines that a proposed 
debt authorization would not materially impair the ability of a Local Unit to meet its obligations 
or to provide essential services, and the Local Finance Board makes other statutory 
determinations, approval is granted. 

School Debt. In the State of New Jersey, in a Type I1 school district without a Board of 
School Estimate, school debt authorized by the board of education must be approved by the 
registered voters of the school district. When the amount authorized exceeds the school district's 
limit, the district may use the municipality's share of available borrowing capacity upon approval 
of the proposed debt by the State Commissioner of Education and the Local Finance Board, and 
subsequently by the registered voters of the district. School debt of a Type I school district is 
authorized by a Board of School Estimate and the governing body of a local unit. 

The Local Budget Law (N.J.S.A. 40A:4-I, et seq,) 

The foundation of the New Jersey local finance system is the annual budget. Every local 
unit must adopt an operating budget in the form required by the Division of Local Government 
Services, Department of Community Affairs, State of New Jersey (the "Division"). Items of 
revenue and appropriation are regulated by law and must be certified by the Director of the 
Division (the "Director") prior to final adoption of the budget. The Local Budget Law requires 
each local unit to appropriate sufficient funds for payment of current debt service, and the 
Director is required to review the adequacy of such appropriations. 

The Director has no authority over individual operating appropriations, unless a specific 
amount is required by law, but the review focusing on anticipated revenues serves to protect the 
solvency of all local units. The budgets of local units must be in balance; i.e., total anticipated 
revenues must equal total appropriations. 

If in any year a Local Unit's expenditures exceed (or are less than) its realized revenues 
for that year, then such deficit (excess) must be raised (accounted for) in the succeeding year's 
budget. 

Real Estate Taxes. 

The same general principal that revenue cannot be anticipated in a budget in excess of 
that realized in the preceding year applies to property taxes. The Local Budget Law (N.J.S.A. 
40A:4-29) provides that the maximum which may be anticipated is the sum produced by the 
multiplication of the amount of delinquent taxes unpaid and owing to the Local Unit on the first 
day of the current fiscal year by the percentage of collection of delinquent taxes for the year 
immediately preceding the current fiscal year. 

The Local Budget Law (N.J.S.A. 40A:4-41) also provides with regard to current taxes 
that receipts from the collection of taxes levied or to be levied in the municipality, or in the case 
of a county for general county purposes and payable in the fiscal year, shall be anticipated in an 
amount which is not in excess of the percentage of taxes levied and payable during the next 
preceding fiscal year which was received in cash by the last day of such preceding fiscal year. 



This provision requires that an additional amount (the "Reserve for Uncollected Taxes") 
be added to the tax levy required to balance the budget so that when the percentage collected of 
the prior year's tax levy is applied to the combined total, the product will at least be equal to the 
tax levy required to balance the budget. The Reserve for Uncollected Taxes is calculated to be 
the levy required to balance a local unit's budget multiplied by the prior year's percentage of 
uncollected taxes (or a lesser percentage). 

Miscellaneous Revenues. 

The Local Budget Law (N.J.S.A. 40A:4-26) provides that no miscellaneous revenue from 
any source shall be included as an anticipated revenue in the budget in an amount in excess of 
ihe amount actually realized in cash,from the same source during the next preceding fiscal year, 
unless the Director shall determine upon application by the governing body that the facts clearly 
warrant the expectation that such excess amount will actually be realized in cash during the fiscal 
year and shall certify such determination in writing to the local unit. 

No budget or amendment thereof shall be adopted unless the Director shall have 
previously certified his approval thereof with the exception of the inclusion of categorical grants- 
in-aid contracts for their face amount with an offsetting appropriation. 

CAP Limitations 

A Statute passed in 1976, as amended (N.J.S.A. 40A:4-45.1 et seq.) commonly known as 
the "Cap Law", imposed limitations on increases in municipal appropriations subject to various 
exceptions. On August 20, 1990, the Governor signed into law P.L. 1990, c.89, which revised 
and made permanent the "Cap Law". While the revised "Cap iaw" is more restrictive on the 
ability of a municipality to increase its overall appropriations, the payment of debt service is an 
exception from this limitation. The Cap formula is somewhat complex, but basically, it permits a 
municipality to increase its overall appropriations by 2.5% or the "Index Rate", whichever is 
less. The "Index Rate" is the rate of annual percentage increase in the Implicit Price Deflator for 
State and Local Government purchases of goods and services computed by the U.S. Department 
of Commerce. Exceptions to the limitations imposed by the Cap Law also exist for other things 
including capital expenditures; extraordinary expenses approved by the Local Finance Board for 
implementation of an interlocal services agreement; expenditures mandated as a result of certain 
emergencies; and certain expenditures for services mandated by law. 

Additionally, legislation constituting P.L. 2007, c.62, effective April 3,2007, imposes a 4% 
cap on the tax levy of a municipality, county, fire district or solid waste collection district, with 
certain exceptions and subject to a number of adjustments. The exclusions from the limit include 
increases required to be raised for debt service and certain lease payments to county improvement 
authorities, increases to replace certain lost state aid, increases in certain pension contributions, 
increases in the reserve for uncollected taxes required for municipalities, and certain increases in 
health care costs over 4%. The Local Finance Board may approve waivers for certain extraordinary 
costs identified by the statute, and voters may approve increases above 4% not otherwise permitted 
by a vote of 60% of the voters voting on a public question. 



This legislation has now been amended by P.L. 2010, c. 44, approved July 13, 2010 and 
applicable to the next local budget year following enactment to limit tax levy increases for those 
local units to 2% with exceptions only for capital expenditures including debt service, increases in 
pension contributions and accrued liability for pension contributions in excess of 2%, certain 
healthcare increases, extraordinary costs directly related to a declared emergency and amounts 
approved by a simple majority of voters voting at a special election. Chapter 44 eliminates the 
process for obtaining waivers for additional spending under the tax levy limitation. 

 either the tax levy limitation nor the "Cap Law" limits the obligation of a municipality 
to levy ad valorem taxes upon all taxable real property within that municipality to pay debt 
service on its bonds or notes. 

For municipalities, the levy cap is in addition to the existing appropriation cap; both cap 
laws must be met. 

Deferral of Current Expenses 

A local unit may make emergency appropriations after the adoption of a budget and the 
determination of the tax rate, but only to meet unforeseen pressing needs to protect or promote 
public health, safety, morals or welfare, or to provide temporary housing or public assistance. 
With limited exceptions set forth below, such appropriations must be included in full in the 
following year's budget. If such emergency appropriations exceed 3% of the adopted operating 
budget, consent of the Director is required (N.J.S.A. 40A:4-46, -47, -49). The exceptions are 
certain enumerated quasi-capital projects such as ice, snow, and flood damage to streets, roads 
and bridges, which may be amortized over three years, and tax map preparation, revision of 
ordinances, and master plan preparations, which may be amortized over five years (N.J.S.A. 
40A:4-55, -55.3). 

Under the CAP Law, emergency resolutions aggregating less than 3% of the previous 
year's final current operating appropriations may be raised in that portion of the budget outside 
its limitations if approved by at least two-thirds of the members of the governing body and the 
Director. Emergency resolutions that aggregate more than 3% of the previous year's final 
current operating appropriations must be raised within its limitations. Emergency resolutions for 
debt service, capital improvements, the County's share of Federal or State grants and other 
statutorily permitted items are outside its limitation. 

Budget Transfers. 

Budget transfers provide a degree of flexibility and afford a control mechanism. 
Transfers between major appropriation accounts are prohibited until the last two months of the 
year. Subaccounts (line items) within an appropriation are not subject to the same year-end 
transfer restriction; however, they are subject to internal review and approval. 

Capital Budget 

In accordance with the Local Budget Law, each local unit must adopt and annually revise 
a capital program budget. The capital budget, when adopted, does not constitute the approval or 
appropriation of funds, but sets forth a plan of the possible capital expenditures which the Local 



Unit may contemplate over a period of up to six years. Expenditures for capital purposes may be 
made either by ordinances adopted by the governing body of a local unit setting forth the items 
and the method of financing or from the annual operating budget if the items were detailed. 

Operation of Utilities 

Municipal public utilities are supported, in addition to the general taxing power upon real 
property, by the revenues generated by the respective operations of the utilities. 

For each utility, there is established a separate budget. The anticipated revenues and 
appropriations for each utility are set forth in the separate budget. The budget is required to be 
balanced and to fully provide for debt service. The regulations regarding anticipation of revenue 
and deferral of charges apply equally to the budgets of the utilities. 

Deficits or anticipated deficits in utility operations which cannot be provided for from 
utility surplus, if any, are required to be raised in the current or operating budget. 

Local Fiscal Aflairs Law (N..JS.A. 40At5-I, et seq.). 

This law regulates the non-budgetary financial activities of local governments. The chief 
financial officer of a local unit must file annually with the Director a verified statement of the 
financial condition of the local unit. The statements of the County are on file with the Clerk. 

An independent examination of a local unit's financial statements must be performed 
annually by a licensed registered municipal accountant. The audit, conforming to the Division's 
"Requirements of Audit," includes recommendations for improvement of a local unit's financial 
procedures and must be filed with the Clerk within six months after the close of its fiscal year 
and, within five days thereafter, a certified duplicate copy must be filed in the office of the 
Director (N.J.S.A. 40A:5-6). The filing date of an audit may be extended by the Director upon a 
showing of good cause. A synopsis of the audit report, together with all recommendations made, 
must be published in a local newspaper within 30 days of its completion (N.J.S.A. 40A:5-7). 



SOURCES AND USES OF SERIES 2011A BONDS 
AND SERIES 2011B NOTE PROCEEDS 

The sources and uses of funds will be as follows: 

Sources of Funds 
Principal Amount of Series 201 1A Bonds $ 
Principal Amount of Series 2011B Note 
Company In-Kind Equity Contribution ('I 
Cash 

TOTAL SOURCES OF FUNDS .% 

Uses of Funds 
Project Fund (3) 

Debt Service Fund (4) 

Administrative Fund (') 
County Security Fund 

TOTAL USES OF FUNDS $ 

(1) The Company has agreed to make a deferred equity contribution upon the issuance ofthe Series 201 1 Bonds. 
Such contribution is further described in the Company Lease Agreement. In particular, requisitions for Renewable 
Energy Project costs will be paid 70% from Series 201 1A Bond proceeds, and 30% by or on behalf of the Company. 

(2) The Cash equity contribution shall be funded no later than the earlier of (i) ninety (90) days after complctiott of 
the Series 201 1 1.ocal Knit projects or (i i ,  Marcli 15, 3013. 

(3) Such costs include monies for the Cost of the Projects, along with payment of certain Renewable Energy 
Program Costs to the Company. 

(4) The proceeds of the Series 201 1B Note shall be deposited into the Capitalized Interest Account of the Debt 
Service Fund and applied, together with any interest earned thereon, if any, to the payment ofthe interest payable on 
the Series 201 1A Bonds on June 15,2012 and December 15,2012. 

(5) Such costs include the Underwriter's discount and legal, rating, printing, financial advisory and fiduciary 
expenses incurred in connection with the issuance of the Series 201 1 Bonds, as well as monies to reimburse the 
County and the Authority for a portion of, and to pay to third parties a portion of, the Renewable Energy Program 
development costs, plus the Authority's initial Administrative Fee. 



DEBT SERVICE SCHEDULE 

The following tables set forth the debt service requirements, including Sinking Fund 
Installments, in each Bond Year of the Series 201 1 Bonds, consisting of the Series 201 1A Bonds 
and the Series 201 1B Note: 

Bond Year Series 201 1A Bonds 
ended June 15 Principal ~nterest' Total Debt service*' 

Total 

Bond Year Series 201 1B Note 
endedJune 15 Principal ~nterest' Total Debt service*' 

Total - $ $ - $ 

' The proceeds of the Series 201 1B Note shall be earmarked, together with any interest earned thereon, if any, to the 
payment ofthe interest payable on the Series 201 1A Bonds on June 15,2012 and December 15,2012. 

,. 
Totals may not add due to rounding. 

PLEDGE OF THE STATE NOT TO LIMIT POWER OF 
AUTHORITY OR RIGHTS OF BONDHOLDERS 

The Act sets forth the pledge and agreement of the State that it will not limit or alter the 
rights vested by the Act in the Authority to fulfill the terms of any agreements made with holders 
of obligations of the Authority or in any way impair the rights and remedies of such holders, 
until such obligations, together with the interest thereon, with interest on any unpaid installments 
of interest, and all costs and expenses in connection with any action or proceedings 'by or on 
behalf of such holders, are fully met and discharged. 



LEGALITY FOR INVESTMENT 

The Act provides that (i) the State and all public officers, municipalities, counties, 
political subdivisions and public bodies, and agencies thereof; (ii) all banks, trust companies, 
savings banks and institutions, building and loan associations, savings and loan associations, 
investment companies, and other persons carrying on a banking business, all insurance 
companies, insurance associations and other persons carrying on an insurance business, which 
banks, trust companies, and other such institutions are organized and existing under the laws of 
the State; and (iii) all executors, administrators, guardians, trustees and other fiduciaries acting 
under the laws of the State, may legally invest any sinking funds, monies or other funds 
belonging to them or within their control in obligations of authorities created pursuant to the Act 
and such obligations will be authorized security for any and all public deposits. 

BANKRUPTCY 

Municipal Bankruptcy 

The undertakings of the Authority and the County should be considered with reference to 
Chapter 9 of the United States Bankruptcy Code of 1978, as amended (the "Bankruptcy Code"), 
11 U.S.C. Section 901 to 946. Under Chapter 9 of the Bankruptcy Code, a municipality, a 
political subdivision or a public agency or instrumentality of the State that is insolvent or unable 
to pay its debts as they become due may file a petition in a United States Bankruptcy Court (the 
"Bankruptcy Court") to adjust its debts. Chapter 9 of the Bankruptcy Code does not permit such 
entity to liquidate its assets and distribute the proceeds of its assets to its creditors. Chapter 9 of 
the Bankruptcy Code permits a financially distressed public entity to seek protection from its 
creditors by staying the commencement or continuation of certain actions against such public 
entity while it formulates and negotiates a plan of adjustment of its debts which can be binding 
on a dissenting minority of creditors if it is acceptable to the majority of creditors. Should the 
Authority or the County file a petition in the Bankruptcy Court under Chapter 9 of the 
Bankruptcy Code prior to the payment in full of the principal of and interest on the Series 201 1 
Bonds, the holders of the Series 201 1 Bonds would be considered creditors and would be bound 
by the Authority's or County's plan of adjustment of its debt. 

Reference should also be made to N.J.S.A. 52:27-40 et seq. which provides that any 
"political subdivision" of the State as defined therein has the power to file a petition with the 
Bankruptcy Court under the Bankruptcy Code provided the "political subdivision" has obtained 
approval of the Local Finance Board. Section 903 of the Bankruptcy Code, 11 U.S.C. Section 
903, specifically provides that Chapter 9 of the Bankruptcy Code does not limit or impair the 
power of a state to control, by legislation or otherwise, a municipality of or in such state in the 
exercise of the political or governmental powers of such municipality; provided, however, that a 
state law prescribing a method of composition of indebtedness of the municipality may not bind 
any creditor that does not consent to such composition and that a judgment entered under such 
state law may not bind a creditor that does not consent to such composition. 

T E  ABOVE REFERENCES TO THE BANKRUPTCY CODE ARE NOT TO BE 
CONSTRUED AS AN INDICATION THAT THE AUTHORITY OR THE COUNTY 
EXPECTS TO RESORT TO THE PROVISIONS OF SUCH BANKRUPTCY CODE OR 



THAT, IF IT DID, SUCH ACTION WOULD BE APPROVED BY THE LOCAL FINANCE 
BOARD, OR THAT ANY PROPOSED PLAN WOULD INCLUDE A DILUTION OF THE 
SOURCES OF PAYMENT OF AND SECURITY FOR THE SERIES 201 1 BONDS. 

Company Bankruptcy 

The Interest Portion and the Principal Portion of the Basic Lease Payments payable by 
the Company under the Company Lease Agreement and constituting Revenues that are part of 
the Trust Estate pledged by the Authority to the Trustee as security for the Series 201 1 Bonds 
under the Bond Resolution, are scheduled for payment five (5) months prior to the interest 
coming due, and the principal (or Sinking Fund Installment, if any) maturing on the Series 201 1 
Bonds in accordance with Exhibit A-3 to the Company Lease Agreement. Should the Company 
file (or be the subject of an involuntary filing of) a petition for bankruptcy under the Bankruptcy 
Code, this prior payment structure minimizes the risk that the Basic Lease Payments, previously 
applicd by the Trustee to pay debt service on the Series 201 1 Bonds to the Bondholders, will be 
recaptured from such Bondholders by the Company, as a debtor in possession, or a bankruptcy 
trustee, in either case as an avoidable property transfer under Section 547(b) of the Bankruptcy 
Code. 

The filing of any such bankruptcy petition by or against the Company results in the 
imposition of an automatic stay in accordance with Section 362(a) of the Bankruptcy Code, 
thereby precluding, for a time, the Authority or the Trustee from enforcing any remedies against 
the Company should it fail to make full and timely Basic Lease Payments under the Company 
Lease Agreement. Filing a petition may allow the Company under Section 365 of the 
Bankruptcy Code to reject the Company Lease Agreement. A Chapter 11 petition could also be 
converted to a Chapter 7 liquidation, or the Company could file for the same relief directly, in 
which case the Company's assets would be liquidated by a bankruptcy trustee, the bankruptcy 
trustee may have the right to reject the Company Lease Agreement causing the Company to 
cease making Basic Lease Payments under the Company Lease Agreement, and the creditors' 
recovery against the Company would be limited to their pro rata share of monies realized from 
liquidation. 

Any of these options available to, or to be imposed upon, the Company, could adversely 
affect the Company's ability to make Basic Lease Payments on time and in full in accordance 
with the terms of the Company Lease Agreement. In such instance, the Trustee is obligated to 
pursue the other Revenues constituting a portion of the Trust Estate for payment of the principal 
of (including Sinking Fund Installments) and interest on the Series 2011 Bonds, including the 
County Guaranty. Pursuant to the Act, payments for redemption premium, if any, cannot be 
made from payments under the County Guaranty. See "SECURITY FOR THE SERIES 2011 
BONDS - County Guaranty" herein. 

NEGOTIABILITY OF THE SERIES 2011 BONDS 

Section 24 of the Act (N.J.S.A. 40:37A-67) provides that any bond or obligation issued 
pursuant to the Act shall be fully negotiable within the meaning and for all purposes of the 
negotiable instruments law of the State of New Jersey and each holder or owner of such bond or 
other obligation, or of any coupon appurtenant thereto, by accepting such bond or coupon shall 



be conclusively deemed to have agreed that such bond, obligation or coupon is and shall be fully 
negotiable within the meaning and for all purposes of said negotiable instruments law. 

SERIES 2011 BONDS NOT A DEBT OF THE STATE OF NEW JERSEY 

The Series 201 1 Bonds shall not in any way be a debt, liability or obligation of the State 
or any political subdivision thereof, except the Authority, but solely to the extent of the Trust 
Estate and its application in accordance with the terms of the Bond Resolution, and except the 
County, to the extent of the County Guaranty. 

LITIGATION 

The Authority 

There is no litigation pending or threatened involving the Authority that would materially 
impair the financial status of the Authority, or affect the issuance, sale or delivery of the Series 
2011 Bonds or the valid execution, delivery or performance by the Authority of or under the 
Renewable Energy Program Documents to which the Authority is a party. 

The Company 

There is no litigation pending or threatened involving the Company that would materially 
impair the financial status of the Company, or affect the valid execution, delivery or performance 
by the Company of or under the Renewable Energy Program Documents to which the Company 
is a party. 

The Series 2011 Local Units 

The Authority is not aware of any litigation pending or threatened involving the Series 
201 1 Local Units that would materially impair the valid execution, delivery or performance by 
the Series 201 1 Local Units of or under the Renewable Energy Program Documents to which 
each such respective Series 2011 Local Unit is a party, including their Local Unit License 
Agreement. 

The County 

There is no controversy or litigation of any nature now pending or threatened against the 
County, restraining or enjoining the adoption, execution or delivery of the County Guaranty or in 
any way contesting or affecting the validity of the County Guaranty, or any proceedings of the 
County taken with respect to the adoption, execution or delivery thereof or existence or powers 
of the County related to the adoption, execution and delivery of the County Guaranty, or wherein 
an adverse decision would have a material adverse impact on the financial position of the County 
or its ability to pay or to provide for payment under the County Guaranty. 



TAX MATTERS 

Notice Pursuant to IRS Circular 230 

The discussion below is not intended or written by the Authority or Bond Counsel to be 
used, and cannot be used by any person, for the purpose of avoiding tax penalties that might be 
imposed under federal tax laws. This discussion is provided to support an offering of the Series 
201 1 Bonds and accordingly, is written in support of the promotion or marketing of the Series 
201 1 Bonds. Each taxpayer should seek advice based on the taxpayer's particular circumstances 
from an independent tax advisor concerning the potential tax consequences of an investment in 
the Series 201 1 Bonds. 

General 

Interest on the Series 2011 Bonds is included in gross income for federal income tax 
purposes under current law. 

The Internal Revenue Code of 1986, as amended (the "Code") contains a number of 
provisions relating to the taxation of securities such as the Series 201 1 Bonds (including but not 
limited to the tax treatment of and accounting for interest, premium, original issue discount and 
market discount thereon, gain from the sale, exchange or other disposition thereof and 
withholding and backup withholding tax on income therefrom) that may affect the taxation of 
certain owners, depending on their particular tax situations. Owners of the Series 201 1 Bonds 
should consult their own tax advisors as to the particular federal income tax consequences of 
their ownership of the Series 201 1 Bonds. 

In the opinion of Inglesino, Pearlman, Wyciskala & Taylor, LLC, Bond Counsel to the 
Authority, under current law, interest on the Series 201 1 Bonds and any gain on the sale thereof 
are not includable as gross income under the New Jersey Gross Income Tax Act. 

The discussion of tax matters in this Official Statement applies only in the case of 
purchasers of the Series 201 1 Bonds at original issuance and at the respective prices indicated on 
the inside cover page hereof. It does not address any other tax consequences such as, among 
others, the consequences of the existence of any market discount to subsequent purchasers of the 
Series 201 1 Bonds. 

Certain United States Federal Income Tax Consequences 

The following is a summary of the principal United States federal income tax 
consequences of ownership of the Series 201 1 Bonds. It deals only with Series 201 1 Bonds held 
as capital assets by initial purchasers, and not with special classes of holders, such as dealers in 
securities or currencies, banks, tax-exempt organizations, life insurance companies, persons that 
hold Series 201 1 Bonds that are a hedge or that are hedged against currency risks or that are part 
of a straddle or conversion transaction, or persons whose functional currency is not the U.S. 
dollar. The summary is based on the Code, its legislative history, existing and proposed 
regulations thereunder, published rulings and court decisions, all as currently in effect and all 
subject to change at any time, perhaps with retroactive effect. 



The following summary does not address the tax treatment of Series 2011 Bonds 
acquired by partnerships (or other entities that are treated as partnerships for United States 
federal income tax purposes). Federal income tax and withholding tax treatment of income and 
gain recognized by a partnership generally depends, in substantial part, on the characteristics and 
tax circumstances of the partners in the partnership. Prospective purchasers of the Series 2011 
Bonds that are partnerships should consult their own tax advisors regarding these matters. 

United States Holders 

Payments of Interesf. 

Interest on the Series 201 1 Bonds will be taxable to a United States Holder (as defined 
below) as ordinary income at the time it is received or accrued, depending on the holder's 
method of accounting for tax purposes in accordance with generally applicable principles. 

A United States Holder for purposes of this discussion is a beneficial owner of a Series 
201 1 Bond for U.S. federal income tax law purposes and (i) a citizen or resident of the United 
States, (ii) a corporation which is created or organized in or under the laws of the United States 
or of any political subdivision thereof, (iii) an estate the income of which is subject to United 
States federal income taxation regardless of its source, or (iv) a trust if (A) a court within the 
United States is able to exercise primary supervision over the administration of the trust and one 
or more United States persons have the authority to control all substantial decisions of the trust 
or (B) the trust was in existence on August 10, 1996 and properly elected to continue to be 
treated as a U.S. person. The term "Non-U.S. Holder" refers to any beneficial owner of a Series 
201 1 Bond who or which is not a United States Holder or a partnership or other entity that is 
treated as a partnership for United States federal income tax purposes. 

Sale and Retirement of the Series 2011 Bonds 

United States Holders of the Series 2011 Bonds will recognize gain or loss on the sale, 
redemption, retirement or other disposition of such Series 2011 Bonds. The gain or loss is 
measured by the difference between the amount realized an the disposition of a Series 2011 
Bond and the United States Holder's adjusted tax basis in the Series 201 1 Bond. Such gain or 
loss will be capital gain or loss and will be long-term capital gain or loss if at the time of 
disposition such Series 201 1 Bond has been held for more than one year. 

Defeasance of the Series 2011 Bonds 

If the Authority defeases any of the Series 201 1 Bonds, such Series 201 1 Bonds may be 
deemed to be retired and "reissued" for federal income tax purposes as a result of the defeasance. 
In such event, a Holder of a Series 201 1 Bond would recognize gain or loss on the Series 201 1 
Bond at the time of defeasance. 

Backup Withholding and Information Reporting 

Information reporting will apply to payments of interest made by the Authority to United 
States Holders, and to the proceeds of the sale or other disposition of the Series 201 1 Bonds with 
respect to certain non-corporate United States Holders, and backup withholding may apply 



unless the recipient of such payment supplies a taxpayer identification number, certified under 
penalties of perjury, as well as certain other information or otherwise establishes an exemption 
from backup withholding. Any amounts withheld under the backup withholding rules may be 
allowed as a refund or a credit against that owner's U.S. federal income tax liability provided the 
required information is furnished to the Internal Revenue Service. 

Prospective purchasers of the Series 201 1 Bonds should consult their own tax advisors 
concerning the consequences described above, as well as other consequences, in their particular 
circumstances, of ownership of the Series 201 1 Bonds, under the Code and the laws of any other 
taxing jurisdiction. 

ALL POTENTIAL PURCHASERS OF THE SERIES 2011 BONDS SHOULD 
CONSULT WITH THEIR TAX ADVISORS IN ORDER TO UNDERSTAND THE 
IMPLICATIONS OF THE CODE. 

APPROVAL OF LEGALITY 

All legal matters incident to the authorization, issuance, sale and delivery of the Series 
2011 Bonds are subject to the approval of Inglesino, Pearlman, Wyciskala & Taylor, LLC, 
Parsippany, New Jersey, Bond Counsel to the Authority, whose approving legal opinion will be 
delivered with the Series 201 1 Bonds, substantially in the form annexed hereto as Appendix E. 

CREDITRATING 

Moody's Investors Service, Inc. ("Moody's") has assigned the Series 2011A Bonds the 
rating of "Aa2" (negative outlook). Such rating reflects only the view of such organization, and 
an explanation of the significance of such rating may be obtained only from Moody's. There is 
no assurance that such rating will be retained for any given period of time or that such rating will 
not be revised downward entirely by the Moody's if in their judgment circumstances so warrant. 
Any such downward revision or withdrawal of such rating may have an adverse effect on the 
market price of the Series 2011 Bonds. Moody's is in the process of completing its negative 
outlook review, and none of the County, the Authority, the Underwriters nor the Company can 
predict the outcome of that review, and any subsequent effect on the market pricing of the Series 
201 1 Bonds. 

FINANCIAL ADVISOR 

NW Financial Group, LLC, Jersey City, New Jersey, has served as financial advisor to 
the Authority with respect to this transaction (the "Financial Advisor"). The Financial Advisor 
is not obligated to undertake, and has not undertaken, either to make an independent verification 
of or to assume responsibility for the accuracy, completeness, or fairness of the information 
contained in this Official Statement or in the appendices hereto. The Financial Advisor is an 
independent firm and is not engaged in the business of underwriting, trading, or distributing 
municipal securities or other public securities. 



The Series 201 1 Bonds are being purchased from the Authority by RBC Capital Markets, 
LLC, as senior managing underwriter on behalf of itself and its co-managing underwriters (the 
"Underwriter") as set forth in that certain Bond Purchase Agreement dated December -, 201 1 
(the "Bond Purchase Agreement") between the Underwriter and the Authority, and 
acknowledged and accepted by the Company. The Bond Purchase Agreement provides that the 
purchase price of the Series 2011A Bonds is $ (representing t l~e  principal 
amount of the Series 2011A Bonds, less an Underwriter's discount in the amount of 
$ ). The Bond Purchase Agreement provides that the purchase price of the Series 
201 1B Note is $ (representing the principal amount of the Series 201 1B Note, 
less an Underwriter's discount in the amount of $ ). 

The obligation of the Underwriter to make such purchase is subject to certain additional 
terms and conditions set forth in the Bond Purchase Agreement, to the approval of certain legal 
matters by counsel, and to certain other conditions. The Underwriter intends to offer the Series 
201 1 Bonds at the rates and prices shown on the inside front cover hereof, which rates and prices 
may be changed from time to time by the Underwriter. 

The Underwriter may offer and sell the Series 201 1 Bonds to certain dealers (including 
dealers depositing bonds into investment trusts) and certain dealer banks acting as agents at 
prices lower or yields higher than the public offering prices or yields stated on the inside front 
cover hereof. 

SECONDARY MARI<ET DISCLOSURE 

Pursuant to the requirements of Rule 15c2-12 (the "Rule") adopted by the Securities and 
Exchange Commission under the Securities Exchange Act of 1934, the County and the Company 
will each deliver concurrently with the delivery of the Series 2011 Bonds a Continuing 
Disclosure Agreement with the Authority and the Trustee in substantially the forms annexed 
hereto as Appendix F (each, a "Continuing Disclosure Agreement" and together, the "Continuing 
Disclosure Agreements"). The County and the Company have each covenanted for the benefit of 
Bondholders, in accordance with the provisions of the respective Continuing Disclosure 
Agreement, to provide or cause to be provided, in accordance with the requirements of the Rule, 
certain financial information and operating data to the Municipal Securities Rulemaking Board 
(as defmed in each Continuing Disclosure Agreement). The County, the Authority and the 
Company have each also covenanted in their respective Continuing Disclosure Agreements to 
provide notices of the occurrence of certain enumerated events. 

A failure by the County, the Authority or the Company to comply with the provisions of 
the respective Continuing Disclosure Agreements will not constitute a default under the Series 
2011 Bonds, and holders and beneficial owners are limited to the remedies set forth in the 
Continuing Disclosure Agreements. However, failure by any of the County, the Authority or the 
Company to comply with its Continuing Disclosure Agreement must be reported in accordance 
with the Rule and must be considered by any broker or dealer before recommending the purchase 
or sale of Series 201 1 Bonds in the secondary market. Consequently, such failure may adversely 
affect the transferability and liquidity of the Series 201 1 Bonds and their market price. 



The County has never failed to fully satisfy the requirements of an undertaking 
previously executed by the County pursuant to the Rule in connection with a prior issue of bonds 
of the County. The Authority has never failed to fully satisfy the requirements of an undertaking 
previously executed by the Authority pursuant to the Rule in connection with a prior issue of 
bonds of the Authority. This is the first undertaking signed by the Company pursuant to the 
Rule. 

INDEPENDENT AUDITORS 

The financial statements of the County as of December 3 1, 201 0, included in Appendix B 
to this Official Statement, have been audited by Nisivoccia & Company LLP, independent 
certified public accountants, as stated in their report appearing in Appendix B to this Official 
Statement. 

Appendix A to this Official Statement consists of certain general information concerning 
the County which has been provided by the County from public documents of the County and 
from other public or official documents or publications which are referred to therein. The 
Authority, the Company and the Underwriters have not confirmed the accuracy or completeness 
of said information, and the Authority, the Company and the Underwriters disclaim any 
responsibility for the accuracy and completeness thereof. 

AppendixB to this Official Statement consists of certain financial information 
concerning the County. The Authority, the Company and the Underwriters have not confirmed 
the accuracy or completeness of said information, and the Authority, the Company and the 
Underwriters disclaim any responsibility for the accuracy and completeness thereof. 

Appendix C to this Official Statement consists of certain general information concerning 
the Company that has been provided the Company. The Authority and the Underwriters have 
not confirmed the accuracy or completeness of said information, and the Authority and the 
Underwriters disclaim any responsibility for the accuracy and completeness thereof. 

Appendix D to this Official Statement consists of the forms of the following Renewable 
Energy Program Documents: the Bond Resolution, the Power Purchase Agreement, the 
Company Lease Agreement, a License and Access Agreement and the County Guaranty 
Agreement. Each has been provided by Bond Counsel to the Authority. The Underwriters have 
not confirmed the accuracy or completeness of said information, and the Underwriter disclaims 
any responsibility for the accuracy and completeness thereof. 

Appendix E of this Official Statement consists of the form of approving legal opinion of 
Inglesino, Pearlman, Wyciskala & Taylor, LLC, Bond Counsel to the Authority. Copies of such 
opinion will be available at the time of delivery of the Series 201 1 Bonds. 

Appendix F of this Official Statement consists of the forms of Continuing Disclosure 
Agreements to be entered into by the County and the Company, respectively, with the Authority 
and the Trustee. 



Appendix G of this Official Statement consists of the "Solar Proposal Evaluation Report" 
dated October 24, 201 1, which information has been prepared by the Snssex County Evaluation 
Team in connection with the evaluation of proposals received for the Renewable Energy 
Projects. Further information regarding the Authority's solar procurement process may be found 
at http://www.co.morris.nj.us/improvement/r. The Company and the Underwriters 
have not confirmed the accuracy or completeness of said information, and the Company and the 
Underwriters disclaim any responsibility for the accuracy and completeness thereof. 

MISCELLANEOUS 

The references herein to the Act, the Bond Resolution, and the other Renewable Energy 
Program Documents are brief outlines of certain provisions thereof. Such outlines do not purport 
to be complete and reference is made to the Act, the Bond Resolution, and the other Renewable 
Energy Program Documents for full and complete statements of such provisions. These 
documents may be inspected at the principal corporate trust office of the Trustee. 

Any statements which are contained in this Official Statement involving matters of 
opinion, whether or not expressly so stated, are intended as such and not as representations of 
fact. All estimates and assumptions herein have been made on the best information available and 
are believed to be reliable but no representations whatsoever are made that such estimates or 
assumptions are correct or will be realized. This Official Statement is not to be construed as a 
contract or agreement between the Authority and the purchasers or holders of the Series 201 1 
Bonds. 

The execution and delivery of this Official Statement have been duly authorized by the 
Authority. 

THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY 

By: 
John Bonanni. Chairman 

Dated: December -, 201 1 
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COUNTY OF SUSSEX 

General Information 

Sussex County includes 526 square miles and is situated in the northwestern comer of New Jersey. The 
County has 9 square miles of water on more than 110 lakes and streams. Newton, the County Seat, is centrally 
located in the County approximately 60 miles h m N e w  York City and 100 miles from downtownPhiladelphia. 
The County is easily accessible fiom metropolitan areas via Interstate Route 80 and major state roadways. 

Governmental Structure 

The County operates under the Freeholder fonn of County government, in which a five-member Board 
of Chosen Freeholders are elected for staggered three-year terms. The Board expanded from three members to 
five members effective January 1, 1990, pursuant to voter approval. The Board of Chosen Freeholders enacted 
the Sussex County Administrative Code on November 17, 1989, so as to maintain the separation of legislative 
and administrative powers and organize the administration of County government as provided in the Code. The 
legislative, policy making and investigative powers of County government are vested in the Board. In addition 
to said powers, the Freeholders operate through an undefined liaison system and are required to perform 
legislative responsibilities for: (i) adopting whatever ordinances and resolutions it deems necessary and proper 
for the good governance of the County, (ii) approving the operating and capital budget and appropriating the 
funds of the County to maintain all County swices. A County Administrator is appointed by the Board to be 
the chief administrative ofiicer responsible for the proper and efficient administration of the County. The 
County Administrator: (i) supervises, directs and controls all County administrative departments, (ii) organizes 
the work of the County administrative departments subject to the Code, (ii) reviews the administration and 
operation of the administrative department and makes recommendations to the Board. 

The County has 699 employees of whom approximately 600 are represented by five collective 
bargaining units. The largest unit is the Communications Workers of America, A.F,L.-C.I.O. Two C.W.A. 
contracts expire on December 31,2013. One P.B.A. contract with Prosecutor's Office expires on December 31, 
201 1; two P.B.A. contracts with Corrections Officers and Sherips Officers expire on December 31,2013. 

All full-time County employees are enrolled in one of two State of New Jersey retirement systems. Both 
the employer and employees make contributions to the systems. In 2009, the County appropriated $2,108,435 to 
pay its share of costs associated with the Public Employees' Retirement System and $1,616,028 for the Police 
and Firemen's Retirement System. In 2010, the County appropriated $2,353,125 or 100% of full contribution 
forthe PERS invoice and $1,764,606 or 100% contribution for the PFRS invoice. 

County employees are also enrolled in the Social Security System and are covered by Workers' 
Compensation, Temporary Disability and Unemployment Insurance, New Jersey Dental Plan and a recently 
adopted self-insured Medical Program administered by Cigna and Prescription Drug Plan administered by 
Medco. 

Responsibilities of Government 

The County is responsible for providing diverse government senices including the construction and 
maintenance of the County road and bridge system, the provision of human and health care services, library 
system, fire training, law enforcement, education and a variety of other programs. 

Pursuant to the requirements of Section 326 of the State of New Jersey's Solid Waste Management Act, 
the Board of Chosen Freeholders has adopted a Solid Waste Management PIan and Update. This Plan includes 
recycling to meet State goals and solid waste flow control for Sussex County generated solid waste. 



FINANCIAL INFORMATION 

COUNTY REVENUE AND TAXES REALIZED 

County Taxes as 
Total Revenue a % of Total 

Year Realized County Taxes Revenue Other Revenue 

C O ~ Y  TAXES 

County taxes are collected by the municipalities and paid to the County Treasurer. The municipal levy 
includes all County, library, health, school, and municipal taxes. Each municipality is required to pay to the 
County Treasurer its share of the County Purpose Tax on the fifteenth day of February, May, August and 
November of each year. The County receives its share of the taxes collected from the first taxes collected by 
each municipality. The State Division of Local Government Services requires that each municipality establish a 
reserve for uncollected taxes that is equal to the product of total taxes assessed by the County multiplied by the 
percentage of uncollected taxes in the prior year. This reserve is included in the municipal budget when the 
municipality establishes its own tax rate and assures the County that it will receive 100% of the taxes due. The 
County reports that it received virtually 100% of its tax levy during the levy year for each of the last three years. 

COMF'ARISON OF TAX LEVIES AND COLLECTIONS 

Percentage of 
Year Tax Levy Cash Collection Collection 



EQUALIZED VALUATIONS FOR APPORTIONMENT OF COUNTY TAXES 

Taxing District 2010 2009 2008 

Andover Borough 
Andover Township 
Branchville Borough 
Byram T o m h i p  
Frankford Township 
Franklin Borough 
Fredon Township 
Green Township 
Hamburg Borough 
Harnpton Township 
Hardyston Township 
Hopatcong Borough 
Lafayette Township 
Montague Township 
Newton, Town of 
Ogdensburg Borough 
Sandyston Township 
Sparta Township 
Stanhope Borough 
Stillwater Borough 
Sussex.Borough 
Vernon Township 
Walpack Township 
Wantage Township 

ASSESSED AND EQUALIZED VALUATIONS AND TAX RATES 

Equalized 
Assessed Assessed Total 

Year Valuation Valuation Tax Levy Tax Rate 

Source: County of Sussex Department of Finance 



ASSESSED VALUATION OF REAL PROPERTY BY CATEGORY 

Vacant 
Year Land Residential Farm Commercial Industrial Apartments 

Source: County of Sussex Board of Taxation 

LARGEST TAXPAYERS 

Listed below are the 15 major ratables in Sussex County currently listed on the tax rolls and their equalized 
market value for the year 2010: 

Assessed 
Taxpayer Type of Business Valuation 

1. Crystal Springs, Grand Cascades, Slcylands 
Ballyowen Spa 

2. Mountain Creek Resorts 
3. Wantage Avenue Holding Co., Inc. 
4. Kenneth D. Martin Properties 
5. Schering Plough Corporation 
6. Metairie Corp. 
7. Wal-Mart Stores 
8. Gordon Byram Associates LLC 
9. Weldon Quany 
10. Weis Market, Inc. 
11. Turco Properties/Andover Nwsing 
12. Shinnihon USA, LTD 
13. Newark Watershed Conservation 
14. United Telephone 
15. Sussex, Nine, Inc 

Total 

ResortRecreation 
ResortRecreation 
Insurance 
Real Estate Developer 
Pharmaceutical 
ResortiRecreation 
Retail Shopping 
Real Estate Developer 
Q u a n ~  
Grocery Shopping 
Health Care 
ResoMRecreation 
Watershed conservation 
Telecommunications 
Health Care 

Source: County of Sussex Tax Board 



SUMMARY OF BUDGET OPERATIONS 
FOR THE YEAR ENDED DECEMBER 31,2010 

Anticipated 
Revenue: 
Fund Balance $ 7,867,523 
Miscellaneous 28,321,764 
Current Tax Collections 75,209,586 

Total Revenue $11 1,398,873 

Realized 
Prior Year 
Realized 

$ 7,898,000 
34,278,276 
71,507,294 

$1 13,683,570 

Prior Year 
Paid or 
Charged 

Appropriated 
(Modified) 

Paid or 
Charged 

% Paid or 
Charged 

Expenditures: 
Operations: 

Salaries and Wages 
Other Expenses 

Capital Improvements 
Debt Service 
Deferred Charges and Statutory 
Expenditures 

Total Expenditures 

Source: County of Sussex Department of Finance 

COMPARATIVE SCHEDULE OF FUND BALANCES 
Used in 

Succeeding 
Budget 

$ 5,857,000 
7,867,523 
7,898,000 

Balance 
Year December 31 

Current Fund 

County Health Fund 

County Library Fund 

Source: County of Sussex Department of Finance 



S-Y OF STATUTORY DEBT CONDITION -ANNUAL DEBT STATEMENT 

The swnmarized statement of debt condition which follows is prepared in accordance with the required method 
of setting up the Annual Debt Statement as of Decembrr 31,2010, and indicates a statutory net debt of 0.37%. 

General, Vocational School 
Gross Debt Deductions Net Debt 

and County College Debt $ 88,637,150 $ 14,109,035 $ 74,528,115 

Net Debt $74,528,115 divided by Equalized Valuation Basis per N.J.S. 40A:2-2 as amended, $20,760,970,603 = 

0.36%. 

DEBT LIMIT OF THE COUNTY OF SUSSEX 
DECEMBER 31,2010 

Average Equalized Valuation Basis (2008,2009 and 2010) 

Permitted Debt Limitation (2.00%) 

Net Debt Issued and Authorized but not Issued 

Remaining Borrowing Power 

Source: County of Sussex Department of Finance 



COUNTY OF SUSSEX 

Year - 
201 1 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 

? 
4 

2020 
2021 
2022 

SCFEDULE OF EXISTING BOND MATURITIES 
AND DEBT SERVICE REOUIREMENTS (1) 

AS OF DECEMBER 3 1.2010 

Vocational Bonds General Improvenlent Bonds County College Total 
Principal Interest Principal Interest Principal interest Debt Service 

(1) Does not include County College Bonds pursuant to the County College Bond Act (P.L. 1971, C.12) which are paid by 
the NJ Department of Treasury. 

Source: County of Sussex Finance Deparhnent 



EMPLOYMENT AM) UNEMPLOYMENT COMPARISONS 

For the years 2008,2009 and 2010, the New Jersey Department of Labor and Workforce Development reported 
the following annual average employment information for the County of Sussex and the State of New Jersey. 

County of Sussex 

201 0 
2009 
2008 

State of New Jersey 

2010 
2009 
2008 

Annual Average 

Labor Force Employed 

84,561 76,671 
85,400 77,950 
85,150 80,850 

TotaI 
Unemployed 

7,890 
7,450 
4,300 

Unemployment 
Rate 

9.3% 
8.7% 
5.0% 

Source: New Jersey Department of Labor and Workfo~e Development 

PER CAPITAL INCOME 

County of Sussex 
State of New Jersey 

Source: New Jersey Department of Labor and Workforce Development 

MAJOR PRIVATE AND PUBLIC EMPLOYEES 

Employer 
I. Selective Insurance Company 
2. Newton MedicaI Center 
3. Andover Sub acute & Rebab Center 
4. Mountain CreeWIntrawest 
5. County of Sussex 
6. Ronetco Supermarkets 
7. Vernon Townsbip Board of Education 
8. F.O. Phoenix, hc .  (Econo-Pac) 
9. Sparta Board of Education 
10. Hopatcong Board of Education 

Municipality 
Branchville 
Newton 
Andover Township 
Vernon 
Newton 
Newton/Franklin/Byram 
Vernon 
Sussex 
Sparta 
Hopatcong 

Number of 
Employees 

954 
805 
800 
776 
771 
672 
664 
600 
517 
450 

Source: Sussex County Strategic Growth Plan, July, 2009 



LAND AREA 

The land area of Sussex County is approximately 525 square miles or approximately 337,000 acres. Of 
that amount, the federal or state government for recreational use holds 64,200 acres. Approximately 12,000 
acres of the County are still virgin woodland of the approximately 100,000 acres of total woodlai~d. 
Agricultural uses account for 84,000 acres. In order to preserve this agricultural base, the County operates a 
farmland preservation program, which is partially State funded and with a dedicated property tax that began in 
2001. There are 100 lakes and streams in the County. 

ECONOMY 

The County has shifted h m  a principally agricultural, mining, and recreational based economy to one, 
which is more diversified. The growth of population in the County has led to the development of substantial 
construction activity, increased retail and office development, as well as other service sector jobs that are 
supported by the increasing population The County encourages economic growth that is consistent with its 
zoning and subdivision laws. Approximately 51,000 County residents are employed outside the County. These 
commuters are employed in Moms, Bergen, and Essex Counties in New Jersey as well as in New York City. 
The development of commercial complexes in Monis County has supported the residential growth in Sussex 
County. 

Adjacent to Sussex County are Picatinny Arsenal, a U.S. military installation, and the New Jersey 
Foreign Trade Zone, an authorized Foreign trade Zone developed by the Rockefeller Group. The International 
Trade Center is home to foreign-owned manufacturing, assembly and distribution operations that employ 
approximately 815 people, of which an estimated 80-100 are County residents. The Center has developed 2 
million square feet of office and light industrial space with plans to develop up to 3 million additional square 
feet. 

Agriculture's contribution to county business exceeds $20 million a year spread across a varied mix of 
animal, forage and grain, and direct consumer product sales. Sussex County growers consistently rank near the 
top in the State in hay production and sales, milk production and sales, cattle, calves, sheep and lamb production 
and sales, equine production and value, and sweet corn production. Growth continues in pick-your-own 
and vegetable farms and in nursery and greenhouse/floriculture industry that is accommodating the increasing 
urban population and tourism interests in northern New Jersey. 

TRANSPORTATION 

The transportation network in Sussex County links federal Interstate 80 in the south eastern part of the 
County and Interstate 84 in the northwestem portion of the County to a variety of U.S. and state routes; U.S. 
Route 206 connects Interstate 80 with Newton, the County seat, and continues into Pennsylvania. State Routes 
15,23,94, and 284 provide access to all parts of the County. In addition, the County route system is comprised 
of 47 separate routes totaling 320 two-lane miles. The towns within the County also maintain a system of local 
roads and streets. Of the 480 bridges that are located within the County, 440 bridges are part of the County 
system, 37 are State owned, and 3 are privately owned. 

Two commuter bus lines offer transportation to the Port Authority Tenninal in New York City and the 
Sussex County Transit system offers daily trips throughout the County. The Sussex County Transit system also 
provides Dial-A-Ride services to senior and handicapped citizens. NJ Transit offers rail service in neighboring 
counties with close proximity to Sussex County 

The New York, Susquehanna, and Western Railway provides fieight service to the County. 

There are four licensed airfields that serve private pilots. The Newark International Airport is 
approximately one hour from the County. 



EDUCATIONAL FACILITIES 

There are 20 public school districts in the County, of which 5 offer K-6 instruction, 11 offer K-8 
instruction, and 4 offer K-12 instruction. In addition, there are four regional schools that provide 7-12 and 9-12 
educational programs for district students. There are also nine nonpublic schools as well as private preschool 
programs offered in most communities. Also, there is one Charter School for Technology and one educational 
services commission. The secondary school districts cooperate in offering a vocational-technical school serving 
the County. Students are enrolled in trade, vocational and technical p r o m  including electronics, computer 
science, automotive technology, eng inee~g  and health care fields. 

There is one college in the County. The Sussex County Community College opened in 1982 and was 
fully accredited by the Middle States Association in 1993. 

SUSSEX COUNTY RESIDENT SCHOOL ENROLLMENTS 

Year Total 

Source: Sussex County Superintendent of Schools Office October 15, ASSA Counts 

HEALTH CARE FACILITIES 

There are two hospitals that serve the County, Newton Medical Center and Northwest Covenant 
Medical Center. Newton Hospital has been serving the County for more than 50 years and has 146 acute care 
beds. Approximately 96 beds are for medical swgical patients, a pediatric unit, a physical rehabilitation unit and 
an OBIGYN unit. In addition, it houses health educationprograms, the American Heart Association, the Cancer 
Society, a hospice for the terminally ill, and-a Center for Mental Health. The hospital provides an American 
College of Surgeons Commission approved oncology program providing radiotherapy and chemotherapy. 
Newton Medical Center is part of the Atlantic Health Care System and often refers patients to Momstown 
Hospital or Saint Joseph's Hospital in Philadelphia. 

The Northwest Covenant Medical Center was the result of a merger between the St. Clare's Riverside 
Medical Center in Denville Township and the WallkiU Valley General Hospital. The Northwest Covenant 
Medical Center provides and Acute Care Center and geriatric services in the Sussex Borough facility. 

An interconnecting network of volunteer and private ambulance and rescue squads also serves the 
county. 

RECREATIONAL FACILITlES 

Located in the northwest corner of New Jersey, Sussex County is bordered by the 72,000 acre Delaware 
Water Gap National Recreation Area, developed by the United States Department of Interior. In addition, the 
County is home to the 15,734 acre Stokes State Forest and to six additional state parks totaling 41,382 acres, and 
nine wildlife management areas. Some of the state parks recreational facilities include swimming, fishing, 
hiking, mountain biking, horseback riding, hunting, boating, picnicking, camping, snow shoeing, cross country 
skiing, and snowmobiling. Also, there are over 15,000 acres of farmland presmed in perpetuity in the county. 

Other recreational offerings consist of two ski resorts, twenty public and private golf courses, a large 
water park, and a minor league baseball team. The best known of these are Mountain Creek for its winter and 
summer recreation parks. 



SUSSEX COUNTY MUNICIPAL POPULATION AND POPULATION DENSITIES 

Population 
Estimated Per 
Population Square Square Mile 

Form of Government July 1,2008 Mile July 1,2008 

Andover Borough 
Andover Township 
Branchville Borough 
Bynm Township 
Frankford Township 
Franklin Borough 
Fredon Township 
Green Township 
Hamburg Borough 
Hampton Township 
Hardyston Township 
Hopatcong Borough 
Lafayette Township 
Montague Township 
Newton Town 
Ogdensburg Borough 
Sandyston Township 
Sparta Township 
Stanhope Borough 
Stillwater Township 
Sussex Borough 
Vernon Township 
Walpack Township 
Wantage Township 

Mayor-Council 
Township Committee 
Mayor-Council 
Council-Manager 
Township Committee 
Mayor-Council 
Township Committee 
Township Committee 
Mayor-Council 
Township Committee 
Council-Manager 
Mayor-Council 
Township Committee 
Township Committee 
Council-Manager 
Mayor-Council 
Township Committee 
Council-Manager 
Mayor-Council 
Township Committee 
Mayor-Council 
Council-Manager 
Township Committee 
Township Committee 

Source: Population Division, U.S. Census Bureau 



SUSSEX COUNTY MUNICIPAL UTILITIES AUTHORITY 

The Sussex County Municipal Utilities Authority (the "Authority") is a public body corporate and 
politic of the State of New Jersey. The Sussex County Municipal Utilities Authority was organized pursuant to 
the Municipal and County Utilities Authorities law (N.J.S.A. 40:14A-1 et seq.) (the "MUA Act"). The 
governing body of the Authority consists of nine members appointed by the Board of Chosen Freeholders for 
terms on a staggered basis for a maximum term of five years. 

The Authority was created for the purpose of acquiring, constructing, maintaining and operating 
sewerage facilities for the relief of waters in, bordering or entering the areas within the territorial boundaries of 
the County from pollution or the threatened pollution and for the improvement of conditions affecting the public 
health, The Authority has been granted additional powers to implement the County solid waste plan. 

The Authority has broad power under the MWA Act including, among others, the following: to sue and 
to be sued; to enter into leases and contracts; to acquire property by any lawful means, including the exercise of 
the power of eminent domain; to hold, operate and administer its property; to issue its negotiable bonds and to 
secure their payment and rights of holders thereof under a bond resolution; to enter into contracts with 
municipalities, other authorities and corporations for the treatment and disposal of sewage and solid waste; to 
charge and collect service charges for the use of its facilities and to revise such service charges which the MUA 
Act requires to such that the revenue of the Authority will at all times be adequate to pay operating and 
maintenance expenses including reserves, insurance, extensions and replacements; to pay punctually the 
principal of and interest on any bonds and to maintain reserves and sinking funds therefor as may be required by 
the terms of any contracts with bondholders; and to make and enforce mles and regulations for the management 
of its business affairs. 

The County of Sussex and the Sussex County Municipal Utilities Authority ("SCMUA") have entered into 
Deficiency Advance Contracts in order to provide security to the holders of obligations of SCMUA relative to 
the existing permanent debt issued and outstanding as listed in the following schedule. Pursuant to the terms of 
the Deficiency Advance Contracts, SCMUA can impose and collect from the County of Sussex annual charges, 
as defined in the contract, in any fiscal year that SCMUA estimates that the amount of revenue received &om all 
sources will be insufficient to satisfy all of its costs, expenses, or other obligations. 

As of December 31, 2010, the SCMUA has outstanding approximately $38,059,874 of Uppa Wallkill 
Wastewater Facilitim Revenue Bonds that are supported by the Deficiency Advance Contract. The SCMUA's 
wastewater revenues have been sufficient to meet all costs of operation and maintenance and all debt service 
costs of the Authority with respect to its wastewater system. 

As of December 31,2010, the SCMWA has outstanding approximately $28,439,744 of Solid Waste Revenue 
Bonds that are supported by a Deficiency Advance Contract. The Authority's Solid Waste Facilities, a s  a result 
of the Supreme Court decision regarding solid waste flow direction control, has realized a significant drop in 
revenue from tipping fees. SCMUA projected the anticipated budget deficit for 2011 would be $3.0 million. 
SCMUA will be covering the 2011 shortfall by realizing higher than expected solid waste revenues and by 
utilizing $2.1 million from their landfill closure reserve. The Sussex County Municipal Utilities Authority 
expects to replenish the landfill closure reserve in future years when debt s e ~ c e s  costs are expected to 
decrease. Additionally, SCMUA has proposed a 2012 rate increase to meet its full operating costs, including 
debt service with respect to its solid waste system. 



SUSSEX COUNTY MUNICIPAL UTILITIES AUTHORITY 
PERM.4NENT DEBT ISSUED AND 0UTSTA.NDING 

As of December 31,2010 

Interest 
Rates 

Wastewater T m t  Loan 4.6-4.8% 
Wastewater Trust Loan 0.00% 
2001 Series F 4.0-5.0% 
2003 Series G 2.0-4.0% 
Series 2008 A & B 2.57-5 (15% 

Upper Walkill Wastewater Facilities 

Refunding series 2003 2.0-5.0% 
Revenue Series 2006 3.7%-4.48% 

Solid Waste Facilities 

TotaI Wastewater and Solid Waste 
Revenue Bonds 

Other Loans: 
County Loan 

Total Debt 

Final 
Date of Maturity 
Issue Date 

Amount 
Outstanding 

Source: Sussex County Municipal Utilities ~uthoritf 
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Independent Auditors' Report 

The Honorable Director and Members 
of the Board of Chosen Freeholders 
County of Sussex 
Newton, NJ 07860 

We have audited the accompanying financial statements of the various funds of the County of Sussex (the 
"County") as of and for the years then ended December 31, 2010, 2009 and 2008, as listed in the table of 
contents. These financial statements are the responsibility of the County's management. Our responsibility is to 
express opinions on these financial statements based on our audits. 

Except as discussed in the fourth paragraph, we conducted our audits in accordance with auditing standards 
generally accepted in the United States of America, audit requirements prescribed by the Division of Local 
Government Services, Department of Community Affairs, State of New Jersey (the "Division"), and the 
standards applicable to fkancial audits contained in Government Auditing Stnildards, issued by the Comptroller 
General of the United States. Those standards require that we plan and perform the audit to obtain reasonable 
assurance about whether the fmncial statements are free of material misstatement. An audit includes 
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An 
audit also includes assessing the accounting principles used and ~ i ~ c a n t  estimates made by management, as 
well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable 
basis for ow opinions. 

As described in Note 1, these financial statements have been prepared in conformity with accounting principles 
prescribed by the Division that demonstrate compliance with the modified accrual basis, with certain exceptions, 
and the budget laws of New Jersey, which is a comprehensive basis of accounting other than accounting 
principles generally accepted in the United States of America. The effects on the financial statements of the 
variances between the statutory basis of accounting and accounting principles generally accepted in the United 
States of America, although not reasonably determinable, are presumed to be material. 

The financia1 statements referred to in the first paragraph do not include the general fixed assets account group, 
which should be included to conform with the Technical Accounting Directives of the Division. The amount 
that should be recorded as total fixed assets and the corresponding reserve for fued assets in the general fixed 
assets account group is not known. 

In our opinion, because the County prepares its financial statements on the basis of accounting discussed in the 
third paragraph, the financial statements referred to in the first paragraph do not present fairly, in conformity 
with accounting principles generally accepted in the United States of America, the financial position of the 
County as of December 31,2010,2009 and 2008 and the results of its operations for the years then ended. 

www.nlsiuoccia.cam 
Independent Member of BKR lntematioml 

B-1 
1 of2 



The Honorable Director and Members of 
the Board of Chosen Freeholders 
County of Sussex 
Page 2 

However, in our opinion, except for the effects on the financial statements of the omission described in the 
fourth paragraph, the financial statements refmed to above present fairly, in all material respects, the fmancial 
position of the various funds of the County of Sussex at December 31,2010,2009 and 2008, and the results of 
operations and changes in fund balance, where applicable, of such funds, thereof for the years then ended, in 
conformity with accounting principles prescribed by the Division, as described inNote 1. 

June 30,201 1 
except for Note 8 
which is dated 
November 18,201 1 



COUNTY OF SUSSEX 
COMPARATIVE BALANCE SHEET 

CURRENT FUND 

December 3 1, 
2010 2009 2008 

Cash and Cash Equivalents 
Investments 
Added and Omitted Taxes Receivable 
Grant Funds Receivable 
Interfund Receivable 
Other Receivables 
Deferred Charges 

TOTAL ASSETS 

LIABILITIES. RESERVES AND N N D  BALANCE 

Appropriation Reserves $ 6,197,807.68 $ 7,388,077.69 $ 5,236,870.32 
Other Encumbrances Payable and Other Liabilities 5,476,542.31 2,448,296.17 1,830,680.29 
Interfund Payables 2,845,467.18 2,975,293.47 3,565,716.60 
Cash Reserves for Various Purposes 4,847,705.38 9,235,432.28 7,889,281.27 
Reserve for Receivables 723,258.79 796,235.95 973,924.73 
Fund Balance 11,716,284.69 15,831,572.48 18,034,700.14 

TOTAL LIABILITIES. RESERVES AND FUND BALANCE $ 31,807,066.03 $ 38,674,908.04 $ 37,531,173.35 

THE ACCOMPANYWU NOTES TO FINANCIAL STATEMENTS 
ARE AN INTEGRAL PART OF THIS STATEMENT 



COUNTY OF SUSSEX 
COMPARATIVE STATEMENT OF OPERATIONS AND CHANGE IN FUND BALANCE 

CURRENTFUND 

Year Ended December 31, 
2010 2009 2008 

Revenue and Other Income Realized 

Fund Balance Anticipated 
Fund Balance Anticipated with Prior Written 

Consent of Director of Local Government Services 
MiscelIaneous Revenue Anticipated 
Receipts from Current Taxes 
Receipts from Delinquent Taxes 
Non-Budget Revenue 
Other Credits to Income 

Total Income 

Budget and Emergency Appropriations: 
Operations 
Capital Improvements 
County Debt Service 
Defemd Charges and Statutory Expenditures 

Other Debits to Income 
Interfunds and Other Receivables Advanced 

Total Expenditures 

Excess in Revenue 

Adjusmnts Before Fund Balance: 
Expenditures Included Above Which Are By Statute 

Deferred Charges to ~ u d g e t o f  succeeding Year 

Stabtory Excess to FundBalance 

Fund Balance 

Balance January 1 

Decreased by: 
Utilization as Anticipated Revenue 

Balance December 31 

THE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS 
ARE AN INTEGRAL PART OF THIS STA- 



COUNTY OF SUSSEX 
COMPARATIVE STATEMENT OF REVENUE - CURRENT FUND 

For the Years Ended December31, 
2010 2009 2008 

Budget Budget Budget 
After After A h  

Modification Realzed Modification Realized Modification Realized 

Fund Balance Anticipated $ 1,726,250.32 $ 1,726,250.32 $ 7,851,240.08 $ 7,851,240.08 $ 7,060,687.40 $ 7,060,68740 
Fund Balance Anticipated with Prior Written 

Consent of Direclor ofLocal Government Services 6,141,272.68 6,141,272.68 46,759.92 46,759.92 901,004.60 901.004.60 
Miscellaneous Revenue Anticipated 28,321.763.97 28,534,408.55 33,103,183.86 34,278,276.02 31,395,796.13 33,157,541.17 
Amount to be Raised by Taxes for 
Suppon of Municipal Budget: . . 

Local Taxes for County Purposm 75,209,586.00 . 75,209,568.00 71,507,294.00 7 1,507,294.00 68,490,715.00 68,490,715.00 
Total Budget Revenue 11 1,398,872.97 111,611,499.55 112,508,477.86 L13,683,570.02 107,848,203.13 109,609,948.17 

Nonbudget Revenue 1,598,896.78 2,055,220.40 1,711,446.63 

Grand Total 6 11 1,398,872.97 % 113,210,396.33 S 112.508.477.86 $ 115,738,790.42 $ 107,848,203.13 16 111,321,394.80 - 

THE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS 
ARE AN INTEGRAL PART OF THIS STATEMENT 



Operations: 
Salaries and Wages 
Other Expenses 

Cnpllnl lmprovemcnls 
Counly Deb1 Service 
DeRned Charges and 

Statulory Expenditures 

Budget 
Emergency 

Operollonr: 
Salaries and Wages 
Other Expenses 

Capital lmpmvcmsnlr 
County Debt Service 
DeCemd Chargesad 

Statutory Expendilures 

Budget 
Emergency 

CQUNTY OF SUSSEX 
p 

CURRENT FUND 

For the Years Ended December 31, 
2010 2009 

Budget Unexpended Budgel Unexpended 
Aner Paid or Balance ARer Paid or Balance 

Modification Charged Reserved Canceled Modification Charged Reserved C~nceled 

For the Ycar Ended Dssember31.2008 
Budget Unexpended 
Aner 

Modification 
Pnid or Balance 
Charged Reserved Canceled 

THE ACCOMPANYING NOTES T O  FINANCIAL STATEMENTS ARE AN lNTEGRAL PART OFTHIS STATEMENT 



Cash and Cash Equivalents 
Investments 
Open Space Added and Omitted 

Taxes Receivable 
Interfunds Receivable ' 

TOTAL ASSETS 

C O W  OF SUSSEX 
COMPARATIVE BALANCE SHEET 

TRUST EUNDS 

December 31, 
2010 2009 2008 

LIABILITIES. RESERVES A N 3  FUND BALANCE 
' 

Escmw Deposits $ 458,581.65 $ 518,491.73 $ 518,450.99 
Cash Reserves for Various Purposes 14,448,580.62 19,286,979.1 8 28,142,531.85 
Interfunds Payable 77.03 77.03 77.03 
Fund Balance 35,081.43 35,081.43 35,081.43 

TOTAL LIABILITIES. RESERVES AND FUND BALANCE $ 14,942,320.73 $ 19,840,62937 $ 28,696,141.30 

THE ACCOMPANYING NOTES TO FINANCIAL STATJ3ENTS 
ARE AN N E G R A L  PART OF THIS STATEMENT 



GENERAL CAPITAL FUND 

December 31, 
2010 2009 2008 

Cash and Cash Equivalents 
Investments 
Interfcnds Receivable 
Accounts Receivable 
Deferred Charges to Future Taxation: 

Funded 
Unfunded 

TOTAL ASSETS 

LIABILITIES. RESERVES AND FUND BALANCE 

Vocational School and General Improvement Serial Bonds 
County College Serial Bonds 
Loans Payable 
Bonds Anticipation Notes 
Improvement Authorizations 
Capital Improvement Fund 
Due to State of NJ 
Interfimds Payable 
Cash Reserves for Various Purposes 
Capital Fund Balance 

TOTAL LIABILlTIES. RESERVES AND FUND BALANCE 

THE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS 
ARE AN INTEGRAL PART OF THIS STATEMENT 



COUNTY OF SUSSEX 

Balance January 1 

COMPARATIVE STATEMENT OF FUND BALANCE 
GENERAL CAPITAL FUND 

For the Years Ended December31, 
2010 2009 2008 

Increased by: 
Premium on Sale of Bonds 
Cancellation of Outstanding Checks 
Cancellation of Fully Funded 

Improvement Authorizations 
Premium on Sale of Bonds 

Anticipation Notes 

Decreased by: 
Payment to Cumnt Fund as Anticipated 

Revenue 
Appropriated to Finance Improvement 

Authorizations 

Balance December 31 

THE ACCOMPANYING NOTES TO FINANCIAL, STATEMENTS 
ARE AN INTEGRAL PART OF THIS STATEMENT 



COUNTY OF SUSSEX 
COMPARATIVE BALANCE SHEET 

Cash and Cash Equivalents 
Interfund Receivable 
Receivables with Full Reserves: 

County Taxes Receivable 
Added and Omitted Taxes Receivable 
Revenue Accounts Receivable 

TOTAL ASSETS $ 797,799.98 $ 1,369,100.85 $ 1,671,106.54 

LIABILITIES. RESERVES AND FUND BALANCE 

Appropriation Reserves 
Interfunds Payable 
Reserve for Receivables 
Fund Balance 

TOTAL LIABILITIES. RESERVES AND FUND BALANCE $ 797,799.98 $ 1,369,100.85 $ 1,671,106.54 

THE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS 
ARE AN INTEGRAL PART OF THIS STATEMENT 



COUNTY OF SUSSEX 
COMPARATIVE STATEMENT OF OPERATIONS AND CHANGE IN FUND BALANCE 

SPECIAL REVENUE - COUNTY HEALTH FUND 

Year Ended December 31, 
2010 2009 2008 

Revenue and Other Income Realized 
Fund Balance Utilized $ 808,000.00 % 720,000.00 $ 551,054.00 
Receipts from Current and Prior Year Taxes 2,031,935.00 2,031,935.32 1,537,729.00 
Miscellaneous Revenue Anticipated 233,510.27 222,081.25 246,889.20 
Nonbudget Revenue 100,594.53 145,622.60 38,345.09 
Other Credits to Income 169,343.97 109,897.56 335,123.51 

Total Income 3,343,383.77 3,229,536.73 2,709,140.80 

Budget Expenditures: 
Operations 

Excess in Revenue 

Fund Balance 

Balance January I 1,042,216.58 1,439,202.85 1,524,487.05 
1,320,955.35 1,762,216.58 1,990,256.85 

Decreased by: 
Utilization as Anticipated Revenue 808,000.00 720,000.00 551,054.00 

Balance December 31 $ 512,955.35 $ 1,042,216.58 $ 1,439,202.85 

THE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS 
ARE AN INTEGRAL PART OF THIS STATEMENT 



COUNTY OF SUSSEX 
COMPARATIVE STATEMENT OF REVENUE 

SPECIAL REVENUE - COIJNTY HEALTH FUND 

For the Yean Ended December 31, 
2009 2009 2W8 

Budget Budget Budget 
ARer ARer After 

Modification Realized Moditication Realized Modification Realized 

Fund Balance Anticipated $ 808,000.00 $ 808,000.00 $ 720,000.00 $ 720,000.00 $ 551,054.00 $ 551,054.00 
Miscellaneous Revenue Anticipated 224.1 10.00 233,51027 154,588.00 222,081.25 154,588.00 246,889.20 
Amount to be Raised by Taxes for 

Support of Hesltll Budget: 
Local Tax for County Health Purposes 2,031,935.00 2,03 1,935.00 2,031,935.00 2,031,935.32 1,537,729.00 1,537.729.00 

Total Budget Revenue 3,064,645.00 3,073,445.27 2,906,523.00 2,974.01 6.57 2,243,371.00 2,335,672.20 
Nonbudget Revenue 100,594.53 145,622.60 38,345.09 

Grand Total S 3,064,645.00 $ 3,174,039.80 $ 2,906,523.00 $ 3,119,639.17 $ 2,243,371.00 $ 2,374,017.29 

THE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS 
ARE AN INTEGRAL PART OF THIS STATEMENT 



COUNTY OF SUSSEX 
COMPARATIVE STATEMENT OF EXPENDITURES 

SPECIAL REVENUE - COUNTY HEALTH FUND 

For the Years Ended December 3 1, 
2010 2009 

Budget Budget 
AAer Paid or After Paid or 

Modification Charged Reserved Modification Charged Reserved 
County Health Operations: 

Salaries and Wages $ 1,302,649.00 $ 1,268,257.80 $ 34,391.20 $ 1,348,328.00 $ 1,281,442.16 $ 66,885.84 
Other Expenses 970,145.00 901,514.18 68,630.82 838,920.00 781,381.00 57539.00 

Public Health Priority Funds: 
Salaries and Wages 403,898.00 391,031.33 12,866.67 409,427.00 408,866.69 560.31 
Other Expenses 387,953.00 347,446.56 40,506.44 309,848.00 281,387.31 28,460.69 

For the Year Ended December 3 1,2008 
Budget 
After Paid or 

Modification Charged Resewed 
Countv Health Ooerations: 

Salaries and Wages $ 1,346,046.00 $ 1,323,100.26 $ 22,945.74 
Other Expenses 880,549.00 801,569.42 78,979.58 

Public Health Priority Funds: 

Salaries and Wages 

Other Expenses 16,776.00 16,776.00 

THE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS 
ARE AN INTEGRAJ. PART OF THIS STATEMENT 



COUNTY OF SUSSEX 
COMPARATlVE BALANCE SHEET 

December 31, 
2010 2009 2008 

Cash and Cash Equivalents $ 880,037.99 $ 1,364,957.52 $ 1,413,798.73 
Investments 61 1,789.88 609,639.34 602,371.90 
Receivables with Full Reserves: 

Added and Omitted Taxes Receivable 7,017.75 10,614.25 21,021.78 
Library Taxes Receivable 20.00 
Revenue Accounts Receivable 9,561.62 11,969.75 8,344.52 

16,579.37 22,584.00 29,386.30 

TOTAL ASSETS 

LIABILITIES. RESERVES. AND FUND BALANCE 

Appropriation Resenres 
Accounts Payable 
Unrestricted State per Capita Library Aid 
Interfunds Payable 
Reserve for Donations 

Reserve for Receivables 
Fund Balance 

TOTAL LIABILITIES. RESERVES. AND FUND BALANCE 

THE ACCOMPANYING NOTES TO FINANCIAL STATEMF3TS 
ARE AN INTEGRAL PART OF THIS STATEMENT 



COUNTY OF SUSSEX 
COMPARATIVE STATEMENT OF OPERATIONS AND CHANGE IN FUND BALANCE 

SPECIAL REVENUE - COUNTYLIBRARY FUND 

Year Ended December 31, 
2010 2009 2008 

Revenue and Other Income Realized 

Fund Balance Utilized 
Receipts from Cunent Taxes 
Miscellaneous Revenue Anticipated 
Nonbudget Revenue 
Other Credits to Income 

Total Income 5,846,499.99 5,973,715.86 6,070,121.73 

Budget Expenditures: 
Operating: 

Salaries and Wages 
Other Expenses 

Total Expenditures 

Excess in Revenue 

Fund Balance 

Balance January 1 

Decreased by: 
Utilization as Anticipated Revenue 

' Balance December 31 

THE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS 
ARE AN INTEGRAL PART OF THIS STATEMENT 



Fund Balance Anticipated 
Miscellaneaus Revenue Anticipated 
Amount to be Raised by Taxes for 

SuppotI of Library Budget: 
Local Tax for County Libmy Purposes 

Total Budget Revenue 
Nonbudget Revenue 

Grand Total 

COUNTY OF SUSSEX 
COMPARATIVE STATEMENT OF REVENUE 

SPECIAL REVENUE - COLNTY LIBRARY FUND 

For the Years Ended December 3 1, 
2010 2009 2008 

Budget Budget Budget 
After After After 

Modification Realized Modification Realized Modification Realized 

THE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS 
ARE AN INTEGRAL PART OF THIS STATEMENT 



Operations: 
Salaries and Wages 
Other Expenses 

Operations: 
Salaries and Wages 
Other Expenses 

COUNTY OF SUSSEX 
COMPARATIVE STATEMENT OF EXPENDITURES 

SPECIAL REVENUE - COUNTY LIBRARY FUND 

For the Years Ended December 3 1, 
~ n n s  7 n n ~  ---. ---- 

Budget Budget 
After Paid or After Paid or 

Modification Charged Reserved Modification Charged Reserved 

For the YearEnded December31,2008 
Budget 
After Paid or 

Modificntion Charged Reserved 

THE ACCOMPANYING NOTES TO FWANCIAL STATEMENTS 
ARE AN INTEGRAL PART OF THIS STATEMENT 



COUNTY OF SUSSEX 
NOTES TO FINANCIAL STATEMENTS 

YEAR ENDED DECEMBER 31.2010 

Note 1: Summarv of Sirmificant Accounting Policies 

A. Re~ortiog. Entity 

Except as noted below, the financial statements of the County of Sussex include every 
board, body, officer or commission supported and maintained wholly or in part by 
funds appropriated by the County of Sussex, as required by N.J.S. 40A:5-5. 
Accordingly, the financial statements of the County of Sussex do not include the 
operations of the County Community College, County Municipal Utilities Authority or 
the County Vocational School, inasmuch as their activities are administered by separate 
boards. The operations of the County Welfare Agency have also been excluded 
inasmuch as they serve as an agent of the State of New Jersey and their records are 
maintained separately. 

Governmental Accounting Standards Board ("GASB") Codification Section 2100, 
"Defining the Financial Reporting Entity" establishes standards to determine whether a 
governmental component unit should be included in the financial reporting entity. The 
basic criterion for inclusion or exclusion from the h c i a l  reporting entity is the 
exercise of oversight responsibility over agencies, boards and commissions by the 
primary government. The exercise of oversight responsibility includes financial 
interdependency, selection of governing authority, designation of management, ability 
to significantly influence operations, and accountability for fiscal matters. In addition, 
certain legally separate, tax-exempt entities that meet specific criteria (i.e., benefit of 
economic resources, accesslentitlement to resources, and significance) should be 
included in the financial reporting entities. As the financial reporting entity was 
established in accordance with New Jersey statutes, the requirements of GASB 
Codification Section 2100 were not followed and, accordiigly, the reporting entity 
could be different .from accounting principles generally accepted in the United States of 
America. 

Financial Statements for each of the component units may be obtained from the entity's 
administrative offices. 

Sussex County Community College Sussex County Municipal Utilities Authority 
College Hill 34 South Route 94 
Newton, NJ 07860 Lafayette, NJ 07848 

Sussex County Division of Social Sussex County Technical School 
S e ~ c e s  105 North Church Road 

83 Spring Street Sparta, NJ 07871 
PO Box 218 
Newton, NJ 07860 

B. Description of Funds 

The accounting policies of the County of Sussex conform to the accounting principles 
applicable to municipalities and counties which have been prescribed by the Division 
of Local Government Services, Department of Community Affairs, State of New Jersey 
(the "Division"). Such principles and practices are designed primarily for determining 
compliance with legal provisions and budgetary restrictions and as a means of 
reporting on the stewardship of public officials with respect to public funds. Under this 
method of accounting, the County of Sussex accounts for its financial transactions 
through the following separate funds: 

B-17 



COUNTY OF SUSSEX 
NOTES TO FINANCIAL STATEMJ?NTS 

YEAR ENDED DECEMBER 3 1.201.0 
(Continued) 

Note 1: Summarv of Sienificant Accounting Policies (Cont'd) 

B. Descriution of Funds (Cont'd) 

Current Fund - Resources and expenditures for governmental operations'of a general 
nature, including federal and state grant funds. 

Trust Funds - Receipts, custodianship and disbursement of funds in accordance with the 
purpose for which each reserve was created. 

General Cauital Fund - Receipt and disbursement of funds for the acquisition of general 
capital facilities, other than those acquired in the Current Fund. 

Soecial Revenue - 'Countv Health Fund - Resources and expenditures for the operations of 
the County Health Division 

Suecial Revenue - Countv Librarv Fund - Resources and expenditures for the operations of 
the County Library system. 

C. Bas'is of Accounting 

Basis of accounting refers to when revenue and expenditures or expenses are recognized in 
the accounts and reported in the financial statements. Basis of accounting relates to the 
timing of the measurements made, regardless of the measurement focus applied. 

The accounting policies of the County of Sussex conform to the accounting principles 
applicable to municipalities and counties which have been prescribed by the Division 
which differ in certain respects from accounting principles generally accepted in the 
United States of America applicabl'e to local governmental units. The more significant 
policies inNew Jersey follow. 

Revenue is recorded when received in cash except for the prepayment of future years' 
revenue and State and Federal Grant Funds which are recorded as revenue in the year they 
are anticipated in the budget. The amounts recorded as County taxes receivable have not 
been included in revenue. Amounts that are due to the County which are susceptible of 
accrual are recorded as receivables with offsetting reserves in the Current, Health and 
Library Funds. Expenditures are charged to operations generally based on budgeted 
amounts. 

Exceptions to this general rule include: 

1. Accumulated unpaid vacation, sick pay and other employee amounts are not 
accrued. 

2. Prepaid expenses, such as insurance premiums applicable to subsequent periods, are 
charged to cment budget appropriations in total. 

3. Principal and interest on long-term debt are recognized when due. 



COUNTY OF SUSSEX 
NOTES TO RNANCIAL STATEMENTS 
YEAR ENDED DECEMBER 31.2010 

(Continued) 

Note 1: Summarv of Significant account in^ Policies (Cont'd) 

C. -(Cont'd) 

Expenditures, if any, in excess of appropriations, appropriation reserves or ordinances, 
become deferred charges which must be raised by future taxes. Outstanding 
encumbrances at December 31 are reported as a cash liability in the financial statements 
and constitute part of the staMory appropriation reserve balanie. Appropriation 
reserves covering unexpended appropriation balances are automatically created at 
December 31 of each year and recorded as liabilities, except for amounts which may be 
cancelled by the governing body. Appropriation reserves are available, until lapsed at 
the close of the succeeding year, to meet additional encumbrances which have not been 
recorded as of December 31, for specific claims, commitments or contracts incurred 
during the preceding fiscal year. Lapsed appropriation reserves are recorded as income. 

The cash basis of accounting is followed in the Trust and General Capital Funds. 

D. Deferred Charges to Future Taxation - The General Capital Fund balance sheet includes 
both funded and unEunded deferred cbarges. Funded means that bonds have been issued 
and are being paid off on a serial basis. Unfunded means the debt has been authorized 
but not permanently financed. A county can eliminate an unfimded deferred charge by 
raising it in the budget or collecting a grant. The unfunded deferred charge may also be 
funded by selling bonds, by issuing loans or through capital lease purchase agreements. 

E. Other significant accounting policies include: 

Manaeement Estimates - The preparation of financial statements requires management 
to make estimates and assumptions that affect the reported amounts of revenues and 
expenditureslexpenses during the reporting period. Actual results could differ from 
those estimates. 

Cash and Cash EouivaIents - Amounts include petty cash, change funds, amounts on 
deposit, and short-term investments with original maturities of three months of less. 

Investments - Investments are stated at cost or amortized cost, which approximates 
market. 

Allowance for Uncollectible Accounts - A reserve for uncollectible grant receivables 
has been recorded in the Current Fund. This allowance has been established based on 
management's evaluation of its collection experience over the last several years. 

Compensated Absences - Expenditures relating to unused vested accumulated vacation 
and sick pay are not recorded until paid. 

InterfUnds - Interfund receivables in the Current Fund are recorded with offsetting 
reserves which are created by charges to operations. Income is recognized in the year 
the receivables are liquidated Interfund receivables in the other fmds are not offset by 
reserves. 

Inventories of Suvplies - The cost of inventories of supplies for all fmds are recorded as 
expenditures at the time individual items are purchased. The cost of inventories is not 
included on the various balance sheets. 



NOTES TO FINANCIAL STATEMENTS 
YEAR ENDED DECEMBER 3 1.201 0 

(Continued) 

Note 1: Summarv of Sirmificant Accountine Policies (Cont'd) 

E. Other significant accounting policies include: (Cont'd) 

Fixed Assets - Property and equipment purchased by the Current and General capital Funds 
are recorded as expenditures at the time of purchase and are not capitalized. 

Grants Receivable - Grants receivable represent the total grant awards less amounts 
collected to date. Because the amount of grant funds to be collected is dependent on the 
total costs eligible for reimbursement, the actual amount collected may be less than the total 
amount awarded. 

Had the County's financial statements been prepared under accounting principles generally 
accepted in the United States of America, encumbrances would not be considered as 
expenditures; appropriation reserves would not be recorded; revenue susceptible to accrual 
would have been reflected without offsetting reserves; Federal and State grants and 
assistance would be recognized when earned, not when awarded; and inventories would not 
be reflected as expenditures at the time of purchase. 

F. BudpetlBudeetaw Control - Annual appropriated budgets are usually prepared in the 1'' 
quarter for the current operating and open space trust funds. The budget is submitted to the 
governing body and the State Division of Local Government Services. Additionally, 
budgets are prepared for the County Health and Library Funds which are approved by the 
governing body but do not require approval by the State Division of Local Government 
Services. The budgets are prepared using the cash basis of accounting. The legal level of 
budgetary control is established at the line item accounts within each fund. Line item 
accounts are defined as the lowest (most specific) level of detail as established pursuant to 
the flexible chart of accounts referenced in NJSA 40A. All budget amendments/transfers 
must be approved by the County during the year. 

Note 2: Lone-Term Debt 

Summarv of Countv Debt 

The Local Bond Law governs the issuance of bonds to finance general County capital 
expenditures. All bonds are retired in serial installments within the statutoly period of 
usefulness. All bonds issued by the County are general obligation bonds. The County's full 
faith and credit and taxing power has been pledged to the payment of general obligation debt 
principal and interest. 



COUNTY OF SUSSEX 
NOTES TO FINANCIAL STATEMENTS 

YEAR ENDED DECEMBER 31.2010 
(Continued) 

Note 2: Long-Term Debt (Cont'd) . \ 

December 31, 
2010 2009 2008 

General Bonds, Notes and Loans $84,728,000 $87,848,000 $87,411,800 
Authorized but not Issued: 
General Bonds and Notes 

Less: 
Funds TemporariIy Held to Pay Bond 

and Note Principal: 
Reserve to Pay Debt Service 252,175 452,175 652,175 
Reserve to Pay Vocational 

School Bonds 362,860 401,817 389,892 
Capital Projects for County Colleges 

(NJSA 18A:64A-22.1 to 22.8) 8,854,000 8,388,000 10,008,000 
Pension Refunding Bonds 2,640,000 2,890,000 3,125,000 
Emergency Appropriation Refunding 2,500,000 
Refunding Bonds 2,000,000 

14,109,035 14,631,992 14,175,067 
Net Bonds and Notes Issued and 
Authorized but not Issued $74,528,115 $77,111,415 $77,711,140 

All debt issued for the Sussex County Community College is a direct obligation of the County. 

The Sussex County Vocational School is a Type I School District; therefore, according to 
statute, the County is responsible for all debt authorized by the Vocational School. 

Summarv of Municval Debt Issued and Outstanding -Prior Year 

Balance Balance 
Fund 12/31/2008 Additions Retirements 12/3 112009 

Serial Bonds: 
General Capital Fund $ 83,901,000.00 $ 11,230,000.00 $ 72,671,000.00 

Bond Anticipation Notes: 
General Capital Fund 3,504,000.00 $15,177,000.00 3,504,000.00 15,177,000.00 

Loans Payable: 
General Capital Fund: 

Economic Development 
Loan 6,800.00 6,800.00 

$ 87,411,800.00 $ 15,177,000.00 $ 14,740,800.00 $ 87,848,000.00 



COUNTY OF SUSSEX 
NOTES TO FINANCIAL STATEMENTS 

YEAR ENDED DECEMBER 31.2010 
(Continued) 

Note 2: Lone-Term Debt (Cont'd) 

Summaw of Municpal Debt Issued and Outstandin~ - Current Year 

Balance Balance 
Fund 1213 112009 Additions Retirements 12/31/2010 

Serial Bonds: 
General Capital Fund $ 72,671,000.00 $22,930,000.00 $ 10,873,000.00 $ 84,728,000.00 

Bond Anticipation Notes: 
General Capital Fund 15,177,000.00 14,677,000.00 29,854,000.00 

$ 87,848,000.00 $37,607,000.00 $40,727,000.00 $ 84,728,000.00 

The County's debt issued and outstandi~lg at December 31,2010 is as follows: 

Vocational School Serial Bonds 

F i l  Maturity Rate 

Final Matuity 

07/15/2013 
07/01/2012 
05/01/2021 
07/15/2014 
09/15/2011 
07/15/2014 
09/01/2019 
09/01/2017 
08/15/2020 
08/15/2014 

Geneml Improvement Serial Bonds 

Rate 

5.00% 
4.20% 
5.30% 
3.25% 
3.41% 
3.625% 
4.00% 
3.75% 

1 .OO-2.25% 
1.00-2.00% 



C O W  OF SUSSEX 
NOTES TO FINANCIAL STATEMENTS 
YEARENDEDDECEMBER31.2010 

(Continued) 

Note 2: Lone-Term Debt (Cont'd) 

Final Maturitv 

07/15/2013 
07/01/2014 
05/01/2015 
07/15/2015 
09/01/2021 
09/01/2022 
08/15/2020 

Final MaturiQ 

Countv ColIee Bonds 

Rate 

5.00% 
4.20% 
3.125% 
3.625% 
4.00% 

3.75-4.00% 
1 .OO-2.25% 

Countv College Bonds fCh. 12) 

Total Serial Bonds Outstanding 

Rate 

Total Debt Issued and Outstanding $84,728,000 

Surnmarv of Statutorv Debt Condition - Annual Debt Statement 

The summarized statement of debt condition which follows is prepared in accordance with the 
required method of setting up the Annual Debt Statement and indicates a statutory net debt of 
.36%. 

General, Vocational School 
and County College Debt 

Gross Debt Deductions Net Debt 

Net Debt $74,528,115 divided by Equalized Valuation Basis per N.J.S. 40A:2-2 as amended, 
$20,760,970,603 = .36%. 



COUNTY OF SUSSEX 
NOTES TO FINANCIAL STATEMENTS 

YEAR ENDED DECEMBER 3 1,201 0 
(Continued) 

Note 2: Lonp-Term Debt (Cont'd) 

Bonowine Power Under N.J.S. 40k2-6 As Amended 

2% Average Equalized Valuation of Real Property $ 415,219,412 

Net Debt 74,528,115 

Remaining Borrowing Power $ 340,691,297 

The foregoing debt information is in agreement with the Annual Debt Statement filed by the 
Chief Financial Officer. 

Schedule of Annual Debt Service for Principal and Interest for the Next Five Years and 
Thereafter for Bonded Debt Issued and Outstanding 

Calendar 
Year 

General lmprovanenh Vocational School County College* 
Principal Interest Principal Interest Principal Interest Total 

2021-2022 395,000 10,468 1,030,000 51,800 1,487,268 
$ 60,093,000 $ 8,297,673 $ 3,180,000 $ 392,908 $ 12,601,000 $ 2,538,935 $ 87,103,516 - 

* Does not include principal and interest on County College Bonds issued pursuant to 
Chapterl2, Public Laws of 1971, which will be paid by the State Department of Treasury. 

Note 3: Fund Balances Auvrouriated 

Fund balances at December 31, 2010 which are appropriated and included in the adopted 
budgets as anticipated revenue in their own respective funds for the year ending December 31, 
201 1 are as follows: 

Current Fund 
County Health Fund 
County Library Fund 

Note 4: Pension Plans 

County employees are enrolled in one of two cost sharing multiple-employer public employee 
retirement systems: the Public Employees' Retirement System (PERS), the Police and 
Firemen's Retirement System (PFRS) of New Jersey or the Defined Contribution Retirement 
Program (DCRP). The State of New Jersey sponsors and administers these plans which cover 
substantially all County employees. As a general d e ,  all hll-time employees are eligible to 
join the PERS or the PFRS. However, if an employee is ineligible to enroll in the PERS or 
PFRS, the employee may be eligible to enroll in the DCRP. 



COUNTY OF SUSSEX 
NOTES TO FINANCIAL STATEMENTS 

YEAR ENDED DECEMBER 31.2010 
(Continued) 

Note 4: Pension Plans (Cont'd) 

Employees who are members of PERS and retire at specified age according to the relevant tier 
category for that employee are entitled to a retirement benefit based upon a formula which 
takes "final average salary" during years of creditable service. Vesting occurs after 8 to 10 
years of service. Enrolled PFRS members may retire at age 55 with a minimum of 10 years of 
service required for vesting. The DCRP provides eligible members with a tax-sheltered, 
defined contribution retirement benefit, along with life insurance and disability coverage. 
Vesting is immediate upon enrollment for members of the DCW. 

The State of New Jersey, Department of the Treasury, Division of P ~ s i o n s  and Benefits, issues 
publicly available financial reports that include the financial statements and required 
supplementary information of each of the above systems, funds and trust. The financial reports 
may be obtained by writing to the State of New Jersey, Department of Treasury, Division of 
Pensions and Benefits, PO Box 295, Trenton, New Jersey 08625-0295. 

The contribution policy is set by New Jersey State Statutes and, in most retirement systems, 
contributions are required by active members and contributing employers. Plan member and 
employer contributions may be amended by State of New Jersey legislation Employee 
contributions are based on percentages of 5.5% for PERS and DCRP and 8.5% for PFRS of 
employees' annual compensation, as deiined. Employers are required to contribute at an 
actuarially determined rate in the PERS and PFRS. The actuarially determined employer 
contribution includes funding for costsf-living adjustments and noncontributory death 
benefits. The DCRP was established July I, 2007, under the provisions of Chapter 92, P.L. 
2007 and Chapter 103, P.L. 2007 and expanded under the provisions of Chapter 89, P.L. 2008. 
Employee contributions for DCRP are matched by a 3% employer contribution. 

County coutributions to PERS amounted to $1,764,606, $1,616,028, and $1,491,003 for 2010, 
2009, and 2008, respectively. County contributions to PERS amounted to $2,353,125, 
$2,313,771, and $1,602,527 for 2010, 2009, and 2008, respectively. The annual pension cost 
("APC') for PERS differed from the net pension obligation ("NPO") due to the enactment of 
Chapter 114, P.L. 1997 for 2008 as the APC was $2,003,159 and the NPO was $1,602,527. 

The employee and employer contribution for the DCRP for the year ended December 31,2010 
were $6,088 and $3,589, respectively. 

Chapter 42, P.L. 2002 permitted local government units to issue refunding bonds to retire 
unfunded accrued liability resulting from early retirement benefits under PERS and PFRS 
effective July 12,2002. The County issued $3,900,000 of refunding pension bonds in 2003. 

Note 5: Acmed Sick and Vacation Benefits 

The County has permitted employees to accrue unused vacation and sick pay, which may be 
taken as time off or paid at a later date at an agreed-upon rate. The current cost of such unpaid 
compensation has been estimated at approximately $2,156,389 at December 31,2010 and is not 
reported either as an expenditure or liability. However, it is expected that the cost of such 
unpaid compensation would be included in the County's budget operating expenditures in the 
year in which it is used and/or charged. 



COUNTY OF SUSSEX 
NOTES TO FINANCIAL STATEMENTS 

YEAR ENDED DECEMBER 31,2010 
(Continued) 

Note 5: Accrued Sick and Vacation Benefits (Cont'd) 

This amount is partially resewed in the Reserve for Accrued Sick and Vacation of $1,791,893 
on the Other Trust Funds balance sheet at December 31,2010. 

Note 6: Selected Tax Information 

Countv Tax Calendar 

County taxes are billed approximately two months prior to the respective due dates to the 
municipalities in the County. The first three quarterly billings are based on an estimate of the 
current year's levy based on the prior year's taxes. These three quarterly billings are due 
February 15'4 May 15" and August 15". The fourth quarter's billing reflects an adjustment to 
the current year's actual levy and is due November 15'. 

A study of this tabulation could indicate a possible trend in future tax levies. A decrease in the 
percentage of current collection could be an indication of a possible increase in future tax 
levies. 

Genera1 Cash Percentage 
Year Tax Levy Collections of Collection 

2010 $75,209,568 $75,209,568 100.00% 
71,507,294 71,507,294 100.00% 
68,490,715 68,490,715 100.00% 

Open Space Cash Percentage 
Tax Levy Collections of Collection 

$ 1,354,766 $ 1,354,766 100.00% 
2,811,076 2,811,076 100.00% 
5,321,306 5,321,306 100.00% 

Health Cash Percentage 
Tax Levy Collections of Collection 

$ 2,031,935 $ 2,031,935 100.00% 
2,03 1,935 2,03 1,935 100.00% 
1,537,729 1,537,729 100.00% 

Library Cash Percentage 
Tax Levy Collections of Collection 

$ 4,541,398 $ 4,541,398 100.00% 
4,761,398 4,761,398 100.00% 
4,765,620 4,765,620 100.00% 

Also, increases in future tax levies can also be warranted if revenue sources outside of those 
directly generated by the County, such as federal or state aid, should decline without 
corresponding decreases in budgeted expenditures. 



COUNTY OF SUSSEX 
NOTES TO FINANCIAL STATEMENTS 

YEAR ENDED DECEMBER 3 1,201 0 
(Continued) 

Note 6: Selected Tax Information (Cont'd) 

Comvarative Tax Information 

Net Valuation on County County County County 
Which Taxes Are General Health Library Open Space 

Year Apportioned Tax Rate Tax Rate Tax Rate Tax Rate 

Note 7: Sussex Countv Munici~al Utilities Authorif, Receivable 

The Current Fund balance sheet reflects a receivable from the Sussex County Municipal 
Utilities Authority ("SCMUA") in the amount of $418,658.42 at December 31,2010. 

The $418,658.42 represents h d s  advanced to the SCMUA for the study of several projects. 
The SCMUA is to repay the funds when the projects have been completed and permanently 
financed from proceeds of bonds, temporary bonds or kom proceeds of grants received for the 
projects. However, due to the lack of federal funds available, the construction of the projects 
under study is questionable; therefore, the collection of the receivable is uncertain. The 
management of the County feels that if the receivable is not collected, it would not adversely 
affect the County's financial position because the receivable is offset with a reserve. 

Note 8: Commitment 

The County of Sussex and the Sussex County Municipal Utilities Authority (the "SCMUA") 
have entered into a Deficiency Advance Contract in order to provide security to the holders of 
obligations of the SCMUA relative to the existing $71,995,618 Solid Waste Revenue Bonds, 
Upper Wallkill Wastewater Facilities Revenue Bonds and Project Notes. Pursuant to the terms 
of the Deficiency Advance Contract, the SCMUA can impose and collect from the County of 
Sussex annual charges, as defined in the contract, in any fiscal year that the S C W A  estimates 
that the amount of revenue received h m  all sources will be insufficient to satisfy all of its 
costs, expenses, or other obligations. 

As of December 1, 2010, the SCMUA has outstanding approximately $38,059,874 of Upper 
Wallkill Wastewater Facfities Revenue Bonds that are supported by a Deficiency Advance 
Contract. The SCMUA's wastewater revenues have been sufficient to meet all costs of 
operation and maintenance and all debt service costs of the Authority with respect to its 
wastewater system 

As of December 1, 2010, the SCMUA has outstanding approximately $28,439,744 of Solid 
Waste Revenue Bonds that are supported by a Deficiency Advance Contract. The SCMUA's 
solid waste revenues and surplus had been sufficient to meet all costs of operation and 
maintenance and all debt service costs of the Authority with respect to its solid waste system. 
However, New Jersey's system of waste flow control had previously been ruled 
unconstitutional in federal court. The United States Supreme Court ruled in United Haulers v. 
Oneida Herkner Solid Waste Management Authority that solid waste flow control is , 
constitutional. In2010 flow control was reestablished in Sussex County through a Solid Waste 
Management Plan amendment. 



COUNTY OF SUSSEX 
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(Continued) 

Note 8: Commitment (Cont'd) 

The prior Supreme Court d i n g  has caused the SCMUA to reduce its tipping fees to be 
competitive with other solid waste disposal facilities, resulting in decreased revenues, adversely 
affecting the SCMUA's ability to meet its debt service obligations. The County is required to 
advance funds to the SCMUA to cover any deficiencies in revenues over the SCMUA's costs, 
expenses and debt service obligations. The SCMUA has estimated that the anticipated deficit 
for 2011 will be $3,000,000. SCMUA will be covering the 2011 shortfall by r e a l i i g  higher 
than expected solid waste revenues and by utilizing $2.1 million from their landfill closure 
reserve. The Sussex County Municipal Utilities Authority expects to replenish the lanai 
closure reserve in future years when debt services costs are expected to decrease. Additionally, 
SCMUA has proposed a 2012 rate increase to meet its full operating costs, including debt 
servicewith respect to its solid waste system 

The County is obligated to advance funds to the SCMUA under the Deficiency Advance 
Contract to the extent that other revenue is not obtained to finance the SCMUA's operations. 

In 2009, the SCMUA issued $5,496,000 of Project Notes for the Paulinskill Water Reclamation 
Facilities to serve Branchville Borough and portions of Frankford Township for wastewater 
treatment. 

Note 9: Cash and Cash Eauivalents and Investments 

Cash and cash equivalents include petty cash, change funds, amounts in deposits, money 
market accounts, and short-term investments with original maturities of three months or less. 

Investments are stated at cost or amortized cost, which approximates market. The County 
classifies certificates of deposit which have original maturity dates of more than three months 
but less than twelve months from the date of purchase, as investments. 

GASB Statement No. 40, Governmental Accounting Standards Board Deposit and Investment 
Risk Disclosures, requires disclosure of the level of custodial credit risk assumed by the County 
in its cash, cash equivalents and investments, if those items are uninsured or unregistered. 
Custodial credit risk is the risk that in the event of a bank failure, the government's deposits 
may not be returned. 

Interest Rate Risk - In accordance with its cash management plan, the County ensures that any 
deposit or investment matures within the time period that approximates the prospective need for 
the funds, deposited or invested, so that there is not a risk to the market value of such deposits 
or investments. 

Credit Risk - The County limits its investments to those authorized in its cash management plan 
which are those permitted under state statute as detailed on the following page. 

Deposits 

New Jersey statutes permit the deposit of public funds in institutions located in New Jersey, 
which are insured by the Federal Deposit Insurance Corporation (FDIC), or by any other 
agencies of the United States that insure deposits or the State of New Jersey Cash Management 
Fund. 
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(Continued) 

Note 9: Cash and Cash Equivalents and Investments (Cont'd) 

New Jersey statutes require public depositories to maintain collateral for deposits of public 
funds that exceed insurance limits as follows: 

The market value of the collateral must equal 5% of the average daily balance of public 
funds on deposit. 

In addition to the above collateral requirement, if the public funds deposited exceed 75% of the 
capital funds of the depository, the depository must provide collateral having a market value at 
least equal to 100% of the amount exceeding 75%. 

All collateral must be deposited with the Federal Reserve Bank, the Federal Home Loan Bank 
Board or a banking institution that is a member of the Federal Reserve System and has capital 
funds of not less than $25,000,000. 

Invatments: 

New Jersey statutes permit the County to purchase the following types of securities: 

(1) Bonds or other obligations of the United States of America or obligations guaranteed 
by the United States of Ameriq 

(2) Government money market mutual funds; 

(3) Any obligation that a federal agency or a federal instrumentality has issued in 
accordance with an act of Congress, which security has a maturity date not greater than 
397 days k r n  the date of pwchase, provided that such obligation bears a fixed rate of 
interest not dependent on any index or other external factor, 

(4) Bonds or other obligations of the local unit or bonds or other obligations of school 
districts of which the local unit is a part or within which the school district is located; 

(5) Bonds or other obligations, having a maturity date not more than 397 days ftom the 
date of purchase, approved by the Division of Investment of the Department of the 
Treasury for investment by local units. 

(6) Local government investment pools; 

(7) Deposits with the State of New Jersey Cash Management Fund; or 

(8) Agreements for the repurchase of l l l y  collatedied securities if: 

(a) the underlying securities are permitted investments pwsuant to paragraphs 
(1) and (3) above; 

(b) the custody of collateral is transferred to a third party; 

(c) the maturity of the agreement is not more than 30 days; 

(d) the underlying securities are purchased through a public depository as 
defined in statute; and 

(e) a master repurchase agreement providing for the custody and security of 
coIlateral is executed. 
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Note 9: Cash and Cash Equivalents and Investments (Cont'd) 

As of December 31,2010, cash and cash equivalents and investments of the County of Sussex 
consisted of the following: 

Cash and Cash Equivalents Investments 
Checking and 

Cash on Savings Certificates 
Fund Hand Accounts of Deposit Total 

Current $ 325 $ 20,223,210 $ 20,223,535 
Other Trust 12,530,485 $ 77,230 12,607,715 
General Capital 18,003,960 688,846 18,692,806 
County Health 100 149,380 149,480 
County Library 880,038 61 1,790 1,491,828 

$ 425 $ 51,787,073 $ 1,377,866 $ 53,165,364 

The carrying amount of the County's cash and cash equivalents at December 31, 2010, was 
$53,165,364 and the bank balance was $52,385,542. The canying amount of the County's cash 
and cash equivalents at December 31, 2009, was $62,079,351 and the bank balance was 
$61,330,311. 

Note 10: Countv Health Fund 

The County established a special revenue fund to account for the operations of the Health 
Division. County Health taxes are levied and other health-related revenue are anticipated to 
provide for the Health Division's salaries and wages and other expenses; however, certain other 
costs attributable to the Health Division, such as use of building space and other administrative 
overhead, are provided fiom the County's Current Fund. 

Note 11: Risk Manazemea 

The County is exposed to various risks of loss related to torts; theft of, damage to, and 
destruction of assets; errors and omissions; injuries to employees; and natural disasters. The 
County is currently self-insured for its medical health benefits. 

Prouertv, Liabilitv and Workers' Comuensation 

The County of Sussex is a member of the Public Alliance Insurance Coverage Fund. The Public 
Alliance Insurance Coverage Fund provides its members with Liab'fity and Property Insurance. 
The Fund is a risk-sharing public entity risk pool that is both an insured and self administered 
group of governmental entities established for the purpose of providing low-cost insurance 
coverage for their respective members in order to keep local propem taxes at a minimum 
Each member appoints an official to represent their respective entity for the purpose of creating 
a governing body from which officers for the Fund are elected 
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Note 11: Risk Management (Cont'd) 

The County is also a member of the Statewide Insurance Fund (the Tund"). The Fund 
provides its members with Workers' Compensation. The Fund is a risk-sharing public entity 
risk pool that is both an insured and self-administered group of governmental entities 
established for the purpose of providing low-cost insurance coverage for its members in order 
to keep local property taxes at a minimum. Each member appoints an official to represent their 
respective entity for the purpose of creating a governing body from which officers for the Fund 
are elected. 

As a member of these Funds, the County could be subject to supplemental assessments in the 
event of deficiencies. If the assets of the Funds were to be exhausted, members would become 
responsible for their respective shares of the Funds' liabilities. 

The Funds can declare and distribute dividends to members upon approval of the State of New 
Jersey Department of Banking and Insurance. These distributions are divided amongst the 
members in the same ratio as their individual assessment relates to the total assessment of the 
membership body. The members may either receive payment or offset their subsequent year 
assessments with their respective share of the distribution, 

The December 31, 2010 audit reports are not filed as of the date of this audit. Selected 
financial information for the Funds as of December 3 1,2009 is as follows: 

Public Alliance 
Insurance Statewide 

Coverage Fund Insurance Fund 
Dec. 31, Dec. 31, 

Total Assets $ 11,989,120 $ 30,161,287 

Net Assets $ 3,300,087 $ 4,165,758 

Total Revenue $ 8,513,112 $ 16,967,676 

Total Expenditures % 10,761,326 $ 17,168,049 

Change in Net Assets $ (2,248,214) $ (200,373) 

Net Assets Distribution to Participating Members $ 200,000 $ -0- 
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Note 1 1 : Risk Management (Cont'd) 

Pro~ertv. Liabiiitv and Workers' Comvensation (Cont'dl 

Financial statements for the Funds are available at the office of the Funds' Executive Directors: 

Public Alliance Insurance Coverage Fund 
Public Entity Group Administrative Services 
51 Everett Drive 
Suite 40B 
West Wmdsor, NJ 08550 
(609) 275-1155 

Statewide Insurance Fund 
Statewide Insurance Fund 
26 Columbia Turnpike 
P.O. Box 678 
FlorhamPark, NJ 07932-0678 
(973) 549-1900 

New Jersey Unem~lovment Comvensation Insurance 

The County has elected to fund its New Jersey Unemployment Compensation Insurance under 
the "Benefit Reimbursement Method". Under this plan, the County is required to reimburse the 
New Jersey Unemployment Trust Fund for benefits paid to its former employees and charged to 
its account with the State. The County is billed quarterly for amounts due to the State. 

The following is a summary of the interest earnings, County and employees' contributions and 
reimbursements to the State for benefits paid, and the ending balance of the County's expendable 
trust fund for the current and previous two years: 

Merest County Amount Ending 
BiX Earnings Contributions Reimbursed Balance 

2010 $ 272.24 $320,990.75 $299,027.39 $ 60,074.52 
2009 535.62 307,585.01 308,870.63 37,838.92 
2008 646.10 93,271.08 145,488.42 38,588.92 

Prescrivtion Benefit Coveraee 

The County maintains a self-insured prescription drug program. The County's third party 
claims administrator for this program is Medco Health Solutions. Amounts paid to Medco 
Health Solutions for paid claims and administrative costs for the year endedDecember 31,2010 
were $4,009,366.38. The County has a reserve entitled Self Insurance Fund - Prescription in 
the amount of $260,853.21 on the Other Trust Funds balance sheet which would be utilized to 
pay Incurred but not Reported Claims. The amount of the Incnrred but not Reported Claims as 
of December 31,2010 is not known but would most likely exceed the $260,853.21. However, 
additional funding would be available f?om the 2010 Appropriation Reserves if needed. 
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Note 11: Risk Manaeement (Cont'd) 

. . Medical Benefit Coverage 

The County maintains a self-insured medical program. The County's third party claims 
administrator for this program is CIGNA Healthcare, Inc. Amounts paid to CIGNA Healthcare, 
Inc. for paid claims and administrative costs for the year ended December 31, 2010 were 
$13,846,082.76. The County has a reserve entitled Self Insurance Fund - Medical in the 
amount of $1,477,691.39 on the Other Tmst Funds balance sheet as well as unexpended 2010 
Appropriation Reserve balances and could transfer in additional funds. These funds would be 
sufficient to cover the estirnatedIncwed but not Reported Claims as of December 31,2010. 

Note 12: Interfund Receivables and Pavables 

The following interfund balances remained on the balance sheet at December 31,2010: 

Current 
Other Trust 
General Capital 
Health 
Library 

Interfund Interfund 
Receivable Payable 

$ 2,342,000.00 $2,845,467.1 8 
2,33 1,068.98 77.03 

7,671.37 2,342,000.00 
624,829.51 68,025.65 

50,000.00 

$ 5,305,569.86 $5,305,569.86 

The interfund receivable in the Current Fund is the result of the $2.5 million Refunding 
Ordinance fimded in the General Capital Fund to refund the Emergency Authorization in 2009. 
The interfund receivable in the Other Trust Funds is due in part to the prior year interfund 
receivable kom the Current Fund which include funds for the Reserve for Accrued Sick and 
Vacation due b m  the Current, Library and Health Funds. Additionally, there are funds due 
from the Current Fund for the Reserves for Weights and Measures, State Unemployment 
Insurance and Self Insurance Fund - Damage to County Vehicles. The interfund receivabie in 
the Health Fund from the Current Fund is due primarily to the Health Fund not maintaining a 
separate bank account until this year. 

Note 13: Deferred Com~ensation 

The County of Sussex offers its employees deferred compensation plans (the "Plans") created in 
accordance with Section 457 of the Internal Revenue Code. The Plans, which are administered 
by Nationwide Retirement Solutions, Equitable and ICMA Retirement Solutions, are available to 
all County employees and permits participants to defer a portion of their salary. The deferred 
compensation is not available to employees until termination, retirement, unforeseeable 
emergency or upon death to their beneficiaries. 
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Note 14: Oaen Space Trust Fund 

On January 17, 2001, the County created an Open Space Trust Fund to provide for farmland 
preservation and open space acquisition. Collection of funds for the Trust Fund commenced 
during 2001 with a tax equal to $.02 per $100 of total county equalized real property valuation. 
The levy for 2010 was set at 1 cent. As of December 31,2010, the balance in the Open Space 
Tmst Fund was $7,385,681.28. 

Note 15: Economic Deuendency 

The County receives a substantial amount of its support h m  federal and state governments. A 
significant reduction in the level of support, if this were to occur, may have an effect on the 
County's programs and activities. 

Note 16: Contingent Liabilities 

The County is periodically involved in various lawsuits arising in the normal course of business, 
including claims for property damage, personal injury, and various contract disputes. The 
County vigorously contests these lawsuits and believes the ultimate resolution will not have a 
material adverse effect on their financial position. 

Amounts received or receivable from grantors, principally the federal and state governments are 
subject to regulatory requirements and adjustments by the agencies. Any disallowed claims, 
including amounts previously recognized by the County as revenue would constitute a liability 
of the applicable funds. The amount, if any, of expenditures which may be disallowed by the 
grantors cannot be determined at this time, although County officials expect such amounts, if 
any, to be immaterial. 

Note 17: Related Partv Transactions 

During the years ended December 31,2010 and 2009, the County of Sussex provided financial 
support for current operations to the following component units: 

December 31, 
2010 2009 

Sussex County Technical School $ 7,693,686 $ 7,561,362 
Sussex County Community College 4,672,000 4,617,687 
Sussex County Division of Social Services 1,473,310 1,342,309 

$ 13,838,996 $ 13,521,358 

Additionally, the County realized revenue and recorded expenditures in the amount of $-0- and 
$2,098,439 for the years ended December 31, 2010 and 2009 respectively with respect to the 
Sussex County Municipal Utilities Authority. The Current Fund revenue entitled "State Aid - 
Solid Waste Bonds - SCMUA" and Current Fund expenditure entitled "Aid to SCMUA - Solid 
Waste Bonds" relates to a shortfall in revenue at the S C W A  due to a State ruling that caused 
the SCMUA to reduce its solid waste disposal tipping fees. See Note 8 for additional 
information on the County's commitment with the SCMUA. 
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Note 18: Post-Retirement Benefits 

The County provides post-retirement benefits to County employees who meet the following 
criteria. The benefits are as follows: 

If retiring with 25 years or more of pension conttibutions and the last 15 years of service 
with the County, the County will pay health benefits premiums (but not the employee's share 
of health maintenance organization) for the rest of the employee's life. Should the retiree 
die, the widow(er) will be offered coverage through the County Health Insurance provider. 

Ifretiring with 25 years or more of pension contributions on or after January 1, 1988 and the 
last 15 years of service with the County, the County will pay for prescription program and 
dental program premiums for the rest of the employee's life for the employee and the 
immediate family members for certain employees (the continuation of the prescription 
program and dental program after 25 years at the County's expense applies to most 
employees but not all). The County does not pay for coverage for the survivors. 

The County provides certain post-retirement benefits to qualifying retired employees and their 
eligible dependents or survivors pursuant to collective bargaining agreements and Board 
resolutions. The contributions for retirees and beneficiaries have been h d e d  on a pay-as-you- 
go basis, in accordance with New Jersey law and regulation. New Jersey budget and financial 
reporting laws do not require local units to budget amounts that exceed their current cash cost or 
to reflect the long-term liability on their balance sheet. Governmental units have to calculate 
and disclose their liability if the liability is material to understanding the financial condition of 
the local unit. 

Funding Policy 

The County is not required to nor does it contribute the annual required contribution (ARC) per 
N.J.S.A. 40A:4-1 et. seq. There is currently no provision under State statute for the County to 
accme funds, create a trust or issue debt to f m c e  their other post employment benefit 
("OPEB") liability. 

Currently, there are no contribution requirements of plan members. 

The County's portion of post-retirement benefits is funded on a pay-as-you go basis  om the 
Current Fund operating budget. During 2010 and 2009, the County had approximately 246 and 
276 employees who met eligibility requirements and recognized expenses of approximately 
$451 8,221 and $3,222,379, respectively. 
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Note 18: Post-Retirement Benefits (Cont'd.) 

Annual OPEB Cost per Actuarial Valuation 

For 2008, 2009 and 2010, the County's annual OPEB cost (expense) and the ARC was 
$15,178,690, $16,127,035 and $17,153,693 respectively. The County's annual OPEB cost, the 
percentage of annual OPEB cost contributed to the plan, and the net OPEB obligation for 2008, 
2009 and 2010 were as follows: 

Actuarial Percentage of 
Estimated Annual OPEB Net 

OPEB Annual OPEB Costs OPEB 
Year Payments Cost Contributed Obligations 

2010 $ 4,671,990 $ 17,153,693 27.24% $ 36,920,748 
2009 3,314,897 16,127,035 20.55% 24,439,045 
2008 3,551,783 15,178,690 23.40% 11,626,907 

Fundinp Status and Funding Promesa 

The funded status of the pian as of January 1,2008 - 2010 was as follows: 
2008 2009 2010 

Actuarial Acolued Liability (AAL) $170,351,956 $182,779,560 $192,864,638 
Actuarial Value of Plan Assets -0- -0- -0- 
Unfunded Actuarial Accrued Liability (UAAL) $170,351,956 $182,779,560 $192,864,638 

Funded Ratio (Actuarial Value of Plan Assets (AAL) 0.00% 0.00% 0.00% 

Covered Payroll (Active Plan Members) $ 33,715,286 $ 35,099,887 $ 35,836,952 

UAAL as a Percenmge of Covered Payroll 505.27% 520.74% 538.17% 

Actuarial valuations of an ongoing plan involve estimates of the value of reported amounts and 
assumptions about the probability of events far into the future. Examples include economic 
assumptions; medical assumptions and demographic assumptions. Economic assumptions 
include the discount mte and health care cost trend rates. Medical assumptions are utilized to 
project the healthcare costs for employees who remain under the County plan with coverage after 
retirement. Based on claim information provided to the actuary, per capita costs for the retired 
group under 65 and the retired group age 65 and older were calculated. Retirees generally 
become eligible for Medicare at age 65. Finally, demographic assumptions include probabilities 
concerning the rate of mortality, the rate of withdrawal, the rate of retirement and the rate of 
disability. Amounts determined regarding the funded status of the plan and the annual required 
contributions of the employer are subject to continual revision as actual results are compared 
with past expectations and new estimates are made about the future. The schedule of funding 
progress, presented as required supplementary information following the notes to the financial 
statements, will present in future years multi-year trend information that shows whether the 
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Note 18: Post-Retirement Benefits (Cont'd.) 

Actuarial Methods and Assumvtions 

actuarial value of plan assets is increasing or decreasing over time relative to the actuarial 
accrued liabiIity for benefits. 

Projections of benefits for financial reporting purposes are based on the substantive plan (the 
plan as understood by the employer and plan members) and included the types of benefits 
provided at the time of each valuation and the historical pattern of shadng of benefit costs 
between the employer and plan members to that point. The actuarial methods and assumptions 
used include techniques that are designed to reduce short-term volatility in actuarial accrued 
IiabiIities and the actuarial value of assets, consistent with the long-term perspective of the 
calculations. 

In the 2008, 2009 and 2010 actuarial valuations, the projected unit credit cost method was used. 
Under this method, the present value of benefits is allocated uniformly over an employee's 
expected working lifetime. The actuadal assumptions included a 4.25% investment rate of 
return. An initial annual medical cost trend of 10% was utilized as the initial rate which 
decreases by onehalf percent per year until the rate reaches 5% in 2018 and thereafter. For 
prescription drug benefits, an initial rate increase of 12% was utilized which decreases by one- 
half percent per year until the rate reaches 5% in 2022 and thereafter. For dental care benefits a 
constant 5% increase is utilized for all years. For Medicare Part B reimbursements, the initial 
rate increase is 0% in 2008, 6.5% in 2009 and 5% thereafter. 

Note 19: Prior Year Adiustment 

The prior year balance for the Patients Accounts Receivable on the Homestead Comparative 
Balance Sheet in the Supplementary Data Schedule section was not correct and was restated to 
adjust the receivable to the actual balance at December 31, 2009. The receivable is offset by a 
reserve and has no impact on the audited financial statements. 

Balance 
Balance Retroactive 12/31/09 
12/31/09 Adjustments Restated 

Assets: 
Patients - Accounts Receivable 

Liabilities and Reserves: 
Reserve for Patients' Accounts Receivable $434,313.45 $ 633,583.54 $ 1,067,896.99 
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S u n L i ~ b t  General Sussex Solar. LLC ("Company") 

SunLight General Sussex Solar, LLC (the "Company") is a limited liability company created and 
in good standing under the laws of the State of New Jersey. It is a wholly-owned subsidiary of SunLight 
General Sussex Holdings, LLC ("Holdco"), which is the Company's only member. Holdco is organized 
to take advantage of the investment tax credit, the related Treasury Department Grant Program and 
accelerated depreciation Federal tax benefits under the Internal Revenue Code, which the County is 
unable to use. Holdco has no responsibility for the Company's obligations. The Company has no 
responsibility for Holdco's obligations. Further, the Company has no obligations other than those 
associated with the Projects for the Series 201 1 Local Units as set forth in the Renewable Energy Program 
Documents. 

The Company is a special purpose entity, formed for the purpose of contracting with the 
Authority to design and build the Projects for the Series 201 1 Local Units, operate and maintain the 
Projects for the Series 2011 Local Units, lease certain properties and obtain certain rights related to the 
Renewable Energy Projects from the Authority pursuant to a lease arrangement as set forth in the 
Company Lease Agreement, and sell the renewable energy from the Renewable Energy Projects through 
the Authority to the Series 2011 Local Units, all as contemplated by the Renewable Energy Program 
Documents. See "THE RENEWABLE ENERGY PROGRAM in the body of this Official Statement. 
The Company's principal assets and liabilities are the rights and obligations under the Renewable Energy 
Program Documents with the Authority. Pursuant to the Company Lease Agreement, the Company is 
obligated to deposit certain security with the Trustee, for the benefit of the County, to secure the 
Company's performance and payment under the Company Lease Agreement. While on deposit with the 
Trustee, this security is held solely for the benefit of the County and is neither included in the Trust Estate 
nor otherwise pledged to the Holders. 

The Company is managed by SunLight General Capital Management, LLC. Pursuant to the 
Company Lease Agreement, the Company is obligated to pledge certain revenues to the Authority to 
secure the Company's performance and payment under the Company Lease Agreement. The Company is 
contracting with Power Partners MasTec, LLC to design and construct the Projects for the Series 201 1 
Local Units. The Company will operate the Renewable Energy Projects for the Series 201 1 Local Units, 
either directly or through one or more operations and maintenance contractors. 

Power Partners MasTec. LLC ("MasTec") 

Power Partners MasTec, LLC ("MasTec") will perform the work of acquiring and constructing 
the Renewable Energy Projects under contract with the Company. MasTec is a limited liability company 
created and in good standing under the laws of the State ofNorth Carolina. MasTec, an IS0  9001: 2008- 
certified company, is one of the nation's leading contractors of wind and solar collection systems, 
substations and power system interconnection services for private developers, electric utilities and 
governments. 

Since 2002, MasTec has provided turnkey electric system construction services to utilities and 
industrial businesses. 

Today, with the growing need to conserve energy and develop power systems that rely on the 
earth's sun and wind, MasTec has integrated its expertise in designing, building and maintaining 
traditional power systems with the new frontier of renewable energy production. 



MasTec is part of the MasTec, Inc. family of companies (NYSE - MTZ), combining the strength 
of its parent company with its construction and opcrating experience and expertise to deliver reliable solar 
and wind power infrastructure engineering and construction services nationwide 

SunLight General Sussex Holdings. LLC ("Holdco") 

SunLight General Sussex Holdings, LLC ("Holdco") is a limited liability company created and in 
good standing under the laws of the State of New Jersey. Holdco is organized solely to invest in the 
Company and be the sole member of the Company. It is currently a wholly-owned subsidiary of 
SunLight General Capital, LLC, which is Holdco's only member. 

SunLight General Capital. LLC ("SGC") 

Sunlight General Capital, LLC ("SGC"), the sole member of Holdco, is a limited liability 
company created and in good standing under the laws of the State of New York and authorized to do 
business in the State of New Jersey. SGC is a solar energy developer and financer, founded in 2009 by 
professionals from the solar and finance industries. SGC is currently focused on projects in the north 
eastern United States. 

SGC helps promote access to clean, renewable energy by financing the construction of solar 
generation facilities on our clients' rooftops and grounds, and offering electricity through solar Power 
Purchase Agreements (PPA). Additional information about SGC can be found at its website 
www.sunliqhteeneral.com. 

Biographies of SunLight General Management Team 

Stacey Hughes (shughes@sunlightgeneral.com) was previously a Managing Director of Soci6t6 
GBnBrale, in charge of interest rate and currency derivative solutions for corporate clients in North and 
South America (1998 - 2009). Ms. Hughes has extensive experience structuring sophisticated financial 
transactions, particularly within the project finance and infrastructure space. Previously, Ms. Hughes 
worked in the Capital Markets and Financial Institutions groups at Salomon Brothers. She has a B.S. in 
Finance from California Polytechnic State University and an MBA from Harvard Business School. 

Edouard Klehe (eklehe@sunlightgeneral.com) was previously a Managing Director of Soci6tB G6nBrale, 
where he ran the Structured Credit and Principal Finance group. Mr. Klehe has more than 10 years of 
experience working in various senior trading, investment and structuring roles, where he developed 
extensive expertise in structuring financial investments both for the bank's own account and for its 
customers. In addition, he has managed portfolios of corporate and project finance bonds, asset-backed 
securities, and alternative investments. He received a Masters degree from H.E.C. School of Management 
in Paris. 

Jay Mann Cjmann@sunlightgeneral.com) was previously the CEO of IPPsolar, a solar development 
company. He served as Head of Structured Finance at Soltage, Inc., also a solar development company; 
Managing Director in the Derivatives and Financial Products Group at SociBt6 GBnBrale; Director 
of structured finance at Goldman Sachs; Senior Manager at Enist &Young, Manager at Deloitte & 
Touche; Deputy Assistant Attorney General in the Tax Division of the Department of Justice supervising 
all federal appellate tax litigation. Mr. Mann has a JD from Harvard Law School, an MBA from 
Columbia University, and a BA from Cornell University. 



David Wolf (dwolf@sunlightgeneral.com) was previously a Director of Soci&t& GGCnCrale, where he was 
in the Structured Credit and Principal Finance group. Mr. Wolf has more than 13 years of finance 
experience having worked at the Royal Bank of Scotland, Citibank, and Goldman Sachs. He has had 
roles in various proprietary investment, marketing and structuring groups. He has managed multi-billion 
dollar portfolios of project finance bonds, asset-backed securities, and alternative investments. Prior to 
working in finance, he worked as an actuarial consultant to large pension funds. Mr. Wolf has an MBA in 
Finance from Columbia University, a B.A. in Economics from Yeshiva University, a CFA, and-an 
Associate of the Society of Actuaries. 

Bill Zachary (bzachary@sunlightgeneral.com) was previously a Managing Director of Soci&t& Gtn&rale, 
where he ran the Municipal Finance Group. Mr. Zachary has nearly twenty years of experience 
structuring municipal transactions, including highly complex tax-exempt natural gas pre-pay financings, 
military housing privatizations, and a wide variety of derivative transactions. Before joining SociCtC 
Ginhale in 1993, Mr. Zachary worked in the Public Finance Department at Smith Barney. He has a B.A. 
from Harvard College and attended the Haward Kennedy School of Government. 

SunLight General Capital's Team Experience: Northeastern Solar Development 
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Representative Project Finance Experience: SunLight General Capital 

SunLight General Capital's Team Experience in Large-Scale Project Finance and Tax (Selected Transactions 
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C0vnlyBo:ud olirmhoidinpunu:lo!loSrrriun 13. 

NOW, THEREFORE, BE I T  RESOL1T.D hy UIE alcming hod) a< tili Momr 
County lrnprovcmcni Authonv ar iolio\rr: 

Lrunl mnanreD".rd 
Local rln=c~ccBoarddpntira~ivn 
I.ooal"ni,r 
Lovr, ""if r.c,l,,ic,. 

W""d =nnc!J. 
scsion l? 
s.ctin,, 37 
Secsnn IbOIGnnt 
Ssi"r2"ll  "on,,, 
Seriu2UllA Bond, 
Scrict 2OllB Nnr~  
Slricr2Oll LOEnl ""if. 
srriur 2011 h e i l l  Urn;*. 
Serio 2011 Fmjn~t  
SbrrcdSerircs Act 
SRECr 
St#,* 

ARTICLE I 

DCFINITIONS 

SECW>N1.III. Dmnitionr 

1. ihc follmviag dciiordtcii~rr rlrall hnvr ihr rcsprc!#v. meroin8r r r n b ~ , .  
1- in16cPr"mbi.r bexe1. 

Act 
ndnition,teonn. 
Authnria. 
Board orEdurr6on Seric. 2011 Lon! ullis 
BnnrdofPreellnld~~ 
Bond Purrha~cy.rcCmm 
Bond Reroluti"" 
Bonds 
llPU 
Cl~itnlImnror<mmtProj..~' 
U s l a  Eqoity Conmhunon 
Cnnlpmy 
ComPm?vCnnSnuing Okelorur~Azreememt 
CompanvDa"mcnll 
Co.pmyLcu..Ajr..ment 
csn~aus  rlrdson8rerment 
Co.pmyl'ropw., 
CompilnyRm 
continuin: "isr,o*urc.,~ruc.enl. 
county 
county Cantimuin. DYdYIYle *br.""."f 
Counn.Do~u.en,, 
counn.r.uann* 
C"un~Cunnn**grm,enr 
Cnullty Rrrerv~ 
CCctys'?,,r,a. 
Co"ntySeellritynLrcemrn, 
CocmtySImrityPW~ider 
colmt?s.rin 2 1 1  r.ors, ",,in 
Di.rm"linrtion Ape", 
EPC Contract 
EPC Contract hll)L' 

. EPCConfmrtor 
Equi"Cont"hution 
IoitidTrrnrb~ 

3.  hi r o l l o ~ i n ~  dcnncdrcmxiiall for a l ~ p w r n  oilhi. nand ~ r s o ~ u v i ~ ~ ,  hay. 
tbc roiloi"inpli.n"uIpr: 

"Asrenuoee Cemacrtcr" rbrll mcm, ibdiuiiitwoy or COU~CV~VE!~ ,  
nlayh..LI CTPAmupian~c CunifinurmdthcEPiru~loner Ceniflcatcs. 

"Ac~ounU" sbrll mmn w :4ecout crmblbbed in :my ailbr P u d r  rrwbliab~d 
b y * n r l c v h r r o i  

''~flditinlml Bnndf' m m s  dl Ron63 ruxhcaliesred and deliverEd pmum~ to 
SecYon*.LW hcimL 

.as aueb d - h r d  8- m y  be nmc~dcd or supPlclsmmkd pvnvrn< lo  ssaionr 4.6 and 4.7 o r i b ~  
Power Punhrir A m n e n l  

L 'rile rollowiag i-, idtirliy dinnrd in tllc nnambl~r b ~ m r  rhsil inciurii ihs 
nddlrionrllcmr SCI f ~ n h b l o r .  

R n r e d .  
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"AulhYriW Uondholdrr? "Authorig Bond ~ a r d ~ r . .  ' ' H ~ Y ~ ~  ~ ~ , t h ~ ~ i ~  
Bonds; "~oldar"  or "homer- a1,ali msnn xtzc r~gitiered oi$nEc O1lOy sC,ics ~ f n ~ ~ n ~  
Aulaont~, i n c i v d b  ma,\~,ffioriiy.. scncr20~1 ~ ~ ~ d r .  

''Authnrm. Seriu 2011 Bondlmld=r;"'*utllutig srrin 2 ~ 1 1  ~ n n d  iro~dcr: 
"Huldcr urlcasorw scrim zon ~una*: shd1 mcan ibc agi.lcrrd ow"= h , ~ ~ t i ~ ) . . ~  
Slti"rrZ0I I Boodr 
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' l o n l .  ur"8ondr" shdl n,rm W d i h s B o n d r o i ~ n y  Sene$ ir8ucd l r v v l n r r o  
xb re- of (bir Bond Keiolocion, inrivdins tho Smcs 2011 Bond, and my ~ l i i t i u n r l  mods. 
ar a? Bonds diaL =a ihrrr#nrr rvlheoiirrvli and dclir ied in 1.0 o t  or in ~ u b ~ t i l l l ~ ~ i ~ ~  ioi 
Bond,punuaotLohnirlc 111orScniom4.01 or 11.10 b s r ~ o i  

"Bond Counscr sl?rli minn inalcaino. Pacb,,an. w?tisb!o h Tqloi, LLC, or 
Bnr .acr st~omcr n in% or 6rm .f anomi;r. ornnimny mc~plli2c~ 5Undill~ b mt,.m 
mnainins ro rbr frdrni a x  i r o l u ~ o n  orsnuren on aonb  or ~thcr obinnmm u<cd by slmlca 
nodpoli!ii.alrubdiviriuca. and dlliyndmiilili rmPmoLu Liw bciorcihc hi~bislmvrioianysute. 

"Consfrurtion hlanqer- shall mrra, iodirinuaiiy or mileutivclh ibu 
uirv be, >hi  w o n  oi 6x77 hmd. cmpioyrd oi orbcnriis maneidby rithri of&= A u I ~ ~ I ~ ~ .  
'0s Scticr 2011 Locai Unit nilh ibr ranv~nr ofliic Authnrily, ihU ahall h~ n;monr#bb Tor i b ~  
mcoidll a<Uie im~ismcntrtion ofonc or mom ss.msnw ofthr daign, p+rnielmp. acquiriirn, 
cominlciiun. and bVi lhl ioo,  ilnd as appiicabic. Ibe opmnlion and m#aio*nmcc 01 the 
Rcom>'abIc Emew Pmjeris by dlc Company for my Se ic r  201 1 Laiil "nil. or tllr ovrrsjphi 
hc d-is,  prmiwa. rrqu~si?lon, ronsmrlioo, rrnovncios rod i-wiaiuo d ,be cnpitnj 
Iwmvcmcot ~19=4 ir iul) by ffir h i *  imanr suln 2011 h a ,  unit mc c~~~ , , ,~ , , , ~  
Encm En~insrrmrs rnrr C~olVllcfimn Mans~cr. 

"Contracmr" rhrii lllriln ihc Comprq. Ihr BPC Conmaor, or ul rile excmt 
3ubr~lucoU~ disiiaaeed b? ihe Cumpany o i  Lbc EYC Canmlnor, :toy rubrmunclor o: olhcr 
Mia-mm deriaort~d by bc C o n ~ n a n ~  xbrouzil n D~~rlonmcnt Comrr.r or osicnviic 
%ubmnMUor or hurb e h k d - ~ ~ t i n  60ve b-n dori.mnuld umn ib. irtmnrc arlbm sonu 2 0 1 1 ~  
Bonb), in my rv"h ms. nr ih" ="lily (IhS~*t<d I0 d l b i i a .  pErmiL ~ ~ " i , " ,  EOIISITYC,. ",'*,I, 
~ p c r a s  :,nuor m:liollio all or n ponion DI the Rinnrrbls E n c i s  ~mjeeu oo ibr iocri unit 
Fo~iliiics for U1c Sc"r a011 b e d  Unit% or to dui:,,, pcmui scquie, connmci. w n m m ~  
a o ~ r i n ~ l l a ~ l  o r a p ~ d ~ r n  o m s  cgiral Imnrovimrnt~rojecaan~h~~o~ai  unit ~ ~ ~ i i i v i ~ i ~ ,  
Lh=.%nnZO,I Lou1 ,,"IS. 

'Complell ,I vr .pn  <-. n ::, :7 :nm, ? n 3 4 :  .on<, n l , . ( rm" ,  
0 ,  7 . -  3 .  : , 0 : rr.,n.,,r. . . ,,, I,:.,< .... ; ,::- 
0 :  , : :  I : . .  , . , , 0 .  , - .,,, ".. 
hl 1% r I .  . . . , p , . , . I . , ~ . : ,  .,,.. . , . .c,,2,. 
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"CouoR Srrunty Fund" shsU milnn ibs Fund so dmi$m$cd :md rrlrbhrbcd by 
l iniclcvhcmi 

' 'DcWScMrr Uund" m e m  ibe Pun* so d u i w r t d  and r8obliabcd by :tnicb Y 
hiirof,~vnrini"a oran lnio~I*.."unl.m*rPnnclpai .ArrWm,. 

"Dndoper"shall m u  rnm~hr ie  "llbc rompr.y to bs dC3irnl.d ,be tirnc 
olcYcn,lio" oilhc D c r c l ~ , " e n l X ~ r r c m ~ L  

"UCrdoprnrl,t AwrYmcnt" miam $6. D.rrlopmurt i,~"cemmm lo be micad 
into b? and klurrn the Conlpmn~ and the Dcuclowr 6 r  de.eionmcnt r i r r i c a  rclnted to tile 
hairno. 

'General AreounC rlloll m:m thc Accouni %<&in ihr T=ncr8l Fund so 
di3ignnidnndrrrobliabrd byilnirlc V OtlhcBond B u o l l o n .  

%ellera1 Fund" shill mcrn thr Fund sodialenrlcdmd ntablishidhy Anlcic V 
"flh" Bond Blroluiioil, which shsll consis, oio Generrl *cia""r 

I n l r e r i  Acrounl" ailall mcm L l l ~  Airount r i lbi i l  lllc DEbt SEW~EE Fund 80 

drris08t~dmd crirhl i \hd hy Aniric V of t h i  Bond R~vllvonn. 

.. . , . 
l l l l r rnl  Y l < " r n ,  "I.' . . I  8.. 1- . , *, .' ".. : ,- ., 
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s:..,-, ", >...," ,:.,. ,:-. , C , , . > " "  5 ' , 2 , . o r v :  I,,. " ? " ,  .,:.."?, ., 1.- , 
m:.., . :,';C..<#l, <,:I ::S.j.r?$:,.. %.-,, ? , , c " z  -:,.n. ,. ,.;, 
" : A 0 " " .  , . . : I ,  1 . . , i,;. 
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auc~ed ing lnan  
nmdinelg 

- - - Y"Y i f l ~ . * ~ r ~ E m C " I ,  
~ ~ c c p t i o r ~ ~ u w  I r , ? O l : . ~ h ~ ~ ~ l ~  ~ l a ~ c ~ r a v ~ a u r n a r ~ n s r ~ d b e h r l o r i r r ~ ~ ~ , ~ ~ ~ ~ m ~ ~  
for ihc Se" 220118 Not* shnli hc illc sanlc Or*, leas olller r m o v n ~ ~  avaiirbi !nodsi i h ~  norm 
~ ~ ~ o ~ u t i o n ,  ir any, rn mmrks t~lr paym.nt on tilnc ="a in ivii or"lt in,.rr: ' - . . 
nrri ocvnrring Lotcrii, Puy - -  Urmm,ion thr LXdilh 
r~ ,ulas~i  unacr (:I e a l o a  IOZ(~II~I or mr ~nmpmy ~ u r c  Csccmmt v i i h  rrrnoct lo 

~ l r r h ~ ~ i  PICE P : O ~ ( O L (  mrdm bs ibc s~nrr  2011 ra-1 uniu, 1ii1 scnion m ( b )  ibc 
CO"lp3"v L E l i *  AEXERIEOC UItll NWTEI I0 VIvUImsOI col in95 snd ccnain oOrr Rornvr run& 
u,mirn, liiil setion 5101*Xi)(B) of*= company i r u s  :' 

"Dnelonnent is*" meals Uli. iec paynblc to Ulr Derelonn larscrvicu pmvided 
~ ~ n b u z i h c D c i r l u ~ m ~ n i ~ ~ m i m c l .  

" D r w  D2lc"ahlll haye lllr meanin< rrcribrd lo rudi !em in Section 510m) 
t b ~  company Lerrc AnWru~enL and 8b"ll no! bc I m&"drri? .*.*lid a i l  ol* ,cr  hui ~bol, 
0-"I "0 mori.rnquenli).Ihm c>"iri:a"mn,h. 

"Dmw Papar RaHo" Ldi ihavc ihc mcaniag ;crctihi.d lo such lem in Scrrivn 
5 l O l r l o r l h ~  C o r n p ~ o s L E . ( ~ ~ g r ~ m ~ ~  

" ~ n w ~ s p r s " d , a i l  hmvc ib. n ~ e n n i ~ ~ p ~ c m b ~ d m  such icml i n s ~ i t i o n i l o ( ~ ~  or 
'he Cuorpnni.Lciso:,~EEEEEE,. 

"DTC sMl mean 7hr Dcpmi?oni Tnvr Co#npany, N w  York Nnu YO&. r 
limited pummc ms company a ~ r o l r ~ d  uvdcr ibo lawr o m l  smts ~ C N I ~ Y  so& in itr inppliig 
a ~ a e ~ u n i i i s a ~ ~ o ~ i ~ ~ r ) - f ~ r i h s ~ o n ~ ,  gninsluding thrscries2oi~ no"&. 

"Re"< of Dcr.ulf-shnll mcun any mc, ,mcr or rvsm, dcrlgnavd xi I"E~ in 
S-tion9.Ol .rthcBondRc8oi"oon. 

"Ereas Ponrr Purclla$r Prico PaYnenU. ahdi hare LI tocanin: ambed to 
l l l rh  i m n f n S ~ a i u n  IIl(a)o~lhcComp~yLiariA~~~~~c. 

-Ndlci*?Y" or .'F*utiar&- 'hall mrvl i,,a"rdudl? ar co,lm"vi,y, rr ,be rrri 
ma). k , i h o  Tivnlrsor16.Pa,ioei~pc.,".~rcribiB"nd Ri."l"tion. 

"~undz-  shaii m.rn any or ibs findr ~ l r h i i ~ h o l i  by v .,r tbc 
REsolllYon. 

amounts in ihs Piolece wnd. (ivl 8-rion 5.0701(0) of ihc Bond Rcxlluilon mmdin; th. 
tzmsrrr or rvadi inn, UlE C0""O S Z E Y ~ ~ Y  Fund, ii*), L li. AS<* A.EOY", or*< Rnenue 
Fuod. (vl s-lion 70linl orti>r ComBrny ~ c a s c ~ i r r m x n ~  riih r=r~n  to pnnial nmprynlrnu 
(nmridmd ihalihirc = ooadditi~nsi cridil i o i b ~ ~ x i e n r  ~ r t h ~ t  podon uilbepmial pxpyrnea. 
iiuny, funded iiom ihc County Sc~riniFvnd(ifanl.1 limsRr con~mplsrdmcbvr i  (ivl 
'O Order lo avoid ih" -me f i w h  bcin" doubk c o u o t i ) ,  ivil Scclion i.?(r)(iv)(Ai ailbs Lorrl 
Unit Llcmsv APcmcnCs ior each s:!~~ 201 1 Laid "nil u p n  ihc rcvor#lion of lhrir imal 
Unit LiCcm., or lvii) Salon JOZlo 0I lk  Company LII*F .QweEmml with r r r ~ d  LO rnlli10 
~ ~ p l i N l o n o I l h c N e t  Procrdr D I N I ) . I L S ~ < E  o r e ~ n d c ~ ~ o c i ~ i ~  award 



< .  " .  ..< ;:,,.r. .>'> >:,a. 2.'.,, , ,;",.I:,'. .. 
"8 .Am-.. . i: n <men, I I . pm: , ,.. .,.., *, .. .,. . ( 

Y 2 . t .  c I . ,  : 4,. 1,' , ,: ,. ... 
2.:. :s.t,:m> ::c , .> CI:..?~ .<- :> c c  "; 

.. . . ,,,. . 
. J ? " O r ? ~ , >  c,,. ";A,: :-. 

Id, I * . ,  I ,  , . 

(xi Ccn i l i rua  ut dcpouc, >ubejbcr nerocinbir 
nc8ociahle. dcmrnd deposiu, nnd h a n ~ r r ' ~  n=epanrrs firw (50) 
1 8 ~ 5 1  ha*. b? m i w w  oftola! m c i ~  ivbirb ha& m y  lnclt8dc 6 c  Tm,8er. 

an" mlcd not loli.i lhrn llr rEEond b i ~ i m i l  mting r a l y o v  Dy Ihu Rn!ing 
*pmrirr: 

IxiB .*Y ccpuirbnsc r ~ m m e o i  ibn. b? ic. mm, mnurr3 not 
ini. *a onc ( I )  F a r  inn! iu b l r  oferccut8on ,.ilh my binkar tlvrrconipm? 
o a n i m d  under ihr lrivi of any rmE of 16" sac- of,\m.riir or my 
national hankl"8 srsmirtioo. inciudnn ihc T ~ S C C ~ ,  or nny 8overolllEnl bond 
d=xirrmiponin~to. tndinslvilb rodmc&~ired rsi~pnmwdcrlcrbyibe hlien,l 
Res=n.E Bank orNe>v York, which gnrema ir S E E U W ~  by mty or 
the accuncj- dcseribrd in r l r u c  61. liiO. (iui. (XI or ( ~ i )  ;ibmr md %>,bid 
securi8iasd~a11 a8 all f i m ~ 8  b m n  mrrkr.~vriuo o~rrc,lvd inlntsO 
"of IC- than no= ihundrrd -0 pcrEIni ( i ~ i l i )  u~~ fill ihr 
'e~urrbnc.l7inncol. br- b l c s  ofmilivntvnat io uecraarscvco (7) yu.,ilnd 
br d~livrred lo rovtilrr bank or mt conlimy vndir lrvr orany 
I U l E  UT lhi Univd Sinrcr or Am"er or nadonrl bmkjn& arronruoo, 
ru3cod,ro; 

(xvhl Money mrkci imh ~ h i r h  uck lo mniiiijn a-msmnt 
slut rolur per share nnd yc r a t 4  in thc llighcr~ ahon germ nrin: cstcgorir* oc 
L Y d  I~nd&byII  i c r ~ r i i m  RilioaA$miics: 

( ~ 7 ' " )  \\'ith i iansn to be Counv serunv h n d  on$. any mhrr 
inr~rlnicnc for ubreb funds oftb. couo~3 bc jiz8uy jniened ljm.; 
and 

Imiiil *ny alilrr inverMEnlr pcnni l i~d ,,dqr NI.S.A. 4 0 ~ : s .  
1 5 1 , o r q u 8 ~ u u u u o r s ~ ~ a e ~ ,  

''Lo=se P=Y.meme'' ahall 811rin all .mourn* aur md pryrbl, by comprny 
P W l w l  1 ibs Cans or ibc Compmn~ Lcere Agrrrmen~ and sbril vnu in  ~=i .  klrC 
Prrm~nlrmdihr iddlilonal Lmse Paymenu. 

"Dlnndltnr). Purrllarc h.ie~" &dl h a w  Ulr nlrrnine s inbrd lo  wrll urn in 
Srclion 702 ofU~-  C<mman~ In- A"revicirnl relacing la thc a ~ i ~ l c n h i o n  o m c  ~ o , , b  oraly 
sene. inclvsnsihcS~na:",  1 B"";. 

"Net S Y L I I I N ~ ~  Vomr Purchase Prici '~hal1 thaws 6% mcminr nirribd to 
Ccm in Srrlioo 52(~iOiafthr LocrllililLicemcA:recmma iorihcSmio> ?i11 Loe~lUdrn. 

"I'-xP"''nX IA~CDP anleulr Uls Prying ~ g e m  rppomud pvnvnni lo srnion 1 ~ 0 2  
Ibc BondRc?olnlion, and ihssv~irrson. 



~. -. .. . ... 

''Rct~I~~rsernrnf co~lateral- d r l i  nlrrh $0 i h ~  ExtGni cowin/ seiuiilv 
A.-cmmnl shall bc ddivixd io ffir *uihuntymd ibi. rm,e in %jib ibcpmVirjuar 
'rS-Lion 5-01(6) oftha Bond Reulution, (il rbn S R E C ~  (it) UIE N. S Y ~ ~ C ~ ~ ~ , ~ C P O ~ . ~ ~  putchase 
rd'npmd(ijOmn~prrrdurBa~jtLc.si~svnhnrr w w u ; r r ~ m i ~ : i d i i a o n ~ , ~ ~ ~  blms 
.G"slit"l'"8 ~ V * E I = ~  Pwble oa such nssx iuz ~ a r i c  L C ~ C  ~ r ~ m ~ ~ c ~  aihc~lc,nvi R*., 
*hidl shall haw b.rn Dlidged m d  u5iensd by ihc ~ ~ r h ~ i G  LO the cuU" s e r e w  hovidcr 
' ~ d m ~ ~ = C ~ ~ U l t ~ S ~ m ~ ? A ~ r r c m m ~  ~ ~ b j ~ ~ t i ~ i b e ~ n ~ ~ l i d g ~ i b s ~ ~ r c o t b ~ ~ ~ v ~ ~ ~ ~ ~ d . , i b ~  
c o w  ocufa,~~ awmrmzt. *;CIX pnar pledge mpcned~ ,bc plidse ,hr counlY 
Sem*~I'rovilioi d ~ c o  !he cxmt ibccovo!~ 5b.u ful to bal.c bcm r.mbun~* io full hinil 
Pvmcnls made 1,) ihc Co>mr? vllbr ihc Con& Gvvrncy rronl the calng Srcwin  id^^ 
t h u ~ b  2 ban' llndil ibr Counls E~unty. IT no county srovtity A~~~~~ $b.u bi a 
"Pilucrcd which sllrll be 6- =as< upon oncinai isruao- O ~ C ~ C  201 lil air len,, 
sbdl mmun ihc County REIENC and mr 060ih~~ m o n i ~  >.d IISlui~i.. on depmit jD i b ~  cOlYllY 
ScmrioFund rravl inic.  if=>y, lharshdi hc avriirblc > o ~ ~ C o r n p ~ ~ ~ ,  rnsvchEor. as covnlv 
scrmiv ~ m ~ i d - i .  inti =s,d ia thc wmar ahr COUDN has b c ~ n  &liy is coun+ 
Guaranty: Pmridrd thal no such monicr sh?ll be nlrde or;lilabic lo the c ~ , , , , , ~ ~  unljl , h ~  
Counvhur rnllplrtcd all nlia pamrnt obligrtionr undcrihe cuunv (iurnog mdb.rn ivlly 
rcimb~uard ihcmror,Gom t b ~ c o u a ~ ~ c m i i t y ~ ~ u o d  oroknirs. 

UTF nsnx ro pmvi or lvttnnoid r 
lo rmmdnlenli. pcmlillid or aquin* OTCb. Aulhonr 
Agr.rmcnl or my other Prosram Dnmmis ,  u, d r ,  
or wnmdmcnt \i.ould diminlsb ibc n ~ h t .  or mirsu me rmmnnblnla 
rdvrrvlv rKl ibi  ability of 4. AuUlari9 m zalizr 9: p:rmm armr. 
r ~ s ~ c l i v r i s .  Or whxb Vmld inimar lhc Au!h~"ly'r p ~ l c n i i i i  liabitily or 
exnormre io say pony lo ;my ~rmrnrn ~ a v m e n !  or to m v  aid rrau~i 
16"z~oL Ali  J Y C ~  mllees, 0PYOinMcnl Y I  EOOIFOII Y O ~ E I  m y  q?.&,r propam 

"Reucn*~~"  shall mrm(il  nli BasicLearv Pryllmun>avic D Y I ~ C  ~~~~~~~~~~d~~ 
the ComPmY L L E ~ V  AgTC~m=nt, topECncr 6 t h  all Pai>'ar Pvrrbrsr Pr iv  Pnymsn. rnn& by or 
Scrim 2011 Local U"L lo uhe Tmrusei, (iil oloso iidditiollnl L ~ ~ F  P~~~~~ rc~rlrd lo ,hr 
Pmihasc Oyem Pnrr or the h l a e r o ~ ) .  P W ~ ~ C  ~ n i c  m d c  by ,he comprny ,hc 



is ~rrllld~ll  lrum sass incamc ~vravrnt  In SrcliOn 103 of UIr Codi. me S ~ n o s  2011 Bond, 

3. Tilc d i m  in usr nDlla R ~ ~ ~ I ~ ~ I ~ ~ ~ ~  intiude lil. 
singular 

J. worn* or t h ~  m~lr l in r  rrade, shall br dc.l,cd rod ron~wcd lo inilud. 
t ~ ~ e h z i . . ~  ~ ~ w d r o r , h c i ~ m e a n ' ~ ~ n ' ~ ~ ~ ~ d n ~ .  

SECLIION I.W. Bond lloolvdun and Bond5 Connitucc r Contract; i.lcdgc of 
Tru, Ertlfr. 

\\'!U,rcrpil to ihe Doad., m =omidi.iion arlhcp"rcllr..md.Ci.n."re orany m a  
ollbi. Bods sul&zzd m bz issvcd under ?his B d  Raolo!ion hy & o r  uho rbrll bold ihc 
samnc fmnl j i m ~  io time: ID lhlr nand ~molviian md  ths nand. ismad hireundrr ,hali bc 
dirmcd s h md rbau mnrdrvli r rnnmcl by aod rmonn tbc ~ u l b u n n .  ibi T ~ V ~ E E  ~ l d  ibc 
nolaen. rrom lime lo ilms, ofsuch Bonds: (ii) 8hc pl+r kc D~I.. io ;ilC iNicLC lo pls ill 
tees :md cxpem-slali in svrnmqcrth rubo~nuc to tbe pledei mrdo hemin lo 
ror ibi.brneiir orlhe ~ o ~ i i r o r ~ ? = ~ o n & ,  ercvpiaat ~ o n d h o , d i m r h a i l h l ~ ~ ~  inrici~in w,, 
shall not bc secured h i  (A) ~ h c  Adminismarc Fuad md (Dl Ulc Cwnw S c ~ v n q  ~wd:  (iii) thi 
Dlsd8~ m d e  b ~ i e i n  iuln tlli d u l g  rai'ennnir, Obiianions and rprrrmml- r t  ionh brnin to bE 
oaarivcd and wriom?d by or on bchalf oiihr iutlloiiv rilll be for ?be alvrl ma rninbl. 
bcndr. piolccii~n M d  srrutiQ of ibe Hoi&n 01 aov m d  all of rllcb BOD&, \?bi* 
.c.d,rs* of ,hr time N Illll~. Lii Ih&7 Ik7"E Or ">;an": Shrl, b- nr npv, mi. v i ~ , ~ " ,  
"'cleri"c+ p"ne or llrlinction r i  lo I<.. or "lhrnnii., err."! a. cxprcu,: p,o,.id<d h""b 
permiilcd hereby: (ivl #oAluhorin, nsscv"lyior i h c p a r r n ~ n l o i c i ~ ~ p r i n c i p ~ i d ~ d R E d ~ ~ ~ ~ ~ t i ~ ~  
Pnrc, iraoo. ornndibc inlrierlon thcBon&and rsarc~vllrloiibcobscmn~prodprri~mn~c 

7r.w: :., *I.. .; I ; ? , . .  ....,n -c I ..,.,: >c: :: c t  : .. 
I( - I  LC'O . . r .  - 1  :, .L?:r * .  2, <.:.?''>,. . ,> ,", aL.:. , .p ,, >. \., : " , ,,,:,\ 
."'.h:,-o,l I.. .r.r:i.I. L.,,,..:","\ ,.,.,:. *<,..I, ".,* ...I .,o 



,\RT,CLC I, 

.~UTIIORIUTIONr\NDISSU,<NCEOE BONDS 

SECTION 2.01. Aufhorivllion nrBonds; DnignstionofBnndrnfScner. 

2. Tbc Boilhr may, if and rvhco au*otizcd b? the Auihotiiv purjvinl berm 
~ u r m ~ f  10 onc nr nlnri Sup~lemcnzal Rsoltbiianr, be issued in one or mnn. scricr. and ,hr 
dnisnrlioa tirmnr. in additloo lo the mnlc "County O f S u r r ~ x  Gu.mnved Rcn.".#b!e Eocrm 
Promm LemE Rcrrnvr Boob.. Scricr 20- ". aha13 includs rudn iunba anproptiatc pmirui,> 
du8baaiiom nddd lo  or ioiorponlrd in such title roi ibc ~ o n d s  orso). psiciiulrr slnrs ihr 
AuUloi"i mru dilmninr. MI Bond ahrll bur upon ila frcr ihc hrr@nntioil rn dnimm.d~oi 
Lbc Senis io which if kluwx. 

SECTlOS 1.02. Gmrml Prodrinns for bsunncr ofBnndr. 

@I 1" fhs C l X  o l  each S ~ r i c ~  of Addiiiond Bollit. (I) mpv jhc 
stiwlcrnco~al ~ u o ~ v t i o n  rubonon8 rvch si.rirs of ~ ~ d i ~ i ~ ~ ~ j  ~ ~ d d , ,  by il"l1i""d onkrr of ihc Aulho", whrch .>a,,, omonn oeer ),miainns, ~"~ i f ) :  (j) ,lie 
" ~ f f i o w  prinuprl aniouni. dtripnalion and s=,s or&adai,ion, none: jii) ~ h ~ ~ ~ , , , ~ ~  
r o ~ d i e h  such Scticr ofAddiiionrl ~ o n d r  ambeins i n u d ,  w i t h  IX ooc oribc numolta 

SECTION ?.a?. S ~ r i m l o l l  B O U ~ L  

I.2CC8 8wv:Sc7 . .d . '6< . - . ' :" , ,  :<. ,:<, ,c... :. p,,.c :. ,:. . :  . . . 7 . ,  , ..,, 
I8Y? '*.". : .'I#:'<,: ..L ..,.< 4 - ,,: ,,,,cs... , v : 7 :  :" ,..., " .,, , cL.<T< 

><)L . . 9 .  7 .  . . . r,uu..r,. ::- .::. : . '", o2:r.l n ,  I", - -  r : .  . 3 , .  ..;. r i , " ~  .. . I: c C , m , , * $  :<, 
,~?~.~~, :=: .~ , .o . : :" . : 'L :  l . . O . . ~ . i ~ , . ~ r n C , .  ,>..,: \::. Y,, , ,= ,: ., \"," ,,..,., 
~ ~ t ~ c ~ - ~ ~ ~ l l . ~ ~ . % i . . ~ r . * ~ > ~ : <  "" S.88 0 ,  ...I..,,. : ,,.,,, L: ,<  .*., ,,I . " : .c : , ,~ . , ;  
:he 8 : : d.Lr* 0 S.<'<\ <:c*..,ec, ,<."@,,:b,c r -  ::<\ k ,  ; :, , L :.<, : C C , ,  ".* 
cl.r'"'l' 

i w..  :i.a..n;.-.. rib. , - , l> . ,n, ,  : r e . . :  ,,, ... . ..,,,,.,. ,i 
: : 0 . :  . . , . 1 I,. I,  .". ,,, :-. .,".- .., . ,::,,, * 

/ c l . , . . - ( c - i  ,. >I :,,U1.y,-. 
' , d  . I  . : L . . .  , -  8 ,  ,.,... - < .  

i8amincr orinczwi movni of 8 IS;) sirics ivnhcr dcnenard nr -sctiu 2 0 1 1 ~  
Noie" in m awrcenc priaciprl rmoltnt o r 3  (iii) oam (I) or 
Scrim iurUlr&imricd uld issud fsionc oi8hr cod, in srriloa ?.wli) iirnsl: 

shaU h. rri luilb in anv such CcnMcr~c uIiiorta&onxd omcli. but lo ,hc nleni Oumu"d!ni: na:ccaam nnnapai amouni ofSlrjcs 2OIIA Bonds, Svici 201 18 ~"1 .  
6uohoihnOallumdlo~Seirr oiSi"b2011 Bonds rbrllno!crcr~dSSUWLi.L100. 

ibl  'm= BE*= 2011 8.08 AaU h. sold io n ~ c ~ l d a n ~ c  ~ i l b  i b ~  pmli.iOnb 
Sclian 6.04 b u d a n d  al11pptiiibI1 $aw, 

1 1 -  ten, '1.Jv.1 . :Cmp?nl $ n l  t .  >.. c . .  ,I c r  ,mp,., ,~ " ,  
:,.e. :,, .. 0 ,  , "8 : ' t , " .Y<  hub.. ,on, , ,? , " t .  - ,<: , . , ,>,o, ,  ::. ?&,r><", >ro.,.,,: 
. *1"'.-",..::. !r,,c -#I.!.,:# ~ J ? L " . . b  ,,:>?,.,,. L ,,,,c.: ,,,,..., ,.: 
.J.t .<?, m,:.v8$ .. ..<>. "C <<":. : , , , I  ,,,:" ,h,. - >,,: . ,. .:. 7 : : ' .  > -:*:.un..-. IS- - - . L ' . ,  . ::.:.>':.>..>.,.I" r,- ... . . . . :o rt.. 
L .PIP, ' . : ' c c 8 , < . . A . v # v  ,?,",, ,I. ,< .""?> t m c c .  ,'.. .,.:.>,. ?, . ,7"", , '  

. ~ ~ . . ~ m  ! O Y ~ . ' : ~ U ~ ~ . L ~ I T I S I ~  1 i . 1  SL:,~'..? . : , K > I F I ~ ~ , , !  ,<,,., ,v,,,. 
r\ R'.V< 

2. rh= S="oa 201 I Bon8 shall bc dated. xnd abril kncvlcrari hm. 06, daic *i 
iacurnro. ao ihc b u r s  o i r  360drYyirr mhcining oftrrivc 3O&y and abrii ourmjir 
bcpaYablcr3pmiidcd in Sc~tion1.01 hcrcor 



[fi) Ibe Scrin20il Boodi (mnUuUbgof<A)ibib 5crics2011A 
Bomdr is, lilr azgrtpste ptindvl amouot o ~ ~ m r r u r i a e a n  IUUC 15 in 
the ysrrs, and bmng iktcrrapnsilbleon ~uo. 1%. mi2 and on rncb junr 15 
Deccmirr 15 LhcmaOl~uiiiii nlnutili.,di or rct ronh in rubara,onB) ainv*,and 
(6) ~ h s  s p a r  nnlounr ociht smer 20118 NOX millunng rod bra"ng 
intmlipilyabloon Janvlv 15,2015 r h l l  miurn on ebc h l ~ r  andin ibspnnrlprl 
amoanu, md*all be.. insrcn in En"h ysvvnti, mrovlg at ,,,a msprrtirr m,<. 
pOlooum, aho-n bcluu: 

fbmnuirurnt I Q  Srctlon 2.06 hcreoL Ux pmvi.ioni u fu id  Srition 2.06 shalt govern p;lymcnv 
oltllrpriiiripal sndRcdLmnlianPrice, iT8ny,olandlile inurcaLonUie Seiicr2D11 Bonn.. 

I Ibe seticr 2ailri  Buad. rhrii not bs iubjrr, 10 eruaoidiarr). w,iami 
iedcmwion prior lo iir slskd mllutilics. I I ~ E  SE%S ?OliR Note s h l l  bc svbjrrl UI 
cnnoidinrgl opli""A rrdrmplion in lvhoii prior I" ,heir r n " . E l i ~ i  M N n l Y  a.ur >, on 
B w ~ ~ E  Rcdrmpllnn P k  qud lo nnr Ooilm (Sl.001, Vmld only il. 0 Ibc County is lhE 
Holder orone hvndrrdprecmt (100%) uftllc ~u~sandiwpnnsipr i  rmountoi(nc ~ e n r r  2 0 1 1 ~  
Nac,  and lii) ffic Cutlncr so d'vrim hr d u i b ~ n a  to cril ru orsuch snicr L O ~ ~ B  MSC ior 
'Ldemo'ion on 3 redrrnpio" dale end ri such Rcdemplion e.ci, all rr o1,Um"zd by, and 
puituoi to ibr V- 81. S~riiun sCa) ofibc C O ~ ~ I Y  G i u r n r n s ~ ~ x ~ m ~ n i .  svcb n.dnnpcion 
ti= Sai~r2OilBNolrsbnlihavennriier% on ihc S ~ r i r r Z O i l A ~ z ~ & . )  

4.  mc PMECPI and ~edem,>iion kite, i rm~.  or the sm~s 2011 *ands siin)l be 
n r ~ b l r  ac ihc Prinelpol OtErc of IIS. Ban* Nniionrl Aaso~iriion. u Paving Aaeor mr 
p r i n c j ~ l  and Rcdcmpihotl Pnre, irmmy, oroll Sci iu  ?oil Bonn. rhrli also& pplvrb~r a 
Olhcr Ohrr Ihai imBY be prnvldni for meb pvlllrni by ihc rppoinnlirnr of any o6ei poyillg 
A6m1 or Prylng A:soU r i  PE"lllul by h i s  Bond Rc~ohiiun Lolercri on tbc Sene3 201, 
Bonds .hall br pnyrbls by check or dntl nf ihi Prviog Asmt mrilcd or iirnrliiimd io lllr 
Holdin lbriwf rr b e  ruoc OW:" nr af rbc BFE& m e  on ibe boob\ ,,r the 
""i"l.ioul hv Lll* T n r i t ~ .  Houmci so lD"L ir .e Sen.s 2011 Bonn. r. lsld in hook<",v 

YEN SidillgFund 
In?mll"ml 



SECTION LUI. Purpote?,Aulho~tionmdDrzcription of1,dditlonal Bonds. 

1 A8.r fir crerulion, ovUlinii~~lian and dclbvcm il:" ssns 2oi1 nodr 
Addjtjmd 1 m d r  o r l b = * u l b d z y m a ~ b o ~ t h a n ~  lo bck,,d punluntto in 
with ibc =mu of Ule An vilhnr (a) rrrewd, ihl to =ivnn BOD& (inE~ldioi ~ d d i , j ~ ~ ~  
Bond.) of oiibc '>"lbO"t~. (El io n.. 1uo* u, my ,hc ro,, of ,hs r*quiri,iun. Evn.lrvF,ioo 
mnovuion or inrlallrlion of pnn or w r  or a conlnlction inEilldiog mu o: 
incri== iozaanyhndor hrcouni thnthashecncstabbhcahyihc imn30fthlr ~ ~ ~ d ~ ~ ~ r u ~ i ~ ~  

Ihr Oulaimdm8 Smia 2011 DO"& md my outrmndmn ~ d d h i o d  mnb. pririouUy 
rulhesimvd and drlircnd. rnd rush ~ d d r n ~ ~ r l  B& b FIIBIIE~ err. .wuoly md 
b=ncfilofrurb pledecnndnflhr pm;sr.iriorno~8hii ~ ~ ~ d ~ ~ ~ ~ l ~ ~ i ~ ~ .  

fa1 C~pire o l  Ulla Eon* Rcsolaion md thc svpnicmencll ~ ~ ~ ; ~ ~ i ~ ~  ih 
Awhn". r d k d  bS ro *uslIOrimd OfiE-i of Ihe Authonw and in ihr iduorri; 
^n=~lj.: 1h0 tishm, duzies rad obllgatans oizb C O ~ , , , , ~ ~ ,  then .ddiiionr~~I E,,nscal~d io 
wiiinz by an AuUlotizd OtTmr oftbe Company, authoriing th. r55uarc of.uch ~ d d i , i ~ " a l  
B0"ds. 5wtiW *UI. I'"9osC DTPYlpOLEl fortha i~r lanesofsvch Addiliooal Bondr o?h~nv,sr 
ranlbrminz with ihc pmvisioni or Serfivr 2.04 hsrsor. and if rluh *ddirionrj ~~~b uE 
~ffiblm*d cur my pumoic olllEr ibm ibc mludinp or~unbr,  a v ~ h  suPpbrnmmr~ ~ ~ l ~ ( i ~ ~  
~~irlld=rcnbiinbti~fandgcncnl ternratlie c o ~ ~ ~ n l e i o n ~ ~ j c r r  tOkflmnrcdbvihi isivlnico( 
nEb,\ddilloml Ban*. 
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ARTICLE I V  

REDEDIPTION OFBONDSPRIOR TODI,\TURITY 

SECTION 4.UI. PrivilweofRcd~mptin~~ and R~demplion Prier. 

: ,",.h <..P.? 8 .  3##! t,.," ; 3 ": ,.,,c:m.: :,: ,,,,c ? ,.:- " . ,< , ,c :  .*. 
' .A.m3.o.r lr?tr .r \  I-' >.y<, , * I , : ,&nr .<-  .,,? ,I. ,,.. r..r:n<." ,,* 
l . . " " . c . :  :.!I:I;', . - c : : b l : x n !  .:.r..ml?. o : . . " , '  :.;Up.,.,:. ". 
L . n Jlr: i ln. . I I . rc<omn:. .  I*.  :;,.,:r.:n. In,: .l.;;<r.<:n. 
h .  7 l i l r ,  . I , . - < .  3 - 3  .#%: ..o.le~:.:.o:..~:.,n8 ., , , , , .c,.,:,  - ,  ,nL 

R :s,.,.. a,-:,. .,.,'.. , ,d"c." , ; .T . .  ,,,. :": . 



ARTICLE V 

IIEI'ENUES AllDlillNUS 

SECTION 5.111. Crcalion afFunds andnrmony. 

1. Pmjrrfflmd,ro br held buU~eTmtte-.~l,ich h a l l  ~ o n t i ~ t ~ i ~  P I P ~ C ~ ~ A ~ ~ , , ~ ~  

3. R c v c n u ~  Pund IO b Dcld by It#- TNSII~, i>,l~ich sllall mx~ii~v or a RWII~UE 
AEEOYOL andan *pcdAFioun,. 

4. Drhr seiuiee Fund, s hs h ~ l d h y  iheTivrlu x~hichahall consist of r C a p l m ! d  
~ ~ E ' F S ~ A F S P W U ~ ~ , ~ ~  i n ~ m ~ c ~ c c o t m i n s d r  P n n c Q r i ~ m u n t .  A ~ v p p i ~ n ~ ~ ~ l ~ < ~ l ~ ? i ~ ~ ~ ~ ~  
debliihm Acsounlnrrukeoul for rrgializrd inricnt for my saricr oc~onbolbrrihro ,hi 
Slriis2Oll Bonda ifrpplirrhlc. 

5 .  (a) CaYnly SUFU" F u d ,  i he held hi. 1bc T ~ I I O S .  w h i c b ~ ~ d  rblli not b~ 
suhic* lo ,he pkaeu offhr Tmli E~LIIC hy ihs Aulhotia to ihc iruncc, cur a. bcoiii~ 
Bo.dh0ld.r~ 

(bl n=tomion sccui iq~wd,  to hc h c l d a m e ~ n r \ l m ,  rbldl F ~ ~ ~ I ~ ~ L L ~ . ~  
hc s~~hjrrc to ihcnledssorthc TivslEseacc,by ihc A u t h o n g t ~ ~ h c T n r i l r e ,  rorihc hcnsiisnrthe 
nnndllolavs. 

6. Ginrrnl Fund m bc lhcld by U1e TNurirr, vlliril dlall o n s i n  o< s Genrnl 
*ecou,. 

7 Th~re  ~ h d l  bc nu o<huFvnd or AEr0l.i utnblirhEd llnd~itb. Bond K ~ , " , i a n  
in~ivdin8 >wiiihoui iimilsiion a reha~c rvnd or scrouot, cm,vrd b? ~ ~ ~ ~ ~ ~ , ~ ~ ~ ~ i  
Runbtlun. 

&ch of mc Fun* rod  counts rrca>.d by ihii BOB* ixnolulion, "lhrr ,ban ,hc 
* d m Y s ~ l i u s  Fond und ibc Counly Sccu"o Fund, ii any. is hrmhy plr<gi4 lo. a d  .bWd 
Wid>, ihrpr~memofzl>c pnocinrl or ~cdrmpriaa P ~ C F ,  ifmy, oirnd rhc inErmt on ,llr no"& 
* ,hi  m I r b a l l b E E o m ~ d l ~ . .  

SECTIONS.">. Pr jeef  nun& 

I. (81 Thin shdl b dzporilrd in tlli PIoicrf Aicounl aEthc Pmjib Fund I,) 
rmnl ih0 p"cCCd5 d t h r  S c i i ~ r  201 I* Bond., *I rmoimr s l  forth m Scciirn 2.03(T)@i(i) md 
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3. (a1 iron, lime lo iimc, m acro*dlnrs <~iill ibi iEmi, or lhi. L~~~~ 
Aszcrm%m.thr Lo-1 Unu Lkenrr ~ ~ r r r r n r n w ~ i r h  rrilrnm ihs s~"~, 201 1 ion] unilr 
$hi. Bond Rclulution. Ibr Compmy sbu 611 wilh ih: T N ~ C C .  A~~~~~~~ cErtliiFolir I; eC 
iolloring airnu and x?tll rrsprr, to ole folimuine ilinilcn. ad ndwn ncrinl aeaor imiLI 
shall "ke ,hi rallo\"iugn.ioer: 

(iil n? con~naoy ah211 file urul eic TNS~= tb r w  
'iccepunrc ceninca~rr io ihr Corn, ref r o d  a i  ~ h i b i i  n.2 ur ~r compnnS 
L~.>S A - ~ ~ ~ C ,  onc rur crib s~ne. ?oil L ~ ~ ~ I  U ~ C  lb t  u ennasiol ~ ~ ~ i . 1  
~mpmvenl~nt vmicri. wit11 r jnnirn virhr pmcreda ortiir BQ,,~.  rig&a by 
huihorkC6OOITlEcr 01 ffiE Compmj with lrrp~rt lo such C q i i a l  hpmrrmmm 
P ~ ~ ~ E L I  o r  wbcrc n~plicrhli., an? Compl~lion Piojrci mlaid lacelo, for 
such Scticr 2011 L=:al Unils. rbon (.A) ,he Comp.my has avhmii~rd 
P8D1REzs iESPeSlSni. COI. DfsvCh Cani.1 impm~enlint  P m j i ~ a  ar ihc Compl~iinn 
P m j c r i ~ l a r c d t l l i m ~ ,  if my, lo be paid fmm ihe Prnjcst fundlhrr ric.,igih,~io 
b" approred r i a l  mpcn tt>cwto ior ~8.h ..h scrim 201, L a o ,  "Oi l  (B) *,, 
such ~ r p i l n t  lm~rovcm=nt ~rnlreu or comp~rrion ~mjrct xiaxed ihcre6, ir ,I,& 

case mrv bc, rsr u i h  such s~nrr  i o l i  Larl UutbnE ho drj~mcd. ncquurd 
coMinu?c4 rr"o5olcd a d  iertrl1.d m aiiordonra v i l h  ihs Pions md 
sprciiienionr memrur. (CI caiwl ~ m ~ ~ ~ ~ t  P ~ ~ E C ~  or cowipiio. 

( i i i l  nir  Aulhotig i r  Duldin. II,MIO.WO nzsiiaa~s riuinrsc 
ror dmm-awe E n r w  ~rojerm md P ~ ~ E C L I  ifrny lo 
ma= all sucll ~rojmms arc c a n p ~ s d  in nccardrnce tiir errnu &ihc pian. 
ma s ~ ~ c i D c r l l ~ n r  aod nr o!bmvisoriqulrcd by ihccompany L ~ ~ ~ A ~ ~ ~ ~ ~ ~ .  
~ c c o ~ " n s i r  os the ~entwablr ~nerw ~rnjrrlr and cnp~ral ~ m p r m , ~ ~ ~  
~ ~ q i ~ c b .  irw, roc - ~ h  surir3201~ uoil .omp~ild ma mcd u.ilb ibr 
Tmtrc, (hc Compvly sbali not hc cntilicd ro thc ~Iu$E (IT any c ~ l a i e r & ~  YD~ii 
Lbu rubmiuion u r  16. final ~ccrpirnse cmiarml m E F O ~ I I E E  ~ i l h  S~~IIOII 

i.O2(3l(b)~il(A)orih~.BondR~sol~~tio~. 



I T,t.V,.\b. . - 7 > < r . , O i , , , :  ,.. > >,. ,: :7p ,,".c< ,,< 
I l u 5 .I. . .. . . .< , , -p . r  ,, .,..:o, ":a,? "-%>.-! <. \ .>s: . . : , , r  ,... <- 
s.: . " t : .  . 3" 2 0 . .  . a,.:  ne , 
0 : : :  . . . 1 :  : . . .  0 ,  : ..,I ho>, 

SECnOh'bW. ne~emuu. 

All Rwonuca shall be pmnvtiy drnoslrcd lo be rrrbr 01 R~~~~~~ A~~~~~ 
R R E ~ U C  F-d. uild at1 Uiamr~~ corn ,=oh F U " ~  .bpiil be mnds in :tciorhw ~ i , b  61, 
ArildCV. 

SECTION 5.05. RcrenueFunn. 

1. (a1 hl c r d B m i ~ ~ . i r s P a u l l l i n t D a ~  aianr olhsidai~on~v~!ich ibcTrurei 
rrcnvn Buic  Lcuc Prmcnu corn ib. C W U .  01 Power Purrb-c P"c" i3r,mEnu by 
ihc S~nrr 2011 Local Unir, an heh.halroi ihc sonlpany, I ~ E  ~ r v s i ~ ~  ~ h ~ l i  dqmlc ~~v 
LC= mm=m=de by ihc comnrny nunvrnt m mc tcnns ofthe ~o~~~~~~~ hwE A ~ . , , ~ ~ ~ ,  
snd my Powcr Purchsrc Pnm Prymesa made hy the SE" 22011 Lan i  unis on bphdrorchr 
C D ~ W O F  for imlnidloie c ~ i r  io the b e n u c  ~ c c o u n i  within ~evcnur F U O ~  nr iulrr 
sbdl ootifs bi. Cornpony, vim n eons m ibs hu(hun~y. of hi. r i x u m m r m  and omoualr 
piovieo: credits lo Droic L a .  Fa,mcna due from rhr comp.nv ar timra 
~ffimuisa rrquirrd by Sortions 302(nl(iiil, 1USlb1, 3OWb). m d  3ililb) oi ibc Cornping Lllri. 
AnhrmnL 

L ' . . .  r:.. 1 .  o : . .  : . : ~  ..,, .'.r...o.qn :., ., :- i . , ,; .  ,, 
,r."*.'.,v*:<< ..-c!*c, h. ,> !., ",",,..:::.,?> -, . . L ,  *.,, $.,, : 
€',c.r d k . ' . ? .  ..I n !i," ... .\,,,,,: ,., : . ; r . , : - i  , n. U:, *?> - . i . , :  .". - . t J . i * . % h :  " ' . C ' i L .  "l r:..e.i:.̂ Il l,I., . * - .  : r p : r  " ..: ,,,.>,:., 
L w ":nc b ,' ' S  \a:e,. ,..::,.";,,,:<~ ,. 2f,,c wu,c,  ,, , ,.:,,,,:: :., .., 
' ? r I . - m " c ,  ,c.- r . ~ . . , ~  " c.< ::,..% .>., " . 5 " !  .<.%>,, >. . ..~": :", , : .c 
: ns..: t . , I 8  ~ ~ ' ~ " ! ~ " , , . , ~ ~ ~ ~ ~ : , , T : : . . > ~ , " : ~ . , , " ,  , 

4. 61 mr ~ruu. dm invnirr elr cornpony ti) for ebc vlnu.l ~ d ~ ; ~ i ~ ~ ~ ~ i ~ ~  
Fee not provided Tor h m  r ponion ofthc proewlir orr SC&S "rsonds. iiIy, at bmr sixty 
'"Id-9 prior ~1 ?he hll- such movnli brevnis due, md iii) ror any .$her ~ d ~ i ~ , ~ ~ ~ i ~ ~  
Exmm no? ~mvidrd iuiirorn r punivnrfthi prora& oin senrs omon&, irans,.nd ,bat ir 
annrovcd by the Auibonxs, pzon!pci). .fur Cnc nccint h? LE ~ ~ ~ n n :  or cenincav or I 

. . A u i o ~ ~ O m m o f r h c A u l s a " ~ d i l i i r r r d l o i h c  rms~rr  losucheflrc~ 

(hl 'Lbs Compm). slrrl l  pry to ihc Tmnrc rr Adddionai i c ~ e  PnYlllrnr~ 
UMci  CO~w~LidSCi%smm~nlf~rdepolii in ibi Admhi~lmli\.= EIPC~CALC(IYOI (i) Be 
Ad~~rlnjsaatixr Fcc xx,bcn due in sem;dmcr W ~ L  rb drlinition dlrmi. iinnr. QaFli,,j.C 
Dmuidcd Tor h m  o purtioo orlbr. prur%di orn SR~., o i ~ o a ~ .  (iil ahnrmuuotlinc 
13Admini3~raUrcE1~~01(.1, i n c l ~ a i n g ~ l i l ~ o u t  i#mtutiol> i n % c ~ e ~ t ~ ~ ~ b l r  a ~ i b ~ o l ~ n l ~ ~  R~~~ 
the tirncsrci ronh hcriin orioffir Camp~oy i c a r c ~ m r m r o ~ u r  ibEr:Lii.mrybc 

(el U P n  l h ~ P P m f  ef all Admiifs?mjiii Ccpspspsn ff ddd <corn Ssncs 
201 1 nontlr, r i  ~uidcnccd by n ccrtincav or a, ~ ~ t ~ , ~ t i r c d  omen oc tilc ~ ~ t t ~ ~ ~ i , ~  to Iudi 



.mu- .w;..v>-, . l s ? % , . r . ! : '  c .  vr.,n,>!,...,.??< c\c< ..,h:.,, ., , 
- r  * ye:-.l,r; 6 . l . , ~ m  01 . r i  l .uc...n; I S , ~ ~ .  I .  -.., ,. , ,*,: % 

"b 2 1. v . o ~ s " . h : , 2  c.., '., . p : n . .  :,<. :.,.. ,::.?. F.0 .:.... : 7 , ~  ..:c,?, ;, ,< 
" 0  " 3  : . . 1..1,, - r: . . .,,,_. a : P  ,, ": 
:* " P " L  r.<r:c *?""1:-. . I  I.. :n 8 .  lh 1.3 4,: : .: ,v, ,rr .. Ju I .  :,. I : ,:,,, ..,:. DiCom" nPr:,rn; .. :. 



SECTION 5.09. MdiSonal  Bondrlrn Scricr olTnrsremncBnndc. 

1.11-8 I - 8 -  I#:...' .;L. -4 ,.> ,'.,.: .:, :,. .re c, ,.l, * , 
>? 7,<. ,  < "! 8 % ~  

C"".X', a. . a *  ,,.% -.Y.,6'. 7 . 7  ::: ,". : d,,? 0: I.,..# ,< :: ,,...,,,,,> > ,.< 
mw " " s s c :  - r r c i -  'm:.::?l.->e \ mo,,, I < . ,  - .. . . a  .:,>,>, .cJ, .,u:\. :, 
2 '  8 .  . 7 - : . 9...",, I , , , ,  .h . - ?  ,.,,,,,,,, .:,, .. 
v : '  L - : - % I  ,I".. 9 .  no- ..I; C o,,,,,,>i r,'..,, 

5. TheTrusii? mn~aclnr  ptinclnal or asmi 1" ills z ~ g ~ ~ l i i i i ~ n  0, dispi~rian .imy 
ii\'cslmiot Sesud i i~~ .  The ~mrcrs  abrll arrsis~ irr krl eff9ns m a -kit pnEv 
Ohl~nahlc, Or PrerEnl for mdcnlplinn, any rmcrrmrni Sccu"tiu lo  thc mdit Fund or 
Airount Elrrlid undu this Bond R ~ ~ l v c i o n  and lllr Arrovnca enablidlrd ehrmin w"n.rrr it 
shall be ncccsaar). io odcr to inovide n!onsus to mrcl n;guired pmmmi trnnir,, 
wiffidirn,ai or dirb=ssm*nl rronl suill ~ u n d  or A-ouol, ibi 'rlvstrc shril bc iilblr for 
~"~los~mserlllling from aildl n c r u w  idsro mr&oirvch invntmenu. 



ARTICLE \'I 

PROCRnhlDOCUDFENTS. BONDPURftI,+SEABREERICNT 
AND UEMCIAL STATEDENTS 

SECTION LUI. Terms and Eondifionso~l'm~mmUa~umcnh. 

I " . , .  . . . . , I . .  . >, : I . ,  .. ,,,,, 
::Nc;II F 5 . "  : 111111. 'c: 1 7 . .  :i :., 2 . .  n I.. L * . " < " >  :,, . pr ...- 
I... r:r <dm#. .o; 8: > 5 . , : . .  7 ,  :,, ,. :?.c,:., ,  , , . . ,q ;, > ....,..,.~\, : 
" ( 7  : ' I  : ,&.\ 8 .,,?:',:...PLI.. r...:, :-. ".-;$ >-,, :. . "  .:.:,,"~,*, 
: 8 ~ . t . a - . ~ - - ~ ~ : w , 7 : . 1 < # ~ .  92t:.:c> .,,.:.: L , . ,  : J " \ , , , ~  ,-,.,:v, ,. >,, .p,L, , ,  

SECTION 61. OfndalSfa~ern~~t. 

ibi illLlbonzed omcrn oribs A L L ~ o ~ ~ , ) .  bcrihy narlty iluihunad nod dim.d io 
=cN~= md d=li>'ir n Rnal Official Smtmicnt ill avbswnlirliy similar ram to ihE ~ ~ ~ i i ~ ~ i ~ ~ ~  
a m i i n ~  SLIIEOIOII I V ~ ~ ~ S Y F ~  L ~ : < O ~ C I  joi~neic i b ~  l i v l i p r i c m ~ ~ ~ . t i o n h  in tbcbondpurrbw 
'lgrmllrnl, inclllc%ng the Bond Pulriluc A p n i c n l  nr such Authoh~d Omre=, anrr 
comdwciorr wiib ihc cbrir 01 ilod cotuvrl m ibr ~uchotitu, limm nirciurr or drrirabic lo 

CNW *r iirvlnre or t i ~c  scricr 2011 Bends and my 56irs of riddiliooiri ~~~d~ ,hu 
mmction? C ~ P i r f r d  bythr f inr lO~cia i  Smrcnlm~ 

ARTICLEVII 

SERVlCINC OFLWSEPAYLmNTs 

SECTION 7.III. ncfnullr 

SECTION 1.W. Tnminnlioo dcumprql. L e a r e ~ ~ r m r n ~ ~ t .  



SECTION 801. Acc~unt? and nudin. 

ARTlCLE Vlll 

GENERAL COVENANTS 

SECTION 8.01. Payrncnt of ~ o n d %  Spcti.1 and~imlted  ~ l r l # ~ ~ t i ~ ~ ~ ~ f . ~ ~ t f i , ~ ~ ~ .  

SECTION 8.01. OD%cnanre md hrformnnrc or Duties. cmoom., obliPtions 
~ ~ d ~ g r e e r n c o t r ;  nrprescntslioo. -3 m ~ ~ t h o r i u t i o n  am* Y.IIIN~,V~~~.. 

Tb~Aul"O"srbrU%i4TYlly0h~nl.mhpcriom r l d ~ l l ~ ~ ~ ~ s ~ l l ~ T h d ~ t i ~ ~ ~ ~ . r n ~ ~ u  
nb~igrtionr ail* ngicimcnii roniriord in ule compny k rs~~sr r r rnen t .  *is ~~d ~ ~ ~ i ~ ~ i ~ ~ :  
M? Supplmcnlal RrsolaYoo mmy Baud cxreul-d, rulhnntica$Lri nod dcliv~rrd $vldir vbir Band 
RcIoIviion or vn&r M? Sup~lrmnml Reralution or in any prorecdmgr or ihr ~ ~ l l ~ ~ ~ i n j  
PeWmmLlbrmra. 

SECTION 8.03. Liens, Enrumbrancar and Chnqn. 

Th- ilithorinj*il n o r r r r n ~ ~ n r ~ a v r ~ t o b c c r e r t ~ d r ~ d  s!mil norrvmrioerirlany lie,, 
enivmbrsnra oichrrp. upan mcTnlrlLru*, ererp, IIII~IE~SE. ,$En and rh l .~  <med loi,hr 
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SECTION 8.06. ImxCarnnanu. 

SECTION 8.07. PreD?r.ent of Basic Lcrre Paym.meoCI Through f l c e l ~ ~ l i c r t i o n  of 
Additinnzl L r a ~ e P ~ ? m ~ n t z f o r  Purcbnro OptionPrice. 

. . n .  id.. .\.c.:., -..."PC$: .:.. : ..7 < .?.,, ,.., 
t 2 :  . " . : , . 2. 8 . .  , . . . ,, ,> T: .r :. 
'"""? "r'". '."" ' :. "'.. ,- .. i '  "I ..: :" :,cT, ".: ." ,La>.; 
r.c<nu\ .li - 4  i. n r.:nu.i 1 . .  . c-n n; rnl ic:c!r .... . Lin.:., r ,  I .  - 
L:I.?',.p' . ' .  " .  <I.nniR:..I., , ,  



IIRT~CLE II 

DEFAULT PRO\lSION8i REMEDIES OF TRUSTEE AND BDNDllOLDGN 

SECTCON Y.",. DOf.",.: F,,.cnl. ",De,nu,i. 

I t m y  of lllr followin8 rrens occurs. it is hereby deiincd nr and drciard a he md to 
conni~utc:ao ' m c m  o ~ ~ e k t ~ l ! ' ' m  ibe 80.6, oir l l  scnes ibcn ~ u l s ~ d i ~ ~ :  

l . l - t . ' . ~  : ID:.-. L.:r! n.,: I.. s : . , u  ..;,pr;,..,,n " , h ,  .", r-...;,,:.r 
, I l " ' I  .,-,c, n : :rrup,.r:r: , n * , , , i . , .  ,,.-n,, .U  ,,.u 
~:JLP>~: . : ;  .l'm...l ,#.'..-,>I:. , d x .  J ? . . . T ~ J .  . C . T # L  ::,.a ttJc.:~,.: 

L . .  "'. . 2  ' . o . # . c ? < ! . .  < : m c 4 P , & - i " d . : x <  . c m : ? % .  h s S . :  o " ~ i .  :< 
'.T,C,3, ..::,l>lJ...?.'".~,,<,~ 

Iron EIrol or D.-radt ~rsnlbui in smtbo 9.01 hino1 r b i i  o a v i  car ony scncs 
Om&. lire Tnulr= ahall airsrrnlrrn nori~c rilrrroitn ~ o l d m .  md8t ,he it,tiltin 
Holdursofnol less lbrn i i *  in a:yrrsrcpn~ci~aI amount u i ~ l e B o ~ d . t h ~ ~  ouauadlogrhnil, 
b~lelcphouic nouce ioihu ~uliiority(prampil~ ioniirmrd in ~ntingl.  ~ E ~ I . ~  ihl:nn,.~ptor.~~ 
Bonds hen OllBundlql lo hc due and p8yoblci pmMd~d, bursrri tbrr bdme r n h g  rllcb 
dcrhmtion, t h ~  T N S I ~  ~11011 pbc  thin? (30) do?. ooliri io  lilr ~ ; h a n , ~  and ihc cMlprny 
dunn.nWl.bish h e  thr AuAi10n#y3hhII bb bhk t t t t t t  such drfiiil. Ill'on nly ."dl hdcItiiii 
~hsTruiu= slull ronhx*ill girt noU~e 0xn.ofroihc Company, rrrh ~ n ~ l  unit rad ibc 
AS"L 

AIImonw~rrceiWby thcirvrtrr pu l rmt inmy tiubt orremedy i v c a  u r n c t i o n ~ r ~ ~ ~  
""dm lilepmviriav ol chis Anirlc LY vpon an! armicmlion oliilc dllr Br ibepaym8ea of 
'60 ~ n d w l  orrod ffis iotmsi on ibc ~ o o d r  h deaoli i~uciudm,. !vicboui inilimtiun. moneys 
n ~ c i u u l  by vlml: or action faen und~r provisions ol. Ihs c ~ ~ ~ L ~ ~  Lime AEmEnlmv, 
p o m o i l h i c o a c l a n d u ~ m =  o r h e  pro-dinm mavlcing in ihr rollmrinnnfrurh 
md "1 UE CIBEOIES, l'~hilllit3 and rdrnnc~a inmired or mods by ihc Tnr.ac .,d an?. oihc. 
rnonws mued lo i h s ~ n v r r r  inionnocrionrvilh such ~londr i l rrmdo)  shaii bi spnild. flnt to 
16. Prvmcoi o i i b  ptinipal md Shi iorrml then duo and unpaid upon i b i  Bon6, in l i v i d &  
'iihuul pafcrcars or pnonw oip".ciPd ow. io,or.. or o i i " , ~ n i  .I?. p""Fipu,. ", 
ins(nUmentolIn~m~1 orrruoi.olhninrlallmeni~f~icrrst, moim).Bondo~~ciro?.olbaBon4 
mnbly. arcordine fo ihr anlovori dus rryrrircls far pnniipal md i n i n m ~ ,  m ih. nrrsooi 
entilled huelq Wboul m y  discnmioacian or priuilc~c. 

~ k o o v i r  muncm wr to bs r m ~ d  PPPPPPP to pm~u-iinx ~ r t h i ~  S ~ S S S ~  9.w ,ucb 
rnonvs shall b; anplied m sucil timrs. and kom om< in ti~llc ns ib. T ~ L ~ C E E  ~ i l a l l  dclE,kiliE 
Ihnuing due lraord for the mount of such monevs rniirblr inr mnlk.cion m tilc 
"earner ihc Tmelec rhlll apply r u d  bnda. it r i i l l  01 ihc hie (~hirii rhall be ro 
Pnymrot Drlc mlrs. ~r  run-e ahall dcnn another date more suitahit) \ v h i ~  
appiicrtian is $0 be mod., sodvponiuih dr,. i u l r a l  on ibc rmounl. or pnocfpailo b; paid ao 
xwh daicshlll r ~ ~ s c t o n r i n c .  ~hcrmrtccrhaii givesuch motice ra i s  mlu d e ~ a p ~ ~ ~ ~ ~ i ~ ~ ~  

ibc dcpvsl "16 il o f w  such meow ond oiac  ~ i . u n m  oc rqv such i a1 ,  nod ahall bi 
rcquiied VI rmkz~3>menl lo 1 6  Holderoiany Bmd in%hl.lill MI:> rwh obli-ation shall h- 
~ - n ! ~ d l o i h = T ~ ~ ~ ~ f ~ ~ a w m ~ ~ ~ = ~ ~ d o h - m c n ~  ~ r i e r ~ r n i e l h i i m ,  r a t b s r ~ m r u b c .  

SECTION 9.05. RemediaVestmL Trmm 



SECTION 9.07. Tcrlnlnalion o,Pmcccdin~s. 

ARTICLEX 

TAE FlDUClARlES 

SECXON 10.01. AnnoInrmenfs,Dulin.1mn!unlti~rmd Li.hilihmorlruree. 

3 i..: .oh:l l l . .  " I . .  :. Y .  . l - C l m . l  .,l".i 2 II..1 JII.?. , 0 .  !.I; .' 
,\:-!s it',:,:.". s t c  .c., ::',$. .> ... - .c c.:., .,, .! *"J ,, ., , , ,.< " ,,,, :-, .: 
2. :":" ' Io:R.: ip . I b - . ; . I . I .  " : - J . l i : . c . < o ,  . . R . " h  

SECTION 9.09. Ne6Ec nf Ce*in hfau l t r ;  OPmnantT of Anchore- m Cmrr 
Drlaulu. 

~ ~ ~~~~~ ~ -~ " -,...*,,, ,,,. 
lllhls Bond l l r ~ l u i l o n  a l i n s  lo miau trim or eu 



SECTION IO.07. Resl#natlonofTru.tp.. 

8 .  I ! . : , ,- ...nn.n:r .o,,:.".- ",llr,:. < 
iII-: III:Tm'*..rs;.:I,!,,-,,orn<.i,r >.., :\ , ,,.,.). :n," .,p, 
' e. o . .  * l s v c 3 . " ~ :  .J.L>t:".?""<<,.#r,. ,..:!~.,.,,: : L .  ... ,",*. c < .  .<",,"\ 
"D""'."! 't": "'" .... "1.. :: ,".".. , i. ? - .  ..-, ..- n,":f:.i,-r,;\r.. 
" : ' . .  : : . 2:. , .L:. c..: 

: I  8 -  : : 8 : :  : " .  , , , .. cri. ,?. 
J.'%.nm::J ,, ...*,.: .:;:&,#',: .; ,..,>P% 3 ,  .,:+ ,.,. ",.<," ,.,, , ?  ,, - A : , , , " , , . :  
T.L<,.: 

3. .4n~ T m = =  nppDinkd pmunnt m 16" prwirivnr OT ihu  SEE^^^ 1o.01 in 
SurecssionrnihcT~slrc shall bea b-kur xmri eompmyor nnind b r n ~ ~ ~ ~ ~ ~ ~ i ~ t i ~ ~  doing 
btuheY end baling it8 pnnciptal oiiin io ih Ci" rnd star O I N C ~ V  Yorh tbs sups .ad 
havinerapiU1 slocksndsur~lur ~:~~wtin~acI~a~t110,00~.00~ irthmm bcrvrh bnk or lNIl 
complnyur iiaiinn~l bonknc nslxirtianriitiog md rblu coniccpr 16. ofircun rtvuorb~cuid 

E Y S ~ O M U ~ ~ ~ ~ (  uili auiho&dhy I-. ~opcr iom~ air orihr av>irr impmcli it hy ,hir ~~~d 
PIIIO~U~~D". 

SECTION 10.14 Tmn3br oCRixht. and P r ~ p c m y t o S ~ r ~ ~ ~ ~ ~ ~  

SECTION 10.12. Adoption ofAutl#m?,ertioo. 



SECTION 11.U1. Slppbmentsl Rrsobtion. EWcrWeUp~nFilinplVitl~ Trm~xee. 

For ray one or more nf lhr folloiving p w o r n  a~ ld  DI m y  tirnr imm rim: to pimc,  
Supplirncntrl Ruviulion of ihr ,luhaticr mv b. ndunlcd, iuYeb, ihc fiiinl. vitb 
T m r m  nr r ropy i h - ~ f  icnltird by on ~utharizrd O m i ~ r  of iilc xuthona he ivliy 
c r m t i w  Yiariordedaoariib il. ,"""s: 

2. TO add to ihc dutirr. cawnana ol>ii&riions and remcmen~r o r x h ~  
this ~ s n d  Rasolulion. olhn dufiri. cmmnnu. obli~arionr m d  amir.mcnm to hc obiErrrd 
poipoi~d b."ibr..+ulbanly tbrtsn.owrim,m. lo07incunii5lcnl wilb * .~Baod  X'Ye,"lionn 
alcrcloiore in e m c ~  in~lvdios -*nu! lil>,iulikn ihc term. md conditions oilhr senes 20) in 
NO= driivoly as ccnacrlc - omscr ,bc AU,,,O~~,~ PIMWol 
Srriian2.02(11~) h r m 6  

3. To add to lim l!milat?Onr .md mumio i l s  in M e  Rand Rllniulinn. other 
iimilaiivnr rod rcstlictiaor lo bc obscn~d bu ibr ~ v m o t i ~  t b t  E o n ~ i v  io or 
iniaosinmc uiul h i s ~ ~ n d ~ ~ ~ a ~ u t i a o ; r ~ i b ~ ~ ~ i o i o r ~  in EOEEC 

4. r o  ruthorirr ~ o n d r  a i r  S C . ~  ern& in connmbn i h im~ ich ,  to SF PEE^^ iind 
d ~ ~ n i v n c i h c  mnvn md th ingr r r fu rd io  in i n i c i c ~ ~  breoiand mollEnandlhing 
reiaiiui to such ~ o n d s .  mcludlo~ i.bochur lo iuvc BOO& m b a o i : ~ . ~  rm, ant are 
mntmq 80 or incoubtmt vial this Bnod Rnohrinn nr th~rrlofore ia oiiect, or to nmind 
nt06c"y oirrrchd ;my such rvlhanrniive spicifirarioo or del=muorciun C O B W ~ O ~ ~  inhid. n 
b m o i a i w  i imcpMr lo  Unl n u ~ l x n i i i l r r o o r n d d ~ ~ ; ~  ofsmrk S h n  arBonlir; 

8. To comnlr ivllll tllc pm-iwom of any rrdini or smm ritunt,cs I.*., iacjuding. 
willlout limilrlion, (hcTnrrl lnnent,,~ ACI c ,939, a nnmndcd, o i v o ~ v m p i y  ujli,~c~,ion 
ofthi C o k .  nsnmcnded, rrpircdnr nkbstiwud.wi?h rrrpcctro S ~ Y S ~ " ~ S  or~ddiilnnri B O , , ~  
mnnimxiw 7rx.aemomo mads: 

9. To mauiv nay provision orchis ~ u o a  ~ n ~ i ~ t i o n  r r ~ n l i n ~  1" ,be counis slr,vlly 
Fund and *I* Couw S ~ v r i i y  Fund Ruqulrrmcnt, inrillding .~itho"~ ~ i ~ j m c i ~ ~  scnllon 5.07 
h~iiairnnd ErYbit B hcrcm: provided, 1hu"iver ihl couot)- sEEUrilr ~~~~~i~~~~ a b d  
not b= inirca.cd ~v i lbout i i iv in~mircd ihcrunrrntoru~  colilprnlrilh rsnrrlih.no: 

SECTION 11.01. SvPPl~rn~nlnlRcmlutions ElfcdveUpon ~ ~ n , e n % o l T ~ ~ l * ~ .  

I .  To NR. my smhiyu;ty. mpupply any oncruion or cua  or romci dEacl 
i.co.sBenl"ro\.iri,mm ,bilB~"dRiso,",io0: 

2. TO iucn rvrh nrovisi"n% ri.rihiing m e n  or qu..tioni o n x w  ""d.. ,hi7 Bond 
Rcroi~llion rr arc n a r % w  or di%inhli. and no! coniraC m or incoa\rrvn~ ~ i f h  ihb m d  
R~~oludonrsih.~toiorr m.iiril: 0, 

3. TO mrks any o8xr modi(learion or au~~entirnrn~ ofh is  ~ ~ ~ ~ l ~ o ~ ~  u j ~ ~  
YO~~:L,,O r mntriiri unei.c ibi lo.ren. or~un&otd.n. 

In m;uimr mr drtcminxioo u.&i ihl. See~ion 1i.m. ibc ~ n s t a  mas rondurivsiy 
Mopi"ionorC"",.i,. 

SECTION 1I.W. Sup~lcmentnl Rnolution. EfirrUve \Vith Cnnscnt or 
Bondholdc.8. SECTION 11.01 D l a i l i l ~  

SECTION 11.UI. Gcnrral Prorbiooa 

3. Th. Tnvlrr i s  he* nu*niizcdi" ilrw,,, ,hi drliirii. "fa coniiird 
S u ~ i m m ~ ~ l  Reselmti*D P3fm.d Po b and pmnictd eilr iu(bo"ud by Section 11.01. IIB1 or 
11.03 bbcmormd lo ma*= all furthrr nsrwmmm md st i~u in i~ns  lllnr rnayhc l h i r ~ v l  rontrinld 
rod Ihc Trurrsr, in W 9  auih :.tion, rhsU bc fully pmwri~d in rclykl. "pan rn ,lpihon of 
c n u s c ~  that rurll s u n n ~ r n e n ~ ~  ~ n o ~ u l i o n  ir all*on...a or pmiiii's ily ulr trni ms 
praviaiou orlbbBomd Rmoiusiua 

SECTION11.07. CollrentnrBondholdrn. 

rnc~u8ll0nw may at my ,in adopt r su8nbnxnui Rrrolution m*in~ r modincallon 
n'a-hcni Pmi l red  by ibi pmuwoni or s~ition il .06 bneur to &C E#;CI iVbi. rc. 

-,oi- 



SECTION 1l.W. Exelu*iow uEllmnd. 

SECTION 11.111 Notntion on nnndr 

Pmnlpli?.~erthcldunlioo by U ~ E  Aulbonc? o l m y  S u p p l ~ m ~ ~ s l  R ~ I D I Y ~ ~ ~ B , I ~ E T ~ , ~ ~ E ~  
'hail mril r notkc, rcttioi ronh in snnol  v m  ibc subuaic or such 
rnaiiilruion m xh= wold~rr or sen- or Boo*. m iniced ihczchy, to ilr o i h ~ r  
Rinnvrbla E n c w  P r w m  lnlrmilrd Prrciir Honsvsr. myirilulr to gircruch ormy Cr.=l uleiiin, shall not ill my m y  impair or are. u,r "Olidi,?. a). rudl 
R~aiutioo. 



2. nlr ow-bin of Boob. and ffir w~ouo~.  numbera u&n idrniiiirrtion and 
~ r h ~ t d ~ n ~  ibc =m= ~ i i ~  be nmx.ed hy ulc hmb illainwi;rd by ih.Authon,u md hp, 
hi''br 7mrcr 



SEmION 12.03. DlonqsHela ror.Pmirul>r Bonds 

mz anmmls held by F ; ~ U C : ~ ~  for ,hi. ,,nynlinc ,he in ten*^ prmclpi or 
RrdrmplionPrirc d". on " " Y d a i ~  >,*,I, rapect to rniiul.r Bond. *dl, on onarirrr mrh &,c 
nod pndin~sv~hnl~rncnr  he act rridc on i a  haahnod held in lmrr by il ior i h ~  o i c h ~  
Bonb.nd,lidti,rino. 

ARTlCLEIlll 

>IISCELL,\NEOUS 

SECTION 13.01. LiubiEt). ar,\utborieliraild to ' r ~ ~ t ~ ~ r n ~ ~ .  

~ ~ 

SECTION 13.02. SucEmWr 18 Deemed Indlsdcd ill All Referrnrcs mPr~dae.ror. 

2 : :  r 8 .  2 :  KC : . b 6 .  . . I1,.,,.. ,, :l-.i 
r:."..-U ,l.h .:c-.:. 3 ?&,.:.->: 8 .;.,...>..::<\~ . b , , l  ~ . ~ " ~  , ," ,,I, ( 
I .  8 0 . a.;. %, rr: l< . , 1 .111  I.. ..: ..is ; L, .  b. I * * . .% t, ,,, ',. 

":h. 8 at t,: .. m., c r b :  .VL~..V .I:, ,..< .CJ  , . < ? ,  .,< b: ; ' .O,L ,  ,c<,c,,,,: 
..: ?. ... P .  > < 4 . v ;  <,hc,e.: ,lb> ., . ,%,T.?* v,r,,; 

SECTION I3.W. Waiver orNoficr 

SECTION 13.85. D ~ s t r m c t i ~ ~  ocBnnds. 

lf rov onc or mon. o i lhe  pmri3ion. coofiuoed in this Band ',ix,ution rho,, Toi 

EWEO. k ili.ia to hc invriid. i i~.~.~ or un~nrorrab~r in mv mqlecr en, svih pmvirion or 
pmhiws r b l i  be dccmul SEIrrrhl~ *om ihr rcmriomg brol.irio= conwhned bririn, such 
inuniidils, illczrlicv o i  uoenroiciabiliiy dlali na nliect any olbcr pmvirioll hcrrni  chir R""O 
R u ~ l u ~ I n  Ihlll Di csn-d U i f s ~ d ~  imAlld. ilk5.1 or ~ n ~ l E o m b l c  pmq- hid rnTr 
bc~n mnroincd bmm, T ~ E  iuumrfw iherhy bdms itha! <I i vov ldb , ,~  cnhnrn iota mir m n d  
Runlvlioa md irrll and nrri ilriion. nnrrgnpl~. scncmcr. tiam or pilnae h m c  md 
""lhoeed ibe ililmcr oiihr. Bond. pvnvrnl h m o ,  ~ p c i l i r c  al lbc  rrit m. mi .  onr or 
moic of ih%srction%, p m a p h s ,  smlmicr. clams or phmses oiUlir B o ~ d R - ~ i ~ t i o ~ ~  rnaY k 
hdd illcgrl, d l i d  oiwiniunerbk 

I. *ny nmias, anilcm. or u ~ h o  wmm~mirrtium r c q u d  or o-iilcd m bc 
i i v ~ o  htrrin shall h~ in writing luolesi olh<m.isc rprriEeally r~yui isd or pemlitvd hrmio) md 
Ib l l  b. mffic.ncEi. give" and Shl,, bs dirrnul #>.en when hand delivered or mniird by 
' ~ ~ L % c n d  or r~niiicd mil, nori3s pccpaib lo  lim Authority, Ihr County. l lrr County orhtamr. 
he compny, >lls srnsa?01> Lrcri Uaia. I~ETNI~C. ~ b ~ ~ i y i o ~  ~ g r n t m d  lllr ~ r t ~ n g ~ o c o i ~  
atlbr rddmricl~cifonh bdov: 

(8) Aulb0"'~ h l a ~ C u u a l v l m p m v c m ~ t A u I \ 6 0 ~ t ~  
PO. B"s91KI 
Mod%!o>w,NJ 07965.09W 
Ail"mil)n: Chrimm 



~ i l h  r rwia J:smcs~. r)lzny,~y 
UirOn Pclhdy,LLP 
lW Sunullcr So.., 
Boilon.M~O2IIO-2l3l 
Elnail: jduf~@znpuun(xrbcds.~ 

(dl Seii-2011 Lwrl Unim: ~ c r  m i b h  64rofhr comnnnY L L ~ ~ L A ~ ~ ~ ~ ~ ~ ~  

(d county Secu"i).Pm"idm None 

to rw~tccma U.S. namk~Arioaa~ A S ~ O C ~ ~ , ~ O O  

Ib%s,%gcni: 21 S"l l lbSo.~I .  Jni noor 
Modnoivn. MI 07960 

\"ill, r copy lo: 

SECTION 13.0% Dvqodined Uondr 

SECTION 33.09. Fund* nndArcoum 

An? FuaLAeraurorruhrc-unr rquiiid b y ~ i s  tolx utabiisiledand 
m*nl*ed br ibc T U l e  m y  h islrbbbd and mriririnni in ibc icrouocw =Goid\ o(lbc 
T=.t= CiUman a fund. an ricovnt or # s~iharcuvn~ md, hi chc numoxa orruEil mcoe, .., 
OUdjls ih%=orand my =wn, or anom=nb ailb rcipcit ibrrr~o bc iirrlEd or a 
087 a~coun( or a rutaccoua: but ail ruth mods n i ~ h  nalleEc to all sliill run&. A~~~~~~ or 
"b6ri"unls lbnll n nil iimrs br mrmiaiacd in rcrodma g a n ~ n j ~ y  .EiCPl~d i,EmlPliml 
P""li*C( Loihcu~c"tpiarii"nhb. 

SECTION 13.10. Waiver aTPonondLinbiliQ, 

1" #ha excrrix or 0,s poivcn or U l i  *uVlone m* ie mrmbcir, afficm, nprnh 
cm~loi-cr tmdn (bra Bond Resobsioo, dc Compmy Lfsii ~ ~ ~ c n t  oi  dac,-.oj 
E X E E U ~ ~ ~  ill ra""E I l iOn  wilh ihrBood% i h ~  AulhoriWIkll no> h..~~PWutd,k lo ibCunpsn? 
Ibc inr\ti.o, ibc Pryin&. ,uol, my BanLholdci or nay obi*  ~cncwrbje P-& lnereried Pamm. ior mv netiorl u e o  or omicsn in sword iaitl, I>) il or iu n.n,hn, om.m, 
l s ~ n l s  md rmplqvrcs md b d w d  by it or lhcm lo  br r"t6onzd or wivhin airrrition or 
ti~llu"rpo~"crr"onr~mdii,~non. 

SECTIOS 11.I1, tlurinrsDrrs. ARTICLEPIV 

BOND FORM .WD E6FECTIYE DATE 

Y sir  <hall nor bc r Buiin.ai Dry m 
o m n c c  rbpill bc midi  un ibc nu? 

SECTION T I U I .  Form of Dnndr, Tru~fn'z certllirntP hutheotication 
Cuun*CurnnQC~"ime.te.,~. 



UNITEDSTATESOBIMERICA 

STI<TEOIINEWIERSCY 

COUNTY DB MORRlS 

THE &7ORRISCOUhWI~PROIZLfENT,\WllORm. 

c ~ ~ i ~ ~ ~ i ~ h ~ ~ o n a x i w ~ ~ t i o n  an. on li~c at t h s o m r r o r f f i v ~ ~ t h o r i p  it tor 
mmlioncd vliico of ibc Trunre. md ieidnr~ is bzwby mrdc to ibc An nnd lo ibn Bond 
Rrrolvlion ( b ~ l u d i w  =w md ail svppicmmcr Uluria rnn nardjfimlion7 md mlrdmonr 
lhe~'09 6 r  i desc~plion of tile p l e c .  U I I B ~ ~ I I C ~ ~  and cvanans s e ~ r i n g  thi Bonds, (he 

snaturr, nmld t~m,nrr or rniorcrmcnt a i  rvch pledgt iile nphm m~rdios  a i  ibc 
Bondholdoreffi m r F t  ihci~lu.lllrtamsnnd~~ndidoni~~~~rl~irh ihe Bvnhrm isrumand 
mg bc isrucd iborrundei, ,be lrmu a d  nraiorisions up. > v h ~ h  air hund rbnli rirrE bc 
~ntidrd to ony lkn. bnr6r ora~cvripihnivndrr mdbr me o h ~ i r n n % a ~ d ~ m ~ i ~ i ~ ~ ~  birrai 
All rhemcs, cosrorna. n~-mmlS rnd obtiption. ar6c ,,umunn/ vnlle, ,hi Bond Rmld",ion 
"XBY hc d i l ~ h a r s d  mdrsirlirn aornriorlo the mnunty oar xdcmptinn orlhrr boo,! irmonc)* 
orratrin gwincd soclmlier *ail b.Tebeendip.sivdiviul,bc Trurtsc. 

bi. pmrisions or ibr Bond ksobdon ear-ng such h,rlsnlry form ,bc w u m e n l o f l l l i  pzincinnl or Refieniption ~.ccoInnd UIE intcwst on I ~ E  S C " ~  [ P O ~ I A  ~ ~ ~ b ]  
I?UlIB Kate]. 

AII ~rpiwircd ccrrm u r d  but not dermed lrxin ailri, i w c  ihc mcaninpr a\iimrd lo 
such ,emla m tbc BondRlro,t,,io" - 

As pmvidd in lllc Bond Rcsolutinn. iitc Setier 2011 Bonbr, and rli oulri boa* iuued 
#"a 0"lV*& ffi.srrinZol1 Bun* "ndunu'rlhc BvndR-olutioo Cncnro coiic~lbrly r n " d * ~  
"Bnnds'l, arc rncrirl and limitnl ohiigrlionr orlhc Authority pryabnble roleli. rrn,,l, and soruitd 

to ibo pawem or bc pnncbii~ or R ~ ~ E ~ P ~ ~ O O  ?tirc lbeieoi the iolcXs ibeirnn in 
airocdanee wiUl illeir l ~ r m  and the Pm%ision3 or lllc Bond Rcsol,>iion aaiiiy by, ihs Tnrit 
 nab, aubjcrt only lo the gmuirions of lilr ~ o o d  ~ r * l l u v i o ~  prnnit~ing ahe rsp~iution illrrco( 
farthcpYrp~;sand oolhe l~clllr rndcondicionset fonh in ihcBond Reroitl%:.lion. 

mi TnutErlalF MllFTtbC Bond REID~YUOO ioFIudel (I, e m i n  orthe ,,",ho",y'r ngliL 
r i tb  2nd i o taar  in nnd lo ehni rennin comnrmv ~ I ( E  *gr=ment ( M O ~ S  corn* ~ ~ ~ ~ ~ ~ b t ~  
Eocr:? P m p m ,  S E ~ -  2011) datd  or Deember 15, 2011 <lbi ''c,,,,~~~ L~~~~ 
A m a ~ c i l i ' ?  hu and bcmm'irn U1c Aulliotil? nnd Sunlipht Gcociai Monii Solar LI.C. a NE,> 
JZNY iirnilFdli~i)iliplcon~piny(thi .-cmiooni').mduamn8. w ~ ~ o m  li,>~>a;m, tiS%~ic riu 
Ryminlsmdenain Addilioorl L~w~ra~mi .our-~rk=d Tor i b i ~ u r c b u ~ o p l i a n ~ % ~  ibc 
hlrndatOri Parilia* PDCE (cOllwliVCI1 Uic ''&,#.?U Ps.v~?~~~#!s'')  by (hc Colllpmy BP dcBned in 
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1.iiensor or ,hi. disinl, pcnc~inix>p, aiguisi!lon. eolwlruc~ioo. mnoua>ian, md inrw~riion .rihc 
C a p i l  ~m~mvcrnmc R + ~ Y  by tbc cuinpmv forthc U E C ~ S O ~  SCEVZ~~Y Proi'idcr. ifw: any oilircr ortlic aunt). s ~ F , ~ " ~  pmvibr ouliiori,en hv uir c~~~~~ 
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w b  ~ 1 ~ 0 1 1  he aulho~rcd m, resolulion or ardinrnm ocche nwld O T F ~ ~ O ~ ~ ~  on kilalT 
adnowlrdsd ns to iom only b? m .4udmrjmd oficer ortllr ~ ~ t h o n ~ ,  =ning fonh. "fibs Cuiul? or hi. r i\'d!lmn rinilionic duly c x e r u t ~  b.h.lior lbr cumnu by 
0b.r Ihinzr. ~ h c  xquirittoninp of run& rronl tho ivnd for E~,I,c~ or both or ,he rAl ~drni"inr~roioflh6 Caunni.~~so.bichrvrifiurcriirlisa fa* nrchnut~lonrnlion andrhr~~ ronmja 
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0" i l l h o r i c ~  E ~ n i  oimfovl> orr L ~ E c ~ ~ ~ ~ v E ~ ~  orn~in,,~l. 
"In1 lnlc=rnnn~rtion~pramenf.shdl meam, lodnidvllly orcslien~cty,r. 

care mxv be. 0°C or more epemcoa bclxx.ccn or an,oog, ",r rrilling ,or., ~ l ~ ~ l r i ~  ",iiilY 
diztnbuiion niovldei nod one or morr orlhe comproy, tbs L ~ E C O ~ Q ~  a n ~ o i  ~ b .  ~ ~ l b ~ n ~ . .  ,vjlb 
mwct m tllr mtm~~nncmion ofibr romp~etid IAI ~ ~ n c u r b r c ~ ~ ~ r n  projiin roc ,hi ~ ; f ~ ~ ~  
io h e  electric u ~ i l i o  di*friburion nrnna or S U C ~  proi.idii, ahirb ic.y t a ~ ~  ,be rorn, 
=ppuc~nnrnd arrcpsncc hvrc l u m ~ i r u o i ~ ~ r b ~ ~ n l ~ ~ .  

"l*~ REF a u e ~ t m c c  ce,tlou*- shall niim thc srNflsrlr o p ~ i i ~ ~ b ~ ~  io i h ~  
IAI ncne\u*bt~ azerBv PZO~EIU in i h ~  ram. .twiiEd r\  hihi hi, E, 
Licsor  Asccrnmt and Exhibit B-I m illc company L . ~ ~  A ~ ~ ~ ~ ~ ~ ~ ~ ,  EXCNiEd bv .. 
.\uamrized onicrr or ulc comnms, u d  rcmoniaisea by an ~ ~ , ~ , ~ ~ i , ~ d  office ,he 
L?=EOEOL md icknnuicdsd cdra lo roml by ~ ~ u ~ ~ ~ b ~ d  omccr ailhcAuUlotiR. 
TOM. m o m  016-r l i u o ~ .  the Company's : w r r p ~ ~ r c  of .li of ibc [A] ~ ~ ~ ~ b i ~ ' ~ ~ ~ ~ , ~  
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6mtion3.1. Lircosc. 

ld! NO i:~rcr lbm ibs iirtuncs or ibm uond,, thc ~ \ u t h d ( ~  ~ h ~ i l  bale 
ruebomrd. dcti1,risd nnd exemled, md siiuli  have caused the Comprny io have aulhonrcd. 
ncliveiid and U E E U ~ C ~  or oth<misi bc hound b zhc tcmr and provisions or, i h ~  cumpally 
~wnaimb,~vb lcb b ~ ~ b r i r t c m r b a l l  rsqulle~bscornplw 11ie2is,pmn11it.a~quix. consuui~, 
'"W8%e, and i n N U  ihc (A/ Cap<&< llnpmremrat Pmjrr* on or a. npplkrbis, in oFnboul rhr 
IAI b c n l  unit iacilici~s. n also kcnp ~xprrrriy vndcrtoai md n e b o \ r l = d p ~  by ti,. panlrr 
acmlotb~t~batav~b c a i l i ~ o ~ ~ m ~ m ~ ~ n n r o t ~ r ~ ~ r i r r b r ~ ~ b . ~ ~ ~ ~ d  inirib?thr ~ i ~ ~ ~ ~ ~ ~ .  

(O i i lr  LA] Lircnrcra rhlll lhave rrccas in ihc I*] La81 Unit Parilir,u m 
mndiici [A] ProjiLAniviliu. anorlionoiivhich are rilpress!y szi (on81 in ~ u b l d i o ~ ~  (11 abwe, 
mdrbdlinciulicffic I ~ I i o + n ~ :  

('1 lilt inurnl:rtian of ffic 1.41 Loel ,,nil Frcilitiesnrwul?. 
lo isroc or cruse ih. i rsmec  or ulr apinion 19lnicrural ~onni i ion oimor, rnd 
-1ysB (i\,ind nmiysis! cvnl~mplnlrd by Section 4.40, of ibs Pnxm Puiebrsr 
A8nmmt: 

(is nc con~mfliun. i n ~ m n e a o ~  and operacion mn 
moinunnncc or nn?. cq,ipmnli for m. [A] Kcnn>,hlr Energy rmjenr, iall"dina 
but no, iimluli P" phoLorobli loll. madilicr, pholorolair soh, n,ouo,iog 
S,T)JUrn. imimg rn"diiiiai0nS 81 appravcd by rbr Aulbotil? rod Ll~.~o~. 
clwVlrai poiucr, m d  soonnl \sitiog, cooeok. nio?sniu. rriays. cnnncrfioni, 
CX~WS, niachincv, <q"ipm.m, ."d O t h ~ i  prnonai nropny in>, r5c ,"qui,cd. 
duirabic or ~oa~cnicn l  tu Eonstrum, opinu, m d  minmin ibc [,\I I<mswab l~  
Encrs. Prolecis, subjsrr to ihc Avtbona ma useror's rigiln to oolKr. 
r i ~ ~ ~ i o z ' s  ngbz roanprmr ihc ~ b n s  a,# s w i i i n m n s  u>tn.~~m. m rcmd.,nci 
, ~ i i h S ~ n i u o  501 o1thr:Cumpros L c w c ~ ~ ~ ~ c s m m t :  

liiil All aCii"itif7 i n  .onoi.uon wiiil UlC lsmorri or p i a  [A] 
noowralc E~~~~ hicrir r ~ o ~ m p ~ a c d  by smttiun 3.71b)(i1 01 ,be Y , , ~ ~ ~  
k h l ( ~ * g . C C r n r n t ;  md 

(iv) me munnotior or ibc [hi ~ r n - - a b ~ ~  EOCW pmjrra. 
*tcm 00fo""m.r nnd lllrtrring i m m  rrmori lacotions lhmu&h nssrr. lo ,be 
Li~enrorsdnia-~~'mnli~ictnohat~hr [A] ~orn~~~ir~~.riiiti~~. 

(dl No olhec aciivirics bcycyrxd dhh h h P P  of l i>r [.A] Projrsl Airi$,lti~ rhrllbc k 
udrNlkcn on tibe [A1 Local Unit Fwi i i l ia  by ihr Awhonty or my olbcr [A) UEI~,EE, YnlG%q 
crpnsrbrgccdloln d l j q  by~~11c6eolbr~pmi~iB~mio .  

Sc"0nl.3. Ob3ervllioo. b coonation ~ i 1 6  rll [A\] Pmjat hniriciri, ibc 
*u&ociv and/or m y  od~sr 1.41 ~ icmrm s2i.l m r d  ihr LIICRIOT O D ~ ~ O I  i tS m)r~~nvat?x~i, ,hc 
w o m i a  ro nbr-we aa w vmjen actiwtiu, pm~drb  hsur~rr. lhrl ~ mb 
nE"Y!tiCEllh~ll not imorkre~vi lhM?. lA] ilrojc~c Acd~~Bcs  01 dchy emllrnetilm (iflllc PTD~CILI: 
nndpmndd. iumrr, ffirtlhc ~ i i n v o r  ii irbyxlunsmdrsrrs io l obmi~y .b r rod  rodbold 
hrnltiss lllc A t ~ r h o r i ~  md crrh oerr ~ i c s n u i  fmill ngainn my ail lor. 
da~tegc, injuw or E I P E ~  r r i x i o ~  OYI or&= ~i irnrot'r ,  or iv repmscnmrires' or 
mmi  or activilirr on c b ~  CAI ~a .1  u n i i  ~ a c i ~ i t i c r  fur pivposr ar obswime ~ r o j r e  *eti*tiis 
not in complimscuilhtbir Sirrion. 

Swtinn3.4. Renurts;lnrprrfiuo. T k  Amhndy shall. md s h U  crurc ;d [A] i 
~ i c e ~ u r r .  io 0mm1,tiy provide tho Liscnsor w i 6  ropin "<an). final ,vnttco wcpnrcd. 
iomniled or a=ncntcn= "an or clle LA] ~ m l i r t  ~cciv l i ier ,  i i a n ?  [liri ofrEponr cm hc dn.d 
hcrcl. Fllnhor 16s L i a m r  h a l l  huui ibc righl, upon ih; piouisiua o l  rcrmrblc adrmcc 
rnitol o o a ~ ~ t o t h r ~ ~ i h ~ ~ i i v ~ d s ~  iong o l t h . f o i ~ v r i ~ ~ ~ ~ i i ~ n  shnl~ no-, ~ ~ t h . ~ ~ ~ ~ v ~ ~ r ~ ~ ~ ~ ~  
nmticrbh inlcrrm lrizfi chi (*I Lacal mih ~kcrwe. ldinrpeex ihs (A] wal "nil ~ ~ i l i c l r .  
robor ihc 1.41 Reno;obl= EOCW Projec~~ d u d .  ihc ~ c m ,  01 lhn IA] ~ o c r l  Urn* iirco5r: 
A ~ c c m c n ~ m s n r v r  ihr iiutlronair vln>ply>ng w ~ 1  insrcmuhercof 

6.6on3.6. Inmranec. Prior m arrmrivp ibc Local Unit Frciiibo, ihc Aunonty 
%ball dcllucr. or nvrc hi. Company pdaiminz LA1 Pmjui ArtiPti=r oo ibc LA] Lor4 "nil 
Facililkr lodslncr.Mdmceof iminanriof>hcCarnprusintb rovvrgr anda#iiovnv rrquirrd 
YOdcrA~icIcVII, Seeciao 7.3 Y I U ~ E C O ~ ~ B ~ ? R F P .  which is atwchcdrs r ponioa ofEXl>bitA. 
1 m thc Campqv ka.c  Aeriimrnl, rod rr rcyuirrd hy s-liom 601 h u g h  607 i n s ~ u u ~ ~  
tb: Cam~mw h r c  ~gr-rnl, rU s ~ ~ i b  golicir  lo k s&armnj  io i b ~  :\uihoncy a d  cbc 
Liensar All mniiinlcr o(imumnce rquusd hmundir shall nomr a. rddilional iruucrd\ the 
AuU.o""*od ~IIILIEER%.~. A,, rnChPSll~i&* s!xnli Y""Lli0 a,,m%l*ian Wixab? ihc rMlr ianno, 
bSenn~cICdYirndilid micrr ibe.*uihofity i r  p i x a n  1ha.1 lhvlr 801 b<>s p r i o r ~ ~ t i l t ~ n ~ u t i ~  
orurh mncrii.iioaarnladiii~aiion. 

2. TIP'" . ' V  L " .  .:.I . C ' .  C. .. l i  ir:. I .  I ..,.I .:a,* 5; 
I:,:." -:..:a= J.",m:J ' . , . # , d a  s... DL\ <,s,:,. .h: \ L .,I L:. F.., :. .!: 
. 8 $ 3  0 2 A h ?  , , 7 ,r.b,,i , . : , : " , ,m.It 





(el No~~~Usmdins an*thlngta Ih~con~cr?  himinor in ani .~rosam~aummt,  ,hC 
hnlhoily may dcbs8ti lo Bc [A1 Con8lmriion hlaooger ibe ~ t # l b o t i e ~ . ~  nshtr u, ~r*no~uildsa, 
n ro form only, .md oa iurh brrir. *wutc ME-r m y  IAJ D ~ ~ W  P ~ , , ~  to ,hc 
Conrlnrrlio8> hlmryir, whkb delrgation shrli b i  conelu*ivrlu cvidclricn by ?he X U I ~ ~ , , ( ~ . ~  
aron crrenintcofan ~ u t b u n a d  onc=rofthc mibo"l; f0 E~IE" iYiih ,bS insea 
r i m  conics lo thc Cnm~an% me Li~mmr. and illc [XI 6onsrmcviun ~ r n r g ~ ~ .  pmvid.d 
howrvsr, umm mr u e h  ddrsation *all oat absalr. 111r ~uthuniy irons aily nbiigalionr MU, 

~ E ~ P E "  &EIEI~. i n r l ~ d i n ~  tar timeliocr. ici luu~mnto sr, ronb brei.. B~ ~ ~ l b ~ n ~ ~ , ~  
asthonlsiioa. cxecurian a d  delivery sf this IAI Lmnl "air Llrrnrr ~ ~ ~ r n c n 8 ,  ~ ~ l h ~ ~ i ~  
81d1 no, mquiie a n ~ r u n h r i a ~ w r n m c n ~ a ~ ~ r o v a ~ ,  i n r j v i i n ~  ihnoriu;bvming baly. in ordn 
la u u m  nr ,<whunrc~l Oficir Aulbonty ~irhcr (D Ii) a r ~ o o \ r l i d ~ ~  er to lom only ad 
ON smh b w s .  *nu* md d=icv=my fill Onr mwri or ml d c l i g r ~ ~  id? such illilOn (he 
[A] Comlruriioo hlam666. 

Ih=~onyrvclr d~legrtinn dull no~abrolv~dillc ~ i r r n ~ ~ ~  fmnl my obiigncivnr uilhrrsFpen~.mm, 
'='"an# tae timr1ineX3 ojruin;mmo wr rh6 serciu By *a L~CE OIO, -S ii,,,h,,nntion 
 lion nlld drlivery of ih .  LA1 Ma! Unit Licinsc ~gremicn?. t h ~  Lbrenmiahrn 
o m  Iudlrr ~0,crnrncm rp~rnmdi, inelildin- ~ i r ~  ia Boinnin8 b d h  in o r d ~ r  lo 
ihxhunrrd UQicr of lbe Llrcnior cilhcr lo 6 nuiiu. arknoi,,icdgc, rerq!. EIMtr lud diiircT 
'he IAI (lP Arcr~unc= L'miiirslr ar 1;;) dcbrrc m y  rucb x t d n  to ir lit] conactma 
hranager. 

Scrnon4.2. lnl REP Ac~rpnnre C e d l i u t r  Ralntinl: b the IAI Rcnorabl~ 
Fmrp Proj~~lr 

ARTICLE I' 

PonzR ~ ~ ~ ~ ~ * ~ E A G R E E ~ I E N T  

SrChnni.l. r o n ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ , ~ ~ ~ , ~ ~ ~ .  

sbsll be runclusiurl~c~idencid b ~ l i l r  iicoomr,r m m n ~ u c r ~ ~ n i f i ~ ~ ~ ~ o r ~ ~ ~ ~ l b ~ n ~ d  
Oilbr Llrcnioilo rvcll Ff~mtli.lill lhc Tmcvee, with rnpln in ihs~,,lhonW, c ~ , ~ ~ ,  -d 
thr IAI Co8mNclion hhnger: ~ro*ded, hmrrrrr, ihn my avcli dilcnation silali not rliro~v~ ar 
Lireosor born a? obhgaionr rib e$&er ib=mlo, i n c l u d i ~ ~  ibc ilmetin-3 Tujr.mcots su 
to* hrr.in. BY ih. Licrh.nr'6 ru"lo""tion, ixra,>on and .r,,,ir [A] Lo-, ""it 
Liesnic Agrccmi4 the Licensor ahrli ooi rquim ~ n y  hvihrr gmemment nppmv~lr, iaoivding 
tihat o f i u  sovcminp b e y ,  b odcr lo cousc an ~ul i !orY~d officer ~ f t l , ~  L ~ ~ ~ I ~ ~ ~ I  10 
~ N ~ E X ,  nrhowledse. :mec=pr. cr-ufc md blirr7 hs CIP .~Ecepbnm ccnifiEsr or (jj) 
deliganrmy wch nnlon torhe LA1 C a n s r m r l i o n ~ r n ~ ~ ~ ~ .  





ARTICLE Vr 

EVENT OF DC~AULT 

Serflon6.l. D e f a u l l ; E r c n t o f ~ ~ ~ ~ ~ ~ .  

(a) rr s n ~  or the r o l i o \ ~ i ~ ~  even- weur. rind is eon,i,luing it is hcrehy 
ddnd ns snd rialad lo k sod 80 ronslluzc ro "Auiburits Ex.znr or&n,d" under rbrs [A, 
L a r l  Udr Li~nscXgxemcna 

liill nlc Fae Msrkrt vrlve p ~ m h r s ~  h? tllr ikunlar or tile w 
Rcnrwrble Eocrs) Prolala hm ibi compny in ricoidm.c rilb s . ~ ~ ~ ~  
S.l(ailiiXA]brrcuC 

(iui mc nominal coaridciolion ,,urnhaw by h hCmw ,hr 
Renrrabl* E n w  Prolsc~~ horn (hi. Aulbnn~ in aico~lncc \"itb src,ion 
S93l(~ui hcxn$ or 

t !b .  A,.., ,'.?:.b,..,!::,,:.7 , .-,,, :~ " ..: ,..:. , 
>.:t., I I : ~ . c = ? ~  8 s , t ~  ::.,,. ,,I ;.:', .:*,: ,: , , cm.>,: 
t , , . l~ l :" : :  l ' " ' ,  . r ~ > : < : ' r : ~ # . ' # L v  ?h .,n,,,:.,. d , A,.,..>. .. "> 
1 "li. - I * m 3 0 i - r . i ! "  ..>r,n;\1 , i x-,o:.,: : .-..,,.,: ,.,. , 

k c \ : ,  , 8 . = * 3 . e t ,  . l . : < . , , c , ! . : < - , . , . , < c  <,I . . 



( 1  Thi '7Cnn"oTlhi> LA1 Local Unil Lirolrc ~b- rnea  rbrll bc rmrn tho 
Eommrncrnlcnt lhrreof in nrrordanre wit11 svbrcction (a) rbmbm, ~ t l l  ?he dllr of nmlnniion 
IbmorinacEordmr~ lvilhavbrslian (b)rhorc. 

Sertinll7.6. G ~ c r n i n y L n r .  iilir 1A1 Lwsi Unil Lircnrc A p m e n t  shrU bc 
gmimcdb~~lc1rwsocthssuic~~5rilhaur reg~rdmpnnoi~l.l* o i e o n n ~ t i  oilrw\ihmmnder. 

J:.lion-.l. . . . \ L,.. , -. L,.," ,.,\ ,:,n.i. 
' 7  !b: l#. ,~. ,d. . - , ,8<~8nr:"?. ,  3 " 8 , .  rc#l?..:, ,,,-: ,,>:?:",<?.,,, c:, : .,.c<.,, . .>I 1-.: r .  .:r,.,  ~ n .p.. i l  . . I . . .  :.. ln. .o- , :n* .,., .,, 

8 ,  8 L 
' O l m l l r r  r ""<.P'<<.. ' 8 1  2 :  .W.?  w.,...;, 7" ". ... : ". x ,  ... . . ,( ,,, :, 

1 cl ,.,..,I. :,...i;'c".'-l:'.i. ;<, , . :  ,,,, ,,,,: .,.: .,...., : >:r,,,,DL.r.:P., : 
P:.J:.v.:.~~.v .a:>:" V ~ ~ ~ . ~ : X . I . ~ ~ C . ~ : . : L - ~  ,;,~;.t,:,~ -.".,, 
L.. . . : : . . :  , . .,". , i < ,,v 

SeI.tlon 7,s Countrrpmr. mr IAl Local Unil  Uccnsc ~ p r n ~ r n ~  ba 
"P.d io ivlv oumh.roIroLmfrm."r mlb * <a;== ciirr, zc iT,b.,i =nu.. ,h GE,o and bErEio 
wcrcunvn ">err",< iorrmm:n,. 

sc~rion 7.9. E n - t i Y t ~ a t ~ .  mia LA] L ~ O I  L ~ E - C  hssmro, rbrll b; 
rncieiv~ or of Onr drlr hereof and shill tmnina~s in ~croidmce file provirions j,elmi. 
iociudIn:smiqn,., , ,<l~or 

scriiun ?.I*. Wnivcr nrsovcrci~n lmmunlxs. ~ o i  liic p-s or this I A ~  ~o-4 
Uoil Lir~mcA.-~m=n~ ~ a a h  olii~chulhonruand Ulr Licensor a ~ l l i o w l ~ d ~ ~  md aerim tirPI(8) 

iu cxorution iioa ariivir?. oiffiin jly L U ~  &it L~EFOIE A ~ ~ ~ E ~ E O I  md ils Per r~mr~~E thc onioni ioaxmPlord bs this IA I  Lwni ilnit Lumre igmmcnt ,  conrtirllrr nrivrvr ""4 
comn~cnirl scar n i b ~ c  Dan public oi govemmllcnl~l am. To libv ertcn8 "la$. in nnyjundirliov 
Lbs i\ulbody or h e  LLicms~r m ,-PI-I ofilreu ur 8- zsscrr. pmpcnir evsou.,, b; n1ttle3 io r n ~  immuniv from *it, fmm rhcjuirdi i l~nn ofany coun. frorn nzadimmr prior io 
j,,dpn>cnl. fro"> nlaehn,cnl in rid orcxcsvcion orjudgment. rrom ~ ~ ~ ~ ~ c i ~ ~ ,  arcncoru.,,,coLorr 
judmeni. or Im aouolbcr lee1 ~ i j l ~ d i ~ i r l P r o ~ ~ s r  (irrimrdy, lucb psny bcxby (ii orpndy 
md innoirblv agrees not lo rlnim ar assert, and nprruiy and intiocrbiy \s,nvu, 
inm~uniir  to ffir illilist cricni nemitvd hy the irws of such junsdi~tion md (iii canrEnlr 
2cncmU~ m Lb= sirin8 of xnr x l r f  ui  ibc ikiv of MY P~DIFII i n  c~nn~l ion Wilh 
pm"cedin.o. 

(el Tnnicc: U.S.BnnkNalion~lA~ciarinn 
21 SOU& Slmec. 3rd Noor 
Mamrm,+m. N, DIYM 

\V" h. copy to: u 
(el cnmwn,: Sucw L. H U ~ L ~  

Svolishl (imeniSlvrcr soler, LLC 
101 RNi*rmui.Sui,~*Ol 
NnrYorhNY l o o t i  
Email : ~ o r i ~ n l r @ ~ ~ ~ i ~ h ~ ~ ~ ~ ~ . ~ ~  

ISEhL, 
W MORRIS COUNTY IDIPRW-T 
*mHOl"m..r Lie'nsre 

By: 

ATTEST: 
John Bnnmni, Cllairmm 



ihr  kme and ~ondil ioir  o l  lhi? [A] loeat 
Unit Lirrnsc A~xrmcnl am hniby 
ACKNO\I.LEDCED md ACCEPTED by ihc 
ro1iomn: rsXnol-i~d.mcnt "my, ?hi3 dny or 
"CCrmbCi20ll. 

STATE OF NEW JERSEY 1 
15%: 

COUNTY OX STISSEX) 

on ihii-drynfDsrrmb.i2@1i.brio~mc.aNoin).hblir i,, M d  i*rrridCo""~md 
SLIIc. pcrroniliy snncrred Xn0iS.n lo mc ioi pmrul l o  nr on ihc Duir o l  
ra l i rPcto~  ri.idinrq lo h. ihu 01 ihr wilbin SE"CS 2011 Lmd "nil, hbnf 
rxrclllcd tile witbin insuulllrnt, rod Lnmm to mr ra b; lbc wmon ah0 r r ~ u l d  th. ivithin 
imlrulllilon h.hr%oinid Cornpan).. 

STATEOR W \ V  JERSEY) 
1 s.: 

COUNTY OBSUSSLXJ 

EIHIULTA 

Ihttnch DevrClion oTii\l IacrlUllil Facilitiul 

1srrnn3CbEd li*-sr.pplir.hl.t"yo"rloeol unit- 
To b. refined 1 final Lice"ren~r.rmenq 

M o r r i s  C o u n ~  fmpmrernenf~uthonq 
nor io c x r s r d $ s a o ~ ~ . ~ ~ ~ ~ q r i ~ o z ~ p n n i i ~ r i  rmoultoi 

Covolv orrvvrccuvrna~d RFDN~MC Ea~rgyPmprnrn Lcnr Rc~cnurBonbs, Scnn 201 I 
(icdrmliy 'uab lc )  

SPT~PI 2011 LU<ll UllilLiEtof LOCUI Unit Faeilitip, 



All Rrnri>ablc Energy PmjMl l6 l l  vlilllr hi& elilricncy, wiurwridiinc, glrrr Solar Panels. 
XI1 rOoinlovnld R ~ n i r s b l c  BnEiPv Proirclr shrill diliff rrcKmssvrrrillr r x * i l i r a l i r  el.l*il*4 

! 5- orwhich qgcsatr nrnouol rball be pn.~blc to: 

[hl 5- ofrvhich qgrrsale amoull shall br pa)ahb lo: 

tor 
xwicrsi [lnmnrd in connM,i"n 

~ i t h  CIXC rol~owin.~Eveioplliull~onlnEc I 

ltllr C o m w  for minlburumcm of Coslr or Ibr Projrrr prwiowly paid b? Ibr Csmpms io 

lor 
Scwicesl I b d  in ruonErlion with Lbc lolloumnz hvciapmcm Caawa: 

1 

Rc: Tbi Mod, Couoly lm*ravm~~~A"Ibbbi~  
C o u n ~  Gurnnrc~d Rmuvnhlc Lnrrw Prwmn, icrrr Revenue non* 
Scric12OII (UI~''srks 2011 Ron&"! 

Derr Siror Madam: 

3 ."I i lcb .r:.ini. - . . . A  -::n<e i. \..:c I", , . I ,  
E< ..I,:-<.;.. n: ,.. ,I.IIm:. r , .  . . , 3 ,  . . 
A kc-: .>:L?;#;\ !#.,..L. 3 : ~  >:&xb,tlt,\-t. I..., ,.LO c , :< :~ .#  - .= ..,>,. 

m m 8 ~ J  :.," ~r :. ,\: < .p . c~~,:~.~-:: P,,,.. I ,(.. %: c.,,.~,,, ,.: , c: J , , , , ~ . ~  

It.. .>sctm:..,.>r. ."?r. .dn,  : ,or, 7 ,$?.  . 7::e:.o .,,.. \.,....? ,,a>, . ,  " :  
" ' I  ..?*i, .,.> >., ,;,l.;l,"#:~: ... O f L C ,  : :,:. -. 



By: 
Name: StaceyHughn 
TLlb: AuthoriudSignnuv 

Ti-e terms nf this ~equldtion arc ~ h ~ ~ ~ h ~  
ACKNO\VLEDGED and ACCEPTED by (he 
LlrenSar rEC lo* bdo,~, thi5 - dm. ol, 
lo-. 

Thc fur. f u l y )  or tbb "r,,ui.it,on k bcreby 
ACKNOWLEDCED by ,THE MoRRls  
COUNTY IhiPRO1ZMEh-T r \UTHORW this 
- day O f ,  20-. 

In?: CONSTROCTION MIN,\GERI 

W1IB1TE-l  

Ihffacll Ihl REP .\eccpPnnre C e n i t ? ~ ~ t ~ ]  

I, ihc Undeni$ned , "ui) illLUlonzrd otllcir of SIMLKIIIT 
G m R A L  SlJSSEX SOLAR, LLC. r Nmlwsey  i imivd lirbihty~ornpan~ (chc .'Curn~n~y"), 
purrimt io ihc wrm; of Chic certain '%- Purchus Agmcmcnt fSu%rr Counly Rsnrrvrbl~ 
E"-C ~ m e r a ~ ,  scncs 2011)" a or k m b c r  I .  ?a12 (CB . ~ c ~ ~ ~ ~ . ~ ~  L ? ~  
nrn~cl~~ent-) bcnvea rile ~ o m r  C W ~ N  ~mprormicnt ~ u t h o n ~ ,  ns canr (mr..~utimrity',) 
md ihc Coalpoqr, nr irircc, m d  6 t h  rcrninre lo i i iv Rcnc-al,lc ene<* Pmjccb. or a. 
=pplirnhlc. nw C o n ~ l n i a n  Rqim rrlib-d thczrn Itbc "Irtl Rencmblb ~ n c w  ~'ro1rrtr"i 
bsing drvrinPcd for I I. ra the npniluble S E ~ E S  ?011 L o u l  Unit (6< 
-Licensor'', l u p i t a i i ~ d l i r m s  nut dclincd in $his c u n i ~ ~ a c c  sbrll hrrc the nipcc6rr mraninpi 
u d h d L . s u c b l c m  in ibcCumproy LvacA&n.cmcni), DO HEIIEIIY CERnFl.riiolloni: 

Z. The Company 11.5 i ~ n ~ ~ l o w i y  submind all cligibir Draw Pnprir lo tile Tnrricr 
"ilh r f r p c l  r0flxIAJ Rcn~~blCEErn.PiWce",reZ<>>srrr u'hicb ibc Compmmy Der nrcld (or 
biu, d'aci~i.d mecbt lo n *id pa*? rmdar, from ihc T U I C ~  mmiicnt illndi irvm X ~ E  P , O ~ ~  
~ u o a  to PSY 811 C O I ~ ~  of tile IAJ Renivrbls ~ n c i q y  Pmjrce. including ~ i e  drslgn, nmrmi~~ing. 
~cquisinon. eonsimriion md inrilllotinn diceox, or if such funds wErE inrumiienc. chc 
Compmy brr pmuidod ai=lobl~ llmding ihrnn* the Eibii? Coutriblion lo romplcte ih: 
deriqn.pomi"i"g.n.q"isiiion.iomn.rio" mdiwt.loti""U,crmT]. 

3. l a ~ l - n l  lr~olivabi.E~cm"Pmjirrrblmlkodni~~d, zcq<vnd ronlimclcd 
8"s inrhacd hu oiunlKhrlroilbeCompmy on rh- Loeaiuni i  Fncili~irr for &,cLihnWirioi 
nomion or the prwein, or the ~ o n d r ,  nr. ~ E , E ~ Y  ~ C I C . I ~ ~  rUr us by lilC cOmRTnl, tilil: 
tbrislo 0s W fonb Swtion WP(S) oilbs Cumpimy LISE I \ ~ I E F ~ Y O I .  5" E E n ~ r a l ~  r l n l w ~ l b l ~  
=U"W mcrrfrom ro bc w ~ d  ihrnvgll i h e ~ u r h o r i v  tuihc ~ i ~ e n r o r .  ai l  rr sriianh i n t h c ~ m ~ ~ r m  
~ocumsa*.  This s~ceion 3, rnynhcr with the ~ircosor's o ~ l r n o w t i d ~ ~ ~ ~ t  beto,. by ml 
~,~cbonrcd orrr-I ibumi, ,ara cunsacae ibr ~ompmy..  ad l i , r i i c ~ n , o ~ . ~  rcirplanEE 0 1 1 6 ~  
IAJ PlrnFivrbiF LncmYPmiccu fm dl pvpai.7 dSriiiun 5lUdNI)(C> ofdrc Cmpsil).Lc3sr 
~g~rmcninnds11t inn~.oz(3~r1( i1~~1 o r r n r ~ o n d ~ ~ s o ~ ~ ~ i ~ ~ .  

EXHlBlTE 

FORbIS OF li\l ACCEPTANCE CERnFlCnTES 

S.e*t,arhcd: 

Form E-1,Form oCIAJXEI'*crcpunccCemiienr 
Form E-2,FamolIAl ClrAcccploncc Ceniscar 

lnlia REF i l rr ipwnic cer66~nr is ihr final Arcmnncr ceninui. for pumorei of sccrion 
5in(ci oilhe conlwny Ler.r*eremmr a d  s ~ i l v n  5.02ll)O o i ~ l r  ~ o " d  ~ ~ s o l u t i ~ ~ ,  mdihr 
Conprny shall nor i%av= u u d m  B,,cntaf ~ c r a u ~ v n d c i d ~  conlprny ~ c ~ : ~ s i c c ~ ~ ~ ~ ~ t  
dc #at? offfik I(EP11cccplmrr C~"ific,~aie, nnoihrrlb~ Cornpiny iitrcd. or Oiled Iosci, inlvrh 
r mann~r u m l d .  with the p a a g o  of i l m ~  u w r  nn EwnL oi DsfauL vndrr ihc Cornpm,) 
~ c a * ~ p r n n r n i  ~cconiinpts, unon cb= imLc.r aceipi oi~lu duiy ruthorired. cxirvtcnaa~ 
dciivnid RET A=cFpmnea CmnlG-h. w monzya on dqaai l  in ibu P~U~EIC iund. Uilbo~i 
runher aulhorilrmion. dril6nf bc rn l icd m rrimburrc ,he c o m w  for itr withheld 
mdcr ihc campmy L-e Azrimi.ni. nnd ihr  CXELW a f r e r ~ d l  r ~ l l i m ~ i o m  s b i l  b~ M ~ ~ I ~ ~ ~  
by IC Trvllu rn Ihe Deb, ScwEi Fund m d  r p p i i d  a\ r ordll  lo  ibc nrxl dw BrUr icnrc 
hmmtr owed h? ffir comprnx m aceordanrc ivith 16c xrniis artrlc ~ l ~ ~ d  ~ ~ a o l ~ t i ~ ~  ma de 
Conlnrny Lcrrei\gm"m,L] 

Imir BCP Ac=P?anri Cmincate is Ihi 6na ~ r c e p l m r c  C ~ n i i i ~ ~ t ~  roc pumorn scclioo 
5IOfe)olUi~Compnny k a r c g a n > > m t m d  ScciionS.O2(3Ilb) ol ihr Bond Reruluual!,and ibc 
Cam~ms r k i l  hrvc cilhcr -"%(I m EYEOI orhl*ult ~ ~ l d e r ~ b c  c o m p : ~  LIXX. A~~~~~~~~ 
orthe &lc "<atis REP Xcc."irn.e C~ni6rnlc or ihc Company h u  acted, or railed to an, ia 
such a m r m e r a r ~ u o u l < w ~ f f i ~ h i p ~ u e c  olcinr, munan ~ v c n t  o r i ~ r a u ~ t ~ ~ n d ~ r t h ~  conlpnny 
1- AFCICF~EIII. Aceordildl.?i?., upoo Ibc TNIIE.I ICCEIPI U l f f i Y  du1y nulhoNlld. E X ? L . N ~ ~  nod 
d-hvirri REP ~ c c q o n c c  Ceniiiern, an? mnn-% on dcpolii in the Projut Fun& drrll he 
~ p p i i c d ~ ~  ace ionh it) accrue~et. u f a ~ ~ u l a r i z d ~ m ~ ~ r O r ~ ~ E ~ U l ~ O n l y . ~  





EXRIEr F 

CERTlRlCnTE "PAN AUTllORlZEO OWlCEROPmE LICENSOR 6012 COSTS 
OFISSUANCEINCUXRED ONBEH.\I.FOFIHE LICENSOR 

Thr Momir Covnly impmvcmml Avlhunly 
PO. BUXYMl 
Man5sVnun. N107963411YI 
Atinnion: i o i~n~on rnn i . c i dn rn  
jbuoroni@co.moms.nj.ur 

ITru~vi] 

Re: Thr Moms CounR. l l l lpm~~mmt Aililhhhiv 
C o u n l ~ G u ~ m l r d R c n c ~ ' a b l c E o r ~ P r ~ r o ~ ~ ~ ~  LCLIEREVE~YE~O~?.~ 
solar *"I, (Ibc"seric2Oll Bonds"] 

DcarSirorMndrm: 

kmuont to (i) Scdon 4.4 o i  ?hat certain "Liccns6 and Aceus A:rrimmt (suscr 
counw ~ r ~ ~ w ~ b i ~  cnirgy ~mogiam. serirs 2 0 1 1 ~  dnird e or ~ e c s m b ~ i  1.2011 [tlic "[A] 
~ o m l  Unit ~ l r e n r e  ncreement'? hy and ha,-en ~ h c  ?don% cavniy ln7provrnlcnl ~ ~ u , ~ ~ i i ~  
(IbC 'xutborin") roll I I lib. 'rirenrof'>, roli r.ii sei,,oo 
S . O X ~ ) [ ~ I  or *he ~ ~ ~ a l o n v ' s  band r r s o ~ m i ~ n  duly rd~prcd I ~ ~ I Y  20. 2011 .nrit~cd 
-~r\o~ut!an ~ ~ o ~ ~ t i ~ i ~ g  11. ~r~rumrc or covnw of suaei ovanntrd R ~ , C ~ ~ , ~ C  r;nern, 
I ' m m  Learn Rer~nimc N o l ~ r  md B o n k  Snier 2011 and Mdirioonl Booda 01 Tho M Q ~  
CnunR- llllprovr#nrnf Aulhorjv.'. rr rmendcd and run~lrmmlr& (c~niulizrd lr- not dclinrd 
intilis CEnilicricahdl havelilcasnectimmenninCrn.m~hedCorvrll u m i  in ihc [Aji.ofllUoil 
LrEors i\&-mmi). ffir Cumpan)., by im AII~~Y~ZEII olflc<r SWUi bE,nw E I ( E B 1 .  
REQUESTS Ulri liic Authon" dim, ihc TN(IFC 10 pas ?ha TdIawiiis Cests or II.Y~~CC 
incvma ,uith rrccrmrs ia om issumnis onhu scrim mil  ~ o n d ~  o n b ~ ~ ~ ~ ; f ~ r i h ~ ~ ~ ~ ~ ~ ~ ~ ~  hrn 
moncixun depaie in 6- corer n r b i t m n w ~ ~ ~ m r n  o r i h c ~ d m i n i n r n ~ i ~ ~ c ~ u n d r n i b ~  moivlt or 
5 .  which rmount~hdl he pwaDIe to 

TABLE OBCOmENTS 

LEASEPURCNASEAGREEi(tEhT 
(SlinuCounlllen~nrblcE~~crgvYrogrrm. SericI@11) 

IlY md Bcmeen 

MORRIS COUNTY IMPROVEh1ENTAUTIIORITI: r%Le$%w 

nnd 

FOhIPINYl,a.Lasa 



LEASE PURCAhSE AGREEMENT 
(Susm Cultllrj KCnr.nblrEnrwP?ogrrm, Series 2111) 

WHEREAS. ffis Corny d u i m  is hphmnlt 16cRcn~wnblr Eneiry 13mgm i h s b  
'hi i i l lthoiiq pvrnvrnl in the AeI. Ihc Unicomi Shrral Srnirei  and bnalidation .$CL 

cohililutln: Cbplu 63 OI IbE Pampblcl L<nr ~ l i O O 7  o i  ibc Slr$r. and ibc iimcnd~lun 
!hcrmIraU spnlm~~nll l  ihcn%n BI codifial nN.1.S.A. 40*61-1 rrse$,  ~ l c  
id.). a d  all ~ l r r  ap~lirablc I=*, tirr tr- of which argric~ixca~ hri bern fonh Ln &sin 
cnim'4cwi i i .  Amcmml (Surscx Couon. ~cncwabis ED=-. i>rn~vmy d r $ d  o r ~ . ~ h  1, 
201 I h ammhd and rwlcmmlcd im tim lolim- ia .ri,4dddc dL I* ,dmdd ihc .Trnrn. 
"prmm*"l-l bmeao ibcCo""wandrbsAuiho"n: aodconii.ld ,oh? Morris <:nunn 

"HERUS. the Mom5 CotmOY lrnprovlm~nl Aufbo" [(Ib ''du!601,!~"] bhi be<. duiS WIICRMS, m sdditinn, sur=r ComV roiy dcwrminc bur rhril nor bc rcquirrd. to 

cr r r id  h? rsolvdon no. 12 coiirlcd "Rlnolutioo ofthc Bood ofChorcn Fm.huldcn olhlorrr. '(El ihc arrYlvlre or im rudivor. fmwciai ndrilor. if bodd rouiuci, mhiuilm, 

CYUR. NCW JIRV ccutin~ the Morns covny i~~ iprnren~mi  ~ut~iority" ady adoptc* I,? ,hr 
s"sm=r any otller pmrs.ion.l abiroa  drrmed nircsary. duainbi~ and conrmunl b: 

noiid of aoscn ~mdolders  l*~ ' ' l ~ r ~ r ~ r ~ r ~ r ~ r  coinirv O C M ~ C ,  , ~ F , ~ ~ ~ ~ w R ~ - I  " i th r  couniy d Sum= C w l ?  (*r -Sur.?ex caun8~ Comiliir.iiu". if m y .  tlanher wlfi .40~m,j& 

~ I O ~ S  ( ~ h c  *a(omr coun,r"j in ibe slrir OIN& ~rnc)- ( ~ h r  .'.voie..~ on 10. 2001 hi 
cmcul~o~l ~ l e  " c ~ w I , , ~ ~ ~ :  lo ihu ~xrnxr surir.7 cavnlv d a ~ r r n u l ~  ,lox to iiio my sur=~ 

ptshiio boay mmuntc md plit ls or the surr p m o l  tu and in ocionirocr. ,vib ibr caunls Co"no Consnimnu. rrirlrnm to ale lcrm cons,mon hinn rhnu br d.mlrd io 

improvininn rulhor8cics law. eonfiiliinz Chanur 183 of ~ l r  ?m>pbi~c hvr or 116& ar A ~ ~ h o n v  ro~c i t innl i l l i~  Cohiduo*l tbr ~enrrrbl.  to rssial mrw~iOgram; ibc .~ t~ lbon8~.  L ~ C  ~ o u n l v  and 16. ~~~a~~~~ c ~ ~ ~ I ~ ~ ~  in 
smtc. and the rm rrncndeior). &oxorand supp;rmcnui (birrlo (as -cudiliodrt~ J.SA. ~o: l i r \ .  
W I . l S l C . . l h ~  'Vcl"1,rnd olbvinppli~abl~iru: 

WHEREAS. ?h= Bmeiv8hlbli. Encrw Prajeslr pmcurrn undcr l i b i  ~ ~ ~ m ~ b i ~  mcrE 
h6'"nl. lillliled inilialls lo m1.r pmdi, ur to bc inairll~d on, in, amred orrancrnt lo rndiar 

- 2 .  



I-_ md cnlillcn "Cuunt? Sua\er ljurnalvcd ~ ~ n ~ ~ b l s  entr>~ P ~ E = , ~  iEUC 
nt\'rnua BoikIr snic. 201 I A  (Fsncraliy T~libie).. dqcid mcii date nrdcil.cry (IIIC *SC,?I 

2Oilrl Boo~F")  ihs hms af which sris silrll bs m ra fbnh 111ar canliii n o d  ~ ~ h ~ . ~  
Aseaminl barccn ,be Undmwnxr :and 16. hvliivriiy ((hi. '.sencs 201 i., eonur-1, !lnd (ii) 
6ma of no=% in ihc rgeicen ntiniipanni -ovi>r o r s  rnlio., ..counri of~uaacr 
Glurrnlird Rruovabk Encq? Pmmn LUISE RNIIIIIC Note. SE~~EI 2OllB (FE~EOII~ 
TrrrblOY (the "Se"c.7 200118 Xme. ond ID"~L!~PT wllh Ihc Scrie. 2011A Boixdi. ''SW'P~ >Oil 
~ o m ~ . b y l ~ > r  r rmsu~emri~odar  tbislrir 2 0 1 1 ~  nnndr; 



WHEREI~S. the PrYmcnl of ihr Rtincbrl (ineluding m d r l o i y  rinklng fvnd 
'nurbenls, s,r.").)ol,;md io1a;eii 188 i~riuira,~no,iooliariibEm&yM"mml.l~~~anhjn 
Ulc L m l  Finrnce Board Appliralion) 081 lilt S ~ r i c s  2011 Don*. hui not MY ndEmn~ioll 
~ i c m i w .  shll bc Tulb, unmndniunolly and imvasbly mrrmm~d in a~cvihncc wilb (i) UI. 
tmnr or a s v i n n g  ominmu: of ihc Counts nmdlg adopbal by tile Boaid or - l i i) by a gunnn~ cmiiiiilze ro h+ ueollrd 4v an ruihohcd omrrr .lar 
Cauoiy within tach Scricr 2011 ~ o n d  and (iiil tllac ~cnain " c o u n ~  own* A~~~~~~~~ 
(SUSCX county nrnnrlhic nnrw ~ m z m .  smcs 2011)- aatal ~ ~ ~ ~ b . r  15 2011 laa mr 
#mi. m y  bs amended md ~uppl~mcnicd Irons tima m lime m riroidnna with im gnu th. 
~ ~ o ~ ~ o ~ ~ ~ u i n l ~ ~ u ~ . ~ r ~ ~ ~ ~ t m ~ ~  by andbriiucm i b ~ c ~ ~ n r n d ~ ~ ~ ~ a ~ t i ~ .  aie.,,,i,ABd 
bi. (bc Comprny acilinz forth, -on8 offiir b i n s ,  tbc Counly'a o b E ~ ~ t i ~ ~  to m k c  my rvEii 
punnnw parxllrn~ in rrronlnnu: ~ i t h  md ullhin thc prmm~~r ia  rci ronll in ,he F,mm"t 
oidmnnrc md thi Bond Plrroluiion lrollecrirciy. Ihe "Counir e , ~ ~ ~ , ~ ' ) .  dl pvnurnt lo 
Smion37 C5eillm 3 7 )  oflllr AeL(NLS.AiO37A.RD); 

I l l .  . . 7 : 8 .  . : . . . , , I?.,,. ,". 
0 ' :  > :t,\,m?ne"'.. 8 8 . .  , " K " , . , ~  ..,I , "0 " ?.?.,,., ::.,, c,,! k , r : :  ,v,, , .  

I : i l  . in . n ~ o ; . i r . . ~ ~ v ~ * . ~ . . . .  : I ~ , I  .*.. I>.?..: .-.I . n: .c...,. , ,rc,,,. 
C ' " " " ' ~ O ' L ' L . " *  ' " . .  ,:.w u,. r,,R.;.;.!. . :,.: ;o,," . y , ,  :,, ,?,! 
: . ~ . I i . , , ' . ' . . w . - : n  1.. <\., ,?...* " , ? , . .  .?". : ,.,. c ,.xL: 
('?,I llllliU.:. ) .. .-Sll:n:ll -:,',iLny .:o,, - : - - I ,  .. ,i,, r i ;  *: ?.I ' 
I r h  " .*.'"11\:101.:1J.i.~..<: .. xn.n.o,3rl. >. .I: :,..:, 



ARTICLE I 

DEFINITIONS AND EXIIIBITS 

SECTION 301. DeEnitiua,. 

NOW, THEREFORE, in ronsidcrrlion orihopmmircr andrcibin o~l>ri ronsidcr*ion, 
ar wfliricn~). ofwhiril is hsrrbl rcknowlrdpc4 ihipmlcs homln mulwlly ngxc or fnii0w.i: 

Dis~crni73ation , \~cl l t  
LfllliCCunlribeldon 
EPC CnnlraeI 
wCCootr"Etor 
InitirlTranehr 
lo-Kind EqYC Contribulian 
L-8, ,,nth 
Local ""it Xlrilitie,' 
,.oral ""it Licalre 
Loo,  UDit Ucn,a*yrFe.ent 
Locat unit Licmse *gnrmmts 
Dtnniriprl Scricr20LI L U E ~  Unin 
0fli.inl StlB.IC", 
Pa7"rrPurehu..,:.r.ment 
FrdiminmwOflirirlStntemcnf 
Prclininnr). Propram C"*> 
Prognn, D"iu",en" 
Proinn. 
Rn,elTrbleEoerp.Pra~ram 
Ilenernble EnermPraiiii. 
Rtlleliel-lt 
SrlcDorumeots 
SnolldFrnnthe 
Scotion ,603 Grant 
Soricr f O L I  Bonllr 
scricr 2Otl.\ Bondr 
% " P S ~ O T , "  Note 
Sericr2011 Local Urn,,. 
S"i..2Oll Lot.lU"if. 
ShnredScr.iccsr%rt 
SRECr 
Sbh 
Undewrit~r 

Coun* Continuing Diclnrure Azrccnlcnf 
C"ltn*Guurilnw 
c n m l ~ n ~ u ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ t  
CounVHrrrlrc 
Coun~Saeurit)  
Co"nn.See"ri*ngrccme", 
Coun*Src""*Prov,der 
EnunCSeni~c,\~,:rcement 
C o v n N S E r i r l @ l l  Local Unin 

~ ~~- ~ 

lllvmnlcn,Ser"rltier , 
Net SubmtvlcPoncr PumhnaPricc 
O",8t""di,,p. 

Tn-rxomptBand, 
T.YItcc 
Tr"., Estate 

(dl Theiolloringdmncd l u m  sbalI. I~~~tIpurnomm ~ ~ I ~ ~ ~ C C C C ~ P P ~ L ~ ~ C  
As'nmmt, hrvc Uc fbllmving mnniogi: 



''Adm:.inmtive FCC- r b l l  mcrn lihr sum or ch. ioiloi,ing, nayih~e ,he 
Company lo ihc Auhtiis at lilr ttmcs md Ole omovnrr ai aet rodi bclor: 

($1 (Vilh ,wed W ffiuSvlcs2(liI Bonderor i h ~ 6 n l ~ ~ ~ d  vrrruPn initid 
is-rr *.reor, llir ~utl~only'r re= roi rhe ~ ~ n r u n b ~ ~  E~~~~ rmgranl in ihc .mounl 
SIZU.OOU. -nrininz oiib= rllm ol(n1 SIW.000 pynbic from ponivn "l ahe prorrid. ,,rLb. 
Sni- ?@I1 Bond3 iiut brie b ~ c n  dqmiild in ihc C ~ C I  irsumh. A~~~~~~ or lilt 
Adminismivc Fwd wmian! lo smion 2.03(?g#Kil .ribe ~~~d md (b) n0,00(1 
~*>=blc =wn:on orthcprn~cda o r ~ l v  s~ticr 2011 Bondr thrcharcbEED ~ E D O U , E ~  in 
,tdmjoisblivc EXPL-C Account or ~bc  hdmmi.tn~,~. pand lo siclion 
203(7ll~)(iiXA1 oilhe Band Rrroluiioo; 

<. r: . b,.,,,. Y ~ I T  ., .. <.<,, ., > :: j ,,., :P " >., , ; >, ,c,  
. , # .># ; r ' -~  '#..c , <  ? . ' I . .  .,,,,,. ,n:: n\::,..r . . ;C m., \ >,:. \ i . , . . . ,  L ;.. 
: ? . A  .".,., . . .l.,.,,,, 
tL . " "~>>beo .# .? l : :< :L~ . . . ?  ,TV, ,,:: % : , , I :  ~. ,?,  c(. ,  <,> .. .\ ,;, 
'$.:I \ . d .  .!.I ..:: A ' .  :.",. s. ..\ ,,. .<:..,::. > ". ,,.c,, 
*',,,",<,n ,:r.: , p - ,  



"D~r~ lnp~ i 'd in i l  lilnn an AtXiinlcoflhe Compmi.to br dcr i~aazd  n ihr urnr 
oioxi.ru,ion Oilb Dcv.iopm.., X~,irm.n,. 

"nrrctopmcnr AbnrmnIrnr mi== ihs ~ive lopm~nc :~bntcmn lo bc in>Ercd 
into DY and bctrcen ibc corn pal^ aud thc DEVELVPE~ for nirriopmvns *nicer n~sba (o tiic 
P r n j ~ N .  

.Doelopmcnt Cunlrnrt" sWi mEan (il in lllc case or tile Comprm. ihc 
Comprnr LEUr Agrecnxnl. 1iiJilPtYib~ EPC COnmSi~r 16cEPC C O L I ~ C / ,  r ~ l l  (jiil in L ~ E  wE 
of in?. oUler Conlrrnor, ihai e~clnin u>ntra~i  obli~rling any such olher ruirmtmclor or oihpr 
iYid.W!, n. Conii..loi rnd on hbdf orlb" compmw, lo licnbm. pcm*,. nq-., man,"‘,, 
iiaua, ownu muor n~riniainall or o poiison olulr nolnvrhie ~ n e , ~  ~ ~ ) l ~ ~ u  on (in ~ o - 1  
Unit ircil!tirS for the SIiier 2011 L a d  ilnitr, or lo duiyl, prnnil, nrquirc. ronsmmet, rnnoVntr 
~ndior inalnll rllor r pnnion oi l l lc  Crpii.1 lmpl i lYErncntPr~;~~b( ln lh~LO~r !Uni l in~ i l i t i~~  l*~ 
thc S ~ i i i r  >Oil Lwni UniU Nothins in any Dwrlopmmt Contnrl .*dl rciiwe lilr Company 
rmm ila obiis<Cioor vnlri the cvmprng Lsac  hgreemem a d  *.o,b.r c.mpny "-"a 
'vlxich obli~ations %,>ah1 include tile C0mpmny.s ronlinval obisation m drrisn, p s r m i ~  acquiib: 
C ~ n % m ~ l ,  :n%tiirll, vpimlc andim mmmrin of Chi Reneirablr E n r w  Prqlrrls on rbc Lorn; 
MI Friililicr for ihc S~ni r  2011 ~ v c n l  tinie, and to dairn, ,,omit, aEqujrc ran.min, 
remwa&c ondioi ilvWl1 all oflbc UkYiLll hpmvonin l  Dojcbs on ibc Lwii UUC Fsrititia lor 
I l l C  Scrin!"il Larluniil. 

"Ccr"tk.~tr" 16i111m~8~ovrillrn~mni8irlc~iylrd in Ulr n&coflbrAalban~y. 
any Series 2011 Local Unil, thcCounni, Ihc Company sr UlcTnmia. Any 3uch inluvmml md 
buPmntnr O P Y Y O ~ .  m i  DP~~IEOLI~~VOI, i f  TOY. may, but necd not, b- comblnd in 
imnrmsnt MU, mv officr inrrmntim, aninion or mpmcnininn, rod ihr in.tnunco~a 
mmbinrdrbrll bc~ndondroorl~edn.nriogie hsrmmini. 

"CIP r tueDlanu  Crrtifirns- ahdl mcm ?hi  osniiiirur. one lor croh Ssrirs 
i O l 1  Lasrl Unit with rspirl lo ibu I E E C ~ U ~ O ~ ~  and ramplctinn o l  thc Copad Imprmmcni 
Pro.lero an, in or about Ihs L a d  Unit Facilirirr for each sucli Scnea 2@11 Locri Unic, i o  Ulr 
lam albrhed r b  Exhibiz B-2 10 ff i l  Cornpiny Leal= i\gerrncnt, cxectned by vl M i h o " x d  
OtX~er  orlhc Coiiipmv, k n o r l d p e d  by so AuO>otircd OtXrcrorlb ~ppiicrhlc Sencs 2011 
h l  Unit md nsknowlrdpd nr b Corm only by an vi i rot ivd DEccr nf !A: Aulhony, 
cidtncihr, =moos ahrrlhinm, char dl orffic cylllal ~m~mrcmcni  P~~EE. m m ~ h  8,,cb sc,icr 
2011 Local Unii ilnr be- ron>plnEI in rrrordlnrr wit,, Ihs Pions and Sprciticalions thrrefom. 
md brs be- acEIPIFd h such S E ~ I I O I I  LoLd Udl,  and ern-nin: m y  mlVo qardlnE 
O>e qniicntion of CXCsss ivnb in nicor&Dcc with Srrlion 3.02 or lhr Bond RcsDluuon. Ibr 
Amhatic? aod %hi Comprny achoulcdpc and ~ V E E  lblt ill< campmy sbrlioot bc rrspoaribi. 
f o r t h ~ ~ m s m ~ ~ i r n  orrny crpiu~ lmnmi~n~~nt irgrsu ander i i l~~mgra l l l  ~~~~~~~i~ 
rclcrnnre2 in rllcb Piomm DDNmcnlr lo 160 Crpiiri Impmvcmcnl Pmjqjecll r k i i  bc or no 
runi>.r lox. and .(iccl 

'%rcnl 130wcr PurrWue P h c  Pa).n>enu" r b l l  bilve b u  m r n o e  ucnbrd lo 
such mm~inSict~on31i~ajorehis c v m p r n y ~ c a v a ~ . . ~ ~ . ~ ~ .  

"l~1lIdB"ric L G ~ r e Y r Y m C ~ O ~ t i ~ 3 b n L I  mrrn J a n ~ u y  IS.2013. Ibc hSe BrliE 
Llnrcmynicir Dab. 

-22 .  



''PrinriPnl Pinion" rlull nhrra, r ich rapcst lo ~ ~ s i ~  L~~~ P~~~~~~ mlc 
B ~ Y  Bntic Lrnw rnmco? Dau. the ponion ofsvrll  air i r rw  palmmt iqwi lo rhr prineipr~ 
llirludins SinXms Fund i n s t d i o ~ c n ~ ~ l  oi thr OubLmding Bsndi, inclvdivg i h ~  Scrje3 2011 

- 21 - 



Krrn.ll' . ln 4'. n Ut...,.,.. ,.\'.:,:>, , .c."...>r . ." ;,,,. :, 
.: <,"'":., : x i  ':"."' n x .  I ,  . :' , .. p,. ,, . . T. .. ,,, p .  ::. ., 
I,.<rr:i!n.,:-c > I , .  2 . , . . : b , . , b r .  .. ,, 

i 7 : * \ > l < n l < . . l . r l n , - S . r  oi ' ? I .  . ,", , o,,,,: 
L,:. 1 8 8 ,  t.,.?" 2 7:'c:,>::,,.l.,,. .:,. ~2 ! ,o:..u c,: .  ?, 
I.":!:-.. h h.nl : G,0.< ..% : P." .  I . , .  ,." , : .,c 
. ' :  . -.  . . d , -i,,i, I _ <  

) Tb= nghl to :im or withhold io&mn?$. indudiu rons~nir 
to ~ m ~ ~ d n ~ ~ n u , ~ x m ~ i o ~ n  orrnquied orthe ~ ~ c h o ~ i c ~  under c ~ ~ ~ ~ ~ ? . L ~ . ~ ~  
AG'Elmenl "1 aoY0ffi"Propl Dorumcna, m Uli. cxlenllbrt my rllcb 
0' Brncndrncnl would diminids ihr nsbu or enininc rb rer~mihii i t ics 
adrers~ly =mi ihc abiiiw or ihs i u ~ i n i i ~ .  lo redire or pribm aullr. 
msw~t ivr~y ,  ar rllich rmlln inrxa.c O ~ E  ~udlon~y-r  nn,rn~?ri liebiticy or 
exnoswe to any porn to any ~ m ~ a r n  ~ocmiirnr or to mythird pow rn rr5uli 
bc=aL A11 rvrh WUCEI, "~" in l rncnh ur mnxn. mod" aor 0 t h  hosam 
D ~ " ~ n t ~ i . s . , o l a " . l b a o  ihr C o o ~ P a n y L ~ ~ ~ A ~ r ~ ~ ~ . ~ i ~ ~ h ~ l ~ ~ " ~ ~ i i . ~ . d  by 
I b S S  Wgb.. or UIF i\uffiody's tisbul vndci the olbor Ro,pm D m w m U  uc nd 
suhj~hlm io Llle nbd8l: or U ~ E  Tmtl E I ~ I E  ~ n d c r  Seaton i a l  of b e  mood 
Rerobllon, nud arc W & n r m # o d  bv ~~EAII&DIIIY, or idimcd pYmm~ &C 
turns  orlilc P m P m  Dmminm. bur in nol. shdl nnironrdu~ R ~ ~ ~ , , ~  
~ r o v b ~ ~ p w i  o r f f i = ~ - t m m ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ f ~ ~ .  ~ ~ . a ~ ~ ~ ~ , ~ ~ i ~ ~  

'Tax Ben~fitRrr=ptun ~rent..hrarbe msn~iiinrcrionh inse0timl ~ O P ( ~ ) .  

SECTION 102. E ~ h l b l e .  

7hc roiloivina Bxhibld are aurdrd la, mid hy miarcom nrr mrnr a of, ihir Company L e n s  A s c m e n t  pvnvrnl ro wbirh illoitiniirablr Enem Pzajjco ric so b l r a . d  
by lbcAulboniy to thr issree: 

(a1 Ulhiha A: Vnnnus deiiliiirgvd#ngr drsctintinn a i l h . ~ ~ j ~ , ~ i , ~  
rebrduloof agularlsrihrdulcn~ari~ L- ~ a ~ ~ ~ . ~ ~  and-mun, pmjSf coru iund.nrmm 
8hcSe"srZDll Bonh. 

(a ~ ~ f i f i t t ~ . ~ .  D ~ ~ ~ ~ ~ , ; O , ,  or R ~ ~ ~ \ ~ ~ ~ I ~  EUCW P M P * ~  
ror srn~r2011 iorrl uaitr; 

(ii1 ~ x h l b i t , ~ :  ~ucnpl ioo of cn~ir.~ impmucmmi 
Pmi~eu( i l~y ,rolScnts201,  Lois, "~i* 

oiil Erribna-3: Basic Lssre Poymenx B E ~ D ~ U I G  c-'5zjns 
oCErhibil A-3-K%ulxrrndMbif A.>Alxemle: 

Ovl hb6bitA-I: Nolicc loromciun fa: S d c i  2011 i m v i  
""is. 

,ARTICLE13 

REPREFENTATIONS. COVXNANTS AND WARRANTIES; DlSCLnlhlERs 

SECTIONIOI. Reprraentadonr. Cmenants 2nd WnmnticsofTrrnr 

TIC L a r r  ~prrac"tr,.ov.nmlamd~~~on.anrulbrs: 



5 c~:.,, ~o .c . .v  dr...7,pr.-:.,o, :< ,, :-, . , o d  ,,., ,., 
c 0 s  c r  v ,,.:-:- DL.,":-$,, ": L* ' '~c  ,... 8 - , r:5rc, : ,$<, L~ :" T..:,;, ,. 
"'.'r: .:.I-,:;ho..,,I.i I*.)  l ..::* .... .. " , . ,  ..!,. : L \ ,  

"1 T m L - * c C ~ ~ ~ ~ , l ~ i . ~ ~ * ~ ~ F o O l l " < ~ l b i ~ C ~ ~ ~ ~ ~ L E ~ ~ i i  &--, 
for iir cntin: Tam, md to p v  dl Brrii Lcwc Prymcnll rrguired h.rrundcr unlar L~~~~ 
I ~ S I I  D ~ Y  rai l  U C ~ E ~ J E  CUOIPIY with UIE l c m  rebtd I ~ C  ~ t a b r s e  option ?tiis or 
Dlanbtov Purihlr Qiicc in nrrarhncc wilit ~ n i r l e  >It h e ~ ~ o c  or my alhi.r ~ ~ ~ ~ ~ i ~ i ~ ~  
nm\.i.ion. conmiood in ">is compny Lrac As-,mr. 

cn er,~,, in, P C ~ ~ I I . ~  E ~ ~ ~ , ~ ~ ~ ~ ~ E  or ocbcnviro pmvideli uodcr ,6. 
lnmr or ibr Prnemm Dmwllcnrr, Ihc Lmror ihali not tnnaicr ierrc, DlonEagi or 
cnrumberlbc Pmjen m the TN8, Erln,~. 

SECTION 203. DYclaimrrurLl3xormd Tnlln 

SECTIONlO4. Tar CartnsnnolLnxe. 

T~ER.  dlsll bC "0 V)nnme llcmin x?siog tiom or oihcui3c rebttnn m ihc iisnwer or 
ihr Sc*s?011 Bonb.usurhBonb shall nnt bc liiucdns ~Sainniiu.~empi mndi 



LEASE IIAYnlENTS 

SECTIONIUI. LenrePrg~~lenrr. 

:n< LC :;r<?<t",.., . ... .,,.\ * L C  ( 3 ,  >.. .,.L?,<! .!n,q.,, '~ 
. " : . . ' - . . I "  i . :  1 "  . - 111111,.1..! . : . :, 
,," - ~4,~. !:I>:,<, ,a!l#e PC,:.,: .n ,,,,, :,< .,,..'"., ,: >: e,.," -.(,.: %,. . ',.~: 
us :".7:.3.<. 

61 ror dcp~ri l  lo b e  R ~ V - U C  ~ c r n u ~ ,  ~:thc R W C ~ U C  F , w ~ ,  
B.wio LcuePa>lllem,asIct ~ ~ ~ U I I I ,  Sc~lions305 and306 hcreofamE~hibit A- 
3 bemol, oil v r ~ h  Bavr L-nss Paylilrnl D&: and 

(iii POI nrporit in tile ~ a ~ i ~ ~ i i r n i i v ~  E I ~ E ~ ~ E  oclhs 
h c h i l u s m l i i r  Fuoii. h m  Llmr lo iimm n pmulded bmiil, u ,>dditional LL.UF 
Paym@nB,dl as sEi lonh inSumiun 308 hcrcol 

(B) inlr-t on my ovirduc Lcyr Pilmmts 81 the 
ornducRr+ whrdclln,niounsshall bcimmui!me!y&~r~i ipqdl~ m ale 
rricn, roy i r u r  Pnm.o18~""cidu.: 

-~~ ~~ ~- 
'I ihc time. rnd in ti,. a">ounu ."d i" 

SECTIOh-301. U a r c  Plsmentl to bc Uninrollditional. E ~ r r p t  lor Power 
PurrhasCPri~c PaYmrat3;NoAbsrmmtor Sc+OL 

I EICEFI u set lonb rn thus- (il -6 (ii) bria\r, cbc ~ b h g a t i m  d c b c  
k s r r  Lo mrXF Leas. PavmEOm in rull and when duc rlvll hr ohsolnce and unsmdkiolul rn all 
Wcnl" i'"".drn"~ wilho;, luu"b0" noy rimmm.. rc:.luio: Lbi. Prolcc* rcmd,esl or 
u'hcthrrsil~isuchev=ntshrllb.I~~verni~cwcse, m d n f a " i l i r s o i ~ c ~ r a n ~ ~ ~ i ~ ~ ~ ~ ~ c  
zWl oiiw by nrridem or 0tI~nu.ia. Thr Lzsvs llrichi I F ~ O W ~ ~ ~ P C I  a d  imrowhiy 
mv~oamu ch%lihel=rn~r afthiscompaqu k r ~  ~ g c c m m t  vaiinMdhindillpohiigrtion 
m f t h ~  ~ -rr~omakcL=rrr  ~ a s m ~ n i ~ f r o r n n n y w n i i n b ~ e s n u r r ~ ~ n d ~ ~ ~ ~  circunlsuor.r. 



'I l o  -. #I. I,,,..F! L:%. A:.% .,c.. , .:: ,,,. ,.: ,.. 
Rc".,  1". b";.A>! .::.< ..:. ,,', , : L C '  . "  .,,. : ,,,. <:,:,: I..',," ,'.. 
' 0 ' " " '  .". Ir. o* 8" .mr'lr?. U l l l  ; r . , . -  I '  , .,:,, :,:. ,,'<:c p>:. ,, 
32%.  . D :  . A ; : - .  .. .:I ..I, rr;,.,;r: ,,.,, J::, " R  ...? *:,: ,.., 

3 . .  

.\ ' " ' I I ' C . : : .  . -Jl l im. i.:. 0-.,r :,: .,. .,, r,: .,,,: ,, " 'P..':"v.,?.' 8 ,  : ,n >,.v 7 0 ,  I, ,,,, ~ : . . c , . ' , :  . . . . a  3, , - , .  r .  4.; . , 7c .<<  
? I . #  u.:. 8 %  Lr~,:% ..,,.I ,O? .I. ,,: Fc.. , . . - .. .c..tc..: :. ,,<,,- 'LP. ,~? 
P 3 : m : ~ b ~ ~ < " . , ? < < . , ' ? # . . , # " , . . , :  . .,p- %,,?: "." ., ,. ,,"," ,:. ,,, .,: 

l b l  Tns krrcc  sbzll P? to ihm insir.=, lor drwic in ibc ~ d r n i u i ~ ~ j ~ ~  
E ~ p r n v  *%rouni of BF Adm~~inismtive Fwd= an ~ d d l t i ~ ~ ~ l  L L ~ ~ ~ P ~ ~ , ~ ~ ,  from umr ,imc 

- 4 1 -  

( b ~  me LC= S ~ I I  D,, 3" T ~ c ~ ~  ~ i d i ~ i ~ ~ ~ i  iCrrr P ~ ~ ,  nil 
Olhcr mlou8li% -*a, iirbil8ties m 0  ohlisxions &a ale icwic orrwcr ,hc 
Lsroi or lo orilen hmundrr. u d r r  the Bond Rcaoiution vndrr ihr 'ror ciniiinrr for 
Scrfes oiTrx-cremn~t nondr or unaci mr othoi ~m-  D ~ ; ~ ~ ~ ~ ~  incrudins ri,hava iimi.,ion 
drfiuencirs in LC prin~enf ofp~nsip~l~~meindinblblblblddddv riniln~ ivnd jnil.linlmy) ofMa 
intrmrr on B o n b  ullm BE 1( n,as b= con i~mp~a~i l l  by *aidi Y "i;hr mnd ~ ~ ~ ~ ~ u t i , , , , .  \"hjEh 
*nirlc dm11 "0, br unmdd by Lrrror to add r v  ruib "a)mmt nbligmion =jmauj L ~ ~ . F .  
"'cni. uld m?amomtr lbrtm~~yhi.mquircd ro bsprilimcos =brD iund otIb.lim~r eq,,ii~d 

-12-  



: n:,. ..<.:".:,., .a,:-.., ..,,.,.I LC,. 1.0,; .~ .,; .,,,:.,. < 
ID..I*:)  I l l . .  \F - .Yn .n l  J . - ~ . l i , r m l c L c ~ u T c i l l . i c  . \ . .7  ~ J ~ ~ ~ , ~ . ~  ..,,% 

. . 1 : :  8 . .  . . : 3 ,  , , . . , : , . . : . : .  .., , ,.nc6., :.,,,.. Y .d#(?," . , r .n'h.  c ?r?;"% p.,.>..,.?.tm:v,, ,,<-,, . . 7 .  - 8 .  

SECIIONIIU. In\~e*lmellf of Bond Kcsolutluo lunds; Crdit fur CrMio 
Inrun"a"tE.min.r. 



ARTICLE nz 
LEASE ORLE!lSEDPROPERTY; TERM OFCOMPANY LEISL,\GRECdlENT 

SECTION 4UI. Lcnre o f L n s d  Rapem.  

IIL.~.... . . :r , : . , : . , . .  'I. =,r.m. .. . 
*..m.c .<I". 7:  8 ,  ,I# , c . .  , .b,?k" c,;, ,,J,<?,..<, ~. ,  .,r ,",..h; o,,,, :,''',:..'..--. . . .,, 
:.8v=.>:r"m.8 ,.,...c...=.#m.t.:.-.o$:, ,",,,"~ :L>",. ," ,,,,<: , , T , . ,  ~ , 
1. - . ' 1  : 4 A .  8 . .  ! 5 .  . : .< ,. >.:I L,. ., , 1,. 

I( < 7" :.rr\.  v.7" ' :  0 ,  st, Lo,,":", I*>~: 17.:rl,:., , :. 
2 .  r . . : " . .  . . . . , , b : .,< . .,.,.-,..: 
,,.7.:". 0.1 , .  ",,".,-, !,..'<: * ,<:cc .r\ x<,.:.,,. :. , k < ' ~ .  , h:. :,.:I 2. : 
02.:: r. .L*..:CI,J?...: ~ ~ l ~ . ~ p . ~ . ~ d r ~ . ~ ~ , ;  .,.: ,, :...!, L. c,,.,,y.: ., Xk..,, ... e a, :,. .: ,,-: ,.,< P.', -;. 8 ,  L;-.: .. ,,.>,,.c ,.,:,:s . , e .  
: : 8 " .  ;,-\n ,,I> m. . , .  kc,: , ,n.  k ,.,.> ., < ? <  . 

O S - . . ' ~  I J ? ~ , ? : . : .  I S : -  .> , ' i  a p,, : > ~  , I  :,,.Lo\ ,, .: !, ,,,, ~:: 
>. 'XPI  2 r . s r . 2 ' .  .. .!C?'. .;, ,,# ~.." ":,r:":', m::: ,.c?. ": , e . , , ,  "$ ,eu .  

. .  . 

liv) m= unlnlion date or rnr transion to re initial nm, 
tiilr Comnray ~ v a r r  ~ ~ a r m c n c ,  xilich inilia1 mnll wollln bc dclcrmlned by 
clrucs (0, oil, md liiil rbmr. as aud srrmsion drrs rhrll be ser ionb in 
mcndmcnL of this Comprny L I ~ E  *&rrcmant (b irrnrdnor~ w i ~ l  16~ 

,\RrICLCT 

CONSTRUCIION O*. PROJECT: CARE AND USE; DnhrvPnoc~~uncs 

SECTIONSUI. DLS~CII ( ~ r ~ r o j ~ r .  



SECTION SOL hlrinfmanecand UalofPmject; Lessor ,\eresr; Repain ~ . t  lo 
crc.te Lip".. 

W From -6 a k r  phi. E X C E U L ~ D ~  a d  nelircw or f i r  REP acopmncc 
Cc"lk*-lYilb IEIP.F( 10 ~ h c  ~ P P L c ~ ~ I E  R r n i i w l e  thEm ~ ~ o j i r i s  ibc icsror bsihv ..wcr 
lhi dl7ioa Z1,r L- Tcmr ihr. L n w ,  so img 9- (hr. U& k m r  in dFrsulr hema& 
I > O V ~  "e ndcr urr nna enjoymmt or rudl ~cnrwnhinic ~ n i r -  ~mjreu, md the hrre; ;brrf 
""18 LC%= Term pncwbly rod quicily h n x r  iloid and cajoy such Rme>>blz EncrCs 
P ~ ~ E I Y .  iriti~out rut lrmblr or hindiancc from tb b a r  m,, 11111 iorrl unii, pvli ~ l r i r n i o ~  undn or lbrubeb a s  Laror or rvrb Local Unit. ~ Z E E ~ ~  =I cxparb ict lma m 
Pro~nmDrmm~nta. T k k s r o r  r n a d x ~ n n l i u b l c  s~r irr  201 1 ineat unit S ~ ~ I I ,  aillc ,equ..r 
~ i t b c  Less- imd at Lhc L~MIT'I IOIE mst and c r p ~ l v c  join m my lbml mion in u b i i  ibc 
LEU(. mrn ibari8hi loavihposs~~ion md rnjovn~ini r~astmythid-pm.to ~l~~~~~~ ,be 
Lssar rod ibe Awlicrblc  sol=, i l l 1 1  Lorrl unit iwluiju nw ao do; io ~ d d i t i ~ ~  the L~~~~ 
~ h l l c  not m dcbull hcrrundcr. mr? in itl dlrrtlion md ax icr roiE colt uln expenrE hrinp 
rucbai-,ion in*innlu;al,b. kwr 

b I I, m :Ir .- .rx 5"" :.. d. ,;- >i ..: <:I. i.rrp,m:: . I .  . , :  , : , ,  . , , . .,,. 
I-:I.:*.:kr.:m -.,r. hX.C<. ;  i l r . < - T  ..,, , I lc *" ,  ;,. :<.,.'.O , 1.; L., ;. 
I* "-: : t" . : .J ... ".~lll..~t..:c...~: ... % (8.2- ,\r.. :",..s ..c. < , .7...\cm.,,.,: >,., ~ 
IIIII.: \II :,lileC;li,: I :-:; 1.- I .h I :.. ,: ... . ,,,: , < m , p .  :.: :,I, ," , ,.,,< 
18.4. . . I , :  . : J<~ . .~ ,~ . . l ~~ . , . ~~ l , c . .~ ,o~ . . , . , . : . . . ~ ; : . ,  ,.,,,.. ,. .:..:: ::.:,. 
L .  I .  ! : :  . ,  . . , , : . . , ,  
'."'.! U L  pi:..: .::.shi?ib:!. D ; , , , , , ,  ::i, 



SECTION SIO Suhiidon or Dmxr; P r m e d u r r r ; ~ r r e p n n ~ ~  cer!)notor 

(8) As m?mcnir a e  rcyuimd for thc Pmjm mdei chis Clrnpaili iEarc 
Apeimml. the La<== shall omnar- md a~rn3ble ihs D ~ W  ~ r n m  (rs drfincd hdou,> md 

-56 .  

"'""I" 'herc19 wiih lbc Lessor and ihc Diririon of Pvhlic Conrmm E ~ M ;  
Com~llanec lilrov8h md including ihc monill rlvi lilE final A ~ ~ ~ ~ ~ ~ E  C E I , ~ ~ ~ . ~ ~  h- 
(ikd. 



(iiil nlc b a a o r  is holding $1000.000 oggccee(~ nai~mse ail n r ~  
Acapbnce Cenificrlcl and CtP Arnplmcc Ceflifirrt~r il any lo ruum dl 
svsh Rojciv m ioi>?pIetd in aicvrdanri ,"?"I Ulr *;m. or F l m  
Sw~i l i c r l i ons  and as oibmv3sc required by lhla Compnqv Lolw . ~ p o m ~ n l .  
A " ~ i & n ~ l l ,  as ihc REP AcccpPncs CcniOerua md CIP A E E E P L ~ " ~  
Ccnllicnis. iiuni., formih SCtiQs 2011 LoFrl Unil m rompiclid md lilidmich 
die iruitie. ~ h c  kr.c i o n  not bc ~ ~ t i t i r n t o  ihc rc~caF OI my icramrgc, 
Llic submission of ?he Rnrl Aorcpunrr Ccrrificatc m naoldnnrc vilb Scirinn 
~~~(~ ,~~~~CC. I I~ . I ) .LE~(EAC.LEI~ IE"L  

I Il, u g n  tbi Comnlllion of lbm drsim, pcnnildn:, acairitioa, 
~onstwction. mowniion rod im>rrriinionoialc n ~ t ~ l r ~ m j w r s  iorthr sari- 2011 h i  unlrron 
or pkoi to Dcc~mbir 1 5  2012 (= avsb d.le mrv be c r ~ o n d d  dl. to a FOXC ~ r j c a m  man, 
es'em WzLDcal Uo? Ev~oloiD~isvilUndcr lhcAhriiirblclocrl V ~ ~ ~ L ~ C E D I E  A p m e m ~ ~ ] ,  a 
r~'jdcnrrd by ibcritin3o~nUArccplaoic Clniljulclby IhcCompmy ar ddy r r h n r i c $ ~ d  by 
b z  stricr 2011 ~ m o l  unzu mdilr i.osror, on or pnor t o ~ r r c m b e r  IS, 2012 (rr nab mrr 
bC Lxiendcd due to r F0.r. M.j.urr .vent or rvri,u or. LDcrl ""1, Even, of DIfnvl, ""dtr lilt 
Applinhic Lmrl UnitLirrns~Ag~n!mrl, dl in rscardmmriC 6,- tcmr hcmoc auhc Bonn 

.51. 

SECTION 513. Tursmd Dlhrr Cnvrrnmrnt~lC112qe.md UtiliVCllaqc.. 

Tbe Lesrac ~ h r l i  \iri! thc sits uilhc Prqliclnl leal qurnerls $0 monicor ihr rcqusilion, 
mmtmition. lrnowiion and i-nureon ofthe ~rolrrir by mc b e e  nnd!ortilr cunmctars. as 
,hi uu. may b". 

SECTION I S .  Cooslrucfion hlxnrger, 

SECTION 511. Rcimbvrsrnlenrt~ Lnsrrlrom 6 C n ~ 1 1  ill theProlearun9. 

NnmiinsWndin8 Ule lpmvisionr of Scclion 510 bcrmf m Uir contrary ?he ic=rc s l d l  br 
entiud xo submit urra rrpm 80 me ~ m t i c  2nd reaivc ~ ~ i ~ b ~ ~ n i l i n t  rm itis nmouoxa 
fonl> in sue11 Dmr Prpcm iorndvnncss miidevilb ~ m r r t  loth. Pmjiir.. ptior lo. n k n  Dnw 
Dno, ro long rr ih: L a r e  r~bbmlls ihc nquiriic rsquirilion i d  n~pponkg copilr o i i o v o i ~  
nrborlo bciog n k b u m d  6ircctiy hy the irurirc. 

SECTION 512. Construcdoll Prrind Insurmre. 



l i r u l ~ i r e d  by Stoic I*w. a= L.3- sb=Il omm, sod maintail, suu bc pmrurd 
-d mrioia*r.d. ibrousbou me Tcrm o l w  Comprav L c ~ w ~ ~ ~ c m e n i .  ,rurkm.a romprnsdion 
i n m r r  covennn ail or ~issc~'r and iu controsrurs' Fmpjo?=l ia, or ,be 

Pmie=l~. md. ,loon rraluesc. shdl iurnki lo ihc L E ~ U ~  ridlicn.~ rv~dc.cm.. roremsc T~ 
iii= cxlmf tb- Lisrc* is pmeurins or mrinminiq I U E ~  inrumcc, ror.rn.s may, ,hc 
onlion of the L-c. be provided Ulmvoh r r r l ~ i n r u n n ~  nroenm iba is &b!i.~,~d 
a~rmiilioa in eonlornit? with all rpplisabje Smw lm.. TO ihc Glmt ,ha, nny olilcr n,litv i 
nmevrin~ oiliirinminingsurii insurmcc,rurh inswnms,,a11 bspiai~idcdundeiapo~iri.wnacn 
by- i n r u r s ~ a ~ m ~ ~ n ~ i i ~ ~ ~ r r d  by tbcSvltsma-imum r m u u o ~ o ~ ~ ~ , ~ ~ o , ~ o o  ~ ~ ~ b ~ . , ~ ~  

.64.  

"'"lrin$ Iminnsinele lcridrnlornc",. 

SECTION 606. Exrecr L i a L i l l ~  

SECTION 607. Otbrr Insurmcc and Rc<lulrements lor AII loaurnnc~. 

Tho Lcs= sI~dlla1 lndimnirv nnd rnvc barmlras ihc L E W ~  :,nd ibc s<nDj 2011 L=:,I 
Unir. and *cir winrr. cmplo~eea, o m c m  and dirirrom frorn and reninrr mu F~i,l,b, 
demands. tiabililfo. d-is8cr. loucr, coair, chwzes nod ExpDoma (ioctudiol. b,a rvluled 
r~aronnblc~i lom~ur ' ic~r~  that ihcir.rororar sctie~2011 ~~i~~~~~ jorvrorhi.ruhlce; 
Boaia con=qrrooc ~ Y F I I I Y o ~ ~ ~ ~ ~ ~ E I I Y .  (11rily b ~ ~ a c b ~ ~ ~ ~ . ~ ~ $ ~ , ~ ~ ~ ; b ~ i h ~ ~ ~ ~ ~  O~ji. 

- 6 1 -  . 



SECTION 610. No Xvnllcr Enrumbraoer; Excrplionx. 

SECTION 613. N ~ P T O E P P ~ ~ S  n l b s m ~ s n e ~ ;  L r m  olPolicin.  

" "E LE"E m.y, at it3oU.o exPPPP md in it. .MC I"nl.6, in 8"Od 
mnyaxs 8%-mcnu or vliiiw mnothrr crlerrca md in the O E ~ C O C ~ ~ ~  N E ~  c D n c F s ~  
~ b c  me,, rsiesam.nnor olhv ch- is  nl coo&ccd 8 0  rrm:,in ~ ~ i d  dunw ~b~ p ~ a d  
w n t n ,  *"naRv sppcai Lhererm",, ml-q cbr Lfsror shall ,lolib ibe kscs UlaL in ibe anioi"" of 
indcpmdmr m c u r l ,  b~nonpa?rncol of anvrveh climr l r  mima oi?hs L S W ~  in tb: m c m  
shall br 2!,atciirlh rm*riui or ihc Pmiecrr or aiiv nm (ilemoi r i ~ i l  ilc nzun m iasr or 
fo"i~rc. in uhich -,mi ihc irrrcs All promptly pxy sub L l x a ,  u<rrrnmr. ciiDress or 
nm,id= Ihc Lcravruilh Llil rcctlniy ngiiml m y  loss ?bat ouy mull imm n~op#:rn.~i, inlorn 
I=Orr.rm~'O%ti,Llssnr 

SECTION 612. A d r n n c ~ ~ .  

If ihe h r r  rhrll faJl to lxrinrm nn? of im ohligosuns under lbir Canipmy Lrrx 

- 69 - 

fi) me Lurrc shall pry arcms  80 br paid rhcn duc *. prrn,i- for 
'"iu'rac* ~ o i i c i c s  rcquind by litis Coml>nny LEUE ~ ~ r e e ~ , , ~ r n  r h r ~ l  prompilv iumirb or 
cnu.0 lo bcfimilhcdlo ihc i r v o i  nndlllr Szrisr2011 Lwal :116~ ie~~~~0 imth  Rwym'n&. 
All mrb poliriei bull  pm>.id~ tbn ffie Appiirrbic Scnis 9 1 1  h c ~ l  uoiu I ~ C  iwarlbr!i br sirin not l c s  nm r b t w  001 days' noriir o f m e  crpinrioo, my inrendrd EMccji.rion 

"DY intm~~inimduccion oltbo wrcrrgcprouidcliibrnby 



(dl ihc relr-inmlmce claims rvnd sbrll bciieid in a rinaraiE rlus# fund liyro 
~ndc~endcotuun=e,~whxcb indrwndcnitrvslrrmy air. hc ebi?mqtcr s r m n g r r r u c b v n ~ I l ~ r  
BoodRcsoivlior 

( ~ 1  mc scil-inmmnc= pmmm sbru cmply in iwrW prrliEvlir dl 
appliral,lelm%v; nnd 

'1' 1" It'C *"."I I " . r i l b i n ~ l l n n r c ~ ~ g ~ , ~ ~ b ~ i l  bcdirco"li,>"~d, tho nriuri., 
soundmss or iu ~lninv rmcwc Bmd, m dcci?miacd by m lodqmndcot inrvnnrc conmiirol, 
Ib.ll hr main.i,led. 

L e s ~ e  w d i r n t i h r  Tmtm in rn i i ing. -v i ih r~on~ zoule irrra, ari .I, 
woniuo of*r hrcbrrz Option rtire I w b a  XII orih: ~ ~ ~ ~ ~ ~ d i . ~  B-B sbaii bsbaidI 
bc f d r d  from C-w SIcuriri Fund, i f  m v  nnd ihe Lmrar aali tlli TN%~.. 
Posurol to iha ? e m  rcr ronh io chc ~ o n d  ~ e r o l ~ t i ~ ~  to pmmptcy conmi). ,"jb rvcb 
dlieetion. 



SECTLON 704. Suhstltu#ion u T Y ~ j m  Oil IP611rlo orihe ampornriua~oflhr ~ m j r ~ o r a n ~ ~ u r i b c r r o f . ~ ~ l b ~ i ~ ~ ~ ~ ~ ~ ~  
the baaor. the Anplrrbir  sen^ zoll h l  unlr or cb. Lsxc in P ~ ~ E C S  my pm Ihcrmf. ahril betnhinvadma vatid urmjsrn?a,=pm~ari&~rd~r i l in  b y ~ r . r r ~ o u n i v .  
a division ui S v r r a  County (imommm<, or any Svlcs 2011 Local UGi, r ~ d  pm\ldrd (be 

LIUD (I11111 llOt hnvl rallsrd ul Eucni oiD~frvl t  hrrcundcr. in wilicll rvmt Ulc Nct Proii& 
xbrll brnpplrdrr direct~d byf f i ibe i~~s~ i .  *FL~IIF ~ b ~ i ~ b a v c r b ~  I U U ~ ~ . ~ ~ ~ ~ ~ ~ ~ ~ . U ~ ~ ~ ~ I Y ~ ~ ~ ~  
r i b *  ia cru\c ihr rpplieation o r ~ c l  P C W C C ~  rumeieol lo pcrronll ci$hc, o~.ibr fn~olhwjn. 
'.h'Cbr"rLm.may~~miasmrI.rol~dlrirrtion: g1 ihr L c s s e ~ r b r i i r o m ~ i b ~ ~ p  iui ioo ;; 
nn~xe'el Piocrcb io ihe piompi r c ~ i r  rutomtion, modi8nii0~. in,,,rarm,ea. E . n ~ m r i i o n  
inrtnlirtion ofar Project by c u i n g  ihc Lessox to ~nnrier. md thr L C ~ S O ~ ' S  rrcrinl Ceniiicall ofvlAuUlon"c6O~crr oiB~Lcssro lonuih ~ f i ~ c l i ~ ~ L e s . ~ ~ ? % b h l l l ~ ~  c l i i n ~ l ~  
N C ~  19 ihr ~nrseu far drpsir m 01c ~mjrr~ ~und. ~ b t ~ b ~  r~lniring ,hi burr ;i m 
~ i i h  lilr Tmrla chi n p ~ ~ * n a  Draiv Papm 10 -$,ison rue6 ~ e t  ~ m c c ~ s  h rrujoil 

-76.  

SECTION 803. Cooperrrian o l ~ ~ ~ ~ ~ .  

To%:-., . <.c C ?  ',r-#.?hc ;c,- ? O . ,  L":. , - .  ,,. <m*. .c <,,I\ u,, , ~. ,.-..: . .w.  ..::,..::, ., ::-. .. ,ub:Ls'<.  ., ,: :"\ ",,,! ,,.>., , , . c  , : , , , , : 2 \  
'".":'!rl'.: ,r.-. I r . . < " r l i c c * . . . r n l  ?S>3 x .O I., :.I, .,:r ,,. 

r -.I:". p-~.~.:l s. .,- ;Im...rolli.mln ,,.::. ,, . *,,?, ::sp.r., p! ,.," ~ : " ' "  . . I " .  ' 3 h .  L..." . I,; \p  ,..: ;, . i*,..: .I to.:, ,", . : . ? ,:i: >",..l.:".:n 0: u,>p:.,ln: . l . * , o  .,<.-, .,,< 
c .  8 i-9P.'f.. .: .pm. ' l ? o " l : l l L . .  , , ?A  ... " p i . .  - ,.,; :: ,,..: :,,. ..., ,.,") 
"mtbre. ' ,  " L . C " ,  . ~ C ! , ~ < . , C O  t o , , . .  L es?* 

Thr i n v c  ahdl br mattlcd to i h c ~ o  ~msecd of any rondimnrtion mnion 
Ibrmai mad= for mr a-mcum of. dams* 10 0: wann of io Dmpcnr iorlvdrd m ,bc 
P.0jcot 



SECTION YUI. lleslrirfionon M o n g a : u o r S ~ b ~ I P r ~ j c ~ f h ? L e s ~ ~ ~ .  

iav) mc kasec hcromn ilvolrvnt or admi* in rriti,,p i l l  
intbiiily ,mprlitsdEbl.a. ,b*~m.lvrr or.ppii",T~, c0nsonrcn,r,o rrIqUilsc",in 
' h ~  ODpDinrmrnl ortl INtlFe, r e i ~ i r ~ r  01 -%dian for lhE LEIIEE "TO S"h~U"l.l 
pin of le pm~rw, or m rlic nbrcnrs of avcb rppr~acion, mnrmt 
nrqui-ccnic, soinrc, mreir~r or nrinalmi anpoiolcd for C ~ E  L ~ S C E  or 
s~b~tmmtirl pmnf its ~ m ~ m . o n d  ia nor diubrred within rirw(601 drm; ormy 
baokuply,  rmganlr7ti.n. deb, mna:emmL mmnrlonvm or .,be? praccmn8 
~~drrbonkwpzvor  insnlvm~irw, e m y  Brulvtion or ~ i ~ u i d a ~ i n ~  pmrrding 
kh*n.atuod byor.iipmthcd by law. ~p~il lUr i h ~ L s * ~ m b  iilaililvlcdilcrilv! 
I I~ L~~s.., j8 CONL\I1d 10 . q i q u i ~  in olr ~ ~ e r  ar is dismlirui 
,vilYn srrty(6@)drys. 

Ib) Upon tho oicumncr ut:m Evrm or ~cfrui! under i ~ s  srrtion 1001, i b ~  
7 n r . t ~ ~  at~dl tminiitn uritcrnno>ice, in~ ivd ingc l~ot ron i i~~r i i ,  o i r u ~ ~ v E n ~ ~ I ~ ~ ~ ~ ~ ~ ~ ~  eY 
Lsranr. tile Lrruc a d  Ihi Szriis 201 1 ~ n r ~ l  uniu rit~lin (3") dnys or ,jlr T ~ , ~ ~ . ~  
knnrId8clhi.ce~~T 

("1 Upon I b i  ~aurrtocc  or m Event of DcLull vodcr ihu Smtion l(i0l. 
obligrtinnr aftbe Lessee under lhir Company k r r e  A s r ~ m i o t  dloll ~mai i r  in ivll ionr 
eaccl  

SECTION 1001. Rcmdie~.  



SECTION InW. Elertion oCRcmrdics: No W~lvernfEleEt~dRampdics. 

X ? .  ":d#:::p>" ,<:.Tr.''\ , :I . ; , ,% L,:: c . , , , " :  .:.. -,.= -;", , 
'!'.I! . O o n . < . I l o - I . r -  .I il 1*..7.. r . 2  ..%\.,".:-. ' " J l ~ I  I.,, ..". riF,nl 
<.:,:* 2, ?<.~ :? : " \  0, a \  :,-:c .T .<,,:,, '.,?,,> '-4 .?:A, . .  . Tx  ,C .~,,*.,. 
$...-.'.<<'~:..'<. .: . e , , : . , r . c . r : .  n:o. r90. >%, .,<.., ,, 

SECTION 1006. * ~ r c c r n ~ n t t s P a ~ ~ ~ u r ~ c ~ ~ ~  F m m d E l p c n ~ p r .  

SECTION 1001. LrtcCbargn. 

SECTION IUUY. Delay; Noticr 

.ARTICLE X I  

AUhIINISTRnTIYE PRO\vISIONS 

SECTION rlnr.  Noem. 

(el 1ft"lhrTrunrr: U.S. BmkN.lio"rl*ason8tiii 
21 Sovih Stma 3rd Floor 
Mmrtoun, W 0,964 

Wilh a eop7pylo: NiLolns*.Conrilio,E~y. 
MsElmv D."l%Zh, Mdwliry hCnmrn,%LLP 
1300 hlc. i(EmhbAlenus 
P.0. nor lo,* 
Morrjsloivn,NJ 0,962-2nli 
Enlaik n~.ncilio@,,ldmo,~\>~.~"~ 

(0) l i tethc Scnc\2DI I LocnlUniCI: SrEEIhihif A4nll7ehcdicrnu. 

(el l r t o t ~ ~ ~ ~ ~ ~ ~ t ~ ~ ~ i ~ ~  
h<mrgrr: Iruirr VR~C~,CDSB 

Birduli Scnice~Gm~tp. LC. 
1101 LaucrlOnlRoabSub16$ 
VrnXhem~,NJ U8W3 
Em"": jvo~i i@>bi~~tb .com 

IVllilacopy lo: h r p b  Smutli 
G n b d h l a i a l r r  
Il7Dcniio" Sv;LI 
Si lEhl~d Pah.N1 "89W 
Emui: ia~p6un~~i&gabci~sb~iiiii.iiii 

SECTION IIOL ScvcrrbUin.. 



SECTION 1101. Clplloabr. 

T.. . rp \ r , .  . n  , l i e .  0 i . <  mrni LC,. *( . , : rmr- .  .: :. . ",; ,c".>a-, ,  
"8. '" ... ..: . ,118 ie;.:r.o: n..:,>.o< , , . n  ,:~,,.n~o, . , ,  . . > . r n < C . , " .  
VJ" ,,o:: .. : >,:* :,. 2~ 

(El Ti? ,hi FIlCll l  Bond. -6 OllUlanlil*~ nr mc time oi m y  uoindmmi, 
w ~ l r m r o r  or d D r n i l o n  or his rolll~vly Lrasc d g ~ ~ m ~ 2 ,  .my rvfh w-, mreodnmlz 
supplemml or modifiinlion, lonLbshniirlll Snrl Tom, rbr" be ddiicrcd by ar Lmur ol  lmr; 
fineen (ij) drys in ndroncr. orlu cxrvt ion co II~ETNSIS. ~ l n d e a ~ b  nsdng A ~ , , ~ ~  that a .ucb 
i ~ m s  ir nus any nleb  no*, miem lbii pmilrion is imtvrd DY ray iy~vrh bt iue md 
UleTrusW, l l loMrCr,  nu ~~hrm~ndm~nt , s l lpp lcn!cn lar  mn6iiicaiion shall b rnlsrcd into hy 
fllr panlnalnlrr l h r r r r l l  b bb bddddd dlililioli lihemhii~ ofsfff>a EBB&, \ T % ~ Z C  ihorrri,.~~ 
hc no rucb rdVEDE .&EL OD ,be Titinz d."Cb Ben&. 0 ow, .P,,Y "1 UI). ."~b ""*.he& 
'*'CUV~ and dciivemd rmmdmsnt, SupPlrrn.", or rn.*ili~Oii"" O f  Ulir Cunlpnny Laat 
Asmmcnl ~ h i i i l k p m m p t i l ~ l & C X d t a  e r e b r u ~ b I L ~ t i n ~ A L E n E ) . ~ l i i b ~ T ~ i C ~ e .  

SECTION 11I1.  TinlcLsorthnE~smre. 

Par dl pumosei aT l ine. pninBon ur :my olhri mriirr m~uino- identification 
~"""i"" "f the ..otigin.l.. copy a t  r irw., thr .xcruicd oti.,., h,nf iacniiod n, ,hr 
"o"aiwl"rhnU bc ihe"oiigiuPlocvideni~ i&sCumpul).Lc;csi\pmml. 

SECTION 11011. Binding; Countsp.~, 

runluirfi"e to i r s  obi, "ghl.h.reundriand nor iillrmrlivc lhn.lo. 

SECTION 1111. Nn Panonnl Linhilin.nritrcnun~nhiIi~ 

t o .  .cr:,, rz-.<. , , c  m.:?":. : L,'<*-p,., ,+.::.*,t,v-:n .+.I ,,: ,ce.,: 
,. , . . . , 5 . " . : .  ,# .:.L.,:,. 0.4,: "'?%>","..~~,: ..., : . , . r . . . , . : . F  ., .n>,n;: rm;  

: * . , . r c .  8.. L?,%.. . . .<> ,: ":% .: .,>,:,: 8 , )  n.:>, . , ,c  "'.-?c., .,,:, , :, 
L n 9 c ) : l i t l . ? : L * n  I, JI. .-..-r. : - %  ! ~ ~ ~ l : ~ : : . t ~ n ~ ~ . ' ~ . ~ ~ ~ ~ , ~ ~ ~ ~ : ~ ~ . ~ ~ . ~ m : .  
.., 3. s n .  .<,:-, , , , . ~ c " m - . , , !  .!\.. ,,:,<:,, I:.,: ,.,,. . .  ,?> r.,.. 
I,, r.r. . .  11111 i.n .,.:.a : ."t-A".3:,"".>,,:,...!!. .,.:, .,., c,,px> ,.:.,- 
A:"' ..' 

SECTION 1111. e n d s .  

US o i  ihc m:midloi. rrrmninc or ncwrr g c n e i  beiem v. for p w r c s  o ~ ~ . o o u ~ m ~ ~ ~ ~  
only and d o l l  bs drsmtd B mean md inriihdc Ihc mhrr grndem rhmacun and whcicvcr 
.ppropnn,c. 

SECTIOX Ill*. RrreiplnfComDmy Lcvei%arrnlcns. 

nmicr iirreio oili l l  roknowldse rrcripl of r ripnrd. Iue  and riocl ropy oftI,ir 
coq:m," icr,c',&wemcnL 

in- Inrr -Tov 'o"nico. ,  -i1c %. \..>:lll:nl il.:Lr.o.,:.- ,\<I.. : . 'n l .E .<r .  
$ " I # , . #  > - , : J J < # % . -  c .  .' c.:,,,,7\ ,... :A:,c.m.:c,?. , , , . ,p : : . .  .,.,,: ,( 
r . : ? t c . ~ < , ~ . c " > " r < c " ,  : .< .:m-.x\: ?.I,. ,~:,m....<o.<,' ,.: ,,< " .,<,. , 
" ." . ' ! , ;3BP.> l :  rg,.:mm.?:> 2 . .  I , ,  ..:.s. , ,o,,  n:.>, : ,%,. ,, , :LA.\., . .: . . ,**. 0 c.: 7 '  . ~ J , ~ . * <  :r -:, <. >.<.C". .<  ..:I ;:. ,.,!,, .?\ *," "., , ,",, 
' , . .~#,,:,,7,~;t.nL. 8". e.: .A"" >:. c.: :#.:"# .: J?J::m.:L .:a:,,.,..,a,:. -.. , ,r 
. ; : I  l i  ,l . i ; . I : - . '1 . ,  ..: .I " i:nB:.l,., r ,  ,.:I:-, . . , :  
I . :  : ,lyo::rr-ir*nci).,..lr...,-l .-..b, . r \p . : . .<  3.d 2 , .  :I,! -: rr. . .o n r :  , . '..,.:.':'". ..., '4 : , ;$ . ' ." . I . .  .:, .,r ,,,, ,,,,, L I. ":I. . .,.? ":, ., 
ul..- . lu.o,' .:  i ' i . 1  . 2 1 ,  . ~ ~ % " . ; . - : : d ! . , n > c > " ,  ,, .\.: \,,.> 
" i r i ,""  ... ' 8 . .  " . '  "L. 3'" \,,. r5. ,; 

SECTION 1116. Anpruudr. 



STATE OF NUV.IERSBY ) 
j *s.: 

COUNTY OFSUSSCXI 

un ' - ..! :> . ": 0,: 7 ., : x-$2 y h , b  . " 3 .. .. .. c 
" 8 %  :.:>.,: o:,,":u .,~":.,..!.>--,. T ' . " , ~ .  >,,,."".:,c,p." c,,.",>, , ~ . b , . <  

r : .  r c . . .  : " 8  . , . . " ,  : A .  . u , l , . r  

I " < - - ; ,  :.A",- ~ , " ~ , : ' ~ , c ~ l . , . ~ . ~ - ~ ~ ~ ~ , c ~ . ~ . , : ~  ..,. P -  rn,.?,$,, ,. , r  
. a  ,,,..,?.,$ 

1. DESCIUL'TION OF PRDIECTS 

EXHUILr A-I: ' Sn. olinchcd Ducnpiion ofXmmv:<blc E n w ~  Pmjw ioi 
uarh Seriu 201% Loerl OlliL he ionalnirid in 
rccDrdinrr wilh Exhibil C to tbc Cnmpnny RFP, also 
alldicd. Sec also limehmml oiAnirlc VII, Scclions 7.1, 
7.5fld7.6oiihc Coillprny RFP 

E X H ~ I T  A-2: see n m i h ~ a  ori.npiion or crpilsl, rmprov.munt P ~ O ~ S C L  
r0rcri.b E ~ r i o l O l l  Laalunil 

. BASIC L K F E  PhYhfENTSfHEDULE 

&xnmnl\d: SIC a a a ~ h ~ ~ e r i .  ~ l ~ ~ ~ ~ ? . ~ ~ ~ t ~ d ~ ~ d ~ ~ ~ ~  

Erhlbii.\.3-Rqulnr 
ExhlhitA-3-\lBlrmntc 

4. MAXIMUM OROJE~COSTSXNANCEDBY THESERIES2011 BONUS 

STATE08 NEIV.!ERS\I ) 
) ns.: 

COUNTY OBSUSSCXI 

on ?hi$ - day o r .  2011. hornre me, r N o u v  P"b1,. in rnd Tor raid 
c ~ ~ w a , , a  sulr. pemmliy L I W C O C ~ ~  SU-Y L. IIYE~CS. i (n~wn U, mc (orprovldio me on ihr 
brvr oiw,i.ini,ov nil icoc4 lo br an Avlbunrcd sipnoi). the hlvargcr oilbe company, lbrl 
rrcc"tutri me wilhin ilumunm,, and known t" mc 19 hr ,he pnon who airutra Ule ,,%~" 
imuument on bcbrlrofrrid Company. 

~~~ 

T - ~ ~ C ,  .inslc, U ~ ~ I ~ V C ~  ~ ~ ~ ~ t m ~ t i o n .  MI ~ ~ ~ ~ ~ ~ b i ~  cn& v;oleis'dioi~ hc Eonlnnred or 
n u l t d s  sndrqulpnlrnlihrl mn.l\dlc wmmeO?SofAppmdix C nilllr Company BFP. 

Scrim 2U11 Local Unit List aILocll Unit Facililies 

ihc m%~imum Pr~ jcc I  Costs linsnccd by the Serier 2011 Bonds i i  *ic Mnill lvm Mt 
n o n d ~ u n b a ~ i o j c s ~  c m ~ b o m t o f ~ ~ .  



EXHIBIT bl Cent.) 

lAl la ih i~rdcl~V111 ihcComprny wpj 



Series 2011 Loenl Unit DIrfrilludan 

CXIllBlTB 

FORMS OI,\CCEPTANCE CERTlnC,\TEs 

SIL AIlrcheh 

Foml B - 1 , ~ o m l o i ~ ~ ~  ~ r r r n u n o c ~ n i n ~ ~ ~ ~  
IomiB3, FormvfClPAccqUncc Ccnilieace 

2. Tile Cornpony ha. nmviomlY abubllhrd all digihlc Dnw Papers in the inrqxr 
wilhnrpcillo ibc IAI KmrwbhEnrw Pioics*, a~aionivbirb the Compny brsrrctiucd (or 
has directed reccipl m r lilird pew ivndorl imm th; T u r m  au0iumt hvlh iron1 ih. Pmjro 
Fllod lo p y  ol l  CUB oilhl 141 R c n w b i e  EncRy Projrcio, incltbdio" Ibc dmipn. pmniluo. 
acquisition, rommciinn ana innriiaiiosh ~ l c r r o ~  or ii iullh; \vciE inslfiricnt, 
Co'umroy brs pr~vided 8~wiDbll flmdinp as ihc Equily C ~ s V i b l i w .  20 romplclr dmrm 
~mrmitlinzrquiriiion,i~namsrion md iilrwllntion ihcreafj. 



A,: ~- 
Name: 
TitlCi 

4. ( C ~ ~ o n o n c  a, U~,>,~CO~,C] 

mis a? AcrepYinec Ccflilinb i i  not (ho ~ n d  kwpcancc crnilinle iorpwora or%.tion 
5lOic) or ibs Company L- ~ v e r n c o l  aod s~nion i.oi(l)(b) 01 the HOD* ~ ~ ~ i ~ c i ~ ~ ,  

8-Z., 





wn"mPl=Mb~dsuse 11,) arbu-c shall soslims D ~ \ , , P ~ ~ ~  s*mimdnnr D,#= ~~~~f~~ dl 
PYmnxr orii'c Comprn? he= A~rccnm?l, the ~ o n d  ~ c r o l ~ ~ t i ~ ~  nnd the L ~ ~ I  unit ACIiNOWLEDGED h? T I E  MORRIS 

Agmmunl car "lc Li'rnmr. COUNTY IhIN(0YElLEhT AVTHDIUTY ihl. 
-d~yaf-,lo; 

4.  nlis rwsizion may bc rre~utrd a&norlrd~~d md rrccpca in numb.r 
munlsrp.il, each u i s v h u h m r ~  bc CIFCW!~ by one uimoiE . ~ ~ b ~ ~ ~ , ~ ~ t i ~ ~ ~ ~ v ~ ,  of 

nx: nlnnsaLLss~v~~~s GROUP.MCAS 

"hioh rhdi bc xsncd~d T o r i l l  nvlposn ss one oti@mI and shall wn8tllv~E 6. but oneand 
COIISTItUCIION MANAGER 

l b l s M I .  
By: 

YCI). ,,"I? yo-. Nrnle;  TiUc: 

SUNLTCIIT GENERAL SUSSEX SOLAR, 
LLC 

me terms of this Rcquisitioll .re hercbg 
ACKNOWLEDGED and ACCEPTED ir, tbr 
Llrcosvr .a forth below, dlir - dh. of, 
I"-. 

By: 
KBm.: 
Title: 

The form (only1 oc chi, nrqubitiun is hcrrbf 

C-3 

EYAmlTD 

CERTI*IC,\TEOEAK*UMORIWD OFFICER 0 9 M E  LESSE~FORCOIIP,~NI. 
DEYCLOPLIENT FEESAND EXPENSE? INCURRED ON BBHnLr I IFTI~I .  LESSEE 

Ilu..rr'1 s e . t , 7 5  ,.,, .,, ,r>. ":-'-c.., :,.:: , ,c+cT:, , .  $ ~ ..,\ 
m . . : " 3 . : ~ , < : 0 ? 2 . , z 4 ,  &..- 2 " ) .  : 2 I . .  I:. C""l,,rnrn L<,.? 
.\mPnlenP'lh?andbcrrcc- Pi"lYo.rrC . .! l i r n c .  - \ .  , ,-., ,-. ,,,, honn . 
1-r. and SuniCbt C r n i n  .Grit. ,. rn h.: . L.W I:,., . . J  .h. ,) .r..lni , 
"Co.~=i-l. w ~ S S E F ,  a= :  , , : :  . , , ,  21 . : > , ,. . .  m _.., 
Bdo~c=d A 2011 a d  cnrLlcd ' '~c>u lu>te~  i n ~ v l h ~ ~ i ~ i ~ ~  the issu.,cc or cmnB 
G u - t ~ d  R=nw.rbl= EnEIm Program LLI~E IIEVEOYE MU : ~ d  h a d r ,  scri- 2011 
AMition.1 Bonds or m= hloms covnw ~mnmvcm~~a A U , ~ ~ , ; , ~ . :  amEndcd and 
*Ynnl*nmwd (upiml'md zem nor dciinrd in *is ceniiicne \ball h~." ihc ,apcca,i 
a"l""l"S' a-bi.6 1D rvch lrmr ill cia Company L a w  Agn.rmon>). the conmany, lI. im 
* u l a r i r d  0mr-r srm-d bclox,, MHEEBY REQUESTS ahrt ,he A ~ I ~ ~ ~ ~  dircEi ihc T ~ ~ , ~ ~  
lwhirb dixaioo h n  mclurrd ihracgh srr-lion i.e(2i(b] f f i r  ~~~d R E S D I ~ , ~ ~ ~ ,  pay Ulr 
rouosin8 Campan). Dcvclopmoni Frcs md Expcn%~ i n r ~ m d  hi or on khs l io i lbc  
h r n  money. an li~posii in >be ~iglrcl i d  in hc 01% 
'rn0uni Sll.llhE~ayrhli lo  . vbicli 

~~ ... 
ffinririnL ihe iSsu.lcc or c""",: 

I -.I,= f i = v ~ ~ ~ ~  so~es : ~ d  Bondr, scri- 2011 
~~ -. ,..",.,. Counw Imnmvcm~n8 ~~thor ic~. :  ,U amEndcd and 

*~nnl*nm*d (upiml'md zem nor dciinrd in *is ceniiicne \ball h~." ihc ,apcca,i 
u"l""l"S' a-bed 1D rvch lrmr ill cia Company L a w  A g ~ ~ r n ~ ~ l ) .  the conmany, lI. i. 
i l u l a r i r d  Omrsi smad beinv uaaFav nrr!UuTs ,hrf ,he ~~~h~~~ djrcE, ihc Tnv,ic 

- - .".",.a" ..Li. "" ,.a. '(ZI(~I of ffir ~ o n d  n ~ ~ ~ i ~ e i ~ ~ i  t o  pay U ~ C  
rouosin8 Campan). Dcvclopmoni Frcs md Expcn%r i n r ~ m d  hi or on k h s l i o i l b c  
h r n  money. an li~posii in >be ~iglrcl i d  in hc 01% 
'rn0uni Sll.llhE~ayrhli lo  . vbicli 



C.. F',".. ' 8 , .  b,h..:p,.":,\ . .L:,:4: , . . ~ ~ , - . . ~ . ~ , , . ~ v " . c  .,I> 
" .. .<".".", , -: ,PC,., FP.. , 5 ,  I..-... .< s.:,, C "  ~ . ! : <c . ,  ? .: c,..,, 

: <... , .em. ,:,. -4:. m .  3 . .n,::. ?: <. :" 2 ..., L ? . .  O',..., <,, L:. 

JI < r  i n..i: ..,., n,:  .,... :, >. , , - , r . .  n .  - ;  ,. .,. <:,">.. 
'.:I, .: >: ~: ?.""C e.,.=c:: .,,, < * >  ,v, :.- :, . , ,, : , "ec .  ,,<,, , , ,"< 
,T. ,...,, h.. \ I  " , , . . , m , c . , ? , o . , c , :  ,,.. ..: ,..., <-:". 
< .  i 7 ,  : :  : . . , " " . .  . . . . : " ? , ,  . I.,.,. 

Thr form lonlrl of  thi. Cerfiflrre ir hcrcby 
I\CKNOW'LfUGEU b? THE MO11IUS 
COUNTS IhtPnOVCBENT AUTHORITY this 
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INGLESINO, P E ~ M A N ,  WYCISKALA & TAYLOR, LLC 
ATTORNEYS AT LAW 

600 PARSIPPANY ROAD 
PARSIPPANY,NEW JERSEY 07054 

(T) (973) 947-71 1 1  
(TF) 1-877-828-3381 
(FAX) (973) 887-2700 

[Date of Closing] 

The Morris County Improvement Authority 
P.O. Box 900 
Morristown, New Jersey 07963 

Re: The Morris County Improvement Authority 
$ County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 2011A (Federally Taxable) and 
$ County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Note, Series 2011B (Federally Taxable) 

Dear Authority Commissioners: 

We have acted as bond counsel to The Morris County Improvement Authority (the 
"Authority"), a public body corporate and politic of the State of New Jersey (the "State"), organized 
and existing under the county improvement authorities law, constituting Chapter 183 of the 
Pamphlet Laws of 1960 of the State and the acts amendatory thereof and supplemental thereto (the 
"Acf'), in connection with the authorization, sale and issuance this day of its $ 
aggregate principal amount of "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 2011A (Federally Taxable)" (the "Series 2011A Bonds") and 
$ - - aggregate principal amount of "County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Note, Series 20118 (Federally Taxable)" (the "Series 2011B Note" and 
together with the Series 201 1A Bonds, the "Series 201 1 Bonds"). 

The Series 201 1 Bonds are issued pursuant to a bond resolution of the Authority adopted 
on September 28, 2011 and entitled "RESOLUTION AUTHORIZING THE ISSUANCE OF 
COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE 
REVENUE NOTES AND BONDS, SERIES 2011 AND ADDITIONAL BONDS OF THE 
MORRIS COUNTY IMPROVEMENT AUTHORITY", as amended and supplemented by a 
Certificate of the Chairman of the Authority dated the date hereof executed and delivered in 
accordance with Section 2.02(l)(e) thereof, and as may be further amended or supplemented 
from time to time in accordance with the terms thereof (the "Bond Resolution"), the Act and all 
other applicable law. All capitalized terms which are used herein and are not defined herein 
shall have the meanings ascribed to such terms in the Bond Resolution. 
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The Series 201 1A Bonds are being issued for the purpose of (i) funding the Projects for 
the Series 2011 Local Units as part of the Authority's Renewable Energy Program, (ii) 
reimbursing or paying, as applicable, the Authority and the County for certain development costs 
of the Renewable Energy Program, (iii) paying certain fees and costs incurred by or for the 
Company (as hereinafter defined) in connection with the Renewable Energy Program, (iv) 
paying the various costs of issuing the Series 201 1 Bonds, and (v) providing a reserve to secure 
the County Guaranty. The Series 2011B Note is being issued for the purpose of paying 
capitalized interest on the Series 201 1A Bonds on June 15,2012 and December 15,2012. 

The Series 201 1 Bonds are special and limited obligations of the Authority, payable as to 
principal,, redemption premium, if any, and interest solely from and secured by the Authority's 
pledge of the Trust Estate to the hereinafter defined Trustee in accordance with the terms of the 
Bond Resolution. The Trust Estate includes, without limitation, (i) the Revenues, (ii) payments 
made by the County of Sussex, New Jersey (the "County") under the County Guaranty (as 
hereinafter defined), and (iii) the Funds and Accounts (except the Administrative Expense 
Account and the Costs of Issuance Account of the Administrative Fund and the County Security 
Fund) established under the Bond Resolution and held by the Trustee. 

The Revenues include, without limitation, the Basic Lease Payments to be made by 
SunLight General Sussex Solar, LLC (the "Company" or the "Lessee"), a limited liability 
company created and in good standing under the laws of the State, and registered and authorized 
to transact business in the State, under that certain 'Zease Purchase Agreement (Sussex County 
Renewable Energy Program, Series 201 1)" dated as of December 1,201 1 (the "Company Lease 
Agreement"), by and between the Authority, as lessor, and the Company, as lessee. In 
conjunction with the Company Lease Agreement, the Authority has entered into that certain 
"Power Purchase Agreement (Sussex County Renewable Energy Program, Series 201 1)" with 
the Company, dated as of December 1, 2011, (the "Poweu Purchase Agreemenf') for the right 
and obligation to purchase from the Company electricity generated by the Renewable Energy 
Projects. The Authority has assigned certain of these rights and obligations to each of the Series 
2011 Local Units pursuant to the terms of the respective "License and Access Agreement 
(Sussex County Renewable Energy Program, Series 201 I)", each dated as of December 1,201 1 
(the "Local Unit License Agreements"), by and between each of the respective Series 201 1 Local 
Units, as licensor, and the Authority, as licensee. 

Simultaneously with the execution and delively of the Company Lease Agreement, the 
Power Purchase Agreement, and the Local Unit License Agreements, (i) the Authority, the Trustee, 
and the Company have entered into that certain "Company Continuing Disclosure Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" dated as of December 1, 201 1 (the 
"Company Continuing Disclosure Agreemenf ') and (ii) the Authority, the County and the Trustee 
have entered into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated as of December 1, 2011 (the "County 
Continuing Disclosure Agieemenf' and together with the Company Continuing Disclosure 
Agreement, the "Continuing Disclosure Agreements"). 

INGLESINO, PEARLMAN, WYCISKALA & TAYLOR, LLC 
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The Company Lease Agreement, the Power Purchase Agreement, the Local Unit License 
Agreements, the County Guaranty Agreement (as defined herein) and the Continuing Disclosure 
Agreements shall be collectively referred to herein as the 'Yuthority Financing Documents". 

The Series 201 1A Bonds are dated the date hereof, mature in the principal amounts and bear 
interest at the rates of interest as stated therein and in the Bond Resolution, and are issued in fully 
registered form in denominations of $5,000 or any integral multiple thereof. The Series 201 1B 
Note is dated the date hereof and matures on January 15,2013. 

Interest on the Series 201 1A Bonds is payable semiannually on June 15 and December 15 in 
each year until final maturity thereof (each an "Interest Payment Date"), commencing June 15, 
2012. The Series 2011A Bonds are subject to optional [and mandatory sinking fund] redemption 
prior to their stated maturities in the manner and upon the terms and conditions set forth therein and 
in the Bond Resolution. Principal and redemption premium, if any, of the Series 2011 Bonds are 
payable by presentation and surrender thereof at the principal corporate trust office of U.S. Bank, 
National Association, Morristown, New Jersey (the "Trustee", "Registrar" and "Paying Agent"). 
Except as set forth below regarding payments made to Cede & Co., interest on the Series 2011 
Bonds is payable by check of the Paying Agent mailed to each registered owner of the Series 201 1 
Bonds at the address of such registered owner shown on the registration books maintained by the 
Trustee, in its capacity as registrar, as of the first day of the month next preceding the Interest 
Payment Date. 

The Series 2011 Bonds are issued in fully registered form without coupons, initially 
registered in the name of and held by Cede & Co., as nominee for The Depository Trust Company, 
New York, New York ("DTC'), an automated depository for securities and clearinghouse for 
securities transactions. Purchases of the Series 201 1 Bonds will be made in book-entry-only form 
(without certificates) in denominations of $5,000 or any integral multiple thereof. So long as DTC 
or its nominee is the registered owner of the Series 2011 Bonds, payment of the principal and 
redemption premium, if any, of and interest on the Series 201 1 Bonds will be made by the Trustee 
or the Paying Agent, as the case may be, directly to Cede & Co., as nominee for DTC, in 
immediately available funds when due. Disbursal of such payments to the DTC participants is the 
responsibility of DTC, and disbursal of such payments to the beneficial owners of the Series 201 1 
Bonds is the responsibility of the DTC participants and not the responsibility of the Authority, the 
Trustee or the Paying Agent. 

Payment of the principal of (including mandatory sinking fund installments, if any) and 
interest on the Series 2011 Bonds, but not any redemption premium, shall be fully, 
unconditionally and irrevocably guaranteed in accordance with the terms of (i) a guaranty 
ordinance of the County finally adopted by the Board of Chosen Freeholders of the County on 
August 17,201 1, (ii) a guaranty certificate to be executed by an authorized officer of the County 
within each Series 2011 Bond, and (iii) a "County Guaranty Agreement (Sussex County 
Renewable Energy Program, Series 201 1)" dated as of December 1, 201 1 (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "County 
Guaranty Agreemenf') between the County and the Authority, as acknowledged by the 
Company, all pursuant to Section 37 of the Act (N.J.S.A. 40:37A-80) (collectively, the "County 
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Guaranty"). 

In our capacity as bond counsel, we have examined (i) the Constitution and statutes of the 
State, including the Act, (ii) the Bond Resolution, (iii) the Authority Financing Documents, (iv) 
the County Guaranty, (v) a specimen of the Series 201 1A Bonds and (vi) a specimen of the 
Series 201 1 B Note, and such other documents, records of the Authority and instruments as we 
have deemed necessary to enable us to express the opinions hereinafter set forth. As to matters 
of fact, we have relied upon the representations of the Authority and, where we have deemed 
appropriate, representations or other certifications of public officials and, to the extent that we 
have deemed such reliance proper, on certain representations, certifications of facts, and 
statements of reasonable expectations made by the Authority in connection with the Series 201 1 
Bonds. 

Further, in expressing such opinions, we have relied upon the genuineness, truthfulness 
and completeness of the resolutions, documents, records and instruments referred to above. 

Based upon and subject to the foregoing, we are of the opinion that: 

(1) The Authority has been duly created and is validly existing as a public body 
corporate and politic under the provisions of the Constitution and statutes of the State, including 
the Act, with the right and power to adopt the Bond Resolution, to enter into the Authority 
Financing Documents and to issue the Series 201 1 Bonds. 

(2) The Bond Resolution has been duly adopted by the Authority, is in full force and 
effect, is valid and binding upon the Authority, is enforceable in accordance with its terms and 
no other authorization for the Bond Resolution is required. The Bond Resolution creates the 
valid pledge which it purports to create of the Trnst Estate. 

(3) The Series 201 1 Bonds have been duly authorized and issued by the Authority in 
accordance with law, including the Act, and in accordance with the Bond Resolution and are 
valid and binding special obligations of the Authority, enforceable in accordance with their terms 
and the terms of the Bond Resolution, and are entitled to the benefits of the Bond Resolution and 
the Act. Neither the State, nor the County (except to the extent of the County Guaranty, which 
does not guaranty the payment of redemption premium, if any), nor any municipality therein nor 
any other political subdivision thereof, other than the Authority (but solely to the extent of the 
Trust Estate in accordance with the terms of the Bond Resolution), is obligated to pay the 
principal of, redemption premium, if any, or interest on the Series 201 1 Bonds, and neither the 
faith and credit nor the taxing power of the State, the County (except to the extent of the County 
Guaranty, which does not guaranty the payment of redemption premium, if any), any 
municipality therein or any other political subdivision thereof, is pledged to the payment of the 
principal of, redemption premium, if any, or interest on the Series 201 1 Bonds. 
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(4) The Authority Financing Documents have each been duly authorized, executed 
and delivered by the Authority, and assuming their due authorization, execution and delivery by 
the other parties thereto, constitute valid and binding agreements of the Authority and such other 
parties, and are enforceable in accordance with their respective terms. 

(5) The County has the full legal right and power to adopt and execute, as the case 
may be, the County Guaranty and the County Guaranty creates the valid and binding obligation 
of the County, enforceable in accordance with its terms. Under the County Guaranty, the County 
is obligated to make any required payments under the terms of the County Guaranty to the 
Authority or the Trustee out of the first funds becoming legally available to the County for this 
purpose and to provide the funds for such payments, if not otherwise available, from the levy of 
ad valorem taxes upon all the taxable property in the County without limitation as to rate or 
amount. The obligations of the County under the County Guaranty to make full payment of the 
principal of and interest on the Series 201 1 Bonds (which does not include redemption premium, 
if any) shall be full, unconditional and irrevocable. 

(6) Under current law, interest on the Series 2011 Bonds and any gain on the sale 
thereof are not includable as gross income under the New Jersey Gross Income Tax Act. 

The above opinions are limited to and based upon the laws and judicial decisions of the 
State and the federal laws and judicial decisions of the United States of America as of the date 
hereof, and are subject to any amendment, repeal or other modification of the applicable laws or 
judicial decisions that served as the basis for their opinions or to any laws or judicial decisions 
hereafter enacted or rendered. No opinion is expressed regarding federal tax consequences 
arising with respect to the Series 201 1 Bonds. 

We note, in connection with the opinions expressed herein, that the enforceability of 
rights or remedies with respect to the Bond Resolution, the Series 201 1 Bonds, the Authority 
Financing Documents and the County Guaranty may be limited, however, by bankruptcy, 
insolvency, reorganization, moratorium or other laws affecting creditors' rights or remedies 
heretofore or hereafter enacted and that their enforcement may also be subject to the exercise of 
judicial discretion in appropriate cases. We express no opinion as to the availability of any 
particular remedy. 

In rendering the opinions contained in paragraphs 4 and 5 above, we have relied upon the 
respective opinions, dated the date hereof, of independent counsel to the Company and the 
County, as the case may be, (i) with respect to the due authorization, execution and delivery of 
the Authority Financing Documents by the other parties thereto, (ii) 'with respect to the due 
authorization, adoption, execution and delivery of the County Guaranty by the County, 
including, without limitation, proper compliance with all publication, hearing and other 
procedural requirements of Section 37 of the Act (N.J.S.A. 40:37A-80) and of the Local Bond 
Law, constituting Chapter 169 of the Pamphlet Laws of 1960 of the State, (iii) to the effect that 
the County Guaranty has not been amended, modified or repealed since the date of final adoption 
and that the County Guaranty is still in full force and effect, and (iv) to the effect that the County 
Guaranty is a valid and binding obligation of the County, enforceable against the County in 
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accordance with its terms. 

This opinion is being delivered to you at your request. Our engagement by you with 
respect to the opinions expressed herein does not require, and shall not be construed to 
constitute, a continuing obligation on our part to notify or otherwise inform you or the reliance 
parties hereof of the amendment, repeal or other modification of the applicable laws, judicial 
decisions, actions, facts, or circumstances that served as the basis for this opinion letter or of 
laws orjudicial decisions hereafter enacted or rendered which impact on this opinion letter. 

We have examined one of the Series 201 1A Bonds as executed by the Authority and as 
authenticated by the Trustee, and, in our opinion, the form, execution and authentication of said 
Series 2011A Bonds are regular and proper. We have examined the Series 2011B Note as 
executed by the Authority and as authenticated by the Trustee, and, in our opinion, the form, 
execution and authentication of said Series 201 1B Note is regular and proper. 

Very truly yours, 

Inglesino, Pearlman, Wyciskala & Taylor, LLC 
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COUNTY CONTINUING DISCLOSURE AGREEMENT 
(SUSSEX COUNTY RENEWABLE ENERGY PROGRAM, SERIES 2011) 

among 

COUNTY OF SUSSEX 

and 

U.S. BANK NATIONAL ASSOCIATION, as Trustee 

and 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 

Dated as of December 1,2011 

with respect to Moms County Improvement Authority's 
$ aggegate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 (Federally Taxable), 
consisting of: 

$ Series 2011A Bonds, and 
$ Series 201 1B Note 
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COUNTY CONTINUING DISCLOSURE AGREEMENT 
(SUSSEX COUNTY RENEWABLE ENERGY PROGRAM, SERIES 2011) 

THIS COUNTY CONTINUING DISCLOSURE AGREEMENT (SUSSEX 
COUNTY RENEWABLE ENERGY PROGRAM, SERIES 2011) (including any 
amendments or supplements hereto from time to time in accordance with the terms hereof, this 
"County Continuing Disclosure Agreement") is made and entered into as of December 1, 201 1 
by and among the COUNTY OF SUSSEX, NEW JERSEY , a political subdivision of the 
hereinafter defined State (the "County"), U.S. BANK NATIONAL ASSOCIATION (the 
"BanK'), a national banking association authorized and acting under the laws of the United States 
of America and further authorized to conduct business in the State of New Jersey (the "State"), 
where the Bank acts as trustee under and pursuant to the hereinafter defined Bond Resolution 
(including any successors and assigns, the "Trustee"), and the MORRIS COUNTY 
IMPROVEMENT AUTHORITY, a public body corporate and politic duly created and validly 
existing under the laws of the State (including any successors and assigns, the "Authority"). 

WHEREAS, the Authority has been duly created by resolution duly adopted by the 
Board of Freeholders of the County in the State as a public body corporate and politic of the 
State pursuant to and in accordance with the Act and other applicable law; 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
"County") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the financing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
Energy Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 
Morris (the "Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a 



public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Act"), and other applicable law; 

WHEREIAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the 
Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Morris County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section I I") ,  
which purposes include the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shared Services 
Act"), and all other applicable law, the terms of which agreement has been set forth in that 
certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1, 
201 1 (as amended and supplemented from time to time in accordance with its terms, the "Service 
Agreement") between the County and the Authority, and consented to by Morris County; 

WHEREAS, the County has determined to enter into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defined) for the 
following primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority to enter into the kind of transactions that make a 
successfUl regional Renewable Energy Program more likely to succeed, (ii) Morris County has 
developed and implemented its own renewable energy program through the Authority, which 
Authority has retained (in accordance with all applicable law) experienced legal, engineering, 
energy consulting, and financial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting firms, Birsdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its 
financial advisor, N W  Financial Group, LLC, (collectively, the "Authority Consultants") and 
(iii) accordingly, it is more administratively efficient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex County Consultants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 



Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to solar panels, are to be installed on, in, affixed or adjacent to and/or 
for any other Local Unit controlled buildings, other structures, lands or other properties of the 
Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and maintenance 
of the Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defined in the 
hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Anthority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, and Town of Newton (collectively, the "Municipal 
Series 2011 Local Units"); and 

(ii) Byram Township School District, Frankford Board of Education, Franklin 
Borough Board of Education, Green Township Board of Education, 
Hardyston Township Board of Education, High Point Regional Board of 
Education, Kittatinny Regional School District, Lafayette Township Board 
of Education, Lenape Valley Board of Education, Newton Board of 
Education (collectively, the "Board of Education Series 2011 Local 
Units"); and 

(iii) County and Sussex County Technical School (the "Couniy Series 2011 
Local Units"); 

(each a "Series 2011 Local Unit", and, collectively, the "series 2011 Local Units"), through the 



issuance by the Authority of the hereinafter defined Series 201 1 Bonds; 

WWEREAS, in order to finance the Renewable Energy Projects for the Series 2011 
Local Units on, in or about their Local Unit Facilities, the Authority shall sell the following 
series of Series 2011 Bonds, (i) one series of bonds in the aggregate principal amount of 
$ and entitled, "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 2011A (Federally Taxable)" dated their date of delivery (the "Series 
2011A Bonds") the terms of which sale shall be as set forth in that certain Bond Purchase 
Agreement between the Underwriter and the Authority (the "Series 201 1A Bonds"), and (ii) one 
series of notes in the aggregate principal amount of $ and entitle, "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Note, Series 2011B (Federally 
Taxable)" (the "Series 2011B Note, and together with the Series 2011A Bonds, "Series 2011 
Bonds"), by the same sale method as the Series 201 1A Bonds; 

WHEREAS, after taking into account the hereinafter defined Equity Contribution, the 
Series 2011 Bonds shall also finance all other costs associated with the Renewable Energy 
Program that the Authority determines to be necessary, convenient or desirable for the successful 
implementation of the Renewable Energy Program, including without limitation (i) all or a 
portion of the Preliminary Program Costs, Administrative Expenses and Company Development 
Fees and Expenses (as such terms are defined in the hereinafter defined Bond Resolution), (ii) 
costs incurred in connection with the issuance of the Series 201 1 Bonds, (iii) costs incurred or to 
be incurred in connection with the design, permitting, acquisition, construction, installation, 
operation and maintenance of the Renewable Energy Projects for the Series 201 1 Local Units, 
(iv) one year's worth of Series 2011A Bonds capitalized interest and (v) such other amounts as 
shall be set forth in the Bond Resolution (collectively, the Series 2011 Project"); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectively, the "Bonds") shall be issued pursuant to the terms of that certain 
"RESOLUTION AUTHORIZNG THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 2011 AND ADDITIONAL BONDS 
OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY" to be adopted by the governing 
body of the Authority, as amended and supplemented from time to time in accordance with its 
terms, including by one or more Certificates of an Authorized Officer of the Authority, each 
dated the date of issuance of the respective series of Series 201 1 Bonds (the "Bond Resolution"), 
all in accordance with Sections 17-19 of the Act (N.J.S.A. 40:37A-60, 61 and 62) and all other 
applicable law; 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 
Bonds, the Authority shall have entered into a "License and Access Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December. 15, 2011 (as the same may be 
amended or supplemented from time to time in accordance with its terns, each agreement shall 
constitute a "Local Unit License Agreemen?, and collectively, the "Local Unit License 



Agreements") with each Series 201 1 Local Unit that would, among other things, provide the 
Authority and/or its assignees the right and obligation to (i) access the Local Unit Facilities of 
each such Series 201 1 Local Unit, most particularly their roofs, parking area and/or grounds and 
electrical systems (the "Local Unit License"), (ii) finance, design, permit, acquire, construct, 
install, operate and maintain the Renewable Energy Projects on, in, affixed or adjacent to, or for 
the benefit of such Local Unit Facilities, (iii) receive the right to the renewable energy produced 
from the Renewable Energy Projects financed by the Series 2011 Bonds, and (iv) sell all or a 
portion of the renewable energy produced from such Renewable Energy Projects through the 
Authority to the respective Series 201 1 Local Units, pursuant to an assignment (under each Local 
Unit License Agreement) from the Authority to the Series 2011 Local Units of the Power 
Purchase Agreement (as hereinafter defined), the terms of which Power Purchase Agreement 
could be entered into directly by the Series 201 1 Local Units under N.J.S.A. 40A:ll-15(45) of 
the Local Public Contracts Law (for the Municipal and County Series 2011 Local Units) and 
under N.J.S.A. 18A:18A-42(o) of the Public Schools Contracts Law (for the Board of Education 
Series 201 1 Local Units); 

WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A:ll-4.l(k) of the Local Public Contracts Law and N.J.S.A. 18A.18A-4.l(k) 
of the Public Schools Contracts Law, (ii) Local Finance Board Notice 2008-20, December 3, 
2008, Contracting for Renewable Energy Services, (iii) the State Board of Public Utilities 
("BPU") protocol for measuring energy savings in PPA agreements dated February 20, 2009 
(Public Entity Energy Efficiency and Renewable Energy Cost Savings Guidelines), (iv) Local 
Finance Board Notice 2009-10 dated June 12, 2009, Contracting for Renewable Energy 
Services: Update on Power Purchase Agreements, and (v) all other applicable law, and pursuant 
to a competitive contracting process governed thereby, which included a request for solar 
developer proposals issued by the Authority dated September 8, 2011, as amended (the 
"Company RFP") and the receipt of proposals from prospective solar developers, including that 
proposal dated October 13, 2011 (the "Company Proposal") of Sunlight General Sussex Solar, 
LLC (the "Company"), the Authority selected the Company to design, permit, acquire, construct, 
install, operate and maintain the Renewable Energy Projects for the designated Local Unit 
Facilities of such Series 2011 Local Units, with such Program terms as are set forth in the 
following Company Documents to be entered into between the Company and, at a minimum, the 
Authority, or acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated 
December 15, 201 1 (as the same may be amended or supplemented from 
time to time in accordance with its terms, the "Company Lease 
Agreemenf') between the Authority, as owner and lessor, and the 
Company, as lessee, (I) conveying to the Company a leasehold interest in 
and to the Renewable Energy Projects, (11) assigning to the Company a 
license of the necessary portion of each Series 201 1 Local Units' Local 
Unit Facilities (obtained by the Authority through the Local Unit License 
Agreements) in order for the Company to design, permit, acquire, 



construct, install, operate and maintain the Renewable Energy Projects, for 
such Series 201 1 Local Units, and (111) obligating the Company to operate 
and maintain, or cause the operation and maintenance of, the Renewable 
Energy Projects for the Series 201 1 Local Units; 

@) That certain "Power Purchase Agreement (Sussex County Renewable 
Energy Program, Series 2011)" dated December 15, 2011 (as the same 
may be amended or supplemented from time to time in accordance with its 
terms, the "Power Purchase Agreement") authorized pursuant to N.J.S.A. 
40:37A-77 and -78 of the Act, N.J.S.A. 40A:65-4 of the Shared Services 
Act, N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law (regarding 
that portion to be assigned to the Municipal Series 201 1 Local Units and 
the County Series 2011 Local Unit under the applicable Local Unit 
License Agreement), N.J.S.A. 18A:lSA-42(o) of the Public Schools 
Contracts Law (regarding that portion to be assigned to the Board of 
Education Series 2011 Local Units under the applicable Local Unit 
License Agreements) and the guidelines applicable to such contracts 
promulgated by the State Board of Public Utilities (the "BPV'), whereby, 
among other things, 

(I) The Company shall have established a power 
purchase price based, in part, on the Authority's covenant 
in the Company Lease Agreement to issue the Series 201 1 
Bonds to finance the Renewable Energy Projects, and if 
applicable, the Capital Improvement Projects, for the Series 
2011 Local Units, and the Company shall be entitled to 
draw a dedicated portion of the net proceeds of the Series 
2011 Bonds for the design, permitting, acquisition 
construction, renovation, and installation of such Projects 
on a requisition basis, 

(11) The Company shall have established a power 
purchase price based, in part, on the Authority's covenant 
in the Company Lease Agreement, as nominal owner of the 
Renewable Energy Projects for State law purposes, to 
assign to the Company all or a portion of the Authority's 
rights to the Solar Renewable Energy Certificates 
("SRECs") generated by the Renewable Energy Projects for 

(In) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for. ate& of fifteen 
(1 5) years, plus extensions if applicable, for a fixed power 
purchase price per kilowatt hour, as escalated under the 



terms thereof (such terms to be established pursuant to the 
Company Proposal), the renewable energy generated by the 
Renewable Energy Projects, which Authority obligation to 
purchase shall be assigned to the Series 201 1 Local Units 
as part of the Local Unit License Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement and the 
hereinafter defined Company Disclosure Agreement, Company Pledge 
Agreement, EPC Contract, and County Security Agreement, if any, may 
be collectively defined as the "Company Documents"); 

WHEREAS, payment of the principal of (including mandatory sinking fund installments, 
if any) and interest on the Series 2011 Bonds, shall be secured by the Trust Estate as defined 
under and in accordance with the terms of the Bond Resolution, which shall include, among 
other things, (i) Basic Lease Payments to be made by the Company under, and as defined in, the 
Company Lease Agreement, (ii) certain Additional Lease Payments to be made by the Company 
under, and as defined in, the Company Lease Agreement, which Additional Lease Payments 
shall be attributable to (a) the Purchase Option Price payable in accordance with Section 701 of 
the Company Lease Agreement upon any optional redemption of the Series 201 1 Bonds or (b) 
the Mandatory Purchase Price payable in accordance with Section 702 of the Company Lease 
Agreement upon any acceleration of the Series 201 1 Bonds, and (iii) payments by the County 
under the hereinafter defined County Guaranty to the extent other funds (including the Basic 
Lease Payments) are not available to make the Series 201 1 Bond debt service payments on time 
and in full, all in accordance with the terms of the Bond Resolution; 

WHEREAS, the payment of the principal (including mandatory sinking fund 
installments, if any) of, and interest (at interest rates not to exceed the maximum rates set forth in 
the Local Finance Board Application) on the Series 2011 Bonds, but not any redemption 
premium, shall be fully, unconditionally and irrevocably guaranteed in accordance with (i) the 
terms of a guaranty ordinance of the County finally adopted by the Board of Freeholders on 

, (ii) by a guaranty certificate to be executed by an authorized officer of the 
County within each Series 2011 Bond and (iii) that certain "County Guaranty Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated December 15, 2011 (as the 
same may be amended and supplemented from time to time in accordance with its terms, the 
"County Guaranty Agreement') by and between the County and the Authority, as acknowledged 
by the Company setting forth, among other things, the County's obligation to make any such 
guaranty payments in accordance with and within the parameters set forth in the guaranty 
ordinance and the Bond Resolution (collectively, the "County Guaranty"), all pursuant to Section 
37 ("Section 37") of the Act (N.J.S.A. 40:37A-80); 

WHEREAS, the holders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entitled to the pledge of the Trust 
Estate under the Bond Resolution on a pro-rata basis with the holders of any Outstanding Bonds 
as defined therein, including the Series 201 1 Bonds, although the guaranty of the County shall 



only'extend to any such Series of Additional Bonds to the extent (i) the aggregate principal 
amount of all such Series of Additional Bonds, when taken together with the aggregate principal 
amount of the Series 201 1 Bonds, shall not exceed $50,000,000, or (ii) the County adopts and 
executes similar official action and documents constituting the County Guaranty; 

WHEREAS, under the Company RFP, the Authority shall be obligated to obtain an 
equity contribution, a letter of credit, cash, a covenant to provide same, a reserve or other form of 
security acceptable to and, if necessary, issued for the benefit of the County (the "County 
Security") to be issued by a sufficiently rated banking or other financial institution, or if the 
County Security is provided by or on behalf of the Company, then the Company (in any such 
case, the "County Security Provider"), all to secure, in part, the County's payment obligations 
under the County Guaranty (but not to secure the payment of debt service on the Series 2011 
Bonds, as any such County Security shall be deposited in the County Security Fund under the 
Bond Resolution, which Fund shall not be a part of the Trust Estate pledged for the payment of 
the Series 201 1 Bonds), the terms of which County Security shall be set forth in a letter of credit 
and reimbursement or other agreement to be dated the first day of the month of issuance of the 
applicable series of Bonds (as the same may be amended and supplemented from time to time in 
accordance with its terms, the "County Security Agreement") among, at a minimum, the 
Company, the County Security Provider, and the Authority, and acknowledged by the County; 

WHEREAS, to the extent the need for a County Security Agreement has been eliminated 
due to the type of County Security found acceptable to the County and the Authority, then the 
provisions regarding the County Security shall not be set forth in any County Security 
Agreement, but rather shall be set forth in the Bond Resolution, the County Guaranty 
Agreement, the Company Lease Agreement, and as required, the other Program Documents (as 
hereinafter defined); 

WHEREAS, under the Company Proposal, the Company is providing County Security 
acceptable to the County and the Authority in the form of the sum of (i) an equity contribution to 
be made by or on behalf of the Company, in the form of a combination of (a) the in kind 
acceptance by Power Partners MasTec LLC, of Charlotte, North Carolina and authorized to 
transact business in the State (including affiliates, the "EPC Contractor"), to delay receipt of 
payment for services performed by the EPC Contractor in connection with the construction of the 
Renewable Energy Projects for the Series 2011 Local Units, under that certain Turnkey Design, 
Engineering, Procurement and Construction Contract dated [October _I, 201 1 (as the same may 
be amended or supplemented from time to time in accordance with its terms, the "EPC 
Contract", which by its terms shall supersede that certain "Memorandum of Understanding" 
dated ,201 1 (the "EPC Contract MOW) between the Company and the EPC Contractor 
with respect to such Renewable Energy Projects) by and between the Company and the EPC 
Contractor, in the estimated amount of $1 1 (the "In-Kind Equity Contribution") until 
the earlier of (x) receipt of the Company of Section 1603 Grant proceeds for all the Renewable 
Energy Projects or (y) the Initial Basic Lease Payment Date and (b) a cash contribution in the 
amount currently anticipated to be $[ 1 but subject to increase or decrease, as 
applicable, so as to be equal to the excess of (x) the actual costs for which the Company is 



responsible in connection with the Renewable Energy Projects (including the initial funding of 
the County Reserve described below) over (y) the amount of the Series 201 1 Bond proceeds, the 
Section 1603 Grant (as defined in the Company Lease Agreement) proceeds available to fund 
such costs through the Initial Basic Lease Payment Date (the "Cash Equity Contribution") which 
will be funded by or on behalf of the Company upon the Initial Basic Lease Payment Date (the 
In-Kind Equity Contribution, together with the Cash Equity Contribution shall be known as the 
"Equity Contribution"), (ii) a cash reserve in the amount of $ (the "County Reserve") 
to be deposited in the County Security Fund for the benefit of the County, then as 
Reimbursement Collateral (as defined in the Bond Resolution), which amount shall be funded no 
later than the Initial Basic Lease Payment Date, and (iii) in the event of a Company default under 
the Company Documents, the SRECs and payments made by the Series 201 1 Local Units under 
the Local Unit License Agreements, all of which would be available to repay the County once 
the County has made payment under the County Guaranty: 

WHEREAS, the Company Proposal, including the Equity Contribution and the funding 
of the County Reserve described above, has been deemed acceptable by the County and the 
Authority, in lieu of the amount of funds contemplated by the Company RFP to be deposited in 
the County Security Fund because the Company Proposal, including the Equity Contribution and 
the funding of the County Reserve described above, shall eliminate the need to fund any County 
Deficiency Amount (as defined in the Company RFP); 

WHEREAS, should the Company fail to make its Basic Lease Payments on time and in 
full, thereby causing the County to make payments to the Series 2011 Bondholders under the 
County Guaranty, which in turn causes the County Security to be drawn upon to reimburse the 
County for all or a portion of any such County Guaranty repayments, (i) the County Security 
Agreement, if any, may provide that the Authority assign and pledge the Reimbursement 
Collateral to the County Security Provider, as reimbursement security for any such draw on the 
County Security, or (ii) to the extent no County Security Agreement shall exist, then the 
Company, as County Security Provider in such instance, shall only be entitled to such excess 
County Security, as Reimbursement Collateral, if any shall remain available, after and to the 
extent the County has been fully paid under its County Guaranty but only to the extent of any 
County Security provided by or on behalf of the Company; 

WHEREAS, in the event the Company provides the County Security Fund requirement, 
in part, through such a covenant to provide immediately available funds, if applicable, but in any 
event to secure other Company obligations under the Company Documents, the Authority shall 
require the Company to further secure such obligations by pledging certain property interests of 
the Company and its managing member's interest in and to the Company to the Trustee, all as 
shall be set forth in the Company Lease Agreement and that certain "Pledge and Security 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated December 15, 
201 1 (as the same may be amended or supplemented from time to time in accordance with its 
terms, the "Company Pledge Agreement'), and issued by the managing member of the Company, 
in favor of the Trustee, and acknowledged and accepted by the Company; 



WHEREAS, the Company as a potential "materially obligated person" within the 
meaning and for the purposes set forth in Rule 15c2-12 ("Rule 15c-12") promulgated by the 
Securities and Exchange Commission pursuant to the Securities and Exchange Act of 1934, as 
amended, may be required to enter into that certain "Company Continuing Disclosure Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated December 15, 2011 (as the 
same may be amended and supplemented from time to time in accordance with its terms, the 
"Company Continuing Disclosure Agreement") with the Authority and the Trustee, as 
dissemination agent (the "Dissemination Agent') in order to satisfy the secondary market 
disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15c2-12, the County will be 
required to enter into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 15, 2011 (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "County 
Continuing Disclosure Agreement" and together with the Company Continuing Disclosure 
Agreement, the "Continuing Disclosure Agreements"; the County Continuing Disclosure 
Agreement, along with the County Guaranty and the County Security Agreement, if any, shall be 
collectively known as the "County Documents") with the Dissemination Agent in order to satisfy 
the secondary market disclosure requirements of Rule 15c2-12; 

WHEmAS, pursuant to the terms of the Bond Resolution and/or the Continuing 
Disclosure Agreements, the Authority shall (i) not be considered a "materially obligated person" 
within the meaning and for the purposes set forth in Rule 15c2-12, and (ii) be required to provide 
certain material events notices in accordance with Rule 15c2-12, and accordingly, the Authority 
shall be required to provide such material events notices under the terms of the Company 
Continuing Disclosure Agreement and the County Continuing Disclosure Agreement, all in order 
to satisfy the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, prior to the issuance p f  the Series 20L1 Bonds and in accordance with 
N.J.S.A. 40:37A-54)l) of he At and N.J.S.A. 40A:5A-6, 7 and 8 of the Local Authorities Fiscal 
Control Law, the Authority shall have made an application dated -, 2011 (the "Local 
Finance Board Application") to, and seek, obtain, and officially recognize the findings from, the 
Local Finance Board (the "Local Finance Boars') in the Department of Local Government 
Services of the State Department of Community Affairs; 

WHEREAS, in order to market and sell the Series 201 1 Bonds, the Authority shall by 
negotiated sale publicly offer the Series 2011 Bonds, in which public offering case the Authority 
shall have authorized (i): the distribution of a preliminary official statement "deemed final" 
within the meaning and for the purposes of Rule 15c2-12 describing the terms of the Series 201 1 
Bonds, the Series 201 1 Project and the other transactions contemplated hereby (the "Preliminary 
Oflcial Statement"); and (ii) the execution and delivery of a bond purchase agreement (the 
"Bond Purchase Agreement-") with an underwriter to be selected by the Authority through a fair 
and open process (alternatively, the "Undem~riter") to purchase all of the Series 2011 Bonds, and 



(iii) delivery of a final Official Statement incorporating the terms of the sale of the Series 201 1 
Bonds and certain other information into the Preliminary Official Statement (the "Oficial 
Statement, and together with the Preliminary Official Statement, and the Bond Purchase 
Agreement, and any of the same or other offering or sale documents that may be required by the 
County "Sale Documents"); 

WHEREAS, prior to the issuance of the Series 201 1 Bonds and in accordance with 
Section 13 ("Section 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have made a 
detailed report regarding the Renewable Energy Program to Board of Chosen Freeholders of the 
County of Sussex (the "Sussex County Board of Freeholders") and the Morris County Board of 
Freeholders, which report shall include, without limitation, descriptions of the Series 2011 
Bonds, the Bond Resolution, the Company Documents, the County Documents, the Local Unit 
License Agreements, and if and as applicable, the Sale Documents (collectively, the "Program 
Documents"), and which report and amended report shall be accepted by both the County and 
Morris County by resolution adopted by the Sussex County Board of Freeholders and the Morris 
County Board of Freeholders pursuant to Section 13. 

NOW, THEREFORE, in consideration of the premises and certain other consideration, 
the sufficiency of which is hereby acknowledged, the parties hereto mutually agree as follows: 



ARTICLE I 

DEFINITIONS AND EXHIBITS 

SECTION 1.1. Definitions. 

The following additional terms shall have the meanings specified below: 

"Annual Report" means Financial Statements and Operating Data provided at least 
annually with respect to the County. 

"Bondholder" or "Holder" or any similar term, when used with reference to the Series 
201 1 Bonds, means any person who shall be the registered owner of any outstanding the Series 
201 1 Bonds, including holders of beneficial interests in the Series 201 1 Bonds. 

"Bond Disclosure Event" means any event described in subsection 2.6(a) of this County 
Continuing Disclosure Agreement. 

"Bond Disclosure Event Notice" means the notice to the MSRB as provided in subsection 
2.6(b) of this County Continuing Disclosure Agreement. 

"Dissemination Agent" means an entity acting in its capacity as Dissemination Agent 
under this County Continuing Disclosure Agreement, or any successor Dissemination Agent 
designated in writing by the County and which has filed a written acceptance of such 
designation. 

"Final Official Statement" means the Official Statement relating to the Series 201 1A 
Bonds dated December -, 201 1. 

"Financial Statements" means the audited financial statements of the County for each 
Fiscal Year and includes balance sheets, statements of changes in fund balances and statements 
of current funds, revenues, expenditures and other charges or statements which convey similar 
information. 

"Fiscal Year" means the fiscal year of the County as determined by the County from time 
to time pursuant to State law. As of the date of this County Continuing Disclosure Agreement, 
the Fiscal Year of the County begins on January 1 of each calendar year and closes on, the 
following December 3 1. 

"GAAP" means generally accepted accounting principles as in effect from time to time in 
the United States of America, consistently applied, as modified by governmental accounting 



standards and mandated State statutory principles applicable to the County as may be in effect 
from time to time. 

"GAAS" means generally accepted auditing standards as in effect from time to time in 
the United States of America, consistently applied, as modified by governmental auditing 
standards and mandated State statutory principles applicable to the County as may be in effect 
from time to time. 

"MSRB" means the Municipal Securities Rulemaking Board or any other entity 
designated or authorized by the SEC to receive reports pursuant to Rule 15~2-12. Effective 
August 1,2009 and until otherwise designated by the MSRB or the SEC, filings with the MSRB 
are to be made through the Electronic Municipal Market Access (EMMA) website of the MSRB, 
currently located at http://emma.msrb.org. 

"Operating Data" means certain financial and statistical information of the County, which 
for purposes of this County Continuing Disclosure Agreement shall include the financial and 
statistical information in Appendix A and B to the Final Official Statement, a copy of which is 
attached hereto as Exhibit A. 

"SEC" means the Securities and Exchange Commission. 

Notwithstanding anything contained herein to the contrary, the following defined terms 
may be amended or supplemented in accordance with the provisions of Section 4.6 and 4.7 of the 
Power Purchase Agreement, and to the extent the Power Purchase Agreement is amended for 
such purpose, such following defined terms shall automatically (without any further action) be 
amended and supplemented for all purposes hereof: Capital Improvement Projects, Local Unit 
Facilities, Projects, Renewable Energy Projects, and Series 201 1 Local Units. 

Section 1.3. Interoretation. Words of masculine gender include correlative words of 
'the feminine and neuter genders. Unless the context shall otherwise indicate, words importing 
the singular include the plural and vice versa, and words importing Persons include corporations, 
associations, partnerships (including limited partnerships), trusts, firms and other legal entities, 
including public bodies, as well as natural persons. Articles and Sections referred to by number 
mean the corresponding Articles and Sections of this County Continuing Disclosure Agreement. 
The terms "hereby", "hereof', "hereto", "herein", "hereunder" and any similar terms as used in 
this County Continuing Disclosure Agreement, refer to this County Continuing Disclosure 
Agreement as a whole unless otherwise expressly stated. 

The headings of this County Continuing Disclosure Agreement are for convenience only 
and shall not define or limit the provisions hereof. 



ARTICLE 2 

CONTINUING DISCLOSURE COVENANTS AND REPRESENTATIONS 

Section 2.1. Continuing Disclosure Covenants of the Countv. The County agrees that 
it will provide, or, if the County has appointed or engaged a Dissemination Agent, shall cause the 
Dissemination Agent to provide: 

(a) Not later than two hundred twenty-five (225) days after the end of each Fiscal 
Year, commencing with the Fiscal Year of the County ending after December 31, 2011, an 
Annual Report to the MSRB via electronic format (accompanied by such identifying information 
as is prescribed by the MSRB) and to the Authority; provided that the Financial Statements of 
the County may be submitted separately from the balance of the Annual Report and later than the 
date required herein for the filing of the Annual Report if the Financial Statements of the County 
are not available by that date, but only if the unaudited financial statements of the County are 
included in the Annual Report; and 

(b) Not later than fifteen (15) days prior to the date of each year specified in 
subsection 2.l(a), a copy of the Annual Report, complete to the extent required in Section Z.l(a), 
to the Trustee and the Dissemination Agent, if the County has appointed or engaged a 
Dissemination Agent. 

Section 2.2. Continuing Disclosure Representations of the County. The County 
represents and warrants that: 

(a) Financial Statements shall be prepared according to the audit requirements 
prescribed by the Division of Local Government Services, Department of Community Affairs, 
State of New Jersey and Government Auditing standards issued by the Comptroller General of 
the United States. 

@) Financial Statements shall be audited by an independent certified public 
accountant or a registered municipal accountant or such other accountant as shall be permitted or 
required under State law in accordance with GAAS. 

Section 2.3. Form of Annual Revort. (a) The Annual Report may be submitted by the 
County, or on behalf thereof, as a single document or as separate documents comprising a 
package. 

(b) Any or all of the items which must be included in the Annual Report may be 
incorporated by reference from other documents, including official statements delivered in 
connection with other financings issued on behalf of the County or related public entities thereof 
which have been made available to the public on the MSRB's website or filed with the SEC. If 
the document incorporated by reference is a final official statement, it must be available from the 



MSRB. The County shall clearly identify each such other document so incorporated by 
reference. 

(c) The Annual Report for any Fiscal Year containing any modified operating data or 
financial information (as contemplated by Sections 4.9 and 4.10 hereof) for such Fiscal Year 
shall explain, in narrative form, the reasons for such modification and the effect of such 
modification on the Annual Report being provided for such Fiscal Year. 

Section2.4. Resvonsibilities and Duties of the Authority, the County. the 
Dissemination Agent and the Trustee. 

(a) If fifteen (15) days prior to the date specified in subsection Z.l(a), the Trustee has 
not received a copy of the Annual Report, complete to the extent required in Section 2.l(a), the 
Trustee shall notify the County in writing to provide notice of the County's obligations pursuant 
to Sections 2.l(aj, 2.l(b) and 2.4(c) hereof. 

(b) If the Trustee, by the date specified in subsection 2.l(a) herein, has not received a 
written report from the County, as required by Section 2.4(c) hereof, indicating that an Annual 
Report, complete to the extent required in Section 2.l(a), been provided to the MSRB and to the 
Authority by the date specified in subsection 2.l(a), the Trustee shall send a notice to the MSRB, 
in electronic format, substantially in the form attached hereto as Exhibit B, together with 
identifying information as prescribed by the MSRB, with a copy thereof to the Authority and the 
County. 

(c) The County shall, or, if the County has appointed or engaged a Dissemination 
Agent, shall cause the Dissemination Agent to, by the date specified in subsection 2.l(a) herein, 
provide a written report to the Authority and the Trustee (and, if a Dissemination Agent has been 
appointed, to the County), upon which said parties may rely, certifying that the Annual Report, 
complete to the extent required in Section 2.l(a), has been provided pursuant to this Continuing 
Disclosure Agreement, and stating the date that it was provided to the MSRB. 

(d) If the Fiscal Year of the County changes, the County shall promptly notify, in 
writing, the Authority and the Trustee, and shall disclose such change in its next Annual Report. 

Section 2.5. Avvointment. Removal and Resignation of the Dissemination Agent. 

(a) The County may, from time to time, appoint or engage a Dissemination Agent to 
assist it in carrying out its obligations under this County Continuing Disclosure Agreement and 
shall provide notice of such appointment to the Trustee and the Authority. Thereafter, the 
County may discharge any such Dissemination Agent and satisfy its obligations under this 
County Continuing Disclosure Agreement without the assistance of a Dissemination Agent, or 
the County may discharge a Dissemination Agent and appoint a successor Dissemination Agent, 
such discharge to be effective on the date of the appointment of a successor Dissemination 
Agent. The County shall provide notice of the discharge of a Dissemination Agent to the Trustee 



and the Authority and shall further indicate either the decision of the County to satisfy its 
obligations under this County Continuing Disclosure Agreement without the assistance of a 
Dissemination Agent or the identity of the new Dissemination Agent. In the absence of a 
separate Dissemination Agent, the Trustee shall assume and discharge all of the obligations as 
Dissemination Agent under this County Continuing Disclosure Agreement. 

(b) The Dissemination Agent shall have only such duties as are specifically set forth 
in this County Continuing Disclosure Agreement. 

(c) The Dissemination Agent, or any successor thereto, may at any time resign and be 
discharged of its duties and obligations hereunder by giving not less than thirty (30) days written 
notice to the County. Such resignation shall take effect on the date specified in such notice. 

Section 2.6. Responsibilities and Duties of the Authoriw. 

(a) Authority agrees that it will provide in a timely manner to the MSRB not in 
excess of ten (10) business days, notice of any of the following events with respect to the Series 
201 1 Bonds (each, a "Bond Disclosure Event"), and will provide a copy of such notice to the 
Trustee and the County, for informational purposes only: 

(i) Principal and interest payment delinquencies; 

(ii) Non-payment related defaults, if material; 

(iii) Unscheduled draws on debt service reserves, reflecting fmancial 
difficulties; 

(iv) Unscheduled draws on credit enhancements, reflecting financial 
difficulties; 

(v) Substitution of credit or liquidity providers, or their failure to perform; 

(vi) Adverse tax opinions, the issuance by the Internal Revenue Service of 
proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEE) 
or other material notices of determinations with respect to the tax status of the Series 2011 
Bonds, or other material events affecting the tax status of the Series 201 1 Bonds; 

(vii) Modifications to rights of the holder of the Series 201 1 Bonds, if material; 

(viii) Bond calls, if material and tender offers; 

(ix) Defeasances; 



(x) Release, substitution, or sale of property securing repayment of the Series 
201 1 Bonds, if material; and 

(xi) Rating changes; 

(xii) Banhptcy,  insolvency, receivership or similar events of the County; 

(xii) The consummation of a merger, consolidation or acquisition involving the 
County of the sale of all or substantially all of the assets of the County, other than in the ordinary 
course of business, the entry into a defmitive agreement to undertake such an action of the 
termination of a definitive agreement relating to any such actions, other than pursuant to its 
terms, if material; and 

(xiv) Appointment of a successor or additional trustee or the change of name of 
trustee, if material. 

(b) If the Authority has determined that the occurrence of a Bond Disclosure Event 
has occurred, the Authority shall promptly provide a notice of such occurrence to the MSRB (the 
"Bond Disclosure Event Notice") in electronic format together with identifying information as 
prescribed by the MSRB, in the form determined by the Authority; provided, that the Bond 
Disclosure Event Notice pertaining to the occurrence of a Bond Disclosure Event described in 
clauses 2.6(a)(viii) (Bond calls) or 2.6(a)(ix) (defeasances) need not be given under this 
subsection any earlier than the time when the notice (if any) of such Bond Disclosure Event shall 
be given to Series 201 1 Bondholders of affected Bonds as provided in the Bond Resolution. The 
obligations of the Authority to provide the notices required under this Continuing Disclosure 
Agreement are in addition to, and not in substitution of, any of the obligations (if any) of the 
Trustee to provide notices of events of default to Series 2011 Bondholders under said Bond 
Resolution. The Authority shall file a copy of each Bond Disclosure Event Notice with the 
Trustee and the County, for informational purposes only. 

Section 2.7. Immunities and Liabilities of the Trustee. 

Article X of the Bond Resolution, relating to compensation, reimbursement, immunities 
and liabilities of the Trustee, is hereby made applicable to its and the Dissemination Agent's 
responsibilities under this County Continuing Disclosure Agreement. The immunities and 
liabilities of the Trustee and Dissemination Agent shall survive the termination of the Bond 
Resolution, as amended and supplemented and the removal or resignation of the Trustee or the 
Dissemination Agent. The Trustee shall have no obligation hereunder to provide, or to monitor 
the Authority's obligation to provide, Bond Disclosure Event Notices. 



ARTICLE 3 

REMEDIES [Subject to Bond Resolution] 

Section 3.1 Remedies. 

(a) The Trustee may (and at the request of the Holders of at least twenty-five percent 
(25%) in aggregate principal amount of outstanding the Series 201 1 Bonds, and after provision 
of indemnity in accordance with Section 10.03 of the Bond Resolution, shall), or any 
Bondholder, for the equal benefit and protection of all Bondholders similarly situated, may take 
whatever action at law or in equity against the County and the Authority and any of their 
respective officers, agents and employees which is necessary or desirable to enforce the specific 
performance and observance of any obligation, agreement or covenant of the County and the 
Authority under this County Continuing Disclosure Agreement and may compel the County or 
the Authority or any of their respective officers, agents or employees (except for the 
Dissemination Agent with respect to the obligations, agreements and covenants of the County), 
to perform and cany out their duties under this County Continuing Disclosure Agreement; 
provided, that no person or entity shall be entitled to recover monetary damages hereunder under 
any circumstances; and provided further that any Bondholder, acting for the equal benefit and 
protection of all Bondholders similarly situated, may pursue specific performance only with 
respect to the failure to file the Annual Reports and Bond Disclosure Event Notices required by 
this County Continuing Disclosure Agreement, and may not pursue specific performance in 
challenging the adequacy of Annual Reports which have been filed pursuant to the provisions 
hereof. 

(b) In case the Trustee or any Bondholder shall have proceeded to enforce its rights 
under this County Continuing Disclosure Agreement and such proceedings shall have been 
discontinued or abandoned for any reason or shall have been determined adversely to the Trustee 
or any Bondholder, as the case may be, then and in every such case the County, the Authority, 
the Trustee and any Bondholder, as the case may be, shall be restored respcctively to their 
several positions and rights hereunder, and all rights, remedies and powers of the County, the 
Authority, the Trustee and any Bondholder shall continue as though no such proceeding had 
been taken. 

(c) A failure by the Authority or the County to perform their respective obligations 
under this County Continuing Disclosure Agreement shall not be deemed an event of default 
under any other agreement entered into in connection with the issuance of the Series 201 1 Bonds 
or the Bond Resolution, and the sole remedy under this County Continuing Disclosure 
Agreement in the event of any failure by the Authority or the County to comply with this County 
Continuing Disclosure Agreement shall be as set forth in subsection 3.l(a) of this County 
Continuing Disclosure Agreement. 



ARTICLE 4 

MISCELLANEOUS 

Section 4.1. Purposes of this CounW Continuing Disclosure Agreement. This County 
Continuing Disclosure Agreement is being executed and delivered by the County, the Trustee 
and the Authority for the benefit of the Bondholders and in order to assist the Participating 
Underwriter in complying with clause (b)(5) of Rule 15c2-12. 

Section 4.2. The Authoritv and the Bondholders. 

(a) The Authority may enforce any such right, remedy or claim conferred, given or 
granted hereunder in favor of the Trustee or the Holders of the Series 201 1 Bonds. 

(b) Each Bondholder is hereby recognized as being a third-party beneficiary 
hereunder and each may enforce, for the equal benefit and protection of all Bondholders 
similarly situated, any such right, remedy or claim conferred, given or granted hereunder in favor 
of the Trustee, to the extent permitted in Section 3.l(a) hereof. 

Section 4.3. Obli~ations of the Authoritv Hereunder; Indemnified Parties. Neither the 
Authority nor any member, official, employee, counsel, consultant or agent of the Authority or 
any person executing the Series 201 1 Bonds shall bear any obligation for the performance of any 
duty, agreement or covenant of the County or the Trustee under this County Continuing 
Disclosure Agreement. The obligations of the Authority under this County Continuing 
Disclosure Agreement are expressly limited to the duties set forth in Sections 2.6,4.9(c) and 4.12 
herein. 

The County agrees to indemnify and hold harmless the Authority, any member, officer, 
official, employee, counsel (including, without limitation, Bond Counsel to the Authority), 
consultant and agent of the Authority, including the Trustee and the Dissemination Agent and 
any of their members, officers or employees or agents or any purchaser of the Series 201 1 Bonds 
(collectively, the "Indemnified Parties"), against any and all losses, claims, damages, liabilities 
or expenses whatsoever caused by the County's failure to perform or observe any of the 
County's obligations, agreements or covenants under the terms of this County Continuing 
Disclosure Agreement, but only if and insofar as such losses, claims, damages, liabilities or 
expenses are caused directly or indirectly by any such failure of the County to perform. In case 
any action shall be brought against the Indemnified Parties based upon this County Continuing 
Disclosure Agreement and in respect of which indemnity may be sought against the County, the 
Indemnified Parties shall promptly notify the County in writing. Upon receipt of such 
notification, the County shall promptly assume the defense of such action, including the retention 
of counsel, the payment of all expenses in connection with such action and the right to negotiate 
and settle any such action on behalf of such party to the extent allowed by law. Any Indemnified 
Party shall have the right to employ separate counsel in any such action and to participate in the 
defense thereof, but the fees and expenses of such counsel shall be at the expense of such 



Indemnified Party unless the employment of such counsel has been specifically authorized by the 
County, or unless by reason of conflict of interest determined by the written opinion of counsel 
to any such party, it is advisable for such party to be represented by separate counsel, to be 
retained by the County, in which case the fees and expenses of such separate counsel shall be 
borne by the County. The County shall not be liable for any settlement of any such action 
effected without its written consent, but if settled with the written consent of the County or if 
there be a final judgment for the plaintiff in any such action with or without written consent, the 
County agrees to indemnify and hold harmless the Indemnified Parties from and against any loss 
or liability by reason of such settlement or judgment. Nothing in this paragraph shall require or 
obligate the County to indemnify or hold harmless the Indemnified Parties from or against any 
loss, claim, damage, liability or expense caused by any negligence, recklessness or intentional 
misconduct of the Indemnified Parties in connection with the County's performance of its 
obligations, agreements and covenants under this County Continuing Disclosure Agreement. 
The provisions of this section shall survive the termination of this County Continuing Disclosure 
Agreement and the removal or resignation of the Trustee. 

Section 4.4. Additional Information. Nothing in this County Continuing Disclosure 
Agreement shall be deemed to prevent the County or the Authority (a) from disseminating any 
other information, using the means of dissemination set forth in this County Continuing 
Disclosure Agreement or any other means of communication, or (b) including, in addition to that 
which is required by this County Continuing Disclosure Agreement, in the case of the County, 
any other information in any Annual Report and in the case of the Authority, any other 
information in any Bond Disclosure Event Notice. If the County chooses to include any 
information in any Annual Report or if the Authority chooses to include any information in any 
Bond Disclosure Event Notice, in addition to that which is specifically required by this County 
Continuing Disclosure Agreement, neither the County nor the Authority shall have any 
obligation under this County Continuing Disclosure Agreement to update such information or 
include it in any future Annual Report or Bond Disclosure Event Notice, as the case may be. 

Section 4.5. Notices. All notices required to be given or authorized to be given 
by each party pursuant to this County Continuing Disclosure Agreement shall be in writing and 
shall be sent by registered or certified mail (as well as by facsimile), addressed to: in the case of 
the County, One Spring Street, Newton, New Jersey (attention: County Treasurer); in the 
case of the Trustee, U.S. Bank National Association, 21 South Street, 3rd Floor, Morristown, 
New Jersey 07960, Attention Paul O'Brien, with a copy to Nicholas A. Concilio, Esq., McElroy, 
Deutsch, Mulvaney & Carpenter, LLP, 1300 Mt. Kemble Avenue, P.O. Box 2075, Morristown, 
NJ 07962-2075, Email: nconcilio@mdmc-1aw.com; and in the case of the Authority, the Morris 
County Improvement Authority, P.O. Box 900, Morristown, NJ 07963-0900 (attention: 
Chairman), with a copy to Stephen B. Pearlman, Esq., of Inglesino, Pearlman, Wyciskala & 
Taylor, LLC, 600 Parsippany Road, Suite 204, Parsippany, NJ 07054. In addition, all notices 
sent to the County shall also be sent to the County's auditor and bond counsel. 

Section 4.6. Assignments. This County Continuing Disclosure Agreement may not be 
assigned by any party without the consent of the others and, as a condition to any such 



assignment, only upon the assumption in writing of all of the obligations imposed upon such 
party by this County Continuing Disclosure Agreement. 

Section 4.7. Severability. If any provision of this County Continuing Disclosure 
Agreement shall be held or deemed to be or shall, in fact, be illegal, inoperative or 
unenforceable, the same shall not affect any other provision or provisions herein contained or 
render the same invalid, inoperative or unenforceable to any extent whatever. 

Section 4.8. Execution of Countemarts. This County Continuing Disclosure 
Agreement may be simultaneously executed in several counterparts, each of which shall be an 
original and all of which shall constitute but one and the same instrument. Each party hereto 
may sign the same counterpart or each party hereto may sign a separate counterpart. 

Section 4.9. Amendments, Changes and Modifications. 

(a) Except as otherwise provided in this County Continuing Disclosure Agreement, 
subsequent to the initial issuance of the Series 201 1 Bonds and prior to their payment in full (or 
provision for payment thereof having been made in accordance with the provisions of the Bond 
Resolution), this County Continuing Disclosure Agreement may not be effectively amended, 
changed, modified, altered or terminated without the written consent of the parties hereto. 

(b) Without the consent of any Bondholders, the County, the Trustee and the 
Authority at any time and from time to time may enter into any amendments or modifications to 
this County Continuing Disclosure Agreement for any of the following purposes: 

(i) to add to covenants and agreements of the County or the Authority 
hereunder for the benefit of the Bondholders, or to surrender any right or power conferred upon 
the County or the Authority by this County Continuing Disclosure Agreement; 

(ii) to modify the contents, presentation and format of the Annual Report from 
time to time to conform to changes in accounting or disclosure principles or practices and legal 
requirements followed by or applicable to the County or to reflect changes in the identity, nature 
or status of the County or in the business, structure or operations of the County or any mergers, 
consolidations, acquisitions or dispositions made by or affecting the County; provided that any 
such modification shall not be in contravention of Rule 15c2-12 as then in effect at the time of 
such modification; or 

(iii) to cure any ambiguity, to correct or supplement any provision hereof 
which may be inconsistent with any other provision hereof, or to include any other provisions 
with respect to matters or questions arising under this County Continuing Disclosure Agreement 
which, in each case, would have complied with the requirements of Rule 15~2-12 at the time of 
the primary offering, after taking into account any amendments or interpretations of Rule 15c2- 
12, as well as any changes in circumstances; 



provided, that prior to approving any such amendment or modification an opinion of Bond 
Counsel to the Authority is delivered to the Trustee to the effect that such amendment or 
modification does not adversely affect the interests of the Holders of the Series 201 1 Bonds in 
any material respect. 

(c) Upon entering into any amendment or modification required or permitted by this 
County Continuing Disclosure Agreement which materially affects the interests of the Holders of 
the Series 2011 Bonds, the Authority shall deliver to the MSRB written notice of any such 
amendment or modification. 

(d) The County, the Trustee and the Authority shall be entitled to rely conclusively 
upon a written opinion of Bond Counsel to the Authority to the effect that such amendments or 
modifications comply with the conditions and provisions of this Section 4.9. 

Section 4.10. Amendments Reauired bv Rule 15~2-12. The County, the Trustee and the 
Authority each recognize that the provisions of this County Continuing Disclosure Agreement 
are intended to enable the compliance with Rule 15c2-12. If, as a result of a change in Rule 
15~2-12 or in the interpretation thereof or the promulgation of a successor rule, statute or 
regulation thereto, a change in this County Continuing Disclosure Agreement shall be permitted 
or necessary to assure continued compliance with Rule 15~2-12 and upon delivery of an opinion 
of Bond Counsel to the Authority to the effect that such amendments shall be permitted or 
necessary to assure continued compliance with Rule 15~2-12 as so amended or interpreted, then 
the County, the Trustee and the Authority shall amend this County Continuing Disclosure 
Agreement to comply with and be bound by any such amendment to this County Continuing 
Disclosure Agreement to the extent necessary or desirable to assure compliance with the 
provisions of Rule 15~2-12 and provide the written notice of such amendment as required by 
subsection 4.9(c) hereof. 

Section 4.1 1. Governing Law. This County Continuing Disclosure Agreement shall be 
governed exclusively by and construed in accordance with the laws of the State and the laws of 
the United States, as applicable. 

Scction 4.12. Comrncncement and Ternlination of Continuins Disclosure Ohlications. 
Except as otherwise providcd herein, thc obligations of the Authority, thc County and thc Trustec 
hereunder shall be in full force and effect from the date of issuance of the Series 201 1 Bonds and 
shall continue in effect until the earlier of (i) the date the Series 2011 Bonds are no longer 
outstanding in accordance with the terms of the Bond Resolution or (ii) the County's obligations 
under the County Refunding Bond are no longer outstanding, and only after the Authority 
delivers written notice to such effect to the MSRB. 

Section 4.13. Prior Undertakings. The County has not failed to comply in any material 
respect with any prior continuing disclosure undertaking made by the County, if any, in 
accordance with Rule 15c2-12. 



Section 4.14. Binding Effect. This County Continuing Disclosure Agreement shall 
inure to the benefit of and shall be binding upon the County, the Trustee and the Authority and 
their respective successors and assigns. 



IN WITNESS m R E O F ,  the COUNTY OF SUSSEX, U.S. BANK NATIONAL 
ASSOCIATION and the MORRIS COUNTY IMPROVEMENT AUTHORITY have caused 
this County Continuing Disclosure Agreement to be executed in their respective names and their 
corporate seals to be hereunto affixed and attested by their duly authorized officers, all as of the 
date first above written. 

ATTEST: COUNTY OF SUSEX, NEW JERSEY 

By: 
Elaine A. Morgan Richard Zeoli 
Deputy Clerk of the Board of Freeholders Freeholder Director 

ATTEST: 

[SEAL1 

ATTEST: 

Ellen M. Sandman 
Secretary 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

By: 

THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY 

By: 
John bonanni 
Chairman 



EXCERPT OF FINAL OFFICIAL STATEMENT 

1. Appendix A to the Final Official Statement. 
[See Closing Item No. __I 

2. Appendix B to the Final Official Statement. 
[See Closing Item No. _I 



EXHIBIT B 

FORM OF NOTICE TO MSRB OF 
FAILURE TO FILE ANNUAL REPORT 

Name of Obligated Person: The County of Sussex 

Name of Bond Issue: The Morris County Improvement Authority's 
County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 201 1 ("Bonds") 

Date of Issuance: Series 201 1A Bonds: D e c e m b e r ,  201 1 
Series 201 1B Note: December-, 2012 

CUSP Numbers: 

NOTICE IS HEREBY GIVEN that the County of Sussex (the "County") has not 
provided an Annual Report with respect to the above-named Bonds as required by the 
"Continuing Disclosure Agreement (Sussex County Renewable Energy Program, Series 201 1)" 
dated as of December 1, 201 1 among the County, U.S. Bank National Association, as Trustee, 
and the Morris County Improvement Authority. [The County anticipates that the Annual Report 
will be filed by .I 

Dated: U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

By: 



COMPANY CONTINUING DISCLOSURE AGREEMENT 
(SUSSEX COUNTY RENEWABLE ENERGY PROGRAM, SERIES 2011) 

among 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

and 

U.S. BANK NATIONAL ASSOCIATION, as Trustee 

and 

MORRIS COUNTY IMPROVEMENT AUTHORITY 

Dated as of December 1,2011 

with respect to Morris County Improvement Authority's 
$ aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 2011 (Federally Taxable), 
consisting of: 

$ Series 201 1A Bonds, and 
$ Series 201 1B Note 
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COMPANY CONTINUING DISCLOSURE AGREEMENT 
(SUSSEX COUNTY RENEWABLE ENERGY PROGRAM, SERIES 2011) 

THIS COMPANY CONTINUING DISCLOSURE AGREEMENT (SUSSEX 
COUNTY RENEWABLE ENERGY PROGRAM, SERIES 2011) (including any 
amendments or supplements hereto from time to time in accordance with the terms hereof, this 
"Company Continuing Disclosure Agreemenf') is made and entered into as of December 1,201 1 
by and among SUNLIGHT GENERAL SUSSEX SOLAR, LLC, a limited liability company 
organized and existing under the laws of the State of New Jersey (the "State") (including any 
successors and assigns, the "Company"), U.S. BANK NATIONAL ASSOCIATION (the 
"BanV'), a national banking association authorized and acting under the laws of the United States 
of America and further authorized to conduct business in the State, where the Bank acts as 
trustee under and pursuant to the hereinafter defined Bond Resolution (including any successors 
and assigns, the "Trustee"), and the MORRIS COUNTY IMPROVEMENT AUTHORITY, a 
public body corporate and politic duly created and validly existing under the laws of the State 
(including any successors and assigns, the "Authorit)i'). 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
"County") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the financing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
en erg^ Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 
Morris (the "Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Acf'), and other applicable law; 



WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the 
Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Morris County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section 11"), 
which purposes include the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shared Services 
Act"), and all other applicable law, the terms of which agreement has been set forth in that 
certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1, 
201 1 (as amended and supplemented from time to time in accordance with its terms, the "Service 
Agreement") between the County and the Authority, and consented to by Morris County; 

WHEREAS, the County has determined to enter into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defined) for the 
following primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority to enter into the kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Morris County has 
developed and implemented its own renewable energy program through the Authority, which 
Authority has retained (in accordance with all applicable law) experienced legal, engineering, 
energy consulting, and financial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting firms, Birsdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (collectively, the "Authority Consultants") and 
(iii) accordingly, it is more administratively efficient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex County Consultants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to solar panels, are to be installed on, in, affixed or adjacent to and/or 
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for any other Local Unit controlled buildings, other structures, lands or other properties of the 
Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and maintenance 
of the Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defined in the 
hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, and Town of Newton (collectively, the "Municipal 
Series 2011 Local Units"); and 

(ii) Byram Township School District, Frankford Board of Education, Franklin 
Borough Board of Education, Green Township Board of Education, 
Hardyston Township Board of Education, High Point Regional Board of 
Education, Kittatinny Regional School District, Lafayette Township Board 
of Education, Lenape Valley Board of Education, Newton Board of 
Education (collectively, the "Board of Education Series 2011 Local 
Units"); and 

(iii) County and Sussex County Technical School (the "County Series 2011 
Local Units"); 

(each a "Series 2011 Local Unif', and, collectively, the "Series 2011 Local Units"), through the 
issuance by the Authority of the hereinafter defined Series 201 1 Bonds; 

WHEREAS, in order to finance the Renewable Energy Projects for the Series 2011 
Local Units on, in or about their Local Unit Facilities, the Authority shall sell the following 
series of Series 2011 Bonds, (i) one series of bonds in the aggregate principal amount of 
$ and entitled, "County of Sussex Guaranteed Renewable Energy Program Lease 
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Revenue Bonds, Series 201 1A (Federally Taxable)" dated their date of delivery (the "Series 
2011A Bonds") the terms of which sale shall be as set forth in that certain Bond Purchase 
Agreement between the Underwriter and the Authority (the "Series 201 1A Bonds"), and (ii) one 
series of notes in the aggregate principal amount of $ and entitle, "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Note, Series 2011B (Federally 
Taxable)" (the "Series 201IB Note, and together with the Series 2011A Bonds, "Series 2011 
Bonds"), by the same sale method as the Series 201 1A Bonds; 

WHEREAS, after taking into account the hereinafter defined Equity Contribution, the 
Series 2011 Bonds shall also finance all other costs associated with the Renewable Energy 
Program that the Authority determines to be necessary, convenient or desirable for the successful 
implementation of the Renewable Energy Program, including without limitation (i) all or a 
portion of the Preliminary Program Costs, Administrative Expenses and Company Development 
Fees and Expenses (as such terms are defined in the hereinafter defined Bond Resolution), (ii) 
costs incurred in connection with the issuance of the Series 201 1 Bonds, (iii) costs incurred or to 
be incurred in connection with the design, permitting, acquisition, construction, installation, 
operation and maintenance of the Renewable Energy Projects for the Series 201 1 Local Units, 
(iv) one year's worth of Series 201 1A Bonds capitalized interest and (v) such other amounts as 
shall be set forth in the Bond Resolution (collectively, the Series 2011 Projecf?; 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectively, the "Bonds") shall be issued pursuant to the terms of that certain 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 2011 AND ADDITIONAL BONDS 
OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY" to be adopted by the governing 
body of the Authority, as amended and supplemented from time to time in accordance with its 
terms, including by one or more Certificates of an Authorized Officer of the Authority, each 
dated the date of issuance of the respective series of Series 201 1 Bonds (the "Bond Resolution"), 
all in accordance with Sections 17-19 of the Act W.J.S.A. 40:37A-60, 61 and 62) and all other 
applicable law; 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 
Bonds, the Authority shall have entered into a "License ahd Access Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 15, 2011 (as the same may be 
amended or supplemented from time to time in accordance with its terms, each agreement shall 
constitute a "Local Unit License Agreement", and collectively, the "Local Unit License 
Agreements") with each Series 2011 Local Unit that would, among other things, provide the 
Authority and/or its assignees the right and obligation to (i) access the Local Unit Facilities of 
each such Series 201 1 Local Unit, most particularly their roofs, parking area and/or grounds and 
electrical systems (the "Local Unit License"), (ii) finance, design, permit, acquire, construct, 
install, operate and maintain the Renewable Energy Projects on, in, affixed or adjacent to, or for 
the benefit of such Local Unit Facilities, (iii) receive the right to the renewable energy produced 
from the Renewable Energy Projects financed by the Series 201 1 Bonds, and (iv) sell all or a 
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portion of the renewable energy produced from such Renewable Energy Projects through the 
Authority to the respective Series 201 1 Local Units, pursuant to an assignment (under each Local 
Unit License Agreement) from the Authority to the Series 2011 Local Units of the Power 
Purchase Agreement (as hereinafter defined), the terms of which Power Purchase Agreement 
could be entered into directly by the Series 2011 Local Units under N.J.S.A. 40A:ll-15(45) of 
the Local Public Contracts Law (for the Municipal and County Series 2011 Local Units) and 
under N.J.S.A. 18A:18A-42(o) of the Public Schools Contracts Law (for the Board of Education 
Series 201 1 Local Units); 

WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A:ll-4.l(k) of the Local Public Contracts Law and N.J.S.A. 18A:lSA-4.1Q 
of the Public Schools Contracts Law, (ii) Local Finance Board Notice 2008-20, December 3, 
2008, Contracting for Renewable Energy Services, (iii) the State Board of Public Utilities 
("BPU") protocol for measuring energy savings in PPA agreements dated February 20, 2009 
(Public Entity Energy ESficiency and Renewable Energy Cost Savings Guidelines), (iv) Local 
Finance Board Notice 2009-10 dated June 12, 2009, Contracting for Renewable Energy 
Services: Update on Power Purchase Agreements, and (v) all other applicable law, and pursuant 
to a competitive contracting process governed thereby, which included a request for solar 
developer proposals issued by the Authority dated September 8, 2011, as amended (the 
"Company RFP") and the receipt of proposals from prospective solar developers, including that 
proposal dated October 13, 2011 (the "Company Proposal") of Sunlight General Sussex Solar, 
LLC (the "Company"), the Authority selected the Company to design, permit, acquire, construct, 
install, operate and maintain the Renewable Energy Projects for the designated Local Unit 
Facilities of such Series 2011 Local Units, with such Program terms as are set forth in the 
following Company Documents to be entered into between the Company and, at a minimum, the 
Authority, or acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated 
December 15, 201 1 (as the same may be amended or supplemented from 
time to time in accordance with its terms, the "Company Lease 
Agreement") between the Authority, as owner and lessor, and the 
Company, as lessee, (I) conveying to the Company a leasehold interest in 
and to the Renewable Energy Projects, (11) assigning to the Company a 
license of the necessary portion of each Series 201 1 Local Units' Local 
Unit Facilities (obtained by the Authority through the Local Unit License 
Agreements) in order for the Company to design, permit, acquire, 
construct, install, operate and maintain the Renewable Energy Projects, for 
such Series 201 1 Local Units, and (111) obligating the Company to operate 
and maintain, or cause the operation and maintenance of, the Renewable 
Energy Projects for the Series 201 1 Local Units; 

(b) That certain "Power Purchase Agreement (Sussex County Renewable 
Energy Program, Series 201 1)" dated December 15, 201 1 (as the same 
may be amended or supplemented from time to time in accordance with its 
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terms, the "Power Purchase Agreement") authorized pursuant to N.J.S.A. 
40:37A-77 and -78 of the Act, N.J.S.A. 40A:65-4 of the Shared Services 
Act, N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law (regarding 
that portion to be assigned to the Municipal Series 201 1 Local Units and 
the County Series 2011 Local Unit under the applicable Local Unit 
License Agreement), N.J.S.A. 18A:18A-42(o) of the Public Schools 
Contracts Law (regarding that portion to be assigned to the Board of 
Education Series 2011 Local Units under the applicable Local Unit 
License Agreements) and the guidelines applicable to such contracts 
promulgated by the State Board of Public Utilities (the "BPW'), whereby, 
among other things, 

(I) The Company shall have established a power 
purchase price based, in part, on the Authority's covenant 
in the Company Lease Agreement to issue the Series 201 1 
Bonds to finance the Renewable Energy Projects, and if 
applicable, the Capital Improvement Projects, for the Series 
2011 Local Units, and the Company shall be entitled to 
draw a dedicated portion of the net proceeds of the Series 
2011 Bonds for the design, permitting, acquisition 
construction, renovation, and installation of such Projects 
on a requisition basis, 

(11) The Company shall have established a power 
purchase price based, in part, on the Authority's covenant 
in the Company Lease Agreement, as nominal owner of the 
Renewable Energy Projects for State law purposes, to 
assign to the Company all or a portion of the Authority's 
rights to the Solar Renewable Energy Certificates 
("SRECs") generated by the Renewable Energy Projects for 
the Series 201 1 Local Units, and 

(111) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of fifteen 
(15) years, plus extensions if applicable, for a fixed power 
purchase price per kilowatt hour, as escalated under the 
terms thereof (such terms to be established pursuant to the 
Company Proposal), the renewable energy generated by the 
Renewable Energy Projects, which Authority obligation to 
purchase shall be assigned to the Series 201 1 Local Units 
as part of the Local Unit License Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement and the 
hereinafter defined Company Disclosure Agreement, Company Pledge 
Agreement, EPC Contract, and County Security Agreement, if any, may 
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be collectively defined as the "Company Documents"); 

WHEREAS, payment of the principal of (including mandatory sinking fund installments, 
if any) and interest on the Series 2011 Bonds, shall be secured by the Trnst Estate as defined 
under and in accordance with the terms of the Bond Resolution, which shall include, among 
other things, (i) Basic Lease Payments to be made by the Company under, and as defined in, the 
Company Lease Agreement, (ii) certain Additional Lease Payments to be made by the Company 
under, and as defined in, the Company Lease Agreement, which Additional Lease Payments 
shall be attributable to (a) the Purchase Option Price payable in accordance with Section 701 of 
the Company Lease Agreement upon any optional redemption of the Series 201 1 Bonds or (b) 
the Mandatory Purchase Price payable in accordance with Section 702 of the Company Lease 
Agreement upon any acceleration of the Series 201 1 Bonds, and (iii) payments by the County 
under the hereinafter defmed County Guaranty to the extent other funds (including the Basic 
Lease Payments) are not available to make the Series 201 1 Bond debt service payments on time 
and in full, all in accordance with the terms of the Bond Resolution; 

WHEREAS, the payment of the principal (including mandatory sinking fund 
installments, if any) of, and interest (at interest rates not to exceed the maximum rates set forth in 
the Local Finance Board Application) on the Series 2011 Bonds, but not any redemption 
premium, shall be fully, unconditionally and irrevocably guaranteed in accordance with (i) the 
terms of a guaranty ordinance of the County finally adopted by the Board of Freeholders on 

, (ii) by a guaranty certificate to be executed by an authorized officer of the 
County within each Series 2011 Bond and (iii) that certain "County Guaranty Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated December 15, 2011 (as the 
same may be amended and supplemented from time to time in accordance with its terms, the 
"County Guaranty Agreement") by and between the County and the Authority, as acknowledged 
by the Company setting forth, among other things, the County's obligation to make any such 
guaranty payments in accordance with and within the parameters set forth in the guaranty 
ordinance and the Bond Resolution (collectively, the "County Guaranty"), all pursuant to Section 
37 ("Section 37') of the Act (N.J.S.A. 40:37A-80); 

WHEREAS, the holders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entitled to the pledge of the Trust 
Estate under the Bond Resolution on a pro-rata basis with the holders of any Outstanding Bonds 
as defined therein, including the Series 201 1 Bonds, although the guaranty of the County shall 
only extend to any such Series of Additional Bonds to the extent (i) the aggregate principal 
amount of all such Series of Additional Bonds, when taken together with the aggregate principal 
amount of the Series 201 1 Bonds, shall not exceed $50,000,000, or (ii) the County adopts and 
executes similar official action and documents constituting the County Guaranty; 

WHEREAS, under the Company RFP, the Authority shall be obligated to obtain an 
equity contribution, a letter of credit, cash, a covenant to provide same, a reserve or other form of 
security acceptable to and, if necessary, issued for the benefit of the County (the "County 
Security") to be issued by a sufficiently rated banking or other financial institution, or if the 
County Security is provided by or on behalf of the Company, then the Company (in any such 
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case, the "County Security Provider"), all to secure, in part, the County's payment obligations 
under the County Guaranty (but not to secure the payment of debt service on the Series 201 1 
Bonds, as any such County Security shall be deposited in the County Security Fund under the 
Bond Resolution, which Fund shall not be a part of the Trust Estate pledged for the payment of 
the Series 201 1 Bonds), the terms of which County Security shall be set forth in a letter of credit 
and reimbursement or other agreement to be dated the first day of the month of issuance of the 
applicable series of Bonds (as the same may be amended and supplemented fiom time to time in 
accordance with its terms, the "County Security Agreemenf') among, at a minimum, the 
Company, the County Security Provider, and the Authority, and acknowledged by the County; 

WHEREAS, to the extent the need for a County Security Agreement has been eliminated 
due to the type of County Security found acceptable to the County and the Authority, then the 
provisions regarding the County Security shall not be set forth in any County Security 
Agreement, but rather shall be set forth in the Bond Resolution, the County Guaranty 
Agreement, the Company Lease Agreement, and as required, the other Program Documents (as 
hereinafter defined); 

WHEREAS, under the Company Proposal, the Company is providing County Security 
acceptable to the County and the Authority in the form of the sum of (i) an equity contribution to 
be made by or on behalf of the Company, in the form of a combination of (a) the in kind 
acceptance by Power Partners MasTec LLC, of Charlotte, North Carolina and authorized to 
transact business in the State (including affiliates, the "EPC Contractor"), to delay receipt of 
payment for services performed by the EPC Contractor in connection with the construction of the 
Renewable Energy Projects for the Series 201 1 Local Units, under that certain Turnkey Design, 
Engineering, Procurement and Construction Contract dated [October _I, 201 1 (as the same may 
be amended or supplemented from time to time in accordance with its terms, the "EPC 
Contract", which by its terms shall supersede that certain "Memorandum of Understanding" 
dated ,201 1 (the "EPC Contract MOW) between the Company and the EPC Contractor 
with respect to such Renewable Energy Projects) by and between the Company and the EPC 
Contractor, in the estimated amount of $[ 1 (the "In-Kind Equity Contribution") until 
the earlier of (x) receipt of the Company of Section 1603 Grant proceeds for all the Renewable 
Energy Projects or (y) the Initial Basic Lease Payment Date and (b) a cash contribution in the 
amount currently anticipated to be $r 1 but subject to increase or decrease, as 
applicable, so as to be equal to the excess of (x) the actual costs for which the Company is 
responsible in connection with the Renewable Energy Projects (including the initial funding of 
the County Reserve described below) over (y) the amount of the Series 201 1 Bond proceeds, the 
Section 1603 Grant (as defined in the Company Lease Agreement) proceeds available to fund 
such costs through the Initial Basic Lease Payment Date (the "Cash Equity Contribution") which 
will be funded by or on behalf of the Company upon the Initial Basic Lease Payment Date (the 
In-Kind Equity Contribution, together with the Cash Equity Contribution shall be known as the 
"Equity Contribution"), (ii) a cash reserve in the amount of $ (the "County Reserve") 
to be deposited in the County Security Fund for the benefit of the County, then as 
Reimbursement Collateral (as defined in the Bond Resolution), which amount shall be funded no 
later than the Initial Basic Lease Payment Date, and (iii) in the event of a Company default under 
the Company Documents, the SRECs and payments made by the Series 201 1 Local Units under 
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the Local Unit License Agreements, all of which would be available to repay the County once 
the County has made payment under the County Guaranty: 

WHEREAS, the Company Proposal, including the Equity Contribution and the funding 
of the County Reserve described above, has been deemed acceptable by the County and the 
Authority, in lieu of the amount of funds contemplated by the Company W P  to be deposited in 
the County Security Fund because the Company Proposal, including the Equity Contribution and 
the funding of the County Reserve described above, shall eliminate the need to fund any County 
Deficiency Amount (as defined in the Company RFP); 

WHEREAS, should the Company fail to make its Basic Lease Payments on time and in 
full, thereby causing the County to make payments to the Series 2011 Bondholders under the 
County Guaranty, which in turn causes the County Security to be drawn upon to reimburse the 
County for all or a portion of any such County Guaranty repayments, (i) the County Security 
Agreement, if any, may provide that the Authority assign and pledge the Reimbursement 
Collateral to the County Security Provider, as reimbursement security for any such draw on the 
County Security, or (ii) to the extent no County Security Agreement shall exist, then the 
Company, as County Security Provider in such instance, shall only be entitled to such excess 
County Security, as Reimbursement Collateral, if any shall remain available, after and to the 
extent the County has been fully paid under its County Guaranty but only to the extent of any 
County Security provided by or on behalf of the Company; 

WHEREAS, in the event the Company provides the County Security Fund requirement, 
in part, through such a covenant to provide immediately available funds, if applicable, but in any 
event to secure other Company obligations under the Company Documents, the Authority shall 
require the Company to further secure such obligations by pledging certain property interests of 
the Company and its managing member's interest in and to the Company to the Trustee, all as 
shall he set forth in the Company Lease Agreement and that certain "Pledge and Security 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated December 15, 
201 1 (as the same may be amended or supplemented from time to time in accordance with its 
terms, the "Company Pledge Agreemenf'), and issued by the managing member of the Company, 
in favor of the Trustee, and acknowledged and accepted by the Company; 

WHEREAS, the Company as a potential "materially obligated person" within the 
meaning and for the purposes set forth in Rule 15c2-12 ("Rule Ijc-12") promulgated by the 
Securities and Exchange Commission pursuant to the Securities and Exchange Act of 1934, as 
amended, may be required to enter into that certain "Company Continuing Disclosure Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" dated December 15, 201 1 (as the 
same may be amended and supplemented from time to time in accordance with its terms, the 
"Company Continuing Disclosure Agreement") with the Authority and the Trustee, as 
dissemination agent (the "Dissemination Agent") in order to satisfy the secondary market 
disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaningand for the purposes set forth in Rule 15c2-12, the County will be 
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required to enter into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 15, 2011 (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "County 
Continuing Disclosure Agreement" and together with the Company Continuing Disclosure 
Agreement, the "Continuing Disclosure Agreements"; the County Continuing Disclosure 
Agreement, along with the County Guaranty and the County Security Agreement, if any, shall be 
collectively known as the "County Documents") with the Dissemination Agent in order to satisfy 
the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution and/or the Continuing 
Disclosure Agreements, the Authority shall (i) not be considered a "materially obligated person" 
within the meaning and for the purposes set forth in Rule 15c2-12, and (ii) be required to provide 
certain material events notices in accordance with Rule 15c2-12, and accordingly, the Authority 
shall be required to provide such material events notices under the terms of the Company 
Continuing Disclosure Agreement and the County Continuing Disclosure Agreement, all in order 
to satisfy the secondary market disclosure requirements of Rule 15~2-12; 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
N.J.S.A. 40:37A-54)l) of he At and N.J.S.A. 40A:jA-6, 7 and 8 of the Local Authorities Fiscal 
Control Law, the Authority shall have made an application dated -, 201 1 (the "Local 
Finance Board Application") to, and seek, obtain, and officially recognize the findings from, the 
Local Finance Board (the "Local Finance Board") in the Department of Local Government 
Services of the State Department of Community Affairs; 

WHEREAS, in order to market and sell the Series 201 1 Bonds, the Authority shall by 
negotiated sale publicly offer the Series 201 1 Bonds, in which public offering case the Authority 
shall have authorized (i): the distribution of a preliminary official statement "deemed final" 
within the meaning and for the purposes of Rule 15~2-12 describing the terms of the Series 201 1 
Bonds, the Series 201 1 Project and the other transactions contemplated hereby (the "Preliminary 
OfJicial Statement"); and (ii) the execution and delivery of a bond purchase agreement (the 
"Bond Purchase Agreement") with an underwriter to be selected by the Authority through a fair 
and open process (alternatively, the "Undewriter") to purchase all of the Series 201 1 Bonds, and 
(iii) delivery of a final Official Statement incorporating the terms of the sale of the Series 201 1 
Bonds and certain other information into the Preliminary Official Statement (the "O@cial 
Statement, and together with the Preliminary Official Statement, and the Bond Purchase 
Agreement, and any of the same or other offering or sale documents that may be required by the 
County "Sale Documents"); 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
Section 13 ("Section 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have made a 
detailed report regarding the Renewable Energy Program to Board of Chosen Freeholders of the 
County of Sussex (the "Sussex County Board of Freeholders") and the Morris County Board of 
Freeholders, which report shall include, without limitation, descriptions of the Series 2011 
Bonds, the Bond Resolution, the Company Documents, the County Documents, the Local Unit 
License Agreements, and if and as applicable, the Sale Documents (collectively, the "Program 

- 1 0 -  



Documents"), and which report and amended report shall be accepted by both the County and 
Morris County by resolution adopted by the Sussex County Board of Freeholders and the Morris 
County Board of Freeholders pursuant to Section 13. 

NOW, THEREFORE, in consideration of the premises and certain other consideration, 
the sufficiency of which is hereby acknowledged, the parties hereto mutually agree as follows: 



ARTICLE I 

DEFINITIONS AND EXHIBITS 

SECTION 1.1. Definitions. 

The following additional terms shall have the meanings specified below: 

"Annual Report" means Financial Statements and Operating Data provided at least 
annually with respect to the Company. 

"Bondholder" or "Holder" or any similar term, when used with reference to the Series 
2011 Bonds, means any person who shall be the registered owner of any outstanding the Series 
201 1 Bonds, including holders of beneficial interests in the Series 201 1 Bonds. 

"Bond Disclosure Event" means any event described in subsection 2.6(a) of this 
Company Continuing Disclosure Agreement. 

"Bond Disclosure Event Notice" means the notice to the MSRB as provided in subsection 
2.6(b) of this Company Continuing Disclosure Agreement. 

"Dissemination Agent" means an entity acting in its capacity as Dissemination Agent 
under this Company Continuing Disclosure Agreement, or any successor Dissemination Agent 
designated in writing by the Company and which has filed a written acceptance of such 
designation. 

"Final Official Statement" means the Official Statement relating to the Series 2011A 
Bonds dated December -, 201 1. 

"Financial Statements" means the audited financial statements of the Company for each 
Fiscal Year and includes balance sheets, statements of changes in fund balances and statements 
of current funds, revenues, expenditures and other charges or statements which convey similar 
information. 

"Fiscal Year" means the fiscal year of the Company as determined by the Company from 
time to time pursuant to State law. As of the date of this Company Continuing Disclosure 
Agreement, the Fiscal Year of the Company begins on January 1 of each calendar year and 
closes on the following December 3 1. 

"GAAP" means generally accepted accounting principles as in effect from time to time in 
the United States of America, consistently applied. 



"GAAS" means generally accepted auditing standards as in effect from time to time in 
the United States of America, consistently applied. 

"MSRB" means the Municipal Securities Rulemaking Board or any other entity 
designated or authorized by the SEC to receive reports pursuant to Rule 15c2-12. Effective 
August 1,2009 and until otherwise designated by the MSRB or the SEC, filings with the MSRB 
are to be made through the Electronic Municipal Market Access (EMMA) website of the MSRB, 
currently located at http://emma.msrb.org. 

"Operating Data" means certain financial and statistical information of the Company, 
which for purposes of this Company Continuing Disclosure Agreement shall include the 
financial and statistical information in Appendix C to the Final Official Statement, if any, a copy 
of which is attached hereto as Exhibit A. 

"SEC" means the Securities and Exchange Commission. 

Notwithstanding anything contained herein to the contrary, the following defined terms 
may be amended or supplemented in accordance with the provisions of Section 4.6 and 4.7 of the 
Power Purchase Agreement, and to the extent the Power Purchase Agreement is amended for 
such purpose, such following defined terms shall automatically (without any further action) be 
amended and supplemented for all purposes hereof: Capital Improvement Projects, Local Unit 
Facilities, Projects, Renewable Energy Projects, and Series 201 1 Local Units. 

Section 1.3. Interpretation. Words of masculine gender include correlative words of 
the feminine and neuter genders. Unless the context shall otherwise indicate, words importing 
the singular include the plural and vice versa, and words importing Persons include corporations, 
associations, partnerships (including limited partnerships), trusts, firms and other legal entities, 
including public bodies, as well as natural persons. Articles and Sections referred to by number 
mean the corresponding Articles and Sections of this Company Continuing Disclosure 
Agreement. The terms "hereby", "hereof", "hereto", "herein", "hereunder" and any similar 
terms as used in this Company Continuing Disclosure Agreement, refer to this Company 
Continuing Disclosure Agreement as a whole unless otherwise expressly stated. 

The headings of this Company Continuing Disclosure Agreement are for convenience 
only and shall not define or limit the provisions hereof. 



ARTICLE 2 

CONTINUING DISCLOSURE COVENANTS AND REPRESENTATIONS 

Section 2.1. Continuing Disclosure Covenants of the Companv. The Company agrees 
that it will provide, or, if the Company has appointed or engaged a Dissemination Agent, shall 
cause the Dissemination Agent to provide: 

(a) Not later than two hundred twenty-five (225) days after the end of each Fiscal 
Year, commencing with the Fiscal Year of the Company ending after December 31, 2011, an 
Annual Report to the MSRB via electronic format (accompanied by such identifying information 
as is prescribed by the MSRB) and to the Authority; provided that the Financial Statements of 
the Company may be submitted separately from the balance of the Annual Report and later than 
the date required herein for the filing of the Annual Report if the Financial Statements of the 
Company are not available by that date, but only if the unaudited financial statements of the 
Company are included in the Annual Report; and 

(b) Not later than fifteen (15) days prior to the date of each year specified in 
subsection 2.l(a), a copy of the Annual Report, complete to the extent required in Section 2.l(a), 
to the Trustee and the Dissemination Agent, if the Company has appointed or engaged a 
Dissemination Agent. 

Section 2.2. Continuing Disclosure Representations of the Comvanv. The Company 
represents and warrants that: 

(a) Financial Statements shall be prepared according to GAAP. 

(b) Financial Statements shall be audited by an independent certified public 
accountant or a registered municipal accountant or such other accountant as shall be permitted or 
required under State law in accordance with GAAS. 

Section 2.3. Form of Annual Report. (a) The Annual Report may he submitted by the 
Company, or on behalf thereof, as a single document or as separate documents comprising a 
package. 

@) Any or all of the items which must be included in the Annual Report may be 
incorporated by reference from other documents, including official statements delivered in 
connection with other financings issued on behalf of the Company or related public entities 
thereof which have been made available to the public on the MSRB's website or filed with the 
SEC. If the document incorporated by reference is a final official statement, it must he available 
from the MSRB. The Company shall clearly identify each such other document so incorporated 
by reference. 

(c) The Annual Report for any Fiscal Year containing any modified operating data or 
financial information (as contemplated by Sections 4.9 and 4.10 hereof) for such Fiscal Year 
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shall explain, in narrative form, the reasons for such modification and the effect of such 
modification on the Annual Report being provided for such Fiscal Year. 

Section2.4. Responsibilities and Duties of the Authority, the Company. the 
Dissemination Agent and the Trustee. 

(a) If fifteen (15) days prior to the date specified in subsection 2.l(a), the Trustee has 
not received a copy of the Annual Report, complete to the extent required in Section 2.l(a), the 
Trustee shall notify the Company in writing to provide notice of the Company's obligations 
pursuant to Sections 2.l(a), 2.l(b) and 2.4(c) hereof. 

(b) If the Trustee, by the date specified in subsection 2.l(a) herein, has not received a 
written report from the Company, as required by Section 2.4(c) hereof, indicating that an Annual 
Report, complete to the extent required in Section 2.l(a), been provided to the MSRB and to the 
Authority by the date specified in subsection 2.l(a), the Trustee shall send a notice to the MSRB, 
in electronic format, substantially in the form attached hereto as Exhibit B, together with 
identifying information as prescribed by the MSRB, with a copy thereof to the Authority and the 
Company. 

(c) The Company shall, or, if the Company has appointed or engaged a 
Dissemination Agent, shall cause the Dissemination Agent to, by the date specified in subsection 
2.l(a) herein, provide a written report to the Authority and the Trustee (and, if a Dissemination 
Agent has been appointed, to the Company), upon which said parties may rely, certifying that the 
Annual Report, complete to the extent required in Section 2.l(a), has been provided pursuant to 
this Continuing Disclosure Agreement, and stating the date that it was provided to the MSRB. 

(d) If the Fiscal Year of the Company changes, the Company shall promptly notify, in 
writing, the Authority and the Trustee, and shall disclose such change in its next Annual Report. 

Section 2.5. Appointment. Removal and Resignation of the Dissemination Agent. 

(a) The Company may, from time to time, appoint or engage a ~i'ssemination Agent 
to assist it in canying out its obligations under this Company Continuing Disclosure Agreement 
and shall provide notice of such appointment to the Trustee and the Authority. Thereafter, the 
Company may discharge any such Dissemination Agent and satisfy its obligations under this 
Company Continuing Disclosure Agreement without the assistance of a Dissemination Agent, or 
the Company may discharge a Dissemination Agent and appoint a successor Dissemination 
Agent, such discharge to be effective on the date of the appointment of a successor 
Dissemination Agent. The Company shall provide notice of the discharge of a Dissemination 
Agent to the Trustee and the Authority and shall further indicate either the decision of the 
Company to satisfy its obligations under this Company Continuing Disclosure Agreement 
without the assistance of a Dissemination Agent or the identity of the new Dissemination Agent. 
In the absence of a separate Dissemination Agent, the Trustee shall assume and discharge all of 
the obligations as Dissemination Agent under this Company Continuing Disclosure Agreement. 



(b) The Dissemination Agent shall have only such duties as are specifically set forth 
in this Company Continuing Disclosure Agreement. 

(c) The Dissemination Agent, or any successor thereto, may at any time resign and be 
discharged of its duties and obligations hereunder by giving not less than thirty (30) days written 
notice to the Company. Such resignation shall take effect on the date specified in such notice. 

Section 2.6. Responsibilities and Duties of the Authoritv. 

(a) Authority agrees that it will provide in a timely manner to the MSRB not in 
excess of ten (10) business days, notice of any of the following events with respect to the Series 
201 1 Bonds (each, a "Bond Disclosure Event"), and will provide a copy of such notice to the 
Trustee and the Company, for informational purposes only: 

(i) Principal and interest payment delinquencies; 

(ii) Non-payment related defaults; if material; 

(iii) Unscheduled draws on debt service reserves, reflecting financial 
difficulties; 

(iv) Unscheduled draws on credit enhancements, reflecting financial 
difficulties; 

(v) Substitution of credit or liquidity providers, or their failure to perform; 

(vi) Adverse tax opinions, the issuance by the Internal Revenue Service of 
proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) 
or other material notices of determinations with respect to the tax status of the Series 2011 
Bonds, or other material events affecting the tax status of the Series 201 1 Bonds; 

(vii) Modifications to rights of the holder of the Series 201 1 Bonds, if material; 

(viii) Bond calls, if material and tender offers; 

(ix) Defeasances; 

(x) Release, substitution, or sale of property securing repayment of the Series 
201 1 Bonds, if material; and 

(xi) Rating changes; 

(xii) Bankruptcy, insolvency, receivership or similar events of the Company; 



(xii) The consummation of a merger, consolidation or acquisition involving the 
Company of the sale of all or substantially all of the assets of the Company, other than in the 
ordinary course of business, the entry into a definitive agreement to undertake such an action of 
the termination of a definitive agreement relating to any such actions, other than pursuant to its 
terms, if material; and 

(xiv) Appointment of a successor or additional trustee or the change of name of 
trustee, if material. 

(b) If the Authority has determined that the occurrence of a Bond Disclosure Event 
has occurred, the Authority shall promptly provide a notice of such occurrence to the MSRB (the 
"Bond Disclosure Event Notice") in electronic format together with identifying information as 
prescribed by the MSRB, in the form determined by the Authority; provided, that the Bond 
Disclosure Event Notice pertaining to the occurrence of a Bond Disclosure Event described in 
clauses 2.6(a)(viii) (Bond calls) or 2.6(a)(ix) (defeasances) need not be given under this 
subsection any earlier than the time when the notice (if any) of such Bond Disclosure Event shall 
be given to Series 201 1 Bondholders of affected Bonds as provided in Section 4.05, Article XI1 
and other related sections of the Bond Resolution. The obligations of the Authority to provide 
the notices required under this Continuing Disclosure Agreement are in addition to, and not in 
substitution of, any of the obligations (if any) of the Trustee to provide notices of events of 
default to Series 2011 Bondholders under said Section 4.05, Article XI1 and other related 
sections of the Bond Resolution. The Authority shall file a copy of each Bond Disclosure Event 
Notice with the Trustee and the Company, for informational purposes only. 

Section 2.7. Immunities and Liabilities of the Trustee. 

Article X of the Bond Resolution, relating to compensation, reimbursement, immunities 
and liabilities of the Trnstee, is hereby made applicable to its and the Dissemination Agent's 
responsibilities under this Company Continuing Disclosure Agreement. The immunities and 
liabilities of the Trustee and Dissemination Agent shall survive the termination of the Bond 
Resolution, as amended and supplemented and the removal or resignation of the Trustee or the 
Dissemination Agent. The Trustee shall have no obligation hereunder to provide, or to monitor 
the Authority's obligation to provide, Bond Disclosure Event Notices. 



ARTICLE 3 

REMEDIES 

Section 3.1 Remedies. 

(a) The Trnstee may (and at the request of the Holders of at least twenty-five percent 
(25%) in aggregate principal amount of outstanding the Series 201 1 Bonds, and after provision 
of indemnity in accordance with Section 10.03 of the Bond Resolution, shall), or any 
Bondholder, for the equal benefit and protection of all Bondholders similarly situated, may take 
whatever action at law or in equity against the Company and the Authority and any of their 
respective officers, agents and employees which is necessary or desirable to enforce the specific 
performance and observance of any obligation, agreement or covenant of the Company and the 
Authority under this Company Continuing Disclosure Agreement and may compel the Company 
or the Authority or any of their respective officers, agents or employees (except for the 
Dissemination Agent with respect to the obligations, agreements and covenants of the 
Company), to perform and carry out their duties under this Company Continuing Disclosure 
Agreement; provided, that no person or entity shall be entitled to recover monetary damages 
hereunder under any circumstances; and provided further that any Bondholder, acting for the 
equal benefit and protection of all Bondholders similarly situated, may pursue specific 
performance only with respect to the failure to file the Annual Reports and Bond Disclosure 
Event Notices required by this Company Continuing Disclosure Agreement, and may not pursue 
specific performance in challenging the adequacy of Annual Reports which have been filed 
pursuant to the provisions hereof. 

(b) In case the Trustee or any Bondholder shall have proceeded to enforce its rights 
under this Company Continuing Disclosure Agreement and such proceedings shall have been 
discontinued or.abandoned for any reason or shall have been determined adversely to the Trustee 
or any Bondholder, as the case may be, then and in every such case the Company, the Authority, 
the Trustee and any Bondholder, as the case may be, shall be restored respectively to their 
several positions and rights hereunder, and all rights, remedies and powers of the Company, the 
Authority, the Trustee and any Bondholder shall continue as though no such proceeding had 
been taken. 

(c) A failure by the Authority or the Company to perform their respective obligations 
under this Company Continuing Disclosure Agreement shall not be deemed an event of default 
under any other agreement entered into in connection with the issuance of the Series 201 1 Bonds 
or the Bond Resolution, and the sole remedy under this Company Continuing Disclosure 
Agreement in the event of any failure by the Authority or the Company to comply with this 
Company Continuing Disclosure Agreement shall be as set forth in subsection 3.l(a) of this 
Company Continuing Disclosure Agreement. 



ARTICLE 4 

MISCELLANEOUS 

Section 4.1. Pumoses of this Company Continuing Disclosure Agreement. This 
Company Continuing Disclosure Agreement is being executed and delivered by the Company, 
the Trustee and the Authority for the benefit of the Bondholders and in order to assist the 
Underwriter in complying with clause @)(5) of Rule 15~2-12. 

Section 4.2. The Authority and the Bondholders. 

(a) The Authority may enforce any such right, remedy or claim conferred, given or 
granted hereunder in favor of the Trustee or the Holders of the Series 201 1 Bonds. 

(b) Each Bondholder is hereby recognized as being a third-party beneficiary 
hereunder and each may enforce, for the equal benefit and protection of all Bondholders 
similarly situated, any such right, remedy or claim conferred, given or granted hereunder in favor 
of the Trustee, to the extent permitted in Section 3.l(a) hereof. 

Section 4.3. Obligations of the Authority Hereunder; Indemnified Parties. Neither the 
Authority nor any member, official, employee, counsel, consultant or agent of the Authority or 
any person executing the Series 201 1 Bonds shall bear any obligation for the performance of any 
duty, agreement or covenant of the Company or the Trustee under this Company Continuing 
Disclosure Agreement. The obligations of the Authority under this Company Continuing 
Disclosure Agreement are expressly limited to the duties set forth in Sections 2.6,4.9(c) and 4.12 
herein. 

The Company agrees to indemnify and hold harmless the Authority, any member, officer, 
official, employee, counsel (including, without limitation, Bond Counsel to the Authority), 
consultant and agent of the Authority, including the Trustee and the Dissemination Agent and 
any of their members, officers or employees or agents or any purchaser of the Series 201 1 Bonds 
(collectively, the "Indemnified Parties"), against any and all losses, claims, damages, liabilities 
or expenses whatsoever caused by the Company's failure to perform or observe any of the 
Company's obligations, agreements or covenants under the terms of this Company Continuing 
Disclosure Agreement, but only if and insofar as such losses, claims, damages, liabilities or 
expenses are caused directly or indirectly by any such failure of the Company to perform. In 
case any action shall be brought against the Indemnified Parties based upon this Company 
Continuing Disclosure Agreement and in respect of which indemnity may be sought against the 
Company, the Indemnified Parties shall promptly notify the Company in writing. Upon receipt 
of such notification, the Company shall promptly assume the defense of such action, including 
the retention of counsel, the payment of all expenses in connection with such action and the right 
to negotiate and settle any such action on behalf of such party to the extent allowed by law. Any 
Indemnified Party shall have the right to employ separate counsel in any such action and to 
participate in the defense thereof, but the fees and expenses of such counsel shall be at the 
expense of such Indemnified Party unless the employment of such counsel has been specifically 
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authorized by the Company, or unless by reason of conflict of interest determined by the written 
opinion of counsel to any such party, it is advisable for such party to be represented by separate 
counsel, to be retained by the Company, in which case the fees and expenses of such separate 
counsel shall be borne by the Company. The Company shall not be liable for any settlement of 
any such action effected without its written consent, but if settled with the written consent of the 
Company or if there be a final judgment for the plaintiff in any such action with or without 
written consent, the Company agrees to indemnify and hold harmless the Indemnified Parties 
from and against any loss or liability by reason of such settlement or judgment. Nothing in this 
paragraph shall require or obligate the Company to indemnify or hold harmless the Indemnified 
Parties from or against any loss, claim, damage, liability or expense caused by any negligence, 
recklessness or intentional misconduct of the Indemnified Parties in connection with the 
Company's performance of its obligations, agreements and covenants under this Company 
Continuing Disclosure Agreement. The provisions of this section shall survive the termination 
of this Company Continuing Disclosure Agreement and the removal or resignation of the 
Trustee. 

Section 4.4. Additional Information. Nothing in this Company Continuing Disclosure 
Agreement shall be deemed to prevent the Company or the Authority (a) from disseminating any 
other information, using the means of dissemination set forth in this Company Continuing 
Disclosure Agreement or any other means of communication, or (b) including, in addition to that 
which is required by this Company Continuing Disclosure Agreement, in the case of the 
Company, any other information in any Annual Report and in the case of the Authority, any 
other information in any Bond Disclosure Event Notice. If the Company chooses to include any 
information in any Annual Report or if the Authority chooses to include any information in any 
Bond Disclosure Event Notice, in addition to that which is specifically required by this Company 
Continuing Disclosure Agreement, neither the Company nor the Authority shall have any 
obligation under this Company Continuing Disclosure Agreement to update such information or 
include it in any future Annual Report or Bond Disclosure Event Notice, as the case may be. 

Section 4.5. m. All notices required to be given or authorized to be given by 
each party pursuant to this Company Continuing Disclosure Agreement shall be in writing and 
shall be sent by registered or certified mail (as well as by facsimile), addressed to: in the case of 
the Company, c/o Sunlight General Sussex Solar, LLC, 501 Fifth Avenue, Suite 602, New York, 
NY 10017, Attention : Stacey L. Hughes, with a copy to: James F. Duffy, Esq., Nixon Peabody, 
LLP, 100 Summer Street, Boston, MA 02110-2131; in the case of the Trustee, U.S. Bank 
National Association, 21 South Street, 3rd Floor, Morristown, New Jersey 07960, Attention Paul 
O'Brien; Nicholas A. Concilio, Esq., McElroy, Deutsch, Mulvaney & Carpenter, LLP, 1300 Mt. 
Kemble Avenue, P.O. Box 2075, Morristown, NJ 07962-2075, Email: nconcilio@mdmc- 
law.com and in the case of the Authority, the Morris County Improvement Authority, P.O. Box 
900, Morristown, NJ 07963-0900 (attention: Chairman), with a copy to Stephen B. Pearlman, 
Esq., of Inglesino, Pearlman, Wyciskala & Taylor, LLC, 600 Parsippany Road, Suite 204, 
Parsippany, NJ 07054. In addition, all notices sent to the Company shall also be sent to the 
Company's auditor and bond counsel. 



Section 4.6. Assignments. This Company Continuing Disclosure Agreement may not 
be assigned by any party without the consent of the others and, as a condition to any such 
assignment, only upon the assumption in writing of all of the obligations imposed upon such 
party by this Company Continuing Disclosure Agreement. 

Section 4.7. Severabilitv. If any provision of this Company Continuing Disclosure 
Agreement shall be held or deemed to be or shall, in fact, be illegal, inoperative or 
unenforceable, the same shall not affect any other provision or provisions herein contained or 
render the same invalid, inoperative or unenforceable to any extent whatever. 

Section 4.8. Execution of Counterparts. This Company Continuing Disclosure 
Agreement may be simultaneously executed in several counterparts, each of which shall be an 
original and all of which shall constitute but one and the same instrument. Each party hereto 
may sign the same counterpart or each party hereto may sign a separate counterpart. 

Section 4.9. Amendments. Changes and Modifications. 

(a) Except as otherwise provided in this Company Continuing Disclosure Agreement, 
subsequent to the initial issuance of the Series 201 1 Bonds and prior to their payment in full (or 
provision for payment thereof having been made in accordance with the provisions of the Bond 
Resolution), this Company Continuing Disclosure Agreement may not be effectively amended, 
changed, modified, altered or terminated without the written consent of the parties hereto. 

(b) Without the consent of any Bondholders, the Company, the Trustee and the 
Authority at any time and from time to time may enter into any amendments or modifications to 
this Company Continuing Disclosure Agreement for any of the following purposes: 

(i) to add to covenants and agreements of the Company or the Authority 
hereunder for the benefit of the Bondholders, or to surrender any right or power conferred upon 
the Company or the Authority by this Company Continuing Disclosure Agreement; 

(ii) to modify the contents, presentation and format of the Annual Report from 
time to time to conform to changes in accounting or disclosure principles or practices and legal 
requirements followed by or applicable to the Company or to reflect changes in the identity, 
nature or status of the Company or in the business, structure or operations of the Company or any 
mergers, consolidations, acquisitions or dispositions made by or affecting the Company; 
provided that any such modification shall not be in contravention of Rule 15~2-12 as then in 
effect at the time of such modification; or 

(iii) to cure any ambiguity, to correct or supplement any provision hereof 
which may be inconsistent with any other provision hereof, or to include any other provisions 
with respect to matters or questions arising under this Company Continuing Disclosure 
Agreement which, in each case, would have complied with the requirements of Rule 15c2-12 at 
the time of the primary offering, after taking into account any amendments or interpretations of 
Rule 15~2-12, as well as any changes in circumstances; 
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provided, that prior to approving any such amendment or modification an opinion of Bond 
Counsel to the Authority is delivered to the Trustee to the effect that such amendment or 
modification does not adversely affect the interests of the Holders of the Series 201 1 Bonds in 
any material respect. 

(c) Upon entering into any amendment or modification required or permitted by this 
Company Continuing Disclosure Agreement which materially affects the interests of the Holders 
of the Series 201 1 Bonds, the Authority shall deliver to the MSRB written notice of any such 
amendment or modification. 

(d) The Company, the Trustee and the Authority shall be entitled to rely conclusively 
upon a written opinion of Bond Counsel to the Authority to the effect that such amendments or 
modifications comply with the conditions and provisions of this Section 4.9. 

Section 4.10. Amendments Required bv Rule 15c2-12. The Company, the Trustee and 
the Authority each recognize that the provisions of this Company Continuing Disclosure 
Agreement are intended to enable the compliance with Rule 15~2-12. If, as a result of a change 
in Rule 15c2-12 or in the interpretation thereof or the promulgation of a successor rule, statute or 
regulation thereto, a change in this Company Continuing Disclosure Agreement shall be 
permitted or necessary to assure continued compliance with Rule 15~2-12 and upon delivery of 
an opinion of Bond Counsel to the Authority to the effect that such amendments shall be 
permitted or necessary to assure continued compliance with Rule 15c2-12 as so amended or 
interpreted, then the Company, the Trustee and the Authority shall amend this Company 
Continuing Disclosure Agreement to comply with and be bound by any such amendment to this 
Company Continuing Disclosure Agreement to the extent necessary or desirable to assure 
compliance with the provisions of Rule 15c2-12 and provide the written notice of such 
amendment as required by subsection 4.9(c) hereof. 

Section 4.1 1. Governing Law. This Company Continuing Disclosure Agreement shall 
be governed exclusively by -and construed in accordance with the laws of the State and the laws 
of the United States, as applicable. 

Section 4.12. Commencement and Termination of Continuing Disclosure Obligations. 
Except as otherwise provided herein, the obligations of the Authority, the Company and the 
Trustee hereunder shall be in full force and effect from the date of issuance of the Series 201 1 
Bonds and shall continue in effect until the earlier of (i) the date the Series 201 1 Bonds are no 
longer outstanding in accordance with the terms of the Bond Resolution or (ii) the Company's 
obligations under the Series 201 1 Bonds are no longer outstanding, and only after the Authority 
delivers written notice to such effect to the MSRB. 

Section 4.13. Prior Undertakings. The Company has not failed to comply in any 
material respect with any prior continuing disclosure undertaking made by the Company, if any, 
in accordance with Rule 15c2-12. 



Section 4.14. Binding Effect. This Company Continuing Disclosure Agreement shall 
inure to the benefit of and shall he binding upon the Company, the Trustee and the Authority and 
their respective successors and assigns. 



IN WITNESS WHEREOF, SUNLIGHT GENERAL SI'SSEX SOLAR, LLC, U.S. 
BANK NATIONAL ASSOCIATION and the MORRIS COTNTY IMPROVEMENT 
AUTHORITY have caused this Company Continuing Disclosure Agreement to be executed in 
their respective names and their corporate seals to be hereunto affixed and attested by their duly 
authorized officers, all as of the date first above written. 

[ATTEST] 

BY: 
Name: 
Title: 

ATTEST: 

ATTEST: 

Ellen M. Sandman 
Secretary 

SUNLIGHT GENERAL SUSSEX 
SOLAR, LLC 

By: Sunlight General Capital 
Management, LLC, its Manager 

By: 
Name: Stacey L. Hughes 
Title: Authorized Signator~i 

U.S. BANK NATIONAL 
ASSOCIATION, 
as Trustee 

By: 

THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY 

By: 
John Bonanui 
Chairperson 



EXHIBIT A 

EXCERPT OF FINAL OFFICIAL STATEMENT 

1. Section heading of the Final Official Statement entitled "THE COMPANY". 
[See Closing Item No. 21a] 

2. Appendix C to the Final Official Statement. 
[See Closing Item No. 21a] 



FORM OF NOTICE TO THE MSRB OF 
FAILURE TO FILE ANNUAL REPORT 

Name of Obligated Person: SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

Name of Bond Issue: The Morris County Improvement Authority's 
County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 201 1 ("Bonds") 

Date of Issuance: Series 201 1A Bonds: December -, 201 1 
Series 201 1B Note: December -7 201 1 

CUSIP Numbers: 

NOTICE IS HEREBY GIVEN that SUNLIGHT GENERAL SUSSEX SOLAR, LLC 
(the "Company") has not provided an Annual Report with respect to the above-named Bonds as 
required by the "Continuing Disclosure Agreement (Sussex County Renewable Energy Program, 
Series 2011)" dated as of December 1, 2011 among the Company, U.S. Bank National 
Association, as Trustee, and the Morris County Improvement Authority. [The Company 
anticipates that the Annual Report will be filed by .I 

Dated: U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

By: 
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Morris County Improvement Authority 
Sussex County Renewable Energy Program 

(County of Sussex) Series 2011 

1. Executive Summary 

This Report is being provided pursuant to the requirements of the competitive 
contracting provisions of the Local Public Contracts Law (N.J.S.A. 40A:ll-4.l(k)), Public 
School Contracts Law, specifically, (N.J.S.A. 18A:18A-4.l(k)); Local Finance Board 
Notice 2008-20, December 3, 2008, Confrading for Renewable Energy Services (LFB 
Notice 2008-20); the Board of Public Utilities (BPU) protocol for measuring energy 
savings in PPA agreements (Public Entily Energy Eficiency and Renewable Energy Cost 
Savings Guidelines, Dated February20,2009), and Local Finance Board Notice 2009-10, 
dated June 12, 2009, Contracthg for Renewable Energy Services: Update on Power 
Purchase Agreementr (LFB Notice 2009-10). 

Attached is a Service Agreement ("Agreement"), regarding the Sussex County 
Renewable Energy Program, between the County of Sussex, New Jersey ("Sussex") and 
the Morris County Improvement Authority ("Authority"). The Agreement has been 
entered irito pursuant to the interlocal services a d  and county improvement authority 
law. Pursuant to the Agreement, Sussex, which has not created its own county 
improvement authority, has determined to use the services of the Authority, which has 
developed and implemented a renewable energy program for Morris County, to develop 
and implement a renewable energy program for Sussex County. The Authority will act 
as the conduit for issuing bonds to finance the Sussex Renewable Energy Program and 
Sussex will provide the guaranty regarding the repayment of those bonds. 

On September 8, 2011, the Authority issued a Request for Proposals (RFP), as 
amended, for a Power Purchase Agreement (PPA) for the design, acquisition, 
installation, tax ownership, commissioning, operation, and maintenance of solar 
systems (Solar Systems) to be located at certain county and local government facilities 
(Local Unit Facilities) across Sussex. Below is a complete list of all participating Local 
Units included in the RFP: 

1. Byram Township School District 
2. County of Sussex 
3. Frankford Township Board of Education 
4. Franklin Borough Board of Education 
5. Fredon Township 
6. Green Township Board of Education 
7. Hardyston Board of Education 
8. High Point Regional Board of Education 



9. Kittatinny Regional School District 
10. Lenape Valley Regional Board of Education 
11. Newton Board of Education 
12. Sussex County Technical School 
13.Town of Newton 

The goal of Sussex is to implement solar renewable energy projects that are 
environmentally responsible and economically beneficial to the County, its Local Units, 
and its citizens. 

The Authority, on behalf of Sussex, intends to enter into a long-term (fifteen (15) year) 
PPA with the Successful Solar Respondent (Successful Respondent) to purchase solar 
electric power produced from installed renewable energy projects located at certain 
Local Unit Facilities for the Local Units identified above. Under a PPA, a developer 
designs and installs solar projects and the site energy user purchases the electricity 
produced at a fixed rate per kilowatt hour (kwh). A county or local government can 
only enter into a PPA if the PPA price is lower than the delivered cost of power from the 
local electric utility company. I n  a typical PPA, a Local Unit will, for a portion of its 
energy needs, save on its energy bills, and will be, to the greatest extent possible, 
insulated from energy market fluctuation, construction risks, operational risks, and 
financial risks. 

Pursuant to the Agreement, Sussex has determined to use the professional services of 
the Consultants that administered the Morris County renewable energy program to 
provide those same services to Sussex in the development and implementation of its 
Renewable Energy program. The Sussex Evaluation Team (Evaluation Team) is 
comprised of: John Eskilson, Dennis McConnell and Bernard Re of Sussex; Steve 
Pearlman, Esq. and Deborah Verderame, Esq, of Inglesino, Pearlman, Wyciskala & 
Taylor, LLC; Tom Brys and Gerry Genna, of Birdsall Services Group; Douglas Bacher and 
Heather Litzebauer of NW Financial Group, LLC; and Steven Gabel, Richard Preiss and 
Cadence Bowden of Gabel Associates. The Evaluation Team assisted in developing and 
implementing the RFP, and administered the procurement process as well as a 
comprehensive evaluation of qualified proposals on the basis of price and non-price 
criteria. 

This process was undertaken in accordance with competitive contracting provisions of 
the Local Public Contracts Law (N.J.S.A. 40A:ll-4.l(k)) and on behalf of the board of 
education Local Units, the Public Schools Contracts Law (N.J.S.A. 18A:18A-4.l(k)) of 
the State of New Jersey (the "State"), all pursuant to (i) Local Finance Board Notice 
2008-20, December 3, 2008, Contracting for Renewable Energy Services, (ii) the Board 
of Public Utilities protocol for measuring energy savings in PPA agreements (Public 
Entity Energy Efficiency and Renewable Energy Cost Savings Guidelines, Dated February 
20, 2009), (iii) Local Finance Board Notice 2009-10 dated June 12, 2009, Contracting 
for Renewable Energy Services: Update on Power Purchase Agreements and applicable 
law. 



Sussex received a proposal from one (1) Solar Respondent (Respondent): SunLight 
General Capital and Power Partners MasTec (SunLightIMasTec). I n  addition, shortly 
after the time for submission of proposals (i.e. 1:00 PM, Eastern time, October 13, 
2011), a second Respondent arrived to submit a proposal. When informed that the 
submission period had closed and Sussex could not accept the second proposal, the 
second Respondent inquired as to the publicly announced PPA price submitted by 
SunLightIMasTec. When informed of the subject PPA price, the second Respondent 
indicated that their proposal was not competitive with the proposal of SunLightIMasTec, 
declined to leave their proposal and left. 

The one (1) Respondent submitted the required RFP documents and, based on Phase I 
requirements (compliance with the minimum terms of the RFP), was deemed compliant. 
The SunLightJMasTec proposal, therefore, qualified to be further evaluated under Phase 
I 1  (technical and economic evaluation) requirements. The Evaluation Team has 
undertaken an economic and technical review of the proposals to evaluate them in 
accordance with established criteria under Phase I1 evaluation. The Evaluation Team 
considered and weighed the following: 

Financial benefits; 
Technical design; 
Project experience; 
Vendor qualifications; and, 
Financial strength. 

The SunLightJMasTec team possesses high quality management, installation 
capabilities, and sound solar development experience. I n  addition, the SunLightIMasTec 
proposal provides Sussex benefits in the following key areas: 

1. It provides substantial direct energy cost savings; 

2. It provides the Local Units the potential for additional savings through the 
sharing of revenues from the sale of Solar Renewable Energy Certificates 
(SRECs) and other environmental benefits; 

3. Due to SunLight/MasTects proposed capital investment, which reduces the 
required size of the Authority bonds, it provides a strong level of protection for 
Sussex from financial risk; 

4. It provided additional financial protection for Sussex in the form of a Debt 
Service Reserve Fund; and, 

5. It includes a restoration security providing for additional Local Unit protection 
at the end of contract. 

Over the fifteen (15) years of the PPA, the SunLightJMasTec proposal yields nominal 
benefits of $5.6 million or net present value (NPV) benefits of $4.0 million. These 



benefits have been calculated under the conservative assumption that bond interest 
rates will be at 5.0%. The RFP also required Respondents to submit an adjustment 
factor to the PPA Price to account for a change in the bond rate from the assumed level 
of 5.0% to the actual bond issuance rate. Based upon SunLight's adjustment factor 
and the current expectation for the bond issuance rate (4.6%), the SunLightIMasTec 
proposal would yields nominal benefits of $5.9 million or net present value (NPV) 
benefits of $4.3 million. 

The Respondent provided a financial structure limiting the financial risk to Sussex (as 
the guarantor of the bonds) and the mitigated risk to the Authority as the conduit bond 
issuer. By offering to self-finance a substantial portion of the overall cost of the 
renewable energy projects in the amount of $7.6 million, the SunLightJMasTec proposal 
allows the Authority, on behalf of Sussex, to significantly reduce its bond size. The 
Authority's $26 million in bonds will be combined with SunLight/MasTecls $7.6 million 
self-financing to finance the total project cost ($33.6 million). The SunUght/MasTec 
proposal also protects Sussex from the potential risk of reductions in the price of 
SRECs. Moreover, by self-financing a portion of the total cost of the project this 
protection has a very high degree of certainty. I n  addition, SunLight/MasTec proposed 
to post a $1.5 million reserve, funded with an equity contribution from the company, to 
provide additional financial protection to Sussex. 

The Evaluation Team recognizes the value of the financial provisions of the 
SunLightIMasTec proposal in terms of the protection of Sussex, its guaranty and its 
bond rating. The preservation of this bond rating provides future economic benefits to 
Sussex and its citizens and businesses by allowing Sussex, through the Authority, to 
borrow money at low interest rates due to its Aa2 rating. Accordingly, a high premium 
is placed on its protection. The financial protections of the SunLightJMasTec proposal, 
including a significant reduction in the size of the Authority bond amounts, on behalf of 
Sussex, provides a strong and distinguishing level of protection which, in combination 
with other factors considered, lead to the recommended selection. 

The RFP reserves the right for Sussex to conduct interviews with qualified Respondents. 
After reviewing all aspects of the submitted proposals, in particular the savings in 
energy costs preferred by Sussex and as required under applicable law (see the details 
in Section 8(a) and as reflected in the Evaluation Matrix through Phase 11), the 
Evaluation Team decided to conduct an interview with SunLight/MasTec to better 
understand their proposal. Based on the results of the Phase I1 and Phase I11 
evaluation, the Evaluation Team recommends that the proposal of SunLight/MasTec be 
accepted (see Attachment 2 for the Evaluation Matrix). The SunLightJMasTec 
proposal results in significant savings on energy costs for the participating Local Units, 
and strong financial protections for the Authority and Sussex. 

Members of the Sussex Evaluation Team have significant experience in evaluating 
proposals from solar developers submitted in response to similarly structured solar 
renewable energy programs. That experience has been drawn upon in the evaluation 
of the SunLightIMasTec proposal. The scoring in the Evaluation Matrix (see 



Attachment 2) identifies SunLighVMasTec as a well qualified Respondent providing 
great overall value to Sussex. SunLight/MasTecfs proposal scored 94 out of 100 points. 

Given that there was only one (1) proposal officially received (as mentioned above a 
second proposal (which was withdrawn) arrived after the closing time for submission of 
proposals and could not be accepted), the Evaluation Team considered the possibility of 
rejecting the SunLight proposal and rebidding the RFP. For the following reasons, the 
Evaluation Team recommended not to rebid the RFP: 

1. A major element supporting the financing and pricing of solar projects is the 
ability of the solar developer to capture the Federal benefit of the 1603 Grant. 
Since the 1603 Grant expires at the end of calendar year 2011, the timing of the 
RFP process was such to allow the solar developer the opportunity to capture 
this benefit. The Evaluation Team judged that there was not sufficient time to 
rebid the RFP and provide this opportunity. Without the benefit of the 1603 
Grant, the Evaluation Team believes there would be a negative impact on the 
proposal pricing. 

2. The SREC market has experienced a significant downturn in pricing and an 
increase in volatility. Given the current SREC market, the Evaluation Team 
judged the pricing of the SunLight proposal to be consistent with that market. 

3. SunLightIMasTec is known to be a quality solar team with a successful security 
structure as part of their proposals. They have been the successful solar team 
on several county renewable energy programs. As such, SunLightIMasTec is 
familiar with the documentation required to close and execute the transaction, 
which is critical to realizing the 1603 Grant. 

4. The SunLightIMasTec proposal provides a significant level of energy cost savings 
for the Local Units, while providing Sussex with important financial protections 
through its equity contribution which reduces the amount of the bonds required 
to be issued and it debt service reserve fund, which taken together virtually 
eliminate the potential for a Sussex deficiency should SunLightIMasTec default. 

Accordingly, the Evaluation Team recommends that the Authority select 
SunLiahtlMasTec as the Successful Resvondent. subiect to clarification of - * 

the SREC sharing issue discussed in section 12, page 28. 

The evaluation of "price and non-price" factors allowed by law permits and supports this 
recommendation. 

SunLightIMasTec has proposed to install and operate solar systems at seventeen Local 
Unit Facilities. The basic terms and benefits of the SunLighVMasTec proposal are as 
follows: 



1. A fifteen (15) year PPA, with a first year rate of $0.099 per kwh and annual 
escalation of 3% which results in a final price of $0.150 in Year 15. 

2. A 6.678 MW solar system. This is expected to generate approximately 8.0 million 
kwh per year. The solar energy will serve approximately 46% of the combined 
load for all Local Unit Facilities (see Attachment 4) based, conservatively, on 
the guaranteed level of solar generation. 

3. Based upon the PPA Price in the SunLightJMasTec proposal, participating Local 
Unit Facilities will realize, in aggregate, an annual energy cost savings of 
approximately $280,000 in the first year and these savings are expected to grow 
to approximately $488,000 in the last year of the PPA (see Attachment 3). 
When based upon a less conservative, current bond issuance rate, with an 
adjusted PPA Price, the participating Local Unit Facilities would realize, in 
aggregate, an annual energy cost savings of approximately $301,000 in the first 
year and these savings are expected to grow to approximately $516,000 in the 
last year of the PPA. 

4. Based upon the PPA Price in the SunLight/MasTec proposal, over the fifteen year 
term of the PPA, the Local Units, in aggregate, will realize $5.6 million in energy 
cost savings on a nominal basis ($4.0 million on a NPV basis) (see Attachment 
5). When based upon a less conservative, current bond issuance rate, with an 
adjusted PPA Price, over the fifteen year term of the PPA, the Local Units, in 
aggregate, would realize $5.9 million in energy cost savings on a nominal basis 
($4.3 million on a NPV basis). 

5. Participating Local Unit Facilities will realize an average rate reduction, for the 
portion of their electricity purchased through this program, of 28% relative to 
utility delivered power in the first year. 

6. A significant reduction in the amount of Authority bonds required to fund the 
renewable energy projects, on behalf of Sussex, to an amount of approximately 
$26.0 million; which creates significant financial security to Sussex and the 
Authority. 

7. A $1.5 million reserve fund, funded with an equity contribution from the 
company, provides additional financial protection to Sussex and the Authority. 

8. A stable and known cost of electricity for fifteen years allows for budgetary 
' 

certainty for the participating Local Units. 

9. Potential use of the locally manufactured solar panels of MX Solar, a New Jersey 
based solar panel company. 



10.Restoration Security of $375,000 to provide additional protection to the Local 
Units that will be set aside to cover the cost of system removal at the end of the 
term if such option is selected. 

11.Sharing of SREC revenue benefits. 

12.An educational component including an educational program, with the ability to 
access operational data for the solar systems via a web enabled system. 

The above benefits may be recalculated after the sale of the Authority bonds if 
materially different from the estimate in this report. 



2. Overview of the Sussex County Renewable Energy Program 

The following is a brief synopsis describing the Morris County Improvement Authority, 
Sussex County Renewable Energy Program, Series 2011 (Solar Initiative) as outlined in 
the RFP. 

On September 8, 2011, the Authority issued a Request for Proposals (RFP), as 
amended, for a Power Purchase Agreement (PPA) for the design, acquisition, 
installation, tax ownership, commissioning, operation, and maintenance of solar 
systems (Solar Systems) to be located at certain county and local government facilities 
(Local Unit Facilities) across Sussex County (Sussex). See Section 4 for a list of the final 
participating Local Units and Local Unit Facilities. 

The goal of Sussex is to implement Renewable Energy Projects including Solar Systems 
that are both environmentally responsible and economically beneficial. 

The RFP's total size (kW dc) of the Solar Systems at Sussex's thirteen (13) local units 
and seventeen (17) Local Unit Facilities was estimated to be 6.7 MW, thus reducing the 
carbon footprints of the Local Unit Facilities for the term of the agreement and, 
potentially, beyond. 

sussex intends to enter into a long-term (fifteen (15) year) PPA with the Successful 
Respondent to purchase solar electric power produced from installations located on 
some, or all, of the Local Unit Facilities identified above. Sussex does not intend to 
enter into a PPA unless the cost of the PPA is lower than the delivered cost of power 
from the local electric utility company. 

I n  evaluating proposals, the Evaluation Team used a Proposal Evaluation Matrix (Matrix) 
to rank Respondents (see Attachment 2). The Matrix includes a three step process: 

1. Phase I is a checklist to determine if the Respondent has included all required 
documentation and information in their proposal. Once all requirements have 
been met, a Respondent is deemed compliant and qualifies to move to the 
Phase I1 of the evaluation. As the RFP makes clear, if a Respondent does not 
meet the Phase I requirements, it does not receive further consideration. 

2. Phase I1 is a weighted rating of the value provided by the proposal across 
several categories (financial benefits, technical design, experience, 
qualifications and financial strength) and evaluation factors within those 
categories. 

3. Phase 111 is an interview of the Respondents and final evaluation. 

The Respondent with the top ranking in Phase I1 and 111, after being determined to be 
in compliance with the requirements of Phase I, will be recommended for award as the 



Successful Respondent. The purpose of this Evaluation Report is to provide the 
Authority and Sussex with a full evaluation of qualified proposals, and to recommend 
which proposal provides the greatest value to the Authority, Sussex County and the 
Local Units. 



3. Financial Structure for the Sussex County Renewable Energy 
Program 

The following is a brief synopsis of the financial structure as provided in the RFP. 

The Authority will issue taxable bonds, on behalf of and guaranteed by Sussex County, 
to finance the solar systems to be designed and installed by a private solar developer 
for the benefit of the Local Units. This structure offers the opportunity for the 
Successful Respondent to maintain the tax ownership of the investment and will allow 
them to access the low cost of capital available in the public markets, through Sussex 
County's "Aa2" credit rating. 

The benefits of the federal tax benefits (which Sussex cannot take as a public entity) 
and low cost county debt have been combined in Sussex's Solar Initiative. 

This structure provides the Successful ~es~onden t  with the opportunity to take 
advantage of federal tax benefits (such as the 1603. Treasury Grant o r  the 30% 
renewable energy investment % . .. ." . fax creditand five year accelerated depreciation). The 
Successful Respondent v3il)-8ls'o.owri?;a'~d %. . . ,, . . monetize SRECs realized through New Jersey's 
Renewable PortFolio Standard : (RP9)I Pi~grani. The 'value realized from' the sale. of 
SRECs in the competitive market is a major component supporting the financing of a 
solar project. The Successful Respondent will- take on the responsibility and risk of 
managing SREC sales. 

The Authority will enter into a series of license agreements with the local governments 
that desire renewable energy, to gain access to their roof and/or ground space and 
parking lots for the installation of solar panels. After the Authority issues the Sussex 
County guaranteed bonds, on behalf of Sussex, to finance the solar projects, the 
Authority will lease the solar panels to the competitively procured Successful 
Respondent, structuring that lease in such a way as to provide the Successful 
Respondent with an opportunity to become the tax owner of the solar projects. 

The Successful Respondent, in turn, makes lease payments to the Authority to fully pay 
the debt service on the Authority bonds. Through a PPA, the Successful Respondent 
sells the electricity generated by the solar projects through the Authority back to the 
local government entities at a rate below the local utility tariff. The Successful 
Respondent must either provide some form of security to Sussex, or eliminate the need 
for it. As part of the RFP process, the Respondents had to include either a County 
Security Amount (CSA), or an alternate structure that would minimize or eliminate the 
CSA, to provide security that the lease payments will be made and that the Authority 
and Sussex have adequate financial protection.' The CSA calculates the difference 
between the lease payments and the revenue the Successful Respondent earns through 
SREC sales and PPA payments. This is to ensure that if the Successful Respondent 

See page 9 of the RFP Section 1.3. 



defaults in any year during the fifteen year contract, Sussex will have sufficient reserve 
in the form of the CSA, together with remaining SREC and PPA revenues, to pay the 
remaining debt service (assuming the continuation of PPA payments and conservatively 
estimated SREC revenue streams). 

The RFP also permitted Respondents to propose alternate structures using their own 
sources of financing. 

This financing structure, in effect, allows the Successful Respondent to design, 
construct, own and operate the solar systems, assume the burdens of the project (pay 
the debt service and provide security), and embed its costs and revenue streams into a 
fixed, indexed sales price for the solar energy generated. 

The program allows Local Units to demonstrate environmental responsibility while 
realizing economic benefits. The PPA offers a reduction in current energy costs for a 
portion of the Local Units energy needs and long term stability of energy prices. 



4. RFP Preliminary Solar System Size 

The original RFP, as released on September 8, 2011, contained the results of a 
preliminary feasibility assessment, as performed by Sussex's Energy Consultants. This 
assessment estimated the technical potential for Solar Systems at fourteen (14) Local 
Units and eighteen (18) Local Unit Facilities. Released on September 20, 2011 ' 

Addendum 1, provided changes to the original Local Unit Facility list and system sizes. 

The tranche list as included in the original RFP was as follows: 

1 School District Byrarn Lakes Eiern.1 Int. School 38 455 0 493 
2 County of Sussex ' SC Judicial Center - Parking Deck 0 468 0 468 

WheatswoRh Facility 0 0 149 149 

Main library 0 0 100 100 

3 Frankford BOE FrankfordTaworhip School 0 0 309 309 
Franklin Borough 

4 BOE Franklin Elernentaw School 123 104 0 227 
5 Fredon Township Civiccenter 61 0 0 61 
6 GreenTownshlp Green Hillr Schwl 157 0 0 157 

7 Hardvst~nTownrhi~ Hardyrton Middle School 0 0 612 612 
High Paint Regional 

8 BOE High Point Regional High Schhooi 453 0 0 453 
Kittatinny Regional 

9 SD Kittatinny Regional Highschool 187 173 0 360 
LafayeneTownrhip 

10 BOE LafayetteTownrhip School 49 0 206 255 
11 Lenape Valley BOE LenapeVaiiey High School 0 393 774 1,167 
12 Merriarn Avenue School 105 242 0 

Newton BOE 347 
Newton High School 222 124 0 346 

SUII.X county 
13 Technical School Main Building and Parking Lots 112 290 792 1,194 
14 Town of Newton DPw Complex 73 0 0 73 

WastewateiTreatrnent - Moran Street 0 - ' 0 109 109 

TOTAL 1,580 2,249 3,051 6,880 

The total system size across the above fourteen (14) local units was 6.880 MW. 
However, Addendum 1 released on September 20, 2011 decreased the system size 
from 6.880 MW to 6.681 MW. The following Local Unit Facilities were removed or 
amended as part of Addendum 1: 

Lafayette Township School (49 kW roof mounted system and 206 kW ground 
mounted system) 

Frankford Township School (309 kW ground mounted system) 



The following represents the tranche list as updated through Addendum 1 to the RFP: 

Byram Township Byram Lakes Elem./ Int. I 
1 School District School 38 456 0 494 

SC Judicial Center - 
- 

2 County of Sussex Parking Deck 0 . 468 0 468 
Wheatsworth Facility 0 0 149 149 1 
Main Library 

4 BOE School 123 104 0 227 

5 Fredon Township Civ~c Center 61 0 0 61 

6 Green Township Green Hills School 157 0 0 157 
Hardyston Hardvston Middle 

7 Township School 0 0 612 612 
High Point High Point Regional 

8 Regional BOE High School 453 0 0 453 
Kittatinny Kittatinny Regional 

9 Regional SD High School 187 173 0 360 
Lenape Valley Lenape Valley High 

11 BOE School 0 393 775 1,168 
Merriam Avenue 

12 Newton BOE School 105 242 0 347 

Newton Hlgh School 223 124 0 347 
Sussex County M a ~ n  Bulldlng and 

13 Technical School Parklng Lots 112 290 792 1,194 
14 Town of Newton DPW Complex 73 0 0 73 

Wastewater Treatment - 
Moran Street 0 0 109 109 

TOTAL 1,532 2,250 2,899 6,681 
Percentage 22.9% 33.7% 43.4% 100.0% 

Therefore, after the Addendum 1 changes, the total system size of the Sussex County 
program includes thirteen (13) Local Units and seventeen (17) Local Unit Facilities, with 
a solar system size of 6.681 MW. 



5. PPA Pricing Design 

Sussex requested one PPA Price and index from the Respondents for the entire project. 
Respondents are required to insure that every Local Unit Facility is included in the 
response. Respondents were provided the option of submitting a proposal based upon 
public (County) financing, private financing or a combination in accordance with the 
RFP. Respondents were also required to provide two price adjustment factors to be 
used to ad,ust PPA rates upward or downward based on the final project development 
costs and the final interest rate on the debt service determined at the closing of project 
financing. 



6. Respondent Response to RFP 

The Authority received a proposal in response to the RFP from the following one (1) 
Respondent: 

1. SunLight General Capital and Power Partners MasTec (SunLightIMasTec) 

The proposal was determined by counsel to Sussex to have met the Phase I 
requirements of the RFP and was further evaluated under the Phase I1 evaluation. 

Key information from the conforming proposal submitted by SunLightIMasTec is 
summarized below. 

Note: Shortly after the time for submission of proposals (i.e. 1:00 PM, Eastern time, 
October 13, 2011), a second Respondent arrived to submit a proposal. When informed 
that the submission period had closed and Sussex could not accept the second 
proposal, the second Respondent inquired as to the publicly announced PPA price 
submitted by SunLight/MasTec. When informed of the subject PPA price, the second 
Respondent indicated that their proposal was not competitive with the proposal of 
SunLightlMasTec, declined to leave their proposal and left. ' 

SunLight/MasTec proposed a fifteen (15) year PPA term to install solar at all seventeen 
(17) Local Unit Facilities. The total size of the solar systems to be installed is 6.7 MW 
dc. The total project cost is $33.6 million although SunLightIMasTec offered to reduce 
the bond size to $26.0 million through a $7.6 million capital investment in the project. 
The capital investment would be provided in conjunction with the issuance of the 
Authority bonds. 

SunLight/MasTecfs first year PPA price is $0.099 per kwh. The annual escalation rate is 
3%. SunLight/MasTec offered SREC sharing at 50% of the upside on SRECs above 
$300 after Year 5 to maturity, a debt service reserve fund of $1.5 million, and 
restoration security of $375,000. 



7. Proposal Evaluation Matrix 

Once proposals are deemed compliant based on Phase I requirements, the proposals 
are subject to Phase I1 and I11 evaluation in accordance with the process defined in the 
RFP. The evaluation was conducted in accordance with an evaluation matrix, which is 
based on a total potential score of 100. The Matrix is broken into the following criteria 
and weighting factors: 

Financial Benefits (50) NPV of Benefits 
Option - Sharing of Benefits 
Non-Material Changes to Program Documents 

Technical DesignJApproach (10) Output Guarantee (kwh) 
Design Strategy 
Project Team Approach 
O&M Plan and Approach 

Respondent Experience (10) Project Management 
Contractor Expertise 
Project Experience 
New Jersey Experience 

Financial Strength (20) Financial CapabilityJStrength of Provider 
Financial Risk 

Oral Interview Evaluation (10) Presentation 
Explanation Key Factors 
Understanding Financial FactorsJSREC Market 



8. Financial Benefits Evaluation 

The Sussex County Renewable Energy Program has been developed and implemented 
with no capital cost to the Local Units. I n  addition to this benefit, below is a summary 
of the financial benefits section of the Phase I 1  evaluation. Proposals were evaluated 
and awarded points in the Matrix based on their responses to the following criteria: NPV 
of benefits; sharing of benefits; and, non-material changes to documents. Since there 
was only one compliant bid, Gabel Associates completed the Phase I1 evaluation based 
upon their experience with other County solar programs. 

a. NPV of Benefits 

Local Units realize economic benefits from the installation of renewable energy projects 
through the savings in energy costs by purchasing electricity from the solar project 
rather than from the local electric utility. 

I n  calculating energy cost savings, the Evaluation Team compares a forecast of the cost 
of the local utility tariff rate electricity delivered to the Local Unit Facility that is avoided 
by purchasing the solar generation from the renewable energy projects at the PPA rate 
proposed by the Respondent and multiplies the difference by the expected solar output. 
This yields the projected savings in energy costs realized through the installation of the 
renewable energy projects. 

It is important to note that the energy cost savings are calculated at the guaranteed 
level of solar generation (90% of the expected level). Thus, the level of energy cost 
savings are stated on a conservative basis. Actual energy cost savings to the Local Unit 
Facilities are likely to exceed the levels indicated in this Evaluation Report. 

The forecast of the avoided cost of the local utility tariff rate is the result of a detailed 
analysis of each utility tariff by each of its components over the fifteen year term of the 
PPA. This detailed analysis takes into account many factors, including the following: 

1. Those components of the utility tariff rate that are not avoided as a result of 
the solar installation. For example, the customer charge and a portion of 
demand charges are not avoided through the purchase of solar energy 
generated by the solar systems. I n  addition, if the local unit facility is 
purchasing the commodity component of electric supply in the competitive 
market, it is assumed that the local utility will continue this practice in the 
development of their non-solar electricity costs. 

2. The most recent energy market fundamentals (ex. New York Mercantile 
Exchange futures, Energy Information Administration long term escalation rates 
and environmental and RPS programs such as the SREC program) are 
incorporated to provide the best indication of future energy market costs. 



3. The impact on future energy costs of national, state and regional 
environmental initiatives currently being considered (ex. carbon credits). The 
forecast includes the low Environmental Protection Agency estimate for carbon 
legislation originally slated to start in 2012 but pushed out to 2015. 

4. The impact that general energy market escalation will have upon long-term 
energy prices. 

To calculate the NPV benefits provided by each proposal, guaranteed production values 
were used. I n  addition, a 5.00% discount rate was assumed to calculate NPV of 
benefits; which was the assumed interest cost of the Authority bonds in the RFP. This 
also assumes an average retail electric escalation of 3.6%. 

Attachment 1 summarizes the PPA pricing (first year PPA price and annual escalation) 
proposed by the conforming Respondents. 

Sussex's energy cost savings are also shown in Attachment 1. The savings 
calculations in Attachment 1 are shown in both NPV and nominal dollars, however, 
the most appropriate way to compare the value of projects is on a NPV basis to 
recognize the time value of money and the opportunity cost of capital. 

Over the fifteen (15) years of the PPA, the SunLight/MasTec proposal yields nominal 
benefits of $5.6 million or net present value (NPV) benefits of $4.0 million. These 
benefits have been calculated under the conservative assumption that bond interest 
rates will be at 5.0%. The RFP also required Respondents to submit an adjustment 
factor to the PPA Price to account for a change in the bond rate from the assumed level 
of 5.0% to the actual bond issuance rate. Based upon Sunlight's adjustment factor 
and the current expectation for the bond issuance rate (4.6%), the SunLightJMasTec 
proposal would yields nominal benefits of $5.9 million or net present value (NPV) 
benefits of $4,3 million. 

The Respondent with the highest NPV of benefits (SunLightIMasTec) earned the 
maximum number of points (40) in the Matrix for this criterion. 

A sensitivity analysis of the NPV benefits was also conducted by evaluating changes in 
the average electric rate escalation and is provided in Attachment 5. The results show 
that the SunLightIMasTec proposal will provide significant levels of energy cost savings, 
even assuming no escalation in the average electric rate. 

a. Option - Sharing of Benefits 

The RFP asked .the Respondents whether they would be willing to share additional 
benefits with Sussex. As an example of such benefits, the RFP listed (a) sharing of 
SREC market revenues, (b) sharing in any Federal or State tax benefits, (c) sharing in 
other financial / environmental market value, (d) end on contract provisions beyond 



those identified in the RFP and (e) any other additional services that would provide 
value to Sussex. 

As it relates to the sharing in SREC market revenues, the level of this potential benefit 
and the probability of it occurring are very difficult to determine since it depends on 
future SREC prices. SREC prices will depend on the level of SREC supply and the cost 
and efficiency of new solar projects at that time. Scoring was based on whether or not 
SREC sharing was proposed and how beneficial the sharing would be to Sussex. 

SunLighvMasTec offered the following additional benefits: 

1. SREC sharing in the amount of 50% of the upside of SRECs above $300 aiter 
Year 5. 

2. Should other environmental attributes arise in the future from these projects, 
SunLightIMasTec proposed to share in the proceeds from the sale of such 
attributes. 

3. Should a change in law result in significantly more favorable tax treatment, 
SunLightIMasTec would use best efforts to share with Sussex. 

4. Finally, they would deliver an educational program about the science and 
benefits of solar systems, including solar energy science kits, teacher training 
about renewable energy, the ability to access operational data and personnel to 
promote the educational program. 

SunLightIMasTec was awarded the maximum value of five (5) points for this sharing 
proposal. 

b. Non-Material Changes to Program Documents 

SunLightIMasTec proposed no changes to the program documents and received the 
maximum number of points in this section of the Matrix. 



9. Technical DesignfApproach 

The evaluation of the technical design/approach has several elements including output 
guarantees, construction schedules, project team approach, and operation and 
maintenance plans. Below is a technical review of the proposal. The Proposal was 
evaluated and awarded points in the Matrix based on the responses to the following 
criteria: output guarantee, design strategy, project team approach, and operations and 
maintenance (O&M) plan and strategy. 

a. Output Guarantee (MWH) 

The Respondent provided the output guarantees required in the RFP and were 
therefore awarded maximum points for this requirement. Below is a description of the 
Respondent's design strategy including their total system size and output. 

SunLiahtlMasTec 

SunLight/MasTecfs proposed capacity was compared with the conceptual site plans 
provided in the RFP. SunLight/MasTec based their proposal 100% on the Birdsall 
conceptual layouts without exception. The total system size is within 3kw of the 
conceptual site plans due to round-off differences. The SunLight/MasTec proposal will 
provide a 4.5% increase in kwh, over Birdsall's calculated production numbers. All 
system sizes and productions are within 90% of consumption at the facilities with the 
exception of Lenape Valley that will generate 90.5%. This is acceptable. 

Total System Size 

b. Design Strategy 

Total System Output 

Below is a description of the proposal design strategy. The Respondent was evaluated 
based on the major system components and design of the systems. The Respondent 
received the maximum points for this requirement. 

SunLiahtlMasTec 

6.678 MW 

SunLight/MasTecls PV design followed the Birdsall concept layout exactly. This includes 
roof mounted PV panels, ground mounted PV panels, and parking canopies. Below is a 
description of the Major system components proposed by Sunlight/MasTec. All 
information was not included in the proposal but was provided in the oral interview. 
They are using quality products in all areas. The evaluation team accepts 
SunLight/MasTec's design and system components. 

7.998 MWh 



System Component i Manufacturer I ..-- --.--, 
: PV Modules . .. -- -- .- 

c. Project Team Approach 

Below is a description of the proposer's project team approach. Based on their 
responses, they were awarded the maximum points for this requirement. 

Sunlight/MasTecfs project team approach seemed well organized and complete. They 
have an experienced team which has completed similar large solar projects. I n  
addition, they have also been the successful proposer at Somerset County Improvement 
Authority Tranche 2, Mercer County Improvement Authority for Mercer County 
Community College and Morris County Improvement Authority Tranche 2. All of the 
design and engineering will be completed by MasTec. They are a national energy 
contractor with experience, and technical depth to complete this project successfully. 
They have a plan to schedule installations with minimal disruptions, will be staffing 
locally, and plan on bringing in experienced solar contractors. They plan on meeting 
with local units for communications sessions, to assess the best time to schedule 
installations, and will be open on canopy designs to meet the needs of local units. 

d. Operations and Maintenance Plan and Approach 

Below is a description of the proposal's O&M plan and approach. Based on their 
response, the respondent was awarded the maximum points for this requirement. 

The operations and maintenance will be monitored on a daily basis by an inverter level 
monitoring package. This will provide the latest data for system performance and 
availability. It will also provide any error messages from the inverters, regarding the 
system operation, mal-function, and inverter status or system fault. The data 
acquisition system (DAS) will be designed for remote web based operation and the data 
will be transferred to a third party server via the internet. 

SunLight MasTec also provided a comprehensive Operation and Maintenance 
procedures document at the oral interview. They have an acceptable approach for 
O&M. 



10. Respondent Experience 

The evaluation of respondent experience has several elements including: project 
management, contractor experience, project experience, and New Jersey experience. 
Below is a summary of the SunLightJMasTec proposal. 

a. Project Management 

SunLightJMasTec demonstrated their ability to successfully manage the project through 
the involvement of well sualified/ex~erienced manaqement, su~ervisow, and kev staff. . . . . 
The respondent was awarded the maximum points for this requirement." 

b. Contractor Experience 

SunUght/MasTec has teamed with very experienced and technically qualified EPC's. The 
maximum number of points for this section in the evaluation matrix is awarded. 

c. Project Experience 

SunLightJMasTec has demonstrated extensive project experience with respect to similar 
types of projects in New Jersey and other States. Maximum number of points awarded 
for this section. 

d. New Jersey Experience 

The SunLightJMasTec team has won other County Renewable Energy Program awards 
to implement solar systems. They and their contractors are well experienced in New 
Jersey. SunLightJMasTec has established an office in NJ to implement solar systems 
and will establish a second office in Sussex County, to maintain and enhance their NJ 
experience. The maximum number of points have been awarded for evaluation in this 
section. 



11. Financial Strength 

The evaluation of the financial strength of the proposals has two (2) elements including 
financial capability/strength of provider and financial risk to Sussex. Below is a summary 
of the Respondent's proposal. 

a. Financial CapabilityIStrength of Respondent 

Below is a description of the financial capability and the financial strength of the 
Respondent. The Respondents received the maximum amount of points for this section. 

SunLight has financed 3.7 MW of projects since 2009 and has an additional 12.1 MW 
scheduled over the next year. SunLight's current equity is over $10 million and they 
recently launched the SunLight General Solar Fund Two in the amount of $30 million. 
Power Partners MasTec, LLC is a wholly-owned subsidiary of MasTec, Inc. a minority 
business enterprise with over 9,000 employees and annual revenues of $2.3 billion 
(2010). MasTec has over $500 million in bonding capacity. MasTec will provide the 
construction bond for the project installation. SunLightlMasTec has provided sufficient 
financial information and an adequate finance package. 

b. County SecurityIDeficiency Amount 

Financial risk to Sussex specifically concerns proposals where the Authority is 
committing funds to the solar project and Sussex is committing its guaranty on those 
funds. A second, but much less significant, financial risk involves whether the solar 
developer is willing to offer a restoration security. 

SunLightfMasTec has proposed to use the public financing approach which imposes a 
financial risk upon Sussex, however, their proposal to self-finance a substantial portion 
of the overall cost of the renewable energy projects has significantly reduced that risk 
by effectively eliminating the need to fund a County Security Amount (CSA). The 
SunLight/MasTec proposal has been structured such that, using the conservative SREC 
assumptions provided by the Authority, a CSA of approximately $1.0 million exists only 
during the first year. For the majority of the program (years 2 through 15) there is no 
CSA and, in fact, a cushion is provided in each of the subject years. 

I n  addition, SunLightIMasTec has proposed a $1.5 million reserve fund to provide 
additional financial protection to Sussex. This reserve fund exceeds the annual bond 
service requirements. Finally, the SunLight/MasTec proposal offered a performance 
security of $375,000 which would be built up through setting aside $75,000 a year for 
five years beginning in Year 11 (a positive for Sussex). The SunLight/MasTec proposal 
allows the bond size to be significantly reduced and limit its associated risk to Sussex 
with a very high degree of certainty. Since there is still some financing risk to the 



Sussex, the SunLightIMasTec proposal has been awarded less than the maximum 
number of points in this rating category. 

The SunLightIMasTec Proposal reduced the bond size from $33.6 million to 
approximately $26.0 million by proposing to self finance $7.6 million. This approach 
reduces financial risk to Sussex by reducing the amount of the Authority bonds required 
to be issued to approximately $26.0 million. The smaller size of the Authority bond 
reduces the Sussex exposure and provides strong SREC price risk protection as the 
balance of transaction revenues (i.e. SRECs and PPA payments) should this Respondent 
default, are estimated to be fully sufficient to make all debt service payments on the 
bonds in all but the first year. I n  addition, the SunLightIMasTec proposal includes a 
$1.5 million reserve fund to provide additional financial protection to Sussex. 



12. Phase I11 Evaluation 

The RFP reserves the right for Sussex to conduct interviews with qualified Respondents. 
After reviewing all aspects of the submitted proposals, in particular the savings in 
energy costs preferred by Sussex and as required under applicable law (see the details 
in Section 8(a) and as reflected in the Evaluation Matrix through Phase 11), the 
Evaluation Team decided to conduct an interview with SunLight/MasTec to explore all 
aspects of their proposal. 

Prior to the interview, the Evaluation Team provided a list of issues (see Attachment 
6 )  that they wanted SunLight/MasTec to address at the interview. SunLightIMasTec did 
an excellent job during their presentation and was able to explain all key issues as well 
as demonstrating an understanding of financial matters. Additionally, during the 
interview, the potential for the monetized sharing of SREC value in the early years (year 
1 through 5) was discussed. The possible tax implications of such sharing will be 
reviewed. Pending the result of that review, SunLight/MasTec indicated that they 
would be open to the monetized sharing of SREC value in the early years. 
SunLightlMasTec received the maximum number of points for this criterion of the 
Evaluation Matrix. 



13. Recommendation - Successful Respondent 

I n  recommending a Successful Respondent, the Evaluation Team uses the Proposal 
Evaluation Matrix to rank the Respondents. 

The SunLight/MasTec team possesses high quality management, installation 
capabilities, and sound solar development experience. I n  addition, the SunLight/MasTec 
proposal provides Sussex benefits in the following key areas: 

1. It provides substantial direct energy cost savings; 

2. It provides the Local Units the potential for additional savings through the 
sharing of revenues from the sale of Solar Renewable Energy Certificates 
(SRECs) and other environmental benefits; 

3. Due to SunLight/MasTecls proposed capital and in kind equity investment, 
which reduces the required size of the Authority bond issuance, it provides a 
strong level of protection for Sussex from financial risk; 

4. It provided additional financial protection for Sussex in the form of a Debt 
Service Reserve Fund; and, 

5. It includes a restoration security providing for additional Local Unit protection 
at the end of contract. 

Over the fifteen (15) years of the PPA, the SunLightIMasTec proposal yields nominal 
benefits of $5.6 million or net present value (NPV) benefits of $4.0 million. These 
benefits have been calculated under the conservative assumption that bond interest 
rates will be at 5.0%. The RFP also required Respondents to submit an adjustment 
factor to the PPA Price to account for a change in the bond rate from the assumed level 
of 5.0% to the actual bond issuance rate. Based upon SunLight's adjustment factor 
and the current expectation for the bond issuance rate (4.6%), the SunLighvMasTec 
proposal would yields nominal benefits of $5.9 million or net present value (NPV) 
benefits of $4.3 million. 

The Respondent provided a financial structure limiting the financial risk to Sussex. By 
offering to self-finance a substantial portion of the overall cost of the renewable energy 
projects in the amount of $7.6 million, the SunLightIMasTec proposal allows the 
Authority, on behalf of Sussex, to significantly reduce its bond size. The Authority's 
$26.0 million in bonds will be combined with SunLight/MasTecfs $7.6 million self- 
financing to finance the total project cost ($33.6 million). The SunLightIMasTec 
proposal also protects Sussex (which will be providing its guaranty on the Authority 
bonds) from the potential risk of reductions in the price of SRECs. Moreover, by self- 
financing a portion of the total cost of the project, this protection has a very high 
degree of certainty. I n  addition, SunLightIMasTec proposed to post a $1.5 million 



reserve, funded with an equity contribution from the company, to provide additional 
financial protection to Sussex. 

The Evaluation Team recognizes the value of the financial provisions of the 
SunLightlMasTec proposal in terms of the protection of Sussex, its guaranty and its 
bond rating. The preservation of this bond rating provides future economic benefits to 
Sussex and its citizens and businesses by allowing the Authority to borrow money at 
low interest rates due to its "Aa2" rating. Accordingly, a high premium is placed on its 
protection. The financial protections of the SunLight/MasTec proposal, including a 
significant reduction in the size of the Authority bond amounts, on behalf of Sussex, 
provides a strong and distinguishing level of protection which, in combination with other 
factors considered, lead to the recommended selection. 

The overall Matrix scoring identified SunUght/MasTec as the Respondent providing the 
greatest value. Based on the above discussions, the evaluation indicates that 
SunLight/MasTecfs proposal scored 94 out of a total of 100 points. The proposal 
scoring is shown in Attachment 4. 

Accordingly, the Evaluation Team recommends that the Authority select 
SunLightIMasTec as the Successful Respondent, subject to clarification of 
the SREC sharing issue discussed in Section 12, page 28. This will result in 
estimated aggregate annual benefits of approximately $280,000 in the first year, total 
savings of $4.0 million (NPV) over the life of the PPA, and average rate reductions for 
electricity purchased through this program of 35% relative to utility delivered power. 
These benefits will be recalculated after the sale of bonds and may likely increase due 
to the conservative assumptions used in this analysis. 

The evaluation of "price and non-price" factors allowed by law permits and supports this 
recommendation. 



Attachment 1 
Sussex County Program Solar Savings Summary 

Sussex County Renewable Energy Program 

Proposal Evaluation 
October 20,2011 

Sunlight General Capital/Power Partners MasTec 6.678 $0.099 3.0% $5,565,316 $3,979,057 



Attachment 2 

Evaluation Matrix 

Sussex County Renewable Energy Program 
Proposal Evaluation Matrix 

Phase I - RFP Requirements Checklist Attachment 2 
Phase I1 - Proposal Evaluation Page 1 of 2 
Phase I11 - Short List Evaluation 

October 18, 201 1 

PPA Price Quotation Sheet (Form A-1): I - PPA Price & Escalation 
- Total Project Cost 
- Amortization Schedule 
- Structuralllnterconnection Adjustment Fact01 
- Additional Economic Benefits 

Appendix D Forms: 
- Respondent Information (Form A-2) Y 
- Proposal Security in lieu of Bond (Form A-4) Y 
- Proposal Bond (Form A- 5) Y 
- Ownership Disclosure Statement (Form A-6) Y 
- Non-Collusion Affidavit (Form A-7) Y 
- Consent to Investigat~on (Form A-8) Y 
- Relevant Experience Y 
- Respondent's Qualifications (Form A-9) Y 
- Receipt of Addenda (Form A-10) Y 
- Sealed Proposal Checklist (Form A-11) Y 
- County Deficiency Amount (Exhibit F) Y 
Form of PPA (Private Option Only) Y 
Business Registration Certificate Y 



Sussex County Renewable Energy Program 
Proposal Evaluation Matrix 

Phase I - RFP Requirements Checklist 
Phase I1 - Proposal Evaluation 
Phase 111 -Short List Evaluation 

Attachment 2 
Page 2 of 2 

Ftnancral Benefih (50) NPV of Benefik 
Optlon - Shanng of Benefb 

40 
5 

40 

Materlai Changer to Program ~ o ~ ~ ~ ~ ~ k  4 
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Tedlnical Derign I Approach (10) Output Guarantee (KWH) 
Design Sbategy 
Prole3 Team Approach 
O&M Plan and Appmach 

Pmparer Experience (10) Pmie3 Management 
Conbanor Expertire 
P m j m  Experience 
New lenw ExDerience L 2 

Flnanclal Strengih (20) Financial Ca~abi l~hl l  strength of pmvlder 
Flnanclal Risk to the county 

5 5 
15 10 

TOTAL PHASE I1 90 84 

I Prerenhtian 
Explanation Key Facmrr 
Understanding Financial Facton 1 SREC ~ a h e t  

TOTAL PHASE III 10 



Attachment 3 
Savings by Local Unit Facility 



Attachment 4 

Load Served by Solar by Local Unit Facility 

Sussex County Renewable Energy Program 

Local Unit Facility - Solar Statistics 
October 20,2011 

Fredm Township Civic Center 83,771 61 70.045 63,040 75% 
FrankfordTwp BOE- Frankford Twp School 579.200 362 456,677 41 1,009 71% 
Frankiin Borough BOE- Franklin Elementary School 669,667 227 261,757 235,581 35% 
Green Twp SD BOE- Green Hills School 747,360 157 183426 165,083 22% 
Hardyston SD BOE- Hardyston Middle School 1,395,427 612 774,471 697,024 50% 
High Point Reg SD BOE- High Point Regional HS 1,936,792 453 513,808 482.427 24% 
Kinatinny Reg SD BOE- Kiuatinny Regional HS 2.225.026 360 41 7,047 375,344 17% 
Leoape Valley Reg BCE- Lenape Valiey Regional HS 1,586,751 1167 1,438,317 1,292,686 81% 
Newton PublicSchools BOE- Merriam Ave School 447.360 347 393,380 354,043 79% 
Newton PublicSchwls BOP Newton HS 784,465 346 392,673 353,405 45% 
Sussex County Techolcai Schwi 1,626,800 1194 1,449,254 1,304,328 80% 
Sussex Counly Judicial Center 1,381,120 468 534,629 481,346 35% 
Surseu County Main Library 153,600 100 126,514 113,863 74% 
Sussex Counly Wheatsworth F a c i i i y  346,840 149 197,492 177.743 51% 
Town of Newton- Departement of Publio Works 183,778 73 84,024 75,621 41% 
Town of Newion- Wastewater Treatment Plant 751,200 109 138,121 124,309 17% 

total 15,807,037 6,678.00 7,998,277 7,198,450 46% 

' ~ete' red load is based on total consumption at the site, including meters that solar energy will not be 
interconnected to. 

" Electric Load Served by Solar Generation is based on Guaranteed kwh production 

"'Sussex County's Wheatsworth Factility's electric consumption is estimated 



Attachment 5 

Sensitivity Analysis 

Sussex County Renewable Energy Program 

Estimated Savings Summary 
October 20,2011 

Discount Rate of 5010, Average Retail Electric Rate of 3.6% 

Sunlight General Capital & Power Partners MasTec $5,565,316 $3,979,057 

Discount Rate of 5%, Average Retail Electric Rate of 6% 

I Sunlight General Capital & Power Partners MasTec $10,492,725 $7,144,229 

Discount Rate of 5%, Average Retail Electric Rate of 0% 

Sunlight General Capital &Power Partners MasTec $1,403,826 $1,340,664 



Attachment 6 

Interview Questions 

Sussex County Solar Program 
Interview Questions 

Sunlight General Capital / Power Partners MasTec 
October 19,2011 

Sussex County would like to have a general discussion on the following items to better 
understand the basis for the Response to Request for Proposals: 

1. Financial strength of Proposer. 

2. Proposed solar project financing approach. Specific discussion regarding: 
a. Equity contribution of $7.6 million. 
b. Debt Service Reserve Fund account of $1.5 million. 
c. CDA calculation: 

i. O&M value. 

3. Discuss plans t o  realize 1603 grant. 

4. Proposer view of current and future SREC market. 

5. Expected solar production - basis for expected output. 

6. Guaranteed solar production. 
a. How and when measured. 
b. Financial implications of production shortfall 

7. Additional economic benefits: 
a. SRECsharing: 

i. 50% sharing above $300 per SREC after year 5. 
ii. How and when measured. 
iii. Financial sharing mechanism 

b. Refund bonds for savings 
i. 50% sharing resulting from refunding 
ii. Financial sharing mechanism 

c. Other currently unidentified environmental benefits - Discuss potential 

8. Fair market value purchase option tax implications and potential formula approach. 

9. Proposer experience and qualifications. 



10. "Technical Drawings and Specifications" section of the proposal, section 1.3.1 
(Clarifications and Assumptions): Discuss items - 3 (module pricing timing), 7 (work 
schedule requirement)and 12 (Construction impediments and impact on PPA price). 

The following are technical questions to be discussed that will help Sussex County better 
understand the basis for the Response to Request for Proposals: 

1. I reviewed all of the proposed system productions estimates and compared them to the 
facilities consumption data. All system sizes and productions are within 90.5% of total 
consumption. Lenape Valley was the highest at 90.5%, all other were less than 90%. 

2. Under Section 4 of the Sunlight Proposal (Technical Drawings and Specification) Power 
Partners MasTec Section 1.3.1 Item 13. Power Partners assumes the rooftop sites do not 
require any upgrades and are structurally sufficient t o  accept ballasted racking system. 

Our Technical specification: Appendix C, Part 3 Section H. Roof installations: states 
contractor shall maintain roof integrity with installation. 

3. Power Partners MasTec's List of contracts underway states "see attached". Is the attached 
the meant to be SunLight's list of projects underway or is there another list? 

4. The proposal includes Business registrations forms for Pfister Energy Inc., Helios Solar 
Energy, LLC, and Lighton Elec, Inc. Please describe how these firms will be involved in this 
project? 

5. Describe your installation strategy to minimize disruptions at schools and other facilities? 
What is the construction schedule you plan of follow for the project timeline? 

6. What specific manufacturer are you using for? 

System Component Manufacturer 

I Inverters I I - 

Mounting Systems f 

7. How will the operations be monitored after installation is completed? What is the response 
time for error messages? Problems with the system? Who do you plan on using? What is 
the maintenance plan you have for al l  site? 



CERTIFICATE OF TJXE AUTHORITY AS TO OFFICIAL STATEMENT 

I, JOHN BONANNI, Chairman of The Morris County Improvement Authority (the 
"Authority"), a public body corporate and politic of the State of New Jersey (the "State") 
organized and existing pursuant to and in accordance with the county improvement authorities 
law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts 
amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A-44 et seq., the 
"Act") and other applicable law, and in connection with the issuance by the Authority of its 
$26,715,000 aggregate principal amount of "County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Bonds, Series 201 1A (Federally Taxable)" dated the date hereof (the 
"Series 2011A Bonds") and the $985,000 aggregate principal amount of "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Notes, Series 2011B (Federally 
Taxable)" dated the date hereof (the "Series 2011B Note" and together with the Series 201 1A 
Bonds, the "Series 2011 Bonds"), DO HEREBY CERTIFY on behalf of the Authority as 
follows: 

As of the date hereof, the description and information contained in the Official Statement 
dated December 7,201 1 issued in connection with the Series 201 1 Bonds (the ''Oflcial Statement"), 
a true copy of which is attached hereto as Exhibit A, relating to the Authority, its operations, and 
the transactions contemplated hereby and otherwise by any of the Renewable Energy Program 
Documents, the Authority Bond Resolution (as such terms are defined in the Official Statement) 
and the Official Statement and other information therein pertaining to the Authority is true and 
correct in all material respects and does not contain any untrue or incorrect statement or misleading 
statement of a material fact and does not and will not omit to state a material fact which is necessary 
to make the statements therein, in the light of the circumstances under which they were made, not 
misleading. 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Authority this 
7th day of December, 201 1. 

THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY 

By: 
hn Bonanni 



EXHIBIT A 

[Attach copy of Official Statement] 



NEW ISSUE - BOOK-ENTRY ONLY RATING: iMoody9s: 
(See "CREDIT RATING" herein) 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
(Morris County, New Jersey) 

$26,715,000 County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 2OllA 
(Federally Taxable) 

and 
$985,000 County of Sussex Guaranteed Renewable Energy Program Lease Revenue Note, Series 2011B 

(Federally Taxable) 
Dated: Date of Delivery Due: As shown an the inside front cover 

The $26,715,000 aggregate principal amount of"County of Sussen Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 IA (Federally Taxable)" (the 
'Beries 201lA Bonds'? will be issued by The Morris County Improvement Authority (the 'Authority") as fully registered bonds. One certificate for each stated maturity of the 
Series 2OllA Bands wiil be issued in the principal amount of each such maturity. The Series 2011A Bonds wiil be registered initially in the name of Cede & Co. ("Cede'), as 
nominee for The Depository Trust Company ("DTC"), an automated depository for securities and clearing house transactions, which will act as ~ecuritics depository far the Series 
2OIlA Bonds. Individual purchases ofthe Series 201 LA Bonds will be made in book-entry form (without certificates) in denominations of $5,000 or any integral multiple thereof. 
See "DESCRIPTION OF THE SERIES 2011 BONDS - Book-Entry Only System" herein. Capitalized terms not defined on this cover page shall have the meanings set fonh in 
this Official Statement. 

The principal of tho Series 2011A Bonds is payable an June 15 in the years and in the amounts set forthon the inside fmnt cover hereof. The Series 2011A Bonds shall be 
dated and bear interest from their date of delivery, payable on June 15 and December 15 of each year until final maturity (stated or otherwise) commencing on June 15,2012, at 
the interest rater per annum set fonh on the inside front cover page of this Official Statement. The principal or redemption price, if any, of the Series 20l lA Bonds will he payable 
upon presentation and surrender thereof at the principal corporate tmrt office of U.S. Bank National Association, Morristown, New Jersey, as tmstee, registrar and paying agent (the 
"Trustee," "Registrar," and "Paying Agent") for the Series 201 1A Bonds. Interest on the Series 2011ABonds is payable by checkor draft of the Paying Agent mailed to the registered 
owners ofthe Series201 IABonds as ofthcReeord Date, asdescribed herein. Provided DTC or its nominee Cede is the registered ownerafthe Series 201 IA Bonds, payment ofthe 
principal, redemption premium, if any, and interest on the Serics 201 LA Bonds will be made directly to DTC or its nominee, which is obligated to remit such principal, redemption 
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owners ofthe Series 2OILABondr. See"DESCRIPTI0N OF THE SERIES 2011 BONDS -Book-Entrv Onlv Svstem". , ~ , ,~ ~~~~ 
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The Series 201 1 Bonds are being issued punuant to the county improvement authorities law, an amended and supplemented (us codified at N.J.S.A. 40:37A-44 er seq., the 
"Act"), other applicable law, and a bond resolution of the Authority adapted on September 28,2011, as amended and supplemented by certificates of an Authorized Officer of the 
Authority to be executed in connection with the issuance of each of the Series ZOllA Bonds and the Series 2OllB Note (eoilectivcly, the "Bond Resolution"). The Series 201lA 
Bonds are being issued to: (i) finance a portion of the costs of the Renewable Energy Projects for each of the Series 2011 Local Units, (ii) reimburse certain Renewable Energy 
Program development costs paid by the County of Sussex, New Jcrrey (the "County") and the Authority, (iii) pay certain fees and costs incurred by or for SunLight General Sussen 
Solar, LLC (the "Company") in connection with the Renewable Energy Program, and (iv) pay the various costs of issuing tho Series 2011ABonds and tho Series 2OllB Note. The 
Series ZOlIB Note is being issued to pay capitalized interest an tho Series 201IABonds anJune 15, 2012 and December 15,2012. Aportion ofthe costs ofthe Renewable Energy 
Projects will be provided from certain deferred equity contributed by the Company. See "THE RENEWABLE ENERGY PROGRAM" and "SOURCES AND USES OF SERIES 
2OllA BONDS AND SERIES 201 LB NOTE PROCEEDS" herein. 

The Series 2011 B o d s  are special and limited obligations of h e  Authority, payable as to principal, redemption premium, if any, and interest solely from and secured by 
the Authority's pledge of the Tmst Estate to the Trustee under the Bond Resolution. The Tmst Estate includes, without limitation: (i) the Revenues, (ii) payments made by the 
County under the County Guaranty (as defined herein) and (iii) the Funds and Accounts (except (A) the Administrative Expome Account and the Costs of IsEuanee Account of the 
Administrative Fund and (B) the Caunty Security Fund) established under the Bond Resolution and held by the Tmstee. The payment of the principal of (including Sinking Fund 
I~tdlmknlS, if any) and interest on the Series 201 I Bonds (but not any redemption premium) shall be guaranteed by the County pursuant to the County Guaranty. The County has 
the right, power and obligation to cause the levy ofodvolorem taxes upan all the taxable property within the County, without limitation as to rate or amount, ifnecessary, in order to 
meet its payment obligations under the Caunty Guaranty. See "SECURITY FORTHE SERIES 2011 BONDS" herein. 

THE SERIES 2011 BONDS ARE SPECIAL AND LIMITED OBLIGATIONS OF THE AUTHORITY. NEITHER THE STATE, NOR ANY POLITICAL SUBDIVISION 
THEREOF (OTHER THAN THE AUTHORITY BUT SOLELY TO THE EXTENT OF THE TRUST ESTATE, AND OTHER THAN THE COUNTY TO THE E X T ~  OF THE 
COUNTY GUARANTY), IS OBLIGATED TO PAY THE PRINCIPAL OF, OR INTEREST ON, THE SERIES 201 1 BONDS. NEITHER THE FAITH AND CREDIT NOR THE 
TAXINGPOWER OF THE STATENORANYPOLITICALS~DIVISIONTHEREOF (OTHERTHAN THE COUNTYTO THE EXTENTOF THE COUNTY GUARANTY) IS 
PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF, OR mTEREST ON, THE SERIES 2011 BONDS. THE AUTHORITY HAS NO TAXING POWER. 

This cover page and the inside cover page contain certain information far quick reference only. It is not a summary of the issue. Investan must read the entire Official 
Statement including all appendices to obtain information essential to making an informed investment decision. 

The Series 2011 Bonds are offered for delivery when, as and if issued and delivered to the Underwriters, subject to the approving legal opinion of hglesina, Pearlman, 
Wyciskala & Taylor, LLC, Parsippany, New Jersey, Bond Counsel to the Authority. Certain legal matters will be passed upon for the Undetwriters by their counsel, Gibbons PC., 
Newark, New Jeney. Certain legal matters concerning the obligations of the County will be passed upon by Wilentz, Goldman & Spitzer, PA., Woodbridge, New Jersey, County 
Bond Counsel. NW Financial Group, LLC, Jersey City, New Jeney, is acting as Financial Advisor to tho Authority in connection with the issuance of the Series 2011 Bonds. It is 
expected that the Serics 2011 Bonds will be available for delivery through DTC in Now Yark, New Yark, and that senlement for the Series 2011 Bonds will occur at tho offices of 
Bond Counsel in Parsippany, New Jersey, on or about December 14,201 1. 



THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
(MOlUUS COUNTY, NEW JERSEY) 

$26,715,000 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 2011A 

(Federally Taxable) 

$15,645,000 Serial Bonds 

Maturity Principal 
Amount Interest Rate 

$11,070,000 4.938% Term Bond Due June 15,2027 Priced at 100% - CUSIP' - 618027BW5 

$985,000 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue Note, Series 2011B 

(Federally Taxable) 

Principal 
Amount Interest Rate Yield cus~p' 

January 15,2013 $985,000 1.50% 1.50% 618027BX3 

* Registered trademark of American Bankers Association. CUSIP numbers are provided by Standard & Poor's, 
CUSIP Service Bureau, a division of The McGraw-Hill Companies, Inc. The CUSIP numbers listed above are 
being provided solely for the convenience of Bondholders only at the time of issuance of the Series 2011 Bonds and 
the Agency does not make any representation with respect to such numbers or undertake any responsibility for its 
accuracy now or at any time in the future. The CUSIP number for a specific maturity is subject to being changed 
after the issuance of the Series 201 1 Bonds as a result of various subsequent actions including, but not limited to, a 
refunding in whole or in part of such maturity as a result of the procurement of secondary market portfolio insurance 
or other similar enhancement by investors that is applicable to all or a portion of certain maturities of the Series 
201 1 Bonds. 
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No broker, dealer, salesperson or other person has been authorized by the Authority, the 
Company or the Underwriters to give any information or to make any representations, other than 
those contained in this Official Statement, in connection with the offering of the Series 201 1 
Bonds made hereby and, if given or made, such information or representations must not be relied 
upon as having been authorized by any of the foregoing. This Official Statement does not 
constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of the 
Series 201 1 Bonds in any jurisdiction in which it is unlawful for such person to make such offer, 
solicitation or sale. Capitalized terms not defined on this page shall have the meanings set forth 
in this Official Statement and in the Bond Resolution. 

The information which is set forth herein has been provided by the Authority, the 
Company and by other sources which are believed to be reliable by the Authority, the Company 
and the Underwriters, but such information provided by such other sources is not guaranteed as 
to accuracy or completeness by the Authority, the Company or the Underwriters, and is not 
intended to be and is not to be construed as a representation by the Authority, the Company or 
the Underwriters. Certain financial, economic and demographic information concerning the 
County is contained in Appendices A and B to this Official Statement. Such information has 
been fumished by the County. Certain general information concerning the Company is 
contained in Appendix C to this Official Statement. Such information has been furnished by the 
Company. The Authority, the Undenvriters and their respective counsel have not confirmed the 
accuracy or completeness of information relating to the Company, and the Authority and the 
Underwriters and their respective counsel disclaim any responsibility for the accuracy or 
completeness thereof. The Authority's "Solar Proposal Evaluation Report" contained in 
Appendix G was prepared by the Sussex County Evaluation Team in connection with the 
evaluation of the proposals received for the Renewable Energy Projects. 

The information and expressions of opinion herein are subject to change without notice, 
and neither the delivery of this Official Statement nor any sale hereunder shall under any 
circumstances create any implication that there has been no change in the affairs of the 
Authority, the County or the Company, since the date hereof or any earlier date as of which any 
information contained herein is given. This Official Statement is submitted in connection with 
the sale of the Series 201 1 Bonds referred to herein and may not be used, in whole or in part, for 
any other purpose. 

IN CONNECTION WITH THE OFFElUNG, THE UNDERWRITERS MAY OVER 
ALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE 
MARKET PRICE OF THE SERIES 2011 BONDS OFFERED HEREBY AT A LEVEL 
ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL I N  THE OPEN MARKET. SUCH 
STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME WITHOUT 
PRIOR NOTICE. 

The Underwriters have provided the following sentence for inclusion in this Official 
Statement. The Undenvriters have reviewed the information in this Official Statement pursuant 
to their responsibilities to investors under the Federal securities laws, but the Underwriters do not 
guarantee the accuracy or completeness of such information. 
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OFFICIAL STATEMENT 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
(MORRIS, NEW JERSEY) 

relating to its 

$26,715,000 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, 

Series 2011A (Federally Taxable) 

and 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Note, 
Series 2011B (Federally Taxable) 

INTRODUCTION 

This Official Statement, which includes the cover page, the inside cover page, and the 
Appendices attached hereto, sets forth certain information concerning the offering by The Morris 
County Improvement Authority (the "Authority"), a public body corporate and politic of the 
State of New Jersey (the "State"), of its $26,715,000 aggregate principal amount of "County of 
Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 2011A" (the 
''Series 2011A Bonds") and its $985,000 County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Note, Series 201 1B (Federally Taxable) (the "Series 2011B Note" and 
together with the Series 201 1A Bonds, the "Series 2011 Bonds"). The Series 201 1 Bonds are to 
be issued pursuant to the county improvement authorities law, constituting Chapter 183 of the 
Pamphlet Laws of 1960 of the State, as amended and supplemented (the "Act'), other applicable 
law, and that certain bond resolution of the Authority entitled "RESOLUTION AUTHORIZING 
THE ISSUANCE OF COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY 
PROGRAM LEASE REVENUE! NOTES AND BONDS, SERIES 201 1 AND ADDITIONAL 
BONDS OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY" adopted on September 
28, 2011, as amended and supplemented by a Certificate of an Authorized Officer of the 
Authority to be executed in connection with the issuance of each of the Series 201 1A Bonds and 
the Series 201 1B Note (collectively, the "BondResolution"). 

The Series 201 1 Bonds are special and limited obligations of the Authority, payable as to 
principal, redemption premium, if any, and interest solely from and secured by the Authority's 
pledge of the Trust Estate to the Trustee (as such terms are hereinafter defined) under the Bond 
Resolution. The Trust Estate includes, without limitation, (i) the Revenues (as defined in the 
Bond Resolution), (ii) payments made by the County of Sussex, New Jersey (the "County") 
under the County Guaranty (as hereinafter defmed) and (iii) the Funds and Accounts (except the 
(A) Administrative Expense Account and the Costs of Issuance Account of the Administrative 
Fund and (B) County Security Fund) defined and established under the Bond Resolution and 



held by the Trustee. For a full description of the Trust Estate, see "SECURITY FOR THE 
SERIES 201 1 BONDS - General" herein. 

The Revenues include, without limitation, the Basic Lease Payments (as hereinafter 
defined) to be made by SunLight General Sussex Solar, LLC (the "Company" or the "Lessee"), a 
limited liability company created and in good standing under the laws of the State of New Jersey, 
under that certain "Lease Purchase Agreement (Sussex County Renewable Energy Program, 
Series 201 1)" dated as of December 1,201 1 (the "Company Lease Agreement"), by and between 
the Authority, as lessor, and the Company, as lessee. In conjunction with the Company Lease 
Agreement, the Authority will enter into that certain "Power Purchase Agreement (Sussex 
County Renewable Energy Program, Series 2011)" with the Company, dated as of December 1, 
2011, for the right and obligation to purchase electricity from the Company (the "Power 
Purchase Agreement"), which right and obligation the Authority shall assign to each of the 
Series 201 1 Local Units (as hereinafter defined) under the Local Unit License Agreements (as 
hereinafter defined). Pursuant to the terms of the Company Lease Agreement, the Company 
receives certain credits against its obligation to pay the Basic Lease Payments. In particular, the 
Company receives a credit for, and therefore the Revenues also include, the Power Purchase 
Price Payments (as hereinafter defined) made by the Series 201 1 Local Units to the Trustee for 
the purchase of electricity under the respective "License and Access Agreement (Sussex County 
Renewable Energy Program, Series 2011)", each to be dated as of December 1, 2011, (the 
"Local Unit License Agreements"), by and between each of the respective Series 201 1 Local 
Units, as licensor, and the Authority, as licensee. For a description of the Revenues and the 
Basic Lease Payments, see "SECURITY FOR THE SERIES 201 1 BONDS -Flow of Payments" 
herein. , 

The payment of the principal of (including Sinking Fund Installments, if any, as defined 
in the Bond Resolution) and interest on the Series 2011 Bonds (but not any redemption 
premium) shall be fully, unconditionally, and irrevocably guaranteed by the County pursuant to 
the County Guaranty under the Act and applicable law. The County has the right, power and 
obligation to cause the levy of ad valorem taxes upon all the taxable property within the County, 
without limitation as to rate or amount, if necessary, in order to meet its payment obligations 
under the County Guaranty. The County Guaranty shall remain in effect until the Series 201 1 
Bonds have been paid in full. 

THE SERIES 2011 BONDS ARE SPECIAL AND LIMITED OBLIGATIONS OF 
THE AUTHORITY. NEITHER THE STATE, NOR ANY POLITICAL SUBDIVISION 
THEREOF(OTHERTHANTHEAUTHORITYBUTSOLELYTOTHEEXTENT0F 
THE TRUST ESTATE, AM) OTHER THAN THE COUNTY TO THE EXTENT OF THE 
COUNTY GUARANTY), IS OBLIGATED TO PAY THE PRINCIPAL OF, OR 
INTEREST ON, THE SERIES 2011 BONDS. NEITHER THE FAITH AND CREDIT 
NOR THE TAXING POWER OF THE STATE NOR ANY POLITICAL SUBDMSION 
THEREOF (OTHER THAN THE COUNTY TO THE EXTENT OF THE COUNTY 
GUARANTY) IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF, OR 
INTEREST ON, THE SERIES 2011 BONDS. THE AUTHORITY HAS NO TAXING 
POWER. 



See "SECURITY FOR THE SERIES 2011 BONDS" herein for a more complete 
description of the pledge of the Trust Estate, including certain provisions of the Bond Resolution, 
the Company Lease Agreement, the Power Purchase Agreement, the Local Unit License 
Agreements and the County Guaranty. See also "APPENDM D - Form of Bond Resolution, 
Power Purchase Agreement, License and Access Agreement, Company Lease Agreement and 
County Guaranty Agreement" herein. 

The Series 201 1 Local Units are local governments located in, and including, the County, 
participating in the County's Renewable Energy Program being implemented through the 
Authority (the "Renewable Energy Program"). The Series 2011A Bonds are being issued to 
finance, together with the Series 2011B Note and certain deferred equity provided by the 
Company, the Renewable Energy Projects (as hereinafter defmed) for each of the Series 201 1 
Local Units. For a more complete description of the Renewable Energy Program, see "THE 
RENEWABLE ENERGY PROGRAM herein. The balance of the proceeds of the Series 
201 1A Bonds are being used to (i) reimburse certain Renewable Energy Program development 
costs paid by the Authority, (ii) pay certain fees and costs incurred by or for the Company in 
connection with the Renewable Energy Program, and (iii) pay the various costs of issuing the 
Series 2011 Bonds. The proceeds of the Series 201 1B Note are being used to pay capitalized 
interest on the Series 201 1A Bonds on June 15, 2012 and December 15, 2012. See "SOURCES 
AND USES OF SERIES 201 1A BONDS AND SERIES 201 1B NOTE PROCEEDS'herein. 

In accordance with the Local Authorities Fiscal Control Law, constituting Chapter 3 13 of 
the Pamphlet Laws of 1983 of the State, as amended and supplemented (the "Local Authorities 
Fiscal Control Law"), the Local Finance Board, Division of Local Government Services of the 
Department of Community Affairs of the State (the "Local Finance Board'), has reviewed and 
held a public hearing regarding the issuance of the Series 2011 Bonds and the adoption and 
execution of the County Guaranty. By resolution adopted August 18, 2011, the Local Finance 
Board made favorable fmdings and recommendations with respect to the Series 201 1 Bonds and 
the County Guaranty in accordance with the Local Authorities Fiscal Control Law. The 
Authority adopted a resolution on October 19, 2011 achowledging the Authority members' 
review of the Local Finance Board's findings, and each member of the Authority present at such 
meeting executed a group affidavit dated as of October 19, 2011 to such effect. U.S. Bank 
National Association, Morristown, New Jersey (the "Trustee") has been appointed to serve as 
trustee, paying agent and registrar for the Series 201 1 Bonds. 

This Official Statement contains brief descriptions of the Bond Resolution, the County 
Guaranty, the Company Lease Agreement, the Local Unit License Agreements, and the Power 
Purchase Agreement (collectively, the "Renewable Energy Program Documents"), the Series 
201 1 Bonds, the Authority, the Company, and the County. See also "APPENDM D - Form of 
Bond Resolution, Power Purchase Agreement, License and Access Agreement, Company Lease 
Agreement and County Guaranty Agreement" herein. Copies of the Renewable Energy Program 
Documents are on file in the office of the Authority in Morristown, New Jersey, and reference is 
made to such documents for the provisions relating to, among other things, the terms of and 
security for the Series 2011 Bonds, the custody and application of the proceeds of the Series 
201 1 Bonds, the rights and remedies of the holders of the Series 2011 Bonds and the rights, 
duties and obligations of the Authority, the Series 201 1 Local Units, the Company, the County 
and the Trustee. A brief description of the County and its financial statements are contained in 



Appendices A and B hereto. A brief description of the Company is contained in Appendix C 
hereto and further description of the Renewable Energy Program and the Sussex County 
Evaluation Team's report evaluating the Company's proposal is contained in Appendix G hereto. 
Capitalized words and terms which are used herein which are not ordinarily capitalized and 
which are not otherwise defined herein shall have the meanings which are assigned to such 
words and terms in the Bond Resolution. See "APPENDIX D - Form of Bond Resolution, 
Power Purchase Agreement, License and Access Agreement, Company Lease Agreement and 
County Guaranty Agreement" herein. The summaries of and references to all documents, 
statutes, reports and other instnunents which are referred to herein do not purport to be complete, 
comprehensive or definitive, and each such summary and reference is qualified in its entirety by 
reference to such document, statute, report or instrument. 

THE RENEWABLE ENERGY PROGRAM 

At the direction and with the support of the County, the Authority structured, developed 
and is in the process of implementing the Renewable Energy Program. The Renewable Energy 
Program provides for the financing, design, permitting, acquisition, construction, installation, 
operation and maintenance of renewable energy capital equipment and facilities such as solar 
panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio-mass facilities, 
including any related electrical modifications or other work required or convenient for the 
installation of such systems (collectively, the "Renewable Energy Projects") for and on behalf of 
the County and local governmental units within the County, including without limitation, 
municipalities, boards of education for school districts, local authorities and any other local 
government instrumentalities, public bodies or other local government entities (collectively, 
including the County, the "Local Units"). The Renewable Energy Projects procured under the 
Renewable Energy Program are to be installed on, in, affixed or adjacent to andlor for any Local 
Unit-controlled buildings, other structures, lands or other properties of the Local Units 
(collectively, the "Local Unit Facilities"). 

In connection with the financing, design, permitting, acquisition, construction, 
installation, operation and maintenance of the Renewable Energy Projects, it may be necessary, 
desirable or convenient to fmance, design, permit, acquire, construct, renovate and install certain 
capital improvements to the Local Unit Facilities, including without limitation, improvements to 
or replacement of, roofing systems (collectively, the "Capital Improvement Projects" and 
together with the Renewable Energy Projects and any Completion Project, the "Projects"). The 
Authority anticipates no Capital Improvement Projects in connection with projects financed by 
the Series 201 1 Bonds on behalf of the Series 201 1 Local Units. 

The primary goal of the Renewable Energy Program is to expand the use of renewable 
energy sources available and utilized by the Local Units for their Local Unit Facilities, with the 
attendant environmental and financial benefits (including their contribution toward the State 
2011 Energy Master Plan goal of achieving thirty percent (30%) renewable energy sources by 
2020), and to reduce the energy-related operating costs of the Local Units for their Local Unit 
Facilities, all without obligating the Local Units to pay for the debt service on the Authority 
bonds (in this pool, the Series 201 1 Bonds) issued to finance the costs of such Projects. 



In order to implement the Renewable Energy Program, the Authority will apply a portion 
of the proceeds of the Series 201 1A Bonds (together with all of the proceeds of the Series 201 1B 
Note to pay capitalized interest on the Series 2011A Bonds) to finance the respective Renewable 
Energy Projects on the respective Local Unit Facilities, all as set forth in Exhibit B (i.e., 
photovoltaic panel and electrical system upgrades), and Exhibit A (the roofs, ground and parking 
lots for twenty-seven (27) Renewable Energy Projects located at twenty (20) public facilities) to 
the License and Access Agreement (a form of which is attached hereto in Appendix D) for each 
of the following thirteen (13) participating Local Units, or other qualifying Local Units if 
necessary(the "Series 201 1 Local Units"): 

(i) Fredon Township and Town of Newton (collectively, the "Municipal Series 2011 
Local Units"); and 

(ii) Byram Township School District, Frankford Board of Education, Franklin 
Borough Board of Education, Green Township Board of Education, Hardyston 
Board of Education, High Point Regional School District, Kittatinny Regional 
School District and Newton Board of Education (collectively, the "Board of 
Education Series 2011 Local Units"); and 

(iii) County, Sussex County Community College and Sussex County Technical School 
(the "County Series 2011 Local Units"); 

Pursuant to the Local Unit License Agreement with each Series 2011 Local Unit, the 
Authority and/or its assignees have the right and obligation to (i) access the Local Unit Facilities 
of each such Series 201 1 Local Unit, most particularly their roofs, parking area and/or grounds 
and electrical systems (the "Local Unit License"), (ii) finance, design, permit, acquire, construct, 
install, operate and maintain the Renewable Energy Projects on, in, affixed or adjacent to, or for 
the benefit of such Local Unit Facilities, (iii) receive the right to the renewable energy produced 
fkom the Renewable Energy Projects financed by the Series 2011 Bonds, and (iv) sell all or a 
portion of the renewable energy produced fkom such Renewable Energy Projects through the 
Authority to the respective Series 201 1 Local Units, pursuant to an assignment (under each Local 
Unit License Agreement) &om the Authority to the Series 2011 Local Units of the Power 
Purchase Agreement. 

Under the competitive contracting provisions of the Local Public Contracts Law 
constituting, Chapter 198 of the Pamphlet Laws of 1971 of the State, as amended and 
supplemented (the "Local Public Contracts Law"), the Authority has procured the services of the 
Company to design, permit, acquire, construct, install, operate and maintain the Renewable 
Energy Projects for the Local Unit Facilities of (i) the Municipal Series 201 1 Local Units and 
(ii) the County Series 201 1 Local Units. The Company has secured rights to access these Local 
Unit Facilities fkom the rights and obligations set forth in the Local Unit License Agreements of 
such respective Series 201 1 Local Units, all of which rights and obligations have been assigned 
fkom the Authority to the Company pursuant to the terms of the Company Lease Agreement. 
The funding for such Renewable Energy Projects shall be provided (i) to the Company in the 
amount of 70% of each requisition on a requisition basis from a portion of the proceeds of the 
Series 201 1 Bonds and (ii) by the Company in the amount of 30% of each requisition through its 
in-kind equity contribution discussed herein. 



Under the competitive contracting provisions of the Public Schools Contracts Law 
constituting Chapter l i 4  of the ~ a m ~ h G i L a w s  of 1977 of the State, as amended and 
sup~lemented (the "Public Schools Contracts LmY" and together with the Local Public Contracts 
L&, the "contract Law"), the Authority has procured the services of the Company to design, 
permit, acquire, construct, install, operate and maintain the Renewable Energy Projects for the 
Local Unit Facilities of the Board of Education Series 201 1 Local Units. The Company has 
secured rights to access these Local Unit Facilities from the rights and obligations set forth in the 
Local Unit License Agreements of such respective Series 2011 Local Units, all of which rights 
and obligations have been assigned from the Authority to the Company pursuant to the terms of 
the Company Lease Agreement. The funding for such Renewable Energy Projects shall be 
provided to the Company (i) to the Company in the amount of 70% of each requisition on a 
requisition basis from a portion of the proceeds of the Series 2011 Bonds and (ii) by the 
Company in the amount of 30% of each requisition through its in-kind equity contribution 
discussed herein. 

In accordance with the terms of the Power Purchase Agreement, the Company shall sell 
to the Authority, for a term of fifteen (15) years, unless extended in accordance with then 
applicable law, the renewable energy generated from the Renewable Energy Projects for the 
Series 201 1 Local Units for a fured price of 0.0935 cents per kilowatt hour, as escalated annually 
by 3% in accordance with the terms thereof (the "Power Purchase Price"), which Authority right 
and obligation to purchase and pay (the "Power Purchase Price Payments") for such renewable 
energy shall be assigned severally, not jointly, to the Series 201 1 Local Units as part of the Local 
Unit License Agreements. The Power Purchase Price fixed under the Power Purchase 
Agreement shall be based, in part, upon the Authority's assignment in the Company Lease 
Agreement, as nominal owner of the Renewable Energy Projects for State law purposes, to 
assign to the Company all of the Authority's rights to the Solar Renewable Energy Certificates 
(the "SRECs") generated by the Renewable Energy Projects for the Series 201 1 Local Units. 

The structure of the Renewable Energy Program, summarized above, is intended to 
provide the Series 2011 Local Units with a Power Purchase Price below their existing and 
anticipated cost of electricity for the term of their Local Unit License Agreements. According to 
the report prepared by the County's consulting team dated October 24, 201 1, on file with the 
Authority and attached hereto as Appendix G, in particular Attachment 3 thereto, the average 
annual nominal savings on solar energy purchased by the Series 2011 Local Units participating 
in the Renewable Energy Program equals or exceeds 28%. 

THE AUTHORITY 

The Authority was created in accordance with the provisions of the Act and by ordinance 
of the County Board of Chosen Freeholders duly adopted on April 10,2002. 

The Authority is a public body corporate and politic, constituting a political subdivision 
of the State, and was established as an instrumentality exercising public and essential 
governmental functions to provide for the public convenience, benefit and welfare and shall have 
perpetual succession. Under the terms of the Act, the Authority has the power, among others, to 
(i) acquire, construct, renovate and install any "Public Facility" as such term is defined in the 
Act, including the Projects for the Series 201 1 Local Units, (ii) issue its bonds, notes or other 



obligations to finance or refinance the costs of such Public Facilities, including the Series 201 1 
Bonds, and (iii) purchase bonds, bond anticipation notes or other notes or obligations of the 
Authority out of any funds available therefor. 

The Authority is governed by a five member Board of Commissioners appointed by the 
County Board of Chosen Freeholders. The current Commissioners and officers are set forth 
below: 

MEMBER TITLE 
EXPIRATION OF 
CURRENT TERM 

John Bonanni Chairperson and Commissioner February 1,2012 
Christina Ramirez Vice Chairperson and Commissioner February 1,2013 
Glenn Roe Treasurer and Commissioner February 1,2016 
Ellen M. Sandman Secretary and Commissioner February 1,2014 
Frank T. Pinto, Jr. Assistant Secretary and Commissioner February 1,2015 

The officers of the Authority are appointed by the members of the Authority. The 
Chairperson, Treasurer, and Assistant Secretary of the Authority are also employees of the 
County. Inglesino, Pearlman, Wyciskala & Taylor, LLC, Parsipanny, New Jersey, is General 
Counsel and Bond Counsel to the Authority. The Financial Advisor to the Authority for the 
Series 201 1 Bonds is NW Financial Group, LLC. In addition the joint venture team of (a) Gabel 
Associates, of Highland Park, New Jersey, and (b) Birdsall Services Group, of Cranford, New 
Jersey, provided a full range of energy consulting and engineering services to the Authority. 

THE COMPANY 

SunLight General Sussex Solar, LLC (the "Company") is a limited liability company 
created and in good standing under the laws of the State of New Jersey. It is a wholly-owned 
subsidiary of SunLight General Sussex Holdings, LLC ("Holdco"), which is the Company's only 
member. Holdco is organized to take advantage of the investment tax credit, the related Treasury 
Department Grant Program and accelerated depreciation Federal tax benefits under the Internal 
Revenue Code, which the County is unable to use. Holdco has no responsibility for the 
Company's obligations although Holdco has pledged its membership interest in and to the 
Company to the Authority under a pledge agreement in order to secure the Company's obligation 
to make the $1,500,000 million cash equity contribution to the County Security Fund fiom the 
1603 grant to be obtained from the Renewable Energy Projects of the Series 2011 Bonds, or 
fiom other funds available to the Company. The Company has no responsibility for Holdco's 
obligations. Further, the Company has no obligations other than those associated with the 
Projects for the Series 2011 Local Units as set forth in the Renewable Energy Program 
Documents. 

The Company is a special purpose entity, formed for the purpose of contracting with the 
Authority to design and build the Projects for the Series 201 1 Local Units, operate and maintain 
the Projects for the Series 201 1 Local Units, lease certain properties and obtain certain rights 
related to the Renewable Energy Projects fiom the Authority pursuant to a lease arrangement as 
set forth in the Company Lease Agreement, and sell the renewable energy from the Renewable 



Energy Projects through the Authority to the Series 201 1 Local Units, all as contemplated by the 
Renewable Energy Program Documents. See "THE RENEWABLE ENERGY PROGRAM 
herein. The Company's principal assets and liabilities are the rights and obligations under the 
Renewable Energy Program Documents with the Authority. Pursuant to the Company Lease 
Agreement, the Company is obligated to deposit certain security with the Trustee, for the benefit 
of the County, to secure the Company's performance and payment under the Company Lease 
Agreement. While on deposit with the Trustee, this security is held solely for the benefit of the 
County and is neither included in the Trust Estate nor otherwise pledged to the Holders. 

The Company is managed by SunLight General Capital Management, LLC. Pursuant to 
the Company Lease Agreement, the Company is obligated to pledge certain revenues to the 
Authority to secure the Company's performance and payment under the Company Lease 
Agreement. The Company is contracting with Power Partners MasTec, LLC to design and 
construct the Projects for the Series 201 1 Local Units. The Company will operate the Renewable 
Energy Projects for the Series 2011 Local Units, either directly or through one or more 
operations and maintenance contractors. 

Summary descriptions of Holdco and Power Partners MasTec, LLC are included as 
Appendix C to this Official Statement. Further information regarding the Company and the 
Renewable Energy Projects is included in Appendix G to this Official Statement, which 
information has been prepared by the Sussex County Evaluation Team in connection with the 
evaluation of proposals received for the Renewable Energy Projects. 

DESCRIPTION OF THE SERIES 2011 BONDS 

General 

The Series 201 1A Bonds shall be dated and bear interest from their date of delivery, 
payable on June 15 and December 15 of each year until final maturity (stated or otherwise) 
commencing on June 15, 2012, at the interest rates per annum set forth on the inside front cover 
page of this Official Statement. The Series 2011A Bonds are scheduled to mature on June 15 in 
the years also set forth on the inside front cover page of this Official Statement. 

The Series 201 1B Note shall be dated and bear interest from its date of delivery and will 
be payable as to principal and interest on their maturity date, January 15,2013, at the interest rate 
per annum set forth on the inside front cover page of this Official Statement. 

The Series 2011 Bonds will be issued as fully registered book-entry bonds/notes, and 
registered in the name of Cede & Co. ("Cede"), as nominee for The Depository Trust Company, 
New York, New York ("DTC'), which will act as securities depository for the Series 201 1 
Bonds under its book-entry only system (the "DTC Book-Entry Only System"). An individual 
purchaser may purchase a Series 2011 Bond in book-entry form (without certificates) in 
denominations of $5,000, or any integral multiple thereof. Provided DTC, or its nominee Cede, 
is the registered owner of the Series 201 1 Bonds, the principal, redemption premium, if any, of, 
and interest on, the Series 2011 Bonds will be paid to DTC or Cede, as its nominee. See 
"DESCRIPTION OF THE SERIES 201 1 BONDS - Book-Entry Only System" herein. In the 
event the Series 2011 Bonds are no longer subject to the DTC Book-Entry Only System, the 



principal of and redemption premium, if any, on the Series 201 1 Bonds will be payable upon 
surrender of the respective Series 2011 Bonds at a designated corporate trust office of the Paying 
Agent. Interest on the Series 201 1A Bonds will then be paid by check or bank draft mailed by 
the Paying Agent to the registered owner thereof as of the June 1 and December 1 preceding any 
interest payment date at their addresses on file with the Bond Registrar. Interest on the Series 
2011B Note will then be paid by check or bank draft mailed by the Paying Agent to the 
registered owner thereof as of January 1,2013 at their addresses on file with the Bond Registrar. 

Optional Redemption 

The Series 2011A Bonds maturing on or before June 15, 2021 shall not be subject to 
redemption prior to their respective maturity dates. The Series 201 1A Bonds maturing on and 
after June 15, 2022 shall be subject to optional redemption by the Authority prior to their 
respective maturity dates, on or after June 15, 2021, upon notice as herein described, either in 
whole or in part at any time in any order of maturity as the Authority shall determine and within 
a single maturity by lot, at a Redemption Price equal to one hundred percent (100%) of the 
principal amount to be redeemed, plus interest accrued to the date of redemption. 

Pursuant to the terms of the County Guaranty Agreement, under certain circumstances, 
the County may direct the Authority to utilize this otherwise discretionary optional redemption 
feature set forth above. To the extent the Company causes an Event of Default, as defined under 
the Company Lease Agreement, to occur and such Event of Default requires the County to make 
a payment of the principal of and interest on the Series 2011A Bonds under the County 
Guaranty, so long as the County is not in default under the County Guaranty Agreement, the 
County has the right to cause the Authority to refund all or a portion of the Series 201 1A Bonds. 
To the extent the County were to exercise this right prior to the first optional call date of June 15, 
2021, the County would be required to cause the Authority to defease the Series 201 1A Bonds in 
accordance with Article XI1 of the Bond Resolution, in which case the Series 2011A Bonds 
would not be called for redemption until such first optional call date of June 15, 2021. See 
"TAX MATTERS - Defeasance of the Series 2011A Bonds" herein for a discussion of the tax 
implications in the event of a defeasance of the Series 201 1A Bonds. 

The Series 201 1B Note shall not be subject to optional redemption prior to its maturity 
date. 

Mandatory Sinking Fund Redemption 

The Series 2011A Bonds maturing on June 15,2027 are subject to mandatory redemption 
prior to their stated maturities, through selection by the Tmstee and upon the giving of notice as 
provided by the Bond Resolution, by payment of the following "Sinking Fund Installments" on 
June 15 of each year set forth in the table below, at a Redemption Price equal to one hundred 
percent (100%) of the principal amount to be redeemed, plus interest accrued to the date of 
redemption. 



Principal Amount 

June 15,2022 $1,845,000 
June 15,2023 1,845,000 
June 15,2024 1,845,000 
June 15,2025 1,845,000 
June 15,2026 1,845,000 
June 15,2027~ 1,845,000 

7 Final Maturity. 

No Extraordinary Optional Redemption 

The Series 201 1 Bonds shall not be subject to extraordinary optional redemption in whole 
or in part, prior to their respective maturity dates. 

Notice of Redemption 

When the Series 2011A Bonds have been selected for redemption pursuant to any 
provision of the Bond Resolution, the Trustee shall give written notice of the redemption of such 
Series 201 1A Bonds in the name of the Authority, which notice shall set forth: (i) the date fixed 
for redemption, (ii) the Redemption Price to be paid, (iii) the designated office of the Paying 
Agent at which redemption will occur, (iv) the CUSIP numbers on the Series 201 1A Bonds to be 
redeemed, (v) if less than all of such Series 201 1A Bonds shall be called for redemption, the 
distinctive numbers and letters, if any, of such Series 201 1A Bonds to be redeemed, (vi) in the 
case of Series 2011A Bonds to be redeemed in part only, the portion of the principal amount 
thereof to be redeemed, and (vii) except with respect to a mandatory sinking fund redemption, 
that such redemption is conditioned upon there being on deposit with the Trustee on the date 
designated for redemption moneys sufficient for the payment of the Redemption Price and the 
accrued interest to the redemption date. Such notice shall further state that on the redemption 
date there shall become due and payable the Redemption Price of all Series 201 1A Bonds to be 
redeemed, together with interest accrued thereon to the redemption date, and that, from and after 
such date, interest thereon shall cease to accrue. If any Series 201 1A Bond is to be redeemed in 
part only, the notice of redemption that relates to such Series 2011A Bond shall state also that on 
or after the redemption date, upon surrender of such Series 201 1A Bond, the Holder thereof shall 
be entitled to a new Series 201 1A Bond or Series 201 1A Bonds, bearing interest at the same rate 
and in aggregate principal amount equal to the unredeemed portion of such Series 201 1A Bond. 

The notice required to be given by the Trustee shall be sent by first class mail to the 
registered Holders of the Series 201 1A Bonds to be redeemed, at their addresses as they appear 
on the Bond registration books of the Authority, not less than thirty (30) nor more than forty-five 
(45) days prior to the redemption date. The failure to give notice of the redemption of any Series 
201 1A Bond or portion thereof to the registered Holder of such Series 201 1A Bonds shall not 
affect the validity of the proceedings for the redemption of any Series 201 1A Bonds for which 
notice of redemption has been given in accordance with the provisions of the Bond Resolution. 



Additional Bonds 

The Authority does not presently anticipate issuing any Series of Additional Bonds under 
the Bond Resolution, as the Company is anticipated to fund any cost overruns of the Renewable 
Energy Projects for the Series 2011 Local units under the company Lease Agreement. The 
initial financing pool for the Renewal Energy Program has been, and any additional tranches of 
bonds for further Authority Renewable Energy Programs shall he, issued under separate 
Authority bond resolutions. 

Thereafter, upon the Authority's adoption of a Supplemental Resolution and the 
amendment of the Company Lease Agreement to adjust and conform the Basic Lease Payment 
amounts to the principal of and interest on any Series of Additional Bonds, and further, upon 
compliance with the laws and procedures applicable for issuance of any series of Authority 
bonds, then one or more Series of Additional Bonds of the Authority may be authorized to be 
issued pursuant to and in accordance with the terms of the Act either to (i) refund any Bonds 
(including Additional Bonds) of the Authority, or (ii) raise h d s  for any Completion Project. 
After the issuance of the Series 201 1 Bonds, and after the authentication and delivery by the 
Trustee upon original issuance of any Series of Additional Bonds (collectively, the "Bonds"), all 
Additional Bonds shall for all purposes of the Bond Resolution be deemed to constitute Bonds, 
shall be entitled to the pledge of the Trust Estate provided by the Bond Resolution, and shall 
have equal rank with the Outstanding Series 2011 Bonds and any Series of Outstanding 
Additional Bonds previously authenticated and delivered, if any, and such Additional Bonds 
shall be entitled to the security and benefit of such pledge and of the provisions of the Bond 
Resolution. 

Book-Entry Only System 

The following description of DTC, and the procedures and record keeping with respect to 
beneficial ownership interests in the Series 201 1 Bonds, payment of principal, interest and other 
payments on the Series 201 1 Bonds to Direct Participants, Indirect Participants or Beneficial 
Owners, confirmation and transfer of beneficial ownership interests in such Series 201 1 Bonds 
and other related transactions by and between DTC, the Direct Participants, the Indirect 
Participants and the Beneficial Owners is based solely on information provided by DTC, and the 
Authority, the Company and the Underwriters assume no responsibility therefor. Accordingly, 
no representations can be made concerning these matters and neither the Direct Participants, the 
Indirect Participants nor the Beneficial Owners should rely on the following information with 
respect to such matters but should instead confirm the same with DTC or the Direct Participants 
or the Indirect Participants, as the case may be. Information concerning DTC and the Book- 
Entry Only System has been obtained fiom DTC and is not guaranteed as to accuracy or 
completeness by, and is not to be construed as a representation of, the Authority, the Company 
and the Underwriters. 

DTC will act as the initial securities depository for the Series 201 1 Bonds. The Series 
201 1 Bonds will be issued as fully-registered securities registered in the name of Cede (DTC's 
partnership nominee) or such other name as may be requested by an authorized representative of 
DTC. One fully-registered bond certificate will be issued for each maturity of the Series 201 1 
Bonds, each in the aggregate principal amount of such maturity, and will be deposited with DTC. 



DTC, the world's largest securities depository, is a limited-purpose trust company 
organized under the New York Banking Law, a "banking organization" within the meaning of 
the New York Banking Law, a member of the Federal Reserve System, a "clearing corporation" 
within the meaning of the New York Uniform Commercial Code, and a "clearing agency" 
registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934, as 
amended. DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non- 
U.S. equity issues, corporate and municipal debt issues, and money market instruments from 
over 100 countries that DTC's participants ("Direct Participants") deposit with DTC. DTC also 
facilitates the post-trade settlement among computerized book-enQ transfers and pledges 
between Direct Participants' accounts. This eliminates the need for physical movement of 
securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers and 
dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC is a 
wholly-owned subsidiary of The Depository Tmst & Clearing Corporation ("DTCC'). DTCC is 
the holding company for DTC, National Securities Clearing Corporation and Fixed Income 
Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users 
of its regulated subsidiaries. Access to the DTC system is also available to others such as both 
U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing 
corporations that clear through or maintain a custodial relationship with a Direct Participant, 
either directly or indirectly ("Iizdirect Participants"). DTC has a Standard & Poor's rating of 
AA+. The DTC Rules applicable to its Participants are on file with the Securities and Exchange 
Commission. 

Purchases of Series 2011 Bonds under the DTC system must be made by or through 
Direct Participants, which will receive a credit for the Series 201 1 Bonds on DTC's records. The 
ownership interest of each actual purchaser of each Series 201 1 Bond ("BeneJicial Owner") is in 
turn to he recorded on the Direct and Indirect Participants' records. Beneficial Owners will not 
receive written confirmation from DTC of their purchase. Beneficial Owners are, however, 
expected to receive written confmations providing details of the transaction, as well as periodic 
statements of their holdings, from the Direct or Indirect Participant through which the Beneficial 
Owner entered into the transaction. Transfers of ownership interests in the Series 201 1 Bonds 
are to be accomplished by entries made on the books of Direct and Indirect Participants acting on 
behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their 
ownership interests in Series 201 1 Bonds, except in the event that use of the book-enby system 
for the Series 201 1 Bonds is discontinued. 

To facilitate subsequent transfers, all Series 201 1 Bonds deposited by Direct Participants 
with DTC are registered in the name of DTC's partnership nominee, Cede, or such other name as 
may be requested by an authorized representative of DTC. The deposit of the Series 201 1 Bonds 
with DTC and their registration in the name of Cede or such other DTC nominee do not effect 
any change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of 
the Series 2011 Bonds; DTC's records reflect only the identity of the Direct Participants to 
whose accounts such Series 201 1 Bonds are credited, which may or may not be the Beneficial 
Owners. The Direct and Indirect Participants will remain responsible for keeping account of 
their holdings on behalf of their customers. 

Conveyance of notices and other communications by DTC to Direct Participants, by 
Direct Participants to Indirect Participants, and by Direct Participants and Indirect Participants to 
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Beneficial Owners will be governed by arrangements among them, subject to any statutory or 
regulatory requirements as may be in effect from time to time. 

Redemption notices shall be sent to DTC. If less than all of the Series 201 1 Bonds within 
a maturity are being redeemed, DTC's practice is to determine by lot the amount of the interest 
of each Direct Participant in such maturity to be redeemed. 

Neither DTC nor Cede (nor any other DTC nominee) will consent or vote with respect to 
any matter related to the Series 2011 Bonds unless authorized by a Direct Participant in 
accordance with DTC's MMI Procedures. Under its usual procedures, DTC mails an Omnibus 
Proxy to the Authority as soon as possible after the record date. The Omnibus Proxy assigns 
Cede's consenting or voting rights to those Direct Participants to whose accounts the Series 201 1 
Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy). 

Principal, redemption premium, if any, and interest payments on the Series 201 1 Bonds 
will be made to Cede, or such other nominee as may be requested by an authorized 
representative of DTC. DTC's practice is to credit Direct Participants' accounts, upon DTC's 
receipt of funds and corresponding detail information from the Authority or the Paying Agent on 
payable dates in accordance with their respective holdings shown on DTC's records. Payments 
by Direct Participants to Beneficial Owners will be governed by standing instructions and 
customary practices, as is the case with securities held for the accounts of customers in bearer 
form or registered in "street name," and will be the responsibility of such Participant and not of 
DTC, the Authority or its Paying Agent, if any, subject to any statutory or regulatory 
requirements as may be in effect from time to time. Payment of principal, redemption premium, 
if any, and interest to Cede (or such other nominee as may be requested by an authorized 
representative of DTC) is the responsibility of the Authority or its Paying Agent, if any, 
disbursement of such payments to Direct Participants shall be the responsibility of DTC, and 
disbursement of such payments to the Beneficial Owners shall be the responsibility of the Direct 
and Indirect Participants. 

DTC may discontinue providing its services as securities depository with respect to the 
Series 201 1 Bonds at any time by giving reasonable notice to the Authority or its Paying Agent, 
if any. Under such circumstances, in the event that a successor securities depository is not 
obtained, physical Series 201 1 Bonds are required to be printed and delivered. The Authority 
may decide to discontinue use of the system of book-entry only transfers through DTC (or a 
successor securities depository). In such event, physical Series 201 1 Bonds will be printed and 
delivered to the Beneficial Owners. 

The information in this section concerning DTC and DTC's book-entry system has been 
obtained from DTC, but the Authority, the Company and the Underwriters take no responsibility 
for the accuracy thereof. 

THE AUTHORITY OR THE TRUSTEE WILL HAVE NO RESPONSIBILITY OR 
OBLIGATION, EITHER SINGULARLY OR JOINTLY, TO DIRECT PARTICIPANTS, TO 
INDIRECT PARTICIPANTS, OR TO ANY BENEFICIAL OWNER WITH RESPECT TO 
(I) THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC, CEDE, ANY DIRECT 
PARTICIPANT, OR ANY INDIRECT PARTICIPANT; @)ANY NOTICE THAT IS 



PERMITTED OR REQUIRED TO BE GIVEN TO THE OWNERS OF THE SERIES 2011 
BONDS UNDER THE BOND RESOLUTION; (IU) THE SELECTION BY DTC OR ANY 
DIRECT PARTICIPANT OF ANY PERSON TO RECEIVE PAYMENT IN THE EVENT OF 
A PARTIAL REDEMPTION OF THE SERIES 201 1 BONDS; (IV) THE PAYMENT BY DTC 
OR ANY DIRECT PARTICIPANT OR INDIRECT PARTICIPANT OF ANY AMOUNT 
WITH RESPECT TO THE PRWCIPAL OR REDEMPTION PREMIUM, IF ANY, OR 
INTEREST DUE WITH RESPECT TO THE SERIES 2011 BONDS; Or) ANY CONSENT 
GIVEN OR OTHER ACTION TAKEN BY DTC AS THE OWNER OF SERIES 201 1 BONDS; 
OR (VI) ANY OTHER MATTER. 

Discontinuance of Book-Entry Only System 

In the event that the Book-Entry Only System is discontinued, the following provisions 
would apply. The Trustee shall keep the registration books for the Series 2011 Bonds at its 
principal corporate trust office. Subject to the further conditions contained in the Bond 
Resolution, the Series 201 1 Bonds may be transferred or exchanged for one or more Series 201 1 
Bonds in different authorized denominations upon surrender thereof at the principal corporate 
m s t  office of the Trustee by the registered owners or their duly authorized attorneys. Upon 
surrender of any Series 201 1 Bonds to be transferred or exchanged, the Trustee shall record the 
transfer or exchange in its registration hooks, and shall authenticate and deliver new Series 201 1 
Bonds appropriately registered and in appropriate authorized denominations. During the fifteen 
(15) days immediately preceding the date of mailing of any notice of redemption or any time 
following the mailing of any notice of redemption, the Trustee shall not be required to effect or 
register any transfer or exchange of any Series 2011 Bond which has been selected for such 
redemption. The Authority and the Trustee shall be entitled to treat the registered owners of the 
Series 201 1 Bonds, as their names appear in the registration books as of the appropriate dates, as 
the owners of such Series 201 1 Bonds for all purposes under the Bond Resolution. No transfer 
or exchange made other than as described above and in the Bond Resolution shall be valid or 
effective for any purposes under the Bond Resolution. 

SECURITY FOR THE SERIES 2011 BONDS 

General 

The Series 201 1 Bonds are special and limited obligations of the Authority. As the sole 
security for the payment of the principal and redemption premium, if any, of and the interest on 
the Bonds, including the Series 2011 Bonds, and as security for the observance and performance 
of any other duty, covenant, obligation or agreement of the Authority under the Bond Resolution, 
the Authority has pledged the Trust Estate to the Trustee pursuant to the Bond Resolution. Such 
pledge was valid and binding from the time when the pledge was made, and the Trust Estate was 
immediately subject to the lien of such pledge without any physical delivery thereof or further 
act and regardless of whether held by the Trustee, and the lien of such pledge shall be valid and 
binding as against all parties having claims of any kind in tort, contract or otherwise against the 
Authority, irrespective of whether such parties have notice thereof. 

The provisions of the Bonds and the Bond Resolution are deemed to be and do constitute 
contracts by and among the Authority, the Trustee and the registered owners, from time to time, 



of the Bonds, and the security interest which is granted and the pledge which is made in the 
Bond Resolution and the duties, covenants and agreements which are set forth in the Bond 
Resolution to be performed on behalf of the Authority and the Trustee shall be for the equal and 
ratable benefit, protection and security of the registered owners of any and all Bonds, including 
the Series 201 1 Bonds and the Series 2011B Note, all of which, regardless of the time or times of 
their issuance or maturity, shall be of equal rank without preference, priority or distinction as to 
lien or otherwise of any of the Bonds over any other thereof, except as expressly provided in or 
pursuant to the terms of the Bond Resolution. For a description of the Authority's authority to 
issue Additional Bonds, see "DESCRIPTION OF THE SERIES 2011 BONDS - Additional 
Bonds" herein. For a form of the Bond Resolution, see "APPENDIXD - Form of Bond 
Resolution, Power Purchase Agreement, License and Access Agreement, Company Lease 
Agreement and County Guaranty Agreement" herein. 

The Trust Estate includes all right, title and interest of the Authority in, to and under 
(i) the Revenues, (ii) all moneys payable by the County under the County Guaranty, (iii) all 
moneys and securities held in any Funds and Accounts established under the Bond Resolution 
(except for moneys or securities held in (A) the Administrative Expense Account and the Costs 
of Issuance Account of the Administrative Fund and (B) the County Security Fund), (iv) the 
Company Lease Agreement, but only to the extent necessary to enforce the payment of Revenues 
owed by the Company thereunder, which excludes all of the Authority's obligations thereunder, 
the Reserved Rights, and the Authority's rights to the Projects for the Series 201 1 Local Units 
and (v) any other amounts received from any other source by or on behalf of the Authority and 
pledged by the Authority as security for the payment of the Bonds, including the Series 201 1 
Bonds, all of which as shall have been pledged by the Authority to the Trustee pursuant to 
Section 1.04 of the Bond Resolution as security for the payment of the principal, redemption 
premium, if any, and interest on the Bonds, including the Series 201 1 Bonds. 

The Revenues include (i) all Basic Lease Payments made by the Company under the 
Company Lease Agreement, together with all Power Purchase Price Payments made by the 
Series 2011 Local Units to the Trustee, (ii) those Additional Lease Payments related to the 
Purchase Option Price or the Mandatory Purchase Price made by the Company under the 
Company Lease Agreement, (iii) any investment income which is derived from the investment of 
any funds which are held by the Trustee pursuant to the terms of the Bond Resolution and which 
are deposited in the Funds and Accounts established under the Bond Resolution; provided, 
however, that Revenues shall not include the investment income on moneys or securities held in 
(A) the Administrative Expense Account and the Costs of Issuance Account of the 
Administrative Fund and @) the County Security Fund, and (iv) any other amounts received 
from any other source by or on behalf of the Authority, the Company, the County, the Series 
2011 Local Units, the Trustee or the Paying Agent, whereby such amounts are directed or 
permitted to be applied to the payment of the principal of, redemption premium, if any, and 
interest on the Bonds, including the Series 201 1 Bonds. 

THE SERIES 2011 BONDS ARE SPECIAL AND LIMITED OBLIGATIONS OF 
THE AUTHORITY. NEITHER THE STATE, NOR ANY POLITICAL SUBDMSION 
THEREOF (OTHER THAN THE AUTHORITY BUT SOLELY TO THE EXTENT OF 
THE TRUST ESTATE, AND OTHER THAN THE COUNTY TO THE EXTENT OF THE 
COUNTY GUARANTY), IS OBLIGATED TO PAY THE PRINCIPAL OF, OR 



INTEREST ON, THE SERIES 2011 BONDS. NEITHER THE FAITH AND CREDIT 
NOR THE TAXING POWER OF THE STATE NOR ANY POLITICAL SUBDIVISION 
THEREOF (OTHER THAN THE COUNTY TO THE EXTENT OF THE COUNTY 
GUARANTY) IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF, OR 
INTEREST ON, THE SERIES 2011 BONDS. THE AUTHORITY HAS NO TAXING 
POWER. 

Company Lease Agreement 

The following is a summary of certain provisions of the Company Lease Agreement. The 
summary does not purport to be complete and comprehensive and reference is made to a form of 
the Company Lease Agreement which is included in Appendix D hereto. All capitalized terms 
used in this subsection and not otherwise defmed shall have the meaning ascribed to such terms 
in the Company Lease Agreement. 

Under the Company Lease Agreement, the Company is obligated to commence 
construction of the first Project by no later than June 15, 2012, to proceed diligently and to 
complete the Projects on or before December 15,2012, unless such date is extended due to Force 
Majeure or an Event of Default under a Local Unit License by a Series 201 1 Local Unit. Prior to 
the issuance of the Series 201 1 Bonds, the Company shall enter into an engineering, procurement 
and construction contract with Power Partners MasTec, LLC for the design, engineering and 
construction of the Projects financed by the Series 201 1 Bonds. 

Under the terms of the Company Lease Agreement, the Company is required to make 
Basic Lease Payments to the Trustee. A substantial portion of the revenue to the Company used 
to make the Basic Lease Payments consists of the sale of SRECs generated by the Renewable 
Energy Projects for the Series 201 1 Local Units. The Principal Portion of Basic Lease Payments 
shall be due on each Basic Lease Payment Date in the amount of principal due and payable on 
the Bonds, including the Series 201 1A Bonds, on the immediately succeeding Principal Payment 
Date, with respect to regularly scheduled Principal Payment Dates, all as set forth on Exhibit A-3 
Regular to the Company Lease Agreement, (except for the January 15,2013 payment, where the 
Basic Lease Payment Date and the Principal Payment Date for the Series 201 1B Note shall be 
the same date). The Interest Portion of Basic Lease Payments shall be due on each Basic Lease 
Payment Date in the amount of interest due and payable on the Bonds, including the Series 
201 1A Bonds, on the immediately succeeding Interest Payment Date, with respect to regularly 
scheduled Interest Payment Dates (except for the January 15, 2013 payment, where the Basic 
Lease Payment Date and the Interest Payment Date for the Series 201 1B Note shall be the same 
date), all as set forth on Exhibit A-3 Regular to the Company Lease Agreement. 

The Basic Lease Payment Dates have been established as any date set forth in Exhibit A- 
3 Regular to the Company Lease Agreement and designated as a Basic Lease Payment Date, 
which for the Interest Portion and Principal Portion of any Basic Lease Payment, shall be a day 
five (5) months prior (i.e., each January 15 and July 15, commencing January 15, 2013) to any 
regularly scheduled Interest Payment Date for the Series 2011A Bonds (i.e., each June 15 and 
December 15, commencing June 15, 2012); provided that the interest payable on the Series 
2011A Bonds on June 15, 2012 and December 15, 2012 shall be paid fiom the proceeds of the 
Series 201 1B Note deposited in the Capitalized Interest Account of the Debt Service Fund, and 



any regularly scheduled Principal Payment Date for the Series 201 1A Bonds (i.e., each June 15), 
respectively, or if either of such days is not a Business Day, the fust Business Day prior to such 
date. 

Except for the credits to be received by the Company, including the Power Purchase 
Price Payments made by the Series 201 1 Local Units to the Trustee under their respective Local 
Unit License Agreements, the obligation of the Company, as Lessee, to make Lease Payments 
(including Basic Lease Payments) in full and when due under the Company Lease Agreement 
shall be absolute and unconditional in all events, including without limitation any circumstance 
regarding the Projects, regardless of whether any such event shall be foreseen or otherwise, and 
regardless of whether any such event shall occur by accident or otherwise. See "SECURITY 
FOR THE SERIES 201 1 BONDS - Flow of Payments" herein. The Company, as Lessee, has 
further acknowledged and irrevocably covenanted under the Company Lease Agreement that the 
terms of the Company Lease Agreement create a valid and binding obligation of the Company, 
as Lessee, to make Lease Payments (including Basic Lease Payments) from any available source 
under all circumstances. 

As the initial County Security Fund Requirement is $1,500,000, the Company is 
obligated to deposit certain security with the Trustee no later than the earlier of (i) ninety (90) 
days after completion of the Series 201 1 Local Unit projects or (ii) March 15,2013, for the sole 
benefit of the County to secure the Company's performance and payment under the Company 
Lease Agreement. After the first year of operations of the Company (assuming receipt of 
Section 1603 Grant proceeds by the Company and elimination of the County Deficiency Amount 
(as defined in the Company REP)), the funds in the County Security Fund shall be moved to the 
Debt Service Fund (utilized as a credit to debt service on the Series 201 1 Bonds) and be invested 
in Investment Securities held by the Trustee or another financial institution deemed acceptable 
by the County. In the event that the Series 201 1 Bonds are not issued by December 22,201 1 
(the date stated by the Company as the time required for the Company to obtain the Section 1603 
Grant), the $1,500,000 held in the County Security Fund will be released to the Company 
immediately after the first year of Company operations provided that the County Deficiency 
Amount has been eliminated. All moneys are required to be on deposit with the Trustee, in the 
County Security Fund, and such security is held solely for the benefit of the County and is 
neither included in the Trust Estate nor otherwise pledged to the Holders. 

To the extent Additional Bonds are authorized under the Bond Resolution, one of the 
conditions precedent to issuance of any such Series of Additional Bonds is an amendment and 
supplement to the Company Lease Agreement, including, as applicable, the Basic Lease 
Payment schedule, to reflect any increased principal of and interest due onany  Series of 
Additional Bonds issued to fund all or a portion of a Completion Project (which the Authority is 
under no obligation to issue, as the Company is obligated to fund any Renewable Energy Project 
cost overruns). 

Basic Lease Payments made by the Company and received by the Trustee shall be 
deposited in the Revenue Account of the Revenue Fund. After any such funds have been on 
deposit for one hundred twenty-three (123) consecutive days in the Revenue Account within the 
Revenue Fund, and have not been withdrawn or recaptured by or on behalf of the Company or its 



other creditors, the Trustee shall transfer such funds to the Aged Account within the Revenue 
Fund. 

On or prior to each Interest Payment Date, the Trustee shall transfer from moneys on 
deposit in the Aged Account within the Revenue Fund to the Interest Account in the Debt 
Service Fund the amount that, together with the amounts, if any, already on deposit in the 
Interest Account and the amounts, if any, on deposit in the Capitalized Interest Account and 
designated for use on such Interest Payment Date pursuant to the Bond Resolution or a 
Supplemental Resolution, is equal in the aggregate to the interest due and payable on the 
Outstanding Bonds, including the Outstanding Series 2011 Bonds, on such Interest Payment 
Date. 

On or prior to each Principal Payment Date, the Trustee shall transfer from moneys on 
deposit in the Aged Account within the Revenue Fund to the Principal Account in the Debt 
Service Fund the amount that, together with the amounts, if any, already on deposit in the 
Principal Account, is equal in the aggregate to the principal, Sinking Fund Installment or 
Redemption Price due and payable on the Outstanding Bonds, including the Outstanding Series 
201 1 Bonds, on such Principal Payment Date. 

The Underwriters and Authority make no representation of the Company's ability to 
make payments under the Company Lease Agreement. For further information about the 
Company see "THE COWANY" and "APPENDIX C - Certain Information Concerning the 
Company". 

Local Unit License Agreements 

The following is a summary of certain provisions of the Local Unit License Agreements. 
The summary does not purport to be complete and comprehensive and reference is made to a 
form of the Local Unit License Agreements which is included in Appendix D hereto. All 
capitalized terms used in this subsection and not otherwise defined shall have the meaning 
ascribed to such terms in the Local Unit License Agreements. 

Under the Renewable Energy Program, and specifically, the respective Local Unit 
License Agreements, the Series 201 1 Local Units are required to pay the Power Purchase Price, 
through Power Purchase Price Payments made by or on behalf of such Series 201 1 Local Units, 
directly to the Trustee. The Power Purchase Price has been established by the Company and the 
Authority pursuant to the Power Purchase Agreement for a minimum term of fifteen (15) years, 
subject to the terms of the Power Purchase Agreement. 

The Authority's right and obligation to purchase the renewable energy produced from the 
Renewable Energy Project located on the Local Unit Facility of each such respective Series 201 1 
Local Unit (i) commences severally but not jointly once the installation of the Projects, for such 
Series 201 1 Local Unit, on their Local Unit Facility, has been completed by or on behalf of the 
Company in accordance with mutually agreed upon Plans and Specifications therefor, and 
(ii) has been assigned to each respective Series 201 1 Local Unit under their Local Unit License 
Agreements. Pursuant to the Company Lease Agreement, the Company has until December 15, 
2012 (as such date may be extended for Force Majeure or a Series 2011 Local Unit Event of 



Default) to complete the installation of all Projects for the Series 2011 Local Units. Accordingly 
there are different Power Purchase Price Payment commencement dates (the "Commencement 
Dates'') for the various Series 201 1 Local Units, but all shall be obligated to commence such 
payments no later than January 15 2013, assuming the Company completes its Project 
installation obligations on a timely basis (as such date may be extended for Force Majeure or a 
Series 201 1 Local Unit Event of Default). 

Under the Local Unit License Agreements, the Series 201 1 Local Units are obligated to 
pay the Power Purchase Price, through Power Purchase Price Payments made to the Trustee, in 
full and on time, without regard to set-off or any other rights they might assert against the 
Authority or the Trustee for any reason, which rights against the Company, the Authority or the 
Trustee are waived by the Series 201 1 Local Units. Upon receipt, the Trustee shall deposit the 
Power Purchase Price Payments in the Revenue Account of the Revenue Fund, and the Company 
shall receive a credit to its Basic Lease Payments owed under the Company Lease Agreement. 
After any such funds deposited in the Revenue Account within the Revenue Fund have been on 
deposit for one hundred twenty-three (123) consecutive days in the Revenue Account within the 
Revenue Fund, and have not been withdrawn or recaptured by or on behalf of the Company or its 
other creditors, the Trustee shall transfer such funds to the Aged Account within the Revenue 
Fund, where such funds are available to pay the principal of, redemption premium, if any, and 
interest on the Outstanding Bonds, including the Series 201 1 Bonds. See "SECURITY FOR 
THE SERIES 201 1 BONDS - Company Lease Agreement" above. 

The following chart sets forth the expected percentage of revenue from the following 
sources for the Company's payment of the Basic Lease Payments to the Trustee, which shall be 
applied by the Trustee to the payment of debt service on the Series 201 1 Bonds: (1) the annual 
revenue from Power Purchase Price Payments scheduled to be made by the respective Series 
2011 Local Units under the Power Purchase Agreement and their Local Unit License 
Agreements, assuming (i) no interruptions in service, (ii) the Company is able to produce and 
sell the full guaranteed amount of renewable energy as set forth in the Power Purchase 
Agreement, and (iii) the Series 201 1 Local Units make Power Purchase Price Payments for, all 
of such amount of electricity; (2) Company revenue from the tax benefits related to the Projects 
for the Series 201 1 Local Units; and (3) Company revenue from the sale of SRECs and other 
revenue available to the Company. 



Source of 
Basic Lease 
Payments 

Power Purchase Price Payments: 
Fredon Township 
Town of Newton 
Byram Township School District 
Frankford Board of Education 
Franklin Borough Board of Education 
Green Township Board of Education 
Hardyston Township Board of Education 
High Point Regional School District 
Kittatinny Regional School District 
Newton Board of Education 
County of Sussex 
Sussex County Community College 
Sussex County Technical School 
Company Revenue: 
Tax CreditsIBenefits 
SREC Revenue 

24.6% 
0.2% 
0.7 
1.7 
1.4 
0.8 
0.6 
2.4 
1.6 
1.3 
2.4 
2.6 
3.7 
5.4 

75.4% 
27.2% 
48.2 

Total: 100% 
Source: Gabel Associates 

The Company has the right under the Renewable Energy Program Documents to change 
the sizing of the Renewable Energy Projects, within the parameters of the Company Proposal (as 
such term is defined in the Bond Resolution), for and with the consent of each affected Series 
201 1 Local Unit (and the Authority's consent) as the Company proceeds with the development 
of each Renewable Energy Project. Any such changes may alter the allocation of the relative 
Power Purchase Price Payment set forth in the above chart. 

To the extent the Company causes an Event of Default to occur as defined under the 
Company Lease Agreement prior to the expiration of its original fifteen (15) year term, or any 
subsequent period of extension, and the nature of such Event of Default (including, without 
limitation, the failure of the Company to make all Basic Lease Payments thereunder on time and 
in full) causes the termination of the Company Lease Agreement and the Power Purchase 
Agreement, the Local Unit License Agreements shall continue in full force and effect, with the 
following changes, which shall not require amendment or supplement thereof or thereto, but 
which changes shall be in place automatically upon the termination of the Company Lease 
Agreement and the Power Purchase Agreement. In such event, instead of paying the Power 
Purchase Price to the Trustee for the credit and benefit of the Company under the Company 
Lease Agreement (such amount being defined as the "Gross Substitute Power Purchase Price", 
payable for the benefit of the Authority as the owner of the Renewable Energy Projects), the 
Series 201 1 Local Units shall pay the Trustee a lower adjusted Power Purchase Price (defined as 
the "Net Substitute Power Purchase Price" thereunder), reflecting the payment of certain 
administrative fees and the costs of operating and maintaining their Renewable Energy Projects 
for the balance of the original fifteen (15) year or extended term. No assurance can be given that 



either the Gross Substitute Power Purchase Price or the aggregate Net Substitute Power Purchase 
Price will be sufficient to make scheduled payments of debt service on the Series 201 1 Bonds. 

County Guaranty 

The following is a summary of certain provisions of the County Guaranty. The summary 
does not purport to be complete and comprehensive and reference is made to a form of the 
County Guaranty which is included in Appendix D hereto. All capitalized terms used in this 
subsection and not otherwise dehned shall have the meaning ascribed to such terms in the 
County Guaranty. 

The payment of the principal of (including Sinking Fund Installments, if any) and interest 
on the Series 201 1 Bonds (but not any redemption premium), and the interest thereon, shall be 
f~~ l ly ,  unconditionally, and irrevocably guaranteed by the County pursuant to the County 
Guaranty. The County has the right, power and obligation to cause the levy of ad valorem taxes 
upon all the taxable property within the County, without limitation as to rate or amount, if 
necessary, in order to meet its payment obligations under the County Guaranty. 

On August 17, 2011, the County finally adopted that certain guaranty ordinance (the 
"County Guaranty Ordinance") entitled "GUARANTY ORDINANCE OF THE COUNTY OF 
SUSSEX, NEW JERSEY, SECURING THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY'S COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY 
PROGRAM LEASE REVENUE BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 201 1 
(FEDERALLY TAXABLE) IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED 
$50,000,000.00". Pursuant to the terms of that County Guaranty Ordinance and Section 37 of 
the Act (N.J.S.A. 40:37A-SO), the County and the Authority are scheduled to enter into that 
certain "County Guaranty Agreement (Sussex County Renewable Energy Program, Series 201 1) 
to be dated as of December 1,2011, (the "County Guaranty Agreement"). In accordance with 
the terms of the County Guaranty Ordinance, the County Guaranty Agreement, and the Bond 
Resolution, an authorized officer of the County shall execute a guaranty certificate (the "County 
Guaranty Certzj'icate", and together with the County Guaranty Ordinance and the County 
Guaranty Agreement, the "County Guaranty") within each Series 201 1 Bond for each maturity 
thereof. The County Guaranty Certificate shall state that the County is fully, irrevocably and 
unconditionally liable for the payment, when due (whether at stated maturity or earlier on any 
Sinking Fund Installment due date or date of redemption or acceleration), of the principal of 
(including mandatory Sinking Fund Installments, if any) and the interest on the Series 201 1 
Bond, and, if necessary, the County shall levy ad valorem taxes upon all the taxable property 
within the County, without limitation as to rate or amount, in order to make such payments. The 
County Guaranty shall be for the benefit of both Series of Series 2011 Bonds. 

If, thirty (30) days prior to any Interest Payment Date or Principal Payment Date, the 
amounts that are on deposit in the Aged Account of the Revenue Fund established under the 
Bond Resolution are insufficient to provide for the payment of the principal of (including 
Sinking Fund Installments, if any, but not redemption premiums) andlor interest on the Series 
2011 Bonds that are due and payable on such payment dates, the Trustee shall notify the 
County's Chief Financial Officer on such day of the amounts that are necessary to provide for 
the payment of the principal of andlor interest on the Series 2011 Bonds (the "DeJiciencyl'). 



Pursuant to the Act, payments of redemption premium are not permitted to be made by the 
County under the County Guaranty. The County shall be obligated to make payment of the 
Deficiency to the Trustee no later than one (1) business day prior to the Interest Payment Date or 
the Principal Payment Date, as applicable, of the Series 201 1 Bonds. Notwithstanding any other 
provision of the County Guaranty Agreement, failure by the Trustee to give the County notice as 
provided herein shall not relieve the County of its obligations to make payment under the terms 
of the County Guaranty. 

When notice has been provided, as described above, the County shall take all necessary 
actions to make payment of the Deficiency to the Trustee as provided above. Such actions shall 
include the adoption of an emergency appropriation or an emergency temporary appropriation 
and the funding of such appropriation in accordance with the requirements of the Local Budget 
Law (N.J.S.A. 40A:4A-1 et seq.), the levy of ad valorem taxes on all taxable property in the 
County, without limitation as to rate or amount, or any other actions that are legally permitted to 
be taken to meet the requirements of such County Guaranty (including the adoption of a bond 
ordinance pursuant to the provisions of the Local Bond Law). 

The County is required to make payments under the County Guaranty, if, for any reason, 
the Trustee should have insufficient funds on hand in the Debt Service Fund one (1) business day 
prior to any Interest Payment Date or Principal Payment Date to make the full and timely 
payment of the principal (including Sinking Fund Installments, if any, but not including 
redemption premiums) and interest on the Series 201 1 Bonds due on such dates, regardless of 
whether any of the following events occur: (i) any default under the Company Lease Agreement 
due to the Company's failure to pay all of its Basic Lease Payments on the respective Basic 
Lease Payment Dates, or otherwise, and/or (ii) any default or termination of the Local Unit 
License Agreements due to the Series 2011 Local Unit's failure to make all Power Purchase 
Price Payments (including, as applicable, the payment of the Net Substitute Power Purchase 
Price), or otherwise. 

To the extent the Company causes an Event of Default, as defmed under the Company 
Lease Agreement, to occur and such Event of Default requires the County to make a payment 
under the County Guaranty, the County has the option under the County Guaranty Agreement to 
provide sufficient funding with the Trustee and cause the Authority to redeem or defease all or a 
portion of the Series 201 1 Bonds in accordance with the terms of the Bond Resolution. See, 
"DESCRIPTION OF THE SERIES 201 1 BONDS - Optional Redemption" herein. 

For more information on the County, see "APPENDIXA - Certain Information 
Concerning the County" and "APPENDIX B - Audited Financial Statements of the County" 
herein. For a description of County Guaranty, see "APPENDIX D - Form of Bond Resolution, 
Power Purchase Agreement, License and Access Agreement, Company Lease Agreement and 
County Guaranty Agreement" herein. 

Flow of Payments 

Assuming the Company has successfully installed all the Renewable Energy Projects for 
the Series 2011 Local Units at their respective Local Unit Facilities, the following is a brief 
description of the flow of payments ftom the various Renewable Energy Program participants 



that are available to pay the principal of, redemption premium, if any, and interest on the Series 
201 1 Bonds. County Guaranty payments, if any are made, are not permitted under the Act to be 
applied to redemption premiums. For a description of the Bond Resolution and the County 
Guaranty, see "APPENDIX D - Form of Bond Resolution, Power Purchase Agreement, License 
and Access Agreement, Company Lease Agreement and County Guaranty Agreement" herein. 

Every six (6) months, on Basic Lease Payment Dates (i.e., each January 15 and July 15) 
commencing January 15, 2013, that have been established to occur five (5) months prior to the 
Interest Payment Dates (i.e., each June 15 and December 15) and the Principal Payment Dates 
(i.e., each June 15) of the Series 2011A Bonds, the Company is required to make its Interest 
Portion and Principal Portion Basic Lease Payments to the Trustee. See Sections 305 and 306 of 
the Company Lease Agreement. The Basic Lease Payment schedule set forth in Exhibit A-3 
Regular to the Company Lease Agreement is identical to the scheduled debt service amounts due 
on the Series 2011A Bonds, except that the Basic Lease Payments come due five (5) months 
prior to the scheduled debt service payment dates on the Series 2011A Bonds and the interest 
payments due on June 15, 2012 and December 15, 2012 will be made from proceeds of the 
Series 2011B Note deposited in the Capitalized Interest Account. Although the Basic Lease 
Payment schedule sets forth the gross amount of Basic Lease Payments owed by the Company, 
Sections 305 and 306 of the Company Lease Agreement also provide that the actual Basic Lease 
Payments made by the Company on each Basic Lease Payment Date shall be net of the various 
credits described below, if and when the funds giving rise to such credits have been received by 
the Trustee. 

The Trustee, upon receipt of such Basic Lease Payments from the Company and as 
directed by Sections 5.05(l)(a) and 5.11 of the Bond Resolution, shall deposit the funds in the 
Revenue Account of the Revenue Fund and invest the funds in Investment Obligations, pending 
disbursement. After such monies have been on deposit for one hundred twenty-three (123) 
consecutive days in the Revenue Account within the Revenue Fund, and have not been 
withdrawn or recaptured by or on behalf of the Company or its other creditors, the Trustee shall 
pursuant to Section 5.05(l)(c) of the Bond Resolution transfer such funds to the Aged Account 
within the Revenue Fund. 

On or prior to each Interest Payment Date, the Trustee shall, pursuant to Section 5.05(2) 
of the Bond Resolution, transfer, from moneys on deposit in the Aged Account within the 
Revenue Fund to the Interest Account in the Debt Service Fund, the amount that, together with 
the amounts, if any, already on deposit in the Interest Account and the amounts, if any, on 
deposit in the Capitalized Interest Account and designated for use on such Interest Payment Date 
pursuant to the Bond Resolution or Supplemental Resolution, is equal in the aggregate to the 
interest due and payable on the Outstanding Bonds on such Interest Payment Date. Subsection 
(3) requires a similar transfer, but from the Principal Account in the Debt Service Fund, on each 
Principal Payment Date, in order to pay the aggregate amount of principal (or Sinking Fund 
Installment or Redemption Price, if applicable) due and payable on the Outstanding Bonds on 
such Principal Payment Date. 

The Trustee shall withdraw both the interest due on the Outstanding Bonds on each such 
Interest Payment Date from the funds in the Interest Account and the Capitalized Interest 
Account, if so designated, of the Debt Service Fund (Section 5.06(l)(a) of the Bond Resolution), 



and the principal (including Sinking Fund Installments, if any) also due on the Outstanding 
Bonds on each such Principal Payment Date from the funds in the Principal Account of the Debt 
Service Fund (Section 5.06(2)(a) of the Bond Resolution), and pay such amounts over to the 
Paying Agent. The same bank is acting as both Trustee and Paying Agent for the Series 201 1 
Bonds. The Bond Resolution also authorizes the completion of the payment process, where the 
Paying Agent pays the principal of and interest on the Bonds on such respective Principal 
Payment Dates and Interest Payment Dates from the funds so received. 

Sections 5.06(l)(b) and 2(b) of the Bond Resolution require that the County receive 
certain advance notification of any Deficiency and the possible need for a draw on the County 
Guaranty as follows. If, by 9:00 a.m. Eastern Standard Time or Eastern Daylight Time, as 
applicable, thirty (30) days prior to any Interest or Principal Payment Date, the Trustee has 
determined that there are insufficient funds in the Interest or Principal Accounts in the Debt 
Service Fund (after taking into account any moneys earmarked for transfer therein from the 
Revenue Fund and all other amounts available under the Bond Resolution for transfer into the 
Interest or Principal Accounts in the Debt Service Fund) to pay the full amount of interest andlor 
principal (including Sinking Fund Installments) due and owing on such Bonds on such Interest or 
Principal Payment Date, the Trustee shall immediately notify the Authority, the Company, the 
County and the Paying Agent of such Deficiency. The Trustee shall continue to notify such 
entities of any continuing Deficiency on a weekly basis, with the final notification being 9:00 
a.m. Eastern Standard Time or Eastern Daylight Time, as applicable, on the Interest or Principal 
Payment Date. 

The County shall satisfy any such Deficiency remaining as of 10:OO a.m. Eastern 
Standard Time or Eastern Daylight Time, as applicable, on any such Interest or Principal 
Payment Date, by immediately making a payment under the County Guaranty (in accordance 
with the terms of the County Guaranty Agreement, if not already made) in the amount of any 
Deficiency, in immediately available funds to the Trustee for deposit in the Interest or Principal 
Accounts in the Debt Service Fund. Such moneys shall be transferred from the Trustee to the 
Paying Agent and applied by the Paying Agent to the payment to Holders as of the Record Date 
of such interest and principal (including any Sinking Fund Installment) or Redemption Price, as 
applicable, due on such Bonds on such Interest or Principal Payment Date in accordance with the 
terms of the Bond Resolution. The Authority and the Trustee shall enforce the provisions of the 
County Guaranty to the extent the County fails, for whatever reason, to perform its obligations 
thereunder. 

Although the Company is obligated, as set forth above, to pay the full amount of Basic 
Lease Payments on each Basic Lease Payment Date, the Company is entitled to several credits, 
some recurring, and others that may occur infrequently or only once. The following briefly 
describes the recurring credits, such as those for Power Purchase Payments made by the Series 
2011 Local Units, for interest eamed on amounts on deposit in the Revenue Account of the 
Revenue Fund, and for a sweep of funds remaining in the Aged Account of the Revenue Fund 
after debt service has been paid. For a description of the credit provisions relating to the Base 
Lease Payments under the Company Lease Agreement, see "APPENDED - Form of Bond 
Resolution, Power Purchase Agreement, License and Access Agreement, Company Lease 
Agreement and County Guaranty Agreement" herein. 



Pursuant to Section 6.4 of the Power Purchase Agreement, the Company shall, based on 
on-site meters the Company installs as part of the Projects, provide the Series 201 1 Local Units 
with monthly billing information for the electricity (i) provided to their Local Unit Facilities 
from the Renewable Energy Projects installed on the roofs or parking facilities of such Local 
Unit Facilities, and (ii) sold to the Series 201 1 Local Units at the pre-established Power Purchase 
Price rate, plus escalation. A copy of such billing information shall be supplied to the Trustee. 

Under Section 5.l(c)(i) of the applicable Local Unit License Agreements, the Series 201 1 
Local Units are obligated to make their monthly Power Purchase Price Payments to the Trustee, 
on behalf of the Company, in a timely manner and without set-off or other reduction. The 
Company acknowledges, under the Power Purchase Agreement, that the obligation of the Series 
201 1 Local Units to make such Power Purchase Price Payments for their respective Local Unit 
Facilities is several, and not joint. 

The Company receives a credit against the Basic Lease Payment owed on each Basic 
Lease Payment Date for all Power Purchase Price Payments made by the Series 201 1 Local 
Units from the preceding Basic Lease Payment Date (or the Commencement Date at the outset) 
through and including ten (10) Business Days prior to any such Basic Lease Payment Date, all as 
provided in Section 302(a) of the Company Lease Agreement. In accordance with Section 
5.05(l)(a) of the Bond Resolution, the Trustee is required to notify the Company of the 
aggregate amount of these Series 2011 Local Unit Power Purchase Price Payments available as a 
credit both thirty (30) days prior to each Basic Lease Payment Date, and one (1) Business Day 
after the ten (10) day cut off period described above. Power Purchase Price Payments received 
after the ten (10) day cut off period are deemed to have been received one (1) Business Day after 
any such Basic Lease Payment Date, and are therefore available as a credit to Basic Lease 
Payments due from the Company on the following Basic Lease Payment Date. 

In addition, Section 5.11(3) of the Bond Resolution requires the Trustee to transfer the 
interest earned on monies in the Revenue Account of the Revenue Fund, no less frequently than 
once a month, to the Aged Account of the Revenue Fund. Section 3 lo@) of the Company Lease 
Agreement provides the Company with a credit in the amount of such earnings, plus interest 
earned thereon as of any such Basic Lease Payment Date, against the next due Interest Portion of 
Basic Lease Payments due and owing from the Company, and if not fully applied, against the 
next due Principal Portion of Basic Lease Payments due and owing from the Company, and if 
still not fully applied or if additional interest earnings are on deposit in the Aged Account, 
against the next due future Interest Portion, and then Principal Portion, of Basic Lease Payments 
until fully applied. The Trustee, pursuant to Section 5.05(l)(a) of the Bond Resolution, shall 
notify the Company in writing (with a copy to the Authority), within ten (10) Business Days 
after each Basic Lease Payment Date, of the amount of such interest earnings credit available to 
the Company as of the next Basic Lease Payment Date. 

On the Business Day following an Interest Payment Date and a Principal Payment Date 
for all Outstanding Bonds, including the Series 2011 Bonds, Section 5.05(4) of the Bond 
Resolution directs the Trustee to transfer any monies remaining on deposit in the Aged Account 
of the Revenue Fund, FIRST, to the County, as reimbursement for the County to the extent of 
any draw on their County Guaranty, if applicable, and SECOND, into the Interest Account of the 
Debt Service Fund to pay the next due interest on such Bonds, and then the Principal Account of 



the Debt Service Fund to pay the next due principal of (including Sinking Fund Installments, if 
any) such Bonds. The Trustee is further required to promptly notify the Company that such 
transferred amounts shall be a credit against their Interest Portion, and then Principal Portion, of 
Basic Lease Payments next due. 

With regard to the recurring credits against Basic Lease Payments owed by the Company 
under the Company Lease Agreement, as set forth above, the Company will be apprised of (i) the 
Revenue Account investment earnings credit almost a full six (6)  months prior to the Company's 
next Basic Lease Payment Date, (ii) the Aged Account sweep transfer and credit almost one (1) 
month prior to their Basic Lease Payment Date, and (iii) the aggregate of all Power Purchase 
Price Payments as of ten (10) Business Days prior to any scheduled Basic Lease Payment Date 
(with an initial notice of five (5) months' worth of Power Purchase Price Payments to be made 
by the Trustee a full thirty (30) days prior to the Company's Basic Lease Payment Date). 

The non-recurring, or infrequent, credits against Basic Lease Payments, set forth in the 
definition thereof in the Company Lease Agreement and the Bond Resolution, owed by the 
Company under the Company Lease Agreement, are for the following: 

(i) Excess amounts remaining in the Project Fund, once all Projects 
have been installed and certifications have been executed by the Series 2011 
Local Units (either directly or through a construction manager), on a form 
acknowledged by the Authority, to the effect that such Project installation is in 
conformity with the Plans and Specifications mutually agreed upon among the 
Company, the Authority and the Local Unit prior to the onset of acquisition, 
construction and installation of the Projects; 

(ii) Partial Release of the County Security Fund, if any, held by the 
Trustee as a non-pledged Fund to fund any shortfall in otherwise available funds 
to make Basic Lease Payments or to reimburse the County in the event of a draw 
on the County Guaranty, when the amount in the County Security Fund exceeds 
the debt service owed on all Outstanding Series 2011 Bonds (plus a Series of 
Additional Bonds, if so designated by Supplemental Resolution); 

(iii) Optional, partial pre-payments of Basic Lease Payments by the 
Company (the Basic Lease Payment obligation is eliminated in the event of a full 
pre-payment); 

(iv) Payments to the Trustee in an amount sufficient to pay the 
principal of, redemption premium, if any, and interest on all of the Outstanding 
Bonds allocable to the Renewable Energy Projects or other payments required 
pursuant to Section 3.7(a)(iv)(A) of the Local Unit License Agreements for each 
Series 201 1 Local Unit upon the revocation of their Local Unit Licenses; and 

(v) The net proceeds of any condemnation or insurance award. 



Acceleration 

The Series 201 1 Bonds are subject to acceleration prior to their stated maturities upon the 
occurrence of certain Events of Default under and as defined in the Bond Resolution, at the times 
and in the manner set forth in the Bond Resolution. For a description of the Events of Default 
and acceleration provisions under the Renewable Energy Program Documents, see 
"APPENDIX D - Form of Bond Resolution, Power Purchase Agreement, License and Access 
Agreement, Company Lease Agreement and County Guaranty Agreement" herein. 

SUMMARY OF CERTAIN PROVISIONS FOR THE PROTECTION OF GENERAL 
OBLIGATION DEBT OF NEW JERSEY MUNICIPALITIES AND COUNTIES 

The following is a summary of certain provisions of New Jersey law relating to the 
protection of general obligation debt of New Jersey municipalities and counties. This summary 
does not purport to be a full and complete statement of all of the provisions referred to herein, 
and the cited statutes should be read in full for a complete understanding of all of said provisions. 

Local Bond Law 

The Local BondLaw (N.J.S.A. 40A.2-I et. seq.). 

The Local Bond Law generally governs the issuance of bonds and notes by local units to 
finance certain capital improvements and appropriations. The Local Bond Law requires that 
bonds must mature within the statutory period of usefulness of the projects bonded and that 
bonds be retired in serial installments. A 5% cash down payment is generally required toward 
the financing of capital expenditures. 

Debt Limits 

Debt Limits. 

The net authorized debt of all local units which are municipalities in the State of New 
Jersey is generally limited by statute to an amount equalto 3.5% of its equalized valuation basis. 
The equalized valuation basis of the local unit is set by statute as the average for the last three 
years of the sum of the equalized value of all taxable real property and improvements and certain 
Class I1 railroad property within its boundaries, as annually determined by the State Department 
of the Treasury, Division of Taxation. Certain categories of debt are permitted by statute to be 
deducted for purposes of computing the statutory debt limit. 

Exemption To Debt Limits. 

Extensions of Credit. The debt limit of a local unit may be exceeded with the approval of 
the Local Finance Board, and as permitted by other statutory exceptions. If all or any part of a 
proposed debt authorization would exceed its debt limit, the Local Unit must apply to the Local 
Finance Board for an extension of credit. If the Local Finance Board determines that a proposed 
debt authorization would not materially impair the ability of a Local Unit to meet its obligations 
or to provide essential services, and the Local Finance Board makes other statutory 
determinations, approval is granted. 



School Debt. In the State of New Jersey, in a Type II school district without a Board of 
School Estimate, school debt authorized by the board of education must be approved by the 
registered voters of the school district. When the amount authorized exceeds the school district's 
limit, the district may use the municipality's share of available borrowing capacity upon approval 
of the proposed debt by the State Commissioner of Education and the Local Finance Board, and 
subsequently by the registered voters of the district. School debt of a Type I school district is 
authorized by a Board of School Estimate and the governing body of a local unit. 

The Local Budget Law (iV2S.A. 40A:4-I, eb seq.) 

The foundation of the New Jersey local finance system is the annual budget. Every local 
unit must adopt an operating budget in the form required by the Division of Local Government 
Services, Department of Community Affairs, State of New Jersey (the "Division"). Items of 
revenue and appropriation are regulated by law and must be certified by the Director of the 
Division (the "Director") prior to final adoption of the budget. The Local Budget Law requires 
each local unit to appropriate sufficient funds for payment of current debt service, and the 
Director is required to review the adequacy of such appropriations. 

The Director has no authority over individual operating appropriations, unless a specific 
amount is required by law, but the review focusing on anticipated revenues serves to protect the 
solvency of all local units. The budgets of local units must be in balance; i.e., total anticipated 
revenues must equal total appropriations. 

If in any year a Local Unit's expenditures exceed (or are less than) its realized revenues 
for that year, then such deficit (excess) must be raised (accounted for) in the succeeding year's 
budget. 

Real Estate Taxes. 

The same general principal that revenue cannot be anticipated in a budget in excess of 
that realized in the preceding year applies to property taxes. The Local Budget Law (N.J.S.A. 
40A:4-29) provides that the maximum which may be anticipated is the sum produced by the 
multiplication of the amount of delinquent taxes unpaid and owing to the Local Unit on the first 
day of the current fiscal year by the percentage of collection of delinquent taxes for the year 
immediately preceding the current fiscal year. 

L 

The Local Budget Law (N.J.S.A. 40A.4-41) also provides with regard to current taxes 
that receipts from the collection of taxes levied or to be levied in the municipality, or in the case 
of a county for general county purposes and payable in the fiscal year, shall be anticipated in an 
amount which is not in excess of the percentage of taxes levied and payable during the next 
preceding fiscal year which was received in cash by the last day of such preceding fiscal year. 

This provision requires that an additional amount (the "Reserve for Uncollected Taxes") 
be added to the tax levy required to balance the budget so that when the percentage collected of 
the prior year's tax levy is applied to the combined total, the product will at least be equal to the 
tax levy required to balance the budget. The Reserve for Uncollected Taxes is calculated to be 
the levy required to balance a local unit's budget multiplied by the prior year's percentage of 
uncollected taxes (or a lesser percentage). 



Miscellaneous Revenues. 

The Local Budget Law (N.J.S.A. 40A34-26) provides that no miscellaneous revenue from 
any source shall be included as an anticipated revenue in the budget in an amount in excess of 
the amount actually realized in cash from the same source during the next preceding fiscal year, 
unless the Director shall determine upon application by the governing body that the facts clearly 
warrant the expectation that such excess amount will actually be realized in cash during the fiscal 
year and shall certify such determination in writing to the local unit. 

No budget or amendment thereof shall be adopted unless the Director shall have 
previously certified his approval thereof with the exception of the inclusion of categorical grants- 
in-aid contracts for their face amount with an offsetting appropriation. 

CAP Limitations. 

A Statute passed in 1976, as amended (N.J.S.A. 40A.4-45.1 et seq.) commonly known as 
the "Cap Law", imposed limitations on increases in municipal appropriations subject to various 
exceptions. On August 20, 1990, the Governor signed into law P.L. 1990, c.89, which revised 
and made permanent the "Cap Law". While the revised "Cap Law" is more restrictive on the 
ability of a municipality to increase its overall appropriations, thepayment of debt service is an 
exception from this limitation. The Cap formula is somewhat complex, but basically, it permits a 
municipality to increase its overall appropriations by 2.5% or the "Index Rate", whichever is 
less. The "Index Rate" is the rate of annual percentage increase in the Implicit Price Deflator for 
State and Local Government purchases of goods and services computed by the U.S. Department 
of Commerce. Exceptions to the limitations imposed by the Cap Law also exist for other things 
including capital expenditures; extraordinary expenses approved by the Local Finance Board for 
implementation of an interlocal services agreement; expenditures mandated as a result of certain 
emergencies; and certain expenditures for services mandated by law. 

Additionally, legislation constituting P.L. 2007, c.62, effective April 3,2007, imposes a 4% 
cap on the tax levy of a municipality, county, fire district or solid waste collection district, with 
certain exceptions and subject to a number of adjustments. The exclusions from the limit include 
increases required to he raised for debt service and certain lease payments to county improvement 
authorities, increases to replace certain lost state aid, increases in certain pension contributions, 
increases in the reserve for uncollected taxes required for municipalities, and certain increases in 
health care costs over 4%. The Local Finance Board may approve waivers for certain extraordinary 
costs identified by the statute, and voters may approve increases above 4% not otherwise permitted 
by a vote of 60% of the voters voting on a public question. 

This legislation has now been amended by P.L. 2010, c. 44, approved July 13, 2010 and 
applicable to the next local budget year following enactment to limit tax levy increases for those 
local units to 2% with exceptions only for capital expenditures including debt service, increases in 
pension contributions and accrued liability for pension contributions in excess of 2%, certain 
healthcare increases, extraordinary costs directly related to a declared emergency and amounts 
approved by a simple majority of voters voting at a special election. Chapter 44 eliminates the 
process for obtaining waivers for additional spending under the tax levy limitation. 



Neither the tax levy limitation nor the "Cap Law" limits the obligation of a municipality 
to levy ad valorem taxes upon all taxable real property within that municipality to pay debt 
service on its bonds or notes. 

For municipalities, the levy cap is in addition to the existing appropriation cap; both cap 
laws must be met. 

Deferral of Current Expenses. 

A local unit may make emergency appropriations after the adoption of a budget and the 
determination of the tax rate, but only to meet unforeseen pressing needs to protect or promote 
public health, safety, morals or welfare, or to provide temporary housing or public assistance. 
With limited exceptions set forth below, such appropriations must be included in full in the 
following year's budget. If such emergency appropriations exceed 3% of the adopted operating 
budget, consent of the Director is required W.J.S.A. 40A:4-46, -47, -49). The exceptions are 
certain enumerated quasi-capital projects such as ice, snow, and flood damage to streets, roads 
and bridges, which may be amortized over three years, and tax map preparation, revision of 
ordinances, and master plan preparations, which may be amortized over five years (N.J.S.A. 
4OA:4-55, -55.3). 

Under the CAP Law, emergency resolutions aggregating less than 3% of the previous 
year's final current operating appropriations may be raised in that portion of the budget outside 
its limitations if approved by at least two-thirds of the members of the governing body and the 
Director. Emergency resolutions that aggregate more than 3% of the previous year's final 
current operating appropriations must be raised within its limitations. Emergency resolutions for 
debt service, capital improvements, the County's share of Federal or State grants and other 
statutorily permitted items are outside its limitation. 

Budget Transfers. 

Budget transfers provide a degree of flexibility and afford a control mechanism. 
Transfers between major appropriation accounts are prohibited until the last two months of the 
year. Subaccounts (line items) within an appropriation are not subject to the same year-end 
transfer restriction; however, they are subject to internal review and approval. 

Capital Budget. 

In accordance with the Local Budget Law, each local unit must adopt and annually revise 
a capital program budget. The capital budget, when adopted, does not constitute the approval or 
appropriation of funds, but sets forth a plan of the possible capital expenditures which the Local 
Unit may contemplate over a period of up to six years. Expenditures for capital purposes may be 
made either by ordinances adopted by the governing body of a local unit setting forth the items 
and the method of financing or &om the annual operating budget if the items were detailed. 

Operation of Utilities. 

Municipal public utilities are supported, in addition to the general taxing power upon real 
property, by the revenues generated by the respective operations of the utilities. 
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For each utility, there is established a separate budget. The anticipated revenues and 
appropriations for each utility are set forth in the separate budget. The budget is required to be 
balanced and to fully provide for debt service. The regulations regarding anticipation of revenue 
and deferral of charges apply equally to the budgets of the utilities. 

Deficits or anticipated deficits in utility operations which cannot be provided for from 
utility surplus, if any, are required to be raised in the current or operating budget. 

Local Fiscal Affairs Law (N.J.S.A. 40A:5-I, et seq.). 

This law regulates the non-budgetary financial activities of local governments. The chief 
financial officer of a local unit must file annually with the Director a verified statement of the 
fmancial condition of the local unit. The statements of the County are on file with the Clerk. 

An independent examination of a local unit's fmancial statements must be performed 
annually by a licensed registered municipal accountant. The audit, conforming to the Division's 
"Requirements of Audit," includes recommendations for improvement of a local unit's financial 
procedures and must be filed with the Clerk within six months after the close of its fiscal year 
and, within five days thereafter, a certified duplicate copy must be filed in the office of the 
Director (N.J.S.A. 40A:5-6). The filing date of an audit may be extended by the Director upon a 
showing of good cause. A synopsis of the audit report, together with all recommendations made, 
must be published in a local newspaper within 30 days of its completion (N.J.S.A. 40A:5-7). 



SOURCES AND USES OF SERIES 2011A BONDS 
AND SERZES 2011B NOTE PROCEEDS 

The sources and uses of h d s  will be as follows: 

Sources of Funds 
Principal Amount of Series 201 1A Bonds $26,715,000.00 
Principal Amount of Series 201 1B Note 985,000.00 
Company In-Kind Equity Contribution ('I 7,818,860.00 
Cash (') 1.500,OOO.OO 

TOTAL SOURCES OF FUNDS $37,018,860.00 

Uses of Funds 
Project Fund (3) 

Debt Service Fund (4) 

Administrative Fund (5) 
County Security Fund 

TOTAL USES OF FUNDS $37,018,860.00 

(1) The Company has agreed to make a deferred equity contribution upon the issuance of the Series 201 1 Bonds. 
Such contribution is W e r  described in the Company Lease Agreement. In particular, requisitions for Renewable 
Energy Project costs will be paid 70% from Series 201 IA Bond proceeds, and 30% by or on behalf of the Company. 

(2) The Cash equity contribution shall be funded no later than the earlier of (i) ninety (90) days after completion of 
the Series 2011 Local Unit projects or (ii) March 15,2013. 

(3) Such costs include monies for the Cost of the Projects, along with payment of certain Renewable Energy 
Program Costs to the Company. $25,500,000 shall be derived eom the Series 201 1A Bond proceeds and the 
balance shall be derived from the Company in-kind equity contribution. 

(4) The proceeds of the Series 201 IB Note shall be deposited into the Capitalized Interest Account of the Debt 
Service Fund and applied, together with any interest earned thereon, if any, to the payment of the interest payable on 
the Series 201 1A Bonds on June 15,2012 and December 15,2012. 

(5) Such costs include the Undenvriter's discount and legal, rating, printing, financial advisory and fiduciary 
expenses incurred in connection with the issuance of the Series 201 1 Bonds, as well as monies to reimburse the 
County and the Authority for a portion of, and to pay to third parties a portion of, the Renewable Energy Program 
development costs, plus the Authority's initial Administrative Fee. 



DEBT SERVICE SCHEDULE 

The following tables set forth the debt service requirements, including Sinking Fund 
Installments, in each Bond Year of the Series 201 1 Bonds, consisting of the Series 201 1A Bonds 
and the Series 201 1B Note: 

Bond Year Series 201 1A Bonds 
endedJune 15 Principal Merest* Total Debt service*' 

2012 - $ 493,071.45 $ 493,071.45 
2013 $ 865,000 980,694.60 1,845,694.60 
2014 1,850,000 970,850.90 2,820,850.90 
2015 1,850,000 941,953.90 2,791,953.90 
2016 1,850,000 902,437.90 2,752,437.90 
2017 1,850,000 856,446.90 2,706,446.90 
2018 1,845,000 802,611.90 2,647,611.90 
2019 1,845,000 743,387.40 2,588,387.40 
2020 1,845,000 680,878.80 2,525,878.80 
2021 1,845,000 614,680.20 2,459,680.20 
2022 1,845,000 546,636.60 2,391,636.60 
2023 1,845,000 455,530.50 2,300,530.50 
2024 1,845,000 364,424.40 2,209,424.40 
2025 1,845,000 273,318.30 2,118,318.30 
2026 1,845,000 182,212.20 2,027,212.20 
2027 1,845,000 91,106.10 1,936,106.10 

Total $26.715.000 $9.900.242.00 $36.615.242.00 

Bond Year Series 201 1B Note 
ended June 15 Princioal Interest* Total Debt service** 

2013 $985,000 $16,047.29 $1,001,047.29 
Total $985.000 $16.047.29 $1.001.047.29 

T h e  proceeds of the Series 2011B Note shall be earmarked, together with any interest earned thereon, if any, to the 
payment of the interest payable on the Series 201 1A Bonds on June 15,2012 and December 15,2012. 

.* 
Totals may not add due to rounding. 

PLEDGE OF THE STATE NOT TO LIMIT POWER OF 
AUTHORITY OR RIGHTS OF BONDHOLDERS 

The Act sets forth the pledge and agreement of the State that it will not limit or alter the 
rights vested by the Act in the Authority to l lf i l l  the terms of any agreements made with holders 
of obligations of the Authority or in any way impair the rights and remedies of such holders, 
until such obligations, together with the interest thereon, with interest on any unpaid installments 
of interest, and all costs and expenses in connection with any action or proceedings by or on 
behalf of such holders, are fully met and discharged. 



LEGALITY FOR INVESTMENT 

The Act provides that (i) the State and all public officers, municipalities, counties, 
political subdivisions and public bodies, and agencies thereof; (ii) all banks, trust companies, 
savings banks and institutions, building and loan associations, savings and loan associations, 
investment companies, and other persons carrying on a banking business, all insurance 
companies, insurance associations and other persons carrying on an insurance business, which 
banks, trust companies, and other such institutions are organized and existing under the laws of 
the State; and (iii) all executors, administrators, guardians, trustees and other fiduciaries acting 
under the laws of the State, may legally invest any sinking funds, monies or other funds 
belonging to them or within their control in obligations of authorities created pursuant to the Act 
and such obligations will be authorized security for any and all public deposits. 

BANKRUPTCY 

Municipal Bankruptcy 

The undertakings of the Authority and the County should be considered with reference to 
Chapter 9 of the United States Bankruptcy Code of 1978, as amended (the "Bankruptcy Code"), 
11 U.S.C. Section 901 to 946. Under Chapter 9 of the Bankruptcy Code, a municipality, a 
political subdivision or a public agency or instrumentality of the State that is insolvent or unable 
to pay its debts as they become due may file a petition in a United States Bankruptcy Court (the 
"Bankruptcy Court") to adjust its debts. Chapter 9 of the Bankruptcy Code does not permit such 
entity to liquidate its assets and distribute the proceeds of its assets to its creditors. Chapter 9 of 
the Bankruptcy Code permits a financially distressed public entity to seek protection from its 
creditors by staying the commencement or continuation of certain actions against such public 
entity while it formulates and negotiates a plan of adjustment of its debts which can be binding 
on a dissenting minority of creditors if it is acceptable to the majority of creditors. Should the 
Authority or the County file a petition in the Bankruptcy Court under Chapter 9 of the 
Bankruptcy Code prior to the payment in full of the principal of and interest on the Series 201 1 
Bonds, the holders of the Series 201 1 Bonds would be considered creditors and would be bound 
by the Authority's or County's plan of adjustment of its debt. 

Reference should also be made to N.J.S.A. 52:27-40 et seq. which provides that any 
"political subdivision" of the State as defmed therein has the power to file a petition with the 
Bankruptcy Court under the Bankruptcy Code provided the "political subdivision" has obtained 
approval of the Local Finance Board. Section 903 of the Bankruptcy Code, 11 U.S.C. Section 
903, specifically provides that Chapter 9 of the Bankruptcy Code does not limit or impair the 
power of a state to control, by legislation or otherwise, a municipality of or in such state in the 
exercise of the political or governmental powers of such municipality; provided, however, that a 
state law prescribing a method of composition of indebtedness of the municipality may not bind 
any creditor that does not consent to such composition and that a judgment entered under such 
state law may not bind a creditor that does not consent to such composition. 

THE ABOVE REFERENCES TO THE BANKRUPTCY CODE ARE NOT TO BE 
CONSTRUED AS AN INDICATION THAT THE AUTHORITY OR THE COUNTY 
EXPECTS TO RESORT TO THE PROVISIONS OF SUCH BANKRUPTCY CODE OR 



THAT, IF IT DID, SUCH ACTION WOULD BE APPROVED BY THE LOCAL FINANCE 
BOARD, OR THAT ANY PROPOSED PLAN WOULD INCLUDE A DILUTION OF THE 
SOURCES OF PAYMENT OF AND SECURITY FOR THE SERIES 201 1 BONDS. 

Company Bankruptcy 

The Interest Portion and the Principal Portion of the Basic Lease Payments payable by 
the Company under the Company Lease Agreement and constituting Revenues that are part of 
the Trust Estate pledged by the Authority to the Trustee as security for the Series 2011 Bonds 
under the Bond Resolution, are scheduled for payment five (5) months prior to the interest 
coming due, and the principal (or Sinking Fund Installment, if any) maturing on the Series 201 1 
Bonds in accordance with Exhibit A-3 to the Company Lease Agreement. Should the Company 
file (or be the subject of an involuntary filing of) a petition for bankruptcy under the Bankruptcy 
Code, this prior payment structure minimizes the risk that the Basic Lease Payments, previously 
applied by the Trustee to pay debt service on the Series 201 1 Bonds to the Bondholders, will be 
recaptured from such Bondholders by the Company, as a debtor in possession, or a bankruptcy 
trustee, in either case as an avoidable property transfer under Section 547(b) of the Bankruptcy 
Code. 

The filing of any such bankruptcy petition by or against the Company results in the 
imposition of an automatic stay in accordance with Section 362(a) of the Bankruptcy Code, 
thereby precluding, for a time, the Authority or the Trustee from enforcing any remedies against 
the Company should it fail to make 5111 and timely Basic Lease Payments under the Company 
Lease Agreement. Filing a petition may allow the Company under Section 365 of the 
Bankruptcy Code to reject the Company Lease Agreement. A Chapter 11 petition could also be 
converted to a Chapter 7 liquidation, or the Company could file for the same relief directly, in 
which case the Company's assets would be liquidated by a bankruptcy trustee, the bankruptcy 
trustee may have the right to reject the Company Lease Agreement causing the Company to 
cease making Basic Lease Payments under the Company Lease Agreement, and the creditors' 
recovery against the Company would be limited to their pro rata share of monies realized from 
liquidation. 

Any of these options available to, or to be imposed upon, the Company, could adversely 
affect the Company's ability to make Basic Lease Payments on time and in full in accordance 
with the terms of the Company Lease Agreement. In such instance, the Trustee is obligated to 
pursue the other Revenues constituting a portion of the Trust Estate for payment of the principal 
of (including Sinking Fund Installments) and interest on the Series 201 1 Bonds, including the 
County Guaranty. Pursuant to the Act, payments for redemption premium, if any, cannot be 
made from payments under the County Guaranty. See "SECURITY FOR THE SERIES 201 1 
BONDS - County Guaranty" herein. 

NEGOTIABILITY OF TIIE SERIES 2011 BONDS 

Section 24 of the Act (N.J.S.A. 40:37A-67) provides that any bond or obligation issued 
pursuant to the Act shall be fully negotiable within the meaning and for all purposes of the 
negotiable instruments law of the State of New Jersey and each holder or owner of such bond or 
other obligation, or of any coupon appurtenant thereto, by accepting such bond or coupon shall 



be conclusively deemed to have agreed that such bond, obligation or coupon is and shall be fully 
negotiable within the meaning and for all purposes of said negotiable instruments law. 

SERIES 2011 BONDS NOT A DEBT OF THE STATE OF NEW JERSEY 

The Series 201 1 Bonds shall not in any way be a debt, liability or obligation of the State 
or any political subdivision thereof, except the Authority, but solely to the extent of the Trust 
Estate and its application in accordance with the terms of the Bond Resolution, and except the 
County, to the extent of the County Guaranty. 

LITIGATION 

The Authority 

There is no litigation pending or threatened involving the Authority that would materially 
impair the fmancial status of the Authority, or affect the issuance, sale or delivery of the Series 
201 1 Bonds or the valid execution, delivery or performance by the Authority of or under the 
Renewable Energy Program Documents to which the Authority is a party. 

The Company 

There is no litigation pending or threatened involving the Company that would materially 
impair the financial status of the Company, or affect the valid execution, delivery or performance 
by the Company of or under the Renewable Energy Program Documents to which the Company 
is a party. 

The Series 2011 Local Units 

The Authority is not aware of any litigation pending or threatened involving the Series 
201 1 Local Units that would materially impair the valid execution, delivery or performance by 
the Series 201 1 Local Units of or under the Renewable Energy Program Documents to which 
each such respective Series 2011 Local Unit is a party, including their Local Unit License 
Agreement. 

The County 

There is no controversy or litigation of any nature now pending or threatened against the 
County, restraining or enjoining the adoption, execution or delivery of the County Guaranty or in 
any way contesting or affecting the validity of the County Guaranty, or any proceedings of the 
County taken with respect to the adoption, execution or delivery thereof or existence or powers 
of the County related to the adoption, execution and delivery of the County Guaranty, or wherein 
an adverse decision would have a material adverse impact on the fmancial position of the County 
or its ability to pay or to provide for payment under the County Guaranty. 



TAX MATTERS 

Notice Pursuant to IRS Circular 230 

The discussion below is not intended or written by the Authority or Bond Counsel to be 
used, and cannot be used by any person, for the purpose of avoiding tax penalties that might be 
imposed under federal tax laws. This discussion is provided to support an offering of the Series 
201 1 Bonds and accordingly, is written in support of the promotion or marketing of the Series 
201 1 Bonds. Each taxpayer should seek advice based on the taxpayer's particular circumstances 
from an independent tax advisor concerning the potential tax consequences of an investment in 
the Series 201 1 Bonds. 

General 

Interest on the Series 201 1 Bonds is included in gross income for federal income tax 
purposes under current law. 

The Internal Revenue Code of 1986, as amended (the "Code") contains a number of 
provisions relating to the taxation of securities such as the Series 201 1 Bonds (including but not 
limited to the tax treatment of and accounting for interest, premium, original issue discount and 
market discount thereon, gain from the sale, exchange or other disposition thereof and 
withholding and backup withholding tax on income therefrom) that may affect the taxation of 
certain owners, depending on their particular tax situations. Owners of the Series 201 1 Bonds 
should consult their own tax advisors as to the particular federal income tax consequences of 
their ownership of the Series 201 1 Bonds. 

In the opinion of Inglesino, Pearlman, Wyciskala & Taylor, LLC, Bond Counsel to the 
Authority, under current law, interest on the Series 201 1 Bonds and any gain on the sale thereof 
are not includable as gross income under the New Jersey Gross Income Tax Act. 

The discussion of tax matters in this Official Statement applies only in the case of 
purchasers of the Series 201 1 Bonds at original issuance and at the respective prices indicated on 
the inside cover page hereof. It does not address any other tax consequences such as, among 
others, the consequences of the existence of any market discount to subsequent purchasers of the 
Series 201 1 Bonds. 

Certain United States Federal Income Tax Consequences 

The following is a summary of the principal United States federal income tax 
consequences of ownership of the Series 201 1 Bonds. It deals only with Series 201 1 Bonds held 
as capital assets by initial purchasers, and not with special classes of holders, such as dealers in 
securities or currencies, banks, tax-exempt organizations, life insurance companies, persons that 
hold Series 201 1 Bonds that are a hedge or that are hedged against currency risks or that are part 
of a straddle or conversion transaction, or persons whose functional currency is not the U.S. 
dollar. The summary is based on the Code, its legislative history, existing and proposed 
regulations thereunder, published rulings and court decisions, all as currently in effect and all 
subject to change at any time, perhaps with retroactive effect. 



The following summary does not address the tax treatment of Series 2011 Bonds 
acquired by partnerships (or other entities that are treated as partnerships for United States 
federal income tax purposes). Federal income tax and withholding tax treatment of income and 
gain recognized by a partnership generally depends, in substantial part, on the characteristics and 
tax circumstances of the partners in the partnership. Prospective purchasers of the Series 201 1 
Bonds that are partnerships should consult their own tax advisors regarding these matters. 

United States Holders 

Payments of Interest. 

Interest on the Series 201 1 Bonds will be taxable to a United States Holder (as defined 
below) as ordinary income at the time it is received or accrued, depending on the holder's 
method of accounting for tax purposes in accordance with generally applicable principles. 

A United States Holder for purposes of this discussion is a beneficial owner of a Series 
201 1 Bond for U.S. federal income tax law purposes and (i) a citizen or resident of the United 
States, (ii) a corporation which is created or organized in or under the laws of the United States 
or of any political subdivision thereof, (iii) an estate the income of which is subject to United 
States federal income taxation regardless of its source, or (iv) a trust if (A) a court within the 
United States is able to exercise primary supervision over the administration of the trust and one 
or more United States persons have the authority to control all substantial decisions of the trust 
or (B) the trust was in existence on August 10, 1996 and properly elected to continue to be 
treated as a U.S. person. The term 'Won-U.S. Holder" refers to any beneficial owner of a Series 
201 1 Bond who or which is not a United States Holder or a partnership or other entity that is 
treated as a partnership for United States federal income tax purposes. 

Sale and Retirement of the Series 2011 Bonds 

United States Holders of the Series 201 1 Bonds will recognize gain or loss on the sale, 
redemption, retirement or other disposition of such Series 2011 Bonds. The gain or loss is 
measured by the difference between the amount realized on the disposition of a Series 2011 
Bond and the United States Holder's adjusted tax basis in the Series 201 1 Bond. Such gain or 
loss will be capital gain or loss and will be long-term capital gain or loss if at the time of 
disposition such Series 201 1 Bond has been held for more than one year. 

Defeasance of the Series 2011 Bonds 

If the Authority defeases any of the Series 201 1 Bonds, such Series 2011 Bonds may be 
deemed to be retired and "reissued" for federal income tax purposes as a result of the defeasance. 
.In such event, a Holder of a Series 201 1 Bond would recognize gain or loss on the Series 201 1 
Bond at the time of defeasance. 

Backup Withholding and Information Reporting 

Information reporting will apply to payments of interest made by the Authority to United 
States Holders, and to the proceeds of the sale or other disposition of the Series 201 1 Bonds with 
respect to certain non-corporate United States Holders, and backup withholding may apply 
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unless the recipient of such payment supplies a taxpayer identification number, certified under 
penalties of perjury, as well as certain other information or otherwise establishes an exemption 
from backup withholding. Any amounts withheld under the backup withholding rules may be 
allowed as a refund or a credit against that owner's U.S. federal income tax liability provided the 
required information is furnished to the Internal Revenue Service. 

Prospective purchasers of the Series 201 1 Bonds should consult their own tax advisors 
concerning the consequences described above, as well as other consequences, in their particular 
circumstances, of ownership of the Series 201 1 Bonds, under the Code and the laws of any other 
taxing jurisdiction. 

ALL POTENTIAL PURCHASERS OF THE SERIES 2011 BONDS SHOULD 
CONSULT WITH THEIR TAX ADVISORS IN ORDER TO UNDERSTAND THE 
IMPLICATIONS OF THE CODE. 

APPROVAL OF LEGALITY 

All legal matters incident to the authorization, issuance, sale and delivery of the Series 
2011 Bonds are subject to the approval of Inglesino, Pearlman, Wyciskala & Taylor, LLC, 
Parsippany, New Jersey, Bond Counsel to the Authority, whose approving legal opinion will be 
delivered with the Series 201 1 Bonds, substantially in the form annexed hereto as Appendix E. 

CREDIT RATING 

Moody's Investors Service, Inc. ("Moody's") has assigned the Series 2011A Bonds the 
rating of "Aa2" (negative outlook). Such rating reflects only the view of such organization, and 
an explanation of the significance of such rating may be obtained only from Moody's. There is 
no assurance that such rating will be retained for any given period of time or that such rating will 
not be revised downward entirely by the Moody's if in their judgment circumstances so warrant. 
Any such downward revision or withdrawal of such rating may have an adverse effect on the 
market price of the Series 201 1 Bonds. Moody's is in the process of completing its negative 
outlook review, and none of the County, the Authority, the Underwriters nor the Company can 
predict the outcome of that review, and any subsequent effect on the market pricing of the Series 
20 1 1 Bonds. 

FINANCIAL ADVISOR 

NW Financial Group, LLC, Jersey City, New Jersey, has served as financial advisor to 
the Authority with respect to this transaction (the "Financial Advisor"). The Financial Advisor 
is not obligated to undertake, and has not undertaken, either to make an independent verification 
of or to assume responsibility for the accuracy, completeness, or fairness of the information 
contained in this Official Statement or in the appendices hereto. The Financial Advisor is an 
independent firm and is not engaged in the business of underwriting, trading, or distributing 
municipal securities or other public securities. 



UNDERWRITING 

The Series 201 1 Bonds are being purchased from the Authority by RBC Capital Markets, 
LLC, as senior managing underwriter on behalf of itself and its co-managing underwriters (the 
"Underwrite?') as set forth in that certain Bond Purchase Agreement dated December 7, 201 1 
(the "Bond Purchase Agreement") between the Underwriter and the Authority, and 
acknowledged and accepted by the Company. The Bond Purchase Agreement provides that the 
purchase price of the Series 2011A Bonds is $26,593,392.74 (representing the principal amount 
of the Series 2011A Bonds, less an Underwriter's discount in the amount of $121,607.26). The 
Bond Purchase Agreement provides that the purchase price of the Series 2011B Note is 
$980,516.26 (representing the principal amount of the Series 201 1B Note, less an Underwriter's 
discount in the amount of $4,483.74). 

The obligation of the Underwriter to make such purchase is subject to certain additional 
terms and conditions set forth in the Bond Purchase Agreement, to the approval of certain legal 
matters by counsel, and to certain other conditions. The Underwriter intends to offer the Series 
201 1 Bonds at the rates and prices shown on the inside front cover hereof, which rates and prices 
may be changed ftom time to time by the Underwriter. 

The Underwriter may offer and sell the Series 201 1 Bonds to certain dealers (including 
dealers depositing bonds into investment trusts) and certain dealer banks acting as agents at 
prices lower or yields higher than the public offering prices or yields stated on the inside front 
cover hereof. 

SECONDARY MARKET DISCLOSURE 

Pursuant to the requirements of Rule 15~2-12 (the "Rule") adopted by the Securities and 
Exchange Commission under the Securities Exchange Act of 1934, the County and the Company 
will each deliver concurrently with the delivery of the Series 2011 Bonds a Continuing 
Disclosure Agreement with the Authority and the Trustee in substantially the forms annexed 
hereto as Appendix F (each, a "Continuing Disclosure Agreement" and together, the "Continuing 
Disclosure Agreements"). The County and the Company have each covenanted for the benefit of 
Bondholders, in accordance with the provisions of the respective Continuing Disclosure 
Agreement, to provide or cause to be provided, in accordance with the requirements of the Rule, 
certain financial information and operating data to the Municipal Securities Rulemaking Board 
(as defined in each Continuing Disclosure Agreement). The County, the Authority and the 
Company have each also covenanted in their respective Continuing Disclosure Agreements to 
provide notices of the occurrence of certain enumerated events. 

A failure by the County, the Authority or the Company to comply with the provisions of 
the respective Continuing Disclosure Agreements will not constitute a default under the Series 
2011 Bonds, and holders and beneficial owners are limited to the remedies set forth in the 
Continuing Disclosure Agreements. However, failure by any of the County, the Authority or the 
Company to comply with its Continuing Disclosure Agreement must be reported in accordance 
with the Rule and must be considered by any broker or dealer before recommending the purchase 
or sale of Series 201 1 Bonds in the secondary market. Consequently, such failure may adversely 
affect the transferability and liquidity of the Series 201 1 Bonds and their market price. 



The County has never failed to fully satisfy the requirements of an undertaking 
previously executed by the County pursuant to the Rule in connection with a prior issue of bonds 
of the County. The Authority has never failed to fully satisfy the requirements of an undertaking 
previously executed by the Authority pursuant to the Rule in connection with a prior issue of 
bonds of the Authority. This is the first undertaking signed by the Company pursuant to the 
Rule. 

INDEPENDENT AUDITORS 

The financial statements of the County as of December 31,2010, included in Appendix B 
to this Official Statement, have been audited by Nisivoccia & Company LLP, independent 
certified public accountants, as stated in their report appearing in Appendix B to this Official 
Statement. 

APPENDICES 

Appendix A to this Official Statement consists of certain information concerning 
the County which has been provided by the County from public documents of the County and 
from other public or official documents or publications which are referred to therein. The 
Authority, the Company and the Underwriters have not confirmed the accuracy or completeness 
of said information, and the Authority, the Company and the Underwriters disclaim any 
responsibility for the accuracy and completeness thereof. 

AppendixB to this Official Statement consists of certain financial information 
concerning the County. The Authority, the Company and the Underwriters have not confirmed 
the accuracy or completeness of said information, and the Authority, the Company and the 
Underwriters disclaim any responsibility for the accuracy and completeness thereof. 

Appendix C to this Official Statement consists of certain general information concerning 
the Company that has been provided the Company. The Authority and the Underwriters have 
not confirmed the accuracy or completeness of said information, and the Authority and the 
Underwriters disclaim any responsibility for the accuracy and completeness thereof. 

Appendix D to this Official Statement consists of the forms of the following Renewable 
Energy Program Documents: the Bond Resolution, the Power Purchase Agreement, the 
Company Lease Agreement, a License and Access Agreement and the County Guaranty 
Agreement. Each has been provided by Bond Counsel to the Authority. The Underwriters have 
not confirmed the accuracy or completeness of said information, and the Underwriter disclaims 
any responsibility for the accuracy and completeness thereof. 

Appendix E of this Official Statement consists of the form of approving legal opinion of 
Inglesino, Pearlman, Wyciskala & Taylor, LLC, Bond Counsel to the Authority. Copies of such 
opinion will he available at the time of delivery of the Series 201 1 Bonds. 

Appendix F of this Official Statement consists of the forms of Continuing Disclosure 
Agreements to be entered into by the County and the Company, respectively, with the Authority 
and the Trustee. 



Appendix G of this Official Statement consists of the "Solar Proposal Evaluation Report" 
dated October 24, 201 1, which information has been prepared by the Sussex County Evaluation 
Team in connection with the evaluation of proposals received for the Renewable Energy 
Projects. Further information regarding the Authority's solar procurement process may be found 
at http:Nwww.co.morris.nj.us/improvement~renewable.asp. The Company and the Underwriters 
have not confirmed the accuracy or completeness of said information, and the Company and the 
Underwriters disclaim any responsibility for the accuracy and completeness thereof. 

MISCELLANEOUS 

The references herein to the Act, the Bond Resolution, and the other Renewable Energy 
Program Documents are brief outlines of certain provisions thereof. Such outlines do not purport 
to be complete and reference is made to the Act, the Bond Resolution, and the other Renewable 
Energy Program Documents for full and complete statements of such provisions. These 
documents may be inspected at the principal corporate h s t  office of the Trustee. 

Any statements which are contained in this Official Statement involving matters of 
opinion, whether or not expressly so stated, are intended as such and not as representations of 
fact. All estimates and assumptions herein have been made on the best information available and 
are believed to be reliable but no representations whatsoever are made that such estimates or 
assumptions are correct or will be realized. This Official Statement is not to be construed as a 
contract or agreement between the Authority and the purchasers or holders of the Series 201 1 
Bonds. 

The execution and delivery of this Official Statement have been duly authorized by the 
Authority. 

THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY 

By: l s l  John Bonanni 
John Bonanni, Chairman 

Dated: December 7.201 1 
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COUNTY OF SUSSEX 

General Information 

Sussex County includes 526 square miles and is situated in the northwestern comer of New Jersey. The 
County has 9 square miles of water on more than 110 lakes and streams. Newton, the County Seat, is centrally 
located in the County approximately 60 miles from New York City and 100 miles flom downtown Philadelphia. 
The County is easily accessible @om metropolitan areas via Interstate Route 80 and major state roadways. 

Governmental Structure 

The County operates under the Freeholder form of County govemment, in which a five-member Board 
of Chosen Freeholders are elected for staggered three-year terms. The Board expanded from three members to 
five members effective January 1,1990, pursuant to voter approval. The Board of Chosen Freeholders enacted 
the Sussex County Administrative Code on November 17, 1989, so as to maintain the separation of legislative 
and administrative powers and organize the administration of County government as provided in the Code. The 
legislative, policy making and investigative powers of County govemment are vested in the Board. In addition 
to said powers, the Freeholders operate through an undefmed liaison system and are required to perform 
legislative responsibilities for: (i) adopting whatever ordinances and resolutions it deems necessary and proper 
for the good governance of the County, (ii) approving the operating and capital budget and appropriating the 
fmds of the County to maintain all County services. A County Administrator is appointed by the Board to be 
the chief administrative officer responsible for the proper and efficient administration of the County. The 
County Administrator: (i) supervises, directs and controls all County administrative departments, (ii) organizes 
the work of the County administrative departments subject to the Code, (iii) reviews the administration and 
operation of the administrative department and makes recommendations to the Board. 

The County has 699 employees of whom approximately 600 are represented by five collective 
bargaining units. The largest unit is the Communications Workers of America, A.F.L.-C.I.0. Two C.W.A. 
contracts expire on December 31,2013. One P.B.A. contract with Prosecutor's Office expires on December 31, 
201 1; two P.B.A. contracts with Corrections Officers and Sheriffs Officers expire on December 31,2013. 

All full-time County employees are enrolled in one of two State of New Jersey retirement systems. Both 
the employer and employees make contributions to the systems. In 2009, the County appropriated $2,108,435 to 
pay its share of costs associated with the Public Employees' Retirement System and $1,616,028 for the Police 
and Firemen's Retirement System. In 2010, the County appropriated $2,353,125 or 100% of full contribution 
for the PERS invoice and $1,764,606 or 100% contribution for the PFRS invoice. 

County employees are also enrolled in the Social Security System and are covered by Workers' 
Compensation, Temporary Disability and Unemployment Insurance, New Jersey Dental Plan and a recently 
adopted self-insured Medical Program administered by Cigna and Prescription Drug Plan administered by 
Medco. 

Resvonsibilities of Government 

The County is responsible for providing diverse govemment services including the construction and 
maintenance of the County road and bridge system, the provision of human and health care services, library 
system, fire training, law enforcement, education and a variety of other programs. 

Pursuant to the requirements of Section 326 of the State of New Jersey's Solid Waste Management Act, 
the Board of Chosen Freeholders has adopted a Solid Waste Management Plan and Update. This Plan includes 
recycling to meet State goals and solid waste flow control for Sussex County generated solid waste. 



FINANCIAL INFORMATION 

COUNTY REVENUE AND TAXES REALIZED 

County Taxes as 
Total Revenue a % of Total 

Year Realized County Taxes Revenue Other Revenue 

County taxes are collected by the municipalities and paid to the County Treasurer. The municipal levy 
includes all County, library, health, school, and municipal taxes. Each municipality is required to pay to the 
County Treasurer its share of the County Purpose Tax on the fifteenth day of February, May, August and 
November of each year. The County receives its share of the taxes collected from the first taxes collected by 
each municipality. The State Division of Local Government Services requires that each municipality establish a 
reserve for uncollected taxes that is equal to the product of total taxes assessed by the County multiplied by the 
percentage of uncollected taxes in the prior year. This reserve is included in the municipal budget when the 
municipality establishes its own tax rate and assures the County that it will receive 100% of the taxes due. The 
County reports that it received virtually 100% of its tax levy during the levy year for each of the last three years. 

COMPARISON OF TAX LEVIES AND COLLECTIONS 

Year 
Percentage of 

Tax Levy Cash Collection Collection 



EQUALIZED VALUATIONS W R  APPORTIONMENT OF COUNTY TAXES 

Taxing District 

Andover Borough 
Andover Township 
BranchviIle Borough 
Byram Township 
Frankford Township 
Franklin Borough 
Fredon Township 
Green Township 
Hamburg Borough 
Hampton Township 
Hardyston Township 
Hopatcong Borough 
Lafayette Township 
Montague Township 
Newton, Town of 
Ogdensburg Borough 
Sandyston Township 
Sparta Township 
Stanhope Borough 
Stillwater Borough 
Sussex Borough 
Vernon Township 
Walpack Township 
Wantage Township 

ASSESSED AND EQUALIZED VALUATIONS AND TAX RATES 

Equalized 
Assessed Assessed Total 

Year Valuation Valuation Tax Levy Tax Rate 

Source: County of Sussex Department of Finance 



ASSESSED VALUATION OF REAL PROPERTY BY CATEGORY 

Vacant 
Year Land Residential Fam Commercial Industrial Apartments 

Source: County of Sussex Board of Taxation 

LARGEST TAXPAYERS 

Listed below are the 15 major ratables in Sussex County currently listed on the tax rolls and their equalized 
market value for the year 2010: 

Assessed 
Taxpayer Type of Business Valuation 

1. Crystal Springs, Grand Cascades, Skylands 
Ballyowen Spa 

2. Mountain Creek Resorts 
3. Wantage Avenue Holding Co., Inc. 
4. Kenneth D. Martin Properties 
5. Schering Plough Corporation 
6. Metairie Cow. 
7. Wal-Mart Stores 
8. Gordon Byram Associates LLC 
9. Weldon Quamy 
10. Weis Market, Inc. 
11. Turco Properties/Andover Nursing 
12. Shinnihon USA, LTD 
13. Newark Watershed Conservation 
14. United Telephone 
15. Sussex, Niie, Inc 

Resoflecreation 
Resoflecreation 
Insurance 
Real Estate Developer 
Pharmaceutical 
ResortiRecreation 
Retail Shopping 
Real Estate Developer 
Quarry 
Grocery Shopping 
Health Care 
ResortRecreation 
Watershed Conservation 
Telecommunications 
Health Care 

Total 

Source: County of Sussex Tax Board 



SUMXARY OF BUDGET OPERATIONS 
FOR THE YEAR ENDED DECEMBER 3 1,201 0 

% Prior Year 

Revenue: 
Anticipated Realized Realized Realized 

Fund Balance $ 7,867,523 
Miscellaneous 28,321,764 
Current Tax Collections 75,209,586 

Total Revenue $1 11,398,873 

$ 7,898,000 
34,278,276 
71,507,294 

$113,683,570 

Prior Year 
Paid or 
Charged 

Appropriated 
(Modified) 

Paid or 
Charged 

% Paid or 
Charged 

Expenditures: 
Operations: 

Salaries and Wages 
Other Expenses 

Capital Improvements 
Debt Service 
Deferred Charges and Statutory 
Expenditures 

Total Expenditures 

Source: County of Sussex Department of Finance 

COMPARATIVE SCHEDULE OF FUND BALANCES 
Used in 

Succeeding 
Budget 

$ 5,857,000 
7,867,523 
7,898,000 

Balance 
Year December 31 

2010 $ 11,716,285 
2009 15,831,572 
2008 18,034,700 

Current Fund 

County Health Fund 

County Library Fund 

Source: County of Sussex Department of Finance 



SUMMARY OF STATUTORY DEBT CONDITION - ANNUAL DEBT STATEMENT 

The summarized statement of debt condition which follows is prepared in accordance with the required method 
of setting up the Annual Debt Statement as of December 3 1,2010, and indicates a statutory net debt of 0.37%. 

Gross Debt Deductions Net Debt 
General, Vocational School 

and County College Debt $ 88,637,150 $ 14,109,035 $ 74,528,115 

Net Debt $74,528,115 divided by Equalized Valuation Basis per N.J.S. 40A:2-2 as amended, $20,760,970,603 = 
0.36%. 

DEBT LIMIT OF THE COUNTY OF SUSSEX 
DECEMBER 31,2010 

Average Equalized Valuation Basis (2008,2009 and 2010) 

Permitted Debt Limitation (2.00%) 

Net Debt Issued and Authorized but not Issued 

Remaining Borrowing Power 

Source: County of Sussex Department of Finance 



COUNTY OF SUSSEX 

Year 

SCHEDULE OF EXISTING BOND MATURITIES 
AND DEBT SERVICE REOUIREMENTS (1) 

AS OF DECEMBER 3 1.2010 

Vocational Bonds General Improvement Bonds County College Total 
Principal Interest Principal Interest Principal Interest Debt Service 

(1) Does not include County College Bonds pursuant to the County College Bond Act (P.L. 1971, C.12) which are paidby 
the NJ Depament of Treasury. 

Source: County of Sussex Finance Department 



EMPLOYMENT AND UNEMPLOYMENT COMPARISONS 

For the years 2008,2009 and 2010, the New Jersey Department of Labor and Workforce Development reported 
the following annual average employment information for the County of Sussex and the State of New Jersey. 

Annual Average 
Total Unemployment 

County of Sussex Labor Force Employed Unemployed Rate 
2010 84,561 76,671 7,890 9.3% 
2009 85,400 77,950 7,450 8.7% 
2008 85,150 80,850 4,300 5.0% 

State of New Jersey 
2010 4,502,450 4,076,713 425,737 9.5% 
2009 4,536,650 4,118,350 418,300 9.2% 
2008 4,502,750 4,256,950 245,800 5.5% 

Source: New Jersey Department of Labor and Workforce Development 

PER CAPITAL INCOME 

2010 2009 2008 

County of Sussex N/A $ 47,497 $ 48,828 
State of New Jersey N/A 48,455 49,857 

Source: New Jersey Department of Labor and Workforce Development 

MAJOR PRIVATE AND PUBLIC EMPLOYEES 

Employer 

1. Selective Insurance Company 
2. Newton Medical Center 
3. Andover Sub acute & Rebab Center 
4. Mountain Creekhtrawest 
5. County of Sussex 
6. Ronetco Supermarkets 
7. Vernon Townsbip Board of Education 
8. F.O. Phoenix, Inc. (Econo-Pac) 
9. Sparta Board of Education 
10. Hopatcong Board of Education 

Municipality 

Branchville 
Newton 
Andover Township 
Vernon 
Newton 
Newtoflranklim/Byram 
Vernon 
Sussex 
Sparta 
Hopatcong 

Number of 
Employees 

954 
805 
800 
776 
771 
672 
664 
600 
517 
450 

Source: Sussex County Strategic Gmwth Plan, July, 2009 



LAND AREA 

The land area of Sussex County is approximately 525 square miles or approximately 337,000 acres. Of 
that amount, the federal or state government far recreational use holds 64,200 acres. Approximately 12,000 
acres of the County are still virgin woodland of the approximately 100,000 acres of total woodlad. 
Agricultural uses account for 84,000 acres. In order to preserve this agricultural base, the County operates a 
farmland presewation program, which is partially State funded and with a dedicated property tax that began in 
2001. There are 100 lakes and s w a m  in the County. 

ECONOMY 

The County has shilled from a principally agricultural, mining, and recreational based economy to one, 
which is more diversified. The growth of population in the County has led to the development of substantial 
construction activity, increased retail and office development, as well as other service sector jobs that are 
supported by the increasing population. The County encourages economic growth that is consistent with its 
zoning and subdivision laws. Approximately 51,000 County residents are employed outside the County. These 
commuters are employed in Moms, Bergen, and Essex Counties in New Jersey as well as in New York City. 
The development of commercial complexes in Monis County has supported the residential growth in Sussex 
County. 

Adjacent to Sussex County are Picatinny Arsenal, a U.S. military installation, and the New Jersey 
Foreign Trade Zone, an authorized Foreign trade Zone developed by the Rockefeller Group. The International 
Trade Center is home to foreign-owned manufacturing, assembly and distribution operations that employ 
approximately 815 people, of which an estimated 80-100 are County residents. The Center has developed 2 
million square feet of office and light industrial space with plans to develop up to 3 million additional square 
feet. 

Agriculture's contribution to county business exceeds $20 million a year spread across a varied mix of 
animal, forage and grain, and direct consumer product sales. Sussex County growers consistently rank near the 
top in the State in hay production and sales, milk production and sales, cattle, calves, sheep and lamb production 
and sales, equine production and value, and sweet corn production. Growth continues in pick-you-own fiuit 
and vegetable farms and in nursery and greenhouse/floriculture industry that is accommodating the increasing 
urban population and tourism interests in northern New Jersey. 

TRANSPORTATION 

The transportation network in Sussex County l i i  federal Interstate 80 in the south eastern part of the 
County and Interstate 84 in the northwestern portion of the County to a variety of U.S. and state routes; U.S. 
Route 206 connects Interstate 80 with Newton, the County seat, and continues into Pennsylvania. State Routes 
15,23,94, and 284 provide access to all parts of the County. In addition, the County route system is comprised 
of 47 separate routes totaling 320 two-lane miles. The towns within the County also maintain a system of local 
roads and streets. Of the 480 bridges that are located within the County, 440 bridges are part of the County 
system, 37 are State owned, and 3 are privately owned. 

Two commuter bus lines offer transportation to the Port Authority Terminal in New York City and the 
Sussex County Transit system offers daily trips throughout the County. The Sussex County Transit system also 
provides Dial-A-Ride services to senior and handicapped citizens. NJ Transit offers rail service in neighboring 
countiw with close proximity to Sussex County 

The New York, Susquehanna, and Western Railway provides fieight service to the County. 

There ate four licensed airfields that serve private pilots. The Newark International Airport is 
approximately one how from the County. 



EDUCATIONAL FACILITIES 

There are 20 public school districts in the County, of which 5 offer K-6 instruction, 11 offer K-8 
instruction, and 4 offer K-12 instruction. In addition, there are four regional schools that provide 7-12 and 9-12 
educational programs for district students. There are also nine nonpublic schools as well as private preschool 
programs offered in most communities. Also, there is one Charter School for Technology and one educational 
services commission The secondary school districts cooperate in offering a vocational-technical school serving 
the County. Students are enrolled in trade, vocational and technical programs including elemonics, computer 
science, automotive technology, engineering and health care fields. 

There is one college in the County. The Sussex County Community College opened in 1982 and was 
fully accredited by the Middle States Association in 1993. 

SUSSEX COUNTY RESIDENT SCHOOL ENROLLMENTS 

Year Total 

Source: Sussex County Superintendent of Schools Office October 15, ASSA Counts 

HEALTH CARE FACILITIES 

There are two hospitals that serve the County, Newton Medical Center and Northwest Covenant 
Medical Center. Newton Hospital has been sewing the County for more than 50 years and has 146 acute care 
beds. Approximately 96 beds are for medical surgical patients, a pediatric unit, aphysical rehabilitation unit and 
an OBIGYN unit. In addition, it houses health educationprograms, the American Heart Association, the Cancer 
Society, a hospice for the terminally ill, @.a Center for Mental Health. The hospital provides an American 
College of Surgeons Commission approved oncology program providing radiotherapy and chemotherapy. 
Newton Medical Center is part of the Atlantic Health Care System and often refers patients to Morristown 
Hospital or Saint Joseph's Hospital in Philadelphia. 

The Northwest Covenant Medical Center was the result of a merger between the St. Clare's Riverside 
Medical Center in Denville Township and the Wallkill Valley General Hospital. The Northwest Covenant 
Medical Center provides and Acute Care Center and geriatric services in the Sussex Borough facility. 

An interconnecting network of volunteer and private ambulance and rescue squads also serves the 
County. 

RECREATIONAL FACJLITIES 

Located in the northwest comer of New Jersey, Sussex County is bordered by the 72,000 acre Delaware 
Water Gap National Recreation Area, developed by the United States Department of Interior. In addition, the 
County is home to the 15,734 acre Stokes State Forest and to six additional state parks totaling 41,382 acres, and 
nine wildlife management areas. Some of the state parks recreational facilities include swimming, fishing, 
hiking, mountain biking, horseback riding, hunting, boating, picnicking, camping, snow shoeing, cross country 
skiing, and snowmobiling. Also, there are over 15,000 acres of W a n d  preserved in perpetuity in the county. 

Other recreational offerings consist of two ski resorts, twenty public and private golf courses, a large 
water park, and a minor league baseball team. The best known of these are Mountain Creek for its winter and 
summer recreation parks. 



SUSSEX COUNTY MUNIClPAL POPULATION AND POPULATION DENSITIES 

Population 
Estimated Per 
Population Square Square Mile 

Form of Government July 1,2008 Mile July 1,2008 

Andover Borough Mayor-Council 633 452 1.40 
Andover Township Township Committee 6,531 308 21.20 
Branchville Borough Mayor-Council 814 1,454 0.56 
Byram Township Council-Manager 8,465 41 1 20.60 
Frankford Township Township Committee 5,594 161 34.70 
Franklin Borough Mayor-Council 5,077 1,154 4.40 
Fredon Township Township Committee 3,316 184 18.00 
Green Township Township Committee 3,599 228 15.80 
Hamburg Borough Mayor-Council 3,466 2,888 1.20 
Hampton Township Township Committee 5,099 204 24.95 
Hardyston Township Council-Manager 8,295 255 32.50 
Hopatwng Borough Mayor-Council 15,491 1,434 10.80 
Lafayette Township Township Committee 2,466 132 18.70 
Montague Township Township Committee 3,906 86 45.20 
Newton Town Council-Manager 8,096 2,453 3.30 
Ogdensburg Borough Mayor-Council 2,545 1,157 2.20 
Sandyston Township Township Committee 1,882 45 41.40 
Sparta Township Council-Manager 19,206 499 38.50 
Stanhope Borough Mayor-Council 3,562 2,095 1.70 
Stillwater Township Township Committee 4,292 157 27.35 
Sussex Borough Mayor-Council 2,124 2,832 0.75 
Vernon Township Council-Manager 24,854 370 67.25 
Walpack Township Township Committee 39 2 24.10 
Wantage Township Township Committee 11,557 170 68.15 

150,909 288 524.71 
- 

Source: Population Division, U.S. Census Bureau 



SUSSEX COUNTY MUNICIPAL UTILITIES AUTHORITY 

The Sussex County Municipal Utilities Authority (the "Authority") is a public body corporate and 
politic of the State of New Jersey. The Sussex County Municipal Utilities Authority was organized pursuant to 
the Municipal and County Utilities Authorities law (N.J.S.A. 40:14A-1 et seq.) (the "MUA Act"). The 
governing body of the Authority consists of nine members appointed by the Board of Chosen Freeholders for 
terms on a staggered basis for a maximum termof five years. 

The Authority was created for the purpose of acquiring, constructing, maintaining and operating 
sewerage facilities for the relief of waters in, bordering or entering the areas within the territorial boundaries of 
the County from pollution or the threatened pollution and for the improvement of conditions affecting the public 
health. The Authority has been granted additional powers to implement the County solid waste plan. 

The Authority has broad power under the MUA Act including, among others, the following: to sue and 
to be sued; to enter into leases and contracts; to acquire property by any lawful means, including the exercise of 
the power of eminent domain; to hold, operate and administer its property; to issue its negotiable bonds and to 
secure their payment and rights of holders thereof under a bond resolution; to enter into contracts with 
municipalities, other authorities and corporations for the treatment and disposal of sewage and solid waste; to 
charge and collect service charges for the use of its facilities and to revise such service charges which the MUA 
Act requires to such that the revenue of the Authority will at all times be adequate to pay operating and 
maintenance expenses including reserves, insurance, extensions and replacements; to pay punctually the 
principal of and interest on any bonds and to maintain reserves and sinking funds therefor as may be required by 
the t e r n  of any contracts with bondholders; and to make and enforce rules and regulations for the management 
of its business affairs. 

The County of Sussex and the Sussex County Municipal Utilities Authority ("SCMUA") have entered into 
Deficiency Advance Contracts in order to provide security to the holders of obligations of SCMUA relative to 
the existing permanent debt issued and outstanding as listed in the following schedule. Pursuant to the t e r n  of 
the Deficiency Advance Contracts, SCMUA can impose and collect ftom the County of Sussex annual charges, 
as defined in the contract, in any fiscal year that SCMUA estimates that the amount of revenue received &om all 
sources will be insufficient to satisfy all of its costs, expenses, or other obligations. 

As of December 31, 2010, the SCMUA has outstanding approximately $38,059,874 of Upper Wallkill 
Wastewater Facilities Revenue Bonds that are supported by the Deficiency Advance Contract. The SCMUA's 
wastewater revenues have been sufficient to meet all costs of operation and maintenance and all debt service 
costs of the Authority with respect to its wastewater system. 

As of December 31, 2010, the SCMUA has outstanding approximately $28,439,744 of Solid Waste Revenue 
Bonds that are supported by a Deficiency Advance Contract. The Authority's Solid Waste Facilities, as a result 
of the Supreme Court decision regarding solid waste flow direction control, has realized a significant drop in 
revenue from tipping fees. SCMUA projected the anticipated budget deficit for 2011 would be $3.0 million. 
SCMUA will be covering the 2011 shortkill by realizing higher than expected solid waste revenues and by 
utilizing $2.1 million from their landfill closure reserve. The Sussex County Municipal Utilities Authority 
expects to replenish the landfill closure reserve in future years when debt services costs are expected to 
decrease. Additionally, SCMUA has proposed a 2012 rate increase to meet its full operating costs, including 
debt service with respect to its solid waste system. 



SUSSEX COUNTY MUNICIPAL UTILITIES AUTHORITY 
PERMANENT DEBT ISSUED AND OUTSTANDING 

As of December 31,2010 

Final 
Interest Date of Maturity Amount 
Rates Issue Date - Outstanding 

Wastewater Trust Loan 4.6-4.8% 5/7/2003 12/1/2012 $ 655,482 
Wastewater Trust Loan 0.00% 10115/1993 12/1/2011 275,788 
2001 Series F 4.0-5.0% 12/12/2001 12/1/2031 2,535,000 
2003 Series G 2.0-4.0% 10/12/2003 12/1/2018 6,035,000 
Series 2008 A & B 2.57-5.75% 9/15/2008 12/1/2039 28,558,594 

Upper Wallcill Wastewater Facilities 38,059,864 

Refunding Series 2003 2.0-5.0% 4/4/2003 12/1/2013 13,235,000 
Revenue Series 2006 3.7Y&4.48% 6/21/2006 12/1/2016 15,204,744 

Solid Waste Facilities 28,439,744 

Total Wastewater and Solid Waste 
Revenue Bonds 

Other Loans: 
County Loan 

Total Debt 

Source: Sussex County Municipal Utilities Authority 
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Indeoendent Auditors' Reoort 

The Honorable Director and Members 
of the Board of Chosen Freeholders 
County of Sussex 
Newton, NJ 07860 

We have audited the accompanying financial statements of the various h d s  of the County of Sussex (the 
"County") as of and for the years then ended December 31, 2010, 2009 and 2008, as listed in the table of 
contents. These h c i a l  statements are the responsibility of the County's management. Our responsibility is to 
express opinions on these financial statements based on our audits. 

Except as discussed in the fourth paragraph, we conducted our audits in accordance with auditing standards 
generally accepted in the United States of America, audit requirements prescribed by the Division of Local 
Government Services, Department of Community Affairs, State of New Jersey (the "Division"), and the 
standards applicable to financial audits contained in Government Auditing Standards, issued by the Comptroller 
General of the United States. Those standards require that we plan and perform the audit to obtain reasonable 
assurance about whether the financial statements are free of material misstatement. An audit includes 
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An 
audit also includes assessing the accounting principles used and signXcant estimates made by management, as 
well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable 
basis for our opinions. 

As described in Note I, these financial statements have been prepared in conformity with accounting principles 
prescribed by the Division that demonstrate compliance with the modified acmal basis, with certain exceptions, 
gad the budget laws of New Jersey, which ii a comprehensive basis of accounting other than accounting 
principles generally accepted in the United States of America. The effects on the financial statements of the 
variances between the statutory basis of accounting and accounting principles generally accepted in the United 
States of America, although not reasonably determinable, are presumed to be material. 

The financial statements referred to in the fm paragraph do not hclude the general fixed assets account group, 
which should be included to conform with the Technical Accounting Directives of the Division The amount 
that should be recorded as total fixed assets and the corresponding reserve for fixed assets in the general fixed 
assets account group is not kaown. 

In our opinion, because the County prepares its fmncial statements on the basis of accounting discussed in the 
third paragraph, the financial statements referred to in the fist paragraph do not present fairly, in conformity 
with accounting principles generally accepted in the United States of America, the financial position of the 
County as of December 31,2010,2009 and 2008 and the results of its operations for the years then ended. 

vnwr.nlslvoccia.com 
Independent Member of BKR tnlernalional 

B-I 
I of2 



The Honorable Director and Members of 
the Board of Chosen Freeholders 

County of Sussex 
Page 2 

However, in our opinion, except for the effects on the financial statements of the omission descnied in the 
fourth paragraph, the financial statements referred to above present fairly, in all material respects, the financial 
position of the various funds of the County of Sussex at December 31,2010,2009 and 2008, and the results of 
operations and changes in fund balance, where applicable, of such h d s ,  thereof for the years then ended, in 
conformity with accounting principles prescribed by the Division, as described inNote 1. 

June 30,2011 
except forNote 8 
which is dated 
November 18,201 1 

NISIVOCCIA LLP 

d '  L L ~  



COUNTY OF SUSSEX 
COMPARATIVE BALANCE SHEET 

CURRENT FUND 

December 3 1, 
2010 2009 2008 

Cash and Cash Equivalents $ 20,223,535.03 $ 15,799,281.79 $ 16,703,956.30 
Investments 7,979,814.56 9,669,832.26 
Added and Omitted Taxes Receivable 135,130.89 185,024.81 340,398.16 
Grant Funds Receivable 8,518,272.21 11,599,575.74 10,183,460.06 
Interfund Receivable 6,938.76 
0 t h ~  Receivables 588,127.90 611,211.14 626,587.81 
Deferred Charges 2,342,000.00 2,500,000.00 

TOTAL ASSETS $ 31,807,066.03 $ 38,674,908.04 0 37,531,173.35 

LIABILITIES, RESERVES AND FUND BALANCE 

Appropriation Reserves $ 6,197,807.68 $ 7,388,077.69 $ 5,236,870.32 
Other Encumbrances Payable and Other Liabilities 5,476,542.31 2,448,296.17 1,830,680.29 
Interfund Payables 2,845,467.18 2,975,293.47 3,565,716.60 
Cash Reserves for Various Purposes 4,847,705.38 9,235,432.28 7,889,281.27 
Reserve for Receivables 723,258.79 796,235.95 973,924.73 
Fund Balance 11,716,284.69 15,831,572.48 18,034,700.14 

TOTAL LIABILITIES. RESERVES AND FUND BALANCE $ 31,807,066.03 $ 38,674,908.04 $ 37,531,173.35 

THE ACCOMPAh'YING NOTES TO FINANCIAL STATEMENTS 
ARE AN INTEGRAL PART OF THIS STATEMENT 



COMPARATIVE STATEMENT OF OPERATIONS AND CHANGE IN FUND BALANCE 

Year Ended December 31, 
2010 2009 2008 

Fund Balance Anticipated $ 1,726,250.32 % 7,851,240.08 $ 7,060,687.40 
Fund Balance Anticipated with Prior Written 

Consent of Director of Local Government Services 6,141,272.68 46,759.92 901,004.60 
Miscellaneous Revenue Anticipated 28,534,408.55 34,278,276.02 33,157,541.17 

Receipts from Current Taxes 75,209,568.00 71,507,294.00 68,490,715.00 

Receipts from Delinquent Taxes 
Non-Budget Revenue 1,598,896.78 2,055,220.40 1,711,446.63 

Other Credits to Income 1,815,448.43 2,378,003.71 5,493,559.44 

Total Income 

Budget and Emergency Appropriations: 
Operations 89,726,988.97 93,653,145.66 86,426,517.13 
Capital Improvements 503,566.00 710,000.00 
County Debt Service 14,510,620.24 14,544,162.13 14,898,454.1s 
D e f e d  Charges and Statutory Expenditures 6,532,434.34 6,724,614.00 5,812,023.24 

Other Debits to Income 1,586.05 

Interfunds and Other Receivables Advanced 

Total Expenditures 111,273,609.55 114,921,921.79 107,848,580.57 

Excess in Revenue 

Adjustments Before Fund Balance: 
Expenditures Included Above Which Are By Statute 

Deferred Charges to Budget of Succeeding Year 2,500,000.00 

Statutory Excess to Fund Balance 3,752,235.21 5,694,872.34 8,966,373.67 

Fund Balance 

Balance January 1 

Decreased by: 
Utilization as Anticipated Revenue 7,867,523.00 7,898,000.00 7,961,692.00 

Balance December 31 $ 11,716,284.69 $ 15,831,572.48 $ 18,034,700.14 

THE ACCOMPANYIN0 NOTES TO FINANCLAL STATEMENTS 
ARE AN EiTEGRAL PART OF THIS STATEMENT 
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comn  OF SUSSEX 
COMPARATIVE STATEMENT OF REVENUE - CURRENT FUND 

For the Years Ended December31, 
2010 2009 2008 

Budget Budget Budget 
AAer AAer After 

Modification Realized Modification Realized Modification Realized 

Fund Balance Anticipated % 1,726250.32 $ 1,726,250.32 $ 7,851,240.08 S 7,851,240.08 $ 7,060,687.40 $ 7,060,687.40 
Fund Balance Anticipated with Prior Wrinen 

Consent of Director ofLocal Government Services 6,141,272.68 6.141272.68 46,759.92 46,759.92 901,004.60 901,004.60 
Miscellaneous Revenue Anticipated 28,321,763.97 28,534,408.55 33,103,183.86 34,278,276.02 31,395,796.13 33,157,541.17 
Amount to be Raised by Taxes for 
Support ofMunlcipal Budget: 

Local Taxes for County Purposes 75209,586.00 . 75,209,568.00 71,507,294.00 7L,507294.00 68,490,715.W 68,490,715.00 
Tolal Budget Revenue 111,398,87297 111,611,499.55 112,508,477.86 113,683,570.02 107,848,203.13 109,609.948.17 

Nonbudgef Revenue 1,598,896.78 2,055,220.40 1,711.446.63 

Grand Total IE 111,398,87297 S 113,210,396.33 % 112.508.477.86 $ 115,738,790.42 $ 107,848,203.13 1 111,321,394.80 

THE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS 
ARE AN NTEGRAL PART OF THIS STATEMRNT 





Cash and Cash Equivalents 
Investments 
Open Space Added and Omitted 

Taxes Receivable 
Interfimds Receivable ' 

TOTAL ASSETS 

COUNTY OF SUSSEX 
COMPARATWE BALANCE SHEET 

TRUSTFUNDS 

LIABILITIES. RESERVES AND FUND BALANCE 

Escrow Deposits $ 458,581.65 $ 518,491.73 $ 518,450.99 

Cash Reserves for Various Purposes 14,448,580.62 19,286,979.18 28,142,531.85 
Interfunds Payable 77.03 77.03 77.03 
Fund Balance 35,081.43 35,081.43 35,081.43 

TOTAL LMJ3ILITIES. RESERVES AND FUND BALANCE $ 14,942,320.73 $ 19,840,629.37 $ 28,696,141.30 - 

THE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS 
ARE AN INTEGRAL PART OF THIS STATEMENT 



Cash and Cash Equivalents 
Investments 
Interfunds Receivable 
Accounts Receivable 
Deferred Charges to Future Taxation: 

Funded 
Unfunded 

TOTAL ASSETS 

GO UNTY OF SUSSEX 
COMPARATIVE BALANCE SHEET 

GENERAL CAPITAL FUND 

LIABILITIES. RESERVES AND FUND BALANCE 

Vocational School and General Improvement Serial Bonds 
County College Serial Bonds 
Loans Payable 
Bonds Anticipation Notes 
Improvement Authorizations 
Capital Improvement Fund 
Due to State of NJ 
Interfunds Payable 
Cash Reserves for Various Purposes 
Capital Fund Balance 

T ~ E  

December 3 1, 
2010 2009 2008 

THE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS 
ARE AN INTEGRAL PART OF THIS STATEMENT 
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COUNTY OF SUSSEX 
COMPARATIVE STATEMENT OF FUND BALANCE 

GENERAL CAPITAL FUND 

For the Years Ended December 31, 
2010 2009 2008 

Balance January 1 $ 632,739.56 $ 365,896.51 $ 317,185.74 

Increased by: 
Premium on Sale of Bonds 340,475.43 
Cancellation of Outstanding Checks 13,880.57 
Cancellation of Fully Funded 

Improvement Authorizations 5,175.64 438,343.08 181,041.71 
Premium on Sale of Bonds 

Anticipation Notes 

Decreased by: 
Payment to Cumnt Fund as Anticipated 

Revenue 300,000.00 175,000.00 150,000.00 
Appropriated to F i n c e  Improvement 

Autho~izations 237,000.00 

Balance December 3 1 $ 695,500.14 $ 632,739.56 $ 365,896.51 

THE ACCOMPANYING NOTES TO FINANCIAL STATE- 
ARE AN INTEGRAL PART OF THIS STATEMENT 



Cash and Cash Equivalents 
Interfund Receivable 
Receivables with Full Reserves: 

County Taxes Receivable 
Added and Omitted Taxes Receivable 
Revenue Accounts Receivable 

COUNTY OF SUSSEX 
p 

SPECIAL REVENUE - COUNTY HEALTH FUND 

TOTAL ASSETS 

LIABILITIES. RESERVES AND FUND BALANCE 

Appropriation Reserves 
I n t e h d s  Payable 
Reseme for Receivables 
Fund Balance 

December 31, 
2010 2009 2008 

TOTAL LIABILITIES. RESERVES AND FUND BALANCE $ 797,799.98 $ 1,369,100.85 $ 1,671,106.54 

THE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS 
ARE AN INTEGRAL PART OF THIS STATEMENT 



COUNTY OF SUSSEX 

Year Ended December 31, 
2010 2009 2008 

Revenue and Otber Income Realized 
Fund Balance Utilized $ 808,000.00 $ 720,000.00 $ 551,054.00 
Receipts from Current and Prior Year Taxes 2,031,935.00 2,031,935.32 1,537,729.00 
Miscellaneous Revenue Anticipated 233,510.27 222,081.25 246,889.20 
Nonbudget Revenue 100,594.53 145,622.60 38,345.09 

Other Credits to Income 169,343.97 109,897.56 335,123.51 

Total Income 3343,383.77 3,229,536.73 2,709,140.80 

Expenditures 

Budget Expenditures: 
Operations 3,064,645.00 2,906,523.00 2,243,371.00 

Excess in Revenue 278,738.77 323,013.73 465,769.80 

Fund Balance 

Balance January I 

Decreased by: 
Utilization as Anticipated Revenue 808,000.00 720,000.00 551,054.00 

Balance December 31 

THE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS 
ARE AN INTEGRAL PART OF THIS STATEMENT 



Fund Balance Anticipated 
Miscellaneous Revenue Anticipated 
Amount to be Raised by Taxes for 

Support of Health Budget: 
Local Tax for County Health Pluposes 

Total Budget Revenue 
Nonbudget Revenue 

Gmnd Total 

COUNTY OF SUSSEX 
DMPARATIVE STATEMENT OF REVENUE 

SPECIAL REVENUE - COUNTY HEALTH FUND 

For the Years Ended December 31, 

2009 2009 2008 
Budget Budget Budget 
After Atkt A k  

Modification Realized Modification Realized Modification Realized 

THE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS 
ARE AN INTEGRAL PART OF THIS STATEMENT 



County Health Operations: 
Salaries and Wages 
Other Expenses 

Public Health Priority Funds: 
Salaries and Wages 
Other Expenses 

County Health Operations: 
Salaries and Wages 
Other Expenses 

Public Health Priority Funds: 

Salaries and Wages 

Other Expenses 

COMPARATNE STATEMENT OF EXPENDITURES 
SPECIAL REVENUE - COUNTY WAL'W FUND 

For the Years Ended December 3 1, 
2010 2009 

Budget Budget 
After Paid or After Paid or 

Modification Charged Resewed Modification Charged Resewed 

For the Year Ended December 31,2008 
Budget 
Afker Paid or 

Moditication Charged Resewed 

$ 1,346,046.00 $ 1,323,100.26 $ 22,945.74 
880,549.00 801,569.42 78,979.58 

THE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS 
ARE AN INTEGRAL PART OF THIS STATEMfXI 



COUNTY OF SUSSEX 
COMPARATIVE BALANCE SFEET 

SPECIAL REVENUE - COUNTY LIBRARY FUND 

December 31, 
2010 2009 2008 

Cash and Cash Equivalents 
Investments 
Receivables with Full Resew:  

Added and Omitted Taxes Receivable 
Library Taxes Receivable 
Revenue Accounts Receivable 

TOTAL ASSETS 

LIABILITIES. RESERVES. AND FUND BALANCE 

Appropriation Reserves 
Accounts Payable 
Unrestricted State per Capita 
Interfunds Pavable 
Reserve for Donations 

Reserve for Receivables 
Fund Balance 

Library Aid 

TOTAL LIABILITIES. RESERVES. AND FUND BALANCE $ 1,508,407.24 $ 1,997,180.86 $ 2,025,556.93 
P 

THE ACCOMPANYINGNOTES TO FINANCIAL STAEMENTS 
ARE AN INTEGRAL PART OF THIS STATEM?WT 



COUNTY OF SUSSEX -- 

COMPARAl IVI;: STATEMENT OF OPERATIONS AND CHANGE IN FUND BALANCE 
SPFCIAT. RFVENUE - COUNTY LIBRARY FUND 

Year Ended December 31, 
2010 2009 2008 

Revenue and Other Income Realized 

Fund Balance Utilized 
Receipts from Current Taxes 
Miscellaneous Revenue Anticipated 
Nonbudget Revenue 
Other Credits to Income 

Total Income 

Budget Expenditures: 
Operating: 

Salaries and Wages 
Other Expenses 

Total Expenditures 

Excess in Revenue 

Fund Balance 

Balance January 1 

Decreased by: 
Utilization as Anticipated Revenue 

Balance December 31 

THE ACCOMPANYLNG NOTES TO FINANCIAL STATE- 
ARE AN INTEGRAL PART OF THIS STATEMENT 



Fund Balnnce Anticipated 
Miscellaneous Revenue Anticipated 
Amount to be Raised by Taxes for 

Support of Libnuy Budget: 
Local Tax for County Library Purposes 

Total Budget Revenue 
Nonbudget Revenue 

Grand Total 

COUN'IY OF SUSSEX 
COMPARATIVE STATEMENTOF REVENUE 

SPECIAL REVENUE - COUNTY LIBRARY FUND 

For the Years Ended December31, 
2010 2009 2008 

Budget Budget Budget 
A%er After After 

Modification Realized Modification Realized Modification Realized 

THE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS 
ARE AN INTEGRAL PART OF THIS STATEMENT 



Operations: 
Salaries and Wages 
Other Expenses 

Operations: 
Salaries and Wages 
Other Expenses 

COUNTY OF SUSSEX 
COMPARATIVE STATEMENT OF EXPENDITURES 

SPECIAL REVENUE - COUNTY LIBRARY FUND 

For the Yean Ended December31, 
2009 2009 

Budget Budget 
After Paid or After Paid or 

Modification Charged Reserved Modification Charged Reserved 

For the Year Ended December 31,2008 
Budget 
After Paid or 

Modification Charged Reserved 

THE ACCOMPANYING NOTES TO FINANCIAL STATEMENTS 
ARE AN INTEGRAL PART OF THIS STATEMFNT 



NOTES TO FINANCIAL STATEMENTS 
YEAR ENDED DECEMBER 3 1.2010 

Note 1: Summarv of Significant Accountinrr Policies 

A. Reaortine Entitr 

Except as noted below, the financial statements of the County of Sussex include every 
board, body, officer or commission supported and maintained wholly or in part by 
funds appropriated by the County of Sussex, as required by N.J.S. 40A:5-5. 
Accordiiy, the financial statements of the County of Sussex do not include the 
operations of the County Community College, County Municipal Utilities Authority or 
the County Vocational School, inasmuch as their activities are administered by separate 
boards. The operations of the County Welfare Agency have also been excluded 
inasmuch as they serve as an agent of the State of New Jersey and their records are 
maintained separately. 

Governmental Accounting Standards Board ("GASB") Codification Section 2100, 
"Defining the Financial Reporting Entity" establishes standards to determine whether a 
governmental component unit should be included in the financial reporting entity. The 
basic criterion for inclusion or exclusion from the kancial reporting entity is the 
exercise of oversight responsibility over agencies, boards and commissions by the 
primary government. The exercise of oversight responsibility includes financial 
interdependency, selection of governing authority, designation of management, ability 
to significantly influence operations, and accountability for fiscal matters. In addition, 
certain legally separate, tax-exempt entities that meet specific criteria (i.e., benefit of 
economic resources, accesslentitlement to resources, and significance) should be 
included in the financial reporting entities. As the financial reporting entity was 
established in accordance with New Jersey statutes, the requirements of GASB 
Codiication Section 2100 were not followed and, accordingly, the reporting entity 
could be different from accounting principles generally accepted in the United States of 
America. 

Financial Statements for each of the component units may be obtained from the entity's 
administrative oEces. 

Sussex County Community College Sussex County Municipal Utilities Authority 
College Hill 34 South Route 94 
Newton, NJ 07860 Lafayette, NJ 07848 

Sussex County Division of Social Sussex County Technical School 
Services 105 North Church Road 

83 Spring Street Sparta, NJ 07871 
PO Box 218 
Newton, NJ 07860 

B. Description of Funds 

The accounting policies of the County of Sussex conform to the accounting principles 
applicable to municipalities and counties which have been prescribed by the Division 
of Local Government Services, Department of C o m n i t y  Affairs, State of New Jersey 
(the "Division"). Such principles and practices are designed primarily for determining 
compliance with legal provisions and budgetary restrictions and as a means of 
reporting on the stewardship of public officials with respect to public funds. Under this 
method of accounting, the County of Sussex accounts for its financial transactions 
through the following separate funds: 

B-17 



COUNTY OF SUSSEX 
NOTES TO FINANCIAL STATEMENTS 

YEAR ENDED DECEMBER 31.2010 
(Continued) 

Note 1: Summarv of Significant Accountiw Policies (Cont'd) 

B. Descriution of Funds (Cont'd) 

Current Fund - Resources and expenditures for govemmental operations of a general 
nature, including federal and state grant fnnds. 

Trust Funds - Receipts, custodianship and disbursement of funds in accordance with the 
purpose for which each reserve was created. 

General Cavital Fund - Receipt and disbursement of funds for the acquisition of general 
capital facilities, other than those acquired in the Current Fund. 

Suecial Revenue - Countv Health Fund - Resources and expenditures for the operations of 
the County Health Division. 

Suecial Revenue - Countv Librarv Fund -Resources and expenditures for the operations of 
the County Library system. 

C. Basis of Accountincl 

Basis of accounting refers to when revenue and expenditures or expenses are recognized in 
the accounts and reported in the b n c i a l  statements. Basis of accounting relates to the 
timing of the measurements made, regardless of the measurement focus applied. 

The accounting policies of the County of Sussex conform to the accounting principles 
applicable to municipalities and counties which have been prescribed by the Division 
which differ in certain respects from accounting principles generally accepted in the 
United States of America applicable to local governmental units. The more significant 
policies inNew Jersey follow. 

Revenue is recorded when received in cash except for the prepayment of future years' 
revenue and State and Federal Grant Funds which are recorded as revenue in the year they 
are anticipated in the budget. The amounts recorded as County taxes receivable have not 
been included in revenue. Amounts that are due to the County which are susceptible of 
accrual are recorded as receivables with offsetting reserves in the Current, Health and 
Library Funds. Expenditures are charged to operations generally based on budgeted 
amounts. 

Exceptions to this general rule include: 

1. Accumulated unpaid vacation, sick pay and other employee amounts are not 
accrued. 

2. Prepaid expenses, such as insurance premiums applicable to subsequent periods, are 
charged to current budget appropriations in total. 

3. Principal and interest on long-term debt are recognized when due. 



COUNTY OF SUSSEX 
p 

YEAR ENDFB DECEMBER 31.201 0 
(Continued) 

Note 1 : S (Cont'd) 

C. Basis of Accounting (Cont'd) 

Expenditures, if any, in excess of appropriations, appropriation reserves or ordinances, 
become deferred charges which must be raised by future taxes. Outstanding 
encumbrances at December 31 are reported as a cash liability in the financial statements 
and constitute part of the stahltory appropriation reserve balance. Appropriation 
reserves covering unexpended appropriation balances are automatically created at 
December 31 of each year and recorded as liabilities, except for amounts which may be 
cancelled by the governing body. Appropriation reserves are available, until lapsed at 
the close of the succeeding year, to meet additional encumbmces which have not been 
recorded as of December 31, for specific claims, commitments or contracts incurred 
during the preceding fiscal year. Lapsed appropriation reserves are recorded as income. 

The cash basis of accounting is followed in the Trust and General Capital Funds. 

D. Deferred Charges to Future Taxation - The General Capital Fund balance sheet includes 
both funded and unfmded deferred charges. Funded means that bonds have been issued 
and are being paid off on a serial basis. Unfunded means the debt has been authorized 
but not permanently financed A county can eliminate an unfmded deferred charge by 
raising it in the budget or coIlecting a grant. The unfunded deferred charge may also be 
funded by selling bonds, by issuing loans or through capital lease purchase agreements. 

E. Other significant accounting policies include: 

Management Estimates - The preparation of financial statements requires management 
to make estimates and assumptions that affect the reported amounts of revenues and 
expenditureslexpeuses during the reporting period. Actual results could differ from 
those estimates. 

Cash and Cash Equivalents - Amounts include petty cash, change funds, amounts on 
deposit, and short-term investments with original maturities of three months of less. 

Investments - Investments are stated at cost or amortized cost, which approximates 
market. 

Allowance for Uncollectible Accounts - A reserve for uncollectible grant receivables 
has been recorded in the Current Fund. This allowance has been established based on 
management's evaluation of its collection experience over the last several years. 

Coqensated Absences -Expenditures relating to unused vested accumulated vacation 
and sick pay are not recorded until paid. 

Interhds - Interfund receivables in the Current Fund are recorded with offsetting 
reserves which are created by charges to operations. Income is recognized in the year 
the receivables are liquidated. Interfund receivables in the other funds are not offset by 
reserves. 

Inventories -The cost of inventories of supplies for all funds are recorded as 
expenditures at the time individual items are purchased. The cost of inventories is not 
incIuded on the various balance sheets. 



COUNTY OF SUSSEX 
NOTES TO FINANCIAL STATEMENTS 

YEAR ENDED DECEMBER 3 1.201 0 
(Continued) 

Note 1: Summarv of Significant Accounting Policies (Cont'd) 

E. Other significant accounting policies include: (Cont'd) 

Fixed Assets -Property and equipment purchased by the Current and General Capital Funds 
are recorded as expenditures at the time of purchase and are not capitalized. 

Grants Receivable - Grants receivable represent the total grant awards less amounts 
collected to date. Because the amount of grant funds to be collected is dependent on the 
total costs eligible for reimbursement, the actual amount collected may be less than the total 
amount awarded. 

Had the County's financial statements been prepared under accounting principles generally 
accepted in the United States of America, encumbrances would not be considered as 
expenditures; appropriation reserves would not be recorded; revenue susceptible to accrual 
would have been reflected without offsetting reserves; Federal and State grants and 
assistance would be recognized when earned, not when awarded; and inventories would not 
be reflected as expenditures at the time of purchase. 

F. Bud~etlBudzetarv Control - Annual appropriated budgets are usually prepared in the 1" 
quarter for the current operating and open space trust funds. The budget is submitted to the 
governing body and the State Division of Local Government Services. Additionally, 
budgets are prepared for the County Health and Library Funds which are approved by the 
goveming body but do not require approval by the State Division of Local Government 
Services. The budgets are prepared using the cash basis of accounting. The legal level of 
budgetary control is established at the line item accounts within each fund. Line item 
accounts are defined as the lowest (most specific) level of detail as established pursuant to 
the flexible chart of accounts referenced in NJSA 40A. All budget amendmentdtransfers 
must be approved by the County during the year. 

Note 2: Lone-Tern Debt 

Summaw of Countv Debt 

The Local Bond Law governs the issuance of bonds to finance general County capital 
expenditures. All bonds are retired in serial installments within the statutory period of 
usefulness. All bonds issued by the County are general obligation bonds. - The County's full 
faith and credit and taxing power has been pledged to the payment of general obligation debt 
principal and interest. 



COUNTY OF SUSSEX 
NOTES TO FINANCIAL STATEMENTS 
YEARENDEDDECEMBER31.2010 

(Continued) 

Note 2: Lone-Term Debt (Cont'd) 
December 31, 

2010 2009 2008 
Issued 

General Bonds, Notes and Loans $84,728,000 $87,848,000 $87,411,800 
Authorized but not Issued: 

General Bonds and Notes 

Less: 
Funds Temporarily Held to Pay Bond 
and Note Principal: 
Reserve to Pay Debt Service 252,175 452,175 652,175 
Reserve to Pay Vocational 

School Bonds 362,860 401,817 389,892 
Capital Projects for County Colleges 

(NJSA 18A:64A-22.1 to 22.8) 8,854,000 8,388,000 10,008,000 
Pension Refunding Bonds 2,640,000 2,890,000 3,125,000 
Emergency Appmpriation Refunding 2,500,000 
Refunding Bonds 2,000,000 

14,109,035 14,631,992 14,175,067 
Net Bonds and Notes Issued and 
Authorized but not Issued $74,528,115 $77,111,415 $77,711,140 

All debt issued for the Sussex County Community College is a direct obligation of the County. 

The Sussex County Vocational School is a Type I School District; therefore, accordmg to 
statute, the County is responsible for all debt authorized by the Vocational School. 

Summary of Municoal Debt Issued and Outstanding -Prior Year 

Balance Balance 
Fund 12/31/2008 Additions Retirements 12/31/2009 

Serial Bonds: 
General Capital Fund $ 83,901,000.00 $11,230,000.00 % 72,671,000.00 

Bond Anticipation Notes: 
General Capital Fund 3,504,000.00 $15,177,000.00 3,504,000.00 15,177,000.00 

Loans Payable: 
General Capital Fund: 

Economic Development 
Loan 6,800.00 6,800.00 

$ 87,411,800.00 $15,177,000.00 $14,740,800.00 $ 87,848,000.00 



COUNTY OF SUSSEX 
NOTES TO FINANCIAL STATEMENTS 

YEAR ENDED DECEMBER 31.2010 
(Continued) 

Note 2: Lone-Term Debt (Cont'd) 

Surnmarv of Municpal Debt Issued and Outstanding - Current Year 

Balance Balance 
Fund 1213 1/2009 Additions Retirements 12/3 11201 0 

Serial Bonds: 
General Capital Fund $ 72,671,000.00 $22,930,000.00 $10,873,000.00 $ 84,728,000.00 

Bond Anticipation Notes: 
General Capital Fund 15,177,000.00 14,677,000.00 29,854,000.00 

$ 87,848,000.00 $37,607,000.00 $40,727,000.00 $ 84,728,000.00 

The County's debt issued and outstanding at December 31,2010 is as follows: 

Vocational School Serial Bonds 

Final Maturity Rate 

07/15/2013 5.00% 
07/01/2016 4.40% 
09/01/2012 3.65400% 
09/01/2017 4.254375% 
08/15/2020 1.00-2.25% 

Final Maturity 

General Im~rovement Serial Bonds 

Rate 



COUNTY OF SUSSEX 
NOTES TO FINANCIAL STATEMENTS 

YEAR ENDED DECEMBER 31.2010 
(Continued) 

Note 2: Lone-Tern Debt (Cont'd) 

Countv Colleee Bonds 

Final Maturity 

Final Maturity 

08/01/2011 
07/01/2014 
09/01/2026 
09/01/2022 
08/15/2020 

Rate 

5.00% 
4.20% 
3.125% 
3.625% 
4.00% 

3.75-4.00% 
1.00-2.25% 

Countv Colleee Bonds (Ch. 12) 

Total Serial Bonds Outstanding 

Total Debt Issued and Outstanding 

Rate 

5.20% 
4.30% 

4.125425% 
3.75400% 
1 .OO-2.25% 

Summarv of Statutorv Debt Condition - Annual Debt Statement 

The summarized statement of debt condition which follows is prepared in accordance with the 
required method of setting up the Anuual Debt Statement and indicates a statutory net debt of 
.36%. 

General. Vocational School - 

and County College Debt 

Gross Debt Deductions Net Debt 

Net Debt $74,528,115 divided by Equalized Valuation Basis per N.J.S. 40A:2-2 as amended, 
$20,760,970,603 = .36%. 



COUNTY OF SUSSEX 
NOTES TO FINANCIAL STATEMENTS 

YEAR ENDED DECEMBER 31,2010 

Note 2: Long-Tern Debt, (Cont'd) 

Borrowing Power Under N.J.S. 40k2-6 As Amended 

2% Average Equalized Valuation of Real Property $ 415,219,412 

Net Debt 74,528,115 

Remaining Borrowing Power $ 340,691,297 

The foregoing debt information is in agreement with the Annual Debt Statement filed by the 
Chief Financial Officer. 

Schedule of Annual Debt Service for Princival and Interest for the Next Five Years and 
Thereafter for Bonded Debt Issued and Outstanding 

Calendar General Improvements Vocational School County College* 
Year Pn'ncipal Interest Principal Interest Principal I n t m t  Total 

* Does not include principal and interest on County College Bonds issued pursuant to 
Chapterl2, Public Laws of 1971, which will be paid by the State Depaxtment of Treasury. 

Note 3: Fund Balances A~vmvriated 

Fund balances at December 31, 2010 which are appropriated and included in the adopted 
budgets as anticipated revenue in their own respective funds for the year ending December 31, 
201 1 are as follows: 

Current Fund 
County Health Fund 
County Library Fund 

Note 4: Pension Plans 

County employees are enrolled in one of two cost sharing multiple-employer public employee 
retirement systems: the Public Employees' Retirement System (PERS), the Police and 
Firemen's Retirement System (PFRS) of New Jersey or the Defmed Contribution Retirement 
Program (DCRP). The State of New Jersey sponsors and administers these plans which cover 
substantially all County employees. As a general rule, all full-time employees are eligible to 
join the PEPS or the PFRS. However, if an employee is ineligible to enroll in the PERS or 
PFRS, the employee may be eligible to enroll in the DCRP. 



COUNTY OF SUSSEX 
NOTES TO FINANCIAL STATEMENTS 

YEAR ENDED DECEMBER 31.2010 
(Continued) 

. . . . . . . 

Note 4: Pension Plans (Cont'd) 

Employees who are members of PERS and retire at specified age according to the relevant tier 
category for that employee are entitled to a retirement benefit based upon a formula which 
takes "final average salarf' during years of creditable service. Vesting occurs after 8 to 10 
years of service. Enrolled PFRS members may retire at age 55 with a minimum of 10 years of 
service required for vesting. The DCRP provides eligible members with a tax-sheltered, 
defined contribution retirement benefit, along with life insurance and disability coverage. 
Vesting is immediate upon enrollment for members of the DCRP. 

The State of New Jersey, Department of the Treasury, Division of Pensions and Benefits, issues 
publicly available h c i a l  reports that include the financial statements and required 
supplementary information of each of the above systems, funds and trust. The financial reports 
may be obtained by writing to the State of New Jersey, Department of Treasury, Division of 
Pensions and Benefits, PO Box 295, Trenton, New Jersey 08625-0295. 

The contribution policy is set by New Jersey State Statutes and, in most retirement systems, 
contributions are required by active members and contributing employers. Plan member and 
employer contributions may be amended by State of New Jersey legislation. Employee 
contributions are based on percentages of 5.5% for PERS and DCRP and 8.5% for PFRS of 
employees' annual compensation, as defined. Employers are required to contribute at an 
actuarially determined rate in the PERS and PFRS. The actuarially determined employer 
contribution includes funding for cost-of-living adjustments and noncontributory death 
benefits. The DCRP was established July 1, 2007, under the provisions of Chapter 92, P.L. 
2007 and Chapter 103, P.L. 2007 and expanded under the provisions of Chapter 89, P.L. 2008. 
Employee contributions for DCRe are matched by a 3% employer contribution. 

County contributions to PFRS amounted to $1,764,606, $1,616,028, and $1,491,003 for 2010, 
2009, and 2008, respectively. County contributions to PERS amounted to $2,353,125, 
$2,313,771, and $1,602,527 for 2010, 2009, and 2008, respectively. The annual pension cost 
("APC") for PERS differed from the net pension obligation ("NF'O") due to the enactment of 
Chapter 114, P.L. 1997 for 2008 as the APC was $2,003,159 and t h e m 0  was $1,602,527. 

The employee and employer contribution for the DCRP for the year ended December 31,2010 
were $6,088 and $3,589, respectively. 

Chapter 42, P.L. 2002 permitted local government units to issue refundiig bonds to retire 
unhded accmed liability resulting fkom early retirement benefits under PERS and PFRS 
effective July 12,2002. The County issued $3,900,000 of refunding pension bonds in 2003. 

Note 5: Accrued Sick and Vacation Benefits 

The County has permitted employees to accrue unused vacation and sick pay, which may be 
taken as time off or paid at a later date at an agreed-upon rate. The current cost of such unpaid 
compensation has been estimated at approximately $2,156,389 at December 31,2010 and is not 
reported either as an expenditure or liability. However, it is expected that the cost of such 
unpaid compensation would be included in the County's budget operating expenditures in the 
year in which it is used andlor charged. 



Note 5: Accrued Sick and Vacation Benefits (Cont'd) 

This amount is partially reserved in the Reserve for Accrued Sick and Vacation of $1,791,893 
on the OtherTrust Funds balance sheet at December 31,2010. 

Note 6: Selected Tax Information 

Countv Tax Calendar 

County taxes are billed approximately two months prior to the respective due dates to the 
municipalities in the County. The first three quarterly billings are based on an estimate of the 
current year's levy based on the prior year's taxes. These three quarterly billiigs are due 
February 15; May 15" and August 15". The fourth quarter's billing reflects an adjustment to 
the current year's actual levy and is dueNovember 15". 

Comuarison of Tax Levies and Collection Currently 

A study of this tabulation could indicate a possible trend in future tax levies. A decrease in the 
percentage of current collection could be an indication of a possible increase in future tax 
levies. 

General Cash Percentage 
Year Tax Levy Collections of Collection 

2010 $75,209,568 $75,209,568 100.00% 
71,507,294 71,507,294 100.00% 
68,490,715 68,490,7 15 100.00% 

Open Space Cash Percentage 
Tax Levy Collections of Collection 

2010 $ 1,354,766 $ 1,354,766 100.00% 
2,811,076 2,811,076 100.00% 
5,321,306 5,321,306 100.00% 

Year - 
2010 

Health Cash Percentage 
Tax Levy Collections of Collection 

$ 2,031,935 $ 2,031,935 100.00% 
2,031,935 2,031,935 . 100.00% 
1,537,729 1,537,729 100.00% 

Library Cash Percentage 
Tax Levy Collections of Collection 

$ 4,541,398 $ 4,541,398 100.00% 
4,761,398 4,761,398 100.00% 
4,765,620 4,765,620 100.00% 

Also, increases in future tax levies can also be warranted if revenue sources outside of those 
directly generated by the County, such as federal or state aid, should decline without 
corresponding decreases in budgeted expenditures. 
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Note 6: Selected Tax Information (Cont'd) 

Com~arative Tax Information 

Net Valuation on County County County County 
Which Taxes Are General Health Library Open Space 

Year Apportioned Tax Rate Tax Rate Tax Rate Tax Rate 

Note 7: Sussex Countv Munici~al Utilities Authoritv Receivable 

The Current Fund balance sheet reflects a receivable fiom the Sussex County Municipal 
Utilities Authority ("SCMUA") in the amount of $418,658.42 at December 31,2010. 

The $418,658.42 represents funds advanced to the SCMUA for the study of several projects. 
The SCMUA is to repay the funds when the projects have been completed and permanently 
financed from proceeds of bonds, temporary bonds or &om proceeds of grants received for the 
projects. However, due to the lack of federal funds avaiIable, the construction of the projects 
under study is questionable; therefore, the collection of the receivable is uncertain. The 
management of the County feels that if the receivable is not collected, it would not adversely 
affect the County's financial position because the receivable is offset with a reserve. 

Note 8: Commitment 

The County of Sussex and the Sussex County Municipal Utilities Authority (the "SCMUA") 
have entered into a Deficiency Advance Contract in order to pmvide security to the holders of 
obligations of the SCMUA relative to the existing $71,995,618 Solid Waste Revenue Bonds, 
Upper Walkill Wastewater Facilities Revenue Bonds and Project Notes. Pursuant to the terms 
of the Deficiency Advance Contract, the SCMUA can impose and collect &om the County of 
Sussex annual charges, as defined in the contract, in any fiscal year that the SCMUA estimates 
that the amount of revenue received from all sources will be insufficient to satisfy all of its 
wsts, expenses, or other obligations. 

As of December 1, 2010, the SCMUA has outstanding approximately $38,059,874 of Upper 
Walkill Wastewater Facilities Revenue Bonds that are supported by a Deficiency Advance 
Contract. The SCMUA's wastewater revenues have been sufficient to meet all costs of 
operation and maintenance and all debt service costs of the Authority with respect to its 
wastewater system. 

As of December 1, 2010, the SCMUA has outstanding approximately $28,439,744 of Solid 
Waste Revenue Bonds that are supported by a Deficiency Advance Contract. The SCMUA's 
solid waste revenues and surplus had been sufficient to meet all costs of operation and 
maintenance and all debt service costs of the Authority with respect to its solid waste system. 
However, New Jersey's system of waste flow control had previously been ruled 
unconstitutional in federal court. The United States Supreme Court ruled in United Haulers v. 
Oneida Herkner Solid Waste Management Authority that solid waste flow control is , 
constitutional. In 2010 flow contml was reestablished in Sussex County through a Solid Waste 
Management Plan amendment. 



COUNTY OF SUSSEX 
NOTES TO FINANCIAL STATEMENTS 

YEAR ENDED DECEMBER 31.2010 
(Continued) 

Note 8: Commitment (Cont'd) 

The prior Supreme Court ruling has caused the SCMUA to reduce its tipping fees to be 
competitive with other solid waste disposal facilities, resulting in decreased revenues, adversely 
affecting the SCMUA's ability to meet its debt senice obligations. The County is required to 
advance funds to the SCMUA to cover any deficiencies in revenues over the SCMUA's costs, 
expenses and debt service obligations. The SCMUA has estimated that the anticipated deficit 
for 201 1 will be $3,000,000. SCMUA will be covering the 201 1 shortfall by realizing higher 
than expected solid waste revenues and by utilizing $2.1 million &om their landfill closure 
reserve. The Sussex County Municipal Utilities Authority expects to replenish the landtill 
closure reserve in future years when debt services costs are expected to decrease. Additionally, 
SCMUA has proposed a 2012 rate increase to meet its full operating costs, including debt 
service withrespect to its solid waste system 

The County is obligated to advance funds to the SCMUA under the Deficiency Advance 
Contract to the extent that other revenue is not obtained to finance the SCMUA's operations. 

In 2009, the SCMUA issued $5,496,000 of Project Notes for the PaulinskiU Water Reclamation 
Facilities to serve Branchville Borough and portions of Frankford Township for wastewater 
treatment. 

Note 9: Cash and Cash Eauivalents and Investments 

Cash and cash equivalents include petty cash, change funds, amounts in deposits, money 
market accounts, and short-term investments with original maturities of three months or less. 

Investments are stated at cost or amortized cost, which approximates market. The County 
classifies certificates of deposit which have original maturity dates of more than tbree months 
but less than twelve months from the date of purchase, as investments. 

GASB Statement No. 40, Governmental Accounting Standards Board Deposit and Investment 
RiskDisclosures, requires disclosure of the level of custodial credit risk assumed by the County 
in its cash, cash equivalents and investments, if those items are uninsured or unregistered. 
Custodial credit risk is the risk that in the event of a bank failwe, the government's deposits 
may not be returned. 

Interest Rate Risk - In accordance with its cash management plan, the County ensures that any 
deposit or investment matures within the time period that approximates the prospective need for 
the funds, deposited or invested, so that there is not a risk to the market value of such deposits 
DT investments. 

Credit Risk -The County limits its investments to those authorized in its cash management plan 
which are those permitted under state statute as detailed on the following page. 

New Jersey statutes permit the deposit of public funds in institutions located in New Jersey, 
which are insured by the Federal Deposit Iasurance Corporation (FDIC), or by any other 
agencies of the United States that insure deposits or the State of New Jersey Cash Management 
Fund. 
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Note 9: Cash and Cash Eauivalents and Investments (Cont'd) 

New Jersey statutes require public depositories to maintain collateral for deposits of public 
funds that exceed insurance limits as follows: 

The market value of the collateral must equal 5% of the average daily balance of public 
funds on deposit. 

In addition to the above collateral requirement, if the public h d s  deposited exceed 75% of the 
capital funds of the depository, the depository must pmvide collateral, having a market value at 
least equalto 100% of the amount exceeding 75%. 

All collateral must be deposited with the Federal Reserve Bank, the Federal Home Loan Bank 
Board or a banking institution that is a member of the Federal Reserve System and has capital 
funds of not less than $25,000,000. 

Investments 

New Jersey statutes permit the County to purchase the following types of securities: 

(1) Bonds or other obligations of the United States of America or obligations guaranteed 
by the United States of America; 

(2) Government money market mutual funds; 

(3) Any obligation that a federal agency or a federal instrumentality has issued in 
accordance with an act of Congress, which security has a maturity date not greater than 
397 days fiom the date of purchase, provided that such obligation bears a fixed rate of 
interest not dependent on any index or other external factor; 

(4) Bonds or other obligations of the local unit or bonds or other obligations of school 
districts of which the local unit is a part or within which the school district is located, 

(5) Bonds or other obligations, having a maturity date not more than 397 days from the 
date of purchase, appmved by the Division of Investment of the Department of the 
Treasury for investment by local units. 

(6) Local government investment pools; 

(7) Deposits with the State ofNew Jersey Cash Management Fund; or 

(8) Agreements for the repurchase of fully collateralized securities if: 

(a) the underlying securities are permitted investments pursuant to paragaphs 
(1) and (3) above; 

(b) the custody of collateral is transferred to a third party; 

(c) the maturity of the agreement is not more than 30 days; 

(d) the underlying securities are purchased through a public depository as 
defined in statute; and 

(e) a master repurchase agreement providing for the custody and security of 
collateral is executed. 

B-29 
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Note 9: Cash and Cash Eauivalents and Investments (Cont'd) 

As of December 31,2010, cash and cash equivalents and investments of the County of Sussex 
consisted of the following: 

Cash and Cash Equivalents Investments 
Checking and 

Cash on Savings Certificates 
Fund Hand Accounts of Deposit Total 

Current $ 325 $ 20,223,210 $ 20,223,535 
Other Trust 12,530,485 $ 77,230 12,607,715 
General Capital 18,003,960 688,846 18,692,806 
County Health 100 149,380 149,480 
County Library 880,038 611,790 1,491,828 

$ 425 $ 51,787,073 $ 1,377,866 $ 53,165,364 

The carrying amount of the County's cash and cash equivalents at December 31, 2010, was 
$53,165,364 and the bank balance was $52,385,542. The canying amount of the County's cash 
and cash equivalents at December 31, 2009, was $62,079,351 and the bank balance was 
$61,330,311. 

Note 10: Countv Health Fund 

The County established a special revenue fund to account for the operations of the Health 
Division. County Health taxes are levied and other health-related revenue are anticipated to 
provide for the Health Division's salaries and wages and other expenses; however, certain other 
costs attributable to the Health Division, such as use of buiIding space and other administrative 
overhead, are provided from the County's Current Fund. 

Note 11: Risk Management 

The County is exposed to various risks of loss related to torts; theft of, damage to, and 
destruction of assets; errors and omissions; injuries to employees; and natural disasters. The 
County is currently self-insured for its medical health benefits. 

Provertv. Liability and Workers' Com~ensation 

The County of Sussex is a member of the Public Alliance Insurance Coverage Fund. The Public 
Alliance Insurance Coverage Fund provides its members with Liability and Property Insurance. 
The Fund is a risk-sharing public entity risk pool that is both an insured and self administered 
group of governmental entities established for the purpose of providing low-cost insurance 
coverage for their respective members in order to keep local property taxes at a minimum 
Each member appoints an official to represent their respective entity for the purpose of creating 
a governing body kom which officers for the Fund are elected. 
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Note 11: Risk Manaeernent (Cont'd) 

The County is also a member of the Statewide Insurance Fund (the 'Tund"). The Fund 
provides its members with Workers' Compensation. The Fund is a risk-sharing public entity 
risk pool that is both an insured and self-administered group of governmental entities 
established for the purpose of providing low-cost insurance coverage for its members in order 
to keep local property taxes at a minimum. Each member appoints an official to represent theheir 
respective entity for the purpose of creating a governing body &om which officers for the Fund 
are elected. 

As a member of these Funds, the County could be subject to supplemental assessments in the 
event of deficiencies. If the assets of the Funds were to be exhausted, members would become 
responsible for their respective shares of the Funds' liabilities. 

The Funds can declare and distribute dividends to members upon approval of the State of New 
Jersey Department of Banking and Insurance. These distributions are divided amongst the 
members in the same ratio as their individual assessment relates to the total assessment of the 
membership body. The members may either receive payment or offset their subsequent year 
assessments with their respective share of the distribution. 

The December 31, 2010 audit reports are not fled as of the date of this audit. Selected 
financial information for the Funds as of December 31,2009 is as follows: 

Total Assets 

Net Assets 

Total Revenue 

Total Expenditures 

Change in Net Assets 

Net Assets Distribution to Participating Members 

Public Alliance 
Insurance Statewide 

Coverage Fund Insurance Fund 
Dec. 31, Dec. 31, 

$ 11,989,120 $ 30,161,287 
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Note 11: Risk Management (Cont'd) 

Propertv. Liabiitv and Workers' Compensation (Cont'd) 

Financial statements for the Funds are available at the office of the Funds' Executive Directors: 

Public Alliance Insurance Coveraze Fund 
Public Entity Group Administrative Services 
51 Everett Drive 
Suite 40B 
West Windsor, NJ 08550 
(609) 275-1 155 

Statewide Insurance Fund 
Statewide Insurance Fund 
26 Columbia Turnpike 
P.O. Box 678 
Florham Park, NJ 07932-0678 
(973) 549-1900 

New Jersev Unemvlovment compensation Insurance 

The County has elected to fund its New Jersey Unemployment Compensation Iusurance under 
the "Benefit Reimbursement Method". Under this plan, the County is required to reimburse the 
New Jersey Unemployment Trust Fund for benefits paid to its former employees and charged to 
its account with the State. The County is billed quarterly for amounts due to the State. 

The following is a summary of the interest earnings, County and employees' contributions and 
reimbursements to the State for benefits paid, and the ending balance of the County's expendable - 
trust fund for the current and previous two years: 

Interest County Amount E n d i i  
&a Earnings Contributions Reimbursed Balance 

2010 $ 272.24 $320,990.75 $299,027.39 $ 60,074.52 
2009 535.62 307,585.01 308,870.63 37,838.92 
2008 646.10 93,271.08 145,488.42 38,588.92 

Prescriution Benefit Coverage 

The County maintains a self-insured prescription drug program. The County's third party 
claims administrator for this program is Medco Health Solutions. Amounts paid to Medco 
Health Solutions for paid claims and administrative costs for the year ended December 31,2010 
were $4,009,366.38. The County has a reserve entitled Self Insurance Fund - Prescription in 
the amount of $260,853.21 on the Other Trust Funds balance sheet which would be utilized to 
pay Incurred but not Reported Claims. The amount of the Incurred but not Reported Claims as 
of December 31,2010 is not known but would most likely exceed the $260,853.21. However, 
additional funding would be available fiom the 2010 Appropriation Reserves if needed. 
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Note 11: Risk Manaeement (Cont'd) 

Medical Benefit Coverage 

The County maintains a self-insured medical program. The County's third party claims 
administrator for this program is CIGNA Healthcare, Inc. Amounts paid to CIGNA Healthcare, 
Inc. for paid claims and administrative costs for the year ended December 31, 2010 were 
$13,846,082.76. The County has a reserve entitled Self Insurance Fund - Medical in the 
amount of $1,477,691.39 on the Other T m t  Funds balance sheet as well as unexpended 2010 
Appropriation Reserve balances and could transfer in additional funds. These funds would be 
sufEcient to cover the estimated Incurred but not Reported Claims as of December 31,2010. 

Note 12: Interfund Receivables and Pavables 

The following interfund balances remained on the balance sheet at December 31,2010: 

Interfund Interfund 
Receivable Payable 

Current 
Other Trust 
General Capital 
Health 
Library 50,000.00 

The interfund receivable in the Current Fund is the result of the $2.5 million Refunding 
O r d i i c e  funded in the General Capital Fund to refund the Emergency Authorization in 2009. 
The interfimd receivable in the Other Trust Funds is due in part to the prior year interfbnd 
receivable from the Current Fund which include funds for the Reserve for Accrued Sick and 
Vacation due from the Current, Library and Health Funds. Additionally, there are funds due 
from the Current Fund for the Reserves for Weights and Measures, State Unemployment 
Insurance and Self Insurance Fund - Damage to County Vehicles. The interfund receivabie in 
the Health Fund from the Current Fund is due primarily to the Health Fund not maintaining a 
separate bank account until this year. 

Note 13: Deferred Comoensation 

The County of Sussex offers its employees deferred compemtion plans (the "Plans") created in 
accordance with Section 457 of the Internal Revenue Code. The Plans, which are administered 
by Nationwide Retirement Solutions, Equitable and ICMA Retirement Solutions, are available to 
all County employees and permits participants to defer a portion of their salary. The deferred 
compensation is not available to employees until termination, retirement, unforeseeable 
emergency or upon death to their beneficiaries. 
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Note 14: Open Space Tmst Fund 

On January 17, 2001, the County created an Open Space Trust Fund to provide for farmland 
preservation and open space acquisition. Collection of funds for the Trust Fund commenced 
during 2001 with a tax equal to $.02 per $100 of total county equalized real property valuation. 
The levy for 2010 was set at 1 cent. As of December 31,2010, the balance in the Open Space 
T m t  Fund was $7,385,681.28. 

Note 15: Economic Deoendency 

The County receives a substantial amount of its support from federal and state governments. A 
siflcant reduction in the Ievel of support, if this were to occur, may have an effect on the 
County's programs and activities. 

Note 16: Contingent Liabilities 

The County is periodically involved in various lawsuits arising in the normal course of business, 
including claims for property damage, personal injury, and various contract disputes. The 
County vigorously contests these lawsuits and believes the ultimate resolution will not have a 
materid adverse effect on their financial position. 

Amounts received or receivable from grantors, principally the federal and state governments are 
subject to regulatory requirements and adjustments by the agencies. Any disallowed claims, 
including amounts previously recognized by the County as revenue would constitute a liability 
of the applicable funds. The amount, if any, of expenditures which may be disallowed by the 
grantors cannot be determined at this time, although County officials expect such amounts, if 
any, to be immaterial. 

Note 17: Eelated Partv Transactions 

During the years ended December 31,2010 and 2009, the County of Sussex provided financial 
support for current operations to the following component units: 

December 31, - 

2010 2009 

Sussex County Technical School $ 7,693,686 $ 7,561,362 
Sussex County Community College 4,672,000 4,617,687 
Sussex County Division of Social Services 1,473,310 1,342309 

$ 13,838,996 $ 13,521,358 

Additionally, the County realized revenue and recorded expenditures in the amount of $-0- and 
$2,098,439 for the years ended December 31, 2010 and 2009 respectively with respect to the 
Sussex County Municipal Utilities Authority. The Current Fund revenue entitled "State Aid - 
Solid Waste Bonds - SCMUA" and Current Fund expenditure entitled "Aid to SCMUA - Solid 
Waste Bonds" relates to a shortfall in revenue at the SCMUA due to a State ruling that caused 
the SCMUA to reduce its solid waste disposal tipping fees. See Note 8 for additional 
information on the County's commitment with the SCMUA. 
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Note 18: Post-Retirement Benefits 

The County provides post-retirement benefits to County employees who meet the following 
criteria. The benefits are as follows: 

If retiring with 25 years or more of pension contributions and the last 15 years of service 
with the County, the County will pay health benefits premiums (but not the employee's share 
of health maintenance organization) for the rest of the employee's life. Should the retiree 
die, the widow(er) will be offered coverage through the County Health Insurance provider. 

If retiring with 25 years or more of pension contributions on or after January 1,1988 and the 
last 15 years of service with the County, the County will pay for prescription program and 
dental program premiums for the rest of the employee's life for the employee and the 
immediate family members for certain employees (the continuation of the prescription 
program and dental program after 25 years at the County's expense applies to most 
employees but not all). The County does not pay for coverage for the s u ~ v o r s .  

The County provides certain post-retirement benefits to qual*g retired employees and their 
eligible dependents or survivors pursuant to collective bargaining agreements and Board 
resolutions. The contributions for retirees and beneficiaries have been funded on a pay-as-you- 
go basis, in accordance withNew Jersey law and regulation. New fersey budget and financial 
reporting laws do not require local units to budget amounts that exceed their cwrent cash cost or 
to reflect the long-term liability on their balance sheet. Governmental units have to calculate 
and disclose their liability if the liability is material to understanding the fmancial condition of 
the local unit. 

Fundine. Policy 

The County is not required to nor does it contribute the annual required contribution (ARC) per 
N.J.S.A. 40A:4-1 et. seq. There is currently no provision under State statute for the County to 
accrue funds, create a trust or issue debt to finance their other post employment benefit 
YOPEB") liability. 

Currently, there are no contribution requirements of plan members. 

The County's portion of post-retirement benefits is funded on a pay-as-you go basis from the 
Current Fund operating budget. During 2010 and 2009, the County had approximately 246 and 
276 employees who met eligibility requirements and recognized expenses of approximately 
$4,518,221 and $3,222,379, respectively. 
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Note 18: Post-Retirement Benefits (Cont'd.) 

Annual OPEB Cost uer Actuarial Valuation 

For 2008, 2009 and 2010, the County's annual OPEB cost (expense) and the ARC was 
$15,178,690, $16,127,035 and $17,153,693 respectively. The County's annual OPEB cost, the 
percentage of annual OPEB cost contributed to the plan, and the net OPEB obligation for 2008, 
2009 and 2010 were as follows: 

Actuarial Percentage of 
Estimated Annual OPEB Net 

OPEB Annual OPEB Costs OPEB 
Year Payments Cost Contributed Obligations 

2010 $ 4,671,990 $ 17,153,693 27.24% $ 36,920,748 
2009 3,314,897 16,127,035 20.55% 24,439,045 
2008 3,551,783 15,178,690 23.40% 11,626,907 

fund in^ Status and Funding Prowess 

The h d e d  status of the plan as of January 1,2008 - 2010 was as follows: 
2008 2009 2010 

Actuarial Accrued Liability (AAL) $170,351,956 $182,779,560 $192,864,638 
Aatlrarinl Vnlns of Plan As<ets -0- A- -0- . -- - - . -- - - - - - --- - -- - - - " -v- 

Unfunded Actuarial Accrued Liability (UAAL) $170,351,956 $182,779,560 $192,864,638 

Funded Ratio (Actuarial Value of Plan Assets (AAL) 0.00% 0.00% 0.00% 

Covered Payroll (Active Plan Members) $ 33,715,286 $ 35,099,887 $ 35,836,952 

UAAL as a Percentage of Covered Payroll 505.27% 520.74% 538.17% 

Actuarial valuations of an ongoing plan involve estimates of the value of reported amounts and 
assumptions about the probability of events far into the fnture. Examples include economic 
assumptions; medical assumptions and demographic assumptions. Economic assumptions 
include the discount rate and health care cost trend rates. Medical assumptions are utilized to 
project the healthcare costs for employees who remain under the County plan with coverage after 
retirement. Based on claim information provided to the actuary, per capita costs for the retired 
group under 65 and the retired group age 65 and older were calculated. Retirees generally 
become eligible for Medicare at age 65. Finally, demographic assumptions include probabilities 
concerning the rate of mortality, the rate of withdrawal, the rate of retirement and the rate of 
disability. Amounts determined regarding the funded status of the plan and the annual required 
contributions of the employer are subject to continual revision as actual results are compared 
with past expectations and new estimates are made about the W e .  The schedule of fundiig 
progress, presented as required supplementary information following the notes to the financial 
statements, wilI present in future years multi-year trend information that shows whether the 
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Note 18: Post-Retirement Benefits (Cont'd.) 

Actuarial Methods and Assumations 

actvarial value of plan assets is increasing or decreasing over time relative to the actuarial 
accrued liability for benefits. 

Projections of benefits for financial reporting purposes are based on the substantive plan (the 
plan as understood by the employer and plan members) and included the types of benefits 
provided at the time of each valuation and the historical pattern of sharing of benefit costs 
behveen the employer and plan members to that point. The actuarial methods and assumptions 
used include techniques that are designed to reduce short-term volatility in actuarial accrued 
liabilities and the actuarial value of assets, consistent with the long-term perspective of the 
calculations. 

In the 2008, 2009 and 2010 actuarial valuations, the projected unit credit cost method was used. 
Under this method, the present value of benefits is allocated uniformly over an employee's 
expected working lifetime. The actuarial assumptions included a 4.25% investment rate of 
return. An initial annual medical cost trend of 10% was utilized as the initial rate which 
decreases by one-half percent per year until the rate reaches 5% in 2018 and thereafter. For 
prescription drug benefits, an initial rate increase of 12% was utilized which decreases by one- 
half percent per year until the rate reaches 5% in 2022 and thereafter. For dental care benefits a 
constant 5% increase is utilized for all years. For Medicare Part B reimbursements, the initial 
rate increase is 0% in 2008,6.5% in 2009 and 5% thereafter. 

Note 19: 

The prior year balance for the Patients Accounts Receivable on the Homestead Comparative 
Balance Sheet in the Supplementary Data Schedule section was not correct and was restated to 
adjust the receivable to the actual balance at December 31, 2009. The receivable is offset by a 
reserve and has no impact on the audited financial statements. 

Balance 
Balance Retroactive 12/31/09 
12/31/09 Adjustments Restated 

Assets: 
Patients -Accounts Receivable 

Liabilities and Reserves: 
Reserve for Patients' Accounts Receivable $434,3 13.45 $ 633,583.54 $ 1,067,896.99 
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SunLight General Sussex Solar, LLC ("Com~anv") 

SunLight General Sussex Solar, LLC (the "Company") is a limited liability company created and 
in good standing under the laws of the State of New Jersey. It is a wholly-owned subsidiary of SunLight 
General Sussex Holdings, LLC ("Holdco"), which is the Company's only member. Holdco is organized 
to take advantage of the investment tax credit, the related Treasury Department Grant Program and 
accelerated depreciation Federal tax benefits under the Internal Revenue Code, which the County is 
unable to use. Holdco has no responsibility for the Company's obligations. The Company has no 
responsibility for Holdco's obligations. Further, the Company has no obligations other than those 
associated with the Projects for the Series 201 1 Local Units as set forth in the Renewable Energy Program 
Documents. 

The Company is a special purpose entity, formed for the purpose of contracting with the 
Authority to design and build the Projects for the Series 201 1 Local Units, operate and maintain the 
Projects for the Series 201 1 Local Units, lease certain properties and obtain certain rights related to the 
Renewable Energy Projects from the Authority pursuant to a lease arrangement as set forth in the 
Company Lease Agreement, and sell the renewable energy from the Renewable Energy Projects through 
the Authority to the Series 2011 Local Units, all as contemplated by the Renewable Energy Program 
Documents. See "THE RENEWABLE ENERGY PROGRAM in the body of this Official Statement. 
The Company's principal assets and liabilities are the rights and obligations under the Renewable Energy 
Program Documents with the Authority. Pursuant to the Company Lease Agreement, the Company is 
obligated to deposit certain security with the Trustee, for the benefit of the County, to secure the 
Company's performance and payment under the Company Lease Agreement. While on deposit with the 
Trustee, this security is held solely for the benefit of the County and is neither included in the Trust Estate 
nor otherwise pledged to the Holders. 

The Company is managed by SunLight General Capital Management, LLC. Pursuant to the 
Company Lease Agreement, the Company is obligated to pledge certain revenues to the Authority to 
secure the Company's performance and payment under the Company Lease Agreement. The Company is 
contracting with Power Partners MasTec, LLC to design and construct the Projects for the Series 201 1 
Local Units. The Company will operate the Renewable Energy Projects for the Series 201 1 Local Units, 
either directly or through one or more operations and maintenance contractors. 

Power Partners MasTec. LLC ("MasTec") 

Power Partners MasTec, LLC ("MasTec") will perform the work of acquiring and constructing 
the Renewable Energy Projects under contract with the Company. MasTec is a limited liability company 
created and in good standing under the laws of the State of North Carolina. MasTec, an IS0 9001: 2008- 
cettified company, is one of the nation's leading contractors of wind and solar collection systems, 
substations and power system interconnection services for private developers, electric utilities and 
governments. 

Since 2002, MasTec has provided turnkey electric system construction sewices to utilities and 
industrial businesses. 

Today, with the growing need to conserve energy and develop power systems that rely on the 
earth's sun and wind, MasTec has integrated its expertise in designing, building and maintaining 
traditional power systems with the new frontier of renewable energy production. 



MasTec is part of the MasTec, Inc. family of companies (NYSE - MTZ), combining the strength 
of its parent company with its construction and operating experience and expertise to deliver reliable solar 
and wind power infrastructure engineering and construction services nationwide 

SnnLight General Sussex Holdinps. LLC ("Holdco") 

SunLight General Sussex Holdings, LLC ("Holdco") is a limited liability company created and in 
good standing under the laws of the State of New Jersey. Holdco is organized solely to invest in the 
Company and be the sole member of the Company. It is currently a wholly-owned subsidiary of 
SunLight General Capital, LLC, which is Holdco's only member. 

SnnLight General Caaital, LLC ("SGC") 

Sunlight General Capital, LLC ("SGC"), the sole member of Holdco, is a limited liability 
company created and in good standing under the laws of the State of New York and authorized to do 
business in the State of New Jersey. SGC is a solar energy developer and financer, founded in 2009 by 
professionals from the solar and finance industries. SGC is currently focused on projects in the north 
eastern United States. 

SGC helps promote access to clean, renewable energy by financing the construction of solar 
generation facilities on our clients' rooftops and grounds, and offering electricity through solar Power 
Purchase Agreements (PPA). Additional information about SGC can be found at its website 
www.sunli~htneneral.com. 

Biographies of SnnLight General Management Team 

Stacey Hughes (shughes@sunlightgeneral.com) was previously a Managing Director of Socidt.5 
GCnBrale, in charge of interest rate and currency derivative solutions for corporate clients in North and 
South America (1998 - 2009). Ms. Hughes has extensive experience structuring sophisticated financial 
transactions, particularly within the project finance and infrastructure space. Previously, Ms. Hughes 
worked in the Capital Markets and Financial Institutions groups at Salomon Brothers. She has a B.S. in 
Finance from California Polytechnic State Uniirersity and an MBA from Harvard Business School. 

Edouard Klehe (eklehe@sunlightgeneral.com) was previously a Managing Director of SociCtC GdnCrale, 
where he ran the Structured Credit and Principal Finance group. Mr. Klehe has more than 10 years of 
experience working in various senior trading, investment and structuring roles, where he developed 
extensive expertise in structuring financial investments both for the bank's own account and for its 
customers. In addition, he has managed portfolios of corporate and project finance bonds, asset-backed 
securities, and alternative investments. He received a Masters degree from H.E.C. School of Management 
in Paris. 

Jay Mann (jmann@sunlightgeneral.com) was previously the CEO of IPPsolar, a solar development 
company. He served as Head of Structured Finance at Soltage, Inc., also a solar development company; 
Managing Director in the Derivatives and Financial Products Group at SocidtB GCnCrale; Director 
of structured finance at Goldman Sachs; Senior Manager at Ernst &Young, Manager at Deloitte & 
Touche; Deputy Assistant Attorney General in the Tax Division of the Department of Justice supervising 
all federal appellate tax litigation. Mr. Mann has a JD from Haward Law School, an MBA fiom 
Columbia University, and a BA from Comell University. 



working in finance, he worked as an actuarial consultant to large pension funds. Mr. Wolf has an MBA in 
Finance from Columbia University, a B.A. in Economics from Yeshiva University, a CFA, and an 
Associate of the Society of Actuaries. 

Bill Zachary (bzachary@sunlightgeneral.com) was previously a Managing Director of Soci6t6 GhCrale, 
where he ran the Municipal Finance Group. Mr. Zachary has nearly twenty years of experience 
structuring municipal transactions, including highly complex tax-exempt natural gas pre-pay financings, 
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- , ~ , , o ~ , , ~ ~ ~ ~ . i ~ ~ . ~ p P r s m r d b y ~ c  rslloo ormaition ~r tbrcmnprny 
or t a i  sericr 2011 Local Unii u swlcrblc, to ibr am, nny such AAdi"iTtiv$ Ex-s 
a<, in !he m e  or tbr impl~me~ution of ibe Rm(~3bl1 Ennay Pm)ccU andlor the 
prfmanrc by ibo ~~thor i* .  county, sma 2011 urn! unit ~ r t b o r  "she, dueio and 
Ob6g.iom"od.rth. PmsamDosummt% 

(iu] Por an Band Ysan wi16 r c s p e  to the S d a  2011 Boo&, a S u m  of 
mouq if any, pay~b1eby 6th. Compsq u an Addilfonrl Learc P n P m t  Em drposil by ibC 
rWte;in tb.Admini%mtircExpssAccount oilbc Admfniatttivr Fund- * p i E d o m L  
to Section 6 . W  aodior S d o o  6.l(d) of ibe Pow" Rucbsc A P m m l  vbcrrupon the 
*",hOtity dlmf *c ' r w a c  lo  VnoJf" 81, or a panion or sueb funds to (A1 !he County 
Security Fun4 (8) b e  DIbf Snuiw Fun6 ar (C] svcb mhcr Fund or account u d n  tbe Bond 
Rcsolntion, u wt fonb in a Cmilioatc of an AuthorkEd O m a  of the Autbodfy, whloh 
-fcrtotbeDehtSmoec F ~ & i f 1 ~ d C n n i ~ * i n ~ ~ " ~ h C I r 6 l i ~ * , ~ ~ ~ ~ t i ~ i i m t  
,%.,,,a .mh, MthtPm"P,wP"EFP%pTMTMTMPtbLh S c n S c n l O L L  uni'%*ttb 
limn~odin~romououumay~.rtfonbinmy#mhCntiliclitti~l~ 

(9 w a m p . c t t o  lhr sdCa m mndsforlbc lint B D O ~ Y Y Y Y  YPP iiiiiil 
iuulorc tb-L tbr Au&ong's Tm Tor tbc Rmwablc Enow Pm- io !he nmount of 
Si20,WO eouirtlng orths rum af(a1 5100,000 pyable h m  npoflloo ofthr p d  ofthe 
S ~ r i s  2611 Bonds !ha, bare bcca dcpUitcd in ibc Cole .r brulor. *rrount a( !he 
AWhkm?lY, P d  p-, 1 SI& 1.01(7K~Xi) of& BoodRcloiiiion snd @I %?&OM 
pyab,eimrn aaniu.ofibepmFa*ottbcSr"a2011 Boohthnrbsu. brun draaitcdintbc 
Adrnini<trnti~c &WUE Account or ibC Admioisrntiu~ Fund Pm-t to a o r r  

( 1  p0, .;I ~ o ~ d  ycrn 4 t h  m w  to tbc seticr 2011 nonb Ib.rrritm 
(commcinp luns IS, 20131, a sum ofmuney by 6. m p r o y  as m Addltiooal ~ U F  
PSymro, mdcpo.,by 6. T M *  m thc Adminiroatius E X Q ~  Account oftbe Adm-a=86"c 
Fund payable on tbr Buis - Pnymrnt Dab immedistrly pitceding tbc fiat day of any ruob 
Bend Year, rqwl s S20,OW, vbeb amouol may be m f d  m as tbc Au6u"q'r annual 
Addni*,i". Per; pi' 

'.amaitcor ~bru iodividvnliy or ro~~rr t i~r ly .  u tbe caw may h, tbe 
hai+awl or sppo?nua or --a to ac qpoioted or e m ~ b p d  by (be ~pplicabl. S m r r  
m,, LocalUol\tbE A"tbtbri*I,oribr c4rnpwy.U qp,ir.blc. wiib rrrprEttotbe praronlionor 
whit-, 6.d.P dsti08 I. the R c 0 ~ ~ 8 b l l  En= PmjeELI 0. tbe (bpitd imp.oYlmmt 
h i e m  on io. arrucdoi~j.erotto,oloulrmi.. forth. hncrit0fthr ~ a n ~ u d t ~ r n ~ t i o s  for 
mch ApplLablc SI".I 20;; ma1 UoiL all in ~ r e o ~ c c  wilb applirrbl. law, which m y  
insludcthr La8lPublicCon- LruartbsPublbE~bmlaCooMNLaw,inrlvdiogm7nlu 
and reregationa da t ing  ib-o rod to wbiib rurb Applirnbls Sene3 2011 Lmai UoiL 6. 
A d d t y .  orthe Compaq is aubjcct inrludlng witbautliunttatioo %y mhikof of mordui tb  
--n m such PmircU andiOi -Unit Fatilium Tho may be o c4nM"nx 

~mnde, :  any omom tbr county s ~ ~ l i g  ~ t b o ~ d  by L ~ C  ~avo~avoy security 
m*an to .rt or donrmmm on kbnlf of 16. C W t y  SIIvnlY h v i d r r :  ("!I with 
rrsprt lo !hr Cam* in roy m p i t y  016"tba. dam. [<ll atav*, the c o u q  Adrmnirmmr of 
Lbe C m t y  m h  when w d u i i b  refmenrc to an ad a dmumeoL &a mwns my olhrr pcMn 
who sbnl; b. d l ~ t h o ~ d  by SUE ZLPNV, .rdi.anrc,nlolutiao,by-i.ws or Adminimati"* codr 
.,far county to perram ~vrb S" or to cxccut. 8uEb dorumeat or any otbn p-n or ponoos 
who *all b0 su&odud by relo,u,ion or ordi-~l Of ibe B& oiFreoholdm to art  on bsM 
of tbi County ar by .vrinm Enin- duly u c m *  on brbalrof !he a m *  by thc county 
Admidmtw o f t b  County, wbicb ccdf i rn t~   ball an fonb such nuthorimtian and shall mnain 
t h E " ~ a m r . a g o ~ ~ f E a c h a u h p -  

..Bn.r rut*" *all mu" *crate of hlurencat8blithdbytbr T w t w  *om time 
,,time u iU rrf~rr".. in mahog 1- but doll .O,re"C" ihe t t "  o ~ I ~ ~ L  chnhngal10 
my panicvlnr r k 3  o f b a n o w a  sod is mt 6Cdto any mVrnal mte Of iot(wt or inda. The 
rp~llcrblsrsV. will change a~ulmatlrally mdimrnrdiately u oIthedAbIhe Trvltrs cbanges iU 
BiucRs*,uilbou,no6.",Imypnm, ,ru~o~~m~~abn"h,o..(sbl~hedbytbtbTMNlt",Ibe 
Buc~~~sb~nhtbrT~l~e~~pdrn~m~ubVrmioodtmmSm.tolmc. 



Il.rirL.l,rP.*m..t".?r',-a':mr..- a-y L'r.ulO*,. L.- a tn., I,,,. 
Ooz2:nY Lrar AL?rmr:t :nj Icslyl!tel as . BXI: L?r: P,,rrnt Dla, u: rh .a: $8. 

In l : lo lPmon, lanur i  1, :I I.., I* r.NI-II.I- :IYI", I5  ?".,,rn. In- :  L ,*a-2: 

HDDd Counsel' hi I mrrn ine'nln,. YrV >an. W ~ r l ~ ~ ? h  B 1 i): 1,. #.LC, or 
U, OC" :.o::y rt flu, 0: 8,"" r: ., 7 e , . ,  u, o9Lolaily rromn, .c:: "8 : nar., 
" L a -  ';,Lt::d:n n. ;.. n m  , i , n , r c o n  h-.r .r i h . r . b . ' l , O - . . l ~ . l d  t y  II:., 
uipolLr:'aL~dna'n.m?*,yrdm,.lrd~pn,:rbu k.bl.~rb,@e,roun,:.n)su. 

',Bond Yea? sbnll mcno (it ullb rearrrl lo anv Srrin nf Ou~~bndldinl Ron&% . ~~~ ~~~~ -. 
~::..,#";'::sc>s ? I : ,  Ua-LS, ,,cce4"~:x..,c ,?)<o-s. .v#>c" ,>h,oc* -0 ,o;o" ,",c 
I 5  ol:ny nlrntu )r:c md rnr nfon  il:: I 4  ol Uc rmrlzl:l ,  r l - r r d  ?^.ole:d:i )ex 
ex;.p: ' k t  ,#., *: :n: u .. ,C?, ..,h ,<,?:A :, \h< ;:n:\ a , , ,  scr,, d ~ , ,  b. 8 P C < ,  

Rondboldtr." Rood Iloller."'Ilnlder"o:'llold?r ofBonds' d3 l l  18 cum Uc 
:'I ."'<DY"r.o<'D> ,":io,"un:aorlb.,\utbon.y..~.:~>;u:*,b.n,"ir-:.2~1! ,,,-,I, " h l b  by l,'.-r rn..C-d ,".,".* rlJlcserc.:", .  I. >,\,'dl ..: 
. e s ~ c , , \ c  ,:>.vs:e, O""<S 0, *c s<-:. ?O,,A ,S."* 2.J W # h  mp,., :, u: sxc;  ?O,,B 
V,,*.'h:c.w,, 

"CapiWird Iotemt Awoont" shall mrpn tbo A c c ~ ~ t ~ i l h l 3  Ib D ~ b t  Senice 
FuodsodubaMnndrmbI='bedby AnirlsV bcrrof,orby SupplmcnuIRealurioo. 

-Le",nnl:' r h n l l c : r .  u,,m:o,,i:: r.,l#l!Ji" dl:nanr<,:lh<.,.Iho,Q. 
I:) SI:~..'". I I-al L -I< . kC~#n . ) .  lbiL'rr)d) 3r r4Trualw m) r u n  ir:m.lll;nc,nd 
.v,.n:ap * o  i n s  or iKp-nena.l,a. .I :ny, r > y  k t  r e d  r : oc a l b n d  .. r .,ng.r 
"'L-"1 ~ l d .  1-1 rL--r ih.l.rrn.T., dG,.IQ1 c,  x7<.-nl),:, n'd Ue ,r>'"n..rr 
.a,* -:! .h : b r r : r d " l l , ~ . u V V ~  b8 , IE I :  Llrnrnrn, 

'TIP ~ccrpt.orr cenrnnta- aarn mean ar erd5eatu, ooc for C.C~ sena 
2011 k a l  wt with n w  to thr mrrptancc and mmplttion of ibc C ~ ~ I W  impmurmmt 
h j c c t .  04 in or &oat IbO Local UnilTnrilitia for cnrb mcb Smia 2011 Lwal Uoit io ffis 
form m m e h d  m m i b i t  8.2 to the ~ompany ~ r n r c  ~ e r n r n c  cxmmt~d by an ~ " t h o r u d  
om-oitbo company, nrlmowt~dgdbran ~utbutbnud omraoftbr ~ p p i i r ~ b l ~  sni- 2011 
L W ~ I  mr and rrlmow~dsed u to fm 0~17 by an ~ u t b o n d  om=i or tbc 
rvidcnciog, among oacr ibings, ibnr ail a m *  a p i u l k m - e a  ~ m j ~  for rmh awb srri- 
zon k a l  udt bu brro complnrd m a m o h ~ c  r i tb tbr PI-. and spnncnlion. tberrrorr, 
nnd bas b r o  BIEIPIS~ by wlh S e a  2011 Locd Unit and &tomining my msnrrs rrgdiog 
ib l  applicntio. of erccu fun& in acrordmcr wiffi Slition 5.02 oflhc Bond Ruolutian. me 
AuUI0"ty and ffic Campamy .clmowldsc 2nd n p  lbrttbe Comwy 3ballU.f be MPooJlbl. 
for ffir molmu<on onffsny Capis Impmuemen, Pmjorls Ud" rhc PIagnm Davmon* and any 
rrirrcllrc in rvch R a m  DWumcnta lo ibc a p i a  mpmpmemsot h i < &  hall be of no 
moinscaodr"e". 

'Cod*' shall mean tbo In- RNcovc Codc of 1986, ar arnrndd aod 
ruppimcmtr4 and f f icTmaw mgula6ocnpmmulgat.d p,m"ml16~1lf.. 

r a . 0 n . k  n\.m.,.-l O:",r 1W.l l,-.,'.nd,a"'.f": 2t") d C l a . d  I,,,,, "" , IYLn l ,O l - ,  

m r $ n r n l  r: r.>olmrn, lo 21 Lax,  un,, L.rc,-.\.m.-.:o:. mrr,.. :e, ",:oL -2c ,a: 
8 L  crr:! .rl p n n a i  vrpcny , - J  "8.5 .h..r n an1 :-) lrpllhnl .a r\-b arc -..ur,rr) u- 
~rrrr l  m d c , : ~ n  rn' thsco:. %:,:h .hl I b rmh: woLe> rc.~r;,o, ,I he r.r;,:e 

. . 
&">-I or S.b> dvrd <-,c np ir-, cr FCm-J. b u r  r: Lo::' e*mmrn: a, oh., a . m .  Ule 
ecdly roont.'lro 2Ieoy K:o:u95ic t a n "  l + , j . m  inlt!:,.r iP.-cl. or oL;m:r: 1 tbr 
ror.l,r.iCoill?'.r JL hi,. . . r :2 ,  h l l ld . l ."  r l o ' c o r  ,,,,iv, b, *rl. ,o, .r'  R*.< ,>*c 
rwbonl l . lu:~Ccr~lc: . ,~ l 'wm hba'l oo: k p : d  :a: b~o:onb'a'rr:i':Clm,ul) ulrri 
:?r C ,van> 1rr.c *nrr:,m s n t r * . d  xnd r .~~olmnlm LU,U~ corar eI,rr.n 

. ..  -, . . . ~ ~ . ~ ,  . ~~. .. 
&..I -:rr%.l . I c  02  3:) 5cr.n o l  Add n o d  DDno .sud :o I:d dl or 1 pvdo:  o l  ?..a 
CO:#OICIO~ Pm~w: Trr . W c o x ~  mry, at :s lolr dxlruoo, lilr A uorr. Uono <or c) 
Co~plr.'.nn Ro,.: hlll I l i  ,,,,ct: " 3  hllW"" ' O C D  ID. :cd .:m<cE', U.. *rro,,, I,;, 

n d r  the err% man r d  d r l n n  b\ e r  CdrnDu, of m srnroirnrrl or r.oo:-nu:l 1, zr 
Company Lcmc Ascmrmt =&ding the p&&r of addtiond Bauo L;& P a p m e  a 
condition pmodrollolbc issuaors of my such Scda ofAdditiodBm& 

"Coormdoo ~ m n ~ e r -  w mean, individunlly or ronedve~y, m ibe rrs 
maybe, ibr penom or lim h i d  noployrdor o6mi.r  rogosdby ritbcraf the Autbodn. or 
my Scna 2011 Lord u ~ l t v l t b  ibr coolant arlbc ~utbon(y. ibat sbnu bc rcansible forthe 
ovnaigbt of tbc i m p 1 ~ ~ 1 ~ t i ~  ~ i o o c  or mnc sgmem oftbn &sim, p-imog, nrqulsitition. 
molmetion, and imwhtian, aod u applioablc, tbc wnmtioo and mninvonnre of tbe 
Ren-ble Berm R a i o ~  by tbc c o m w y  for any Sede 2011 kd Uoir or tbc ovmigbt of 
tae d*Si@, wprrmimng, .rq"%,;- W M i i  reDFMliM. Yld i*U.,jl Of tbC '3#i*I 
mpm-nt ~ro ions ,  *any, ay tar h o e  for noy sede 2011 ~ot.i unit no ~ o ~ u l t i ~ ~  
E o o w  Ensio..rmsyaFt ar Coumctio. Manager. 

'Cunlrrrtor' dl: mn lir Canpn). Uc FPC Csmx:lr. .: .a .hr cxtr:t 
%,.b;u*-bh JC,'& :Wl I )  the C l n w y  or i r  EPC Ca?mW, r r y  ..kon.:mi or o l c r  



-cmnrc?. aa~imnnmae-ab~ a fimofsnngr atl=w(wbQmsy bc. 
WjlboVt srmmtion, orrouerd to, or an emp~osr of any Rcnwnbls bngl P m m m  btcratEd 
P~)dul*rdrmflrdi.pm~tiecinwb.forcw~gbnCau".fan~rm~. 

'coCauo~ Semrily Pmod"sbdl men tbc Fund ro dnignatd and r%ablrbcd 4 
fic,cvhrrroc 

"D~reloper"~h~l lm~ananr\~l l~u.of tb.  Company to bs hriwatrdrttbclims 
ofcxsvrioo orlac Dcvrlopment AgmmmL 

"Fund," shall mean my of !he 6nds rauiblkhed by M a l e  V of tbs B o d  
Resolution 

l'Geo.ml *.eooov shall men lh. *<count ,be o m m 1  Fvnd so 

d~li-ud c~fabrsbed by ~ n i c l c  v orlbc ~ood~e*Int ion  

%rou S"bltirnt0 Power Pumhrr. Pb." sbdl ha". Ibr mraolog S d b s d  to 
meb ern in Stetion 5d(a)(i) oitbc Lord Umlt Lieme Agrrrmmu Tortbe Sdos 2011 L a d  
unit,. 

"EitialBiulcLI~e Pymenthtr"shallmranirouw l5.2011.tbc frsTBtSiC 
L l u e  Payman, Darn. 

"loterconn~fio~ ngreemenr hal l  men. individually or rolbctivcly, s d r  
cw may be, on8 or mi. sgrrrmntr &em or among, tbr outio$ 1w.1 d i l y  
dhbulion pmvidm and onc or m a  arlbc Canpus ibr App,jcalir.bls S d n  2011 Lwd Unit 
anaim tbe A v t b o d q , ~ ~  resped W tbr burronocctioo of tbe rompldd Rlocwable hW 
mjsa for m b  Srnes 2011 Lmal Unit to Ibr r l tebs  uuty dirmbudon ryrvm of aurb 
mmidm, =biih may &e Ibc farm of an applieatioo and acrrpmco by n lust fuo of such 

"Devel~pme~lf Fco" menu ibs Re pyahle totbe Devclogi foruwic.5 pmvidrd 
uod~ibcDcuclopmmfhpmank 

"Dmw DnV'sba" b.vstbr mrsnlng ,dbdto swhf.rm in seetlon 5lOlb) of 
(bc C v y  LLa% A w t  and adlnot bc a t s h l l y  ubddd rct a[ dlt t ,  but rball 
orimno mom ~ " c n t l y d a o t u o c c  aman*. 

w ~ r m w  paper mno" d.11 have d r  m-ivg sdkd V, mcb ern in %don 
5lKc) o i t b e C o m p a n y L r ~ A w m n L  

.'DrwPap.n-Mlbarc Lbcm..oing~bdtoa"&~rnioSrrl i~n510(0) or 
tbcCnnpany L- AgirgirgirL 

..DTCI W l l  mc.n ne DlPailor, Tnu, company, Nnr Y O 4  NIW YO'& n 
l i r n i t d p ~ ~ e m u t ~ e m p ~ o y  or#aoucdmdrrlbslawroftbr S+3eofNcrYorkin l f lcapr lg  , asu.ti,,d.a,jtwroilbcBoodlind"dlngm. s"Ios2011 Bonds. 

"Ere", of Ds,.",~. aha,, mein arvoenrc n ovmt designated S such in 
SlOim9.01 oflbrBadR~z~n66. 

‘.Exes% Power purduc Pri- PaymenB.. shall bau. ME mMning - I d  to 
.,at- bs."ion,,,(s) llfla* Compvly Lcar Agrrmcnr 

-rntrut ~ ~ ~ ~ ~ " ~ b a u m e a n . w i t b s s ~ t o ~ ~ i r  ~ ~ v s ~ a y m m a  due anany 
mis kur pawant D&, ibc mdan of ~ d s  h e  hymemt rqwl ra iht intercat due 
and n d a  on ibc Oullmdiog Bond% Including tbc Scdrs 2011 Ban&, on tbr imediatrly 
m ~ e d d i o g r n t ~ 6 1 P a y m e n f D a % . ~  art lorib inBilhibil A-3 totbr Compvly h u e  Agrrrmcnt, 
rrrcpt forlanmq 15,2013, w b ~  Ibc B ~ i i  LIsc Paymymymt 278% and Ibr lntc& PnymrymrYmrD~* 
for Ibe SedeI 20118 Mtcshsll D ibs m e  date. Ieaa~tbrram~unu nrollrble uodcrtbc Band 
R m l h m  rany,  w mahe d c  p y m a  on < I s  and in full orlbr lolaicst oo tbr Boo* on ibc 
m$d wrulrio& Interat Pnmmt Date oC Ibr Ban& beludlog witbout limitatioo tbc ndiu 



tbocoror tbr rcdrmption date ordnbs specifid in tbr i m a b l r  inlmvfionr 
=farcd m in mbilaurc (a) or'"= "lsvv (ii), 81 appropdnr: 

(iq eonas, &hFnmS a OCI eridmce~ of indcbfcdoas 
isNed (Il g"am0.d by my UlyBpmw or eo-(io(i fbnt bm brrn or m y  h.rrnR" 
k mstedpunuan, lo  an Act ~ r C o ~ ~ n  as an rgmry or iostlvmcntatity ortbr 

S- o r ~ m m m :  ~ ~ r i d . d ,  bowevm, that at tbc tim. ~ r t b ~ i ~  pmbrx 
N E ~  Ob,bli8."* am rnkd i. ~itbir O f W  -0 h l g b E I  r8tiOB e"lcSm". 

bylbc Ratios *anciu; 

rutodian; 

( )  Lw~lpovrmmrotiovummtppolI; 

(M) ~ m ~ y m o n s t f v o & w b i r h r ~ k t o m a i n e i n ~ ~ o o n a o t n i r  
a u r t w l ~ r  po aham and ax mcd B the bigben &on urm mung rategnica o i  
.whb&byatirutn*oRRtiIIsAgcncii; 

(Mi) Wtb m ~ e c l  U) Ihe C~unfY ScEYTity Fmd onlh any olbo 
iovsmoll forvbiob I& oftbr Comty mAy br icgally lnvcstcd at m h  timc: 
and 

(xviii) Any otba iwcsmmu pmnilkd uoda NLSA. 4M:I-  
15.l,.ranyNebm-s~OrsUtYVV 

" w r c  P a y m a w  sbaii mran all ammvom d w  and payable by tbe C o w m y  
p,mm, to tbe lnrm of tbo company Lcar. A m  and abnu eonrin or Llax 

Pnymem m d a c  Ad&timaI ~rmse  ~~ymymyms. 

h"., 0 ll.. ,nn,o.c.hdllncrrUlr m a o ,  iwi-.lm..:urbd:,.oy 11, 
C n 6 n : : t .  a r r r b  b I  lhclnoplo\lard b) l:;nno,Prulmh. WyrlA311 &T*)I,:. I I C n i  
a*.? R",d coulr-, or tb.: d..C 0 ,  ,\%v,rc 3°C drllMry o< c: s-rrs oi  "0:li to ui.rr  ,I 
rpp r r . ~ r r : h i : ~ r r ; ,  k r . - d . <  , , o m l , l r : , c n r , k i r m , , o l ~ ~ : l  Or.omrl.?":. 
wb t b c c d c  dl.. brio k~~ o r l - , m l m  LIIII.~,PC(: OU-CSCTII?OI 1 BOA 

"M,nd.tor). Pvrcbu, mri'rba" bsvr tbe mean*g rrarrnhd V, 8"Cb trrm m 
S e i o n  702 d t b s  Canpy Lrsle A#remmlm,Elsing to ibc ECelrraSsn 016. Boo& of any 
Sldrr,iael"dingibr srnca2oll Bonds. 

"Net P,.td." w nu- any larunulu, ioo&matio4 p a f o r m ~ ~ e  b0.4 0. 

a o y o h a 6 6 i d ~ l y p r * p a i d u i h  6 p 1 b m  anypoi6onoflbrPmja,maCning 
a&r pynxot t b m h m  ofdl erpcnsu in-d in tbs soilonifion tbexof, and uiffi rcrprn m 
in-.--w, if& at avrb umc ru tbo Canpany dFN to prnvi& l e l f . b c e  mddd S s s i i i  614 
of ibe company Leos. *mmi aoy money3 pryaMe horn my sc,r-inrmcr fund ortbo 
campany rhirb may ln*,,y be u p m d d  for tbr ppain for =hi* SWh s c l f . h m e r  i3 
PI"*& 

"Net Svbldtutr Poncr P u r c h e  Mrr"ahaU bavctbcmcaning~~bdlosvrb 
tcrmmsmioo5.2(~)(i)oftb~Loral"ni,Li~c~~~~fffib1bS~~~2Ol LmsiuniU. 

~ o u t . t . ~ a i ~ g ~ o r ~ ~ o u ~ ~ ~ d i n ~ ~ ~ ~ m ~ , w b m w c d ~ t b m ~ ~ m C e 1 o  ~ o n d s  
any s<Tics, meludbg tbc S o i i  2011 Boo&, rrar Of my paniEvlrr dae (3"bje to Ibe 

-S- 

*gmriu: 

(,!XI, Cti6Sr"trr art cridcnre ownnabip or tbc tight lo  
p;lymmts ofpn,nnclpai intnct on obiigationr drr~nbrd in dawe (0 above; 
pmndrd, bowcue? tbrt Neb obkgatiorn ahrube be,* m a t  by. b*ar mu, 
company or a oationai b&g nrroeiatioo mraiog the rrquvcmrncr for s 
r u ~ ~ e ~ r o ~ T - t e r  underSenim 10.09 b m o S  

1 ,  a n i i i r s n  or acposil, waolbn nogoarblo or nm- 
ncgotirblc. d-d drporih, and banker's a - m c u  of aoy of thc fifly (5D) 
l u g i t  b* by m r u m  OTlornl U M ,  wbicb b* msy ior1udr tbs m s V $  
Lb.1 arc raV* not lower ibm tbo rerend bigh.rf ratins ca*gov by the Rating 

~ ~ 

Ag..ciu; 

(xi) comerria, a p r  mted a, a* dam of inrerrmml in tbe 
bigbo*mtitingsnvgm,bytbc Rating Agmciii 

pmvkionr of S d a m  11.08 hmo0,  ail Bond! of nvb Soles tbmmforc, or tb-on bring, 
. u m d e a , d  and delirmd by tbe T-ice unbl tbls BoodRlmlution, ucml: (I, Bonds aim* 
Smrs thriro.orc n cr:elpm r.n:d.J by ;r 1w,ls 01 r.n:o'r.:n a ihr T ~ s l r c  lo. 
:.ve<ll,.,,,,.,, "",.,a!<".'. ?",es\. h:c<oe" ou,.:>:,, I *,,,Wor*c*.v.??,, <.I,, 

h-sr bcr arkr<rc a r i:hr.grc .n riio::xx u 2 An:!r UIol tbr .  3 l i J  X:.solu on: :no 
(I j 3-8 l i o ' i l # . iC .~# :?  18. I .molo: n rrini.,on '0: u h r h o h n  Llo:hol rr:-,S..n..\rLdl 
h-se bm, : ~ : m  i::sr 2nd drncrd by d: Tn,rr  ~u- ix r t  u, r y  pm.r,o? o l  hlr llond 

-~af ing ngrnr m r m s t b c a y i ~ g  A F D ~  s p p i " d p u m n t t o  senion I O . ~  
tbe Bmd Raol"tioq and i s  *L(L(L(L(, 

"Pl.* and spreifie.tiolum &a" muo ibe a m b i l ~  and mginrrnog 
drauiogr rod a*otisra,io* by ibc *cbi*o, or oaor ConbMr (tbmtbmgb a 
hvslopmmt Cootact or oh&) &rm%ing tbr RIllrulsblc Enew F~rojoN or tbc CqLl 
TmpvmtrnPmj~cu (Zany), includingany Cnnplotion Pmjcn, rutbecuemay b ~ , a r n g r r d  
toamonptboCompany andtbtbAppIiiibleSIririri20 L m a l U n i t p m t t o S c d h n I O I  oftbe 
Company Llrur A ~ r n t .  

"Principal Aonunt" rbnll mran tbr Account u i h  tbi Debt Srrvi~e Ivod ao 
d c t i p i r d  anditnbbbedby*niob vorlbis Bond RIsDlnuon. 



WI . . 

.'nerod oat*' laan mron ,dh rcspn to on ,.*re* rrvot DBE for r 
pnni~ular Series of Boo&, heIu&nblbc Scnos 2011 Bond., mlnr oUlnulisc omvidd by ibb 
mnd ~ ~ ~ ~ 1 ~ 6 ~  or a s u p Q b r n m ~ ~  xuslutioo anthoririog aueb s c n s  ths nffrootb (153 day 
(vbclbrr 0, no, Wh day ,b,l be r Bminesa Day) orthe month p*.cdio$ avrb imnmtfr,mcl 
--,* 

."Rneo"e *mount" *a mrm 6tb. A m ,  "Am *r R l K O u r  Fund lo 
b s i w , d  aod r.tsbbbdbyAniclrV b s r f .  

-M- 



'5edcri' shall mso dl of thc Boo&, including tbc Serics 2011 BOD&, 
autbmt i~tcdanddr l lwnlon  oninnl k * a n d i d m 6 f i r d  pmvanrtolbl. B~ndRuolution 
or nny suppionxotd Resolution autb0"ling such Don& a,. scparatt. Sinrs ofson&, ao* aoy 
Boa&tb~mffasulbcmticatrdmddslivindinliruo~or kmhubnitdon f a i 8 u ~ h B o & ~ ~ t  
to k i c k  n r n  scdona 4 o r  a1 rl.ro b m a c  rcmt~s. orvnnntiom m m ~ w ,  imrtrrtc  
0.Qthapmui.i- 

's"pplemro,sl A,,olu"o"- .*dl mrvl *r rrrlrrv o r . , l - l : ? .  or ?> 

A . ~ h ~ ~ u l o . ~ . ; : ~ , ~ : ~ . : A ~ ~ h ~ r ' ~ r . l : ~ ~ d b ~ , -  S.=o"ZO?Il IIthcr:d .-ir .-) x.2 cmm 
w # e ' O l l l ~ o ~ . r  o l e r  A.h? i .mr:unl. #.a i, r c  o: r.oplmm~rl rill R.14 R: \n l#r . r  
&.Lon, :c cr ,ucn:r dl  .,-n<r .i\JJ,I: "a: U.o:i ,  v m, ,L-c: i:W'r,:n*, Rev ,<  n 
% 7 r . ' l ,  " c * "  o, I, ,md<w,~.,,:.ploiu,o?r ol..,,Don*R"or om, 

'r..C.",Lr.l.- uil:sp:.,,.,aryC.rr;olR - . . . J i . - , i ~ , b ~ , : - ~ ~ . ' ,  
Uorli,cc:r,h,,.ko.lr.C-niral,u..lxrphr~,~.rsrrn.'oll Bond3 . m r m . ? . 7 u  
cc-~.-.atr . , I ,  . \ ,b ,m~c and im.v-.r as L I'. cnwrl ner  u~lh ihr Y W ~ , , ~ L ,  r smoo 
103 : o l r - c  !:nod Resc:.e Caa o< :hU, n .-mrro'o. a m  inr rm:ncib 

2. All rciemce in ibis Bood R=oIutim to duignaVd "Aniics': "Smions') rod 
otbcr mbubdrriiiooi nrr to the der iwed Aidckr, Sections md olbo SuMiuizIom oitbis Bood 
Reaolntioo. me work 3rrcib: '>b.oP, 3ercwd.r  and ' a c x w i w  nod olbcr words o i  
r i r n i l a r h ~ n p m ~ f ~ ~  rn tbi. BondodRll*l"tion arswholr andnot towpaninr la rAddr ,  Scstioo 
nnhosvbdlwionbcxor  

4. Words of ibr marculln. gender .hall bc d m d  nod o m b d  to include 
romlalivcvo*oflb. imioine .odoc"t"mdna. 

5. m table Of mn*.cl and tbr biadingr or raptiom uwd k ~r Bond .cro1ntioo 
M fm mnvsnienw =fmw not &lio., runit or wb any tbC 
pmuir ionskofortb .~op,or intantbmL 

SECTI0NI.M. Bond Ruolu"ou .nd Bonds CoosflNte a Convacf; Pldga or 
Tm,tE,Uh. 

l.iti.mplB.nd.",:,.Imr~rmy io,.roi*<l,ro:d R o l i  ",lh,....r,., 
~ " # : , l n c r .  .?o,BonaVoaw. ~srcl#\r:;r  lo 1ec"c r lU I r  -in:. ,nr.:- F:rnrl'Ll,:ir 
( 5  ..:l.:.;ll Loll8 ,Ti, I.;Qnr p u r r ,  .o i r l o n  101 O i h .  code me F.,,t'*"I. i,ondi 
shz'l n k ronr :cr< Tlr.c*.mp' R r n i  

SECTION 1.02. Ruler of E@gmuHoo. Far aII pwpows of *is Band 
Rcl~l~t ioo ,  usspt  a, ofbmuc a w l ?  p r i d e d  or m*u tbr rontr* otbmuirc remiria: 

W -1rcrph:L,Ue""i*\ I" :oi.n*:3..0, ol*eF.:'lrr u.1 l.%pan.: rrmy i d  ,,I 
0: 1 r  Do:&. :.vomo :o b. arwa L,?" tb,, BcnL Rcro .,,on by ,ha= xho s ix ' ,  l o , ,  .hi 
unr 'mm imr s limr I. u., UoOJ K>. .lo> 2.J .: Bol* ,S,d h r l z l l "  ah*,, k 
d r e a d  lo k mtrh::, N n l R 1 .  con ru by rr, rran: Ihr .\.*on:*. *r r:u,rr .",I C; 
HaIL-n, 52% tlne #,:#nr. r f s u r b B o o ~ .  . ~ ~ j ~ : p l t r e c  r i r  bn:n aihr I n n e r  ~ p n )  ,I 
im L* ld,prr"$ rhr,, in", mpcx bi .roo:d,n:tr lo cr p ' d y  mrd, :me " lo b.T",,,r 
for ibrb-o:civrlbr H,I&T , r l b ~ . ~ ( ~ : ; ~ ~ ~ ~ ~ ~ :  I ~ ~ B ~ . ! L , I ! ~ ~ . ~ I : ~ ~ ~ ~ ~ ~ ~ ~ ~  



NlTlCLell 

A~HORIZATIONAND ISSUANCE OF BONDS 

(9 ssb w m u ,  moacyr a 3  u,d&s = ue w d  by ths 
pro4rioor of S o d m  2.01 or 2.M or Adele X I  b o o r o r  by my SqPlmCotal Resolution 
s d w d ~ ~ , , o A n i c I ~ X I  bbbbr. 

..--,~~~ . 
mr S ~ C I ~ S  2011 m a .  roorining d(i) sera ZOIIA BOD& io 6 s  

pdncipi -not or 127,100,MO m a h g  m lvnc 15 lo the yran, and baring 
inlemt n.yab,'blr oo lvnC IS, 2012 an* on rn.h J v n ~  15 aod m r m k r  I5 ib"eaR~i "ntil 
mmdq, au sr an mmtb in sukcdtion (b) blow. and (it) ibr S26JISPOO p a  ~ m m t  of lbc 
smm 2 0 1 1 ~  N ~ I C  - h a g  aod be- inkrest plyable on lanuw l i , l O 1 3  as s l  imh in 
rubwcbn (0) blow) intbc aggrsmlrpr amovnl of1985.003 rballmam~ on ibe dsva md in 
tbipiintipdrmouots, adsball brarintoatp~y,ny.blcxmianoorllyonlun~ 15nndDsccmkr I5 
in.~hyrarvn~mrtunly,nt6srr.~~rs~permum,shmakl~w 



I 
ntsl I 

I I I I 

(c) ~sS98i,ffi0pumouofofS~n2OllENo~hallma~~onlanuuy 
IS, 2013,baring i~trmrnt4,918%paooum,Wbishinmutsbd a b b p y 8 b l e  oolanvlry 
15,2013. 

la) To& atmt mntrmphudby t b  CtniSull ofro  Anlborizd OIfi~fi~fi~fi~fif 
tbc Aulsotia cxcmicdpuunot lo S r t i m  2.02(I)(c) bcmf, tbr Sctirr 2011A Boodl shall b 

-a- 

I P r r c c d r  11 k r r r \ d  Con 1-r 19lr or ihr kc:% ? O i l  "or& vprn ce'.vm 0 8  
m r  lo cc V J L - - ~ ~ # =  om ibr iir hrrol rrtm, 126.~91.19214 ( I +  )oll.t sJnd 
I+,ri t l l",  .on$#,sng .i (Fxc x8n-t a! 12L715.000. 1-5 an Vi&x,ur'< r <:om: #n ;c 
monlol$l2:637?6)(L*r Srrrr 20llr\Prurrr&'> lr: III)S1,J.51626(br"$tr.e 2 W l B  
B,ndPlorr&) r m  ~ i ( p u  nm,unl or9RI.OM. 1:- ul L~u.~,~,', J.,-Q.~: A: 
amant or CI.481741 c-.r Sere. 2011" P,,rr&' r: :>EM~I  u L: Ulr Sr,rr 2 0 1 : ~  
~ a . r c i \  f r  '~m:ee&', r ~ l  b: am~md ns ,a b n h  b o u  In a ~ n i : ~ ~  ih: LC::: 
Romrollr hall b:~ l~ .b ' r  fum J8e I:.Knd Pavll l:mL7li>ll"? I I Ice1~o,:?.oT<7RlAlbO 
in ;rordmic witb S&ti.m 5iO(c) of tbc kke &8(~ment Th* T m  hai l  apply (60 
R w d  in ffir amouoto~I27.573.909 09 frIIw8: 

1cn"d and o m b e d  from one upward in ordcr ortbcir ."amity P r c E l M  by ib. ,cam "K.A.. 
a n d b Y c b o l b n l t n u  d m ~ r d b y t b c T n r r t t c p ~ f x d t o 6 e n v m b c  

(b) 10th-  rrtcot ronrmplaudbytbtb Catl6666 6fanAnIburirid Offiffiffiffir 
Ibr Autbnig cxrsvtcd pursunnl to Scnion 1.02(1)(2) bncof. Ibc SItiu 20118 Nom rball br 
Icllcadnndoumbrrrd"R.%I". 

4. Tbc prin~ipnl and Rldrmption Pnc+ if my. of tbe Slri. 201, Bonds sbdl bc 
P B Y B ~ I ~  at tbc P ~ ~ D C ~ P I  om= o~ US. B . ~ X  ~at iooai  ~lsosiation, ~r -ylog iigcnt m 
p d e i p d  and Rsdtmptim Price, if my, orall S n i n  2011 Bonb sbll nlro b pay8hlc sf soy 
utbcr pa= hat may b provided for r ~ c b  p m e o t  by tbs appiomeof of my olbn Paylog 
A s a  or Paylog Agent. u p&md by tbii Bond Ruolutioa Intensf om tbc S d r s  2011 
Boods sbrrll be payable by e b r k  or drrlt oTlbc Prylop Agmt rnailcd or M m d  to ibr 
"Olden ls-r u (6. am* rpptu  u of ib. Rerod Drw on tb. book a r  tbc A"ib0AQ 
maintaioedby tbo T U s c  Hrmt"", aa ,hog ru ibc sen- 2011 Bonds am held in book<ne 
form pmunnt m Section 2.M hereof. Ibr prorision. ofhlid Sedan 2.06 &all gou~m p a p e t  
ofth~p"nri@a.ndR&mptionPlior,Bnny, oian*fbcinvrrstonibo sni.s2011 Bmdr. 

(dl Tbm IbaU be no SEtira 2011 Bmd p r a d  drwitcd in ibr Genml 
Fuod 

(4 The mmaiolng ~ ~ I L U I E I  01 (6s p m ~ e e b  of the Sedcs 2011 Bmdl in tbr 
m m l  otS25,500,00 (roonlhog oTS25100,~O oftbe Series 2011A Bond.). rhaU k &patted 
in ibr Proion ~uob (q s2a,7w,mo oiwblch ahall be &pried  in  be ~mjeet  ~~~t 
nppljed to tb~prymol i  oftbe ~ l o o r a b i e  ~ n w  b j r a  for tbr b a l a o r ~ o f ~ c ~ ~ n b l ~  mw 
Pmjrcls fortbe S n i n  2011 LOcaI "nib, (19 none orwbirb abali bc app8edto tbcpaFcot of 
tbc Capital lmpmvcmrot PmiCN fortbe SnieI 2011 Lad Uet! rod 6i0 IBffi,WO orvbrb 
s b l l  be applied lo tbc pymcnl of Ulc C m m y  DDmpmmt Fan aod bnur, ~ l l  in 
accordanre vitb Sedoo 5.020) h c r r o ~  pmvihd that a ccnificats o f a n ~ v t b o m c d o m ~ ~  
~sCom~;uly,rurmsmtedtobyanAutbonrcdOm~roftbe*"~o"ty, &liumdt.thrTwtrr 
mnyndjulf Vu paymmt raeaoiirs witbiotbs P m j e  Fvnd set ronb above. 

8. Upon the antbootieation and dilivcry of tbe S n i n  2011 Baoh, tbe A ~ t b n i ~  
sballhunubtotbeTmE: 

(b) Opiaian. o r  to tbc r r r t  that n c b  of tbc ~utbotia and the 
ComwYb~iboiighlnndpowrvld"lbc*4rum~dstbe*rr ofr"~hopinim.nndnny 
a t h a  applicablr inw to enter i o ~ l  tbo compaoy ~rax ~ s c o n x n :  tbs company h 



1. *I," Ibc c r d o . .  ."tbmdo.tioo and d.li"@T or tbr S o l s  2011 son*. 
Additiond Born& ~ r t b o  A"tbo"t?maybs ." tbodzrdto~~"r*pun~tBandmar.ra ldnnrs  
wiul th. t e r n  of ihc Ad ~ i t b ~ ~  (4 mwo4 (b) to Efund any Bonds (mcluding Addittonal 
Bonds) o T t k  Aufbmln; (E) to nisc fun* to pay tbc colt of thr arqdsilion, rnmlf~~jion, 
movatim or immallntim or pan or pam of r Compktiom Pmjeb heluddg any &pos,f or 
io~~inmaoyPuodorAa~t ibatbabcemnlabl irbcdbytbetrmof ibBBondResol~~on 
and lbnt is ioiidcnd tbrmo i. & ~ d  4 tbc ~ u a o r i ~ .  m be -.rw m roonnfion 
t b n w u .  

tbrmntb them $ball W c  b e n  dcl<vored or patd rn loibc T w t C  m m g  oUln ibmpa, ibo 
rmuaaon.: 

(&I Copiu of tbia Bood Ruoluilon and tbtbr SuppbrnW Rcaalution of tba 
~utborify, Eemficd by sn ~ u b . m r d  o m r n  oftbe ~ u t b o i i q  md mly to as exmt d m e l y  
aswti* ibc",b, d n t i i  aad obN*tionr otthc Cornploy, Ulco addidadY toad s h 
vdha by an O m r a  of tb. Com~any, auU,uu,"zIq thr i s w n ~ c  of such Addltbnnl 
Bond, .tdngtbcpurp" rrpwWs"a car tbc i m r n o r s u i b  Addibnalsond,mdotbcnviaa 
do&og uitb thr proviaioos of M o o  2.04 hem$ md if bud Additioosl Bonds arr 
awhodnd for any p u q s e  o t b r  tban ibr refunding of Bmd% ru.b SupplemmW Resolurfon 
abn,~drxnb.jn~tirmandgmrraltarmibc~omp~rti.onyjrntobs rmancedby thrisruanic or 
such AdditionalBond,. 

0, or.:, c.n,,.r:il,:R:\ol",,nn,".rbcnd~', ,roprr D, .'C 

.,rnL": ,ty,, < T!, .:,treab, m * " * ~ " , 2 ~ o . ~ ~ o ? , . ~ A ~ . * o ~  c,. :,\c8mecLC ,:::tc> 

n.  ,:irratunilrL ~ ~ : ~ o A u ~ : J ,  ..-J : . ~ o h ~ ~ s ~ . ,  .-,i,.,x ,on$ Ln.oraltsIc.otrrir 
hy I'c r m  o, *C s,rp'm::I.I KC I, , ,  l , O l  :elmd I,. \ l ip"l>oPr i., , x < r  0:  8" i % 

(s) lie w l n m  odrr of 6% AutboriO. a to cb. drtium, oisuib Additional 
Bond. simcdby an A~tborIrrd omrir nod s!atiog tbr mom,  OTlb. pmccds &""id rmm tbe 
slr afsucb Addltiooal B B B ~ .  

4. M A d & 6 o n d B a n h b a t ~ s u ~ o ~ e d b y a n ? S S ~ l l p l e m c n ~ l R 1 1 o l ~ t i o n o T * c  
A~tbority aballmrtitutc Bonds of &sbgle Solea. No bod,.  oovl or other abligrtiom of ibe 
AvtbariN rbail Conslnutc iiddldonal Bond, mleu they arc ruibootifitid 4 tbc T-F 
p-dd h tbis Bond Rlrolutioo, nor ab l l  such Addltimsl Bond3 be ontit1.d io my "gbt or 
bonem vndn ibr tern or ioil Bond ~aohn'hn'm rmlm ;oc so d m i m d ,  and m 
Additiood Band &all be valid rnd ohtigaton for my p u w r  of this B d  Rcsolv t i~  volcsa 
.mil l  AMitiood Oo.d.ba" brvc-ao."tbmtirnVd. 

co* ~ r l , . ~ - ~ .  .VC".n or Adrn2 nn,.,c I \Cn,r i \ . c n n ,  n ihr .\ccol.rr.rn: , 2 J .  .., 
# b : ~ : ~ c )  k.*nc:nm,ni*'I br h i , , l l , lOcTrrM,nc:k !~ . .aP.~  l o r  1 d r C o S . ~  
olL~~lir:Ar:,s:o,*!n,rr.l,~cr,p rnv,\ir, u l : , . lb rndn ,n , .x , \ .F~d .~Ul r r lu  

0) I Surb Additionel Bond, arc rvtborLsd fur ibc pworc d-bed in 
=lame (c) ofparcmpb (1) O T S E ~ ~ O ~  2.M breoi a ~enibutc oilbe Amhire  or a Ccdficnw 
o f a n ~ * u ~ d  omorr0irn~ ~ d ~ n i y ~ a  mc~ou l~~ ; t sm6ng(1 )  ~ l r  opiolon b t  
the i m p v m a  &rmibrd in such Supplcmsotal Raolutiom -6NLls a Complefiso PmiCCt 
(iQ thr, ibE impmum.", fuiwbirb **diriona, Bond. M to br hsued la pan o f 8  Ralorl Tor 
~ b i " b  Bond, bad *rrnoro* been ~ " d ,  (!it) tbr -our ofp-od, to bC drporkd in !he 
~ ~ j . , ~ ~ d ,  icw, lhatsdpmreeda. L ~ B C ~ "  ~ i t b  anyotbnrvnds orlhe~uaotity 
m 0,hmui.c thrt arc tbrn .".ilnbb or a,c upNd to bc srailnbl. tbmfob d l 1  bc .fl.icn' in 
hi, apioloo, to pny tbc Co* ~ r t b ~  ~ o ~ ~ l l i o n  ortbe aquguisition, r o m w i o %  mwa(lon m 
i"~l.lladonoflaidimprwmanr 

(3, I i  tb. rlddlti0D3l Bond, arc *".a a copy of my municipal bond 
.----.nccpalisyt~anddlbnrpasbucb*ddition.lBon&. 

(9 Fs if any, saVd io laid vrim order a, t b  m o m ,  of s u b  
p-.* ib.tuoj, b pa>$ by ibr A"lbo"q m tbc'fmtrs irdrpolit  inthr Debt S~nirnFund, 
w h , b n m u ~ t I b a " b h ~ l d b y t b t b T ~ ~ i i ~ t b D I b f  SovirnFvod. 

(g) ~ n r  iiaay, ~ f a ~ d  in r a i d u n t ~  order sr t b ~  rmovnis of rucb 
pmr*drtbniwillbcjdbyIbrA~on~*IbrT~k. rordrparitmibcRoj=tFundorintb~ 



1 ,h.!.:h,,dA 2,->, I,,.!, ..T .,~OX,>. : > r * < p p ~ ~ ~ t i . v " e ,  ,C>L%.,h ,r 
~ ~ r n r  ph( l )  rl5:;um 201 -atl< v c T . u r c  ~h.llL.~a#l r ihr alcrr onol hr A.tho7:). 

. . 
,elar.lio,a.:l~o,ca , r l ~ , .  ,0 .Lil , ~lll>.;."-~~" d<iO..l".<lllhl.:l:r.,~:.-l 
C"pplr.m:,'d R<,o'.,n. :nd (, , , l C  mnlr,,n: pra-sd, .:,<nl ,Ira, a: r: r oi  a u h  
\ r ,  on:. LlXd, lo :hr :.run,,,: ,I ,,.i ,,o:,\ n .;oi.b-r ullh I..< .r, . r  :. 
C.o.rl...,t# A Rno:. .o##o.Me,$r.?oat) :.c,,r n:Ulclu.ulrrr.~,lx~ArJ 8 o7ll3m:r 

(b) l h  AuXhni*. h im sob disrmion md UiIbouL Lbe c o ~ b ~ b t  ofany yIbw 
pmn, may tcminatc Me w n i a  of DTC wid respect U ibr S d u  2011 Bonb if ffic 

80 drumnn, and abau ar a e n i i a  ormc wilb m p m  lo tbe smer 2011 
m a r  upan -ipr ay ~ b ~ b  ~ ~ d t h r i t y  t y t y d ~ f b  ~ i d u r i r i r i ~  rifwnftftft ftfttise h m  DTC to f f i ~  cnm~ 
*a, DTC ha$ lEFIiVId w%mn norice ham pa,6etlriproa having inlcm*. U *own h Me mod, 
ormc, m an npprrpnk priocipo mount .,fnot less than fib pcmont (IO%I ortbcnWgam 
pin"@ m v o t  ore* s e n  Ou*Lm*bg Seric. 2011 Bond3 ndd r*cr lo me rIFm 68': @ 

DTC ia vnnblc to discbus  ill ruponsibiiitirr WP rarpm to b e  series 2011 BOD*; BD a 
rmtinvatim of16r rrqvirrmrnt lbaf all nfMe O u m d i n g  Soier 2011 Ron& b rrgisanl  in 
d c  mgirVrtfon boob 01 Ibo Awbodty k q t  by Me T w e r  in tbr n m s  of CIds 6. Ca., u 
nomioseforDTC,iuotind~bnfintm~~oftbcbmrficlaiouaenoftbcScriaZOlI BOD&. 

dwch  mad* not 1- h fiRem "51 caieodu days b a d a d  o f w b  xiad dnt$ to 168 
exmt~rnblr. 

SECTION 2.06. Book.EntrySystrm. 

1. Exmpt u pmnded in subparagraph (3) of Mii  SIctlon 2.06. Ibc Registered 
ownofdl oolth. soiar2011 ~ h ~ i i b c ,  u d d r  s ~ r i n z o l l  nmb ~ b a ~ ~ b s , ~ ~ . d i n  
MC l l iVnC Of, Cedc 81 Co., U O m i o C E  for DTC. Papent of oo any Seri~s2011 Bond 
lhdi  he m s d ~  by w i r e m i e l  to thr .EE.un~f CIdC & co. on ib. lo-, Pnymcor Dnr* Tor 
tae *nos 2011 Bonds at ,be .ddrcsr indrwled Tor Cede & co. in ,he .e@V boab of U. 
Audoriv kcpi by tb.TU,t. 

2. fbcS1rin2OllBon&~Mlb~irrualiniliallyioM~fomofa~pm~sin~~~, 
idly-YYgistanl Bond h ibe amount of en& s l u d  of tbe Soiar MI1 Boob. Upon 
iol6al ismanee, tbe ownmbip ofcach N E ~  S d a r  2011 B~ndshsilbcrrsistnedin ac rcghq 
boob of ibc A"lb0"ty kepi by ibc TlYNE La ME m e  (If cede & C. ., 8s nominse for DTC. 
Wiib rerpmt YI sen- 2011 BOD& z @ t m d i n  tbc boab afthe ~ n f f i ~ r i t y  kqtbby i b ~  
T w m c  lo ibcnrm~ oiCcdc& Co., mnombee forDTC,ibeAu+hniv and my Pidwiwy sbnll 
havr no rrrponribiiity or obiigatioo to anypdaniciplior or lo  any broclioial ownnoisueb S o i u  
2011 Bonds. wilbavt limiting tbc immedirlrb p-edios wntms.. Lb. *u*oriv and any 
~idwiwyrhsllbavrnorcrpooribiiivaob~i~ti~n w i l b w r n t o ( ~ ) t b o n r s u n ~ o ~ t b e  re- 
of DTC, Cede & Co or any @cipnnlwilb m s p n  m my bncGeial ownnrbip iotmrt in tbc 
S~riar2011 B m b  (ii1Mr delverytoanypytiripnnL m ~ b r o o ~ s i a l a r m o i o r m y  oeerpaoo, 
olbntban DTC, oraoy nnirr v l ~  rerpcrt to *F ssns 2011 80.b includiog .oy 
irdtmptio., or (iiil ffir p a p r o t  to aoy p d r i p o L  any bornsial owor  or my olber pmon, 
oulcr ffian DTC, ofany am-, vltb nrprnto thrprio~lpal or ~ ~ d r m p t i o n  P ~ C ,  icany, o r n  
tbs intersst om ibr scnos 201 1 Bond% mc *",hniW md any Fidurirv m y  '"%at m ar. md 
dcamDTC lo he, the ablol-r M e r  ofeach Serirs 2011 Bond fortbr pwporc olpaymml of 
tbsprinri~~~or~~drmption~iir~,ifnny, orandibe lnmnoncrchsucb seiirs2011 n o d  for 
IhC Durn- of *"?ngnotisrr ofredrmp5m aod o ~ e l r n a n m w i d  rerpmt to lurb setics 2011 
~on&,fortbs~wicorngirxnngimrmawi~hrcs~mr tosuch sn io2011 ~ o ~ & ~ d f ~ a l l  
offiel p-a W ~ B ~ ~ ~ T .  mr payins ~~~~t shall w 811 priooipu or xedrrnPtion P"~.. P 
any, ofmd d l  iotcxaton tbc Series 2011 Bondraoly to OrvpooLbe n d n o T m C ,  andall nuh 
paymena ~ b s u  b valid and ciirrtivr to ratiriy and d i s c k c  fully f f i c ~ u ~ n i t y ' a  obligatio~ 
wiul rrspcnto tao principal or Redomptlon Pdcc, if my, o imdMc mtnart ootb. s c n s  20,I 
BondrU,tbeutrntofthcmormr.pih  N.prnoootbirtbaomC*dlrcscinrSoin 
2011 Bond cvideoeing a. obti%nioo or ib. Autbonv I. I"&- prymm!, of prinsip, ar 
Rldrmptim Wrg if any, of m d  i n t a e  om ihc Seriu 2011 Boa& pmunnt lo air ~ o o d  
Rrsolullon. UDoo drlirw by D K  to ibr T a t 3  ofurillln oo6rc ,0161 ctTkedat DTC b a  
dce-nal to auhrtimr a n w  nomimcr in plaic of Calc 8: Co., and avbjmt to ibc mrel  
pwisinu bmoS d e  t w  "Cede gr Co." io ~ Bond Reiolutios $ball drr to such o m  
mminir 0fDTC. 
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I 7.r Bond rhAll be W)Jbmr. r lU# :rcp.r ' l p n c  PI. K ~ J r n p  lo? Pa;r .laI. 
3-1 -.\n>t. m m, role o: c m r ,  0: Ulr L n l d  \us% o<*.ntni: hlr :i in: 
b.I:caIMjs<or Jcjml):nmlolp:,l :;lp $?vd;ba 

3. &bBondsbUbrLInmdaodambnd8sp~dcdhVlirBondRaoiu6onor 
ina Supplemmel ~lrolution pmridimg for tbr is-= of Me s d c a  ofwhich r d  is a - ... 
panmasoUiaac~h0~edhrnrne" i " i Ib IbBmd 

Eon* of uch SoiU <.,.Led on ibr &*of O"*l iuuan.. shall bs dn!d aod b X  
intrrut fmm !he &fs scl Ionb in ffiia Bond Rcrolution or b r Rlnnllmmral Rrmllltion 

4. ~hcprimripd and ~lhmptionmm, if my, o f a n d d ~  lnlmrt on m h  senoa ar 
Bondr shl l  b pryable ar prorndrd in tbir Bond Ruolufion or inn Supplcmmntd Rardution 
rrlatiogtosucb Sni.sorB0ndr. 

SECIIONJ.O>. Legrods 



SECTION 3.01. Elteu*n mdAnthththtio*S 

I. EacbBood~hall b$m~~bl~mlyvpantbcboo*r~ltbeAu~ority,wbcbsh~lI 
bekcpt rorsa t~worent the  Pnoripnl0ffluoTibcTruu.c. bytbtbHoldldtbmc~bf inpmomor 
by b. ammey duly avfionvd io writiog upon iun.ndm tbcmf 148ether wilb a wrilw 
inrmrmmt of tmlfir mlhT8ctorj to !he duly cx-tsd by the Holbl or his duly 
autbotivd anomv. Upon the t m r * ~  of nay surb 80~4 fie Au~ot i ly  shall irlur in fie 
or tbc irnnaicrrc a niw Bond a, Dooda of fie ,ma aggrrga* ~ " n t i p d  m v o t ,  Snisl and 
mniut i tyuibrmod.mdBmd 

2. m c ~ u ~ o r i t y . . a r a ~ ~ ~ i d u o i w m a y d . i m a o d ~ a t t b e ~ c n o n i o w h a r r n m e  
m y  Bond odaball br ~ ~ k t e r e d  vpon ibo beoh of tbc iwlborify 81 the sb3Olu. Own" o f u ~ b  
B.nd,wb*er a"ebBoodshalibe0"~ue orno( i~rtbEpvrposofrrrrl"ingprpmrof,ldDn 
movot or, ibo piiocipiilandRld~ptioo Pic., iTany,orandtscintii(~l on such Bondand for 
dl oarr putpm~!, and all such p~ymymmym ymym m d d  to f Y  YuYb Hold" ddupupup hk order ahdl lm 

.,.,.a =a eiiam~ to satis[v ailraarg ae liaaiuty upon such ilond to the c r w l  oiMc sum 
mmrm w, paid, md .citb.r ibr A",bnity no, any Piduciar, rm be anertd by any ootior to 
'ha m o w .  

SECTION 3.05. Regulations Witb Rnpb to Elcbamgn and Trsndrrs 

A r n c L E N  

m E M P T l O N  OP BONDS PRIOR TO MATURIN 

SECTION~.OI. ~ m i ~ ~ ~ a r ~ ~ d ~ ~ p f i o n a o d ~ c d c m p t i o n P ~ c r .  

Nolbi~BmtbirBondRl.o,"timam~,sEdnim~ilrdir io*ndrdarsb.ub."oumYdto 
eo=n u p s  orfo give to, any prnon or mtity, o!hn t b n  the Authority, tbc I-, Ibc Pay(ns 
nemtandacnegistcralounna ~rtaon~dr,anyti~~~mmrdynr~vodnorbynuonof 
hi$ Bond Rsrolutivo or any sovmant, cmditlon or stipulation b-l, and d l  <or-*, 
stipnhtiom,pmmiars aadapmmlr inthi~~ond~no!vtiomeonaincdhyando. bebaroffie 
A"tbori", shall b. ior a. aolo and ac1uivc booelit of tbr A~tbu~rity, IP. T m ,  ac -,4nyiog 
Agent and& Rlgi8t"ed ODDD Dffitb BOB&. Armrdingly. n o w g  a Ibis Band R R R R I ~ O ~  
,qm,scd ., implira la hknded or rbru be cmrmrd to ranrrrupm, or V, give to any o 4 a  
Ran-blr mew Pmgnvn lrnteartrd PM). any ri@\ m c d y  m Eiaimvodn or by reason of 
tsir B o n d M o l ~ i a n  or a n y c w e n m  mndilion or dpuhtion h-f. 

2. 1n tb. .* or any rdcmpfio. of Bond5 a, LbC .I.cti~~ of tbc Autb~rity. Ibr 
Authority ~ b l l  give urilvn o d c c  UI thr Tnvtan oFiU slution or dimion low, red- of& 
rdnnpllon daf. m d  o f @  Wninnpl m v o U  0 t h  Bmda arearb mafunty to b. ndemed 
(,M& mr&ti"8 and pdnsipsl m o m u  tbrreor lo br r&d Sbll bc dc&d by tbc 
A"tbnify B ill & . d o n .  r*jrc, a anyr i l lkons  witb m p I " t b ~ ~ r l ~  conmined m tbu 
RnldReroi,m6ml~ -... 

3. (a) In tbc c u r  ofaq-ralmy,tititi t i f B ~ ~ d 5  Bttbtb tbIIiiiiItbtb Autb~rity tyt 
h d u r s t i o o  ofthr bpaoypunumt I o t b c t a ~ o f i b e  Compm~~eAgmmmf(ln~luding 
wiwihbbt limitdon tbc eaymmt by thr Company oftbc Pusbars Opflon Rice u no A d d i l i d  
L a c  Paymeot tbcrcunder), the Cnnpaoy rball dvc mUrn notlrs to tbr Authority of i u  
&Mion to lo nd$em. aftbe redemption date and ortbc piinsips1 a m W  o f d r  Boo* o f w h  
mn&gtob.~rmrd(rbirbmntniucsaodpti~tipslrmavntr~~~fto br+emedSbllbr 
dctnninraay lae cnnpnoy io i~rolidiscrmon.auhjmto w ~ r n r n ~ ~ ~ ~ t b  mrperttbcnto 



q. Such notice required vndn avbwrtlon (21 or (%](a) orlbtr S d o ~  4.m shall be 
giyo at 1rat f0O.Euc I451 days prior to ibc rrdtmption da* orsuch *on" anod u *." be 
anreed lob -,in. b" the T T T  TT tbtb A"Ib0tiri. u IbIb I b I b  Ib he l" thr me", ""tipr "f 

rrdm~tiom date at lbc R&~tion Priie lbmol. nlw intcNf s ~ c n v d  and um.d M Ihc 

Unm.$ri,h, r. .rmorlrl iB,:r Renlu .oJ ,crTm~rr  ni~:"l,hl10li_xl I,.:!, 
: hrnm .. i-an 31 ~-:dnl,- .I J n. o:lr: .\uli,rc) 2: lu CQ-pmy .r i:r C a n  y .  c:. 
r u v r  r h .  <:,.a r e  B,:c. lo 0: .?r.md E." *: notrr ri,."c,R7n, L < ~ . u " " ,  in 
$13 ..40, -: ,ufr. ,pay I-<. K.*rmp:,o- P,-cih.!<~r.J 011,1.)1111':.1<.?OtiD.p,J 

.d':::sr ~.:,:&4 78 i ~ . ~ ~ t l b * t ? # e ! t t # $ > t 7 ?  k<.totl?P., -dA?,.-.uo .:>rLkccw ch*c 
'c""~a:*.,,,",c :I" -,i ,,.bc<c:,, ,pp';~b':,A",:c"b,,..f 

2. %leu tbrn a11 of 0"-dlng Bond. lbnt8.e sated to maw on di"~,rnt 
u r s  are called Tor *mptiar at .nc timc on roy givoo redemption &," wruioncd by 6. 
Prmenl oftbe Purewe Option Rice by ibc Company ?n ineordaner Gtb tbr tmor of tbr 
C~mproy uur Agrromn'aoAutbo"z~0lfic.r oftbscompsoy Jball bsi~* ,bymmunty,  
tbar Bmh lbar are to b. did on a o y ~ h  redmption drvr by ddiuaiog to tbc T-~ 
"Of iariior tbao rbty 1601 day. and not later thro fom-iiuc 1451 dsys ptior to any such 
d-ption date a CehGcam driailig rvsb m a t ~ t i e r  rod tbe a m o w  to bc xdrrmd vitbin 
eachJuChmamdty. Iftbc~chn.n.tmci"edtb.Company'~C~nifirPfsbym*~orty-fiM 
(4SW &y,or<ftbr ndemptiooIIanvdo~olbntbrobpamntoftbrRvrbncOptimo Prirs 
by ibc C o m w y  lo inoor&nrc with ih" l""" orlbc company uac *nnm< tbr T m r ~  
*all se1.ntbr Bond to b deemed in tb. .me m e ,  u &arc BOD* *,EE** Y1 a ~ ~ ~ r d a . ~  
mUISectian&M(l)bcrroio~. 

MTlCLe  V 

REVENUES A m  PUNDS 

SEClTON5.01. Cr~ltloOaCBundslod Arcaunb 

1. R~EsIPund,tobbeld~tbTrunre,ubi*rba,lronrirtofaPmjonAeraunr 

6. Cellrial Fund, to be bcld by ibr T-tsc, whim *dl -kt of a Gmonl 
AcC0uot 

I .  Tb- *a11 be no other Fund or Account esfablishedundtr ffie Bond Rerolution 
incivding viibovl limitation a rrwe b d  or armvor PI- m a ~ d  by sumima( 
k l " 6 o a  

sem1a~s.02. Projra~und.  

1. (4 Tb- a l l  be d w n t r d  in tbc Pmje  Amount oftbe Bola  F d  [i) 
b a m l b ~ p m o d s  of&= sm-2ona ~onda, ibe unounuw rntbm semen 2.01m(c)(i] rod 
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. (,I mm xirne ~o tirnc, in rmrodroc, vilb ibo ts- ortbc C m w y  Lc=r 
~grr rmrn~ I b s ~ a l U o l t  L i ~ m s r  A p m e a s  w i t b m p n l o i b e  Eaicr2011 LaralUolu, rod 
thu Bond Rlrulution, tbe Convroy &all fijc v l tb  tbe Tm1LC. Araplaore Cmllncalca at ihc 
f0llovring 6murodvilb rsspcem 6. ronaingmnur.. andvpoorcrcipttbcrcof, the lrurtx 
s b a ~ ~  ibc rollo-g 

(b) ~~ontbep~ymso~or~iic~~~flululululusvidm~db~~ccaaaof 
a ,,"ibnid arc-r of ibc Auibo* to s* r"ea tbs m a m u  =mining m ibc cmts or 
b..,.., if q. IW bc -kcrcd f ding Y, ibc dimion of nny s C b  mbrrr  
a ~aoi,d om- of*. ~ " t b o i ~  m any ibs ioii&ng: (D to ibc ~ d m i o l a ~ t i u c  

~ ~ ~ r n r c  kraut for pa)m.rnt ~TAdmioismtiio Expses .  (31 s tbr Olbt Scnirr Fund and 
appi i rdtopy Ibelotcrraton ro4 to tb$  ~ ~ ~ i a v n l l a ~ l e ~ c m f o ~ ,  & ibcpriocipd ortbr Bondsdue 
ma owing on ss immcdm,y r u e & $  In,"ert PlymrntDnc, aiq 1. tbr Pmjrn f w d  rod 
apuiird a t b ~  tau of Rojcar in aecnmrc Mib Section 5.02 hemof, 6") U, tho G m d  
~ecouot  ofac ~ s o e n l  b d  a d  appticd ss sn l o 6  in Scotion 5.08 bocofor (iv) otbmuia 
a* foM i n  mch Clmnrate orrm i\uthoi,d 0nIs.r orlbr Auhni'ty. 



(E) Upn~~ipfof~~~bBondp~~cdlcdlcdlAd&6666~LI~P~pmU,utbe 
rasema). be, t b e T m u r  Wpmmptly  fonvrudtbs AddnisMtivr Fss ioohdiog,anbj.rltoibe 
roilowing scnlcncc, .my mount8 payable a, tbr 0v.rd". Rat. 10 tbe Authority and ibr o tba  
amounm dur a* *drmnheatirc -*a.es to tbs pa* oo whose bb.lf Surb paymymot5 wcm 
mads. To ibs m n t  ibs Trwtrc har ma& an ad-ir orn paymmt due and 0-8 by tbr 
Company under Ib is  Bond Rcabtioo, Ibc Company Lcivc Agrrrmrnt or any obor Pmgram 
Dca""sn and as Company ha. paid to tbc *"ffiaiV m o n v  at LbF 0"md"s Ra*, tbe 
Aulboriturball fin, rrimbms ibETmtrr Fmm unvrvrb OvndvcRnt" rncioulotbccrtcntoT 
aoy surb 8a"anms ma& by tbtb T u t t  

(d) nmc Admei,Mti"e Fee may ar muomuod or "QQIiid by LbLb *"tbai~  in i i  
YII.~mtionroranr.omo*u o m u c  rllownblcMdcr*sAIlivaub fundsamnotrvbicorlo 

. " 
KC,,, .I n. u, .i pul i r ln  ,,J, 8 , :  J e ,  u,t:o.t ' m LLO",  ib: :ppl -Lo, 8 ,  tn, ' L d  o 
,,rra.c, .:dm U1. Uo-J Kra,..l,ol 1: Ibr *r ~r JlrrXrn ,I l crr ir*lr  2: n .\rib n u ,  
O 3 . s  oi l ic  Avroctr) ( Id  r U1 nc T u l r r .  ~ x r  Ccn,Ori': 1.r 1II it,> d l a r ~ r n p .  
B,:3,ml:~'iorom~', u L r r  la~C:n>L;~:r r. r - . l x - $ c k , . h ~ x ,  I, n a p  no-  dll:.1 
C ,~ -w l  li:d* l :h :  I%\r i lLn ,r.h .0~:1:1:nl. Ann'I uir.rrvn"cnerr r r o n L n 7 m P i r  

I ,  lpo" Ucp.,nm:o,3lL.\in.o ic9uv. Llwr. i  is&, rnm :: ie,e. 
70.1 ,lo-... i r  e$l':n.d b) : C t n l k , ?  n( u ..ho7rra OI!T:s 0iU.r Alhor .) , 7 5 2 :  

c,,tcL ,he .mouru :m: 1 :r n ih: . \dnolti ' , \r L \m-r  i\noull: 3 .2  ..I,nb* 80 n.: 

.. . 
Rind &d applied u wt fo* h S.rtion 5.08 bermf or (fv] v) otbcnvise ss ionb in such 
CI~~t.ornnA"tbonrdOt.3rnanbcA"tbority. 

9. On m prior to each Principal Payment Date, tbe T m m  *all m f n  earn 
mo~ond~poutiotb$AgedAililililililbioLbcRRRRRFundtotbLbRiRiRijpPIAAAAAAhIbe 
D t W  Senier Fund ibc m v n l  lb4 togcthcr r i b  tbr amount4 ifmy, alxady on dcpritin tbs 
Principal Account, i. equal lo Lbc r w g a e  lo  ibc ptincip.,, snLing Fund ,navi,,mcnt or 
RIdmQuunRiecducnndpayabloon(bcO"UtaodngBon&o. ruchPrin~ipalPaynvntOnV 

6. (a) To lbc cxlnntlbo County bnr m a b  payment of s p d o n  offbr principal 
of 2nd intmsl om tbr BOD& undn tbr County Ouuanty, on tbe Bmhrr. Da7 ?oUoring rnob 
i n m t  Papent  hiC.rPnn"palPnymRtDsP, tbr TNItrcSbll irnmrdist.iy pay ovcr tofbr 
Coung aoy monin on dwri f  intbc Asrd Arcountuiibinib~Rrnnue Fund lo rathSition of 
andup to ibr m o u n t o r n q  such county G W t y  p a ~ n s  i. tb. aggrrg*c. 

on thc Bond. on the D I I ~  ~ ~ b d u l i d  interns B m n l  Data a d  (It) I X O O ~  to ibf Riaeiuni 

ruuy ..@A me T m e  .hli pmmptly Gtify h uritioglbr company, & A"tbaity und 
*cCmma).of anytruurmmadr pmmt,otbiar"bunion(4). 

5. The Tmllll &all kelp record( and acmunl( i f f i  r ~ c t  to t b ~  RNnnue Fund $0 

lbnt nu m u n *  rrrcivrd by thr T-c so" tbe company under ffiE Comproy L l e c  
A w m r m  can be pmW1). drigoatd u (j) Ibc inkresf P o d m  ofBuis  La- Pnymmll or ibc 
Prineipd Penion ofBais La.. Pnynxnb und (if) offirr am-* payable under tbr Cornploy 
rwc ~~~~~m e ~ d d i t i o ~ d  h e  papen* (bc~udmg m a r  ambutable to ibc m c b  
Option Rice ar mdnw M z c  Riccjor hmf f  rmingr amibutablctorucbmilu. 
omvidd that Duio haw Pavmma *dl be nnoliod to b c  ImrmatPodnn oiiorta ibr Rintioml 

SECIION5.M. r(rvr(rvnuu. 

All Reucoucr shall be pmmptly d w r i k d  to tbo mdit  ofRsvrou Account * I s m  tbe 
R N m I  Pun4 and dl d e n  horn mch Fund $ball bs m d s  only in urcordnncr with lbis 
Anisle v. 

(;) A?:: any su;i IL-Js d:pnl.J in ihr K~-<nl.. .\soat * 0 :  br 
R:vr:.: k.2 1" e:romc<r Wllb ..Lrs' orl ,,, r. 0, u u < r  hr\r b-m 0 ,  r c , m <  I,- e - ?  

,;I Ibr c,r,, *,a I ,nr ,y  ,rLrl) r n y  ".ih ;ri: :ti) miMlnlng ir or 10 
: n 0: in) s.:D i:'r:rrt Pr)renl O.a, b) .m.m5.:uly mA#ns : ) % y # # r l  G.:C , b d ~ " c t y  
cur.,-,, ,m .::.<ace W h  ,:< Lem C2.m G.LZ,, A".rne",, 2 :e >-,a 0:  

2. (a) On rrcb Rioripal Paymnnt Dctf oftbib OuUtnnddig BBB* of f y Ssrics, 
tbc TlvstcC 8bdl wiUldnw h m  tbc m r i Q d  *.ram, in Deb, S-eE Fund amoun* q"d 
in tbr awegate io tbr principal (inrludiog any Sifio~iog Rlnd lorblhent) or Redrmptiaa P i i a  
v) wpIsnbb, duc ao such Boob on svrb PnotipL P~yovnyovn Date Sveb moneys ylball bc 
m f r m d  fmm tbr 'rue to ffir Payiog AZft  nnd a p m d  by a. Pn-g * g e t  to tbc 
psymmt of avrh pnoripd (ineluding any s ~ n g  fund h i l m m o  or nhmptiun m e ,  u 
*piicabi+ io thc "oldin iv of tbr R m o d  Dt*, 011 in aiondancc wilb Ulr trrmr orthis Bond 



,, he U:,. jm,er roc) u p) .hr. illl r ia:  . I p w .  (ol in:l.an: n y  Slli:.: F a 1  
n9.::mp,.,nm.r,hippl,<,a:.."r~lior,n:o~.ur- H "b I11.u:lP.n: P'I ,; ,,.,, ,: ,,.,,,,, .>,in lll. *I,J-~,) 0 : y L - . . ~ l l ,  I,,. U1.Lo.-w,.I-r.cr~:Biil 

ir~,a,lri . \rno:h;~ .~i.~~?i T: rm.<r.4cI : n t n ~ - ~ e r m > h  .*.h r l l v r  ot.&Y 
.o,,,:u,:edcr;;n.rD , , \ .  .,,, bw s , * ,  l l , l i c n : r . i o , l . n o l l h r 1 8 0 h l l m  LS1 :r-, 
...- ,~~ 

Cr) nc coullyw wc,y retiriy m y  mcb dciisirncy irm.niog u or 10 

o n  nqr a u h  pnhrp, Pamsn, Dat\ b, i i d l d i t t i y  m&n8 r *armsot undsr !h W t y  
G m t y  (i. srsorarnor wiib !hc *mu of ibc county Gvvrory Agrrrrnro,) in Uli nmovnl or 
ao)r cmtiouiog drfic?en, in immodiatcly avdabb Cvn& lo tb. TNllce Tor %-it in the 
P,i.npnlAcroPtioIbc Deb, SFmFmFm PPd. Such rnonryr*dl b c - r i d  Iff ihihldee 
toUuPa*ns A ~ ~ l a n d s ~ ~ l i d 4 i b c P a y i o g  AsmtoLbepmmtto  Holdmc.oflbr Rcrord 
Dats d ~ ~ o b  pnpnipl Qooiubrn$ my Slol io~ Fvnd ImUmnntI  01 Rcdwtian  *, 83 

app~ienb~c, due on such ~oo* on aurb ~ i i ~ ~ i ~ n l  ~qment ~ ~ t c  in amrdaosr via lbia ~ o n d  
umlution. Th$Ai\ulbority and thr i d r  sbnllonfme !hepmMsiau oCtbcCowty G m R  
Loibr .xt.mlbc county rash, T O ~ W ~ W Y E T  W O O ,  UI pmmpuy anin a ~ ~ ~ r d a n c ~ v l t b t b r t o m u  

9 1br ~ u ~ u r ~ 9 ~ u l ~ 5  ~ ~ i d ~ i b z  IA?A . , . : o : d ~ r ~ ~ ~ n t h r  x-nroctrr 

R r r ?  r n S ~ : r ~ l y t u : l K ~ ~ ~ ~ ~ . ~ l # . v L  F~:irrn;ykwth:m~~fnm'hr Rc'lrnlonStwl') 
F.oj by ihc Cmrany rp.l L.., r d m # s i r n  $ 1  Ibr Tn.re o l a  Ccmnr:% JI nn Aucc.zl 
om.., .r ar ~ . b ~ , ~ ,  ulr ~rmw I:S ,h l . .  b U C ~ . ~ , . I  1 ~ r  I ~ C  P I I T I ~ ~ I  



2. Any such fun* upon .itbdrrwa, hrn the Gco-1 Arcavo, orlbc Gmcml Pvn4 
BIE not I"bj." lo ibC !,,CdSC or** Tmt ENItc vn*u aod vnL drpoiivd in any Fuod or 
Acmvot vnda tbr Bond Rudution, whim plnporu may ioobdc, ullboux limiUtinuon, tbc 
appiirati.n U, aoy FW* or *=OW, vod" tbc m o d  Rcsolvtion at fbc witten dimction of s 
Cmilicntcoiao AIVbaizd O~aioftbcAutb~~g6i~dM~tbrTmBo,wbirbCenilirrfc Tar 
ail scrirr of Ta.ermpl Bond% mvri *la0 comply vitb thr Tsr ccififica* a officr"d3r b. 
svbjrn to an opinion of B o d  Cavnwl 61ed MUl ibc T a k e  lbnt rucb applidon won't 
ndxmly a c t  rrc1vrion horn mu iooomc offbr b ~ i d m  of aoy N E ~  Scriuof 'rsr+rrmpf 
BOD* for Fedma, income ~ P ~ U m U m .  

3. Pcnaos ~ i a h ~ a i ,  iun& on dcpout in tbe ocnrrat ~ v o b  be inverted in 
acmr&oco uitb tbr pm~4siani of S ~ t i o n  5.11 of ibo Bond Reralutiho, a d  aoy iouc8tmtni 
u m b m  ahall h d t e d  V, such Fund unW dub=& p m m l  l o  the pmririalu nolrd abovr k 
IbisSection5.0S. 

cxcmt Bmdl sad1 h or&dablr Gam ibe m r  inmmc of ibe Holdcn tbercof for R d d  

in.::-: 0: I? r mv:a .3,re.. l r , LIT:,.:?, :n.,,in: Urnel,," .h:l b ply'bl: b, *r 
c.:,p,-, r< m *r*aoc, L a c  P3,mr:l Ill::, 1,: silo:! I su r,7=m:71 r:*1y r.:q 
mm.,osn1p,b -,,,oc".;%fi\r .5,:no, ; r ~ : o m r . : , ~ l ' r , o n h ~ , p , o n r ~ i : I x n t : .  
!I sqn, .ItT,mry n U 1 m ~ m ~ a . n c C o r l )  S.%mr) T.rI .'d 2-ly b c r . . ) , b , e ~ ~  :rri ,:- l  
ol.\nl,w,rd;r ,A &.-p.)?~nl~:...Corp1, rr ,ar@r 

All mmey8rrqu"cd lo bc dcporited wilb or p i d t o  tbr T N N r  0x6. Paying Agcnt for 
fbc arco"", o1-y Fund a *vcovnt .rtab,i,bedvnd" aog proriaion of ibu Bmd RoOl"6oo far 
Lb. Eondl m arm*danic via tbia Bmd Resolution, olb" tbao tbo *dminismtius Fund, shall h 
hcldbytb~T~~VEorth~Pe~gA~~.albeca~mrybe,~~tiortbcHolbisoflbr Bandl 
rod &dl i.oor6Nlc put  aflbe Tmt Estate wbllc bdd by hr Tnrtrc or the Payiog A s 4  
pmuiad, bowsvrb ,batmoney. d40litEdultb Or heid by tbl TTYI1.E act& Payins A W t  for 
ibcmdcmpliono~Bmbma~crlbc~~~~ondn~~fsuchBan&,orfortbeps)mentoffbc 
p""nips1 of, Redimption P", i f  w. or tb, iotcrm an Bandl on or a,," tbE date an which 
swb nmovols sw bnvc kccome d ~ ,  shd, b. bsld and appiial roiriy for fbc Edrmpti.n or 
p8ymentorru"hBon&ortbrpsymmlofrvrhmtm.. 

ARTlCLB Vl 

PROGRAM O O C W N T $  BOND PliRCIMSE AGREEMENT 
ANDO*TICIALSTATEDmNTS 

SECnON6.01. Term,mdConditbns ofPngrrm Documenb. 

mr *ulboti,v bcrcbv scMrn"" au,ho.ku I* AuUloriZcd omrm lo mur imo 6% 



p ~ p r p m l p m m i u m ,  if any, olmdibcinterclt oodl Scria of8ondrsraE a r m .  bcmmcdue 
mdpay*Ir. 

SECnON6.M. Bond Pumh8mAgrrrmelar Notlnnnf Szlr 

suffiodffimby 

2. (a) mc Avtbcrity bmby drtamioea (i) that tbr Cowl7 is a '~VXtedlly 
oblr~atrdpcnod'and(Ii)~iibr AuUlotify is not- "obligatedprsDn"wiibiotbemwi0gand 
fOrthrp~YIOTKYLC I%Z-12. 

0 Aaoddiogly, (i) thr A~tboriW and fbo Count? sbaU bc rcq-d to enter 
i,,b b c ~ a ~ f y  cmtjnuina DIIFWC ~~~f i o r u ~ h  fm st tmb in eeubit ~ b c b c t t  
, . P,,, Doonnent ""th~riad tborcby, and tognbcr vilb ibo company continuing 
m l o a m  Agccmn& (ii) t b ~  AulborLg be?& ravomt5  lo provida notice of Band D i s c l a m  
Eveo* (i. &(md in each or*o xapccriur contiouiog DiaLlosun Agrrrmmll), if msVtiaL 
*th X q a i  m Lhc Serb 2011 Dondl md any Setin orAdditiotitiI BOB& W EMMA (a defined 
vilhh tbr definition 0fMSP.B io 6 s  Comimuing D'lrlorm AgrammUl, which II mOmi*d 
by the SEC and anT mbor govrmnta~ nvlbonties wlb jun'slinion. nll i. shall b set fmb in 
my arch continuing D r r I I I A B C B C 1 6 .  

1. N ~ N i k V a ~ & ~ g  q p ~ ~ " s i o n ' n t o t b s m n t w  io AnideXl bmaG ibe Avibdty 
may mend or supplmeot this Sadon 6.07 and ibc oomrponding pm6riom oTlbe Conlmuhg 
o k l o s m  ~ p r n r m (  to comply Mlb soy rwmdmcot, supplmmf modifiiatioo, Yrmioatioo 
or other cbmge lo Rvlc 11.2-I2 urilbout Ibe ronrmtoTaoy ofbir R l ~ N b l $  E n e i y  hogrrm 
hkrutcd Pam or my BandboId". 

Upon tbc pa)memtin Full of all amowe due vodmihe CompaoY Leas  A P m r m L  fbc 
 thori rig aball r m ~ ~ l  ibc obligation of tbe Company Nidcniod by ffir C a m p y  Leme 
APommf and abnu t.rninnv md dl r n u i t y  internu md liem a a t d  wd" the 
CompaoyLc~Agrccme~&andffitbAu~mti'y'YdtbtbT~m8baU~mymdalInbnbnbnbdon 
rrquilrd of tbr A"tbO"lY mtb. T a k e  t b s ~ ~ l l d r i  in L.(lrn~diO. with NCb .me.uation md 
tmninatioo, inc,uding (uilb0"t ,imimioo, fbe uomtio. o r d l  m,evmt dmum"t5 in connedfion 
*Itb such .do*. 



T!e.rC*-8,) rlllll 0,) r r r . u u  ba 031dmcpc :r.)llor Rrc:np:lon PC :r ~ l : n y , o l  
:co :c otxe4: 0: C L C W  Ma,, ,re*c:. s:c..5 "0 th: A,?, : :kc PI .: %", :. \h - 7 - c  

n,o5 r a a r e  l . 1 1 ,  at A,', ,Cl*'C i.p,mm2, Rae .:.rn r d  3s.C: """L:r:nd,n;ioUlr 
Uu.nm: . n d ~ o . , - ; ; n : , , , p , , i ~ ; ~ , r Q u n . . . . l i l l l b . " m I r . , i , . i . I : n z ~ : ~ ~  I . - J  
.,m,~.dohllEllnrro<lh.ALlhm,),ur pr:?plo-Knmpl<nI'nr.~i>n,,u. .r.c:I:z:nl 
oo *h.:h.,cpl)lb.,ulrl, firmibc I&* I*': 

mr~u!haitysb~~rfaitbful~yobmr a o d p ~ o m r t d ~ t i ~ e a r ~ ~ o i i u d ~ t i u , r o - ~ a ,  
obligatiom an* r p m m a  rmeincd m the Campaoy Lea* Asomen'lblr Boo*-,"don. 
any supp*rnm!d Raolvtion many Bood ~ ~ a o t r d ,  Puthenticatdaod delivered ""dcrtbir Bond 
RI,o,vtion or undo aoy Supplnnenu, Rcsolaion or in any prorstdin* or ibo iivlbanty 
FMininglborcV1. 

Tbc Aulbority q r r s r o s  and rovroantr that (0 it i- duly authorized undm 6 c  
C o m t i ~ ~ n  aod laws ofthr Sutr, ~anirularlv tbe A 4  m l uvc  tbc Bond! a r u m  S e e %  u, 

. . 
In: c.' loni 1 li; RJF. RI.DIIIUOII >-.I 1s <!#?'I le set hncm n Y )  C.7" i##e-.uI  
R n o  ..on ,,):.,:c,",",.u,x-.,a . ~ ~ u , ~ ~ . , c ~ B > : ~ , , r ~ . ~ h ~ " ~ u , L b c ~ ~ ' ,  :n, . , I . . n  -.r..,:ca.b c: , n . , u . c , u a o r , . c ~ h r m  at,* ~ A I I I  k 
<a.c LC< >"d,"C ,,w:,,, I:, ,\m,e* obl.2: 2"s a, u: *.c2-.,, e:,o::<>bl: 3z*",. :c 

SECnDN1103.  Liens, Encumbnnca=nd Cbnrgu. 

mr ~ ~ t h ~ n t y r b ~ i i  not or Eavwtobr~na~dmdibc~~n~traorto*i~aop;irn. 
meumbmco or sbnlgo upon tbe T U t  Esults, acept lbe p1eds+ lien and Ehars mated for tbc 

-81- 

SECrrON8.07. Pmprymmt 0fSulr Uar r  Payments Through the Appllcrtlon or 
AddM0n.l L e u e P q n e o h  for Puwbur OptionPrier. 

. . .  
iDrrmaiom s encr"xte mrs r k N m  m w n g  lbe np!,,isntim or prcpnymoll pmrrb,  
mrluding, wifbou, mlmtion, dalivoring any dmumsoll , q u i d  under tbC company Lsw 
A m m m r  

Nol"6.morin*;~*rnaoyofiiolbmpurpo~rr 

SECTION8.W. Acmuob.odAudk 

Tbr **onty $ha" k-p, n ravrr m be kept proper b m k  orrem* sand acEovoll 
(aepilmtc rrom a,, olbor reco* nod aiooun*) in WbiCb oompicte sod ooncrr m ~ c .  rba,, br 
mrde d i m  mrrdana  misting m lbe P m j a ,  !hi$ Band RIrolviion aod any SupplrmmUil 
Resolutim. which book and a"rmt8 (at rruonablr bow8 aod aubjezt to ibc -onable rvlr* 
andregulntiomoilbcA"~o"~)rballbr*jec,,~ibclnrpeNoooilbeTnut~,bS.ti.~2011 
Lmal uni* !he county, Ib compaoy. soy X0ldrr or any Boo& or lbnr agmu or 
nprumtativrl duly avtbotind in u r i hg ,  l%c Aulborig rball bavr tbr right to cauw sash 
bmir  nod arcovntrto b auditedaooualiyrilbionin*((90) dnyr*i!ho ondofill f su lyror  
by an lndrpeodmi hbl ic  Ae-t rebnrd by lbe Autborify. haulily,  rilbin Urty (30) 
dam a,,"*c rercipt by ,bEAulbo"ly orlbr m " o r s v r b  a"&!. a SfrnSned ropy orrveh q r p a t  
3Mi br frn&ld m * e T m e .  S%brr~,,&dlio.ludd ddIIIi: (i) a ,ts,""."tor.ll Funds 
ao* ACEovll* (focbdiog imrrsimme lbolrat, boldby ibc T U a c  pursuan,to the pmrision. or 
Lbir Brnd Rerolutian; (ii) r sla,ement orthe R-uu roUrNd in maoeotiam r i lb  ,his Bond 
Rraolulion: m* Oir, a Ilnlmsof an' in m**g hVFb IiYdiL 00 hl~WIdgC Of any paymmt 
d r r d f  in thr lblfllhmf or aoy .r*c tm-. Eovrnmtr or pmvirions arthis Bond Reaolution 
wuabta!oodor, ifhlowldgsoraoy suCbdofa7drwsoblocd. aruikmaor dmor 

b a o c l i l a p ~ d e d  in lbls Bond Kcsolullon. 

4- 

(8) d~lnYili~tbtdaoandp~rmaIpBymym"ffranyli~tttttyBoBd:d:d: 

(b) drmt m !he due and p u n d  p a p m t  6, ptincipd, S w n g  Pvlld 
Ins-mt or Rcdcmptim Prior oraoy Bondvbelbe, n ib* stated maivri* UlrrEolor on aoy 
drefxedioribr ndmptionofim!Bood, or 

.r, ,,,,,the A.th>.,:, ,.,,I "LLe 3 -  S..,",,.," (2, *: b.:e,;, o<c:cc ,a% 
111, C: ,,uUla.y $3,. rml, !,: o. ud Ulr :ppo me, :  or , :.:r >r-. .ru.ai lo. L w u .  
cr7..:cr. ',<.d,.o- or ,,in,,,: 0% II ir , I  a: m, , . b i i - 8  3, p m  ,:.u p.ope*. ., , ** 

. . . - . . . .. . 
Cr ,w'zont) 3 d l l l l r  tny :nonio:.Uloura:rtnm) ol*c:no#n'r. ?on5 mpcr~&:ph 
I;) ,' c r )  ,I ih, S~ZIQ, 9 0 , .  I", ~br .wkonw ,bil 31 u gnj ra:b 
.pw,nm:",orCra.rdJ:r~im~ ,n,l.;*pr.oh,r)a: ,d)"l' s s l n o l  ')ol.o-,>,,u c,., 
I'r. ap~'l;u:~n.arPr.~.I.r;u:w.:u:C:AuLbon:,.l,:rr: \n,Lu:cr,rmm,,r.. I,,,,,.'., or 

appinrmrmt ~ o ~ t i ; ~  undi=cblug;d or N C ~  pmr.rams snu CD;&E ;Od;IMd or 
-11yed for a M o d  of tb i l (30)  r w t i u r  days; or 

(el iar * " , b O t i ~  M I  def8ultk.tbtb porpormporpor 01 porhhhhhh ormy YIbe, 
orlbc duties, rovennnu, o b x s t i o n ~  nmmao* or condltiolu on & pan Ofthr A",h0dty to be 
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priomcd or obrmnd 6;. Bond Rcsol"tbn ar vod" a. Band. or mm serirr, which 
d@fsul, $ball continu, for (10) by, awr wn,, notire ~r i fy i .a  rmh d c h L  and 
,~~uin., tb, bc ,~~.di( .d sb.11 be pipipi to ffic A ~ W  by >be T m r  or ibr 
mndboldm in ~CCO*CE unlb senion 9.69 h-r 

SECTION9.02. A~~cI~rntlonoTBoods; Rlmadlrr. 

I[ an Eva, mfavlt dnetibcd h Sstion 9.01 h a r d  ball o m a  for any SEIis d 
Bmda fbeTmtrr ~ b a l l # x  written notlcctbarvf loHoldm. and a t t b e d N n r E q v n t  oftbe 
Holbnofnotirulbao25%innggregrVpdniipal s m o v o t o f f b $ B O n b l h n n O ~ ~ d ~ g a h ~ l l ,  
by mIcpbooic to ibr ~utbarity lpmromplly ronRmed in writingl, d w b  ibc PoslPl  ofall 
so& tbm ouwng to w d m  md pyab11, preuidod, b-e, w , k r o n  d m g  meb 
drcbt ioo .  fbr T u t c e  ,ball glvc thirty (30) drys' notice lo  ibc Aufbonfy nnd ffir Campany 
duriog nmc lbc Authority tybbIL be bbie to I such ddfault U p  any W h  d w b 6 o o ,  
tbc T m c c  *.,, ronhwifb gi"e noti.. .$rrOTlo ,be Campmy. earn 1m.1 unit and Me 
*Scot 

A, ,, tirnr .itci ,ha princip, or* Bond. Ibau bavc brr" so d w l d  to bc duc snd 
,*Wbk aoa m m y  a[ final j"d*cn, or h any svl' miou m nromodioe 

j&l"k* on acmvo, OfNCb Eve., oTEmT.ulC or bcrore ibc somp1.tion of lbc coformmcnf of 
my albu rnnrdy undri ,hi3 Bood Rlrolution, tbr TmVe, by wnNn notics to the AuffioW, 
m y  nnod sveh daslmlioo and i u  mmcqurncer i t  (D  moor^ rhnU bavc ~Nmula tedin  tb* 
~ k r r r t ~ m o m t  and 6. P r b ~ i p a l a m o u ~ f  h t b r  Debt SerYice Fnnd8ulX"mftow allarcam 
ofin-c ifmy, " p a  d, ~ f f f i C  Ouuundiolog Boo* (~ecpt f f i r  iotrnil airnod an 8uch B m a  
bCe tbr inn rozmai mymrnt ~ . t d  md tb. ptinoip~ tbm dur on nil  on& (except ine 
+9p, on sn7 dw d t I y  a9 D rcdt ot jny  rmh b l n d a m  of aCCelrrrtioo1; GI) 
monryr brvc ncundatd and k sufirient to pay tbc cbarsrs, rom~nartioa. 

apcnrs dllbmrm~m, adraoos and ljrbitilis of tbr T m c :  sod (18) Nm offio default 
bow to tbc TnuVc in fbl Oblcrvan"" or pcriamrenv of aoy duty. covema' obsgalim, 
Eonditim or .-.rnt mo+ained in 6. Bard. or in lblr Band Rcsaiution a l l  bnvr b c n  
,~rncdid to fb. ratirrrstiar 0ftbr 7nutCe; pmild* bow"", 6 8 ,  Neb dcrlmtion may w 
, , id  dy ,,,tb tbc wnnm coosent oftbe o old em ornalcm fban 25% io s w g r b  ~rioEipsl 
m a r o t  of 6. non* hrlsmding rod not thm due by lboir Vrmr No Nrb nnouhenl *dl 
unrrslooran~t~vrua.~"rotdcfavirorim~.irany ngnmnrrq"=.ttbenon- 

Upon the mounmce ornn E x a t  or DebulL tbc Tmtec dali  also haw tbc followio% 
"$buand.""cdlra: 

(.) nc T~~~ rnry pumc my nrulablc r e a d y  at law or in rquify or by 
~~.m~f~m~b.PBYmm~~pnpnipslslf;lodtbciiLIUt~~LIUtk&DrdrthrthrOuDDdii~g 
,e,"sin,(witb~",utlunm,ioo) roforc-dor.oy n~orlboA"tho"aoitb.Tmttoun&itbe 
company kL'o *grrrmcn< 

-Dp. ", --...a. 

(,) upon as nting o f a  NI ora~bammmrocrmeni ofjudoid v d i n g l  
to r o f o r C e ~ t i g b f s o l a ~ T ~ , r r m d o l U l c H o l b n  . l m " a m a " , b b B ~ o d R r n h , a ~ ~  
rwcs will be mtitird s a nutrer ~ f r i ~ h t t ~  tbe appoiomm of a -irnar rrmxrs of tbe ,, ,a,, ,* .. .,.,, ,inpi, iocnn., pmdm nnd pmfiu tbncof, priding such 
p-ccdjoga, ~ i t b  ~ e b  powna a the corn &g susbarnoinrment~ball m n f o  

r a n  ~ v ~ t o f ~ ~ f s v l t ~ b a l l b a u c  a i v m d u r t b m p = t t o m y ~ o n & ,  andi fwulsedao 
t o * b y ~ ~ o ~ d m s o r n m n j o ~ i i n  aesegrtepnnripi mount o r l b e ~ o n h ~ l r n  ov~tanding 
an,up.bcing inbmnificdfoiurr~~Ic~stir~~timtbmrar.Ib~TNI~eiwib~ll~.LCd 
io acmbeIvrhone ormorroftbrngbu.mnrdisandpvcn~mTedbytbis Senion9.02 ar 
dim*dby aucbHoldc~sfBwdr 

No ti@, or by tbr trrrm or** Bond RIralvtion o o o f c d  vpoo or r r x w d  lo 

,bCT,ULII (a to ibrXoibm orBoo&] is ihtendnddto be*dwivcofanyothertipb,orm~edy. 
b a r r b  r a d r v n y r u r b r i ~ h t m ~ y  abnil b e m u l a t i a n n d s b o l l b i n a d d i 6 6 n 6 6 ~  offiib 
t i $ b t ~ r m ~ y p i ~ ~ n l o ~ ~ m w c ~ r t ~ ~ m b H ~ 1 d d b b b d d d d d d d d d h h h ~ e x i I I i i  8' 

~ ~ ~ ~ i ~ ~ ~ . i ~ ~ s ~ ~ t n ~ t ~ ~ a ~ ~ t b a n p ~ ~ ~ t t o t b t h ~  n ~ ~ ~ n i o n ~ r ~ ~ l o ~ m t o r a n ~  
ti,,., ,,dY S ~ E U  no,pmco,lb. EonEvnror naubarpuln,-nion or ""p1oymcnt o r  any 
"*..ri.htnrrrmd". 

~ ~~. 
Uodr.:) ,no3,,nr.. i c i - )  nih:0cmrncdy a?.%,* vpl: lo, t<r,  ,In:lr"ll 

b n , h  ,,,, anrdL o . ,h . :~bro ,ur - .cdtob~u~~r :cora : ,  . : I  r k n , ' o l  
u: ?..I, .,, a;r",-:m'b.:. * . "L  ',(,, ,"rhr;b. ., ,rrl, .n,, K n n ;  IN :,,al.1111( 10 

m,., . " " s o . k " ~ , ~ : ~ ~  k.re:,ece.w:~m 

. - -  
SECTlON9.03. Ri~hto~HoldenaTBond.toDirretProcdlngL 

An*&ng in lbis Bond Resolution to ffis conaq  ooMWtnading, 6. Holdrn of a 
in ngme p"nsipal omooda in hfavlt thcn ouemdios absll haw the right 

t timc dw,, a. c o t i n w e e  oian eumt of ormt arsvrh BOD&, by an lnrmrmmr or 
ia~cn~in~l~pucsvVdnnd&lbuidtoibcTnuVc,todimfibrti~ms~bodandplaCc 
ofrondueliog prmcrdingr to be trXIn io cornstion ~ f b i b c  onforcrmrni of lbr tcmu rod 
eandiiionr dtbi. Bood Rcsol"tioo a f~i ib .  sppoinmcnt of. re~l i rc r  or my alborprmrrdingl 

-- ~ ~ .~ 

*l,monm~is~v~dbytbcTnuVe~~nttonnyrip*a~mnodygirmorrrtiootnYIo 
vodatbcpraririons o f i h u M c 1 . 1 ~  "pan any =almtion of ffir duedam for ibc pnymritof 
,he pti..i,,, of aod ,he ,inVN, on ibc Boo* in &Tauit Oncluding, wilbou, iimitntion, mmcys 
rircivrd by v i M .  of d o n  u c o  pmidonx or ibc CnnpanY Lea.* Agrrrnrnt, an" 

pymrntoffbcoo* aodorpmu. ofibcp'mIdingarsruiiingin thccollwtion ofmrhmoocys 
and oftbe wFnrs, lirbfiitils and ndrnnrs incud or ma& by tbc ~ w c  nod soy oMn 
monrys owcdtotb. mV. i. oommiao u n t h s ~ ~ ~ o & b . m n n d c d  sbn~~b.  appi r4  rmC to 
ar paymmt pnbripd aod a. ~CIR lbso dur and unpaid upan fbr Bonh in d o f d t  
%,bWP,,, , *"A", "f*ncipsl oucr hbnat or dl-t  0"" pn.riPa or oraoy 
ins~,imnnlofimocsi~vrrooy alb"ia~h"nlorint"aLorarmyBmdovnaoyo~crBon4 
rsfnbly, asmiding to the m o r n  duc r r rpf ivr ly  for principal and ndinlcrraC to tbc pcnolu 
rotiticdtb.mm,ulfboutany disndminolionorpnvilrgr. 

Wbolc""moncy,arr,obcapplirdpursunntmih.prwi.oorol~*Scdar9.M,luch 
moneys ahdl bc applied at svch tim% and fmm time to time. n Ibc T u k r  *all d n d c .  
baring dur *gnrd for the m u n t  of S W ~  moneys araiiable for appiiiatioo in ibe rmm. 
mrnrvcr ac ab.li apply rundr, it ,ball ru !he &te (ubim shPll be an ln-t 
P~~~~~ D~~ dcu tbr m h c  ~ b s i i  nnotha date mmr auifabii) "poo whim N E ~  

ap*tic.tim is l o b  mad* mdvponavrb date intnc. ootbe m m u o f p r i n c i p a l t o b  paid oo 
aucb &krwl . ruFtoa  mme. IboT~trorhd,gi"'smbbbIiiiiIIYdam"ppmpriritCof 
ar drpajt *itb it of m b  monss and offbe ~ x b s  such date, sod sbau nn be 

to marc paymmt to ibc Holdn of any Bond in default untD nub obligntlon shall bc 
. n e m t a ~ ~ Y ~  ~~~YWmpriririradradradmradradradr~r~~la6la6~~ib.thcthcthc~ bc. 

SECnDN9.06. Rl~bh~ndRemrdiesofHOldrnOf Bonds. 

~ ~ ~ ~ l d ~ ~ ~ f ~ ~ & t b c n  Oul*rodingindefavlfsbali ba~E.anyngbtto i%NYW*% 
h n p - r d i n g  at(sq a m =*fy f a ~ b c n n f u m m m t a f  us BmdodBraoonor forfbe 
, t j , . fmymlbm~fmforcbr  rppoinrmrnt o f o m ~ i v c r m a n ~ o t b c r  remcdyhmundC 
dru an E V ~  ~ f m f a u l t  bsur o r d  (b) ibr HDldrn of not lea8 *an 2% i. 
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SBCIlON 9.09. Notice of C e m n  hfaulh; Oppormrrity of AnthoriQ lo  Cure 
D~fnolt.. 

~~y~~~~~~~~ ~ r r o : m l v n ~ t ~ l . ~ . ; - ~ l o p , o , ~ : r a u ~  . n j r r ~ o o l  9 b:ro< 
$ha,, C,".>,,",< 8" k,.", 0 ,  I,.,&,,,, S C ' , ~ '  -.,.* d..<,,', k... ."" ,k,ll b? <>.a ,a .b: 
. . h . ~ # c y ,  b) ~ t p ' P d ~ . e m i # . l d  ml,.. b )  the Tnrtrr o. rt ilollccsnlrn I @ % < ~ c c ~ #  25.. n 
2er:: .c p>O:p&' .", ,:,I, ",.,k ,.en o,nu,,-?, "Ad 8.- A..,.7', ,",,I " r 
m-r.lc? r:c "c lu l lo r  r:.,rd ,)a DC11.111, h r o - r l r d * I *  n A,", ,I( b* l*l,N rs ;c 
> \ , - J ~ l n , . h  -I,.:. pmm,:n, l.o*Rer. 11131 I< :e mt,. IF<.:,, 1.11 I1 8% ."7_511bli51 
a n o :  k u :o,,c,d u>c,n hC2,OI r:Yc V l W .  ,t,b,l.notro:,rvr m E<m'o,D:l2dl ,I 
< , - r u :  a;,,. r i.,:lrls by i -r .\l lhor'y u hl" 1,- alFI .  blr pn^! " J  ,i.gro:.y 
,1"'"Cd..:rl h e  D:':.,, .r N , r v d  

2 mermwr. ,ms o ~ o c : o ; . u n r : ~ : o ~ ~ ~ ~ r : t o r u r r ~ u ~ t ~ c r ? ~ ~  t rer . , . :~or  
..I esms o l w i a d t L u :  r . y  :lvro;u7:i-';nlkr i,p.r(om,ri J.ax a r  oU y t o n i  
ao, .~ ly , , r 'd ."r . .m.nh'gvomIrrrsp, id l ,  salon. " d . 5  R>,dRcrl . lnn ,".ax 
a rLm: ':urinu I ~ ~ - : r n l  ( ~ b  ;b bun.: bv- .=d. tb iru,rria: :ui; i:r: ~r 
, i : n p i l \ m d p * m  ,.\e.,*, 1 , b y  2.5 "o"nRtullul(.h,lduV J C < & 7 < d r p n . c  I .  .-:and 
A,,. 8" n mar re, a n w m :  mnr U2.d  CTr-r w 0, urr c l r l  d r  C l r r m " . < r n ? ~  r Ulr 
r.rdr.rolh.n,rl la.r  A-, om s,onolv.r  " l ,dRc~'n ,a ,1 . I1 t - *1~ l ln l id : , . r I ,  
tx .Am h, hC Trvr r r  n ' 0  m d c : r  coo, u:ri c: T.UtCc ra, Conrl.8 \d, : r , ,  <ha,, be 

. . 
and mmplere au~oriution and prolrrtian in or roy macl ionm or rvricnd by any 
F~d"Ci.Cy ondnlbia Bond Reaolutfon i n  good M t b  an* inacro*nce ib.rmtb. 

AKTICLEX 

T I I E R D U U N E S  

SECTION 10.01. AppaLtmro~,Dutln,Imm~~II~e~~ndLI~bUlfI~~~Tnutnutnut, 

U.S. BanL Nafiood Aaaoriatim, n onlional b d o $  iortillltion nub-d rod nc6.g 
vndoib~ilw.ortbcuoitalstner of*muicc md mrr av~rilrdm ="duet burooss in ibc 
SUV,~hrrr IUCb bad am or m t e o  (,be bsUtCc.7, bns be0 ap,ppoiovd asT.",,". brevobr 
bytbr ~~thon-. m ~ ~ r m  r b a ~ ~ ~ i ~ i i y i u  ar=ptmcr ~ r t b ~  duti.. a n d o b ~ i g a t i ~ s  impsad 
upvn i t  by Ulis Bond R-lution, tbc Compaoy LIUE Agrmman' Iba Caonty O w -  
Apemen$ rod aU olbn Pmgnm Dorvmnu by u r a n b g  m d  dclrrring to tbe AuUlority n 
\nitten asccpmoe ibmoi, ma, by oxeruling mob rcccpmnre. tbe TUlrE  Shall b dr r rnd  to 
have arrrpcra aurnd"br3 and obli*tionr vilb ,elpertto d l tbE Ban& tbr-r L o b  "dfdly 
issued, b u t a n l y , b o w o v ~ , ~ o ~ t b t b k m m d d d d j t C o ~  fonb intb~BondRerolution8ndii 
swbolbnPmsamDarvmrna. 

SECnDN 10.01. ?n)ingAaen-. A~oi~mrmnt l .  

SECTION 1803. RnponribilitiesofFidurinrin. 

4. m a n m i  my murim rrrrivr ro7 mern s ~ ~ ~ I ~ ~ ~ w  
ksolution, udtteo q u o s t ,  coostor ardor, onufiwts mpn, aptnion. bond or otbcr psFr 
d-ent hunidd to i t  via tclccopy pursuant to any provisioo of this Band Ruolutioo, tbr 
F i d u r i q  &all ueccpt m a :  pmvidd, b w n c i ,  lbnt tbc niW of any notier. Suppismrotnl 
Rlrolution, rrquuc coo.anG ordeb Mificatc, rep., opioioo, bond or olbcr p a p  n d o m a n t  
rumisboa V, i t  to pmvirion oflbls m n d  -ludoo be I b r ~ ~  b ionrs.&d to tbE 
F i d w i ~ i m r d i a t r l y  tbec~ba*r. 

SECTION IO.OI. Compnllatlon. 

l k e  Auaarty shall pay each f i d u e i w  horn time to time rcsmabibb compmt ion  for all 
8-ers n n d d  undo lbil Bond Re~olvt ios bcludula. witbmt limitation. Ibe srdcer  

. . . . m:pcrromznrra~ 3po.m.ru irr vlc~:p.rom~..l..:~rr~JIucnn jr t.lrr.;~18cnrr 
r! umllfu' ml%rlJ.<'. :J sub 8 ~ ' ; n u . y  I ~ I I  sun:,: Ulr p#rmt>t oir:e R ~ n i  an: ar 
drL.:ArFlol; r"l,dR.ul,l,," rI",cr.,gLv.<n r-r:nn"l ,i,b< rwci 

&aid-in my ;or8,rat;on gmvlog out or tb; m r o ~ e m ~  t b ~  or KC ~~d 
Rcsorution, whMer or not m y  aurb rommimrm a m  r e m n t  tbe Holden of a mnjatity in 
azgrrgetepMcipal amowt oftbo Bon&tbm Oubmding. 

,I< 1N1,:c m9y a: 3, om: xsy l  mr br d u r ' l q d  0, Ulr .us<. a:, . u , ~ , , o m  
""(. I3 Ihr "0, I R!\al,.,an by &,L'-; rot I= h i s  , i t y  b,, a,,. untm ,,nr* to * r  

rv. X I  m3 ILgooo-r i z ro~  uer HOI& 5oi~1. n o n : s ~ . ~  O.KL~- I,.;. iFli,.ns 
ve &te u .c#.  ,(#: w%#s, '#a -  ,\,It L:~C :tXc. 8 ~ 3  such Y S  wuo: shill mLe h.2 tbc 
a, ~ X l ' l C L  in such m , s r  ",,err pn8'u.l) a \r:.*sul: ,bl. b n :  ba lmolnrd b" ". 
. , , . o r ,  ' i UI- R ~ ? I L ! , . T  I. pu,.&J 10 S V o o  ! 0 0 ,  nr:ro: In r,rc,. Cl..,, ,.;b 
mAIFl~on awr~~ r . ~ m  .il.-rr net, .*," U *  I ~ ~ ~ ~ ~ w  ,r .ub .;r:-, o: rcs a .,,.;... or rL,l, "* ha,: bn ,pp,-.I:J b, .;. A"Ul2i) 0: Ibc "DDCDI:t,, 11 pr" \ . Id  10 
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lar Tmt, may b c r r m ~ ~ ~ d  81 m y  timaby an lnamrnt  or cvocvnolt dsWmcnt8 in 
,ting Sled with thr m u r  rod # g o d  by ibr Holdnr o f 8  mjot ig  in a m g a t  p"*iVd 
~ ; ~ f ~ h & ~ ~ , ~ ~ , ~ ~ ~  mrq*in.rmdyIy ' w l " d " g a n Y  
BandshCldby or forth* n<muottf lbtb Auhaity. Solons at no Evmf 0fDcfidf of my Y Y Y t  
' b q  X"tb noti- or psrage of dmc or boa, would b i o m .  an Evmt of Dsfsult &all bnve 
m . d  and be continuing, thc 'fmtec m y  be rrrn0"d st any timc Tor jurf eavie (8s 
d e e d  in as rulr judpcot of the Auenily) by a rrsolu6m arlbo Authority f l l d  %ilb (be 

1. InrucatanyfimctbrT~steerhall~~igl,bcrrmov~dorbeeom,~oapblcof 
a"iofiog, m shall k adjudged8 bm!mDf or lnrolvmior if smr i r r r .  widntar  oicoormalar of 
ib. Tnvlro or .ti* prapnty $ball br rppoinbj, or if my public omerr ,bail iaXc ebugr or 
roomi oftbr Tivnc" or of i u  pmpmyor allsin, n rvcCAsaor Tnvter may be .PWi"td by& 
*"tho"", by a dvly cxeivlld ,., h"mm.r *$god by an Auaomrd o m r a  of thr 
~ u t b ~ n ~ .  H ~ ~ ~ ,  ifth. ~utbutbrit~ dou not sppint a aurcnror~runrc ulthin 60-rw- (49 
dlys, as  id.^ mojanty in a w S D ~  pnn~ipa, morn, n o d  a m   an an ding, 

~~l"di .8  any BOD* btld by or for thr aCAovol orth. A"thai",, m y  npp0i.t n ,ucr-r 
T-ehy m i n z t m t o t m m m t l o r m n o c n t a  inwritingsiglrdand scbowledgedby 80th 
Boodboldin or lbeir ~tt~mspin.Tact d ~ i y  nuthmkd aod ddivaed to rud 8nc-or T m t r  
oo666660n lbmof being glvm 10 the ~ u t h n i t y  and th. pdc-m T N I ~ ~ C .  A& such 
appohmunt of a sueeruor 'fmtar, tbr *uhrity abrll maii notier or any such sppo inmmt 
",d. b" i,oriboDondbolderstothe HoldEnornliBondltbmOu~Ulodio& 

3. Any T W t F I  appOin,"d pYNnni I. tbc pmYi.ilin. Or this sCAtim 1O.W in 
mcriuion to & T-~CA am bc a b d  or mstmmpmy oroa~!oonl banking monrtion dojn8 
&inus and bavbg ill pMeipd iil the City ~ o d  Sate of NEV York Or the Sale and 
~ ~ ~ ~ w n & ~ d s ~ i ~ a ~ ~ t i n g n t l o s r , u t I S O . O W , 0 0 0 , i f t h ~ b r m s b n w ~ r ~ t  
onnpn"yor nrtimrl bdngatmrintion walingand ablc V, aeerptth~offiio onreaxmanblr and 
momrv urn mdrutho&d by III 10 p i i n n  orbe duties i ipmed upon it by lbls Bond 

I .  Any Pny"g Ascot may at any hm.  r e g o  sod bs d i r s b m d  of the h l i u  and 
obligatioor a t d b y t b h  Boo* Rsroludon by givbs at IksrtaiW (60) &YS'urillmnolice lo 
CbcAu,borify.th. Tm,ec aod&e 0IbIb paying Agmm Aoy by"$ AS" may& rrrn"drdrd 
my timr by an insinunmf filed with rvrb Pa3og Agcm and the mV. and aimed by an 
A ~ t h a n x d  Omr" oflbo Authority. Any rvernrm PaY%ing Asmt ahall be Wpointd by the 
A"lb~"fy%ilbIbC.~rn"~l(lf(b.Tnrtrc, andSb.llb, a b ~ o r ~ t m m p a n y o r ~ i u d u n d a  
b 1, any su~c af!hc united swcs .f win oi s nation& hmkhg s a i n t i o n  and 

brviog sosk md rurpiu aggrrgsllog at loat 120,OOOPW. and fir % b g  and able lo 

aCAcpt pte omor m b r m r b ~  eutomw tm and a ~ ~ l m k d  by law to p r r m  all of the 
d",CW irnpo3.d upon i t 4  'hi. Bond Re~olvtion. 

by weeessar ~ ~ t -  appoineduodatbis m o d  ~ o o l v l i o ~  drll uieouts, acbrmlrdar 
and deliver to iU pmiaruor Tmwo and to thr A"h"ty an inrmrnrnt accipfing s a d  
rppointment, iuldtb.re"poo such suc-rTmtec.uilbo", my mhuihnaii, deed a. ronvryansg 
,ha" k n n s  fvliy ~ ~ t d  %lb a" orlbc moory., a*.. pmW?i% rigbe, puwm,  duties and 
obtieatiom of msb pmdee-r T m r t  wth We ~Eeet  sr ~f oddanlbrlb namcd s r  T u t -  
baeuodq bur tbc Tmkr c1sri.g I. a* *,I D C Y ~ C I ~ I .  m thC T " U 1  Of the 
*"rho" or *C rucrcua, Tnu*., .xCA"., a.hlauldsc and de1irrr meh lortnvnmt of 
coweymce and r d e i  assursncr md do such dhorthiogl sr m y  mmonlbly k rcqdred for 
mmf~iyandrcilninlgvcaSngioandcooA~ijglo nubwrrssorM~cal1oithctipbLlitlc 
and of Ibc pcdcdcdcdcd TNU, ;a rad 1s ray p r o F b  b1d hy i l h  UIY B o d  
R601ution, ao* W E ~  p b j r a r o r  Tmlce 8h.U pay wn. esjm and dc l iw to the mcrrsmr 
T W ~ C  mmey or othsr pmplm m b j d  lo the 1-1s and ddddjtiii b b i i  sit  TDnb. Sh~uId 
any d-4 rooucyaoceor iol-lhuriting fmmthe Auaotity bc xquind by mEbI~eeClSm 
TmVc for mom fully md c~nninly rrrtlng in and confirming to rud svCCEamr M t t r  any 
such .3mma, tigb*,pDwrr anddurisr, any rod a,, such d n d i  mnvcyaoou and inrmvnmv in 
- I ; ~ ~  sm.DDrrqvut a n d r o ~ r r s r m n y ~ ~  anbonxaby1aw.k ucmVb aFlmoulEdgdnoA 
drlirred 4 ibeAAuoi iN b y  a~cbaurras~ iTrurlr~  8ballpmmpilYootifYthr Pay"# Agmt 
oriu spoiomrm 8% rm,ce. 

SECnON 10.11. Dlerbr ar Conwlidntioo. 

Any mmpoy *tito rbicb loy P i d ~ i r ,  ma7 be rnngd a m"v.*d ar via which it 
may br mnrolidatcd or any mmpny d t i n g  Tmm aoy mcmr, <mrcrsim or courolidstion to 
wbirb it k . pany n any rompmy lo tohi* any PiduriW m y  rd i  or mrrr 8u or 
subrubrtialb rllofiuoorprrtr mbulincm,~rnYidcdsucb~ompBoy(D 8bDIIka baoLormvt 
co mpany olpanizcduod" ,b $laws orany slate ofthsunilrd SmtesofAm.nea or a national 
bd.ags--.'.1'1.d(ii)rballbe&67xdbY lo,"ffPIdOddIIIf,bb d"fisr imporcdupon 
if by *in Dona Rlrolutio". *an be ibc w c u m r  lo nub Pidwiar, u.ithovr ibe uerutim or 
rilngofanyplpoorthcpoiamanrs.fanp M e r r c t  

1, c w  my 01 ma SOD& commp>M to be isaedmdri tbil Bond B~olololion SMII 
ha"$ be, auUlmtiWkd but mot ddiverrd, m y  swio,mr "Wuc may adopt !he rcnificntr of 
nvthcnticatioo ofany pmdccsrmr Tmtrr ro rulbm8cahna such Bondr and dclivor mch B o d s  .. auhm,iuted: and in rw an7 or ibc said Bond8 shall not ha". k o  ."tb.nti.atcd, aoy 
~ w c ~ s n ~ ~ ~ ~ m a y  l i ~ t b c n t i ~ ~ t ~ I u ~ b   on* in ibcnunraf the wd~rcsaor Tmkc or in ihc 
n m  orihc avrcosror M c s .  and in dl swb c a u  rvrb d e a t c  orutbr~ticetion dl11 bar* 
.ammcfori, mae~eathairiaaombrrcinraidBodaninth;rBondRlrolu6oo. 

2. TO add lo  !he dutica, rovonanq obligation3 md agrremmu of ibr AuMotilY h 
Ibis Bond Rerolutim, otbor duties, covemm, obligntios and am?mmF lo be obarmcd and 
p"ormdby thr **o"MthD,~nof c e n e a ,  I .minmsr~%Untw~ Wl B o d  Rerohtion u 
th~rrtofon iorffr* 

1. To ndd to the limitatiw and resnidfiour in !hb Bond Resolution, otb.1 
I smlfom md N n i d O a t  to bE ~b."-,d by the A d h a i t ~  tbnt b not m n e a ,  to ar 
i~~~dacotvnthlhisBoodRR~ti~nor~or1b10I1 iiiW 



SECTION 11.03. SupflemenUI Ruolutioos EUcctira With Consent a? 
Boodbold.". 

lo. T o h p h e n t a n e  o r m m r e p l a m t  h a 1  Udd FPPiIii i i i  and P m j m  forthc 
seiios 2011 L O ~ I  unifs, all io nscodanco witb ibs mvhiona of sailan 16 of ibc P O W ~ Z  
P u r r b r u A p ~ n e ~ l :  or 

Any Ratios Aacncy rating tbr Scrirr 2011 Bond8 must m i v e  notice of onch 
SupplmontalRIs~luti~n aodamPYUlrreof at l o s s t f i ~ r o ( I 5 ) d n y r i n d w i c  oiiu ucrution 
n dop6o% 

SECTION 11.02. Suppl~mrmt.1 Rllolutions EWrrtirr Upon Coorcnt ofTrunr. 

rrrs lJ  20.. r in -* 2Ibt.c r , l l n u l r l p i V u  --<. 1-y =.or (:om r,. ::, i m r . ,  
d.o>'cmm~l Rcrol.lon ma) Le >dv::i *h#:h. .?on o. Ulr 6 n; u : LeT~ibr:  J .? .  ?, 
dle:ror.m.fi..~ rn ,, . k i ~ . , e n o s . ~ : ~ r a .  . " a  :,,. I ,  ..I,.. r ";,.,a ,-:.u:~,, 
01 ,n irsmnrrt in i.7 imrg a,?r  b,  .h. ,us rn..,.", ,$ illno, ,!dl be I.,) ," 
....!.L":;w3:h 8 , w m ,  

I.  To FYIF my nmbigliry, rvppiy w omission or ""8 or EQm" any b R d  or 
*romirYntproririoo in Ibis Bood R~rolution; 

1. Tomah aoy o~ermodiiiratioo 0. amendmendm of Mi3 Bond RIrolvrion tbat "dl 
notbavc a maetiai d ~ n c  ~rnrton ibr iotmsts ofsoodboldm. 

In mEng any drtmninafion vodcr fbis Section 11.02, ibcTm*r may iaasluiuely rely upon 
an opiolo orCovorrL 

SECTION 11.01. GeneralPmd8lonr 

4. No Supplplcmenml Ruoludon *ball Fbwr or mdi$ aoy of ,be ngba or 
obligations ofany Piduciwwifboutill winon men, ibne~o. 

-IOO- 

SECnON 11.07. Conwot afBondboldrn 

me A d d r y  may at aoy limn ndoptn Suppl-mlRemlutianmakbg amodification 
m amsndmmr mmilthl by 6% pmvirioms of Section 11.06 brmof U, tnic c m n  and ar 
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SECTlON 11.1 2. Noti..orA..ndmmtr 

~ ~ ~ p t l ~ ~ ~ ~ . o d o p t i ~ . b ~ t h ~ ~ ~ t h ~ r i l y  s u p p ~ c m e o ~ ~ ~ o 1 u t i o n , t b c ~ w t r r  
noti-, aclttog f ~ n b  in emu ihc rubtiuie 01 mtb nmmdmrot or 

modi5rrtian to !hc Xoldvr of my S d c 3  of Boo& so affstcd tbncby, md to tbc 0lbCr 
Rcoruablc ~ c r g i P m g r n r n I n t c n d P d c r .  Howncr,any failwe ul girt w b  noticc,Or a"Y 
dien emin, rbnll not ul aq way impair or siiert the validity 01 any nuoh SuppIIIul 
RlsDlulion. 



Section 12.01 on aoy &e or darer prior to lbeir matwiry h Ibc crmt tbal on any date, a. a 
m v l t  of any pwhcrn, ncquldtiocr md ranrrllatioa. of B o h  a. pmvidrd io +his Scdon 
12.01. *r lorn, m o m t  ormoocp and ,nucrtmcn, Scsvnlicr mmuomg on dmaril via ibr 
TWVE under +hi5 S~Ftioo 12.01 h in rxrerroitbr toW mount tbrr ",Odd bave brm r r q " d  
m be dewrim, *ilb Lbe T U M  on svCh dnlc wilb rcspm U, lbe mmdning Boa* orsorb scnu 
in aran 10 s~isry p) or this subsenion m or SI~OD 12.01, the T W ~  sbaii, ir 
rrqvntrd 4 ibc *u+hm5,y, pay ibc nmovni 0ES"Cb u- to ,be Aulbanly r.m and Flcri ormy 
-1, son, srruriry in*mt, pledge or nrignmmt .<curing raid B0.b or othrmiw airtiog 
undcr ffiir Bond Rnolaion. EXCrpl  a. olhrmso provided in ib* rubmion (2) and h 
submtims m. (41 (3 .,rtbir S I ~ O ~  12.01. nriffiri mo.njs llDr ~ ~ ~ ~ m ~ t  searitin 

1 ,"\c:,"c?, se:!l, ,m dc,:",,eo 3 e,,.<c 7, *!hd,rr 0,. 2, "! J % %..,," 
2 I T&yb.#rcld:. " : L : , ~ ~ ~ m ~ o . ~ : n L ~ ~ ~ c ~ ~ , . ~ d ~ . ~ ~ <  , X , ~ , ~ ~ , d O L O > , , ~ . ,  
o-rcrulmrnlio~rl:~:~blo~r.~::i.on~2lol r rS-nm: I 2 L I  8Codonl1 .I.(- I I ~ I I I B I ~ ~  
: iunn-rrm r. o *hr. i i ,  6: m , n ,  i n :  ,rnc,m:>, s,.x-.,_5 ., k ?cpaIW Y h the 
TIYIVC "0.ldkr.n ,r:,,opy.*hm;.e.Ulcpl,l,:~d01 RedO-p I1 I Ih : l . . :~~ l : .b . , .01  
u,,*r. - w e  , , -m, , r  h.. r:..:c- *r. I,m:,,b,:x,l brd..,,,dlob*.r k " p : d . r  
p,,, drd -0 r.b<nl,o, (21 or :hr ;t:.o> I 2 O i ,  a . 3  <?elm :.,,on n :,,?C Will , )  ,n hr 
l < < L  ,,., -n*n,e?,-\<s.,t,.<?..,:,,*:!,.,,c.,,,,'> ,.I,.> , k.,::,..d>mcd3, :c 
Eollr: 0, L: ,*.:: Ulr.ro< on,: to Ulr I m:".n> mu 4°C 1111 On U1c X...rnl,", 1.1, \11.1 

6. AoMbina in lbl3 Bond Rcsolvlioo to +he cooanrv noNlWViodioe an" moncu3 

I. h 7  ,query romm, .martian orroovn, n olbn i-em h, & Bond 
Ruolvtion or my SwWmLsl  Resolvtion m y  rrqubc npnmit  to bc s imd and ao&d by 
,hr"oldmorBandlofroy Setiermaybehaneormrrinr-m~ oraimilnrtroor.and&r, 
a c r i m e d o r u M s a s y r u c ~ ~ H ~ ~ b  orsoo~iopmDnor~y~biiinnMduly~pp~iitt~i~ 
wriung. RDorarfbsrr.antion ihm.wn'.or oranyimmmt sppoi.tiogmyS"Eh 
mmmEy, shall bc a m t i r o t  for any pvpDw or ffiis B ~ o d  Rc~olution or noy suppi-*, 
Rcrolution (u"eptas ofb&rrp~uhp~ouldcdffiann)irmad~io~c mnn.ri or 
in my ~tber"mm" $%Mew lD Ib. TU*.. WhlCb may ncvmbclcu h iu dudu1ion *ie 

rvnber or ~~~r h - vhm it d e m  t b ~  $ m e  drurabi*. me rfnet and &tc or ffir 

.ow publie n olh" officer. ."c WCb oxscvtim is by no ofiic" or. mmornfion or 
assmiation o i  by a m b m  of a p m d p  on brbalr of au<b roqmtioo, amairtion or 
parmnahip. 8"Cb siglntue ~ V C .  .oni6r.* or afiidevit sballnlso m m t i m  rmc ion t  pmor 
oibia aufbonty. 

2. lac ouoerrbip or Born& and fbr ammy nambrq ofbn idmtifirntion md &te 
ofboldin8 ib. anm. doll bc pmued by tbc x&y book8 mimined by tbe *u+horiry md Pspt 
bYffiCTWkC. 

. . . . 
,,be m. 1.4 b) meT.uur~ld: :y  . : t o l ~ a M l o , r  ir l l ,n> m a  r,: :roiclrm;l,o7 ynn ir 
LWT7 ..s -., p u r l . .  . *: rp,o-. 0 ,  n:nr,b,,r,. Lh3, $ 8  any rs~my:' , :  JrY o d-ter 
u,,: : c s r z  I I , . o r m * , o n o n " l U 1 e R o , i ,  Ic,r.cmr.Jo,r":- e I ; o , . L ' s m ) , a , L , :  
' p m  r!tLr \r:: . c y , h : r - m ; r d ~ ,  , - y n h r p n # # v l t r .  ~.l..npl .- L8:r - :c~ i . :n l I  I) 
,rrm,ton ur, :,A, k e,ubl~hcd ,or Li, Do:- dec:,,d in h h c  5c.r n ..I 1 I.:. ,dl.r 

3. wrequrstar  romnnbytbe Holder orang Bond r b l l  k binding oo all f n m  
h e n  orsvrb Bond*lbNF" to mylbing dono or a v n d t o  b. don" byffie Autbutbntyor 
any TU-Irc h ncc-Irdmdandan tbtbtbuith. 



lac acid by any ~id~tiw for ibs of lbc interrat, or 
Rcdrm@on Pnrc duo ommy dau v i u l r r a p t f o  putisuhBan& shall, oomd akravrhdlb  
nnd pornding rucb bs Xf arid* m iu book8 slld b.ld in mi by it rortbs HoldmofME 
B o n d r r n n ~ i " ~ ~ c t 0 .  

~.. 

tbr peaonis oc an artbr ~utbonty, i i  ibc ~uthority rbd~  ao wuirr) sod &li- a 
r~tc~tr~r~~hdarmnirmnirmnimfbr~i\~b~btity. 

withacopyto: Sfrpb~b.nB.Pc=lmnn,%. 
Inglosino, PmImm,  \Vy&ln &Taylor, LLC 
WQPm<ppslly Road, Suite 2M 
Pmippw1y,N1 07054 

(b) cmty: Corny o f S w u . N n r 1 1 c Y  
onr spnos sma 
N-.NJ 07864 
Amtion: COUntyAdmi~iirm1010 

hRnCLEXlll 

MISCELL&NEOUS 

SECTION 13.01. Li~bili@of.\utborihiLImI~ttTTTtWWh~ 

SECTION 13.02. Succcssorls Drrmed Included in All RIf<rroratoPredecessol. 

~ ~ . ~ - .  
SECTION 13.04. Waver ofNo"rr 

\S%rn<<n br C r  b n ?  R~.\~,?.l.o~~ s o 3  li l.! k! r2Irr'blo? ..my U a A  
5 , L k  I .A,- ~ L ' c . , . ,  ,w.,y &,ca,u&.,.h,r I k r ' o * c s \ ~ ~ . > v l  nun.ln;b, 
IhrA.Un r,, n .  r J o ~ ~ u : o c ~ - ~ : i l ~ r o n 3 ~ d < e 1 1 1 0 .  ulc i ~ ~ r i  .lllll d t l l l ?  ly l  U n b c l n  

wiul i cow to: l a m a  F. m. erq. 
Nuan Pcabody, LLP 
lQQSvmmnSmd 
BoBon,~0211IL1131  
m i r  jd~~lronprasCdY.YYY 

(d) S m i a 2 O l i k s i U o i ~ :  S F ( B x b i b i t A 4 t O t b ~ C m p w L I l Y A ~ ~ m l O I  

(e) CorntySlCuntyPmvidn: None 

(0 T m r a n d  U.S. -Notional ilr5wj~tioO 
Pay3.g Agent Movimm.NJWP60 21 Souul Sm4 3rd Floor 

Wiul r a m  to: Nirbolar A. Con"li0. E?g 
M~E,my,Or"UEb,MUlul$j kCupot",LLP 
19W MfKtmbl$Amue 
P.O. Box2075 
ModMua,NI  07962.2075 
Email: 

(g) RafingAscmcy: MmdY'ahx%tmS1Nice 
99 Cbwh Smct 
Ncw Yark,NnuYork lQW7.2796 



..rtleowcr or h c ~ d b y o - ~ o r c : r r : d . a o r a r  .\.:oit,.~:~onp:n,,nc, 
plrn.) 0: , r . r r c q Q b , ; . :  ," ihr c.n,pany l2r.r. ,L"%rin:'r by ny C 7 . n  II-r;l,, ,r 
,nd.:::J* e.,uoll,,E 0, r,nua, t?  by, o: a ? "  a n .  o. lndlml i o n m r  :on ,"I A I . .  U I  
.,l, h.",,. Ih corpany or I , ,  o ; r -  p r w  .: ,rd,,!uy nl lb  - ,n ill< co:,p", , i > . r  
AeecmnL<:l.l b& anCe: ,ed  I:* 3mnrr not lo *U.v*nd:; <orUlr 1.mu n,::v <.:5 
deIer"im60n. Bonb s o m d  *at bar. been olrdrrd h mod rritb mrr b r r & d  u 

princip1nto tbc .*mtpmEfi~fihIc. 

SECTION 13.10. Wrivtr oTPen0n.l Ltab!liW. 

I" :c r . m r  0, r r  pour., 0, 'he *rUlo,ry c, L. -:,,bm, 01, 2% 2;m; :n< 
r r p '  ,<r\ r,,2rr J n ".I: I Resol :mr,. ,!c c,-;w, uxir *c:ronm, 0, vl) o*c, :an:-, 
e\rr.:c, ,r ron:mrri *1c <he Ll,:0,. U1: Aurar) x , I , >o :  k i:;rr:hsr toc:Comp;n,. 
r-c Truiuc. the P$ 8 %  F < : L  >I) R o l M o b r  or nn) ozcr  Rrr-x:blc E o e : ~ )  ? . 0 ~ 1 : n  

Born FORM rn EFFECTrn DArE 

SECTION 1&01. Wrm of Bonds, Thnee'r Cdfiul of Autbcntica8on and 
CoomtyCu.nn~canifi~~tt. 

Inn.,:. Pi", r., '", a"l<J "LC, c r  o m l l d  l o  /pol .,h b, o r  r mono.,.. dT>,. 

:*t-a 1-,l amp >,re, I:? hr:.?al L, I' 2: *.m r .  b .,.i,,,..J rr I .  - :.he ?.,me 10: or 
n~hbor~,urTiulCnN,-: i .o;.  

L IYpl  P u  hcm,r: .pr irlliy p,,ridro in llui "on? Rno' .LO"  . 3:) mc~,v. fir.; 
I C C "  !oicF;, ,n. . - ,olu,  Ronoo:*r.pir: m a n x  ill") ~r' .hal . -rbr". ,nc.D,,  1, 

... .. . P .x ofo.,m:.. 0, P C ~ ~ O - " " ~ C C .  ,,E.,fi,mCOt.,, , c~o""uc~  ,h: k n:d: o,,:.! n:x, 

lFORMOFBONO, 

UNITED STATES OF MrnRIC 

STATE OP NEWJERSEY 

COlMNOPMORRIS 

TEE MORRIS COUNTY IMPROVEMENl AUTl IORm 

No. R[IVBI, NSIP; U- 

lnVrrst Malulty OaM Aullrioticdon 
Rate Date Dnk Day 

% lune 15.10- Occmbnl4.2Oll Br&r l4.2Dil  

R lg l r * r rdher:  CEDE&-CO. 

Principal Sum: U WLLARS(IU) 

THE MORRIS C O U N N  IMPROV6MFiW AUTHORITY (fhr ''Av~~hhriryl r pvblic 
body m m t r  and nolido a n t e d  end cridns vn&r 6 s  lnvr of tbc SIvs af New I-. 

. . 
31 UI >&or.p3l coporr% ml olli:r 0, U S  Bnnr Slaolri .<slail.ol. (%.h bank .ad my 
n.z*s$m vrmo b - 4  hen." r d l d  ibr l.x,lm' to: '?%)Ins ACcct'). c r  Rln. pll Bun 
s ~ . c r  in  ro or n:i..nO L'- .%bri dr~m(- . l  ~ b t  8: A. tUI 
~ , ~ e , :  ,, [C;,I .*CJ:: rjr the p21m:-.t , r p . b ~ , c  U. pasat: :CL ~ , d  to W, :,,m mc, 
n l r d r d i a < r o n  i l u l c  li,-dDcrmll" I 5  ,,,o.,, v*...r,m,,..n. -.: ,me ,,..'U I,,,, v l n  



n b e t a  md m ibc m-c~ p"mind by the rm oithc Bood Raolution. thc 
pmvjsiom oilbeBoadRuolutiom(iorh&ngmy ~ o l v r i v n m m d u o r i  ffirrcofoiruppkmm~l 
tber"0) may bs modiflid n amcoded by tbe *"tbo"iy. (4) wiffiovt ib. roorcnt or !he 
Bondholdor rr pmnded in tbc B0.d Rerolulioo or ((0 r i lb  the w,m coonrm, oitbr Hold- 
or at ,cat twetairdr (uJ) * asgrgs* principal --, ortbs svnds Ouuaoding "odm tbc 
Bond Ruolulion at lhr time rvrb mowat ia giuso, and. in m e  lcss t b u  all oftbs IIvcnl S k u  
OfBoods fficn ouutanding .~enidtb.rrby,unffiaurhco~.r ofsli.artiw*,bl* (231 in 
awwte wneipd rnouot o f f f i ~  ~ o ~ d s  oreach sniu so aflcc~ed nod Oumndlngi pmrided, 
bmcvn, lbatirrvchmadifi~ali~oramcndmmt~~.byimtmn.,nor~ccmrtsoloogaany 
Bonds of u l y r p r c ~ d I & c S n i u  m d m N r i ~ - l a  h m b g  undertbc Bond Rlrolutioo, 

ti-, m. 

n. Bond naolution cootaim rdditiand pra6riom ~ ~ u d d g  m i o  otbrr rigbtc to 
mdcmption of onr or mom S c d n  of tbc Sniiiu 2011 B o a  pdoi @ lbnr s b t d  mnWtioi 
,h","* 

me. XOIIA m w g  oo rvoo 15, 2027 ue aublon U, 
mandarn rrdrmpflon p#oor to heir autd mamitier, tbmugb ulectioaby ibc T m k s  md woo 
as giriog ornotice ar pmvidd by the Bond ~elolufien, by p p m t  oitbc f o l l a n g  ' S s n s  
Fund Tm,n"mme. on ,us 15 of each yea uf i d i n  lbr Ublk OILL".. at a R c d C d =  Piu 

to budred met (1W) of ibe pd~cipd  amount to bc d a d ,  plvl intrCe4 
.-,en to & da~ofredcmptioti. 

Tne gdnsipd oi  Pademphon Plioc ol m d  the i- oo !hc SSmn 1011 Bm& ue 
payable by tbe Anthoti* solely h m  the T m t  F.3!atr, nnd ncitbcr tbe Sate orNaw I-, ths 
county (exc.pt I. Lb. exmt  ~fpayrnmm under tbo CovnN G w w ,  which shall not I- 6 s  
pnymmfofaogdmptionpmmium),Uir Sed$$2011 LoodUnis,oornnypoliticnlauMiviri~n 
tivm~ lbwr tbr ~ , , & o r i ~  (but solely~1 tbr u ~ n t  oftbe =mat ma*), is ~ b l i g m d m  pry 
tbcpdnsipd orRedcmptiDnRiceorartbeiokntwK*boodmatb~Ylue orwbisbiti3anC 
md.eitb.r tbr full h i 6  sod 4, noribcuf0gpoV.r Of a. stntc 0 f N n u l a r h  the S k *  
2011 k . ~ u . i ~ ,  tb. ~ o ~ t y ( ~ ~ ~ t t o t h ~  aenorlb.pymmtr undcithi COW ~unrmty. 
 hi* ~ I Y  *dl not r e o m  ib. paymmt of my r r d m t i o o  prmium) or uly a i i i i r d  
rubdiukion tbemof, including tbr ~ u t b a i q  b u  no !=ring w w r ) ,  is pledged to ffir 
paymmt ~ f t b ~  pdtiprl or Rebmptimn Piu of or tbc iotmsf oo tbir bond a d  tbs irsur of 
wbim it i3  ooc. 

I, i, hmby ~ a t l e r a  m a  reoikdtbatall ~ ~ e t i o n a ,  =is .od th ins  *wid by irw nnd 
b ~~d rn~rro1~60~ m c x i s , t o b n v c b s ~ m d m d  to have b m p r f l o m d p r d ~ o i t o  md in 
Ib. *"mu oitbis boo4 .rhf bau. bwd and bsvc b r m  prrormcd and *that the strim of 



Bondr ~ f r ~ b i c h t h ~ i s o n $ .  IweLbLbrlltb dlDfberin&hfidnrrr oftbcAutbod7, rompliein dl 
wpm l l lb  tbr ap#lfabIr lawn of 6 s  Sate ofNlwlmey, helUd?ng, ponisduly, ibo Act. 

Ti. < ,*-a rhr I not *e - t , t :d  ' 0  an, h 8 r . T '  ,c.r: .hC Bond RIso 2.8," : Ix \:I J .r 
h;nn,oU;.d-) r:r i - y  p,,,..eu I .'.noondrh.,l~:,:bv~:u,br:,,;~~rl~, *irrr. l . ,an 
b, ~ e T , ~ ~ c o , ~ ~ T . u , c : ' . ~ c r  r: .~~co~.*~.* .e, ,~, .o,  :"mC 

~ORMOPCERTIITCATG OFAWHWTIC4TIONONBONWSl 

TRUSTEB'S CERTTFICATE O F A ~ I C A n O N  

l a i a  Band r onc of tbc SF" [2OIIA Bondr] 120118 Note] dctircrcd pvraunol to ibc 
witbin-mmtioncd Bond Rlrolulion. 

IS FITNESS ~I IEREOP, ntu \loluu, cut\lv nlvuuvb.ar\r 
n t ' ~ s n ~ n \  ha. .LO*! r - , i o o - d ~ - a  crrxtrd : ,anrn::nl r~ mab;hi<b, ~ l r  nnr :  
0, :1:1r, ler l : iu io l ,aU ln - ruorv  : c r h l  n - - .8 -1  INI\:>I lobrn" l . , ,d . ,nm- ld .  

TEE MORRIS COUNm lMPROVEhlENT 
AUTHORITY 

[WORM OF COUNTY G V A W N  CERTIPIUTEI 

GUAmOETHECOlMIYOT'SUSSEX,NEWJERSEY 

. .  . 
munLbardrrlomnresucbpnymymym1l. 

IN WrrNESS WHEREOF, the Cow b e  a u v d  ibb Gunrang Cnt lba l l  to br 
uerutd  byfbcmnnvnl mksimila aigoatueorits keholdn-Dimlor. 

COUNTY OR SUSSEX, 
NEWJERSEY 



TENMM-uteoanTrulwmmon UNT GIFT M M  ACI 
m m . r . L l o n n m b y t b r  -custaiim- 

ratim'u l "yV (Minor) 
JTTEN -arj~iotznmLsulth uodaUnifomcl%lo 

"ghfofrumvmbb Miman Act 
mduolulcnmts in 
m-00 (Slale, 

ASSIGNMENT 

PLEASE MSERT SOClAL SECURITY OR OTHER lDENIVYING NUMBER 
OF I\SSIGNBE (FORCOMPWERR3CORO ONLY): 

FORVUUERECEIVED.aeuodmignedbrrrby rclls, wlgn.mdtmarfmvolo 

(Pk~PtintorTypnnifeNnmsandAddni%ofTm5fcm) 

tbr *bin bond, uld allngbu tbsrruodcrmd bncby imvorabb eonr.1utes .odappoins 

, Affaey, to *a Lbr 
w I ! ~  bondan t b e h k s  h p t  h i b c  rcgiSMtiontberrof, with full p a o f  aubaliWUoo in tbr 
prtmues. 

NOTICE: Simrtua(s)mult NOT1C%TossieaWreoftbla 
b . m m n ~ E d b " a m m b r  *arieomcn,m"3t ro-mnd wiIb thh 

r(nm"71oN: 

Tbls Rlsolutioo w u  retad won at tbe RcSvlar Mce6ng oitbr Authority beld m SEplrmher 18, 
2011 a f a ~ A * o " ~ ~ p ~ r i p ~ r o ~ r s t E . m r r ~ M o ~ s f u v n , N n u l c n o y .  

SECTION 1101. EtTmtivr Date. 



POW3RPURCWEAGREEMENTT 
(SI133eI Coong Renewable Energy Prognm, Sedn 2011) 

By.od Between 

MORRIS COUNTY IMTROYEMENTAmHDRIW 

rod 

SUNLIGHI GENERALSUSSEX S O W  LLC 

D . t d l . o l D ~ r m b ~ r l , 2 O I I  

Dae Pvndrd 

ARTICLE, 

DEFLNITIONS 

senion 1.1 ~ r b i t i o n r  ................................................................................................. 10 

ARnCLBIl 

CONDITIONS 

Fvndiog. Ll.. lolem,,mFd 

hovntfo befuodcd 

ARnCLElll 

COMMENCEhIENT DATES, REQUIRED COMPLGIIONDATZANl INITIAL TZRM 

Rcstorati~m Ssnvig Fund 
*mount on DIPDsiL 8 t h  



~ ~ ~ i ~ ~ 4 . 8  Snn~Pmuldn~sAt i l iwmCb~CbCbSSk~m~cLOTLOT ........................................... 21 

ARTICLEV 

L O U  UNLT LICENSE A C R e E M E m - L O W  UNIT FACILITYACCBS 

Scdool . ,  LDral"nitLrroreAerc~m 22 

U(TICLEvl 

m R G Y S G R V I C B  PROVIDED BY SERYlCE PROYlDER 
PR~ORTO OR WON C o r l m N c E M E K T  DATE 

nnrr".Evll 

WPRESENTATLONS AND W A W m  

=.it>: b I ,n:.mr < t a c o  2 .  

jc:. :"82  ,?, CCP, . \  Jc:',k,m#,L.x - :9 

S*, on 8 3 CLII,,,," t I", . l Y I C C  30 

Sralo"X, .,.: I c ; ~ c ~  % - :  ,"nnl: ,IP.b,,llO" 70 

ARTICLE 6 

EVENT OF DEFAULT 

ARTLCLEXlll 

TERMINATION 

SerBooll l  Tcmin.ion ................. -.-- ..................................................................................... 44 

\YHE~S,aroftbed.tEhrrrhrrrI,tb~bCc~bubububububutaliiiii~impmvimpmimpmimpmimpm 
~ r n ~ ~ i ~ ,  and &nrf~m pmmt to tbs A* tbr couv may d-*r U, u61ii tbs scmirn of 





W~*,&S, to ibr t- .f fb.  BOB^ ~csolution, 81 s '.ma*drllY ob38aM 
Fnod.wiIbiotbcm~iog~~~~rtbepulpo.arrt~onbin~d~ ~ ~ e b l l , t b . c o _ y v i I l b ~  

,,,a, lb~l -in ..Come Ccd-sg Disc\- Am-, (SY(EI CoYON 
R m , ~ b ~ ~ ~ ~ o c O y ~ g r a m S n i r n 2 O I I ~ " d a Y d D ~ D b b 1 . 2 0 1 1 ( ~ ~ s ~ m ~ Y b ~ ~ ~ d  ,, wplrmcotr horn tim. a tirn. $ .~~ordsnco with its li- the " e u n ~ .  ~ n z j ~ ~ f w  
DUccm,,rr As-,, & w , ~ ,  w3b h e  ampmy Continuing O h i o -  Asr-ot 
..cbnmj,Dbc,-d 1 $ ' , 1 b ~ ~ t y ~ o o t ~ i ~ ~ 0 ' ~ 1 o ~ m o ~ p ~ e n t ~ I ~ ~ ~ w i ~ ~ ~  
coCoo ,d tb. cavoB wCi rlmnnm~ L T q .  ahall b= rnl lmvrl~  bow = Ibe 

Docuncnm,? ib. ~ i ~ ~ a ~ i o n  .4810t i o  ordn to antkhi ibe s e ~ o n W  d e t  
~ 7 . 4 ~  .,re,em immeorRulul 158-12: 



- ~ ~ ~ - - - ~  - ~ - ~  

SerlIom 16010nnt 
s.rin*o,* Bond. 
Sedn2OllABoods 
SeflnUllBNolr 
S I " ~  ro l l  L o ~ n l U n i r  
Ser,es2Oll Lor., ""I* 
Sbnrrd scrricrr Art 

SUte 
Uodemrihr 

(c) Thr followingdrfincdfff *all, f f  f 1 1 p w ~ e s ~ f V I i i P ~ w a P u ~ u c b b  
Agrrnncn'bavc ibr meooinga s a d  rorUl io tbs compnoy -o 'Qrermcnt: 

Acerptnncr ClmO-te* 
Adrmnktrltnnrr Err 
Apptiubl. 
CIP*errphocr ClniScnte, 
c.n.rm.tion manas. 
county security 
CounQSecurlty rlgrgrmgrgrt 
CountySlcurityPro~ridrr 
Dlv.lo.mrot c o o t m e  

ARTICLE I 

DERImIONS 

sectioo 1.1 DItinitioor 

(a) TbeYmirtfortbinthisScniiirhrhllbrhrhrhtb~hm~h~hii~axiibdS~m 
foralipurpor. oflbisPowrrPurrbsc A p m m t d e s  tbe contm slurlg indicatesame oarr 
mennins Wad! in lhc ainsulm sbnU inelude h plural a d  war& in Ulcplural rbnU iooludd Lbe 
ringulmwb~rrlbcc~lcrtsorrquirrs. 

(b) ~~brfolloMogdrfioodfnrmfnrmbnIIbbbbibibibibpeeeiiiiroiroip~kdU) 
ruebtonuinibr preambles b b b f .  

EFC Contractor 

. I , .  

'C.u?ruruomPrrformloceBo.d"~.l~ cum Jcb.on.'wo o~po<om:;elonl 
~1oL.CJ0y01.1b~hd.r0llb<C,"pry i r n u l n g . \ n p m U e c o r n ~ " o b l l g a l o ~ r n , " , "  < 
Po*" bha: r \ ; m c n  uron?'r* *i Yr.)a:r. 3 tic h n n  !,-a in Exhll.ll G I ,  mi, 
I'ou:.)ur;b&.*Jrrm::L 

C u l o n l F d d . ~ c l -  .-lliir uUyo-co . l rh : I ) .u  Ulr:rsc m) k. I ~ ~ S : ~ ~  
~ . ~ ~ L Q : ~ ~ L ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ L ~ ~ C O : D ~ ~ ~ C O . L : X I I ~ ~ ~ ~ ~ : ~ I . . . I I ~ I I Y C ~ : ~ . ~ : ~ ~ ~ . ~ ~ ~ ~ ~ ~  
O<L,> Povrr rurr,ru * p - : r ,  r? *: Ld.d L O , ,  L lrr .  *seem:,& ,,.I,.,! - 3  S.ru.0 
I l l r ) , . ,  Y"c,~, *hi:: S",rs 2.1: Loul ,:,,,a d i l  k rrlllrl 8 ,  lbr ":bY XL oh'g,,d :o 
Ix:rnrn .hcr."e<u,d o h l . ~ a u l " l .  rc,r:.m:, ::,M!cr.bUI er.Ul,,l.V,,, b . 0 ~  ag a, 
~.#tJ-)m) r b l e r : o l ~  $Paurr Pdr:re.yrm~-r 



ARTICLE11 

CONDITIONS 

s*moo2., Cond,t,onrP,s.d.nt~~rS~nlcnlPPPPIddd. 

mc ~bli~inliom or smii ? ~ Y I A = I  tbln POW- ~drw ~ s m n t  8- ~"P"P"P~Y 

-ditiond on ond ~ ~ h j s f  to ibe asibfsniuo, n waiKi  by Slnicr Pmvidn, ofthe f ~ l l ~ w i n g  
mnditionr preeodcnr: 

c.1 mc~~tionaoaa~~vwayffi~wtomr~raoy~iiiiiiiimmccctbn 
~d proFrm inl.rrsm lo or tights to ulc f f i ~  wlomcr's ns l  p m p m  tbrr W o m r  is 
ob~,~~aloac~iusr~a~~cdpririm~~~sbsbdu~drdrdrdonimanttrmmrmE6o.~ftbib~ji. 
n c  P d i m  s h w l d 8 c  ibsf sum condition pmrdrnt r b ~ l l  br *tided by tbc rulborkAtion. 
~ e r n i m  mdae!iv~~flaeL~~UoifLiimiAgngngn~ by m e b ~ t t t t t t d t b ( b A u t b I h ~ ~  
mntemPOPOrovrIy bmcwiffi,whicblar~lU~ifLiiiiA~~~~~~~~u.nmmgoih~rlb~ga,bytbcr 
x r p ~ i r e t r m  (ioriudmg s=tloo J.I(Q vrovidr S U ~ ~ O ~ V  roitbsCompiny (aodtbcv 

~ k o o V M o r s ,  ~~~ldrnts. a g e  ri mhn d m s e m )  V, SC- tbe L O d  Uet Fsciiiticn of 
-m.rrorthcpupore or(i)~rsis~inspmiilmg,~quiriri~mm~tiis,iifa~~i~ggo~~tin~ 

mmbhiog the Rmsuabl. ~ n n ~ y  ~ o j m  aod (ii) &aiming, ,pmiltlog, arquitios, 
m m e G 6 n g  rcnovst.g aodinsWiing the c r p i u  ImpmYlmmtPmjccb. >famy. 

Algarnrnt. 
~ ~ ~ m r ~ ~ ~ o r ~ ~ P ~ s ~ I m e ~ i n d i i i d u l l y o r ~ l l ~ ~ v ~ l ~ , m ~ ~ ~ ~ ~ ~ ~ k ~ f f i ~  

r...iliu jr. < M c e  and the Scdcn 2011 b a l  Uniu, atbid-party kbcbcfi"Uiui and 

@) 'ntbEC""'L&ttb.~'ditiLILILIp~~"f~fff~~lblIb(McIInaxn~t 
satirfird. the prsv%inu of s=tian 4 6  bmof  have bteo pursued rod M!h Panics a m  i~ 
vzitinglbrlrucbpmYidonl doaolpmvidr %Nlutioototbe inuesprsvcnbgtbr ratbSnion Of 
~uEhron&tiom,unlfuSmimimiP~d~ddtbtbAmhutbri~,ryrybrbbK~iibbOlrU)~~,shallhallIIdV, 
~ & v ~ ~ h d ~ ; . ~ p ~ n t , ~ S ~ O m u i & ~ ~ t b ~ b A h t b b r i a a ~ Y i m i i i i t b t b P ~ P  
purshdeApmatwi!hopo;ffoavrhPlajo~iswitbout htbnl iab l l l t~ef fcdvr  vponfive(5) 
dandvsoccvtittmnoSrrtotbeolbnPany, io~beh~otncitbmPanyahlllbav~my~&r 

n.mpr6vrobligati~m~fSrrvicrrviRouidddIbcA~tb(bri~adIbIbmMn"witboP" 
~ t b ~ m j e ~ ~ l s u d t o a o y m t o m a m a c m a d d p ~ I y ~ o ~ d i 6 6 6 6 A d d m d d d b j ~ t t t L b L b ~ ~ i ~ L  
~ctoarmmmr.crnmtofffmf jt(,t(f~~)aypstimri~mmmtbtbt~~ 
~~i~~m%d~~~~uiml~)nui~18iib~uoduodadd&ffitbCo-~L-AmFmmfand@l 
tbe rempf by S d o c  Pmvidrr of aU raqmired Stow a d 1 4  .r&W -&, ConaroU and 
apprwds, ioclvai~gwilbant imitation the Ncu lase7 hp-enl OTEdumtion V, (I) &UP, 
prmir."quirr,ro~tnvtad~~"fbrRe.-~b*Eocr$yPmjm~aw~EwitbtbrPlaa. 
~0dSp~lmtiomondtbtbtb&caI~iEmtinu~IApp~drrCCibeCompm~~PPPPbcd~bcd 
p"ianofElbibifA.IV,ffisC ompaor hcABIenum,num,~thntLtbREPA~~p~~~Crmn~s 
xqui~~m,kC~w?)kAgiElmrm~kob~acdp"~ctoibeRlq&d~nBlctlon 
oaw, aa (ii) dnigo, pcrmic srq&, r o m w  rmoVatc lurd i m l l  tbr ~ a p i b ~  ~mmvcmcnf 
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m n C L E m  

COMMENCEMENT DAV3S.REQUIREO COMPLETlDN DATE, AND W I T U T E W d  

1) l i $ Y r * : r h - r ' r * A ~ x m : - . 1 k a l  i r . n # r c 7 r # . - - : l r ~ l l l y h i J # r . :  
upo?UlrP;turr( .r:I~l ln~dc I pr 2 ~ r c r ~ : ? ~ n n n d r ~ ~ ~ I : ~ k ~ : : r : b ~  n::;xdm:: 
u 01 ir i :n#.~.u.*1##r-crlr . .~l ,n :rI.'?lh..ryIr.n.olo) ; c A d . i o r l y . U c C r r p ~ # # )  u8,lc:h 
Cur.r:illhr. -Fllnti$e Dse"l. :+ il8l.l r:lrun 8 8 8  ill lolrc 2 4r.llm.13 u dl ram lo t i  

. . 
Co#n*-:ecn.. :Dleol:IICu,lri~.r.,:.sr lo+ r s u l w d n 0 .  k l o * . m r l ~ # i u m . # c c p ~ P ~ ~ ~ I ~  
~ u r ~ ~ s n r . u ~ ~ ~ : m ~ d r ~ ~ : r p ~ ~ . ~ ~ ! : ~ ~ o J o J ~ ~ ~ ~ ~ - :  ro-hlni.~rr lm,b 
b'n r ~l;bl:,*:"1.111.1 l.rnl" 

(a) Ea~hCutomrrlb~lhavri~oaaC-~nrrmmtDare(wbiibby~~~y 
nol~~cs.mc*rDIonommasotb.rbtomml~mi.nlss,"fortbins"bsoni~n 

( E )  Notwitbrtandiog &mion (b) a b v r  tbc A d m i t y  may. in ill role 
dimtion, d r k m i o e l o r ~ t I i 8 h a n  evtirr CommenmmollDale Car one ormoreCvlt~vltm$n, by 
written notincation ~ r ~ ~ r o t b ~  company, t b . ~ ~ l t ~ ~ ~ d l l u ~ i i r ~ ~ d ~ ~ v l f ~ v l f ~ v l f ,  ~ Y ~ O O I Y V ~ ~ ~  

rrrpmrothrmmplNdRmiuableEnogjhj~~mdCapellmpm"~tRojCNf0itbtbL~ 
unit ~ ~ j l i t i k ~  orrvrb k t o n w r  ( O ~ ~ C W Y C  re, tbr imma of~cElpfanc. ccniflcsa 
wnr itnotfortbe roiiouing),mdonbiou br~olttbe~~lbnivbinrmoalbrtib~~eri~mncr 
~ i ~ ~ . e ~  wish =%vue rowmdm ~ ~ , ~ ~ l s  roi curtmcl vndo subsdm ib) 
abordarrkiu~undulydd~ydforromE~onootui~ntbermmloftbeCompany. 

lor o-.- rr rr:r Rm..u~hl- F:;xy Rth-d <or & C:%,.###<: ,u 
opprxd'.u::oa Il(l-:u,b.rL.nW R.,>>ir~, i.:br,r<rz 
l 'di hn: .;rr..r? .:.rplar;* crin.:a "ll.l.7 , , k . l O "  ib 
tb.n:i 10 3.xa::tB;c .A-2 t,, ,vbsc.,~: l<),*<!< ,b3 k m.,< 
I!anm.cm.,,,.~u~.,l",i.Iri:":iCUV171:r.J-tli'~;m~ . -1  
n,o\ronr 8" L'r  R u m  hurws  ilgrrmtn: rc'lunp I, 
c,m,,n,.r;r.-'"3*<dallk-~.r!,c; v,w.lr',.li>~pI,:ablc, 5- 
asho:ao imreRrnru ib le  O"cyPcqmso,r.rhCL.lor" 

(d) Upontbc~Uomaauo~(Dtb~b~bmpld~ti~ti~tiItbecoos~doillaillddtnntnnp 
or raca nencwnblc anam P ~ J F E ~  rm any CYI~ORICI and tbc intercom~do~ tbrmr ro tbc 

- 2 0 -  

m, As smn orretirablc lollm"%. th. Enrniur Dak ,he &Yo".t.d 

.. . 
Kry,cirnt,l \ t i  ia,.r:r. pr-d:dly b, l o  lc.. hq..",, iu, r-.:r,,y I*,,?, LII.I.L. 

\I..', 7:. - 1 I J : V  ,:al,'hrynlyz....alY , y r m l i m : ,  k r c g s n r j I , n " r .  .I:L:,'ml,or 
. ' , ~ ~ ~ O ~ ~ < ~ ~ : . ~ . . I , I , ~ I , I , * J I I  ,C l . l ,n . * " . , r  ,',"...r,u:bropr::,o icP,*cl.r..i-.,, I 
r:l;.l-b+?r: n a ' m ~ l n u l l h ~ r i r r ; . ' , ~ - < l l r o ~ u ~ : L n . l i l R r r ~ r r - l a : l , n - n p a , , m : , *  

,:I T r c  *"tho, (, - t , L y  alp. rr\ d .  cr:.'wc:r.Llu,;..drr E n i .  o, , I  
~:.lr:ih;Cnpm) Lcl,rAp.r.2-n u u.luk$ &lrr Rr>lri@lut \c T::S:n~rriln d:csDd. 
a.bn# , i p : o w r < D n y l : v d R ~ ~ ~ ~ : U l ~ ~ e l 0 l 3 . b C . : 1 ~ : ~  l i . . h C Y 1 I ~ . - c c ~ I I ~ l l e 6 ~ ~ . i  
H", .;r"l,,'DrllhrriDD,o>ra,,:lrr,S:nrrR,$ rr: rnolorcJDe .,,, a,:dK:o:nnrinr. 

T b e A u ~ n i * j m d e a ~ b C u t t m t t g m m ~ s s ~ o ~ b I y  roapnatcandx!A%t ScmeePmvidzr 
roffirfdl~rtc~mtpractirab11,~S~~'~~Pm~idd'ddddf f pnTn~manyandnllaEfia~fina~fiuiffiiiibibir 
rrrprtire mnml that SouicePchdamry-mbly~quesf in ronoonionuitb (a) tbe&zign, 
p(""ittioe iuquirition, coutmmon, iu""ation. intnronoritio., im-up, .Od tsrting of 6. 
Rcncurble Enerw h j e q  and ib) ffic design, v i n i n g ,  ~quisitioo, roostmetion, nnovntion, 
and iostallntion of ibc Capita> Impmurmmt Rojrra, t imy,  imcludiog, witbout limlulnlion, the 
ptinpormyxn~mnlrighs O ~ ~ E E I U ~  souiS. ~ m ~ i d ~ ~ d i m . ~ ~ ~ ~ ~ ~ ~ n m  scoidao.rwitb 
tae ma ~ r t a ~  ran~uni~urcmcapmmq ibe t imc~yrrmt ionandrr~mor .nyre~ed  
~olc-tntortbl~utbori~mdiornrch~wtom~.~~suorvuon~~~c~uwo~aoy~t~rronnrrti~~ 
A m m m L  nod tbs oaniciontim ss 2nd *ban muired o f h  AutboiiN'r m u m  Cut.tomen. 

(Cl scmoc Rorider *dl rommmre thl ddi"<Fy of .I, Elorelriv 
pmdumd frnrnnr* P\roCur*ab En"gyPmjrNu,m* Cutomn: 
an* 

(ii) NoMtb610nding a n w g  ro the ronm,y bnri. m in any o a t  
PmgiamDa~manGffirPPAhihihihi~I1MiiE~6mItB,Sd I amctdhercto, 
a~acpmmpuyadju~(uillu"fany~ra~~"~ti~~motbtbtbtbni0n~"i~ 
byanyRmnvablrEnwPlogmmlovxrkdPMY,bbLuiIbnnininiofffbbhb~~ 
lo be pmmptlg povidd by 6% AutbtbiiN U) thr Compnoy (and any albo County 
S&tyRovi&~ifany).fbbC~ty,fbfbS~afO1LLLI"~~,andtbtbT~tES~ 
t o r e n e n w ~ g ~ h i b r  ~ o u n g ~ ~ ~ u r i f y ~ a n d ~ q d r i m ~ n t i i a ~ & ~ l u i t b  
tbrf.rmsor*odolinitiaolbcrrarnasnronbintb.BondRlrolni.o. 



Fii) S . r v i ~ ~ R o n d ~ ~ b a l l r n ~ ~ ~ b ~ m i ~ ~ ~ d d I i ~ ~ y ~ ~ d  
sale of Ei~smsily to dl C u n m  lbmugb ibe ~ ~ t l o n  and mrhltmaoce d l b r  
Rcn%",ab,~ Energy WjeXU s -tin"" Ibmc* 6. &?M Term or &is Power 
P" ."ber*pmml ,~d~ycr~s ion;r  binor 

tb. ncpuimi comp1etim Oak. 

SecnomI.7 Erten51an al lnlnnl Term and othrr opdon5; ObligaHor at 

T*""i..tion. ~ ~ 

, Atir.,, ,"..,,m*raL.d,ur.., I .?" ) * ) iP"Y' IQl i iL .P1511110~U1C 

I" ,,dT:-., , , L L r  :,*.,, hcn prm n:, by .r@.,r,Dlr L ~ w .  lhr. *":olt,, 0, brbdrof 2or.r: 
mo:< L",. ,,,.,., ,,,..y ,.b?., J %,,re" ,cc,x,, t, *,.7,x P,<,,*c: c\,T,,.o;& <:\,,< 0 ,  SL?" 

rur ip,., b .  crm.lanrrrl, F O A ~ ,  P L ~ ~ . ~ : ~ ~ ~ ~ ~ ~ ~ .  l~.wnicii17 rib: 
- 2 1 .  



ARTICLEW 

DEVELOPMENT O F P R O J E C I S m R E M T E D A G R E E M E N I S m  
UNOERTMNGS 

srcnoorl DnlopmmtofProjron. 



" ..--- . . . 

c utrof ofimisc inconristmt ~ i t b  ibr pmvi~oiu of i b ~  ~ o r r r  m b s r  
~ ~ m x a ( ~ ~ & ~ ~ ~ - D ~ ~ ~ , ( b c - a n d d d ~ d i t i o i u o I A N ~ I ~ W W d A Q ~ d U  
~ t , ~ . c ~ ~ ~ w ~ , ~ ~ m ~ h d t t ~ b ~ b ~ n m p u y ~ l ~ ~ ~ c m c ~ f l u ~ m ~ f ~ b i t A - l t b - .  anb.mbyiarawmt~d b y m r c r m c ~ i n t o t b i r ~ o v c l ~ w ~ ~ ~ - c n ~  

SeFnooIB SeniccPlodder'3AbifiNtoChaiueSubConka**". 

~&sc~~vi&~~h~~corn~inwtb~tbp~IiiibI~ rontmn(r) fmraiumciion,moua6666d 
i,waoo ~ ~ j r ~ .  ~vbj.n to B m ofsny mewable  ~ o e r g y  Prom* ascornrot 
u r ~ r a a y m y ~ a ~ ,  p n o r w i m ~ ~ r m m t i n s a n y ~ ~ ~ c ~ r m n ( ~ 1 , S s i i i P ~ ~ i d d d d ~ ~ ~ ~  
r a l b a v o  qrrdupon aliat~facc~mbierubmn~don,uilbdofb~rsvbconfnitonrublorfV, 
. o t ~ o s t i o n ~ l ~ c n u o r i ~ ~ d m ~ m ~ ~ s ~ ~ ~ ~ ~ ~ s b r o ~ m n o t w k - ~ n a b I ~ ~ ~ ~ I ~  
mde,y*#m",dd.h O ~ W ,  ~ ~ ~ ~ f ~ w ~ ~ t t ~ ~ w l u t l u t i ~ f a b b ~ b b ~ - ~  
aba,~ on de ibc nutbority or mtomd m w s  mpooriblc for, or a w m r  of, such 
,*mnlmnDrr, .or mueve s.rvic. brida orany o f  its du~ica and obligatioiu -tb rcs~xrf  W 
m h o w m o r ~ ~ n u i s r  hczewdm. S a n i r s P m r i ~ a b U ~ ~ ~ l l ~ u b i b i b i W ~ ~ ~ ~ ~ I i f i d ,  
m p U ~ ~ c ~ d ~ , , ~ a ~ ~ a W ~ i ~ ~ b l ~ ~ ~ a ~ ~ u l d ~ v a o r ~ c S ~ .  'rheSlniecPmvibrmut 
pmvidrtb. oflil~anp~oym.aScots, m d ~ ~ m ~ r t b s o o o r m ~ t o m ~ . d  subionmcroswUo 
~ I I  b pmsrnt thr %ite for ~ l F h c r b i ~ ~  .ll idmtities agabr  fhs MFWS Inw m b s v .  

sc- {dtd6d daIb AU!AO~N d Ciumrnor have qpmrcd (be initial 1% of 
svbrontraEt . ra , lu~tro~in~lhibi t~ ,by f h ~ t i ~ o ~ c x ~ ~ ~ t i ~ n a n d d e ~ i u e m b c m o f ( w h l i l t i r  
no~inrroddmbcex~I~ji,sbouldSe&scPmndiri~ub~~~~I~dNrmliittpPiiiiiiiiiiiiii~ 
otb.rr"bon~nora). 

ARTICLE V 

LOCAL mn. LICENSE AGREEMEN' - LOCALUNIT EACILITYACCESS 

@I ~ ~ X r c n a s p ~ o v i d r s ~ o S e w i i i ~ d d i i i i i i ~ ~ ~ ~ L b ~ u b u b u b 6 6 6 ( ~ ~  
mtomn.s ~ o ~ ~ l  unit ~ i ~ i u ~  Agrrsrnmr svbjonm Senion 3.7 o f r u h  Wmds L o 4  

~ ~ ~ ~ ~ i a m ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ b c i ~ o u b ~ c ( o r t h r ~ i T ~ ~ f t h i r P ~ ~ P w b b A g r r - ~ ~ ~  
ny.*m.., for ioog S-EI pmridcr & m dcrndt o r i a  ddivnrl obllsatioiu 

be-dd, &*by rnwiog an ~~~~t ofmrnvlt herruodq and ucrpt iu olb-is= crprruly 
p c o ~ d d i n t b ~ P o w n ~ u r h a u A p ~ ~ O ~  



. . 
Cvnomo action arvri rod (Ii) Ibr Nmulrtiur w m c d  ouplur amoonu a, ,be rod orall 
subuquLot5-yrarFri.b. 

Secflon 63 Rater md Charges. 

Cut~meisballpytoSeni.o Providotbo monthly reer mdchw<s fDirnirtriiitya5&zrrf 
~or01inExhlbilBaodS1ctlo~li(c) aod6lhirrof(!hr "PPA Price"). 

Srrlloo6.3 SeI*lrePm~drrr(nem~ono~RigbI1;B~n~fiL1Shhhd. 

I: . X ~ I X  Ro\ C, IC l !  ..<dl mnr rLp:nd " ~ U l O u r .  <r ,.or vnr rm (., 
r r ; l i r n x i n h  i n % , # l $ a  m(. I*I, u.CRPC\u,d. I. c # g h 3 ~ $ d # # : y e - u T a 2 e 7 1 1 ~ b b b b b r ~ .  
~lhne'mc: TuDd8ImdLI.XURI D r p l s  o ~ o l b r a  Urdu.UIUlrRm:x:bl:Enr.a P o>c:a 
XJC.:~ a Lk s A%:.,: 6 3  3 . 3  I t:..:>c Ssn3x t m 3 1 e r  'mm #L,ab>#c~#.m 8 0  $.I# LLx'r:., 

(a) The Au&o"v h a l l  Savetbtb npnpiin, inmmmndrondro UlIb Ss6669[$) ,  to 
a i r r r t s o ~ n t h o n z ~ d o ~ i r r o r t b ~ ~ d ~ r i v d i ~ i i g t b t b s  muidr i tosc~~ totbr~~iborify, 
%m ibr p r i d  on rod a h r  ibe dam oftbe elmion, sirty pcmot (60%) d n n y  fmsid i 
~ n 6 m m m t s i  bocfie, %tb ffic crcrption of SRECs or = d e m M  in Smion 6.l(d) hreof 
(dl~adhrcrordnnreviIbIbIbbbbbbioi (a) rod(s)),delermmedinlac rum (but*om rttbis 
ems) to bc nmibuLeblo to tbr Rsonvabls Eongy R o j r N  forlhs Sencs 2011 LC4 Uoi!A Klbo 
Autbot i~  rmnera ihls aption, to ibc nwn nay sub Avlbniiy ccnifiram a0 <IN, sLmcr 
Pmvidor fur01rr a e s  to art a8 agrnt Tor ibo AuthonW, nnd wU or obmisr  m o n r t k  aucb 
6nroFirIlro~rmen~bbb6666bcbbI~riib1bAmbbti'y~p~~gibibp~~bMlvedfmm my 
r u c ~ u l l s t o i b s ~ u u l o ~ ~ m ~ ~ d i t i i i i ~ ~ d m i i i ~ t i j j ~ P .  n ~ b ~ ~ ~ ~ ~ ~ ~ c ~ ~ ~ ~ ~ i i ~ ~ ~ ~ ~ i  

C~I (3 :nr  dl,, in lo""  .ny d,"uomor:mlr<U1: ,wmulrr,ly :e,.xr-cp,**I,m,- _IIL,c 

Rmrr.b.rLo:!a P:<,sl,ridso;r,rm,ur1 ill-"r.o .r  ,..pln.ln-olLrP-e&,>I :.;a nu 
8 p:: k\Vh YPA R.r a4~m#.~ :##cnbu:#Ac~?  I?>#.c ha$,:<. u i i ' r  i ,r 10) 1 6 s  #mp:oJ.n<o 
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(I) Se"ionJ.l(a): 



'"{A] -a. ClmCnteC %ha" re., imdiridu.lly ar rollcefivrh, u tbe 
may bc, the [A] Cm Aarpwrc Cndlirat~ nodthe [A] R E P A c q n c ~  Cl?'dncne, crrb 

m lb. form ."did a. Exbib,, E to tbc [A1 LW", Um~'LiirnscA5xnxnt and Elb~lbbit B to the 

-,\,C.o.Mmu.Y.n.e.r~r,nUcran.~:llnl..~.i, orrolb:i~ri) . . . 'hc:~c 
m.) b, i lc 0, S",, r-np,,,-rl ., J . , w ~  rneat.1 by r,,moiUlr ALUiQ7 y or *: L,:r:v..r-.:,h;,, b; i. 'e .a Ihr nrs,$h,o<dr ,mpl:m.."ulI>II . , r o i c o  m.-: 
,.&.,mhor,b< I<. F.w, ",u,:g .'..",\,ao,,ro:,m:,L:.u,.' ,:ru:lr,,on i n .  .r pp1 . lb16 

comPm,to~rtorcrccutr amumcnu mbcaa~fortbe~ompany;(u)ultbrcr~mtoth~ Cowfy 
Scrunly Pmuldm,irany my offirmoilbe Coumy S-ty Pmvida a u 6 n i z d  by ibc Comfy 
SeNnly Pmvidu to od or o x m t c  do-cnts on khal fof  ffic Comfy Senvify Prwiddr. (W? 

Wi, ,,,, ,, a, c m f y  in my ~~ps~i", otbtbtbtbro cums (iO abou.. tbe comfy Admi"iiWV)V) 
o i t b c C a u n ~ " ~ Y b m ~ n i W i t b r " r ~ m e o t t ~ M M M d o d o ~ ~ ~ ~ ~ m I  80Yolbe1pm00 
uho 9 b d i k  nutbniud by S m  o d i i c o ,  msdution, b?.bws n Admi"i3tmti"~ Codc 
orthe cowg to porrom rvcb ae, or to u r n u r  such davrnrn a 0 f f i " P "  or pmo- 
~ b o  &all br auiborWdbyrrsolulion oroldionoce aftbe B u d o f  Frcrboldento raan  bobll1 
of& Comfy or by a urincn CzniiiCAte duly cxecutd om bbrbrlrof tbc counfy by ffir Covory 
Adminismt~xoTlbc Com%y.uhlsbecniiica~ rballrer ror(bar~bau~odtiQnnodrbsll  conmn 
tbe sorsim." rimamre5 ofracb sum p m o a  

-.7- ~~~~~,~~ ~~~, 

"ml om, Pspen', sbnli reran thr rrquisitiool, rod rltribmrots tbeno. 
npplicrhlc to cilbor the 0 )  [A] m d l e  E n w  Pmjrcts or (ii) [A] CnpiUI k p m m a n t  
pr,,cU, in eien a s  lo the form a. Exblbll D to fbs [A] LoEnl Unit L i e n s  
Agrrrnsnf ,d mail C to tbe canp.oy w c  Agnrmmt, each umvtcd by an Authorized 
omn oi ibe compaoy. and n a o w l d g d  by an Antbodzed offiar or tbc Li.can, aod 
aehorldgrd a. lo corm only by a. A"60nud 0LGeci oribc *u!horify, wmng fa*, mmg 
ouln *ins, ar wui.itioniog or run* tbr m j r c t  ~ w d  for tiam or both of tbs  [A1 
P.mcw*,o Energy PmjrN or ibr [A] Cnpir~l Impmvrmcot Pmjcru, dl a sat [a* in Scdoo 
4.1 ofthe W Locd Unit Licmx A p o n c d  and ScNoo IlO(a), 0 )  nod (a] oftbc CompmY 
-~ ~ 

.ynl e ~ r c o ~ ~ . c t i ~ . n g m m ~ o r ~ s h a ~ m n u l ,  indiriduaily orm~i.nively, a u(bc 
"ar may be, an" m a s  ngrrunrnu k t w r m  or m n &  tb. uisdng local elecbr utilSfy 
disbbaion p,o,rid" ,d one or more or lbc Compnoy. !he Li~16aC aodlor ibc *ulbo"ly, with ,,,, ,totbe io,nroonrc,i0n oftbe romplevd 1.41 Rc'wblo BDCrgy Prej.ru for tbc Lieenso* 
to tbr r~rcbc utiiig dia,tibutian SySyttm of X U E ~  prondri, the form of m 
rnn~irnlionendamlDmmbrrt~crsttwoofwh~min. .,=.. ~ ~ , . 

"[A] REP Acrepunce Ccr66ule" sbrll recan tbs cmifiraw sppb.;ablr to ffir 
[A] Rroovsbl. Eoeigy PmjcM in tbs form amcbd u Exhlblt E-l to ibc !A] Local Umit 
LlenYc Ancunent aod M i b i t  B-1 to ibc Company LIvr  AsxmanL e r m u l d  by nn 
*"amkc* ofiirr o r  tbc company, and &ow*dgd by an Auffio-d om- or tbe 
Limmr, nod a e h o ~ b d g e d  a to form oniy by an Aulbmlzd O l l i c e r ~ f t b ~  An~ocfy, 1~1608 
ma, m n g  o!hm tbl@, ibe Compuy's amcpmcc of oli of ibc [A] Rcoowkble Boergy 
m e * ,  dl a FOB in sldon 6.2 dlbc [A] bell unit ~ ; e r o s  ~sermew and senim 
SlO(d)(i)orlbcCompoy Lease Agnrmmr. 

ARTICLE I, 

R e P R e S E m A n O N $ W ~ ~ S * N D C O \ T N ~ T S  OFTHEPARTIES 

Sedonl.1. Repreenh"onlandWsrr~nlililio~tbbLICIIIII~ 



(8) Upon 'be delivery oftbe [A1 CE *rep-= Cedlicak with asw to 
the [A1 Ca~ital Immsvnncol Pmiru .  i t  any, ibr Lirrnxlr sbcli own such [A] capital 
ImpmvmenrPmj~~U,and W e , ,  6- Lirra.oi&&II bcobligntd U,mimh m d s a r n r r r w ,  
O ~ ~ I E  L ~ E  [Al capitsl Improvrmmt ~ m j r t s ,  it b inge- lyunbnmddd a s ~ n ~ ~ ~ ~ d ~  
by Lbc hezeta that n c i h  tbs A~tbority mr roy o w  Ecnewablr E O c g y  Ro- 
JntcNYd W.R. rbll ,  such time, bnvc w ob~grtioa. in m m m i a o  tbmNilb. 

m) To la- mtmt thc urcoroi dnrrminsa lo  n r d w  the fair markst 
w h r u  op6.a d t h  xrpcn to cnc [A1 Ronawablr E n c m  Rojenr m fona io smtion s.l(d) 
hrrrof,'br LirrnsmabnU~r~Carandi.onrlude~vshlrmba.r inan u p i d i t i a u ~ m ~  h m t h r  
C o w m y  (which Company rhall haur taXcn fer awmblp oi ,be W Rmwablr E~~~ 
RojeeU p-f to Sedan 6 0 9 0  of ibr C m w Y  Lesc A p m r n g  or lrom or lbrova lbe 
Autbodty, ar ap~lppliroblc, which Purrhw p"r ray be hmdcd by the Liorosm if so r-d to by 
tbcpnniainvritin$. 

(c) Allboua Ibc Cornpa). shall br n z p i b J e  Im 1B 0-t OI 
Adminiatotive E x m e *  ra-d b tbe a d o o  or i n d o n  of lbc ampany, YI ibc r*mt 
Lit-r'r netion or inndon p-t 10 fbc ems ofm [A] -1 unit ~i~~~~ ~~~~t 
rnsuulrr in ibe Authority tomins ~ d m i n = l ~ t i v e  bpmscl, ~ i r n u o r  r b r ~ ~  br mpouib!s for ibc 
p'mmptpaymcntoha.. . 

( 4  rat Auffiotity *an is"* IbIb B B & P P P P ~  t0'bfbBond REol"liiii tbe 
AcCrod~olboappliubI~II~,~~htbnt'btbtbtbtbbbbarpOarpoittitbthtbTTTiith~~P~~j~~ 
Actouor d t h c  ~ m i r e t  Fun4 togelba d m  ibc ~quixy condbution, ~ b ~ i i  be sumcrnC 

into arrount nu svsb & m-ir m *mil tbrnin iarmaikd lor & bcrndng orthe 
nmrwnab €new Rajrsa afrl l tb other s~nn  2011 ~ o c a l ~ t s , a  fund ibe conof tbe  [A] 
Renewable Eongi Pmjrra 00, m a r  applirsblr, in tbr [A] Lacal Unit Fanilltin. 

P I  ns Avffiotily sbnn issue Ibe BOB& P P P t  to fbfb BondRchI~Iiin, the 
nrtrodnnolbm~~~lirable~ru.~~hibatthcamavliro~&puitwitbibe~mu~hib~~~~ital 
~ ~ ~ ~ ~ ~ m m t  ~ m j c ~ t  A-t ~ f t b e  PI+C~ me sbnu bc m r i e n y  mng inlo .jounl 
~ I I X S C ~  ~ i b ~ r m u n b o o  aeps i t  f b n c i o n m k e d  foribr rm&ng of ibcapi ln lmmvonmt  
Pmjrrts or dl lac olhn S n i u  2011 L a a l  U o h  t. fuod ibc Cast of tbr [A] Capitsl 
nnpmvrmm hajeca on ornr appbcab~c, in t h ~  IAI Lka,uojt  ~ = i ~ i t i ~ ~ .  

(c) No isfu lbro tbe irwrorr of tbr Bonds, ibr AuWity  IJ,IJ,;I hpvc 
aulbnilcd, dcllvrird rod er%Ned, rod shall have r suvd 'bc Company to have aufbo-d, 

.I?. 

detivend and <xzrntF4 a oaauisc be bovnd by thc emu and provisions of, thc Company 
Dwmts,vblshbythc~tmo.~bllnqui~tb~Compvlyiodcsi~,pormy s i q u i r r o m m y  
iutnll, o p t e  andmhmintbe [A] Renwnblc EnnCiPmjrru om ner applirable,in or shut 
'be [A] h a t  Uni t~ani i t i~r ,  italsobciogqrerr$uodm~dmd a c ~ o o w ~ d ~ c d b ~ t b ~ ~ ~ n i . ~  
hmu,  tbal s u b  [A1 Renmblc  Eocm hajmnr a d  myprc4roduou derived ffimfmm including 
"c eimdcity s m m l d  ar rrnrwablc r n r w  &=by. sbrn bc o u n d  i~ frr by ar u r n u r g  
JubjEI to ibr %mu oflbc Compaoy Dolumonu, ineludmg dibouf limirntion tbc r snmanrr  g 
the m e m h i p  tbrnf ,  for FIdrrol income tar p u p o . 4  to tb. canpnoyp-t lo the tnnu 
therroc 

NofVltbltnndiog aoytbing lo  ibe r o n w  r sn lncd  io tbla L a d  Uoit Licoos~ 
~ ~ m o n y l b e p m i s a h p ~ ~ w ~ ~ w ~ ~ d ~ ~ ~ ~ d  a ~ l b a t ( a ) t b .  compaoyir notmpoa.ibiciir 
'be roa.lrmitionofro~[Al Cn@W Imp-f P m i ~ U u ~ d o l b o P m ~ d m D w e o ~ r o d a o y  
zef rmrn borsin fo [A] capital hpmvcmmt R$cM, [A] capiul lmpmvmmt ~ o j r n  PP* 
[A1 CIP ArrrpWnCr CedErstcs or any olbo t w  drBod by rrfcrrorc a [A] capita, 
hpovemeot PmirM (wi'boutrrmting'beappliwtio. ofsnyrucb twloibc.*mno,mlnted 
to [A] capital ~mmavmco~haj*nr)  *an be ofno funbor (om o n d r ~ . r ( e n a o  ureriad in 
fbc pntbbles b c m f  them rhall bs no n c d  iar n C o w v  Ser* Aemmm n r e r d - p ~  
County SENnty Roddeb wbidduc lo ibe h d l o g  ofthr County Rracwe vpoovlumss orlbc 
Secncn20lIABoodr,shdl B L b c C a m p e n y f ~ p ~ s s . o r l h r ~ ~ h m s .  

1:) [*I Lie<a.rrs ~ b d l  have rmrr  to the [A] -1 Uact F8nl;tisa ro 
madwi [A1 PmjrnAcfi6tiis,nponionoTvYcb a r r n l x p ~ ~ r l y r t f o n a i o a u b ~ ~ ~ ~ ( . ~  
rod rha io.ludcibe f i I I ~ ~ j n g :  

(!I me inuati$rtion of lbe [A! LoiaIUuif Fati66iii iiiiry 
to =un or c u e  Ibc * m e  of tbe o~inioo ( a r m o u l  cm&tion of roo" 
'"I3SjS (ulod dwh) m n t q l a t d  by S c n h  4.6(@ o l . h  Pwer Mix 
AgrrmenC 

(3) lh cnrrmrtioo, b,m,,.ion end opcntian md 
maienmcr of onycqui~moof toribc [A1 R m m b i c  Bacw Roj=a, includiog 
but not limitrd lo pbolouoltdo solar modukr, photovoltair a o h  mamthg 
','stmu, m s o s  modlfimlioa. a. appmvtal by tbe A"tb0"ty and Llscmm 
oizcnicol pwo, rod m a m i  uiriog, mnmk, p m t ~ n i ~ r  -lay% oonaeioa.: 
t m u e ~ ,  maibinny, quipmsnC rod 0th- pmolvll ppropmy tbnt nrr nquixd, 
dwlmbla or rarvrnicot m rnmlrmac o ~ m t s  aod m a h ~ n   be [A] ~ ~ ~ ~ ~ b l ~  
eoow ~ r m = q  svblra to tho ~ v a n i t y  rod ~ i e m r . ~  righe to notice, md 
LiCnurn', Rgbt to awmvc a0 P h ,  rod sponfirsSons thrrToorc ir m*, 
d t h  %Ition 501 oftbe Company Lc- A - m  

(iii) AU activities in m d m  with 'be m o r d  of tbc [A] 
b n e m b l r  mow Pmi- ar m m t c m p h ~  by s a d o n  3.7@)(i) pawn 
PwCbnsC APrmrnC snd 

('"I me m0nitori.g of tb. [A] Rennuabl. engy hi=.. 
ry*m pnfomncc  rod m s d w  fmm m o m  lorntion. b g b  a lbe 
L ~ s F ~ ~ o ~ ' s  -ag-OtnetWOn atthe [A1 La81 UnitFacilitim. 

(d) Noakr&*t in kpmi &awoTthibIA]  M A n i ~ t i i i b a l i  be 
w d d o n  on ibc [A1 La81 Unit FaEilitios by tbc Auffiority or my 06" [A] Lienurn, rmey 
cXmc3rlyagrrdto ibwritingbydJibeolbrpartler berrto. 



,t ;, empanma with th?; S=tfon 

cc) Aoydamagg,~gemddddtiiiiiiffiEm~~fany[A]Lo~~IU~ii~~~iIi'Y'Y 
are,ltofwbi~hsu~b [A] LocalUnitFadigiaunarailabI~io allovib~Compmy l o p n i m i l l  
W p m j d  Adi t in  sbll bc bemrd to br n --tion of lac [A] L a s l  Uolt Llmsc by 
Llemsorpm~nntto Sir6ir6 3.7[3) U-f. 

, Ih? LC-, ,hill ,,OL exrrp: .*Fa 0, r ?r...#,d criwuon p w " '  .o 

scxon I,<;, ,.? ,:c,.' (A. ha. U",, L,::N:F"~'lO1?:'XP."IQ"~i :eTe31b-(.or. 8" 

n:r,r,"c: X.J ss..,? 7 ,  hr-. ..c L " , ~  in) a:; ,.lo:;t,m r,::cr n "rl:111 *.I m 
L l l n r d  ,, *r *"Ulor,) ",,2 6,- .7rrr Kri.-ahle Eo- h'B:m 1"t.rnW i.il:- '0 ez 



ARTICLE IV 

[A1 D M W  PAPERS; [A] ACCEPTANCE CERTIRCATW COSTS OFlSSliANCE 

. . 
(b) I b c  Antbmifyshali i r*ue tbcSs~n20II  B o ~ o d s f o ~ n n n ~  ammgsLbatbiig a 

w"lom oflar [A1 RIOrwnblc Eonw PmjccLI nnd tbc [A] Capitd hpmranmt FmjrN. Gr 
aulhotiv m y ,  in iu aole &tion, bur o d y  vpon me pnor vnm masrnt of ibo cornmay 
~ a n d d  in ill S O I ~  dl~~mi.., ~ S N Z  my omcr slder O~BOD* to fimoc any  ti^^ b j e r t  
relating lo 16s [A1 h o w a b l e  E o o w  Rojum ar tbc [A] Cnpilal lmprovrment Fmjca, if 
n c e c w ,  d,acsinble orconvmfenc C ddvmuOd bytbtb Autbtbriv i i  i i  -11 discdon. 

(a) ~oNi~mdio~aoyibiig1offi1b1b1b1b~bemiiiiii~y~m~oc~om~tbtb 
L<CIP*)T m y  dele@ U) I b C  [A1 cmmF6'm Mmsgcr 6. U E I " ~ ~ ' .  t i a m  V, xrirw, 
aSXnowlodge, rsccn ueNu md b k v a  16c [A1 REP A c c e n r c  Ccarry  y, tbc [A] 
Conrrmnioo Managci which delegation =ball bccooclu<velyendm~d bytbe Liomor'a Sling 
o f a  cdiiiatc of so ~vtbmircd  om-I or& ~ i e e n i o ~  to svrh CITE, witb ibc =-tEI, untb 

@) LiEInso~ shall pmmptig mi- tbc form [A] CIP Acceptnore Co66crte 
~plicahlclotbcIA1 Capi~limprovrmmtP~~io~rrm~dhmibcCampaoytod~erminr that 
fbc atnttmcnb sb Ionb lbmln %re me. a m =  a d  somplnc. The tieavor rbdl pmmpUy 
ronmritbrCompanytoClariborOtbt~Y chang~tbc[A] CWAcctpnorcCn66sateU)afom 
a"ep+ahle lo Lit-r. Upon romplefi'm ofsuch I ~ N  and if  applicable, cioliliratim pr-w 
a&uujmm'~tbcC~oxandoohur~ti"ti~5>B~~mp*~effsipttftbtb~A] 
C ~ ~ ~ c r ~ ~ r e C ~ S e a ~ i r a m l b e C o m p m y i n a i o r m  srrrpmbktoibs~iconror tbr LC-O~ 
W ~ v s v m i b r  aSXnowledgmmf form t o w h  [A] c ~ ~ ~ c c s p m r c c o t i l i r a ~ ~  wb-inrnwteq 
Bodp~mplly forward tbc mipionl of a r b  IAI CIP Acctptnnre Co66rate lo ibe Tmt- witb 
mpirsMlU)tbcCnnpnnymdIbeA"Ibniv. 



(it) ~itbougb as following d a t e d  m- MI MI^ not be sat rof i  in ffic 
p,, PWbnas Aaxrmmn< Ibc A"tbo"Q WL wus awl, Lm. to be pm"ibd 
(0, in 6. company W a u  *-rot or 0tb.r company DoCum.OU, wbubub b Y ,  
~1 (be d i ~ u r b b ,  ioslvdr 6 s  ~ o w c r  Purrhare A-mi: (A1 tbr 
Licmsor's Fa, M n k l  Vdue p w w r  opdoo act foNi in mhmion (d) hlow, 

(B) tbe removs! of tbe [A, ~ ~ n c w a b i ~ ~ ~ c m g l m j x i r a n d ~ t n a t i o n a r f b s  
iAl id Unit R c i l l i u m a n m  a& f a d  io sub$=don (cl below . . 

0) Tbc Power Purebur A p r m n f  fbb" mIIh b c b c V v d d ~ ~ n d  iU u"%inel fitkern 
(rq yenr urn rcgnialrrr of wbcffin pcrmitlcd by !he origind Vnnr of fhr Power b b * "  
*a,- ;by m -nt (bcrcsf w WPkr-l ffithu. .n?hout Uv. nu'= animo 
consemf ~i~~~ .+birb br mooably wiihbeid, hit whim coorrot 
rba~l fo,+hcormn8 vnlors ~ " c b  cnmsioo is sliowable uadcr applicsblr law To ~ b o  

,,mt an rnmdrnrnt n ~~plolcmmt oftbc P a n  ?basc A p r n ~ c  is iuluirrd io ' a  W! 
Neb~icmOTconrrnt s b n ~ t b  CY~II~, ,IY ~ d c n m d  i f ~ e t f o n b m i b o ~ ~ u m r  r 

&ow,vlalsmmt tcm ofeny wrb nmmdm~d tbrrrto or s~pol-nt *=of aa pan of 
tbe PavmPurrbaw AmeamanL 

(i) AI Sernon 11(%i1 b m r  ooormlr the pwrbnas sod 
p a p m t  by fbc ~ i r m r o r  for d e d n l f y  ~mem.Vd 60- 9. [A1 R c n w ~ b l e  € 0 ~  

(d) Subj.0 to Scnion 5.2 brrof, fhr AutbotiQ %boll CsUr t b  C O m p 7  
D-.nu to lnsl"dc pm~bionr pari4iOg fortbe foliowing."poo ibc expiration o f h e  Pavn 
,,,,A,,,, (d,,", ., .,IcI oI man ntcorioos ul th, rn rn t  pOrnIryb1e vnd" 
appl i r r~e  irw): (i) ~ r n n d l n ~  IW ~i~~~~~ ~ l c  ~ ~ e o r i n .  m the d d o n  of* Liarnor. ar 
,w:iEahl+ im Wii $0 ~ h h  tbr [A, Rmmblc socw wjau in*:Icd 00 or, ar 
Wjicable,in ibc [A] LocalUaltTs~iti~iellcr,wbicboptionihallr.mo~ oubmdlw forapetiodof 
no rcwatbaotbiny (3o)dnya. (fi) pr0ddi.g for* p m b u c  p"0 ""alto tbetbco uuICWF* 
Marlcr Value (as dr6o.d in ib. P m r  Purrwe A@eimmll or& [A1 Rcnrwnbls E o e w  
P m j m 4  i w b  Fdr MnLL Val* to be d c d o o d  in amordnnee r i tb  ScNon 1.7(b) of ffir 
TowrrFmbau *prcnnmt wbhh h n 6 ~ a h h h  hIFaIrMMbdVaIii &dl takC.ImIm I m a m  mII 

and cirarmbmrrs oftbcrnukirrtplare fornub [A] RloewablcEocrgy P m j a  at meb 
h. lnr,"dlng witbom iimiiation, i fa orntiou.d opnstirn aod mointroaoc. C O N ,  ia 
tm<olosical fraribility, ly,c~ompwdtolbro ~ l l o $ n l ~ a t i v ~ ~ d C ~ r o n l i r v o d u t i l i f y L o t b ~  
~ i ~ f l m ~ ,  ~ i i l  totbe crrrntbatwn tbc ofmy such ~ a i r ~ w k e v s l v e  oplioow 

om me L,~.rnor a r m o w l c d ~ r  QA "poo tbc icmuon~oo or .. ,,,, punvvlt to llul scdao  5.2. the ~uffioriq may 
d e d a ,  rndcr tbc A 4  in a c r o r d m ~  witb dl applicable law, and in L 

to d.nm ro6w to o p t c  and -main fbe IAI Rlocu*l= 
Bnerm p m j m  for ibc bdrvlr~ of the Trm to ibc am. rdmf a. p - ~ l ~  
req-d is tbo company k m c  AprmrnL or any pnromcc  hood rcqduind 
=drr ibr campy RPP en#ntbe ~ w c r  mlbs.r ~ m n r l  aa tba w c  may 
be endtbr Limnsor i d c r  a.howlrdgu,ffiavpon th, wdmn dwrtlonof the 
a~motiwityrdattbeA~adty's rolcdiscrrtioo, nar t lvn  oitbc Oms% SubdUW 
~ ~ ~ ~ ~ ~ ~ ~ h a l i b c p u d o ~ d o r ~ x ~ t o t h c ~ ~ y m m y m m y m m i i w h W m ( = )  
rr,anio8 smiEg i f ~ o m q ~ b y i b r  k m o f w n @ e m m t & t w ~ ~ =  
Autborify and such ~ ~ i i t y  R. aorrndrti~g avrb amircs. as taM of whkh 
rwrnmt *.I1 be nuwmrtiny x w a b i r  ,a tb. L i w ,  vitbDuf sny wet 
.* irtbE'",wofrvlyiwba-anl.rsin f."rowilbintbcpunmNn oftbe 

~ ~ ~ ~ o y ~ ~ ~ ~ m r o t ,  ffie campy ScMee Am-enC or an7 
, d m c , b r n d r e @ d  rnd.r tbr company RPP nodim ibr ~ o v w  P V ~ C ~ U E  
**eglnncne and 



(IS) Socx,lh$u:r np Sh:mt# 5114, b.iwoL c:. I( u 
Icn. , r~mo!lhC'np, , ,  Ir:.:.4,y.~=nl,pn.~-,:o : ' x r , m : i . ' . : : "  
hc C.m,.ry'i rxln,L,.ll:n irlrrli , wr 2 *.c I*, R r n ? ~ ~ b l ~  
L n a ~ y  Ro"'. L"1C.i n irp:r.mt-. or<!, or r-ll., 3 8 1  r7.u*:ni ". 
P ::c irlllr: llcl, CI r .D I11: ..nlnl m or 1:: T<"ll h::r* .I ru: L'. me 
LI.<c,.: .:.libccw~ ., I : , A = S  I O ~ L - ~ A . I . , U , . ,  .--I I~I..,:,,,.:,~~ 
3 L d  I ,  tbr I*! Rmr..Ur tnr:, rm,sr nrmL:;'"; .c d l $ . .  %b :, 

rh;.lbeill~a:o:n;ncn-.<,d.ln,lo: ;ri.r,r,.71i:,.!o,. 

ARTICLE ", 
EwI\TOeDE&,mT 

Section 6.1. DefamIS EventorD~faulL 

(a) IT ~r VIF fo~iowioa occW6 is mntiming, it is bcmhg 
d c h d  a. rod dirlarcd m bc and to eoostirvtc ao-~ulboii~,  EVE* of Dcfavlr un&l lhi. [A] 
LCdUmitii~lnrrA6rrmm6rr 

. . 
@) r i m y  ~ f l b o  r o ~ ~ ~ u r ~ ~  W c o ~  mevR it i r b m b y  dtfinrd d d d w  

lo b rod to ~ o ~ f u f r  a "Lirrosor E - l  a t  Dcfadt" voder ibr. LA] Local Uolt L i m r  
ASrrrnmf: 

. . .  . 
(ii) ibr Li"rosor,aaudera"IIj~thtb pIdddrodddddbbbbb"  

of any of the dutim, mvmao4 obligation., rgnmcl ld  or conditi~os onthe pur 
of the LioEsor lo b pr?mrd  or a k m d  undrr tbis [A] Lorri Unii Licrols 
A P m e o r  n tbr Power b."baw AgrrFmroe which drkdulr 3bdl cootinvc Tor 
W ( 3 0 )  dayraRmwrimnolircspcriWwrucbdrfsulf rodwiringibeaamc 

~~. 
(8)  Uwni6o rum ofaoErcntofD~fruIt by YY YY bcbaliif~b~bderaululh~ p ~ y ,  PMYd 

tk ~eospiaam lbmcorm uritbg by tbr no~-dcr=ulting pnny delbrred to tbr hrau~tmgm. 
Ma [A] ~ o r a l u n i t  Liuosr ~ m n n c o c a b n n  continue for d d o n  ~ f i b ~  berrof, rr if 
S Y S ~  E V ~ ~  OIDCIBYI~ ib.uncvmbavea-d. 

1 In I'c c l x .  o l r n  .Arm'n:y Llpol 0: DrC.I\ vlc.: 1h1.'?,.,., :Mu:o 
rr: .F F.ll y * rlnh b:lrl-. >: L l m i n  m9y y . w  m, : \ > , l ~ l r  m,,,r,y : ," 
wlrw ur b, 9x.z u color: cr n;ru o i n c  rl;c:uq: umr+r i h r  CL: &a: un,t clCcnu 
*Srr:nnL 

, ~ -  

(dl N~ waiver or any a ~ ~ i a u l ~ ~ b b b d d d  S~SII  o 
'"bwpwot Event DrDCt*",I (I. shauimp4r my "& orrrmcdioa ooos3u<nftb.rcoo. 

~unbrr in the rue of a ~iunror ~ - t  ofDefault oftbe ~r aer fonb in won 
6 . l M )  hinoi tbc Autbdh. shPllbz cotitled, os fwlml iquibud  damaga for s w b  ~ i r m s o r  
~vro l  h f ~ u i t  hrrundrr, to psrment hm or an bcbalr or 6. ~i~~~~ m UI* amavo, 
ne-uqiopay Me otber(n0n~Bmd) B o m t r  trtrtr~mpI1~bySsti~n3.7~a)(ii) b-f, Swb 
additivod amovob rball be pmmpUy paid by tbe Autboriw to me Compmy, but only m tbc 
u t r n t t b s c o m p w  baaoolraudei tberro~renrof~~fsvie  mnhfanicwhfsb -takee 

ortimr r iu  bemme an EVE* ofDefadc rr dsrmd in m m p l a t d  by 
the hemp an^ D m M m U .  It is oxprsrsly u n b s b o d  tbrt avib amomt ouing sba~l b 
d j m  m sc1-o~ or w oUln &fens= to n o n - m e n \  any of dcrmru ibr ~i~~ 
fisirbywniva. 

(4 A v  dday io comlction 0tIb1b [A1 P P i w  ddd m 10 L i i i i i i  EEEE E~DD~IIII rn 
B Liceaar dcf.ultwhid &r tb. -re o l t i m  wwld bmmc ao Event of r*Tault *dl 
artendlac t inxPeri~mlatin~tosvsh[A] ~en.uo61~nd.boludmgwi lbovl l ; rmmti~~tb~ 
rsquimeot iba ibr company canplot. ~ o j r s u  ineluding tbe [A] h i e *  by D F E I ~ ~ ~ C I  
~201Zailina~mrhanrc~lb~elnrmoitbr ~rn&nDmmm~8. 



Serfion7.l Term. 

(.I, mi. [A] ma, unit urn ~grrc-t d n u  canminre an as day aT 
suio"2ntlon. a m t i a n  and dclireoh~rrofby bnb @cs. 

(I] (A] me ,ivowtian of *e LA] Lm.1 unit Lkcms p-t to 

seetiom ~. i (b]  or cC) b.wr. @) r.appliroblg m to tbr a m t  BOO& are 
ouwmding. su ~ f t b ~  ~ o n d s  shall have beso psid in rvll by or on b b r l i o r a s  
~ i ~ m ~  or pmvisioo for tbe prymsnt tbmarsbnll bavr t- made by or on 
behdroiibo LiEInrorin amordanre via AniclcXn or& Bond Rerobtian, or 

to ** t r o t  no.& arc no imgcr ~ua!mding, dl orlbo amounts paid by *c 
a u n w  S m d y  Pmvi*r md" *c com,y Sc-fY ,boil b W C  born rrirnbrnd 
by o t o n b r b a i r o r ~ e  UCIIYOI. ~ r t b ~  m o u n u p ~ i d  by t b ~ c ~ u n t y  under 
the C o d y  Gw* a m  ha", b r o  r r i r n b d ,  *oat rm a draw an a s  

S-9. hm W.SU by 01 m k b a i r 0 r t b e  ~ i r rnsorand (CI ffi= 
otber a m o u o t s ~ ~ ~ m p b t n i  by Slction 3.7(aXiu) bcxofsballbrrebccn p'ih 

(iii) m k c l  by tb. ~ i = ~ ~ ~ ~  .r tb. [A) 
ncnwnb~~ R D ~ C E ~  horn ibr company in armmdmee wiUl Scdim 
s.~(n)(ii~(n)acrrog 

0.) m. mmidrrarion p d s w  by ibc Liceour o r  tbr IAI 
~ ~ ~ ~ b *  mirm P I O ~ ~ C ~ .  hm tbc ~ ~ t h o t i t y  io accordanre wa Sation 
5.2(a)liVl bcrmS or 

(c) Compao~: s w y  L H w b u  
sunli&,crooml s Y u a  SOII, LLC 
50, Fi"bA"io"LS~i60I 
w ~ . Y a k , W  IWL7 
em.il:pnoiipwml?ghls-d.- 

(c) The T ~ r m "  of lbir [A] bd Unit L i i i i  Agrr-ntgrrMI k hfrmtbtb date daf 

Eomm.nrrmro, horror i. a r w E I  wi* rub..*ion (8) *S"< until M" dnv or tmninatio. 
brrrofi. .<ro*ocwi* svbw.doo(b)nbmr. 

( )  Lircnror: 1.41 

Wi* a ropy to: 1 Li-or'. counulli1 

(b) ~utbo.fy: m. ~ ~ , , h c o u o l y  l m p r o v m t A u U 1 ~ 1 ~ ~  
P.O.BOX9W 
Monimwn,N101963.090O 
Atk"tioo:,oMBonrroni,CbCbii 

Sectbm7.6. GavernineLaai I W  [A] Locsl Unit Ucmr Amonen, &lib k 
govmdby Ibclawroftbr S u W o f N c x l c ~ v i f f i 0 u t r c p a d f o p ~ " p k r  0fEonfiictlOfhW3 
t b c m d c r  

srdoo7.8. Coulmrp*. Tnis IAl k a l  Unit U r e n s ~  Asecrnmt may b2 
, i m d  in n m b n  of roun,npm!I %* Ib. anme cn.rt n. if*" rigoaMa tbmto and boreto 



I S E U I  
THE MORRIS C O W  IhWROVEMENT 
AuTAORrn',nUcemr. 

BY, 
Ellen M. Sandman, Secretn'y 

Tbc t c m  and condtioor or thu W Local 
Unit Liioors m o r n r o f  an hereby 
ACKNOWLEDGED and ACCEPTED by fbc 
mnwiilg d o w ~ r d g m m t  W, t i i s  - dry 
Dm&, 201,. 

SUNLIGET GENERAL SUSSEX SOLnn,LLC 

By: SuoligbtGmusl OpiW ManagemroL LLC 
1tSM.n.g.r 

STATE OF NEW JERSEY ) 
>ss.: 

COLJRTI'OFSUSSWO 



STATE OFNEW JERSEY) 
,m.: 

COUNTY OF SUSSW 

 orris County Improvement Authority 
i l D ~ t o ~ x r c ~ ~ o , o o o , w m a a p n a a ~ ~ n s i ~ s i  lmvvotof 

C o m o f S -  GunmolalR~nnvablrEoowgyPm-LsaeRcvsaucOondl,Sai~2011 
(F&IIyTaxablq 

Series 1011 Local Unit Lht of Local Unit F a c i t i e s  



Datz fur sll purpoln 0 1 t h ~  Compmy Llwc Agmmmt. tbc Bond RcmIutiom and tbc Local Unit 
LiOcnss Agrruocnt TorIbIb Ljccmr. 

vcrymlyyours. 

SUNLIGRI'GGNUIUSUSSEXSOWLLC 

By: S u ~ g b t G r o ~ C ~ p l ~ M I ~ ~ ~ ~ p ~ ~ n f  LLC 
I* h o . . u  

Th. , e m  of tbi. Rquilison u e  hereby 
A C K N O W L E D G E D  and A C C E P T E D  by fir 
Llcraror set fonb belaw, tbia - day of, 
to-. 

Tar firm (onw of air mqoirition is ~srrby 
ACKNOWLEDGED by TBE MORRIS 
C O W  IMPROVXMENP AUTBORITY tbk 

[as towny rar mima-mrnr or cosu or 6. mjrn pnriowlg  id by the comW lo 
for 

*Em<UI 1ioc""Cd in cono~~tioo Wifb tbS rollowing Dnelopmcol CanmEt: 
I: m d  

01 S__ ofvhirb apsepate mavnt $ball bcpy~blo UI: 

,P,#m. NO,#, holudc Namr m d  A d d m  or any coomvtor nod ,be sporins DNclopmrnt 
COo~pLmaDttowhicb lbis RIquisition ?A &"brml,"d, 

1 ,.:,p,,:,c, o i l , ~ , o h B r u : , . b f " . ~ i a l r b . " n , . " " I ' " L ' o ' ~ l , r e x , ;  
senon I I,,, [ I  h,!,Ilhb Ha,..,,.:..,)ir bcl- pn,:,l, i-: .-rl  n urr,u,.cr,1 ih: 
k~ .-.. .7, , P X , ~ ; . ~ . , O . , ~ . ~ ~ ~ ~  t e m 0 r t b e c a t o : ~ ~ :  r o,c:..,~~~,~s~~~c~:.:~.::;~ > 

-BITE 

PORDIS OR 1 1  ACCEPrANCE CERTIFICATES 

SFC A W b d  

FormEl.Porm ol[A] REPAcc~ptmccC~niri~~V 
r o r m ~ 2 , ~ o r m  O ~ I A I  m ~ e r q m s c c n u ~ r a m  





5. m i r c m n c o r p m c c  cortiiiiiv~ybc b~b~b~bcbc44&0~1~dpnimd~~p~din 
roy nvmbcr ofrouninpull, ercb oiwbicb may br rrautd by ooo or more of tbs r i s p c c t i ~  
panirr, mdallofwbirh~librr~rdforrllp~~aaoncoti~ala~dabrllmati~kand 
k b", oo. U d  & lam. 

VIIY""lYYOYIS, 

SUNLIGtlT GENEUI.SUSSEXSOW 
LLC 

By: S"oligbtcmdCnpiwMMMg<m~nf LLC 
,*Manager 

By: 
mm.: SbnAvgha 
TI"*: i\utbo*~sl~n.taIY 

A r n X  

Re: ~eMonirCouoglmpmvmatAdority 
County Guarantrcd Rlnnvable E 0 . w  P~mgran L m c  Rcvmue Boo&, 
Soirs2011 (tbc"S~rles 2011 Bonds') 

Tbr trrml oftbir [A] CLPAarptnncr C l M o h  
are bereby ACKNOWLEDGED nn* 
ACCEPTED by the Li.rnlor setforth below, this 
- dry of, 20, 

ILICENSORI 

[By: CONSTRUCTION MANAGER] 

The form lo.!), .< l l ir  I,%! CIP .\rccprilnm 
C.n#fir.t. L hcrrtn \CK\O\)IFI>G*I) by 
TllF M U H H I I  CUUYTY I&IPHO\'bDIb\I  
.\LII4URITYihi,-d",O1,20- 

The form (only) of this Cenilicate ir bnrby 
*CKNOWLEDGED by tbr DlONUS C O W  
IMPROVEMENT A - O W  Ulir - day 
ar,zo-, 



L W E  FURCEASE AGREEMENI 
(Suss. Couo*/r(.n.nlbl.BorwPmgn.,Soiu2011) 

BY md ecr*ero 

MORRIS COUNTY IMPROVEMENT AUTAORITY, Y, LLIaar 

and 

SUNLIGHT GENERAL SUSSEX S O W  LLC Y, LmSr 



WEEREAS u of thr dab bnrof. tbc CoanN bill not cmed iU o m  munw 

TEIS "LEASE PURCEASE AGREEMENT (SYIIPI C0u.9 Rcnew8ble Enerw 
Propram,Seriu 2011)"(iniludlng angamandmmu ormpplrmcna hemofram timcmtimr in 
nrro*nr.vilbtb.tm bmoi.Ibi.'%ompmyLeu.*gr....o~),*tFduorD~rmki I, 
2011, is made by and among the MORRIS C O U N T Y  IMPROVEMEW AUTHORITY 
(iwluding any swanon andsuignr,thr *AutborlQ"or"Ln3oi7, duly o d b y r c r a l v t i o n  
or ibe BMrd ofCbo.eo Fmrccboldas C'BoZrd 0, Fre.b.ld.d) or tbr county of Momis (the 
"Connty of Morris')). SWe of N w  L m q  ('Sub') u n pubtic body mrporatr and po66n of 
Lbc Shlc pvnvanl U, 2nd In acrordmrc vilh tbr pmv3rioru of the county impmvcmcllt 
sutborihr law, cmrdtuthg Chapllr 183 Mtbe PampblefLrvrof 1%0afthr S"te.andtbr a m  
mmddalm lborafand aupphrnanml lbcmto ( u  iodi(icd at N3.S.A. 40:37A-M ri s r h  tbc 
" A d )  and oUl" applidoblo law, and SLTUICm GENEEAL SUSSEX S O W  LLC, a 
limitrd liahllity company orgenird and kiting mdr ibc lava oftbe SLlle of Delrunr+ duly 
nuUmmkd to conduct bvsinm io  !he sutc (i.d"di0~ aoy rvarYln aod -rim, tbr 

WHEREAS, tbe Rmwrblc Eniigy Projects pm-d undrr tbr RIoiwnble Energy 
- 2 .  

h 2 t n . r .  'r8.i.d 111111' ) ') 101x~I-tb ~ I C  O be Ins_ll'td 23. n . a l i \ t l  n:dJ::m'to:nLa 
Ib: r, oh., Lor., "1 ' ro:so r: h. ld..>. ,sr:: ,mwnl..... InJ. .: o,i:r pup.1:.r 01 t: 
~ , i " ~ ~ , ~ o ' ! : . ~ , \ c ' , , , ~ ~ " , m " ~ u . ~ ~ ~ , < .  ,,,..',: 

\vIIEHEIs.Clpnm, 203, .!L-.Kln:u bl: I;:Iw n,.m ,,Ior.p.-J br 1,: .I  
r:n..xlC craw ulrm< s\nllble .a, r . \ ,ua by 3: Lvrll  L.3 lo- Ulcr  Lo;&. u:: 
FL!,:,n. *.J mr r l rrdv,  a,::rrr:la, rod r.:..al br-:.-& ..., a..'d :-:.:by. m. 1. 

IN.:* ,bcr?:r~ r:ll,.d op;rsure<o,x ,, * I  ,.ma, I . ,  ,a lo: *el: lW,! U-,, 6::lllLr.s :'I 

pedVpaing Lmd u n i u  

(0 P d 0 .  Tombip, and T o m  of N a n  (co"cr6"",yY Ibr "M""~c~, 
*,la 2011 Loe~oe, Unl"'):md 

(I,) R,wnTor,.r' nschool DI.,:.F:nuo dUondo<Ed.:*l,o:, rrnnX,,n 
Bo.on& "D;., w n r o n .  GXC. r,~,~,. p Bu:: 0: i~~lc.'.,~. 
"ai.,,,1,, m.n.5,~ " e r  olEO:c130h ,LIE, PO,:, RCCrnd &=*or 
Lr.?aool. KIULIY KIS:OD~' Srbar' Utmr. Lril)::l: irumsx'p 
Rra..l0161.3oo#r imukx VdIe) BovdolWurl lor. SnrolR1:.r o l  
Lr.*:,m ,ram m.<r ,. cr 'dmrd o/ t d ~ r o l o n  st,u 200 hvl 

(ryb &''Sriu 1011 Ioc.?l UUr", an4 mllrdvrly, ibr " S e a  2011 k o l  Unj!?), b y g b  6. 
hr~abyibcAu~otitytyr~obbinnllr&SsdSdcriO Bonds; 

s m o s  ar Scrim 2011 BOD&, (9 one sn iu  of bon* in tbr n w g a *  princbal moan, o i  
$26,715,000 and nltitied, 'county of swor Guxrnxd ~ c n w n b i e  &ow h e m  k u c  
Reranur Bonh. Snier 2011A (frdcmily T ~ ~ a b l r Y  & t d  heir &tc of drllvny Itbe "8m.- 
2011.4 B o n W  Ibc t m  ofwbicb sale sbaU b a$ wt rod  io lbat aMio  Bood Pvrrbue 
A m m a n ,  bweentbr Undcnnite~andtbr Amhonty (tbs'Tnisr2OliABand3"), and ( i i )on~ 
reticr o f n n a  h ibc aggrgrv pdtipd amount oT$9BS,QLII) end rotitled, "Couoty oTSwer 
O m l e d  E m a b l e  E n . w  P~mgiam Lluc Rlumuc Nok, Scrim 20118 (Fdrirlly 
T u r h l g  ( I ~ c  'IS& 20118 Nor#, and ndg& vilb ibr Sniv 2011A Booh, "Serier 2011 
Bon&),byibessmr rslemelbodulbeSniv2011ABondr. 



CI-,"") P ",o,.l, Il;,n.rlb'rr:..l)~'"c"V: I ,  u: 
Rcnru:bb i wrg P:,,cl.a, ur;. hlllhmlly ObllsItID: 10 
p,,rn,,: ..dl be ers,grd 1. d,. sn.cr2011 Lo;.. I 'nlu 
iio,~orm.ka:Ul.llL,rr~r,,;,:.m..n::n~ 

, IL C ~ I I ~ I ~  L~~~ A ; W . ~ ~ - . L U ~ ~  WI:YI AS~-:I :oJ t r c  
h.:cn:"" A h r ,  cnn,,:>, ".,<,"I. *yrrT.:l. r'.rnF."j P.28. 
.,S':mm: FF(: co<ur: ,", cocn srrrry ,,l*_T1 il: .Y, "I, 

b? .o,,;c.,c :, :::"e! >,,k 'c,m$r.. h m e ? , s ' l ,  

" ,a. c a w a n y  rsuiblirhcd a p o v n  purrb .  P".. 
aaea,inpnhoo t b e ~ u ~ ~ n ~ R ~  conorntiotbacompan~ 
~ ~ ~ n p m ~ ~ r t o  iuuth~~lnt t2011  ~ o n d r ~ ,  6mani- 
the Rcoeuablc Bncrw Pmjrry and if wplplimbl* the 
c,iw 1mpmvrmsn, PrnjM, mr ih= Sene8 2011 L o 4  
unis, the c~~~~~ abau be ontitled to drru a 
d d i r s t d  or*" n" prmr& of th. solu 2011 
Barn& Tor ibs design, wnnimo, ~quisition l o m o t i o n ,  
 tion, on, and m r u t i o n  01 such PIojrsa oo . 
nqubfdoo bah, 

(,I) The Compnoy &bil%hd r p o w  whnac PT~E. 
b,d, in pw on the hulbdy"R.. covcaaol io Ms ComOnnY 
LFu. A p n n m C  as ..dm, om- a t  lbr Rmowablr 
Encrgy P m J M  f n  Stale law PWo%Zs, lo u!W to 
cornnay ail or a ~ n i o n  oilbe ~ulbotity's ngbtr to ibc 
solu R I ~ W ~ ~ I G  gl~lni~cnra rSRECr7 gmeralcd 
hu +hr menWahle ~ o n w  P ~ O ~ C N  for ibr Seticr 2011 ., . . . .. 
LoodUoitl, and 

mr) me comm aau s c ~ l  tn ar ~ueotiw for the 
brorfito1thesnim2011 ~aeal~oi4fmslcrmoflificm 
(15) pus, plus ~ d o n r  ifappticabk, lor a E r d  Po- 

prirc p blowan bau, nr r%datd wder thr 
trrma iborroi(rwh tam lobe amb~ishedpunvnm roar 

MOu-iQ,a'~ ..h C" r r o ? ~ e ~ l  in:: R. , :~G x::nulmm::.brr A' .. r - c i c s r ? r ~ n n : g r  
unw? or he S~:I.- XI: lMn# I.. rcm~l. m r r c r s  $ 5 0 . ~  )OM. or ( I Ulr C 0 . o : ~  :do+% ilil 
c,e:Jnr., L, , - ,~d r:,olmd~a.,ro*. , n w ~  - ~ b : r  co:-.w tiu.-.n). 

~ E R B * S ,  ,br boldna orany ~ d d l t i ~ d  BOD* i s s d  vlldir the umu oftbs Bond 
~ ~ ~ l ~ t i ~ .  a. A@ md .I! appliaableirw sbdi a h  be entitled n t h *  pialga oftbe T w t  
~ ~ ~ u o d u o d ~ ~ o a d ~ ~ ~ ~ ~ ~ ~ ~ ~ p ~ ~ b e d r ~ t b e ~ ~ ~ o f w  OlamdingBon* , abea lacreis mc~ump ibr series 2011 BOO&, aiffiougbthc w m t y  of tbc GUN W 
only extrod to an7 aucb Scrim of Additimai Boa& to tbe ortrot (9 !he p w i ~ a l  

- 7 -  



tbs amount of Ulc Sedcs 2011 Bond ilmcerds, ihr Section 1603 Gnr (m defined in !he 

tb* company no la to  ,ban ibc "din or(<) oinofy (90) days ancr comgl.ti.n oitbr Rmnrabl. 
Eongy Rojrsls or Oi) Mrvcb IS, 2011 (!he In-l(mdEquityConnibc6on,toscMer vilbibc C& 
Equify Cohbution rbdl br h v n  ar t b ~  "Equjy Com~r!riQz?on'), ((9 a cmh rcrrvc in tbe 
amount or r~,soopoo (!he "covny & a d )  to b deporiwd ditbe covoty scrurity ~ u n d  for 
thc bncflr oftbe Comty,tbonrrRcimbursmontColl.LloI(ardrfio.d ioibr BondRlrolufion), 
wbehnmount r s n n k  runaraoo ~stcrth~n ffir rariinof(i) nvlrg(90) dayrylnnnrampktion of 
me RIDW~I.  on^ ~ m j r n r  or (iq ~ n r r b  1 1  1011, rod (if!) in thr cvcot o f a  company 
derrvlrundoitbccompyDo~o~o~o9tb~1SREC~aodp~ymymymymmaddbytbtbSs~m2011 k r l  
UniB v o d n  the Local M i r  Liceme Amomcm. d l  ofwhicb would be a~aiiablc to rmav tbc 

MER~~(S, aba.~d ibc cauCauty oarnuias bays insumciinf to -kc ill 
Bark LELE P.ymro!J an time and io full. ibr company ,ball have tbe abaig to drrv funds 
IbcCovogR~neioorder~ounab111bb a m p y t t  maLFiSDariclrsxPaym.m; 

WHEREAS rhovld 6 s  Cummy Tul lode i l  Bark LEnv Pammtsontims aodio 
. . .  . . 

C,."') Ou.-mr),ui.;h n , , . ~ . . . ~ ~ l l , r U l s , , s c r v ,  ' o h d n v n  .po:,o,e,mb.Nvr 
C o 1 ,  lor :., o r ,  0,  " 0 ,  or i c y  rvr: co<a c.,n-.y irp.:m.-s. ,#I i-: Coin) s:.n,:y 
np.T,,.nl. ,I :.y. :,>y F.'>,IC *:I 0,: *.lo,,, ru lp l  :-: p:ds: the Kc,rbnrm:.l  
?-II; ::,I bJ*c  cod,, sC:--t, P.~, jcc, :.mxbLx- :T s.a7., rj: . - y  s , , .~  d:- < -  th. 

wilbinibcmeaaiog a o d ~ o r t b s p u p r u o f R n i c  122-12dumVmg i b r t r m u o f t b ~  Smim2011 
BondStb~ScrimZOll fiolstaodtb~otbnmsmion3rrmfcngbudbcrrby(~s"~~!fminlrry 
0fl"i~l s~lolmm.nEl: and (it) IhC execution ond drlivriy .f s bond pwbcrc asrcmrot (!he 
'aonspurrhlvr Asn*nrnq witb onun&nntc,to br rclrnrd by tbe A"lb0"tytbmugbr fair 
aod open P ~ O E I ) .  (dtcmatiu~lg. b " U u d d ' d i l  lo p m b m  dl oitbe Scrim 2011 Bonds, 
aond 0") delivrm am 0-I omrial s t n m n t  imomaistimg the t- orthe sale oribr sene, 
2011 Boo& mdcemin o!her ulfomrtion inlo ibr fic,im.a, omria, Slnlcmeol (,be ~'OOFrbl 
Sfo#mML aod t o d n  wilb tbe Pic>bInaw UE5sial SfatemcnL nod tbs Bond Puchar . " 
Asermroy and any ofthe same or affici offering orralc d a m m u  tbat may b required by ilu 
County~'SolrDononrne'7; 

WH6RBA.5, pnar to tbr i r m c e  of ibE Smim 2011 Bondr aod di a c z h s c  with 
Seaion I3 (*&cf6oon 13'7 of ibc A n  MlSA 10:37A-56). tbc Auibdfy shall haw ma& a 
deuilcd xwnreming as R ~ - ~ I C  hcrgy pmgram to ~ o u d  o r a o v n  ~rerrdo~den orme 
County o f S v l r r  (Ulr "S- Camiy B a d  of F ~ ~ s b o l d r d l  aod tbr Manis Counfy B o d  of 
Freeboldmi wbisb rep*  shall include, witbout timimimiion. drrbptiom of lbe Smim 2011 
B a d ,  Ib. Bmd Rerolulion. tbc Cowany Dosumrots, tbe County Dm-. !he L o d  Unit 
Lirrnsc Agrcomro4 aod if aod ar spplicablc, tbc Sale D m o n m  (ml ldwly ,  ibe "Pmgrgr 
Dorn,"rn"'> md which report aod amended w n  *dl be acLcptcd by b o b  !he Camty md 
Mo~C-bymrolutimadopWdbytb.Su~CounfyBoardofFrrrhol&nmdtbcM~drrir 
ComfyBuM1ofP~Fholdarpy"~~"PY"vlScztion 13. 

NOW, M E R E E O R E , d i r a m ~ d d t ~ o n  o f t b c p m i w r d  rmainothacouidriation, 
tbcs~cLmryofwhicbis  boxbyachowldgF4Vlipartlrl b e n l o m u t u l l y a p a r  follow% 

,r.un co.n, Rrnrvldlr Enr.>Y P , . f n l l .  sc,ri 2.1' ' a'r; 0I:m'l~c 1. 201. . 8 ,  ':: 

,.?. ma) b: 3rn:-,r, n .,ppi,m.-,~, <om ,,n: ,r 1," - n \;r.,l,;r u *  ,u .sm, I. 
C . - P . ~  ~ i ~ + ~  tyrrm.ls", an< , u . c ~ o ~ m r  ~ r ~ ~ ~ , o ~ r o : ~ , e ~ . , n n - ~ .  rlloi .IC: 
:",\;?.an! i;ir.i I<..:<! .-,, :'r.p,x!L, *r.Cli,p.-2,. 

\ \ I ILRLU.  Ihr Cr.zp3-y 1, 1 PO'.:# 3, r i i r . . y  ib l ; ,N  p:mn' rllimn i c  
, ,mrny 3 - 1  1: d,r.nmll,az~c.r r . . A .  RUIC >r.>.l? RGL / ? . . , ~ ' J ~ , L ~ , , ~ ~ . L . ~ ~ ,  ac 
)r.wl . I  8 - 3  i ":.an:: C.m~?.l~,lon p.nunl 'l h: S:.vnl s Lx:-2.;: .\a o l  1,>?1. n 
2nr . rC I  dd. he i c a d l d  ,.7 m : :  # # l o  d.;~  CCIUIII -Com.u ,  CO.-EII; Us; )wI 
,\~errnt:i S_;r:lC,.ori Rerr~aLrLnoe)  I'r,.nll.*lr.2OlIr Urd D w m l r r  . . ? D i I  
:,.--cune:,>, br:,r"drr:r,<.p, m : a e d i r m r : n c l o , . , a  na:m,z..r ..I h ,s-3. 
.t: ' (bnwr ,  LD"l"* "2 D..:lo,.rc .Igrrmmrrl', u l b  ibr *uUl,r,* :ic U C  TLWc. :. 
2 .%.".,3,,," :,"' ,*? ',,.<<*",,.>, 1" ,*",', 8" a,,<. 'a ,A,,,f, b: ,x.-:L, ",x,et 
c . ~ : l ~ , ~ c : ~ ~ ~ , , ~ m m . < o .  Ru'e ,5c2. ,2 ,  

-REAS, purauor lo  ibr t m  or*= Bond -,utioo, na a mnlniruy obiigatd 
plnon"wiffiin the mcroing end for tbc p w r m  rrt f a d  di Rvlr 15d-12, tbr County wiU bc 
q u i d  lo mur into lbt r m i n  "County Conilnvlog Dkciasux Agrcmmr (Svlrcr Counfy 
nronusblc anrrm Program Srrics 2011)" btcd  Dlrc&r 1. 2011 (ar ibo =me may be 
rmondd rod svpp,nornted earn tvor to time in arrordaoee wilb iu tom.. the "Couny 
Con,i"","g Dj"<Ilv",e i(grrernenr an* tostbor with ibs campy cmtin.ng Disdolw 
AgrrrnroG tbc "Conri"um"8 D l r ~ l m m  Agrr.me"""; tbc c- contiouiog Disrloivre 
Agrrrmm'olongwilb ffir CovotyGurnnfyaodtbsCovotySec"n~Agmmen~Pany.Ibrllbc 
r a l l ~ r t i v c l y l m o u a a . t b c " C o ~ D m o n ~ ' l ~ t b f f i c  Dlucmioation Asrntio orderlo srbb 
tae ~CCOO&~, mmket airdosurs rrqniuirmu ofRvlr ils2-ll; 

\(.IIFnF%S. r l o c  lo  v c  8 - 2  I o l  Jlr PC-8r.I 201) N - Ll 2-.d n i r r c d c : r  unh 
SJ i n  .I A i A -  . 7 ::o l o .  Ulr La.:) Arth I irr hull Oor:o h x ,  ve A~mh ~ r y  .bl. 
-n:m,,. .m,pp.:.,.- ~ , ~ l . ' . ' )  I * ? .  I (-:-,.u,l,,nmo.B,~.,",p,.i,r.-,,>.~, 
<*:. >+u,c, ,-d 'rr. 3.1, ,w.,m,,,* ",< 6 ,  ,,,,<, !, 7 * e  ,&A'  F , , J . <  1h.d ,i,<.L.,, 

SECTION 101. Drrmtflolu. 

(a) mc im ra io* in ibis w o o  ,ha,, havr lbr mraniop LEtibcd to 
ibnn for ail p w a x s  of ibis C o m w  Lrsre Agrrcmot unless tbc cmtur eIeuly didiratr. 
r m e  mbermeaodi~. Wad! di ibe Ibdi lnslvdr tbr p l d  and words in ibc p l d  a b l l  
bdudr ffir sin* when tbr c m t m  so q u i m .  TI- u e d  io m a  c m a p w  k c  
Ag'eamrnl rod nn *thouire drfmed $ha" bvr ibr w i n g  &%,i~<d to *om In ibr Bond 
Rlaolutioo. 

Bond, 
BPU 
C.plt.lrmpnu*mrotPrs,czL(. 
CasbEqUity Connibol"m 
comproy 
Compm~Con~"nin.Di,*dd"mAgr~mml 
compnoy Dorumrotr 
CompmyLuu. *gr..m.ot 
CompnoyPlrdl.yrcem.ot 
CompmyProposd 
comonov* 



Rln-blrEner%yProgrgr" 
R l . r w r b b E n l g y P ' ~ ~ N ~ ~  
Rulrlsa-ll 
S.LDclrumen,, 
Se~ondTr%oehr 
%"am 1603 61-l 
Slric. 20x1 Bond3 
Serln2OllABonds 
Series 2OllBNotr 
Slri" 2011 LoDrru~ni* 
s.,,n201, Locnlml" 
S b l r d S l r u i c u  Art 
SRECr 
s e e  
Uodrnrrilrr 

.sz such &find terms may be uocndrd or supplcmrolrd purswnf to Senion 6.6 orffic Powor 
Puehuomem<nt .  

(c) n e  fo,,owuiogdcfimedt- *a,,, lnr 81) pqose3  otthu CaCaPBPBY LILI  
*-men\ brv~Ulcmrmi~g~udhdtorucht~iothc80ndRnolu60n 

(ii) Far d l  Bond Y a a  with rrrprct to tb. Sdcs 2011 Boo& UvrraRcr 
[sammrocinglvile IJ, 2013). r aum of mmwpayahlcby tbc Company a r m  Addirianri L e a  
P W n r t  lor&pritbytbr T"Ltrr in ibc Admiois,rs,i"c B~ptn3FACcouotoftbc Adrnini~rnti"~ 
Fund p&lc m the Bmii b e  PaymEnf Dam immdiatcg preczdingtbe t b  fmt day of my such 
Bond Year. eqvnl s IUI.000, wbkb mud may be r r lond u, a. thc Autb~tityb a0,ooul 
AdminimatirePr:plu 

(iii) l o r  nU Band Yean vltb respect to tbs Serin 20llBm& s a m m c n a  
Dermbn IS, 1017 and tbrxnffn, n sum or s m  of manq. if my, pVnblo by 6 s  Company 
m Additimal L w c  Payment for &posit by 6. Twte. in tbc AdminiItiafiue 6 I W E  AwOmt 
.r tbc Admioiamtivs ~ u n d  ar r r q d d  pvrsuant to Scdoo 63(e) of tbr Pow= Fwcbaw 
Agcz",en\",bmpon Lb. *uUlorie, may h a "  Tnulcc s m s f r r  nii o r n p o t i m  of aurb 
fvadr ro W the Couafy Fund, W the Drbt s ~ w b  Fwd or (CI aucb olhn Fund or 
aomunf u d r i  ib. Bond Reloldioo, 8,) u rctfodminr CafliErUe &an Authorkd Offirel of 
t b c A u t h i ~ , ~ h l r b  -f=totbr Orbt SmiccFund.if ro dctFonincdin my ash  CcdBcaV, 
may~rulti.s~llo",ImIpniiiiftb~PoucrP~~narPriririPPym~U~ftbibS~.r2Oll 
~8iUniuntb~t~~udintbtbrmtbmUuuybcbct ffdminmy mcbCmifililiV:pIU 

(1") For Bond Yeam with rr~~let t0 tbT S I C 8  2011 BOO*. a aum of 
mmay i i  my paybic by the Campmy u m Mditiowl L- Paymrot for d~porif by tbr 
~ N s r ; ~ t l ~ X ~ $ h i ~ * i a t i ~ k ~  #.a"n<afh A d m i i i i t i d B " n d ~ ~ ~ ~ " r % " m  
to *dm 6 . 1 ~ )  s c m m  6.3(6) of ibc eowrr ~ u r b  Agrrrin~llr wbmupoo ibr 
*uaonty may act, a s  Tmkr to mrolro dl or o potion of r"Ch fvnd. s (A) tb* c o u t y  
soiurity Fund. (6) the Debt Sewirc Fund or (C) $urb nbn Fwd or account under tbr Bond 
Ruslution, all s. M i d  in 8 CcdBme arm Autborid Office of the AuthotiV, which 
mrolrer totbsDIb, SinisaTuod,irao bkmY"Cdin my 80th ~ t i n . a f r . m a y ~ " u  b s &i 
to sli or a p t i o n  d t h c  Pow- Fwchw E s a  PaymmL3 of the SdCI  2011 W a l U O i e  at*C 
t ~ ~ ~ m a ~ ~ m ~ t r ~ ~ y b c s n r o d m i o u y r u ~ b ~ a f i ~ ~ a t r ; p ~ ~  

m w i m m i ~ t o  nny scrim of BOB*, i i i i61m nry p u t d d  B u i i L c L I  
Pawrots pysble nt ib. ovndur Rc* i. -*re Mlb ibr company LIarFAmuoml @.I 
notmy sucbpsstdur B a r i ~ L w e P a ~ c ~ t ) ; p l U  

-16-  

(d) nrfdmwg*Tmdkm~ball,f.ialipqoreaoftbisCmpm~Ll~c 
Agrmeot  bavr ibc foilovlngmc~nlm5: 

-14. 

"*dm,n,,".,,"e Fee" ,bail m m  tbE sum or a. follwn.g, payable by Uv 
cmpany l o l ~ e ~ u b o r i ~ ~ e e 6 m e 6 m d ~ b a  ~ ~ ~ ~ ~ a r r ~ l o n b b e l o w :  

(i) Wtlbrraprntotbcse~~~2onBon&lortbr6nzBoodY~~pooiiiti~l 
iasunocc ibexof. the ~ ~ a o r i t ~ . ~  frr fur tbc ~ t ~ r v s ~ ~  maw ~ymgr*m in tbr u o m r  of 
$I>o,oW, samir*g o f a s  sum of(a) $lOO,MO paynble T m  n p d m  oftbe *me& ofibe 
Sajes 2011 Bond# fbaf have b a n  dc~4siEd io tbr Colts of b u n c o  Allornot of tbr 
Admini8mti~e Fwd pmunnt to S c d m  2.03(I)IaKi) of the Band RCIolutioo md 01 SM,OW 

fmmnpniooof tbe   ma* ofibr Sc"n1011 Sonditbabvshndcporitdiotbc 
iidminirmtive Elomac AIsavn, of &" Admioiav.tiv. Fund pmuant to S a d m  



-A"tbarM Omcrr" or "Aulhorhd Repm.nu""r" sba,, me.0, ($1 uith 
m~cttoao Aulbority: tbc Cbai-tbr V!c.Cbairmro,thcTn-gor thr Scarmy oftbr 
AuUmiv rod, vbcn ucd with mrnsoor ro ro M or d-mr o h  rn-s nny other pison 
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lao P a ~ n p  A s n t  U lhnkd, are chsrd, n(ii) r day on which the Nlw Yo* Suck Eebange is 
clolal 

-Ra.k I rur P.)mr.t Dnu" 5 l r l  mean any dru wl h:h in Phi, I A.1 a hi 
Co:l+l::) LaLsc Aynnm md <er.m!u: e. a ujmr Lrlir P3m:rc W r .  b r  rh io: h 
I-:..;it Po-ton hnc.) l i  and 1.1) ( 5 ,  ron:nm:c8 Iccv :I. 2OIl) r . 1  R>r:~pd Povon 
I:-,* 1 5 , c n n n : l " p  i m q  , 5 . ? " l l , o ~ u ,  U I s i L r t r  P . y m r o l , x l l h n h y  fi \r,I)  

n m c r r n n ~ , ~  10, Io~- rc . , .  ,rj: .- ,~,.~ 1 5 . 2 0 1  n t h  r e n r : o ~ . .  > : n r r ~ , ~ ~ ~ ~ l s .  

'UP irrrpm.ce Smlr" 'MI :,u ')I. gm uoiur.a m*, r m n ,  0i.h. 
Cspc! I:llo:o~elnml P:olcri lli *.-I:"<, 2011 LZL L'r 2.  &t D c I m r  o<U.. lu :.-oo,. 
r \ l . l o o  co r r . . ~ w o l r d i r u : . i r J  Ln,.cL-oul..d:: b, ,ub.\pplr.bl. sr,<, ?ON: 
1C.d U #  2 - ,Lbc~ ,w:#  ~cc, ,~, ,cmpuxcc~i?~,"  

-Cumpln> .Appc.Jire.' %:dl nr:% L?i: nomoll o l  Use R<..mln.ir, 
Smwna#l umd 2,; Omc a1 Si..mn :r',r:-p:~ b: C r m ~ a y .  . e r d  opme :wroi.r-r ibe.ro,. 
Y: i h  n2) nrluc: 5 n ~ : l n l  &e:nov1phl: o r a - r -  : Irmr.lcl  r~nl.u b) oro, brLrlioltL: 
Camp",,. or r I,., < :  oh:, xrcm- 8. ,L-b loror~:on, ill a rhnl ir h, ;.cd UI 
cn".'n, conun. 38 hs : lowc  *.rmm,tn: m I  r rn u:;b th: cmwy sd =>:. - w . ~  
en16cac 083 m.cr ir?:nl \*.~'rn:~* 

' R u l n t r .  h y "  'hsl rcil L-2  crwr :  'o to M:b . , r : : )  Slrc, .:) b, 
obr:tkm(~InSow?ay. S n h )  r lcp l  boldly a %by lay3 uh:i  bxbr; s~ILlau. 8nUlr 

7 w i  :h Ulr Pcln:lbul O"ircolU1e A.U.a3R. my Smn 2011 Loul UrlLUie i :r-cn 



rmprovnncnt P ~ ~ W  ir my, by tbc L~~ for my solo 2011 unit. me cmrultio% 
EnoipyenbermaymuComMrtlMrtlma66. 

''Constrm&on Performlncr Bond" &dl brve L c  mraiog m % d  io such 
trmmtaPowrw"harharAgregremr 

"Dtialopr+'rbLImcmanAffilaY orlbe Companytobe dui@atd rttb*lfmc 
oruorutionorffir DmlopmntAgreimmt 

"Dludopmrot Agrc.rnen?' m u m  tba Dnrlopmml Agecrnmt to bc c n l d  
into by brlvem ibr C.mpnny m *  Dcvolo&ei roi dlrc lwcn,  amiors rClat~d 10 tb l  
PrniCCUi. 

"Drm Date" aha" b%". thr mrmiog a s d k d  lo 8u.b- in seetian ilO(b) or 
ibis compnny L m e  AgrrrrnC.( aod d"" not bC a rrylarly XhOddd wt or daV~, bur ,hall 
mMnomor.hquolllylbantwirramoolb 

(i".<,",...", . tUb. , ,~" :) ,*I. ->, ,I,. 01 10:.3.11 ,::.I.<. 

n.,x,\e. I"311 ~.M,.,YJI<L.I"I 1 : ~ . p l l ' : D _ Y , ' R . . P < " . y d q m ~ ' L o . r 3 l : . ~ n w .  
C?IL r ~ u h  ~,bu>al,o! o:et nus,; b a y ,  prsn r r r r b  :) Il:sln; ,unr;.r~o: m:r I I'm). bh: 
HeLC* . , D L  FE(.D P i n ~ r a n C \ C c > ~ : . , , - r p x m o  

'roarpendent lomnllce Comuluor sboll mcnn a nrtiomny n m w h  
indepndel aelmri. i o m c r  cornploy n bmkcr aarpmhlc to ffie Leun that bas a ~ U d s l  
pMoos~crpn.nredinibc -oriolvrsnrrrorwbisbtbe~sarcistob~~eu-hd 

"lnil!ABulr L u o  P=)men tDs t i~%haUmmlan~  iS.2011.tbe firalBasie 
w e  Papant Or*. 

. .LI-~  mw the mncwable P~O~WS, ol rntb in 
ExhlbC A 4  to tb l  Company Lmc Agrcmnnt and m EIbibil B lo 161 r t w d v e  L W d  U&L 
Licnue Tor tbs Scrirr 2011 Loel Uois, togctboi ui!h dl propmi-. tigbu, duties 
mdohupatioolr~i~kdtb(bm(b(b, inslvdlngvitbmtlimi~ti~tbtbtigbttttkrupnnndIIIlrtb~ 
Renrwablc Energy hojcr l l  oo as Local Unit Prcislios, as all such prop..ry hall  be l e n d  by 
Ib= A~tbotiy. as ormci m d  lerroi, to ibr Cnnpnny, n. krwr, w a n t  Lo S d ~ n  101 oftbc 
Company Lcasr Agmmant for ibr L m e  T- uiib ibc cxpmss introt fhst msb I- shdl 

ownrrsbip or I Y E ~  pmpl* TO? pq-s  or thr code to tbc canproy. mc Leu id  
mny shall not brlvde ibc CrpiW Impmimcnt Pmjmta. iraoy. of tbc S o l u  2011 k d  
U~u,nn.rwbi"~Iha,iboovndby~~~aprEfivrSole.2ol~LorDlUnik 

-moa2to.r Purchasr Prirr'. sbn" &"C thr memiog u d b d  to such trnn in 
Seetian 7101 ofth. Compaoy b c  Agreemot relating to ibe "CLclCmtion of tbc Dondl of 
Sdu.indudinglbcSc~cs2OlI Boo*. 

~~..,~ 
tbtirLmdUoitFacilitiu abd In a d r c  witbibr P h  and Sprifioatiool, 

.-. rem- or aha" mean tbc p o l d  dudog which tbb Cornpan7 
Lcsc Aerenunr ir in err=( u weifled in senion 402 0 2 0 1  

'Xd Proucd," *"I, m a n  any lnnvmca, roodCmns6oll, CmrmNOn 
Pnfomuore Bond ar otbcr p c i f ~ c ~  bond, or my o!ha finanti21 wsmty prnirrds paid 
rnUl m p c e  to any pr6on orthe PrOj.r& rrmaini*g d e r  pnymrot tbrnhrn o r u  a w e s  
i.","ed in tbe ~~Ucct ion tbcrcot and, witb Xapd to l ~ m ~ r ,  if and nt such tboc 8s !he 
Lure. e 1 . r ~  to prndde seu-ieuranrc uobr Senion 614 of ibu Canpnoy Lesw Akn-mr 
any m n q v  pWbk h m  nny sdr- immer md of tbc Luwr wbrb may IrwiUUY bc 

for the pqoss ~ o ~ ~ h i ~ b  sueb w u - i n m u i r  pmvidrd 



'PI203 and Sneci6r8flons" shall mran tbc mhitrcfural a d  codnccnm 

6" notice mndrd Tor m tbc c m w y  hot 
A~Cnnintorany~tb"PPgramDoDo~o1: 

6") *ppow. rep& or m o v e  ruih pad.. as rhall br  
appoin,ed, rrplaCed or m o v c d  m d n  tbc Compmy L a c  AgrsFmed or nny 
o~Ro~Dormml . t tbsd i ren ion . f tbsAufb~" ty ;~d  

(4 me "gbt to give or vltbbtbbld dddd*, inoldiog r o d m e  
to ameodmro., pomi"edorrrquirrd orlbc *vUlonty lmdortb" company ha.. 
Agnrmmt or any offinPrwum DrrunmmS,U,tbsoxknt ffi~tnny rucbeanwol 
or modmen, wo** dlminisb ibc "Bb* or enlrrgc ibr rerpodibilitis or 
aduencly s&Ft tbr ability of tbr Authority to ~ l l l l s  Or Mrm ram., 
rwrrtivrlh or which would innrase ibc ~utbotity'a avnial iinbiliv or 
'Ilpo,urr U, my p a y  to any nogram Dorumrot or to .my aid prim. u r rrrv,, 
,bereor MI such notiro, appoinmxnu or r m a  vndm any olbcr Prop,,, 

~~~~ ~ 

1:41.L a: pt:pr OT jlr TNIt CSUIL UICM SZI: I a, ~r l-: uo.d 
R n o  :,on. 3"d r e  r . i s  re" 1es 1>, he .i,-honr,, 0: ,\n*,, p",,.ro: to d r  
I:.- ~ r : n ~  PrndTrm Dxumr:u, k t .  in, nr:L.:d.rolro:rrrlr R.>.-un 
naUlnp.no<Ulr 7i.n rr:va:"r,)l.crol,iiRm.' Rc., 8 ,  .. 

me rollovins erbiaitr nrr a m b c d  to, by =immic a p~ .f, this 
cornpaor LEU. *mnvotp"mmt m vhiab !hr h - h l c  E."gy Pmjrsir am lo be ,rued 
bytbr Autbdv to lbr Les%cc: 

(4 E X b l b l t k  V*o"sdemibre@r&og *dd'+p60~6 ~6ftbtbP~iiit(,Ibe 
r*rdde ofrrgulmly rchrdulrd Bart* Lrsrc Peym.nS and m i m u m  Roj& Caarr fmdcd %m 
tbcSniaa20ll B o n k  

(0 Exhibit B.1. Form ~ f R E P A c q b n e ~  Crm6i iY~;  and 

( 1  ExbB!tBJ. l o m o f C I P A ~ ~ ~ C d 6 6 a V I .  
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(-1 malasc: ~ ~ n n o c h n w ~ a p c r r  

(i) Erhlbil C.I. Initial Pmjed WorkfOmc F F F  M O I .  

 hibi bit D: crmii~a* an ~utba imsd  omrm o~ ibr ~ u v =  fm 
ampW hrslopmcntlrr. and t r p c m u  k u m d  anbrbalioflbr L-e. 

(.) esblbit e: Ash Farm orPower W m h h  Agmmgmmgmmgmm gmmgmmd M n P P P Y  

Continuiog Dlrdom AgrrmAgrrAgrrL 

(d) n c  off l~m or o6.r 8"Ibnilrd simaMies of tbr L l l * ~  .rmsng rnd 
deLvarbe itr Company D o ~ m r ~ c r  bare hem duly aua-d to ex& rnd drlvriibr -c 
rnd" *r 1- oT b Stau: and tbr rfsV of w m k , l ~  snd my *&tr orgsnum~C~~1 
donunm~ti t ioq and thr L ~ ~ ~ %  ~xemti.. and ddiueri or ibc compsny Donunma, 
,d, tbc =tid .~rmtion b ~ i v n i  tbsrrorby ffic otba pdr tbrmo, the m~nnpnny 
D-eoul %ball ron%tiUt valid i d ~ d i o g  ObU~~tioor of thr Lruee, miarcrabb adol t tbe  
Lc-innrmldnosswilhtbnrmpEnEnEntaM. 

(0 Tb. L-e ha 0btY.d a,, 8"ib0&li.lU. COOIEOU and BPPIWBLI fbat 
arc rqul'cd h order Tor Lcsm to e x m t c  and delsvcr !Ah Company LcuE Apnnmr M d  lo 
p d w m  ill rmnniiol rnd other obtigati~ar b m d e r .  CIGCP~ for p*s and ap~mvdA to be 
ohfa~ds&tbcdnlebcnofpunuantioS~don510(~). 



(4 Tb..ci. no nEtle",l"if pm<Edmg o r i i i i f l ~ t i ~ ~  at I I W I I  ii quity by 
orbcraoroyrounor pubtieagmq.grinnffieLc.rorar,ulffie burorffi~Llrmr'sk"owlrd~+ 
ibxatconl against ffio LC8801 (06 to tbr be* or ib. Llsra's Imowbdge. u lba  any bwir 
ibmraiel m iba ronlcsu or uovld ronlcrt tbc h m i ' a  nuffionv for, is auiho&atim or 
wemlvlio or, or is oxpindhr.  of fun& purrvant V, any Pmgrnm OOCvmanl or art Would 
m h d e  fficLcsror homwrrorming in rrrardnnrculilbbc W"n3 of royPmmOvEvnmlor 

.33. 

( 3 )  b e  L - n r  ig:rrr z p r ,  toit:lnnr:ur lo1 m~nc Lr:rcP,,?nmr..r\ 
:L". I: .-* I*,\<.! n.)cn) Irr dr. T m n  h.rol. n ,i,,mn,,ar1y n i,,.ur Curb, ro ::., Am 
Y ~ o  LC de!ivrnJ Io cr p m r  pal roonl:  mil 2 Cw of, or l o r :  o.Dn o:;c#ol dc. # ~ : ~ l  
b,.C:Trr.x 

li) Fm drpolit in ffir Rermue Axomt of ihc W e o w  Fun* 
~~8!sh~nmmts, umxionb in scnionr 301and306henofaod~rbibit~. 
3 hcrrmf,oniachBari~ LIiilr P w c m t w  and 

(Cl Tbc P"r'ba&e option Rice m arrndanffi "416 
Sedoo 701 oftbe Company L e w  AgrremenG 

(D) Ibr Manaabry Purr& Priss in rrcdaner  uilb 
Senion 702 oflbc Campany LL Ap-1: and 

,r, ,411 rhc.m,.,.-.ll. ;au,III5.:1I :1u; l l i 3 1 0 1  
h-l  Lbr L c a r l  war.  ' C  .*:, 80 pry .o thC Lmu: or lo n;n< 
t:l:11.11: Cr ~.ntlCc 1111 l r m  #I any '!h?r Callpry Uuunro. vbrh  
s l d l  be r ~ o r u t  1 Ulr I L m ~ . r m . n e  T r t  I n o  or .., ilrn.,,: 4, ..? 

- 3 5 .  

,I,, u h r n  :n a . h " i : l c  ' 4 ~ 8 .  r. i-1.; or .o:.n: *a', .:..r.ly zn r  (,) n r  
VUI\I:Ion, . . a ,  .TPII:S b, the RoJm Dxr..r* or I - ? .  1.d.r) ,r 11.0 <avr.:3 0: (I,) 
.-Y2c:<cm::to c u a , c m t  3 % .  .t#*.< I ."L!. ."P>"Y >"d!h.,,S .s:drc ~ . , C . , , ~ ' . , , C C C  

.sei##:or .r,n , lo::-::rrurnrsrmripl~e.b ; :Di- I ,~m~na 

fortb in ibc Camp07 D-ma or to tbc pardcular Fund ar Account n 
forth innmy such C0mpmy DODODO 

(0) Notwitbatnodlop rnytbing lo tbe f f i n m  herrln, tbs 1n.e. my ds 
anY'dallLcC8~P.mantainimediaulyauai~i8hlr~dribmugb wirrmmfmor oibonuiu,to 
the n ~ n t t b e T m r o r o i b e r ~ n ~ i s m l u m ~ i n u ? i ~ g t o ~ u c b m ~ ~ ~ a l o f & l u e ~  

SECTION302. Lease Plymenb to be uoconamonr!, Excqt for Power 
PurebePrieePaymentl; No Ahatemrot orsetan. 



l a c  Less* shall .of tominalc lbls Compny Le- A F m m f  (olber tbW ~ s b  
mion t i on  as is p,o$ded lmuodn !he tmnr .ftbu comprny Lnus Agrrmm,) w b c  c x c u d  
fmm iu obligntions be-d.5 ioriudingvilbo*flimhtioa LlS9s's obligations to & 
P*ymW,s, for any -on, ioe,"din& $d!ho"t rvnidogcbe gm"a,ity orlbr faregom$, my am n 
~ i i r u m r m < c s  ib.tm*y colu6,"e ro Mctfon or ".lumr"i"a Mction, ra i iw of mniidera6o*, 
B i l w  artitis or f ~ r n t i o n  OTPmP" any damsg* s or d c a d o o  of an* mion, ibo tt.5~~ 
ay emiocntdomainofat,r or tb, right o r u m p m ~  uc of ailor w p m  ~ranyumim.  mthr 
mure ofthe bar or any obcr mowable Pm- btercsed hm to perform and 
abarmc any sgrcemsot or oovooaof. ~ h r ! h n  * ~ p n s s d  or implied, n any duty, liabilify or 
nhli".linn Uat a c k s  out of ar tbnt i& related lo 16u Company USF A g m m c n  or nay other 



~ 0 ~ 1 4  ~ndan~amOYmiba!may kmqulululddo beadinto ~ ~ c ~ t e ~ u o d ~ l l b e t l m ~ ~ q u i ~ i d  
brmdnanduodcranyrucb TarCdfirsk. 

SEIXTON3W. @nerd Obli@Uoo of Company to Make Lnse Paymrrnh; 
PldEe ofRelmburSrm<nt Collshnl; Company Pledge Aprermmr 

I the or SReO horn tbe h c u d b  =ow hjeru; 
and 

cia t b ~ c o ~ r n ' ~ ~ ~ n r ~ ~ ~ ~ ~ n d  

u p n  d E  h r r ~ e ' s  mr ip l  lromibc r m a n  or- invoice morrfomin aroorhrr d* thct- 
of the Bond Rcrolution, xarmsblc cnnprurntim for dl ~ n i c u  rrodrrrd by tbr TW~, 
pvra-l to ibe Bond Resointion, all rc*onabls apinrrr dam* co-l Lu and olbm 
aiabunmeotl amlurnns laorr orhe ~ w t a s . a  alomw, askc. and r m p ~ o y ~ ~ )  in- I. L ~ C  

pcrf-w or i s  powers and dulcu uod"thc Baad Ruolutim, 2nd roy nb.r rldmioi.rrnrve 
E x p e ~  ... 

(c) The k-sbdl  immadi8mIy p7 to Ib~b TTVV, v VV Addrtiiiil LLL 
~=mcnt, mxmt N, due pamat the wnduc urn in aaohm uilb 
Sation ,007 bnmE 

(dl Tbr Lnree rball LrnediatcIy p Y  W IbIb TW". uanAddj6md I I I  
~rymem, tbr P I Y E ~ D  option piire in aaardaocc wiffi ~axfon 701 b m f ,  ~ i l ~ ~ l l n ~  ib* 
4 i O ~ d ~ d a m p t i o D o f 8 S ~ e l o f B o n ~  indudinnIbeSCtica2011 Bond% 

(el mc Lc.*rs rball immdaVIy Pay lo tbe 1m.g ar an Addilimd Lie 
Pnmmf tbe Mandatov Pvrsbnse Rice in w r o b r r  witb section 702 hxof ~ n ~ t i ~ ~  ibr 
e c e i c i c ~  m o k  mandmry p m r o i  o i r  saiw afBan&, mc,xang L scnu rnll 
Bond*. 

;I The I r . s . 8 - 3 .  n d r r a l c - l  il-Fl)llltnl 1 r S l . l 0 l C ~ p l ) l h b i ~ I 1 1 1  
8h:n c:cr:lmcrn:. - -.~Y(II. ~ z y s x * r  ~ o : , ~ l ~ . . , ~ ~ r b .  K ~ ~ : ~ : ~ I :  I P . . , ~ ~ ~ ~ ,  , 
U1:c- 15. 2013. lu dews' !  hr ,k Jnr.rr m Ur Tor:) Si7 .n )  b n. 2 crrsr, L-: C a) 
SrnllC, rllllK.,.l.m.:L 

W ad* of 6 s  mmwnhb an- pmdurod 
tbemfmm undcr fbs Power Rvrbars Ammmmt to fbc mped- S I ~ ~ C S  
2011 LmaIUniViundotbemprE6urLosalUnii L t c r a r e A ~ m ~ ~ t s . ~  

B) I b n t M r ~ r b . . t b o r i p a f w d d l i " l i r t b i b C ~ t y S S N n ~  
Agrromen5 ifany, in accordance wilb ib. pm\rrionr o f s ~ ~ i i o n  5.07 a m *  m n d  
RC*IId... wboxumn ib. REimbunmmt courre, rw, k snipod and 
~ k d g c d ~ t b e ~ u r o r t o l h c c o u o t y a n d c b ~ ~ o u n t y ~ ~ ~ y ~ o n ~  ifmy,in 
arcordance witb tbc tnnu orthe county ~vnnnty~grrrmmt =;b ~ounv 
S M t y  AgmmmL espenivrly, arlowhicb tmns the ~ a r o r b e n b y ~ ~ ~ ~ n m  
Lbat tbr ripam of me Coun?. and tbr C-9 Security Providn to ibe 
Re~bun~mentColl=~mlsbnnnnadrrnrly a m n a y o f t b ~ ~ ~ ~ ~ l :  

(A) ur and rdoymcf or ibr Ranrvabli EnnCi 
P r n j ~ &  

fnrU~awrpriortoIbc~kofaE~.tof~cf~ulfc~uedbytbtb~rxc,it~i~~ 
b q X s %  lOlZnl of the W'B~.FI Ibnt a y  NSb arrignmanf and pledge of tbs 
ROmbmemmt Collawml h on17 lo p k r i  ibc County andidir fbc C m t y  
S M t y  Rovldn to fbc atant nny S U E h  RanewabI~ EOw R o w  lo-tci 
P W  hal l  not have bran zlmburrd for funb. expanded uodo Ulc R a w  
Do-air dur to ibs ~ c u e e ' *  or i n n n i m  undo ibr mgrnm 
D-an* and it king the hutbn exwas i n ~ t  ofme p&cfi.r thPf any a n  u 
6Wb m d d s  f la i .8  6mm any m h  E~$vmtof Defavll c a w 6  by ibr k r s  M 
ziffiia aebc~ar.e'~momltopr-tbyrompl~wwitb t b c e r n o ~ l b v , ~ d ~ u  



( j  Iman an 6vmi of h<*d' iiiLudl'i% an 'i%'i%'i% a. 'i% 

irsu~t Ianvrr to& (8 LWF Paymcnl. om tims andin full, tbs 
-s.a"gsutoibcLwodPIopaymn~brLImdmdmddio~.o~rcurUltbc 

bcmf, rod tbr coaty rod tbe cocoty Sccutify Pmuidrr, if any, ma7 
=dka dl oflbc Reimbunmml Collateral in accordnocr wifb 6" 
umu of ,be= r r w t i v r  Counly GuaTfy Apmmmt and m t y  SD""fy 
hgmmrnL if ~d ad avp~iiabl+ ~ h ~ c b  ~ o o o m ~ r  b n e m  romprkios tbe 
wunbunbrmsot Collakml hadbrm~x)rruiaulyaMllablclotbe~,andWO"ld 

b suai~nbie, ahodd any € v a t  ~ f ~ r & u l t o n r r a s w  orbc 

P8ymmb dnc and d o g  Sam tbc kssre. and iioot fully appllr4 agfmttbn 
ncrt due pn,jprl  ad^^ of na.ic ~ e a s  Paymms due rod oving fmm tbc 
L,,,,, sod if 3,;" not iuny *VP,ppli~d or if rdmrion.1 io.mt r-sa nx oo 
dcporif h , b e  Aped Account, sgaimt ib. next du. fum htocst Panion, and 
,be, wipd ponioe ~ r e ~ i ~  k ~ c  pDymma tb61 fuuy ~ p p l i c  T ~ C  Lcrror 
sad! EsYII ~ ~ c T ~ B I , ~ Y ~ w ~  to the umn ofthc Bond Rcsolulioo,to notify 
tbr Cornpaw in wainp (vitb r mpy to hc Lured, MUlin tcn (10) B-ess 
Dry8 nRcr & Ba<r h Po-, Da*, d (bs amant of S u b  hkVVf 
..mi,, ma,, nuailable to ibc cornpny a. of +he n a ,  Bari. w. P a p m t  

(a) IbisCompooy Ume A g n ~ r o f f b b l l b  andmdi i i i i I feFf  W i t b N p m  

~1 tbc~rslrdbpw (ar 'b l rarm'7  ~ m e n c i ~ p o n f f i e & ~ o f a u ~ n i u t i o n ,  aerutioo, 
anam66660nnnd dcUyun nPIbr Sn:sn:sn: ZaLI Boa& UtdAll tltlaoCE, aoCEaoCEs athn UW, thc 
~ ~ ~ b , ~ E ~ ~ ~ P r ~ e c ~ c o m p ~ r o t o f t b c L r Y I d P m ~ m , a n d c n n & d ~ g ~ t i l ~ ~ m n m n d  rn 

,ponac occunme. o r a e  rustoftbe foll0ogole"e.m: 



- 
.i 

~ t p o d s i o i o v f s ~ ~ m  1103bcm9,toffirrncorpcrrmncdvod~tkil 
nPptirrbBhw. 

@I Noiulilbamdmng ibc rotegoing, tblr Compoy ,.we @"rncnt 3b,l be 
iilcmct m t i ~ a ~ ~ f f i e o b ~ i g a t i o n ~ n r a t ~ d  hnwd. ,  bars ben fulfin~d. 

(0) Nowitbtan&nstbr fmmgoiig qtemumu666 by Y Y Y  O f f l a l a  (a](ii] 
nbovc *all nor ",,el or tcmiioa," ibc Lcara's uooooditi0n.l p*ymen, 0Migtiolu b.rnuod"& 
imludbg Slbion. 302 and309 berrot 

SEaONIO3. NetLem. 

$3, 7>: I.%...: 8n.C- !. I,! 1.- ,.?L.C VX,""C".\ :, 0: "" 8 ,  * c  LC*:: mc 
obl E" 10"OrC: L:s.m ,021, Le>r I'3yl.n,,.h.l.Dl,,i, .IC an: Lnro:d.l,on:l u d r h l l l  : 
ru ..>y br ,c,:.3.r.i. r..,.::., 1: *.n .; au.*:r ,or :, .rr.o.. -;l.lap. v.,no,, 
' . m x  >n.,otn, &texmn shec,3.t81L :.u.t, ' c :r . ss~JcL, , :  . r ,xtLeto,an,  
,.I, an, li3ia;c 72 <-  . t . - !o -n .n i .  lr 'nlr, ,".  r..,,.nll,,n u: Id,": or .-y IU-.,- OC my 
p>.w: 

ARTlCLE V 

CONSTRUCTlON OF PROJECTi CARE AN73 USE; DMWPROCEDmES 

SECIIONSOI. ~ u i p o r ~ r o j e r t .  

SECTION IM. ~ e f a u l t  b ~onmc#or.,~elfarmaor. 



1, oE .vEnl w1 tb. L~~~ is to mmpb s t h  its w u i m m f  
. . . ;.. .* .... b * o w ~ , f ~ o r i  

n, us., ,,, tbat tbc ~ e s r ~ s  sbai~, nr iu own a-, bare ibc ti& U, 
jmm*,, ,,, hajrn or to m~ ,-a .maom m d k a e o s .  and iimpmwmm 
birrto m ~ l l ~  L~SIS.. judmrot m: nISruan 10 ensue 6 to perform iu ob~igatioor vnda 
air many kur ~ ~ ~ m e l  wilbout mnrdauy lympifioiring Ulr Raicn ormtefially e b a n b l  
ar auiS ~ i t b .  ~ a j ~ n ~ o ~ t h ~   PI^^ and ~ ~ ~ i l i ~ ~ t i o ~ s ;  pm~idr4 howmi, ffiatnonr orlbr 
i m r g o m g , ~ u ~ ~ w w ~ 6 6 ~ ~ + o r c ~ ~ ~ ~ ~ ~ ~ ~ v a o d r ~ r ~ ~ ~ o t h a  
than ib- # " ~ l ~ d  dcr the proulrion. af appsiablc law With n*Wd u, a a ~  rush 
d&tiom (only) to fir ~ m j e r  io ncmhce  via ibc provirions 01 lbl3 S d o n  505. rvsb 
ddjtiom shall for pum-s of Vlir Company USE Awemcnf be dccmcdto be rod rcmfn 
ulc oftbc Laser and abaU ooi bcramc of Ulc P*I". and any such ilrm may be 

move& or danggd by ~ l +  ~ u w e  vpon or befom ibcknninatioo of tbia Company 
L,,A,,,, prOr.uib& beucvcr, that r u b  remo-I, d=dm o r r h m s  sballaof damage 
?oe WEE, if any suck damape shall ( X q  Lbc LIIIIr &dl ICp" IbC IUnC B1 lb 6111" -6, 

(,) wah resp, uo tb. ~ l o ~ b k  ~nngj m+'a or n + thc*thcf 
linnnsrdundrr tbu a m p y  Irarc AgecmcnG thr LIrrEC abnil, at h and mlc eXpsosC, 

,.i.h., Dm.me d k a p  su,ch ~mjools or any pntlon tbrmf, m tbc rmc may b, in 8md 
-i W~rliq Odnand rondltio~ md homtlmr to limc m a ~ c  all maimis, r c ~ l a ~ m m *  

mpm,or&ncccuary,Q & ~bPmjjjjjjyppddddbbbbbrjj~~b bbbdi66. me 
,q,jm,s u, -~pni, krm the c s p l a  lmpnpmvomm ~mjccb m godworbg  odn *all 
r rmavl~ ibtbcawnenthmo~, ibcA~pl icnbleS~~2011 L d U d u  

(b) mi LIsec hat ibe Leasor and the Ap$pplirnblr S d u  2011 Loo1 
"nil ahall have th. nebl (but tbr abii8ation) to tbc prrlrjra at rearonable l imca 
an, wm xoanblc ootirF io nmonrblc maMIr =h"e a e  ~ c w s b l s  Enem ~ m j c o ~  or a 

adoa am.i @ae sarc maybe. is loracdm odcrtoin.p=rttbsmc foitbepvmme of 
,d, ~ l ~ , i ~ b  R C ~ W ~ I C  EVW h l o ~  arc b c i n g ~ m ~ l y  msim*ined. emamsd mdk~pf  
in gmd ,~palr and cmdl6m The LIIIF~ habhab habgrrgrrgrr btM LLLLL L t h %  AppIiiibLL SmSm 
2011 LDrslUnitaball bsrr suob ngbb ofnmcv tosub Rcnraable E o W P r o j r N  m maybe 
rrmonobb occorswto came ibo wpm mimtenmoo, prcsmtioo and kc~ping h good ., neneuablc sozw ~ m j ~ s u  in %as cvot of r rnilw by ibr Lemc to p o r i m  i* 

-....--, 
*sauoorl~e)ohmoc 

SECTION 510. S~brnisriom ~ f D r % w ;  Prxrdumr; Aeerpt.ocr CeMcatrs. 

(,) A& ,,,. b , nqY'.d '01 ". R a j a  uodn tbi. campy LIav 
A - ~ G  the .ball prspre nnd aacmblc Ulr Drav Papsn (as &fined blow) and 
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A m c ~ n r r  CeriSrat~ bar bcem filed 

x:..rll.-..x u 'h tr I:m tcl:ol i J. Ilo-1 %:.,'.ton, md o l  . c  i.ul l o l l  Li:md 
A S C ~ : :  A roc --: scns, LXAI o n o r  8 ,  U ~ : ~ ~ . Z  14.2012, L~c.s:o::: .r 
>>>Le:bIc ,cxcb> : A t s  -.s 3 Fwc-taCW.:.~t ha-dec, tm.b ##a& ,>- lkr 8hcHo:~ X w  .b ." 
U.r T.L.w 111111 '-d,l:i ul, Inca rmnn :8 om. ,IrP>c : i-: Pcolcn br:d r. L., I h- 12 t 

~ < n i ~ . s  o<m ,*I om;..: rue .\.honty. s ~ ~ ~ ~ i ~ . , ~ . - :  nlOL1, _,., ,i 
ic;. *,.50>,, ,r,rI:r"~:dR:~.'.l.nn 



SECTIONSIL SitrYhitS. 

n. kor r b a ~  uisit the ~ ~ j . n  at 1.m qummly U. monitor tbr arquisiUan, 
..x& ,mmwt ioioaadim~~~lthcmoi~~bytbcIruEenodlonodllhcCoo-~~~ 
Ib. c a r  may be. 

SECTIONSIS, Comtrurtioo MaolSIT 

~ ~ ~ ~ ~ ; a i ~ ~  rkbirtypdicy. 

SECTIO~607. o ~ ~ ~ ~ I ~ ~ ~ ~ . ~ ~ ~  ~ ~ ~ ~ l r e r n r n h  for AII m%urnore. 

~ f ~ ~ u i r i d  by s m  jaw the rbsli pm- and msi~min OT muse to b. pm-d 
,d moinfaii+& thmugboutib.~.rm ~ f t h i ~  company o caw ~gnrmgnrm1, w n ~ m ' s  cnwnradon 
hmnor -"ning dl O C L Z S ~ ~ . ,  and iu cmmcrora. e m p ~ o y a  on. in, nenr or abovt tbr 
Roj -*,= 4," ponvc, t,rb"U rvmisbfotbcLCyoldCnidTP*t mdmCMSsnehEO-BC. TO 

I ~ F  ibc L~~ B ~ O C Y ~ D ~  moidlidng rwh i-cr, such cwmge m y ,  st the 
qtiii of ihc -, br Q m a  tbmu* a a.1r-inauranir progal- tbnf is e.tab1i.h.d and F*,, , .onfaety vnlb all aQphable S.tr lam TO ibc utraf that aq olbn mtiv h 
pmsviing or mainaiming s e b  m m a ,  ~vcb iorwm~s ~ b a u  b providcduoda a wliv WnIM 
byanimmssEo mpmyaw~ ' d ~ t b ~ S ~ t ~ ~ ~ m i ~ m u m ~ o ~ f o f S I P O o . O W  fords-* 

.6%- 



Id) Upon h e  tnmiatiom of ibr Powi Pursbm Agccmrot ibc psdrr 
acboulcdsr that ( 0  tbc Comwy and mch Serica 2011 Llxal Unii shall bavchim 00) dmp 
Gom my meb trrmdation to ncaotie* n fair market value p m b m  pnw in 6. RIorwsblo 
Enew Raion buclwcd tor nny aueb AppEuble Saicr 2011 Local Unit aod 00 to the enat 
lbo C o m p w  md my 8w.b Applicabl~ S d c x  201 l Local Unit can n- lo any such fair d b  
v ~ l u r ~ p r i r ~ I O r ~ d R R R R b ~ e E E E g ) . P m j ~ ~ ,  i b i p d ~ n c I m o w I d g r ~ l ~ r ~ &  
titlemdimt~~IlimmdUI~1bRmR~bI1EEE6YP~jaetmy be b l d  by & + L u r e  (oanyauib 



A,,, ib.L.uorortbc~ppli~abie sctios2o11 w d u n i ~ a r n a y ,  bulaullnothobligaVd 
to & ~~b es may h ncFlsesr/ to svrb iailw, incldng ibr advanrrmnot of 
mbnsy, m d a r  ~c~~~ o b ~ ~ s d  to mcb d v u r s  on dcmmd to tbc Lrvor n 
& ~g~~iia~csmra ~ o i l  m a l ~ n i u , r r t b s c e  mrybr, asilddlliooal L-= Paymenuvilb 
im-t.libr~mdue~toiramibcdatcofibc adumretotbc&tsofrr~symenl 

S E C T I O N ~ I ~ .  NO ~ ~ ~ d ~ o r ~ n ~ ~ ~ o c c ;  ~ o r m o f ~ o l i e i u .  

(,) w b  ,ji, . r i ~ r e  ~aiainrd pmwt to trrquircd by Ib is  Anlclc 
w sboll pmvldF wt d i  ~~t pmccd. lbomoda ibdl bs payabl~ (i) via xsw* to 
Rm-hlc znW misu, ib. ~~~~~i~~ drporit ma &c T u t e  io the Pmierr Fun4 the 
wmu. ~ v n d  or o ~ c r  ~ u n d  A- =dm ibc sond ~n~n116on. in aw c~ca* ca 
dirm.d by L ~ C  L-~ ,  hut s, loog a. tbc MCC ha. nor c r u d  m nvcnt or D c W t  
bnrvndF in =biib )hem rw I W ~  ~ c t  ~mocd. shall h prpble to ibc Lwor. with r = P a  . a. ~ ~ ~ i ~ l  wpvnnan to ibe npplirnblc Sda 2011 Local U ~ l t ,  or 8, th* 
amaim, u, ibe T~~~ lor hpo3it m ibs ~~j~~ Pvod, ar o k i  Fund n Acmvot nodm fie 
~ ~ ~ d ~ ~ ~ ~ l ~ t j ~ ~  or(iii)if n o t & s r ~ b ~ ~ ~ t o P m j ~ c t o r o U u ~ . p ~ ~ ~ b I ~ t o t b t b ~ m ~ ~  
6. u..~.. ajrr;tios to la. rate. foi deasii  in ihc ~ r o j e n  ~ u n 4  a= ~ l v e m w  Fund. orafficr 
~ ~ d ~ ~ i \ ~ o u o t ~ b r  tbr ~ond~cmlut ion .  

a) tout sbnlt pay or to he ~ d d  vhno dnc tbr pmt- in all ;..-., ,ii,i,, by tbir comprny LIWC A ~ e m c n ~ . a o d  ?all ~ m m ~ t l y  furnish or 
w t o ~ ~ ~ d s ~ ~ r i a r a n d i b i ~ ~ i i a 2 0 1 1  ~ o s n l ~ n ~ u ~ d n o ~ o f s v c h p a y m r n u .  

poliFir. pmvld. h a t  ihr ~ ~ l i ~ ~ b l ~  scrin 2011 Locd uniu nod tbe Lassor shdl 
be svrn iru am a i m  00) days. notice 01 encb upkation, my lnvodod raocdlation md 
on7<nyinunadrdunion eoxmm pmridd a m b y .  

~na~~~~A~~licnbl~Sdu101I~Uni~~mtbcA~Ib1b~tYtYbbIIh 
rrpouib~r for ar avmiimry i u v r a o ~ s  hemin rmuix4 md absU I fully pro,& * 
,c,a.p~pnoton n m v w t o f a v d i n s m c r  m a y  adjumm~rampmmise orwnl-lor 
rnYlos a p d t o b y t b s  Applicable Strim2011 L ~ r a l U m u  n'$F An%W.u'br - C m Y  

ARIICLEVII 

OPTION TO PURC-B: PREPAYDtENT OF LEASE PAYMENTS 

SECTION 701. prcpnymrnt and Wlrbese Option; Purrhue Opfion 

~-, 
Inswnniccouniul1: 

ma w,auuan<r p m p m  sbali bclude an ac~arially rowd shim 
,sncm b d  orwhir beach ~ l i i o l l n e d  cln(m1bsl1 h p i d :  ~ b o  n d c q w  of rarhrvrb iund 
,bU bc ~ ~ l ~ t e d  on an aunu &is by ao b d c F n d e l  In-m Coorultant; and W 
&.f.& ,,? aeK.iorior c b i i i i i  hd ,hhII bb b d i i d i i  i i * e  vi* IbIb 
~iommcoaaumof.oi.~dnotLnaurao..ConN1mC 

(d) ns scK.oruma claim fund &all bs held i i  i i ipPPP UY(t fud bY m 
iod+anmM.wM~h!nd&*n,~~mY alvrb(bcT~~~- 'mgu~huodcuodc Ihc 
Bomdlllrolutim: 

I- nr Ie~~.bmorc p,Ogram rm! ramply in even panlrdu wiib ail 



ARIlCLEVlll 

D A M E  DESmUCIIONAN3 CONDEMNATION; USE OE NET PROCEEDS 

SECnON801. Drmlgr,DulNIdonmdCoodrmnati~rn. 

,a, r :rz  U I  -pp::.:t,m ~ f * r  \:: p:o:wo I, vc ,,unn;, *r s mih ," Cr.,,oo. 
a9: 1 > I  .: RO',b) y, rbnr. ;lxr,y 4.1 -8 l c  lru: , , cnnpru  >r  U , l  .r!,, -$:.Ule 
P - O J ~ C J ~  r o w  a:&rx>rn t h .  hi,. r:-r:ahall xelipr, ..I y I V W . ~ C ~ S U  I:,~,I,.~IC~ 
uno1~#105 J ~ e N e l  yl)i:*. m i  i<bj : L U O ? O ~ ~ ?  ~ . : h  I D X ~  :-neb o l h e  Nli Pc:ced(U1e 
LC- ahrll .n*e -8, palncno p l u t  :oar  ~:oa.-to-s or t i , ,  s .r~rn X'IXI. &hr L~L.: 
h111 00: br nt ,I:J .o ul, ir n5rrr.-r.-r i:t:3r i-on r2c I..<--, n: &,I. the krrr bc 
c:L!lmtOU> <c"t# .&am. ~ . ~ ~ ~ L : ? s c P 2 ~ m = U d - e  . . t r e ~ - . 2 ~ ~  ~ 3 t h  !~'.p:am:k~ ROJ*.?%, 

,a, In uro1.,,:r. "l*. ih: 8:- i.-<or, n u !  C b  rs:n, ,-r. L:*r: ah. I _(I,I,,": Ul b 
'> 10'W i, pi, IhC LrlX P:,.nr-r 'I.< h ~ i i ~ l r . .  u9co.t U,.>",,?L<! (2, he Lrr.rr .i.>ll 
""..'C mu 27.0 to A,: no ."*" or, l.7.07 u.i Dm: lo ,he Jll..rN i?,.ra(r, 
sub i l l  ,n,I,,mr ,,1:ame :IcII,,av'l, rr:.u,\: 

(.I In lh* ""mt ormy &"Lag% &drVU~~ti1111,11011ddddtiOn. Wdng or 0Ib" ""Ib, tba, 
corntima a rwocatioo or dr-d avom~ton under s e d m  3.7 or ray ~ a a i  uoit U I C M ~  
ABcnnrnt vilb m r s *  u, a Prnjcct w i r i n g  parmsnt of ffir mouns act forth m SIEtioo 
37(r)(ir) of rwh Local Unit Liccmc AprmmL upon mrlpt ofsvrb mowi  this Compny 
Lea0  A S n n e l  8nd tbe obligatiolu of llsscc ib . rnd<i  %& rupee, or and role,> dtb 
mprn to such Plolcc~ &all i-nrte ~ n d  title hel l to sbrn ven h L ~ ~ C C .  such cum, 
bnvs oa cucrt on Me Lcu~cu~~cu ohligstioor lo mnlhrue LCUO & 811 Lcarr ~aymsn* m dm, in 
full. 

SECTLON802. In3umdmqoiNetPloc.rdr 

1f the N L ~  M srr imumtiror m w in rull mc =or< orroy = ~ i r ,  mtaatioo. 
masradon or impmvrmsnt miaths to lac ROjeCt, 8. SO damaged or b h .  ibe LIIIFI *.I, 
riffirr. 



SECIIONIO3. CoopermtianofUSSOr. 

n, us,, rind t~b. ~ ~ ~ ~ p p l i ~ a u ~  stria 2011 ~ a c d  uoit rbru cmpsrntr fuin wilb ffis 
-I(, rttb~so~sooztnod.rpcau offfir ~e , rce , in  l ibg sn~prmrofbrr-tbraprnto my 
hots ~ . ~ e ~  r-~tira dosmkd in scnioo 801 b e d r o d  in tbs pmxcmtion 
ordrr- orrorpmr~veorpdiogroodmation~~dingwitbrrrp=lstbcRoj~ , ,, tb.,~~r. h no svmf ,bd tbc ~ ~ u m  or ibc ~upli iablc S m a  2011 wed Uolt 
v~,u&~y ,,I,,~ -wto the u ( ~ l & a S  aoy p r a r d n g  ariaingout oT sny ins-= 
rlaimornnyprorpbirc orpmding mndomoatiumpmcdingwithrap~totboPmJcNoraoy 
pmffinsof,%60uttbcprioruimnooos.otoftbcLcsa=. 

SECTIONSM. Coodrmnatio.ofOfb.rPmp~rt),OundbyLnrer 

,,,,,,aha,, k entitled lo  a. N" I l l C &  ceoby mndcmortion a* orpntioo 
t b m f  -de Tor !be &r""dm of. damage lo or taLing of ia pmp* not ~ l t l ~ d d  in 6. 
RojCrL 

m,mU( 

ASSIGNMENT', SUBLEMLNG, MORTGAGINDAM) SELLING 

SECTIONPOI. NSlgnmenfbYUnor 

ARTICLE X 

E-S OF DEFAUL'Ii ReMEDI6S 

SECTION IWI. Ermb ofOcfnult 

[a) AnE"mlofDcT.ulib.mddmddtb(b(b(b(b(b(bfrw~~c~rmmc 
r~Iin~ngsv<~% 



("1 Tbcolu"o~ofano~"or&drdrdrdrppiiimgSSsSi"iii~ 
lac L a d  Pmptm or for roy pan ffirmf or for ibo rcvcnuer thmof with or 
without *r CDnsrotorruluieremu or,h.Lcu... aodl".h order or decicc *a,, 
oat bo vs.r*d, discbaiaod or~tayodwithin ninety (90) drp ann ibr dny of$"& 
am. 

(b) u p n t h ~ a r v o c n s ~  oran f i w t o f  ~efauitundnlbia sa ion  1001 ibr 
~ l w ~ e a m & t  a vnnmnotiu, in~~udi~go~omon~smn~,orsvrb ~ v o l t o r ~ ~ ~ s u l t t d t b ~  
 eno or, thc b s r s  sod thc scna 2011 ~ae.1 uniu witbin thim (10) by. o~ ibc T~~~~~ 
hOWld8*dgeibcreOl 

(9) UWO tha m n E E  DCm E Y I I  atDCI8YII YOdn this Sedoo 1001. a11 
obligation8 of tbc Lrum undn *is Campmy LIrrc A p m r o t  shall remain in run imcc and 
cr.Ct. 

SECTIONIOO2. Remedin. 

(1  With ar wilbour trmimt.g this ComDnoy Leu* 
A W ~ F " , .  *e pmmsim of fb. Rcnrw*le EorW MjEN, the s m e ,  aod 
roy 0tb"pPdolban orlbe LIUd Pmpmy, and ar lvdr  thr LlsJcc irom u g  iq 
pmrid~d, howrva, that if tbm company b c  ~ p o n c n t  ba. not kn 
terminated, ibe h o r  ihdl nmm ponruion of same to ibe irrrer when thr 
Event of ~chduif ha. hm md.  aod pm,rondcd, funb i ,  lbar ibc LFIII. 
rmlfnue to bc mranriblr for the L- Payma* dus bmundn dvling tbe 
~ ~ m r . & r o f t h c l a T c n  

0 0  Wllb or wiffiar, trrmioa6ng tbis compaoy Luc 
Agmernrnt, u c  p u r u i o n  or*= Ren-blc E."W Pmjrsu. Ulc SREQ rod 
r o ~  ~ f h n  ponioo orlbo h d  Row*, md scU, ka.s or sub1ra.s i t  in-t 
Ibirain armyputlbcrror~~themoc 

Fii) Wi!h or with", utminatiog ib* "4-y LC-C 
Agrrmrs akc porsosslm of ffir Rmrulrble Enem M j r ~ ,  thr SREC~, =d 
aoYnberpor6onorlhr Le~dhoW*.andappiymypo"anoiaamr,orofth. 

-81. 

,\I P.k uL&,:\c, 3:. <- 3,  b.* c ,  " CC.CY m y  "pFx 
"(X.~. ., I: *ri w r ,  rollrrl k ,?\re Ply,,;",, ur.. 3.: .n; D.,C,h- .o 
be.Xnc6.: he7c":dc: %S '1 ZC.?<.? \be k O , C >  r .. enrocc *.,ar:,a,.c :>: 
' b m r o . :  oi u, .big,:,: .gmnr.,l rr irn.,ull .r*,. L-Y c*, L'. 
Onp;:, I r - S c A g h r  -nr 

SECTION IOD3. Reinsutrmml 

SECTION IML No AdditionaIWzher InpIIed by000 WWIIII. 

SECTION 1006. Agrremmtto Pay Attorneys,Eeea 2nd E x ~ r o . u  

In Ihs m:r. . i : r p u y  I ,  l i r  C J n p )  L:ar A y r c r m I  QD.? l r l iv l l  rnJ.: r y  oj 
C r  p:ri:,.m, he:-, c* .re nmd..rJlvs pmy riw,., *,,PI,) s lo7r) l .r  in- o;., 
*A*%.. r,: i: il1-r-l~: a:.>>..,, u- Ibr mlorrm.::. ~ ~ : r o ~ ~ n r r : ~  rr r b u n - : r  ocm, 
obl p, ton o i  ig-m om8 Ulr FLii nlllle llCldllUn6 ran) L : r J  r r ruvd  the rehr:lcg pan) 

k 8r ,SI:I, - dcmao b.=r.~. :oa.cc<aL t8,8pcy *= r:3,uo3bi: CCC. oz 
sue: ,,lomr,<mdr.:lalh" c.pmr.., ra ?.ll-r.! b, L.. .o:dead..r. nlm ---, 

SECTION ,007. Latr Cba'gcr, 

ARTICLE XI 

r \ D r m r n s m m ~ ~ o v ~ s ~ o ~ s  

SECIIONIIOI. Notirrr. 

Wilhacopytm S-hmB.Pe8rlman.Oq. 
Inslatno, Pear- wyrX& & TTy111,LLC 
6M) Pmippaoy Road, Suite 104 
Pnrsi~~aoy.Nnvlenni 07054 



w i t b a m w w  Inme F. ~ N Y ,  EYI. 
NuonPeabdy, LLP 
10IISummnStcd 
Buatoo.MA0211O.Zlll 
E ~ ~ I :  j d u f i y ~ i r ~ ~ ~ m t a d ~ ~ e o m  

w,& a CODY lo: lorcphsamaa 
Odd w u n  
4170cnison Smn 
m g b l a o d ~ u r N l  O89M 
r n i L  ,osrphum~ti@8ab.la.,wiiii.ii 

In tbc went pm,mujrjm ortbis comW h ~ ~ e n n e n t  shall br held invalid or 
Waofoxnabl. byanyEvm o i r a m ~ t m r j ~ i n i o n . s u c b  boldingrhaunarinvalidatcarrendor 
oo.nfm."blcmy olhnpmlsionherrm 
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SECTION 1106. LesrorandLluer OfSEl" 

and in uo ~ C S O ~ ,  lllmi d ~ ~ n b c  6 s  or lnsmt of any pmvisions or wt iona  oitbir 
ampany Lnuc ABrr'rncof 

SECITON 110% Compnny LIZ.. AgmCment is Od8i"d. 

io;tcd. 

SECTION LII1. Time hof  BeEsSn* ,  

(c) To tbe axtent Bonds are OvMnnding ot tbc time .f my nmcndrnrot 
a q ~ l o m n t o r  mdifiratioo ~ f t h i r  Commy Le- ApcrnmC any r u ~ b ~ m p ~ r d  amcndmrm< 
8wp1ppl.mmtormodifiwtios in ruhubrmtidiy fi.d farm, *all& &~vered by tbc LUSDI al-t 
6-(I5>~%iad~-otib~LEtY6msthE T N I ~ F ~  rod cn~hRa~ogAgcoCytbafaf ruch 
tun. is m6og any Bonds ml"rstbis pri.ion II w i d b y  any rueb Railng Ageow and 
t h c ~ , m c :  momuo.noau6 mcndmcaq m.~mntamoaiaea i ion  shsllbaotercdintoby 
,be ~8nicx uolas lbon shbli be bebe d m  ndffffff off t b  mBog afrvcb Bonds. Wbrir (b- &dl 
br affcd m tbs m h g  V ~ S U C ~  B o o 6  s fianl copy of my rvEb auibonzd, 
awstd md dcfiuuud -dnm ~ u ~ ~ i ~ r n e m  or modification ot  ffiis a m p w  Leae 
Amtmmt sbdl b. pomplly ddclivondio tach SuihRaflog AgCnVaod ibe TNItFe. 

SECTION 1104 Further MrunncumdCorc~f i f i f i I IMMMMB 

SECTION ,105. *ppli".blr Law. 

Wi, Compaoy L r m  A p e m m t  otaball bc goremdbyandconmudin  acc0rdmc~UOtb 
(be lswa oflbo SUUI. 

N o c o v m t  o r a p n n e l ~ m a i o d i o i b i s  Comproy Leaw A m m e n t d r l l  bc domed 
m betbe eovmaotar agrremmtof soy p a n <  pastar f u m  omem, ascot or r m p i o ~ e  ortbc 
Le ,,a, 0, the Le3I.E. in bil indiuidu Capacity, and ncitbor tbi ornun, am* or 
omp~a~cUorlbc~uaorortbr~uwcoawomria~ a a v t l n g t b i r a m p a n y m r m m m r  
abrllb. li*lhlc wnonnily oo (bi, C ompany Lmr A m o r *  orb .  rubj.0, m loy-nal 
iiabilinor accounllbilit). bgreamnoraoy fmnwctionnanivityxla~~to lbisCompnny LIVE 
* m e m n h  

us, offhe -ac, rmininr or gmda hncio ia for wwr of mnrmimoc 

ooiy *dl bc d d  tn m a n  and inch,& tbi Mhcr gcododod Whcanel md odhmvcr 

ccpw LI- *grcgrcmEol,tb. Le31r aclnoclnoIdge rod rods= 
tbaf im a c M l o o  anddrl;ray of tbisCompaq Lc- Agrrrmmi aod (b>l(s DdormanvEof 
fir dm c o n ~ p l a t r d  by appw w m c n t ,  E O L U ~ N ~ ~ V ? Y ~ V  and commmial a* 
=thntba am prblis or gommtd a*. T~ the a v o ,  that in any jurudiomn, the ~ h a r  in 
mpct  of i ~ d f  or ill as=*, pmprtiel or revenue% shall be entillad to any m n m a  immunity 
~ m ~ n i t , G m ~ j M ~ & h n o t ~ n y ~ h a ~ ~ t p M M t o i u d V f  & o m - k f  
in aid ~oiorff~tion of&dgmmC Gom ocrutfan. or enfmremmt o f .  judgnmt n %m any 
.a" leg., M j"di".LpmCas orrrmcdy, mch pm h e b y .  UFePf mlb m v t  LO ~O"E$M 
*lnkd to this company ~ r ~ i l s e e r n m ~  (I) rrpsh aod urrv&lly a w r  ant a claim or 

ap-~y . ~ d  inrvombly wrdver, any nub immuoin to tbe mut aMt p ~ r m i n d  
b y * ~ b ~ a o r r ~ b j i a m t h c - ~ ~ o d ( i i ) e w ~ ~ ~ - I I y m i b l p i ~ n ~ o r  
any el.fo, tbE uruc o f w  P P ~ ~  m mmmtiii mtb  p e d ,  m wa:~" dols nm 

a a n y s e d ~ ~ ~ o l l  ~ o ~ ~ ~ i ~ t o n i m v o l n u e s t n ~ l l ~ h c d b y l a w  

I, ...I. -fant romtrvnioo .ftae R I O ~ ~ ~ ~ C  mew M~LMIS 001 unduly 
d r k y d  lo the went Ib., aoy P a m .  " tbia C o m w  m e  *grrrm..t *& Ibc approvd or 
ooo.$nt 0ranoa"puN to ~3 C n n p . n y L I B I F * ~ t  6. P W  ronaidenn8s"chrrqvut 
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IN WITNESS WIIEREOF,thfbc Lc&sor and ibe Lesre bav. clrb ~numdtbis Campaoy 
rear" a8remrotto be erirutrd in iu .MIC by is rrr&Xr.vc duly aulbonn*offir.r., a,, as or 
Ibc &* nnt atavcuriftm. 

TEE MORRIS C O U N l Y l D W R O V E M E N T  
A"THORm. .rLwor  

ISEALI 
BY: 

JaboBoononi,chnimm 
AlTEST: 

SUNLIGHT GENEPAL SUSSEX SOLAR, 
LLC 

By: SunlightCenmlCilpiW 
Mmrbmrof UC,ihM.".g.r 

STATE OR NE\YJERSEY ) 
) sr: 

COUNTY OFSUSSEX) 

STATE OF NEWJERSEY ) 
Is$.: 

COUNNOIISVSSEX) 

on - day or . 2011, berm me, a N o w  Pvbli~ in nod ior *.id 
County aod Sullc,pmonoUyappo~IobnBonnnni.lmow lomc(orpmvrdrom~on(bekis 
of sairfadory ddmrr)  ts bi ffir chairmvl of 6 s  ~utbority, that rxc~uted the effib 
iosrmmrot, md lmown toma to k fbr pnaon who "XCFvWd thcelbin im-nr a, &half .f 
sSidA"th*rity. 



EXIIIRIT.~.I 5.. ,n,:ia,  ~ c h ~ ~  I.- DIRC::UL~. I.-<.*Y ~ 2 1 ~ 1  r.! 
:r.? jm.:, > D l \  Lad UIIL ', b krriu.rCd D 

.:cordl-rr hi bb C lo ar C. lpr )  XP, slao ., *?h.., sees,>, .uChmew ,,A,, .,c ,LC, set, c:.>73, 

Morris cavoty Impravem.nf Avlboriw 
S- a p ~ n t c  pi inr i~d  m u n t  of 

County of Sursr Gurm~rdRm~blcEon~PmgnrnLe~cRoroucBan&,SI~n2011 
Fcdcrally T r b l O .  ooodItiig or 

I- S d c r  2OllABmda.and 
s- Smica2OliBNoL 

Series 2011 Lorsl Unit List afLocal Unitlhciiidel 

4. MiVLlMUDTPROmCTCOSTSFLNANCED BY THBSENES 2011 BONDS 

.me mi","", Pmjd CWU h m c d  by the Sdes 1011 Bonds is ibr M e m u m  Net 
n o d ~ u o ~ a ~ m j m c o r n m m t o r ~ ~ .  

EXHIBITA-I (conk1 

[Am& Appendix C lotbe CCQPY WPI 

EXHIBIT b lhont l  

~~t+acb~nidevIltolbr Compnn~RIPl 



EXHIBm.44 
NOTICE INFORDCATION WRSERIESlOlI LOO\LVNITS 

Morris Counly Impravemmt Aulhori* 
S a m c g a t c  pnnripd amam, of 

E o u n f y o I S w * O c W a n t  R ~ w ~ ~ ~ c E - R ~ ~ ~ L L L L R R R R R R  B o n q  Scdnlol I 
~ededyT~arsblr),co~iiI~gsE 

SSeririZOIIABo~ds,luld 
S S a i r r l O l i  BNofc 

~ ~ 

Ser ie s  2011 Loen1 Unit Distribution List 

Exnrnrra~-nq~ln~ 
BASIC LMSEPnYMeMSCA6DmE 

(PnYio65 month3 priortoSeIIe2011 Boodl) 



GXHIBIT B-I 

FORM OF REPACCEPIAWCE CERTIFICATE 

I tbc undnaisnrd a &ly a u t h o d  omccr ~ f s u n ~ i ~ h t  G~O-I  
s,, b o,nr, m c ,  *New lmwllmludllamilycompany~Ib."Cwp.ny'?,~ttothi 

rmfn "L- ~urib- AS-, ( s u c x  cwg ~ l n w a b i n  Eorrw P m v ,  
sctirs ~011)- d.td b. ~ r ~ ~ m n b n  I, 2011 (ihc "Compaq Llue Agrrrmmll) be+#- 
~ ~ r r n ~ o ~ f y ~ ~ ~ ~ ~ c r n s o t  ~ ~ t h o n l y ,  a~~caam(tb."AutbodM.sndtbeCom~n~.ar,i~rrrt 
and w;& rsllmcr a ibo Rlnwrble Eongy Prdlrm, or as a p p E ~ l e ,  W C ~ l " h  ho+l 
~ h k d  !hemo (ae ..,,,I Renrwbl. E n e ~ P r o l e r ~ " 3  bring dcvclopd fa. M. 

app!j.ab~s s.mes2011 ~ ~ ~ s i u ~ i r  (a" "ucenlai) (impiWizdfnm.our dclindm ihlr 
cminrst. s b a ~  brvs ~ ~ a t i v c  m r a i o s  asmbd to nub lnms in ihr Comproy Lcus 
Amrmeotl.DOmREBY CERT1ET as f i U U  

5. [choma one. u opplimblel 

B.1-l 

6. mlW ArcepmroCInifi~slcmryb arnnrd.nilmowlrd~rdsndan.epkd~ 
my numbnormun.maM, ofwh?rb m.ybc.rautd by onr or mom oiffir ruprnivc 
@u, .I; of ~ h i r b  ,bsu be for pum- as one ongloni and Ibau emtituls 
andbsb,,toncandklanr 

s"M.IGBT GENERAL SUSSEX S O W  
LLC 

~b trCm of tbl REP Accrpboce Cllfifi~.k 
are htreby ACKNOWLEDGED m d  
ACCEITED by tbc Lbemrsrtfortb bal*V.thi~ 

rsr lor. of ebb REP ArccP*nr* 
c.mcate is bereby ACKNOWLEDGED bY 
TAB MORRlS COUNTY LMPROVEMBNT 
nmoruntah-aryor ,20- .  

B ~ :  B ~ D S I \ L L  SERVICES GROW, INC-AS 
CONSIRUCIION MANAGER 



I, t b ~  vnbnigod , a duly r u t b o d  offirn otsvnlight oencisl 
Svru Solar, LLC, n New ,"my l M m d  li.bl,iiY campany ( 6 C  "Campmyl), pvnvro, to ,he 
tern of h a t  mulin"Lrssc Purrhaw Apcmrnt  ( S u e r  County R m d l c  Eongy P m w ,  
smrr  z o i ~ r d r t d u  or~rermb.r 1,2011 (~lr'comprny L I ~ ~ ~ A ~ ~ ~ ~ . ~ P J  i b ~  
MomlsCouow ImpunnrotAu~ority,aslasor lffis"AulhoriW?,andffisCompany, asicuce, 
and with rrfrrenir to !hr Cnpilal Impmoment PiojtN. or n. n~plimblr, any Completion 
RO~CFL n t s d  ffioeto (ae c n p l ! ~  ~mprovemrot ~ m j e c a 7  being dertlopd for 
r, as tae W I ~ ~ ~ I C  sctirr 2011 L-I uoit (6c"~r.nsor~~ ( w p i ~ m d ~ m  
nai delind m ib* Cmi51.m am, bavc t b c ~ p c r t i v o  mwninp asnikd  Lo svrb umr. in tbe 
company ~ g r r r ~ m t ) ,  DO HEREBY cmnw ar ~OIIOW: 

1 U) cba#n#o; Ui- L.rs.r ' r  rrr-mlc- ,f Ibr u;o,~Lcl~rt:t  h l a x ,  u 
cow=, Lrr,.i.,l.s Ulr.r;..,,:n.rl.;"d n;v: Llr:nror'su:r~~::ro.,.IIeI*IClp,,I 
,mplo~rm:~l I'l0l.n. id, .I, p.rpQ,e , ; I= : .>  ,I<,., I\C, 0: .re ccrnpr, Lrur 
Aswnml nnr Seaon 5 )2$3 la1 ##..CI o! U1e U l r j  RClo'.Lol k. :: IAI C>.*#;l 
lhc.>>:m::# PC. re s, n... 2.5 v,.. t>rn.:.,. <ouc">:'<c ,#d :o, ,m,,,,-. b" "CO, 

4. LCha.r.0"~ ru ~#plic.,blrI 

Lmis CIPAcscptancccmific~t~ h not the final AIEFP~MEF C c n i l i f ~ ~  ~ D I P W ~ S S O T S = ~ ~ O O  
5lOCr) oftbs Company Le- A p m r  md Sertlon 50213)ibJ ofm$ Bond Rlrolution, and 

8.2.1 

I U ~ ~ I  

[By: CONSTRUCTION W A G E R 1  

aioordmgiy, my rnoocys an &waitto ibc Projm~uod,  i r q ,  ineludmg imt=xzr rsmsnd car 
the [A1 Capital Imprormem Rojeru shaU r r m ~  on drporit im tbr Pmjmrvnd Tar Corm of 
oa.rPmjo*.] 

m i 8  cm A E E F P ~ ~ ~ ~  ccnificae i. m.1 ACCCPL(II(C CCIIISC~I. for waXI OI sedom 
510(r) ofthe CompaoyLen.~AgrrmmtandS1~ti~n5.~.02pJ(b)offficBoodR~Btim, rod* 
Company shall not bavc m u d  an Evmt ofDsi~vlr u n k  lhc Company Len." A ~ r n ~ i  n. of 
tbe date O f + h i l  CLP A r r r w c r  Cdf icaY,  nor hn. ibc C ~ m p ~ y  arud, a failed 10 a 4  to 8"Cb r 
mann"asw~"lbwifbtbcplls3oge orlim%.r"sc an bPlorDeraultvndtr tbr company LC- 
APrneol  Arrordmgih upon tbr Trunrr'r neipr of !his duly #"ffiaiZed, u c w d  and 
ddivmd CP AECIP~~OSS C e i n c a ~ .  ~ T I L ~ ~ C  my addition81 money$ on drpait  irn tbc Projrn 
F d ,  WitbDut hvtb" nuffiorkati~n, sbBl1 br Wnsfcmd by as Tuvs  to ib. Deb, S r n i i e  Fwd 
md applied as n d l ,  V1 tbc nut *"a Basic Lrase Prymmym owed by t b ~  company, in 
a~o~dan~Witbtb~trrrmoftb~BondRlroldonandtbeCompaoyL~oA~manrl 

SUNLIGBT GENEUL SUSSEX SOUR, 
LLC 

ATTEST; 

The form (only) or this CIP i lccep~ncr 
CeIGficnte 1, bereby ACKNOWLEDGED by 

MORRIS COUNTY LMPROVEDENT 
AUTEORmthb-dgof,2O-. 

[By: CONSTRUCnON MANAGER] 

I. ~ a ~ ~ i r e r r b y r r p u ~ s v d s v d ~ ~  sI bommoncys on dcpcai, in 
tbr R+eei Fund quai  1D tbF aamgatc Pmicct CorU f a  wblcb paymmt or * imbmbeot  i3 
bcbganugblby16ia~uiritiLILI 



lac comp=w f a  *mat of Cms cons1 ibc Prfj,rfj, pFnp~nI~ pDid hy (bc cs-Y lo 
for 

rmcoa] [ i n m d  in c o n n r ~ o o  ~ 8 t h  the fouoving ~ ~ v ~ l ~ ~ r n r r n t  cmme 
1: and 

(b) I- orwaia a m s t e  amovot rball br paylblr to. 

( P i m i  No'oq lmchb Nnms and Addrcsa of any Connarior nod tbc rpcilic Dcvclopmcnl 
Contract p m u o i  to which Lbl Rquirition is submiltdl 

2. (a) sub rub ~ ~ ~ t e d  in ~ a r d n ~ . ~  vllb semm of tbi 
r\Epuiri,i.n v.* in<- io "omEClion vltb (be [nquirilion, roosmrctio.. or imtdnion orbs 
[A] Rennrrblr Enrw mjeN Ihtd Exhibit A-I] [~quiition, r o m m 8 m .  movafioo or 
innallatiar of ihe (A] CapiUil lmpmrrmmt P m j M  lisltd 02 -bit A d )  to tb( Company 
LaueAglt(mmL L o b  linanccdbyn@on of tbepmredaof fbe SEtlnlOll B o n h  nndnll 
witbrupei ,orbs fdiovlog ,.a.,uoit Fnii l ier oilbe Lirauar 

(b) Svih fund, rrymcNd in accordma vllb Srrtion I@) of ibis 
,,i,,lrn virc m-ed in conneetion d t b  tbr [aiquuitiQn, aolrmniu., or i n l u t l o n  orlbo 
[A] Rmrwbls Bnrrgy ProjrrW lied on 61blb11 A-I] [a@sition. romlmmiDo, renovation Or 
msMlotiG of tbs [A) capital lmpmvrmr", Plojere IkVd on Elbib,, A-21 to ibo compnny 
L e u  AsammL l o b  noanicdby r padon oftbs pmmd, oihc S1rirl2011 Bmds, mdall 
witb rerpen* the ioiiming -1 unit R~illtiCS orlbc Liansoi: 

By: BlRDSULSERVICESGROW.mC.,AS 
CONSTRURION MANAGER 



EXHIBLTD 

CERTIFICATE OF AN AUTHORIZED OFRCEROF TEE LESSEE FOR CObPANY 
DEIZLOPDIENT FEES-EXPENSES INCURReD ONBEWLFOFTBE LESSEE 

Re: mrModsComwlmpio"~mentA"tbtb"ty 
CouoVof SwraGuvantEIdRmrwrblr Enrw Pmn~gwnLIarcRlvenw Bonds, 
SMn2Oll (1bc''SerIes 2OllBoods') 

1 
lor wrviar] 

0.1 

- day or, 10, 

s.:h pi,---rt oblc,8 on irr bn prenc:~, im,n.irr r .:.or,b-.r. n, 2cp,,crb~e 
law. s I Vornpr.) Dr.tlobi#ncn P e i  anl  V r p - r  ,.r w r -  8;- i r  hkhl ,n ilr R,II,I 
K.I)11111_1. IP.<.L,-: s::.., i m l i r o l  u , n n  ur ,me$:. O C I I S  2 ,  I- I,, $.:? 

rc.-#"c: mn ,n,.r. *.c . ,a . .nry .ma. b r , u  n o:mm.,r :: b, "8. l n. ,-:,::< ,b*<  
5"" i c  I :.,, r I p:op:l .ir:: :fl" Ulr Rojr l  F.?,. u o  ia ??' Ibn 0 ;  hl.#r o l  lo) 
0,s ,AW*.,,%,, Ar:!,&,b!*, , , b  I,,,:. "a,c:,:.;cp,,:.:hr<% ,e,:<* ,tp:,.,.,. ,, 
r2.J CJnplry Un:lrpmCi Im :19 Cz0:lr.e. I> .:I *r I:, Wr.- p : b) 0: o hh;  l o l c  
''oym,", 

Vev ~ 7 I I Y Y O Y I S .  

SlTNLlGRT GENERAL SUSSEX SOLAR, 
LLC 



WBERe*S.lbcCounfy~d"tCrmirmirmidddmdddmLDthhS~~~eA~grre~ttd"tiIurtb" 
~ ~ ~ . r t b ~ ~ ~ , ~ ~ r i ~ a o d i b ~ ~ ~ ~ ~ ~ r i ~ ~ ~ ~ ~ f a n u  (nsbrrrins(tridrsned) foran rouoving 
p~xnsoor:[l)lbeCounfyda~notbnvc~r~unvImp~~mPP~IbaiL~Y~biih~of=~i$ 
p,,-s .ntborie lo into tbr ljnd of m a s t i o n s  that make a aurccsdvl xgimal 
~(rrneurblc Enrw hopm mom laely U, mcreed, 00 M o d  Counly hns dnrrlosd and 
Imp lanan. dl eowrrnw b IIIW PP~~~lb(bA"LbLbtily,wbibibA"ffiori~hbbUiinind 
Cm ~ U O ~ E F  lvnh all nppWabb Lnu) rxpdr=ed lc$oL s*cnOg, mew mmltins. rod 
fi~&l~d~ro~ro~lm1,co11iiti6g~IIb1bA~tbo~ty'ty mewengi i in in igmdddOFY~dce 
mmullbg firnu, BvdnU S ~ p i r s  Gmup a d  Gabel Auociau3, its m a w  c-1 and bond 
mmd,i~glcnno,Pearlmao,WyrisMa&T8yayim,LLC,mdia Cm~ocialnd~r,,NIYFinanrid 
omup LLC, (colldrcly, Ibr ' 'Burhor!~ ComII~nu)  and (iii) r rm*nsly ,  it b mom 
2dminhmtivcbemoicntfnlbc~unfytoutiuutbr ~ r n i ~ ~ ~ f l b e ~ ~ l b ~ n f y a n d i b c ~ v f b o r i f y  
C o ~ " l &  Lo imp1immt tbs mwab1c E~cW m- wiIb 3"Qh cbangea u desired b y a r  
Co un,.,rn lbmtbnnLncur*r"m,andorp.nsrafIboComfy.*~br~ingaon.pm~ 

m m s ,  tbc Mo* Comfy Impmvemsn, *ulbont, (Ibr "*"rbn,z) bns m n  duly 
cxtcdby rrW1utionno. 12 mtitlcd"hI~1I00 orffic BododCbO~EO Frcchold~ Or Manis 
Com~,N~urnsjr~ti~gIb~bM~niniCoun~~~~m~mtAutbtbdv~'ddY 8ddptcd by ibibBmcd 
orCbovn Frcrboldera (ae "M- C~rn~BaordofFr~I~old~~~'~ ofac Comfy orMorril (the 

~ o v m q  in tb. stse ~ r l r n v  lay (6. ',srsra') m ~ p d  10. 2002 u n public body 
row,ae politic of Ibe Sfat, pvnuaot 10 ao* io rrcordsnsc *Ib tbs mmfy impmvcmmt 
auulaitlrs law, mmt i~ , t in~a~ptm 183 d t b r  PampblbLarrof 1960 orlbcSta&mdtbr ace 
m ~ t b ~ o f a n d s u P P I c ~ ~ I I ~ I M ~ ~ c d B d ~ ~ N J , S A . 4 0 : 1 l A 4 4 ~ < ~ . , 6 " ~ O .  
and other app8cablcleu1; 



lc) The 0 - Y  L C ~ V  AwemmaG IbS POUW PYTehae A p e a n t  d & 
brreinoP.a &find c o m w y  Diaclrsvrr A-mf campany Piedge 
AgiccmmL EPC CO- surdCovoN SINd@A-L irnny, m y  br 
~allmiusly darned n. tbr "&mpmnyDaorm~aornY~; 

m ~ , ~ ~ ~ n ~ ~ f ~ ~ ~ ~ ~ ~ ~ d o f ~ ~ c l " ~ ~ s ~ ~ * ~ ~ ~ ~ ~ ~ ~ d ~ w h ~ ~ ~ ~  
~Ylsurdiotn~tonlblSedrS2011Doodr.s~bermmdWIb1bT~lth(r(r hfmdundrraod 
"BIE&C~ witbibetonuoflbi; Bo~dRcrolution.wbi~rbaUincludr,among~tbalb~~,(~) 

- 6 -  

CovotySrnn2011 LoralUniul. undaN1SA.  18k18A42(o]oflbaPvbsc S ~ h o o h C r n m ~  
Law(foitbcBoanl~fEd~~~tiiiSS"~~2OlILoidMta)~ndund~rNi.SA. 18*:WA4-25.1 oiaeq 
oftb. county Collsge con-* Lnw fortbe CollC8" sole. 201 1 LrnU unit 



,,?,K"L ,,,,, .h*t.rn, h co. ,  I r,,, a,'".mysa-r,, AGen<"#  . A ~ ? ? " c I  8 ,  ox>= 
cw <rcllr jr:u7c, I ~ . , , ~ ~ c c ~ ~ ~ c  to h e  c o s y  an? hr. *r.hot~,. lhm ihr 

p,.r.o,.cr;r;.- ;,,. c ) S"ryll) .lnllm,kr.l!on: n r y i . r , ,  sr--7 ,  .AOtmt:L 

bu:rnihsrb3llb*r:h:? .?lb:Blr 1 Re$olut8o2. 8b:C. "8 l )  <:.i-m3 .\t"rrmmi ' h r C o - ~ >  
I ~ . ~ ~ -  \~r-r:IIm~~.znriinli.r:dUlr ~c~i~m;~r,~Da.rnrn:.%u hoe o x k d r - o r  !). 

.C"",., rt#,,,t nc'..d.I:oa)C.:I:-.rcD.rlol.:*j~n.,LIlon;r:lt: 
fin) tiunll, Ir h r c o , n ~  s~~.,.~, A ~ * ~ . ~ .  t: In) .~b. , l~ k:ol .r :~ \r . ,  k a u -  :.r J c  
c d~:. * D , d ,  *,,A c: ",u..7,n., ,,: .,grit in o dt, :, r l r : ~  I'r. .r:m<;ly ruin 

duhru.~n~..m..~rlu1l:l i i2-12. 

mERMS,m~~wantlb~Cnnpan~pm~dnlboC~untyS~r~iyPvndrrquirEmrCin 
p ~ ~ " p s 8 " m . c o v o ~ ~ t t t p m ~ i d d I m m c d l ~ , ) I ~ ~ U U b I r ~ ~ * , i l a n p l i ~ b l l . b u b u i i i Y ~ Y Y t  
~~~~~th~h.rComp~~bl~~~L~j~undmibibCompanyD~~~~,ibtbAu~bnityrhsII~tbIb 
Comprogto funbmsrruresurb obtigatioa. byp,d~ingcauinpropiNii~WUUfffiIb m a n y  
aod ill ~ m M r ' s  i-t m aod to to Comprog lo tbc Tw-, ail a. sbali k a a  I& in tbc 
Cornpay bax A e r n a n t  and ibat smnlo'Plrdge rod S-dty APrmant  ( S U S S  County 
~~w~b~rnor~~ro~s~tie~2011y'&tcdmc~bmI,2011 (srtbcarmcmrybramcn&d 
orruppl.nunudhmdmrff 6m6miiii*ndn"ndnwitbii~tbc"C~~~vP~edgedg~mm~. 
md i k x d  h~ f h ~  mi* mrmbo  tib be Cornmy, io fmr orfbc T M E ,  rod a h w i d a d  and ~, 
.orrpYdbytbrCompw: 

- ~ , h ~ ~ ~ ~ y s r ~ p ~ ~ f i ~ ~ - m r ~ a i l ~ ~ b ~ ~ g ~ ~ d p m ~ n . l w ~ ~ ~ ~ ~ b ~ b m ~ b i n ~  
roi ibc pupo.rs re fmfh in ~ v l e  156-81 r.?~.~ul~ 15d-11) p r a m u ~ s n ~  by ibr s r runt i s  rod 

Elcbsngc commission pmuot lo  ibc S i r d 6 e s  Elebangc Act of 1934, as unenbd, sbaU bz 
w i r e d  to imm that rotain.mmwy continuing ~ i ~ l o a u r r  A P r m e a  ( S w a  County 
~ l o ~ l o a b ~ ~ a ~ ~ w ~ m ~ , s e n c ~ ~ ~ ~ ~ y ' & t d ~ ~ c ~ ~ b ~ i . t o ~ ~  (aacanmcmay bcamrodd 
and upplmcnld  h r n  tim. to time h 8erardanrr with i u  I-. ffic "Camp"." ConC?"in"8 
D;.~bru,~ "#rFFe"P) with ibs Authority and tbc Tw-, n. dr.%min.tion =grot (tbr 
- ~ ~ ~ ~ i ~ ~ n ~ ~ n i ~ ~ ~ ~ ~  toa61rytbca~on&rym&~tmr~oaurr rrquir-motRulc 
. . .. . ., 

WHErnAS, p u m ,  I. Ibc Icm ."f ,he Bond Rcrolution, 81 a '%mau"rUy OblCatcd 
pnson~. uiein tbr manix .od for ibr pvmorcs ronh in xvlr 1 ~ ~ 2 . 1 2 ,  the C D W ~ U  bu 
m q d d  to ram into tbrt -in imunty Contin~uin$ Di&clmure A w m n n l  (Sussex County 
~anm~b~0EnEn~n~~Ltiriri1OLL)"&~~D~icmPcrl,lOlL(~~Mmsmaybc~odd 
and mpplrmmld h m  dmc to time lo %rordancr with iU tna* !hr "Cavng Con!huing 
Dbc,ommi(#racmenE. rodtogNlcr ~ i i h i b e  Cnmpnoy Confinu?ng DisCloavrr Agrrcm<ni 16. 

- 9 -  

NOW. THEREFOW in cobidrrakon af as prrmi~es and tbe mutual cWO&nU rod 
,ernen& set rona herein. 1b6 ~uibodty  and tbr couot). and ita successon and mfps, do 
m u m l l y m v ~ m t ,  p m k o  and agrrr n. foilova: 

secnon 1. P . . N a n t ~ o ~ ~ ~ m ~ d o n . ~ f t b t b A d r o d ~ c C ~ ~ G ~ t y ~ ~ r o ~ c 5 t b t b  
Covoty~bnll,andbrrby agrr~lofullp,~obbly,rodulann&llonrliyWguateetbs~FNal 
~ " n , o r f b s p n . , i p a ~ ~ f ( m m I * d d g g ~ ~ g t h a d ~ ~ c ~ u , ~ d t h t h i i i i i i i h S ~ " 2 o l 1  
Boo&. Ibi fuV rri* and "edit .f tbc county arc bncw pledg<d for ibs full and WE"A 
p n i a m o r  o f t o  County G G n t y .  A~~ordr~gly.tb~F~rbbIddd.DiiiiiiftbtbCoCatyBbbII, 
andhrrrbyiqautbo&rdaoddirrNdtoaeN~d hlivrrthrComtyOu~mtyCc~iflCflffiitbtb 
~ o r m a ~ ~ ~ m ~ ~  i4.01 o f ~ h c s o o d - t & w n ~ ~ ~ ~ a f ~ s ~ n u ~ o ~ i  
Bon&,n.pmoferrbsucbSda2Oll Bond m i a C o u n t y O u m t y & m o t t b d I ~ ~ f ~ t y  
th~pr~lolanyrchmPtiiip~iiiiIb~~PmfftbtbS~d2D B m h  CapiWlzdlemu 
natdrrm~d ba.inIbal(barc ~ r m s n n i n g n . ~ n b d t o s u c h M N i n ~ r  BoodRcsolvtlan. 

s.mo. 2. meauaon,,,, ,,.,, 71bIb-*dd""dhmib~~eofIbIbS~e~ 
2011 ~ o ~ d i ~ ~ o ~ ~ ~ t ~ u i i b t b ~ h o j ~ ~ ~ ~ ~ i b ~ ~ ~ 2 o 1 ~ ~ ~ ~ 1 ~ 0 i ~ , i 0 ~ 1 ~ d i ~ g ~ a ~ m i n t  
orcastsorrsrunnEc,~dmi~~ti~~~PPPPd~~aad~~~dd,if~.and~~~bn~mma~u.rs 
=ref for+hin lbcBondR~IuG~~ 

S.d.nl, mc*",bo", *uirrp, bb b b b  to bb kip, by ffiib TwVC VCvcffitbise, 
pmperboor. o r m m d  and 8ecomt in vblcb r~mplctc aodmmrl rotnu shall b m8de of iu 
m a n i o n s  dating s tbe P m j M  and ubicb, Logrtbmwiib dl otbmbaob nnd p p m  of ibr 
&n*i,aM".* .UUU bII timerbaaubje",obr*dw by i b c c o w .  

s ~ t i o o r .  ~ ~ e b d b ~ t o n r  W M ~ A  is tbe f ~ ~ ~ ~ w i ~ g m r o m r t i o ~ ~ ~ ~ i t c d b ~  tbtb 
C o u n ~ i n ~ r d n a d ~ r b u a r  I!aabligafiousunbiLbU Cmty(i!JarWYASecmanL: 

3 ,  
,;:,Leo< < r L ~ : r . ~ r n u m , y * , n  Ulrp,.r;..l Imonialolr be 

#o:c:.v .ac , r  # % ' ? $ , r d  it: Iwc:ard P&)In~AI:o. Irr  lir. SI . : I~ZO: I  UoJdi 



(8) NmWi~Ulodjng Ibe f m ~ ~ i n g  pmririou o f  ffib Senion 5, upon ac 
OEE""c"EEandcontinwne. O f t b  DcSUcnryonr (I) 
Date oitbE hkc ip8 l  P P m n f  DDIE. 

(ii) uitb~rpr~loffisSnis20lIBN~I1od~,iBNiiiubjcT11D 
redemption?]. 

@) Tbe failwc to ~ " s  notice t. tbtb ccmty Y i i b b  mw."l o i m  Nmr of 
dcraultmdera~ pmvisions oftus c o w  h t y ~ s m e ~ ~  

ux'cnt u lbovgb ibr paymmt so remvorcd orreprid bad n m ,  brm o"pblly ma& on 
l iabil i t i~.  

srrnon11. InIb~c"intofnbr.ul~hp~ntoftbtbPriririip~I~fo~in~~~~Ib~Srdrd~ 
2011 ~ o n b .  ~ h m  and a ffia m c  abau beom- dw, whnbant tbc Suva ma&ty amcorn 
h w j s e ,  t b c ~ u M q ,  tbc ~ ~ C F ~ C F ~ Y  Pam mm m h m  tbe~uth0nly.l~. or T ~ ~ I I ~ ~ I I ~ ~ O I I  "pa* 
havrkoasigocdmrYpPPdU)u)u)fff I b t b i i r i ~ U h b d d ~ d m d y p ~ 5 5 m d d r d r r d y  
ngabstlbr C o u n t y u n d i r f f i c t i m o f t b i ~ ~ o u n ~ y ~ u u a n t y ~ p ~ ~ ~ m t v i ~ b ~ b ~ b ~ b ~ ~ ~ ~ d i ~ ~ ~ ~ ~ ~ ~  
~'"b.adng~yoffi"~m~e~~biihitt~hr"hrandwiibibIr~In6n6gto~Y~Ibcr~Nntybcld 
bytbcAutbo"ty0rtblTmzer. loaoysucbNcnSLbeComty&&llb.submg*dtothrii@uof 
s~~hpanyuiffirs~estm~uebseNnty. ~ilrnonnjsrrmvmdp~n~n~n~n~n~nthithiccty~~ty 
A p m m t  nbsli br applkd io ncoor6mrew~tb 6 e  pmdrioa orfbc Bond Rerolutim~ 

Sectionl2. ~ = ~ u n t y b o r b ~ a ~ o v k d g s f h a t 1 f i i ~ " i b t i e I c d ~ ~ ~ ~ ~ ~ ~ ~ b t c r m  
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INGLESINO, PEARLMAN, WYCISKALA & TAYLOR, LLC 
ATTORNEYS AT LAW 

($1 1-877-828-3381 
(FAX) (973) 887-2700 
www.iandplaw.com 

[Date of Closing] 

The Morris County Improvement Authority 
P.O. Box 900 
Monistown, New Jersey 07963 

Re: The Morris County Improvement Authority 
$26,715,000 County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 2011A (Federally Taxable) and 
$985,000 County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Note, Series 2011B (Federally Taxable) 

Dear Authority Commissioners: 

We have acted as bond counsel to The Morris County Improvement Authority (the 
"Authority"), a public body corporate and politic of the State of New Jersey (the "State"), organized 
and existing under the county improvement authorities law, constituting Chapter 183 of the 
Pamphlet Laws of 1960 of the State and the acts amendatory thereof and supplemental thereto (the 
"Act"), in connection with the authorization, sale and issuance this day of its $26,715,000 aggregate 
principal amount of "County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Bonds, Series 2011A (Federally Taxable)" (the "Series 2011A Bonds") and $985,000 aggregate 
principal amount of "County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Note, Series 201 1B (Federally Taxable)" (the ''Series 2011B Note" and together with the Series 
201 1A Bonds, the "Series 201 1 Bonds"). 

The Series 201 1 Bonds are issued pursuant to a bond resolution of the Authority adopted 
on September 28, 2011 and entitled "RESOLUTION AUTHORIZING THE ISSUANCE OF 
COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE 
REVENUE NOTES AND BONDS, SERIES 2011 AND ADDITIONAL BONDS OF THE 
MORRIS COUNTY IMPROVEMENT AUTHORITY", as amended and supplemented by a 
Certificate of the Chairman of the Authority dated the date hereof executed and delivered in 
accordance with Section 2.02(l)(e) thereof, and as may be further amended or supplemented 
from time to time in accordance with the terms thereof (the "Bond Resolution"), the Act and all 
other applicable law. All capitalized terms which are used herein and are not defined herein 
shall have the meanings ascribed to such terms in the Bond Resolution. 



The Morris County Improvement Authority 
[Date of Closing] 
Page 2 

The Series 201 1A Bonds are being issued for the purpose of (i) funding the Projects for 
the Series 2011 Local Units as part of the Authority's Renewable Energy Program, (ii) 
reimbursing or paying, as applicable, the Authority and the County for certain development costs 
of the Renewable Energy Program, (iii) paying certain fees and costs incurred by or for the 
Company (as hereinafter defined) in connection with the Renewable Energy Program and (iv) 
paying the various costs of issuing the Series 2011 Bonds. The Series 2011B Note is being 
issued for the purpose of paying capitalized interest on the Series 201 1A Bonds on June 15,2012 
and December 15,2012. 

The Series 2011 Bonds are special and limited obligations of the Authority, payable as to 
principal, redemption premium, if any, and interest soIely from and secured by the Authority's 
pledge of the Trust Estate to the hereinafter defined Trustee in accordance with the terms of the 
Bond Resolution. The Trust Estate includes, without limitation, (i) the Revenues, (ii) payments 
made by the County of Sussex, New Jersey (the "County") under the County Guaranty (as 
hereinafter defined), and (iii) the Funds and Accounts (except the Administrative Expense 
Account and the Costs of Issuance Account of the Administrative Fund and the County Security 
Fund) established under the Bond Resolution and held by the Trustee. 

The Revenues include, without limitation, the Basic Lease Payments to be made by 
SunLight General Sussex Solar, LLC (the "Company" or the "Lessee''), a limited liability 
company created and in good standing under the laws of the State, and registered and authorized 
to transact business in the State, under that certain "Lease Purchase Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated as of December 1,201 1 (the "Company Lease 
Agreemenf?, by and between the Authority, as lessor, and the Company, as lessee. In 
conjunction with the Company Lease Agreement, the Authority has entered into that certain 
"Power Purchase Agreement (Sussex County Renewable Energy Program, Series 201 1)" with 
the Company, dated as of December 1, 2011, (the "Power Purchase Agreement") for the right 
and obligation to purchase from the Company electricity generated by the Renewable Energy 
Projects. The Authority has assigned certain of these rights and obligations to each of the Series 
2011 Local Units pursuant to the terms of the respective "License and Access Agreement 
(Sussex County Renewable Energy Program, Series 201 I)", each dated as of December 1,201 1 
(the "Local Unit License Agreements"), by and between each of the respective Series 2011 Local 
Units, as licensor, and the Authority, as licensee. 

Simultaneously with the execution and delivery of the Company Lease Agreement, the 
Power Purchase Agreement, and the Local Unit License Agreements, (i) the Authority, the Trustee, 
and the Company have entered into that certain "Company Continuing Disclosure Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated as of December 1, 2011 (the 
"Company Continuing Disclosure Agreemenf 3 and (ii) the Authority, the County and the Trustee 
have entered into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated as of December 1, 2011 (the "County 
Continuing Disclosure Agreemenf' and together with the Company Continuing Disclosure 
Agreement, the "Continuing Disclosure Agreements"). 
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The Company Lease Agreement, the Power Purchase Agreement, the Local Unit License 
Agreements, the County Guaranty Agreement (as defmed herein) and the Continuing Disclosure 
Agreements shall be collectively referred to herein as the "Authority Financing Documents". 

The Series 201 1A Bonds are dated the date hereof, mature in the principal amounts and bear 
interest at the rates of interest as stated therein and in the Bond Resolution, and are issued in fully 
registered form in denominations of $5,000 or any integral multiple thereof. The Series 201 1B 
Note is dated the date hereof and matures on January 15,2013. 

Interest on the Series 201 1A Bonds is payable semiannually on June 15 and December 15 in 
each year until final maturity thereof (each an "Interest Payment Date"), commencing June 15, 
2012. The Series 2011A Bonds are subject to optional [and mandatory sinking fund] redemption 
prior to their stated maturities in the manner and upon the terms and conditions set forth therein and 
in the Bond Resolution. Principal and redemption premium, if any, of the Series 201 1 Bonds are 
payable by presentation and surrender thereof at the principal corporate trust office of U.S. Bank, 
National Association, Monistown, New Jersey (the "Trustee", "Registrar" and "Paying Agent'). 
Except as set forth below regarding payments made to Cede & Co., interest on the Series 201 1 
Bonds is payable by check of the Paying Agent mailed to each registered owner of the Series 201 1 
Bonds at the address of such registered owner shown on the registration books maintained by the 
Trustee, in its capacity as registrar, as of the first day of the month next preceding the Interest 
Payment Date. 

The Series 2011 Bonds are issued in fully registered form without coupons, initially 
registered in the name of and held by Cede & Co., as nominee for The Depository Trust Company, 
New York, New York ("DTC'), an automated depository for securities and clearinghouse for 
securities transactions. Purchases of the Series 201 1 Bonds will be made in book-entry-only form 
(without certificates) in denominations of $5,000 or any integral multiple thereof. So long as DTC 
or its nominee is the registered owner of the Series 201 1 Bonds, payment of the principal and 
redemption premium, if any, of and interest on the Series 201 1 Bonds will be made by the Trustee 
or the Paying Agent, as the case may be, directly to Cede & Co., as nominee for DTC, in 
immediately available funds when due. Disbursal of such payments to the DTC participants is the 
responsibility of DTC, and disbursal of such payments to the beneficial owners of the Series 2011 
Bonds is the responsibility of the DTC participants and not the responsibility of the Authority, the 
Trustee or the Paying Agent. 

Payment of the principal of (including mandatory sinking fund installments, if any) and 
interest on the Series 2011 Bonds, but not any redemption premium, shall be fully, 
unconditionally and irrevocably guaranteed in accordance with the terms of (i) a guaranty 
ordinance of the County finally adopted by the Board of Chosen Freeholders of the County on 
August 17,201 1, (ii) a guaranty certificate to be executed by an authorized officer of the County 
within each Series 2011 Bond, and (iii) a "County Guaranty Agreement (Sussex County 
Renewable Energy Program, Series 201 1)" dated as of December 1, 201 1 (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "County 
Guaranty Agreement') between the County and the Authority, as acknowledged by the 
Company, all pursuant to Section 37 of the Act (N.J.S.A. 40:37A-80) (collectively, the "County 
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Guaranty"). 

In our capacity as bond counsel, we have examined (i) the Constitution and statutes of the 
State, including the Act, (ii) the Bond Resolution, (iii) the Authority Financing Documents, (iv) 
the County Guaranty, (v) a specimen of the Series 2011A Bonds and (vi) a specimen of the 
Series 201 1 B Note, and such other documents, records of the Authority and instruments as we 
have deemed necessary to enable us to express the opinions hereinafter set forth. As to matters 
of fact, we have relied upon the representations of the Authority and, where we have deemed 
appropriate, representations or other certifications of public officials and, to the extent that we 
have deemed such reliance proper, on certain representations, certifications of facts, and 
statements of reasonable expectations made by the Authority in connection with the Series 201 1 
Bonds. 

Further, in expressing such opinions, we have relied upon the genuineness, truthfulness 
and completeness of the resolutions, documents, records and instruments referred to above. 

Based upon and subject to the foregoing, we are of the opinion that: 

(1) The Authority has been duly created and is validly existing as a public body 
corporate and politic under the provisions of the Constitution and statutes of the State, including 
the Act, with the right and power to adopt the Bond Resolution, to enter into the Authority 
Financing Documents and to issue the Series 201 1 Bonds. 

(2) The Bond Resolution has been duly adopted by the Authority, is in full force and 
effect, is valid and binding upon the Authority, is enforceable in accordance with its terms and 
no other authorization for the Bond Resolution is required. The Bond Resolution creates the 
valid pledge which it purports to create of the Trust Estate. 

(3) The Series 2011 Bonds have been duly authorized and issued by the Authority in 
accordance witb law, including the Act, and in accordance with the Bond Resolution and are 
valid and binding special obligations of the Authority, enforceable in accordance with their terms 
and the terms of the Bond Resolution, and are entitled to the benefits of the Bond Resolution and 
the Act. Neither the State, nor the County (except to the extent of the County Guaranty, which 
does not guaranty the payment of redemption premium, if any), nor any municipality therein nor 
any other political subdivision thereof, other than the Authority (but solely to the extent of the 
Trust Estate in accordance with the terms of the Bond Resolution), is obligated to pay the 
principal of, redemption premium, if any, or interest on the Series 201 1 Bonds, and neither the 
faith and credit nor the taxing power of the State, the County (except to the extent of the County 
Guaranty, which does not guaranty the payment of redemption premium, if any), any 
municipality therein or any other political subdivision thereof, is pledged to the payment of the 
principal of, redemption premium, if any, or interest on the Series 201 1 Bonds. 
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(4) The Authority Financing Documents have each been duly authorized, executed 
and delivered by the Authority, and assuming their due authorization, execution and delivery by 
the other parties thereto, constitute valid and binding agreements of the Authority and such other 
parties, and are enforceable in accordance with their respective terms. 

(5) The County has the full legal right and power to adopt and execute, as the case 
may be, the County Guaranty and the County Guaranty creates the valid and binding obligation 
of the County, enforceable in accordance with its terms. Under the County Guaranty, the County 
is obligated to make any required payments under the terms of the County Guaranty to the 
Authority or the Trustee out of the first funds becoming legally available to the County for this 
purpose and to provide the funds for such payments, if not otherwise available, from the levy of 
ad valorem taxes upon all the taxable property in the County without limitation as to rate or 
amount. The obligations of the County under the County Guaranty to make 111 payment of the 
principal of and interest on the Series 201 1 Bonds (which does not include redemption premium, 
if any) shall be full, unconditional and irrevocable. 

(6) Under current law, interest on the Series 2011 Bonds and any gain on the sale 
thereof are not includable as gross income under the New Jersey Gross Income Tax Act. 

The above opinions are limited to and based upon the laws and judicial decisions of the 
State and the federal laws and judicial decisions of the United States of America as of the date 
hereof, and are subject to any amendment, repeal or other modification of the applicable laws or 
judicial decisions that served as the basis for their opinions or to any laws or judicial decisions 
hereafter enacted or rendered. No opinion is expressed regarding federal tax consequences 
arising with respect to the Series 201 1 Bonds. 

We note, in connection with the opinions expressed herein, that the enforceability of 
rights or remedies with respect to the Bond Resolution, the Series 201 1 Bonds, the Authority 
Financing Documents and the County Guaranty may be limited, however, by bankruptcy, 
insolvency, reorganization, moratorium or other laws affecting creditors' rights or remedies 
heretofore or hereafter enacted and that their enforcement may also be subject to the exercise of 
judicial discretion in appropriate cases. We express no opinion as to the availability of any 
particular remedy. 

In rendering the opinions contained in paragraphs 4 and 5 above, we have relied upon the 
respective opinions, dated the date hereof, of independent counsel to the Company and the 
County, as the case may be, (i) with respect to the due authorization, execution and delivery of 
the Authority Financing Documents by the other parties thereto, (ii) with respect to the due 
authorization, adoption, execution and delivery of the County Guaranty by the County, 
including, without limitation, proper compliance with all publication, hearing and other 
procedural requirements of Section 37 of the Act (N.J.S.A. 40:37A-80) and of the Local Bond 
Law, constituting Chapter 169 of the Pamphlet Laws of 1960 of the State, (iii) to the effect that 
the County Guaranty has not been amended, modified or repealed since the date of final adoption 
and that the County Guaranty is still in full force and effect, and (iv) to the effect that the County 
Guaranty is a valid and binding obligation of the County, enforceable against the County in 
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accordance with its terms, 

This opinion is being delivered to you at your request. Our engagement by you with 
respect to the opinions expressed herein does not require, and shall not be construed to 
constitute, a continuing obligation on our part to notify or otherwise inform you or the reliance 
parties hereof of the amendment, repeal or other modification of the applicable laws, judicial 
decisions, actions, facts, or circumstances that served as the basis for this opinion letter or of 
laws or judicial decisions hereafter enacted or rendered which impact on this opinion letter. 

We have examined one of the Series 2011A Bonds as executed by the Authority and as 
authenticated by the Trustee, and, in our opinion, the form, execution and authentication of said 
Series 2011A Bonds are regular and proper. We have examined the Series 2011B Note as 
executed by the Authority and as authenticated by the Trustee, and, in our opinion, the form, 
execution and authentication of said Series 201 1B Note is regular and proper. 

Very truly yours, 

Inglesino, Pearlman, Wyciskala & Taylor, LLC 
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COUNTY CONTINUING DISCLOSURE AGREEMENT 
(SUSSEX COUNTY RENEWABLE ENERGY PROGRAM, SERIES 2011) 

among 

COUNTY OF SUSSEX 

and 

U.S. BANK NATIONAL ASSOCIATION, as Trustee 

and 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 

Dated as of December 1,2011 

with respect to Moms County Improvement Authority's 
$27,700,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 (Federally Taxable), 
consisting oE 

$26,715,000 Series 201 1A Bonds, and 
$985,000 Series 201 1B Note 
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COUNTY CONTINUING DISCLOSURE AGREEMENT 
(SUSSEX COUNTY RENEWABLE ENERGY PROGRAM, SERIES 2011) 

THIS COUNTY CONTINUING DISCLOSURE AGREEMENT (SUSSEX 
COUNTY RENEWABLE ENERGY PROGRAM, SERIES 2011) (including any 
amendments or suvvlements hereto from time to time in accordance with the terms hereof. this 

A * 

"County Continuing Disclosure Agreement") is made and entered into as of December 1, 2011 
by and among the COUNTY OF SUSSEX, NEW JERSEY , a political subdivision of the 
hereinafter defmed State (the "County"), U.S. BANK NATIONAL ASSOCIATION (the 
"Bank"), a national banking association authorized and acting under the laws of the United States 
of America and further authorized to conduct business in the State of New Jersey (the "State"), 
where the Bank acts as trustee under and pursuant to the hereinafter defined Bond Resolution 
(including any successors and assigns, the "Trustee"), and the MORRIS COUNTY 
IMPROVEMENT AUTHORITY, a public body corporate and politic duly created and validly 
existing under the laws of the State (including any successors and assigns, the "Authority"). 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
"County") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the financing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
Energy Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 
Morris (the "Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Act'), and other applicable law; 



WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the 
Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Morris County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section I I " ) ,  
which purposes include the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shared Services 
Act"), and all other applicable law, the terms of which agreement has been set forth in that 
certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1, 
201 1 (as amended and supplemented from time to time in accordance with its terms, the "Service 
Agreement") between the County and the Authority, and consented to by Morris County; 

WHEREAS, the County has determined to enter into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defined) for the 
following primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority to enter into the kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Moms County has 
developed and implemented its own renewable energy program through the Authority, which 
Authority has retained (in accordance with all applicable law) experienced legal, engineering, 
energy consulting, and financial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting firms, Birsdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (collectively, the "Authority Consultants") and 
(iii) accordingly, it is more administratively efficient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, t o  
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex County Consultants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 



Program, limited initially to solar panels, are to be installed on, in, affixed or adjacent to andlor 
for any other Local Unit controlled buildings, other structures, lands or other properties of the 
Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
fmancing, design, permitting, acquisition, construction, installation, operation and maintenance 
of the Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofmg systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defined in the 
hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and fmancial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to fmance the respective Renewable Energy Projects and Capital hprovement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, and Town of Newton (collectively, the "Municipal 
Series 2011 Local Units"); and 

(ii) Byram Township School District, Frankford Board of Education, Franklin 
Borough Board of Education, Green Township Board of Education, 
Hardyston Township Board of Education, High Point Regional Board of 
Education, Kittatinny Regional School District, Lafayette Township Board 
of Education, Lenape Valley Board of Education, Newton Board of 
Education (collectively, the "Board of Education Series 2011 Local 
Units"); and 

(iii) County and Sussex County Technical School (the "County Series 2011 
Local Units"); 

(each a "Series 2011 Local Unit", and, collectively, the "Series 2011 Local Units"), through the 
issuance by the Authority of the hereinafter defined Series 201 1 Bonds; 

WHEREAS, in order to finance the Renewable Energy Projects for the Series 2011 
Local Units on, in or about their Local Unit Facilities, the Authority shall sell the following 



series of Series 2011 Bonds, (i) one series of bonds in the aggregate principal amount of 
$26,715,000 and entitled, "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 201 1A (Federally Taxable)" dated their date of delivery (the "Series 
2011A Bonds") the terms of which sale shall be as set forth in that certain Bond Purchase 
Agreement between the Underwriter and the Authority (the "Series 201 1A Bonds"), and (ii) one 
series of notes in the aggregate principal amount of $985,000 and entitled, "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Note, Series 2011B (Federally 
Taxable)" (the "Series 2011B Note, and together with the Series 2011A Bonds, "Series 2011 
Bonds"), by the same sale method as the Series 201 1A Bonds; 

WHEREAS, after taking into account the hereinafter defmed Equity Contribution, the 
Series 2011 Bonds shall also fmance all other costs associated with the Renewable Energy 
Program that the Authority determines to be necessary, convenient or desirable for the successful 
implementation of the Renewable Energy Program, including without limitation (i) all or a 
portion of the Preliminary Program Costs, Administrative Expenses and Company Development 
Fees and Expenses (as such terms are defined in the hereinafter defmed Bond Resolution), (ii) 
costs incurred in connection with the issuance of the Series 201 1 Bonds, (iii) costs incurred or to 
be incurred in connection with the design, permitting, acquisition, construction, installation, 
operation and maintenance of the Renewable Energy Projects for the Series 2011 Local Units, 
(iv) one year's worth of Series 2011A Bonds capitalized interest and (v) such other amounts as 
shall be set forth in the Bond Resolution (collectively, the Series 2011 Project"); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectively, the "Bonds") shall be issued pursuant to the terms of that certain 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 2011 AND ADDITIONAL BONDS 
OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY" adopted by the governing body 
of the Authority on September 28, 2011, as amended and supplemented fiom time to time in 
accordance with its terms, including by one or more Certificates of an Authorized Officer of the 
Authority, each dated the date of issuance of the respective series of Series 2011 Bonds (the 
"Bond Resolution"), all in accordance with Sections 17-19 of the Act (N.J.S.A. 40:37A-60, 61 
and 62) and all other applicable law; 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 
Bonds, the Authority shall have entered into a "License and Access Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended or supplemented from time to time in accordance with its terms, each agreement shall 
constitute a "Local Unit License Agreement", and collectively, the "Local Unit License 
Agreements") with each Series 2011 Local Unit that would, among other things, provide the 
Authority and/or its assignees the right and obligation to (i) access the Local Unit Facilities of 
each such Series 201 1 Local Unit, most particularly their roofs, parking area andlor grounds and 
electrical systems (the "Local Unit License"), (ii) finance, design, permit, acquire, construct, 



install, operate and maintain the Renewable Energy Projects on, in, affixed or adjacent to, or for 
the benefit of such Local Unit Facilities, (iii) receive the right to the renewable energy produced 
from the Renewable Energy Projects fianced by the Series 201 1 Bonds, and (iv) sell all or a 
portion of the renewable energy produced from such Renewable Energy Projects through the 
Authority to the respective Series 201 1 Local Units, pursuant to an assignment (under each Local 
Unit License Agreement) from the Authority to the Series 2011 Local Units of the Power 
Purchase Agreement (as hereinafter defined), the terms of which Power Purchase Agreement 
could be entered into directly by the Series 2011 Local Units under N.J.S.A. 40A:ll-15(45) of 
the Local Public Contracts Law (for the Municipal and County Series 201 1 Local Units). under 
N.J.S.A. 18A:lSA-42(o) of the Public Schools Contracts Law (for the Board of Education Series 
2011 Local Units) and under N.J.S.A. 18A:64A-25.1 et seq. of the County College Contracts 
Law for the College Series 201 1 Local Unit; 

WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A: 11-4.l(k) of the Local Public Contracts Law and N.J.S.A. 18A: 18A-4.l(k) 
of the Public Schools Contracts Law, (ii) Local Finance Board Notice 2008-20, December 3, 
2008, Contracting for Renewable Energy Services, (iii) the State Board of Public Utilities 
("BPV) protocol for measuring energy savings in PPA agreements dated February 20, 2009 
(Public Entity Energy Eficiency and Renewable Energy Cost Savings Guidelines), (iv) Local 
Finance Board Notice 2009-10 dated June 12, 2009, Contracting for Renewable Energy 
Services: Update on Power Purchase Agreements, and (v) all other applicable law, and pursuant 
to a competitive contracting process governed thereby, which included a request for solar 
developer proposals issued by the Authority dated September 8, 2011, as amended (the 
"Company RFP") and the receipt of proposals from prospective solar developers, including that 
proposal dated October 13, 201 1 (the "Company Proposal") submitted with respect to Sunlight 
General Sussex Solar, LLC (the "Company"), the Authority selected the Company to design, 
permit, acquire, construct, install, operate and maintain the Renewable Energy Projects for the 
designated Local Unit Facilities of such Series 201 1 Local Units, with such Program terms as are 
set forth in the following Company Documents to be entered into between the Company and, at a 
minimum, the Authority, or acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated 
December 1, 201 1 (as the same may be amended or supplemented from 
time to time in accordance with its terms, the "Company Lease 
Agreement") between the Authority, as owner and lessor, and the 
Company, as lessee, (I) conveying to the Company a leasehold interest in 
and to the Renewable Energy Projects, (II) assigning to the Company a 
license of the necessruy portion of each Series 201 1 Local Units' Local 
Unit Facilities (obtained by the Authority through the Local Unit License 
Agreements) in order for the Company to design, permit, acquire, 
construct, install, operate and maintain the Renewable Energy Projects, for 
such Series 201 1 Local Units, and (ID) obligating the Company to operate 
and maintain, or cause the operation and maintenance of, the Renewable 



Energy Projects for the Series 201 1 Local Units; 

(b) That certain "Power Purchase Agreement (Sussex County Renewable 
Energy Program, Series 201 1)" dated December 1, 201 1 (as the same may 
be amended or supplemented from time to time in accordance with its 
terms, the "Power Purchase Agreement") authorized pursuant to N.J.S.A. 
40:37A-77 and -78 of the Act, N.J.S.A. 40A:65-4 of the Shared Services 
Act, N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law (regarding 
that portion to be assigned to the Municipal Series 2011 Local Units and 
the County Series 2011 Local Unit under the applicable Local Unit 
License Agreement), N.J.S.A. 18A:18A-42(o) of the Public Schools 
Contracts Law (regarding that portion to be assigned to the Board of 
Education Series 2011 Local Units under the applicable Local Unit 
License Agreements) and N.J.S.A. 18A:64A-25.1 et seq. of the County 
College Contracts Law (regarding that portion to be assigned to the 
College Series 201 1 Local Unit under the applicable License Agreement) 
and the guidelines applicable to such contracts promulgated by the BPU 
whereby, among other things, 

(I) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement to issue the Series 201 1 Bonds to finance 
the Renewable Energy Projects, and if applicable, the 
Capital Improvement Projects, for the Series 2011 Local 
Units, and the Company shall be entitled to draw a 
dedicated portion of the net proceeds of the Series 2011 
Bonds for the design, permitting, acquisition construction, 
renovation, and installation of such Projects on a 
requisition basis, 

(K) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement, as nominal owner of the Renewable 
Energy Projects for State law purposes, to assign to the 
Company all or a portion of the Authority's rights to the 
Solar Renewable Energy Certificates ("SRECs") generated 
by the Renewable Energy Projects for the Series 2011 
Local Units, and 

(III) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of fifteen 
(15) years, plus extensions if applicable, for a fixed power 
purchase price per kilowatt hour, as escalated under the 
terms thereof (such terms to be established pursuant to the 



Company Proposal), the renewable energy generated by the 
Renewable Energy Projects, which Authority obligation to 
purchase shall be assigned to the Series 201 1 Local Units 
as part of the Local Unit License Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement and the 
hereinafter defined Company Disclosure Agreement, Company Pledge 
Agreement, EPC Contract, and County Security Agreement, if any, may 
be collectively defined as the "Company Documents"); 

WHEREAS, payment of the principal of (including mandatory sinkmg fund installments, 
if any) and interest on the Series 201 1 Bonds, shall be secured by the Trust Estate as defmed 
under and in accordance with the terms of the Bond Resolution, which shall include, among 
other things, (i) Basic Lease Payments to be made by the Company under, and as defined in, the 
Company Lease Agreement, (ii) certain Additional Lease Payments to be made by the Company 
under, and as defined in, the Company Lease Agreement, which Additional Lease Payments 
shall be attributable to (a) the Purchase Option Price payable in accordance with Section 701 of 
the Company Lease Agreement upon any optional redemption of the Series 201 1 Bonds or (b) 
the Mandatory Purchase Price payable in accordance with Section 702 of the Company Lease 
Agreement upon any acceleration of the Series 201 1 Bonds, and (iii) payments by the County 
under the hereinafter defined County Guaranty to the extent other funds (including the Basic 
Lease Payments) are not available to make the Series 201 1 Bond debt service payments on time 
and in full, all in accordance with the terms of the Bond Resolution; 

WHEREAS, the payment of the principal (including mandatory sinking fund 
installments, if any) of, and interest (at interest rates not to exceed the maximum rates set forth in 
the Local Finance Board Application) on the Series 2011 Bonds, but not any redemption 
premium, shall be fully, unconditionally and irrevocably guaranteed in accordance with (i) the 
terms of a guaranty ordinance of the County finally adopted by the Board of Freeholders on 
August 17, 2011, (ii) by a guaranty certificate to be executed by an authorized officer of the 
County within each Series 2011 Bond and (iii) that certain "County Guaranty Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" dated December 1, 201 1 (as the 
same may be amended and supplemented from time to time in accordance with its terms, the 
"County Guaranty Agreement") by and between the County and the Authority, as acknowledged 
by the Company setting forth, among other things, the County's obligation to make any such 
guaranty payments in accordance with and within the parameters set forth in the guaranty 
ordinance and the Bond Resolution (collectively, the "County Guaranty"), all pursuant to Section 
37 ("Section 37") of the Act (N.J.S.A. 40:37A-80); 

WHEREAS, the holders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entitled to the pledge of the Trust 
Estate under the Bond Resolution on a pro-rata basis with the holders of any Outstanding Bonds 
as defined therein, including the Series 201 1 Bonds, although the guaranty of the County shall 
only extend to any such Series of Additional Bonds to the extent (i) the aggregate principal 



amount of all such Series of Additional Bonds, when taken together with the aggregate principal 
amount of the Series 201 1 Bonds, shall not exceed $50,000,000, or (ii) the County adopts and 
executes similar official action and documents constituting the County Guaranty; 

WHEREAS, under the Company RFP, the Authority shall he obligated to obtain an 
equity contribution, a letter of credit, cash, a covenant to provide same, a reserve or other form of 
security acceptable to and, if necessary, issued for the benefit of the County (the "County 
Security") to be issued by a sufficiently rated banking or other financial institution, or if the 
County Security is provided by or on behalf of the Company, then the Company (in any such 
case, the "County Security Provide?'), all to secure, in part, the County's payment obligations 
under the County Guaranty (but not to secure the payment of debt service on the Series 201 1 
Bonds, as any such County Security shall be deposited in the County Security Fund created and 
defmed under the Bond Resolution, which Fund shall not be a part of the Trust Estate pledged 
for the payment of the Series 201 1 Bonds), the terms of which County Security may be set forth 
in a letter of credit and reimbursement or other agreement to be dated the f is t  day of the month 
of issuance of the applicable series of Bonds (as the same may be amended and supplemented 
ftom time to time in accordance with its terms, the "Cou~zty Security Agreement') among, at a 
minimum, the Company, the County Security Provider, and the Authority, and acknowledged by 
the County; 

WHEREAS, to the extent the need for a County Security Agreement has been eliminated 
due to the type of County Security found acceptable to the County and the Authority, then the 
provisions regarding the County Security shall not be set forth in any County Security 
Agreement, but rather shall be set forth in the Bond Resolution, the County Guaranty 
Agreement, the Company Lease Agreement, and as required, the other Program Documents (as 
hereinafter defined); 

WHEREAS, under the Company Proposal, the Company is providing County Security 
acceptable to the County and the Authority in the form of the sum of (i) an equity contribution to 
be made by or on behalf of the Company, in the form of a combination of (a) the in kind 
acceptance by Power Partners MasTec LLC, of Charlotte, North Carolina and authorized to 
transact business in the State (including affiliates, the "EPC Contractor"), to delay receipt of 
payment for services performed by the EPC Contractor in connection with the construction of the 
Renewable Energy Projects for the Series 2011 Local Units, under that certain Turnkey Design, 
Engineering, Procurement and Construction Contract dated [December A, 2011 (as the same 
may be amended or supplemented fkom time to time in accordance with its terms, the "EPC 
Contract") between the Company and the EPC Contractor with respect to such Renewable 
Energy Projects) by and between the Company and the EPC Contractor, in the estimated amount 
of $7,818,860 (the "In-Kind Equity Contribution") until the earlier of (x) receipt of the Company 
of Section 1603 Grant proceeds for all the Renewable Energy Projects or (y) the Initial Basic 
Lease Payment Date and (b) a cash contribution in the amount currently anticipated to be 
$1,500,000 but subject to increase or decrease, as applicable, so as to be equal to the excess of 
(x) theactual costs for which the Company is responsible in connection with the Renewable 
Energy Projects (including the initial funding of the County Reserve described below) over (y) 



the amount of the Series 2011 Bond proceeds, the Section 1603 Grant (as defined in the 
Company Lease Agreement) proceeds available to fund such costs through the Initial Basic 
Lease Payment Date (the "Cash Equity Contribution") which will be funded by or on behalf of 
the Company no later than the earlier of (i) ninety (90) days after completion of the Renewable 
Energy Projects or (ii) March 15,2013 (the In-Kind Equity Contribution, together with the Cash 
Equity Contribution shall be known as the "Equity Contribution"), (ii) a cash reserve in the 
amount of $1,500,000 (the "County Reserve") to be deposited in the County Security Fund for 
the benefit of the County, then as Reimbursement Collateral (as defined in the Bond Resolution), 
which amount shall be funded no later than the earlier of (i) ninety (90) days after completion of 
the Renewable Energy Projects or (ii) March 15, 2013, and (iii) in the event of a Company 
default under the Company Documents, the SRECs and payments made by the Series 201 1 Local 
Units under the Local Unit License Agreements, all of which would be available to repay the 
County once the County has made payment under the County Guaranty: 

WHEREAS, the Company Proposal, including the Equity Contribution and the funding 
of the County Reserve described above, has been deemed acceptable by the County and the 
Authority, in lieu of the amount of funds contemplated by the Company RFP to be deposited in 
the County Security Fund because the Company Proposal, including the Equity Contribution and 
the funding of the County Reserve described above(i) reduce the amount of the Series 2011 
Bonds required to be issued by the County and (ii), shall eliminate the need to fund any County 
Deficiency Amount (as defined in the Company RFP); 

WHEREAS, should the County otherwise have insufficient sources of funds to make its 
Basic Lease Payments on time and in full, the Company shall have the ability to draw funds from 
the County Reserve in order to enable the Company to make its Basic lease Payments; 

WHEREAS, should the Company fail to make its Basic Lease Payments on time and in 
full, thereby causing the County to make payments to the Series 201 1 Bondholders under the 
County Guaranty, which in turn causes the County Security to be drawn upon to reimburse the 
County for all or a portion of any such County Guaranty repayments, (i) the County Security 
Agreement, if any, may provide that the Authority assign and pledge the Reimbursement 
Collateral to the County Security Provider, as reimbursement security for any such draw on the 
County Security, or (ii) to the extent no County Security Agreement shall exist, then the 
Company, as County Security Provider in such instance, shall only be entitled to such excess 
County Security, as Reimbursement Collateral, if any shall remain available, after and to the 
extent the County has been fully paid under its County Guaranty but only to the extent of any 
County Security provided by or on behalf of the Company; 

WHEREAS, in the event the Company provides the County Security Fund requirement, 
in part, through such a covenant to provide immediately available funds, if applicable, but in any 
event to secure other Company obligations under the Company Documents, the Authority shall 
require the Company to further secure such obligations by pledging certain property interests of 
the Company and its member's interest in and to the Company to the Trustee, all as shall be set 
forth in the Company Lease Agreement and that certain "Pledge and Security Agreement 



(Sussex County Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the 
same may be amended or supplemented from time to time in accordance with its terms, the 
"Company Pledge Agreemenf'), and issued by the sole member of the Company, in favor of the 
Trustee, and acknowledged and accepted by the Company; 

WHEREAS, the Company as a potential "materially obligated person" within the 
meaning and for the purposes set forth in Rule 15~2-12 ("Rule 15c-12") promulgated by the 
Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934, as 
amended, shall be required to enter into that certain "Company Continuing Disclosure 
Agreement (Sussex County Renewable Energy Program, Series 2011)" dated December 1,201 1 
(as the same may be amended and supplemented from time to time in accordance with its terms, 
the "Company Continuing Disclosure Agreement") with the Authority and the Trustee, as 
dissemination agent (the "Dissemination Agent") in order to satisfy the secondary market 
disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15c2-12, the County will be 
required to enter into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "County 
Continuing Disclosure Agreement" and together with the Company Continuing Disclosure 
Agreement, the "Continuing Disclosure Agreements"; the County Continuing Disclosure 
Agreement, along with the County Guaranty and the County Security Agreement, if any, shall be 
collectively known as the "County Documents") with the Dissemination Agent in order to satisfy 
the secondary market disclosure requirements of Rule 15~2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution andlor the Continuing 
Disclosure Agreements, the Authority shall (i) not be considered a "materially obligated person" 
within the meaning and for the purposes set forth in Rule 15~2-12, and (ii) be required to provide 
certain material events notices in accordance with Rule 15c2-12, and accordingly, the Authority 
shall be required to provide such material events notices under the terms of the Company 
Continuing Disclosure Agreement and the County Continuing Disclosure Agreement, all in order 
to satisfy the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
N.J.S.A. 40A:5A-6, 7 and 8 of the Local Authorities Fiscal Control Law, the Authority shall 
have made an application dated July 19, 201 1 (the "Local Finance Board Application") to, and 
seek, obtain, and officially recognize the fmdings  om, the Local Finance Board (the "Local 
Finance Board') in the Department of Local Government Services of the State Department of 
Community Affairs; 

WHEREAS, in order to market and sell the Series 201 1 Bonds, the Authority shall by 
negotiated sale publicly offer the Series 201 1 Bonds, in which public offering case the Authority 
shall have authorized (i): the distribution of a preliminary official statement "deemed final" 



within the meaning and for the purposes of Rule 15c2-12 describing the terms of the Series 201 1 
Bonds, the Series 201 1 Project and the other transactions contemplated hereby (the "Preliminaiy 
Oficial Statement"); and (ii) the execution and delivery of a bond purchase agreement (the 
"Bond Purchase Agreement") with an underwriter to be selected by the Authority through a fair 
and open process (alternatively, the "Underwrite?') to purchase all of the Series 201 1 Bonds, and 
(iii) delivery of a final Oficial Statement incorporating the terms of the sale of the Series 201 1 
Bonds and certain other information into the Preliminary Official Statement (the "Oficial 
Statement, and together with the Preliminary Official Statement, and the Bond Purchase 
Agreement, and any of the same or other offering or sale documents that may be required by the 
County "Sale Documents"); 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
Section 13 ("'Section 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have made a 
detailed report regarding the Renewable Energy Program to Board of Chosen Freeholders of the 
County of Sussex (the "Sussex County Board of Freeholders") and the Morris County Board of 
Freeholders, which report shall include, without limitation, descriptions of the Series 2011 
Bonds, the Bond Resolution, the Company Documents, the County Documents, the Local Unit 
License Agreements, and if and as applicable, the Sale Documents (collectively, the "Program 
Documents"), and which report and amended report shall be accepted by both the County and 
Morris County by resolution adopted by the Sussex County Board of Freeholders and the Monis 
County Board of Freeholders pursuant to Section 13. 

NOW, THEREFORE, in consideration of the premises and certain other consideration, 
the sufficiency of which is hereby acknowledged, the parties hereto mutually agree as follows: 



ARTICLE I 

DEFINITIONS AND EXHIBITS 

SECTION 1.1. Definitions. 

The following additional terms shall have the meanings specified below: 

"Annual Report" means Financial Statements and Operating Data provided at least 
annually with respect to the County. 

"Bondholder" or "Holder" or any similar term, when used with reference to the Series 
201 1 Bonds, means any person who shall be the registered owner of any outstanding the Series 
201 1 Bonds, including holders of beneficial interests in the Series 201 1 Bonds. 

"Bond Disclosure Event" means any event described in subsection 2.6(a) of this County 
Continuing Disclosure Agreement. 

"Bond Disclosure Event Notice" means the notice to the MSRB as provided in subsection 
2.6(b) of this County Continuing Disclosure Agreement. 

"Dissemination Agent" means an entity acting in its capacity as Dissemination Agent 
under this County Continuing Disclosure Agreement, or any successor Dissemination Agent 
designated in writing by the County and which has filed a written acceptance of such 
designation. 

"Final Official Statement" means the Official Statement relating to the Series 2011A 
Bonds dated December 7,201 1. 

"Financial Statements" means the audited financial statements of the County for each 
Fiscal Year and includes balance sheets, statements of changes in fund balances and statements 
of current funds, revenues, expenditures and other charges or statements which convey similar 
information. 

"Fiscal Year" means the fiscal year of the County as determined by the County from time 
to time pursuant to State law. As of the date of this County Continuing Disclosure Agreement, 
the Fiscal Year of the County begins on January 1 of each calendar year and closes on the 
following December 3 1. 

"GAAP" means generally accepted accounting principles as in effect from time to time in 
the United States of America, consistently applied, as modified by governmental accounting 



standards and mandated State statutory principles applicable to the County as may be in effect 
&om time to time. 

"GAAS" means generally accepted auditing standards as in effect from time to time in 
the United States of America, consistently applied, as modified by governmental auditing 
standards and mandated State statutory principles applicable to the County as may be in effect 
&om time to time. 

"MSRB means the Municipal Securities Rulemaking Board or any other entity 
designated or authorized by the SEC to receive reports pursuant to Rule 15c2-12. Effective 
August 1, 2009 and until otherwise designated by the MSRB or the SEC, filings with the MSRB 
are to be made through the Electronic Municipal Market Access (EMMA) website of the MSRB, 
currently located at http://emma.msrb.org. 

"Operating Data" means certain financial and statistical information of the County, which 
for purposes of this County Continuing Disclosure Agreement shall include the financial and 
statistical information in Appendix A and B to the Final Official Statement, a copy of which is 
attached hereto as Exhibit A. 

"SEC" means the Securities and Exchange Commission. 

Notwithstanding anything contained herein to the contrary, the following defined terms 
may be amended or supplemented in accordance with the provisions of Section 4.6 and 4.7 of the 
Power Purchase Agreement, and to the extent the Power Purchase Agreement is amended for 
such purpose, such following defined terms shall automatically (without any further action) be 
amended and supplemented for all purposes hereof: Capital Improvement Projects, Local Unit 
Facilities, Projects, Renewable Energy Projects, and Series 201 1 Local Units. 

Section 1.3. Interpretation. Words of masculine gender include correlative words of 
the feminine and neuter genders. Unless the context shall otherwise indicate, words importing 
the singular include the plural and vice versa, and words importing Persons include corporations, 
associations, partnerships (including limited partnerships), trusts, f m s  and other legal entities, 
including public bodies, as well as natural persons. Articles and Sections referred to by number 
mean the corresponding Articles and Sections of this County Continuing Disclosure Agreement. 
The terms "hereby", "hereof', "hereto", "herein", "hereunder" and any similar terms as used in 
this County Continuing Disclosure Agreement, refer to this County Continuing Disclosure 
Agreement as a whole unless otherwise expressly stated. 

The headings of this County Continuing Disclosure Agreement are for convenience only 
and shall not define or limit the provisions hereof. 



ARTICLE 2 

CONTINUING DISCLOSURE COVENANTS AND REPRESENTATIONS 

Section 2.1. Continuine Disclosure Covenants of the Countv. The County agrees that 
it will provide, or, if the County has appointed or engaged a Dissemination Agent, shall cause the 
Dissemination Agent to provide: 

(a) Not later than two hundred twenty-five (225) days after the end of each Fiscal 
Year, commencing with the Fiscal Year of the County ending after December 31, 2011, an 
Annual Report to the MSRB via electronic format (accompanied by such identifying information 
as is prescribed by the MSRB) and to the Authority; provided that the Financial Statements of 
the County may be submitted separately from the balance of the Annual Report and later than the 
date required herein for the filing of the Annual Report if the Financial Statements of the County 
are not available by that date, but only if the unaudited fmancial statements of the County are 
included in the Annual Report; and 

(b) Not later than fifteen (15) days prior to the date of each year specified in 
subsection 2.l(a), a copy of the Annual Report, complete to the extent required in Section 2.l(a), 
to the Trustee and the Dissemination Agent, if the County has appointed or engaged a 
Dissemination Agent. 

Section2.2. Continuing Disclosure Representations of the County. The County 
represents and warrants that: 

(a) Financial Statements shall be prepared according to the audit requirements 
prescribed by the Division of Local Government Services, Department of Community Affairs, 
State of New Jersey and Government Auditing standards issued by the Comptroller General of 
the United States. 

(b) Financial Statements shall be audited by an independent certified public 
accountant or a registered municipal accountant or such other accountant as shall be permitted or 
required under State law in accordance with GAAS. 

Section 2.3. Form of Annual Report. (a) The Annual Report may be submitted by the 
County, or on behalf thereof, as a single document or as separate documents comprising a 
package. 

(b) Any or all of the items which must be included in the Annual Report may be 
incorporated by reference from other documents, including official statements delivered in 
connection with other fmancings issued on behalf of the County or related public entities thereof 
which have been made available to the public on the MSRB's website or filed with the SEC. If 
the document incorporated by reference is a final official statement, it must be available from the 



MSRB. The County shall clearly identify each such other document so incorporated by 
reference. 

(c) The Annual Report for any Fiscal Year containing any modified operating data or 
financial information (as contemplated by Sections 4.9 and 4.10 hereof) for such Fiscal Year 
shall explain, in narrative form, the reasons for such modification and the effect of such 
modification on the Annual Report being provided for such Fiscal Year. 

Section2.4. Resuonsibilities and Duties of the Authoritv. the Countv. the 
Dissemination Agent and the Trustee. 

(a) Iffifteen (15) days prior to the date specified in subsection 2.l(a), the Trustee has 
not received a copy of the Annual Report, complete to the extent required in Section 2.l(a), the 
Trustee shall notify the County in writing to provide notice of the County's obligations pursuant 
to Sections 2.l(a), 2.l(b) and 2.4(c) hereof. 

@) If the Trustee, by the date specified in subsection 2.l(a) herein, has not received a 
written report from the County, as required by Section 2.4(c) hereof, indicating that an Annual 
Report, complete to the extent required in Section 2.l(a), been provided to the MSRB and to the 
Authority by the date specified in subsection 2.l(a), the Trustee shall send a notice to the MSRB, 
in electronic format, substantially in the form attached hereto as Exhibit B, together with 
identifying information as prescribed by the MSRB, with a copy thereof to the Authority and the 
County. 

(c) The County shall, or, if the County has appointed or engaged a Dissemination 
Agent, shall cause the Dissemination Agent to, by the date specified in subsection 2.l(a) herein, 
provide a written report to the Authority and the Trustee (and, if a Dissemination Agent has been 
appointed, to the County), upon which said parties may rely, certifying that the Annual Report, 
complete to the extent required in Section 2.l(a), has been provided pursuant to this Continuing 
Disclosure Agreement, and stating the date that it was provided to the MSRB. 

(d) If the Fiscal Year of the County changes, the County shall promptly notify, in 
writing, the Authority and the Trustee, and shall disclose such change in its next Annual Report. 

Section 2.5. Amointment, Removal and Resignation of the Dissemination Agent. 

(a) The County may, from time to time, appoint or engage a Dissemination Agent to 
assist it in canying out its obligations under this County Continuing Disclosure Agreement and 
shall provide notice of such appointment to the Trustee and the Authority. Thereafter, the 
County may discharge any such Dissemination Agent and satisfy its obligations under this 
County Continuing Disclosure Agreement without the assistance of a Dissemination Agent, or 
the County may discharge a Dissemination Agent and appoint a successor Dissemination Agent, 
such discharge to be effective on the date of the appointment of a successor Dissemination 
Agent. The County shall provide notice of the discharge of a Dissemination Agent to the Trustee 



and the Authority and shall further indicate either the decision of the County to satisfy its 
obligations under this County Continuing Disclosure Agreement without the assistance of a 
Dissemination Agent or the identity of the new Dissemination Agent. In the absence of a 
separate Dissemination Agent, the Trustee shall assume and discharge all of the obligations as 
Dissemination Agent under this County Continuing Disclosure Agreement. 

@) The Dissemination Agent shall have only such duties as are specifically set forth 
in this County Continuing Disclosure Agreement. 

(c) The Dissemination Agent, or any successor thereto, may at any time resign and be 
discharged of its duties and obligations hereunder by giving not less than thirty (30) days written 
notice to the County. Such resignation shall take effect on the date specified in such notice. 

Section 2.6. Responsibilities and Duties of the Authority. 

(a) Authority agrees that it will provide in a timely manner to the MSRB not in 
excess of ten (10) business days, notice of any of the following events with respect to the Series 
201 1 Bonds (each, a "Bond Disclosure Event"), and will provide a copy of such notice to the 
Trustee and the County, for informational purposes only: 

(i) Principal and interest payment delinquencies; 

(ii) Non-payment related defaults, if material; 

(iii) Unscheduled draws on debt service reserves, reflecting fmancial 
difficulties; 

(iv) Unscheduled draws on credit enhancements, reflecting financial 
difficulties; 

(v) Substitution of credit or liquidity providers, or their failure to perform; 

(vi) Adverse tax opinions, the issuance by the Internal Revenue Service of 
proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) 
or other material notices of determinations with respect to the tax status of the Series 2011 
Bonds, or other material events affecting the tax status of the Series 201 1 Bonds; 

(vii) Modifications to rights of the holder of the Series 201 1 Bonds, if material; 

(viii) Bond calls, if material and tender offers; 

(ix) Defeasances; 



(x) Release, substitution, or sale of property securing repayment of the Series 
201 1 Bonds, if material; and 

(xi) Rating changes; 

(xii) Bankruptcy, insolvency, receivership or similar events of the County; 

(xii) The consummation of a merger, consolidation or acquisition involving the 
County of the sale of all or substantially all of the assets of the County, other than in the ordinary 
course of business, the entry into a definitive agreement to undertake such an action of the 
termination of a definitive agreement relating to any such actions, other than pursuant to its 
terms, if material; and 

(xiv) Appointment of a successor or additional trustee or the change of name of 
trustee, if material. 

(b) If the Authority has determined that the occurrence of a Bond Disclosure Event 
has occurred, the Authority shall promptly provide a notice of such occurrence to the MSRB (the 
"Bond Disclosure Event Notice") in electronic format together with identifying information as 
prescribed by the MSRB, in the form determined by the Authority; provided, that the Bond 
Disclosure Event Notice pertaining to the occurrence of a Bond Disclosure Event described in 
clauses 2.6(a)(viii) (Bond calls) or 2.6(a)(ix) (defeasances) need not be given under this 
subsection any earlier than the time when the notice (if any) of such Bond Disclosure Event shall 
be given to Series 201 1 Bondholders of affected Bonds as provided in the Bond Resolution. The 
obligations of the Authority to provide the notices required under this Continuing Disclosure 
Agreement are in addition to, and not in substitution of, any of the obligations (if any) of the 
Trustee to provide notices of events of default to Series 2011 Bondholders under said Bond 
Resolution. The Authority shall file a copy of each Bond Disclosure Event Notice with the 
Trustee and the County, for informational purposes only. 

Section 2.7. Immunities and Liabilities of the Trustee. 

Article X of the Bond Resolution, relating to compensation, reimbursement, immunities 
and liabilities of the Trustee, is hereby made applicable to its and the Dissemination Agent's 
responsibilities under this County Continuing Disclosure Agreement. The immunities and 
liabilities of the Trustee and Dissemination Agent shall survive the termination of the Bond 
Resolution, as amended and supplemented and the removal or resignation of the Trustee or the 
Dissemination Agent. The Trustee shall have no obligation hereunder to provide, or to monitor 
the Authority's obligation to provide, Bond Disclosure Event Notices. 



ARTICLE 3 

REMEDIES [Subject to Bond Resolution] 

Section 3.1 Remedies. 

(a) The Trustee may (and at the request of the Holders of at least twenty-five percent 
(25%) in aggregate principal amount of outstanding the Series 201 1 Bonds, and after provision 
of indemnity in accordance with Section 10.03 of the Bond Resolution, shall), or any 
Bondholder, for the equal benefit and protection of all Bondholders similarly situated, may take 
whatever action at law or in equity against the County and the Authority and any of their 
respective officers, agents and employees which is necessary or desirable to enforce the specific 
performance and observance of any obligation, agreement or covenant of the County and the 
Authority under this County Continuing Disclosure Agreement and may compel the County or 
the Authority or any of their respective officers, agents or employees (except for the 
Dissemination Agent with respect to the obligations, agreements and covenants of the County), 
to perform and cany out their duties under this County Continuing Disclosure Agreement; 
provided, that no person or entity shall be entitled to recover monetary damages hereunder under 
any circumstances; and provided hrther that any Bondholder, acting for the equal benefit and 
protection of all Bondholders similarly situated, may pursue specific performance only with 
respect to the failure to file the Annual Reports and Bond Disclosure Event Notices required by 
this County Continuing Disclosure Agreement, and may not pursue specific performance in 
challenging the adequacy of Annual Reports which have been filed pursuant to the provisions 
hereof. 

(b) In case the Trustee or any Bondholder shall have proceeded to enforce its rights 
under this County Continuing Disclosure Agreement and such proceedings shall have been 
discontinued or abandoned for any reason or shall have been determined adversely to the Trustee 
or any Bondholder, as the case may be, then and in evety such case the County, the Authority, 
the Trustee and any Bondholder, as the case may be, shall be restored respectively to their 
several positions and rights hereunder, and all rights, remedies and powers of the County, the 
Authority, the Trustee and any Bondholder shall continue as though no such proceeding had 
been taken. 

(c) A failure by the Authority or the County to perform their respective obligations 
under this County Continuing Disclosure Agreement shall not be deemed an event of default 
under any other agreement entered into in connection with the issuance of the Series 201 1 Bonds 
or the Bond Resolution, and the sole remedy under this County Continuing Disclosure 
Agreement in the event of any failure by the Authority or the County to comply with this County 
Continuing Disclosure Agreement shall be as set forth in subsection 3.l(a) of this County 
Continuing Disclosure Agreement. 



ARTICLE 4 

MISCELLANEOUS 

Section 4.1. Purposes of this Countv Continuing Disclosure Agreement. This County 
Continuing Disclosure Agreement is being executed and delivered by the County, the Trustee 
and the Authority for the benefit of the Bondholders and in order to assist the Participating 
Underwriter in complying with clause (b)(5) of Rule 15c2-12. 

Section 4.2. The Authoritv and the Bondholders. 

(a) The Authority may enforce any such right, remedy or claim conferred, given or 
granted hereunder in favor of the Tmstee or the Holders of the Series 201 1 Bonds. 

(b) Each Bondholder is hereby recognized as being a third-party beneficiary 
hereunder and each may enforce, for the equal benefit and protection of all Bondholders 
similarly situated, any such right, remedy or claim conferred, given or granted hereunder in favor 
of the Trustee, to the extent permitted in Section 3.l(a) hereof. 

Section 4.3. Obligations of the Authoritv Hereunder: Indemnified Parties. Neither the 
Authority nor any member, official, employee, counsel, consultant or agent of the Authority or 
any person executing the Series 201 1 Bonds shall bear any obligation for the performance of any 
duty, agreement or covenant of the County or the Tmstee under this County Continuing 
Disclosure Agreement. The obligations of the Authority under this County Continuing 
Disclosure Agreement are expressly limited to the duties set forth in Sections 2.6,4.9(c) and 4.12 
herein. 

The County agrees to indemnify and hold harmless the Authority, any member, officer, 
official, employee, counsel (including, without limitation, Bond Counsel to the Authority), 
consultant and agent of the Authority, including the Tmstee and the Dissemination Agent and 
any of their members, officers or employees or agents or any purchaser of the Series 201 1 Bonds 
(collectively, the "Indemnified Parties"), against any and all losses, claims, damages, liabilities 
or expenses whatsoever caused by the County's failure to perform or observe any of the 
County's obligations, agreements or covenants under the terms of this County Continuing 
Disclosure Agreement, but only if and insofar as such losses, claims, damages, liabilities or 
expenses are caused directly or indirectly by any such failure of the County to perform. In case 
any action shall be brought against the Indemnified Parties based upon this County Continuing 
Disclosure Agreement and in respect of which indemnity may be sought against the County, the 
Indemnified Parties shall promptly notify the County in writing. Upon receipt of such 
notification, the County shall promptly assume the defense of such action, including the retention 
of counsel, the payment of all expenses in connection with such action and the right to negotiate 
and settle any such action on behalf of such party to the extent allowed by law. Any Indemnified 
Party shall have the right to employ separate counsel in any such action and to participate in the 
defense thereof, but the fees and expenses of such counsel shall be at the expense of such 



Indemnified Party unless the employment of such counsel has been specifically authorized by the 
County, or unless by reason of conflict of interest determined by the written opinion of counsel 
to any such party, it is advisable for such party to be represented by separate counsel, to be 
retained by the County, in which case the fees and expenses of such separate counsel shall be 
borne by the County. The County shall not be liable for any settlement of any such action 
effected without its written consent, but if settled with the written consent of the County or if 
there be a fmal judgment for the plaintiff in any such action with or without written consent, the 
County agrees to indemnify and hold harmless the Indemnified Parties ffom and against any loss 
or liability by reason of such settlement or judgment. Nothing in this paragraph shall require or 
obligate the County to indemnify or hold harmless the Indemnified Parties &om or against any 
loss, claim, damage, liability or expense caused by any negligence, recklessness or intentional 
misconduct of the Indemnified Parties in connection with the County's performance of its 
obligations, agreements and covenants under this County Continuing Disclosure Agreement. 
The provisions of this section shall survive the termination of this County Continuing Disclosure 
Agreement and the removal or resignation of the Trustee. 

Section 4.4. Additional Information. Nothing in this County Continuing Disclosure 
Agreement shall be deemed to prevent the County or the Authority (a) &om disseminating any 
other information, using the means of dissemination set forth in this County Continuing 
Disclosure Agreement or any other means of communication, or (b) including, in addition to that 
which is required by this County Continuing Disclosure Agreement, in the case of the County, 
any other information in any Annual Report and in the case of the Authority, any other 
information in any Bond Disclosure Event Notice. If the County chooses to include any 
information in any Annual Report or if the Authority chooses to include any information in any 
Bond Disclosure Event Notice, in addition to that which is specifically required by this County 
Continuing Disclosure Agreement, neither the County nor the Authority shall have any 
obligation under this County Continuing Disclosure Agreement to update such information or 
include it in any future Annual Report or Bond Disclosure Event Notice, as the case may be. 

Section 4.5. N-. All notices required to be given or authorized to be given 
by each party pursuant to this County Continuing Disclosure Agreement shall be in writing and 
shall be sent by registered or certified mail (as well as by facsimile), addressed to: in the case of 
the County, One Spring Street, Newton, New Jersey (attention: County Treasurer); in the case of 
the Trustee, U.S. Bank National Association, 21 South Street, 3rd Floor, Morristown, New 
Jersey 07960, Attention Paul O'Brien, with a copy to Nicholas A. Concilio, Esq., McElroy, 
Deutsch, Mulvaney & Carpenter, LLP, 1300 Mt. Kemble Avenue, P.O. Box 2075, Morristown, 
NJ 07962-2075, Email: nconcilio@mdmc-1aw.com; and in the case of the Authority, the Moms 
County Improvement Authority, P.O. Box 900, Morristown, NJ 07963-0900 (attention: 
Chairman), with a copy to Stephen B. Pearlman, Esq., of Inglesino, Pearlman, Wyciskala & 
Taylor, LLC, 600 Parsippany Road, Suite 204, Parsippany, NJ 07054. In addition, all notices 
sent to the County shall also be sent to the County's auditor and bond counsel. 

Section 4.6. Assimnents. This County Continuing Disclosure Agreement may not be 
assigned by any party without the consent of the others and, as a condition to any such 



assignment, only upon the assumption in writing of all of the obligations imposed upon such 
party by this County Continuing Disclosure Agreement. 

Section4.7. Severabilitv. If any provision of this County Continuing Disclosure 
Agreement shall be held or deemed to be or shall, in fact, be illegal, inoperative or 
unenforceable, the same shall not affect any other provision or provisions herein contained or 
render the same invalid, inoperative or unenforceable to any extent whatever. 

Section 4.8. Execution of Counteruarts. This County Continuing Disclosure 
Agreement may be simultaneously executed in several counterparts, each of which shall be an 
original and all of which shall constitute but one and the same instrument. Each party hereto 
may sign the same counterpart or each party hereto may sign a separate counterpart. 

Section 4.9. Amendments. Changes and Modifications. 

(a) Except as otherwise provided in this County Continuing Disclosure Agreement, 
subsequent to the initial issuance of the Series 201 1 Bonds and prior to their payment in full (or 
provision for payment thereof having been made in accordance with the provisions of the Bond 
Resolution), this County Continuing Disclosure Agreement may not be effectively amended, 
changed, modified, altered or terminated without the written consent of the parties hereto. 

(b) Without the consent of any Bondholders, the County, the Trustee and the 
Authority at any time and Eom time to time may enter into any amendments or modifications to 
this County Continuing Disclosure Agreement for any of the following purposes: 

(i) to add to covenants and agreements of the County or the Authority 
hereunder for the benefit of the Bondholders, or to surrender any right or power conferred upon 
the County or the Authority by this County Continuing Disclosure Agreement; 

(ii) to modify the contents, presentation and format of the Annual Report Eom 
time to time to conform to changes in accounting or disclosure principles or practices and legal 
requirements followed by or applicable to the County or to reflect changes in the identity, nature 
or status of the County or in the business, structure or operations of the County or any mergers, 
consolidations, acquisitions or dispositions made by or affecting the County; provided that any 
such modification shall not be in contravention of Rule 15c2-12 as then in effect at the time of 
such modification; or 

(iii) to cure any ambiguity, to correct or supplement any provision hereof 
which may be inconsistent with any other provision hereof, or to include any other provisions 
with respect to matters or questions arising under this County Continuing Disclosure Agreement 
which, in each case, would have complied with the requirements of Rule 15c2-12 at the time of 
the primary offering, after taking into account any amendments or interpretations of Rule 15~2-  
12, as well as any changes in circumstances; 



provided, that prior to approving any such amendment or modification an opinion of Bond 
Counsel to the Authority is delivered to the Trustee to the effect that such amendment or 
modification does not adversely affect the interests of the Holders of the Series 201 1 Bonds in 
any material respect. 

(c) Upon entering into any amendment or modification required or permitted by this 
County Continuing Disclosure Agreement which materially affects the interests of the Holders of 
the Series 2011 Bonds, the Authority shall deliver to the MSRB written notice of any such 
amendment or modification. 

(d) The County, the Trustee and the Authority shall be entitled to rely conclusively 
upon a written opinion of Bond Counsel to the Authority to the effect that such amendments or 
modifications comply with the conditions and provisions of this Section 4.9. 

Section 4.10. Amendments Reauired bv Rule 15c2-12. The County, the Trustee and the 
Authority each recognize that the provisions of this County Continuing Disclosure Agreement 
are intended to enable the compliance with Rule 15c2-12. If, as a result of a change in Rule 
15c2-12 or in the interpretation thereof or the promulgation of a successor rule, statute or 
regulation thereto, a change in this County Continuing Disclosure Agreement shall be permitted 
or necessary to assure continued compliance with Rule 15c2-12 and upon delivery of an opinion 
of Bond Counsel to the Authority to the effect that such amendments shall be permitted or 
necessary to assure continued compliance with Rule 15c2-12 as so amended or interpreted, then 
the County, the Trustee and the Authority shall amend this County Continuing Disclosure 
Agreement to comply with and be bound by any such amendment to this County Continuing 
Disclosure Agreement to the extent necessary or desirable to assure compliance with the 
provisions of Rule 15c2-12 and provide the written notice of such amendment as required by 
subsection 4.9(c) hereof. 

Section 4.1 1. Governing Law. This County Continuing Disclosure Agreement shall be 
governed exclusively by and construed in accordance with the laws of the State and the laws of 
the United States, as applicable. 

Section 4.12. Commencement and Termination of Continuine. Disclosure Obligations. 
Except as otherwise provided herein, the obligations of the Authority, the County and the Trustee 
hereunder shall be in full force and effect from the date of issuance of the Series 201 1 Bonds and 
shall continue in effect until the earlier of (i) the date the Series 2011 Bonds are no longer 
outstanding in accordance with the terms of the Bond Resolution or (ii) the County's obligations 
under the County Refimding Bond are no longer outstanding, and only after the Authority 
delivers written notice to such effect to the MSRB. 

Section 4.13. Prior Undertakings. The County has not failed to comply in any material 
respect with any prior continuing disclosure undertaking made by the County, if any, in 
accordance with Rule 15~2-12. 



Section 4.14. Binding Effect. This County Continuing Disclosure Agreement shall 
inure to the benefit of and shall be binding upon the County, the Trustee and the Authority and 
their respective successors and assigns. 



IN WITNESS WHEREOF, the COUNTY OF SUSSEX, U.S. BANK NATIONAL 
ASSOCIATION and the MORRIS COUNTY WROVEMENT AUTHORITY have caused 
this County Continuing Disclosure Agreement to be executed in their respective names and their 
corporate seals to be hereunto affixed and attested by their duly authorized officers, all as of the 
date first above written. 

[SEAL] 

ATTEST: COUNTY OF SUSEX, NEW JERSEY 

By: 
Elaine A. Morgan Richard Zeoli 
Deputy Clerk of the Board of Freeholders Freeholder Director 

ATTEST: 

[SEAL] 

ATTEST: 

Ellen M. Sandman 
Secretary 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

By: 

THE MOWS COUNTY 
IMPROVEMENT AUTHORITY 

By: 
John bonanni 
Chairman 



EXHIBIT A 

EXCERPT OF FINAL OFFICIAL STATEMENT 

1. Appendix A to the Final Official Statement. 
[See Closing Item No. 

2. Appendix B to the Final Official Statement. 
[See Closing Item No. 



EXHIBIT B 

FORM OF NOTICE TO MSRB OF 
FAILURE TO FILE ANNUAL REPORT 

Name of Obligated Person: The County of Sussex 

Name of Bond Issue: The Morris County Improvement Authority's 
County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 201 1 ("Bonds") 

Date of Issuance: Series 201 1A Bonds: December, 201 1 
Series 201 1B Note: December-, 2012 

CUSlP Numbers: 

NOTICE IS HEREBY GIVEN that the County of Sussex (the "County") has not 
provided an Annual Report with respect to the above-named Bonds as required by the 
"Continuing Disclosure Agreement (Sussex County Renewable Energy Program, Series 201 1)" 
dated as of December 1, 2011 among the County, U.S. Bank National Association, as Trustee, 
and the Morris County Improvement Authority. [The County anticipates that the Annual Report 
will be filed by .I 

Dated: U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

By: 



COMPANY CONTINUING DISCLOSURE AGREEMENT 
(SUSSEX COUNTY RENEWABLE ENERGY PROGRAM, SERlES 2011) 

among 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

and 

U.S. BANK NATIONAL ASSOCIATION, as Trustee 

and 

MORRIS COUNTY IMPROVEMENT AUTHORITY 

Dated as of December 1,2011 

with respect to Moms County Improvement Authority's 
$27,700,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1 (Federally Taxable), 
consisting of: 

$26,715,000 Series 201 1A Bonds, and 
$985.000 Series 201 1B Note 
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COMPANY CONTINUING DISCLOSURF. AGREEMENT 
(SUSSEX COUNTY RENEWABLE ENERGY PROGRAM, SERIES 2011) 

THIS COMPANY CONTINUING DISCLOSURE AGREEMENT (SUSSEX 
COUNTY RENEWABLE ENERGY PROGRAM, SERIES 2011) (including any 
amendments or supplements hereto fiom time to time in accordance with the terms hereof, this 
"Company Continuing Disclosure Agreemenf? is made and entered into as of December 1,201 1 
by and among SUNLIGHT GENERAL SUSSEX SOLAR, LLC, a limited liability company 
organized and existing under the laws of the State of New Jersey (the "State") (including any 
successors and assigns, the "Company"), U.S. BANK NATIONAL ASSOCIATION (the 
"BanW'), a national banking association authorized and acting under the laws of the United States 
of America and further authorized to conduct business in the State, where the Bank acts as 
trustee under and pursuant to the hereinafter defined Bond Resolution (including any successors 
and assigns, the "Trustee"), and the MORRIS COUNTY IMPROVEMENT AUTHORITY, a 
public body corporate and politic duly created and validly existing under the laws of the State 
(including any successors and assigns, the "Authority"). 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
"County") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the financing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
Energy Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris Coung Board of Freeholders") of the County of 
Morris (the "Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Act"), and other applicable law; 



WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the 
Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Morris County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section II"), 
which purposes include the development and implementation of the Renewable Energy Program; 

WREREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "SharedSewices 
Act"), and all other applicable law, the terms of which agreement has been set forth in that 
certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1, 
201 1 (as amended and supplemented &om time to time in accordance with its terms, the ''Service 
Agreement") between the County and the Authority, and consented to by Morris County; 

WREREAS, the County has determined to enter into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defined) for the 
following primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority to enter into the kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Morris County has 
developed and implemented its own renewable energy program through the Authority, which 
Authority has retained (in accordance with all applicable law) experienced legal, engineering, 
energy consulting, and financial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting firms, Birsdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its 
fmancial advisor, NW Financial Group, LLC, (collectively, the "Authority Consultants") and 
(iii) accordingly, it is more administratively efficient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WHEmAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex County Consultants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to solar panels, are to be installed on, in, affixed or adjacent to andlor 
for any other Local Unit controlled buildings, other structures, lands or other properties of the 
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Local units (collectively, the Yocal Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and maintenance 
of the Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defined in the 
hereinafter defied Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, and Town of Newton (collectively, the "Municipal 
Series 2011 Local Units"); and 

(ii) Byram Township School District, Frankford Board of Education, Franklin 
Borough Board of Education, Green Township Board of Education, 
Hardyston Township Board of Education, High Point Regional Board of 
Education, Kittatinny Regional School District, Lafayette Township Board 
of Education, Lenape Valley Board of Education, Newton Board of 
Education (collectively, the "Board of Education Series 2011 Local 
Units"); and 

(iii) County and Sussex County Technical School (the "County Series 2011 
Local Units"); 

(each a "Series 201 1 Local Unit", and, collectively, the "Series 201 1 Local Units"), through the 
issuance by the Authority of the hereinafter defined Series 201 1 Bonds; 

WHEREAS, in order to finance the Renewable Energy Projects for the Series 2011 
Local Units on, in or about their Local Unit Facilities, the Authority shall sell the following 
series of Series 2011 Bonds, (i) one series of bonds in the aggregate principal amount of 
$26,715,000 and entitled, "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 2011A (Federally Taxable)" dated their date of delivery (the "Series 
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2OllA Bonds") the terms of which sale shall be as set forth in that certain Bond Purchase 
Agreement between the Undenniter and the Authority (the "Series 201 1A Bonds"), and (ii) one 
series of notes in the aggregate principal amount of $985,000 and entitled, "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Note, Series 2011B (Federally 
Taxable)" (the "Series 20118 Note, and together with the Series 2011A Bonds, "Series 2011 
Bonds"), by the same sale method as the Series 201 1A Bonds; 

WHEREAS, after taking into account the hereinafter defmed Equity Contribution, the 
Series 2011 Bonds shall also finance all other costs associated with the Renewable Energy 
Program that the Authority determines to be necessary, convenient or desirable for the successful 
implementation of the Renewable Energy Program, including without limitation (i) all or a 
portion of the Preliminary Program Costs, Administrative Expenses and Company Development 
Fees and Expenses (as such terms are defined in the hereinafter defmed Bond Resolution), (ii) 
costs incurred in connection with the issuance of the Series 201 1 Bonds, (iii) costs incurred or to 
be incurred in connection with the design, permitting, acquisition, construction, installation, 
operation and maintenance of the Renewable Energy Projects for the Series 201 1 Local Units, 
(iv) one year's worth of Series 201 1A Bonds capitalized interest and (v) such other amounts as 
shall be set forth in the Bond Resolution (collectively, the Series 2011 Project"); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectively, the "Bonds") shall be issued pursuant to the terms of that certain 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 201 1 AND ADDITIONAL BONDS 
OF THE MORRIS COUNTY IMPROVEMENT AUTHORITI" adopted by the governing body 
of the Authority on September 28, 201 1, as amended and supplemented fiom time to time in 
accordance with its terms, including by one or more Certificates of an Authorized Officer of the 
Authority, each dated the date of issuance of the respective series of Series 2011 Bonds (the 
"Bond Resolution"), all in accordance with Sections 17-19 of the Act (N.J.S.A. 40:37A-60, 61 
and 62) and all other applicable law; 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 
Bonds, the Authority shall have entered into a "License and Access Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended or supplemented from time to time in accordance with its terms, each agreement shall 
constitute a "Local Unit License Agreement", and collectively, the "Local Unit License 
Agreements") with each Series 2011 Local Unit that would, among other things, provide the 
Authority and/or its assignees the right and obligation to (i) access the Local Unit Facilities of 
each such Series 201 1 Local Unit, most particularly their roofs, parking area and/or grounds and 
electrical systems (the "Local Unit License"), (ii) finance, design, permit, acquire, construct, 
install, operate and maintain the Renewable Energy Projects on, in, affixed or adjacent to, or for 
the benefit of such Local Unit Facilities, (iii) receive the right to the renewable energy produced 
from the Renewable Energy Projects fmanced by the Series 201 1 Bonds, and (iv) sell all or a 
portion of the renewable energy produced from such Renewable Energy Projects through the 
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Authority to the respective Series 201 1 Local Units, pursuant to an assignment (under each Local 
Unit License Agreement) fiom the Authority to the Series 201 1 Local Units of the Power 
Purchase Agreement (as hereinafter defmed), the terms of which Power Purchase Agreement 
could be entered into directly by the Series 2011 Local Units under N.J.S.A. 40A:ll-15(45) of 
the Local Public Contracts Law (for the Municipal and County Series 201 1 Local Units). under 
N.J.S.A. 18A:18A-42(o) of the Public Schools Contracts Law (for the Board of Education Series 
2011 Local Units) and under N.J.S.A. 18A:64A-25.1 et seq. of the County College Contracts 
Law for the College Series 201 1 Local Unit; 

WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A:ll-4.l(k) of the Local Public Contracts Law and N.J.S.A. 18A:18A-4.l(k) 
of the Public Schools Contracts Law, (ii) Local Finance Board Notice 2008-20, December 3, 
2008, Contracting for Renewable Energy Services, (iii) the State Board of Public Utilities 
("BPLP') protocol for measuring energy savings in PPA agreements dated February 20, 2009 
(Public Entity Energy ESJiciency and Renewable Energy Cost Savings Guidelines), (iv) Local 
Finance Board Notice 2009-10 dated June 12, 2009, Contracting for Renewable Energy 
Services: Update on Power Purchase Agreements, and (v) all other applicable law, and pursuant 
to a competitive contracting process governed thereby, which included a request for solar 
developer proposals issued by the Authority dated September 8, 2011, as amended (the 
"Company RFP") and the receipt of proposals fiom prospective solar developers, including that 
proposal dated October 13, 201 1 (the "Company Proposal") submitted with respect to Sunlight 
General Sussex Solar, LLC (the "Company"), the Authority selected the Company to design, 
permit, acquire, construct, install, operate and maintain the Renewable Energy Projects for the 
designated Local Unit Facilities of such Series 201 1 Local Units, with such Program terms as are 
set forth in the following Company Documents to he entered into between the Company and, at a 
minimum, the Authority, or acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated 
December 1, 201 1 (as the same may be amended or supplemented fiom 
time to time in accordance with its terms, the "Company Lease 
Agreement") between the Authority, as owner and lessor, and the 
Company, as lessee, (I) conveying to the Company a leasehold interest in 
and to the Renewable Energy Projects, (II) assigning to the Company a 
license of the necessary portion of each Series 201 1 Local Units' Local 
Unit Facilities (obtained by the Authority through the Local Unit License 
Agreements) in order for the Company to design, permit, acquire, 
construct, install, operate and maintain the Renewable Energy Projects, for 
such Series 201 1 Local Units, and (III) obligating the Company to operate 
and maintain, or cause the operation and maintenance of, the Renewable 
Energy Projects for the Series 201 1 Local Units; 

(b) That certain "Power Purchase Agreement (Sussex County Renewable 
Energy Program, Series 201 1)" dated December 1,201 1 (as the same may 
he amended or supplemented fiom time to time in accordance with its 
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terms, the "Power Purchase Agreement'') authorized pursuant to N.J.S.A. 
40:37A-77 and -78 of the Act, N.J.S.A. 40A:65-4 of the Shared Services 
Act, N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law (regarding 
that portion to be assigned to the Municipal Series 201 1 Local Units and 
the County Series 2011 Local Unit under the applicable Local Unit 
License Agreement), N. J.S.A. 18A: 18A-42(o) of the Public Schools 
Contracts Law (regarding that portion to be assigned to the Board of 
Education Series 2011 Local Units under the applicable Local Unit 
License Agreements) and N.J.S.A. 18A:64A-25.1 et seq. of the County 
College Contracts Law (regarding that portion to be assigned to the 
College Series 201 1 Local Unit under the applicable License Agreement) 
and the guidelines applicable to such contracts promulgated by the BPU 
whereby, among other things, 

(I) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement to issue the Series 201 1 Bonds to finance 
the Renewable Energy Projects, and if applicable, the 
Capital Improvement Projects, for the Series 2011 Local 
Units, and the Company shall be entitled to draw a 
dedicated portion of the net proceeds of the Series 201 1 
Bonds for the design, permitting, acquisition consmction, 
renovation, and installation of such Projects on a 
requisition basis, 

(II) The Company established a power purchase price 
based, in part, on the Authority's covenant in the Company 
Lease Agreement, as nominal' owner of the Renewable 
Energy Projects for State law purposes, to assign to the 
Company all or a portion of the Authority's rights to the 
Solar Renewable Energy Certificates ("SRECs") generated 
by the Renewable Energy Projects for the Series 2011 
Local Units, and 

(III) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of fifteen 
(15) years, plus extensions if applicable, for a fixed power 
purchase price per kilowatt hour, as escalated under the 
terms thereof (such terms to be established pursuant to the 
Company Proposal), the renewable energy generated by the 
Renewable Energy Projects, which Authority obligation to 
purchase shall be assigned to the Series 201 1 Local Units 
as part of the Local Unit License Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement and the 
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hereinafter defmed Company Disclosure Agreement, Company Pledge 
Agreement, EPC Contract, and County Security Agreement, if any, may 
be collectively defined as the "Company Documents"); 

WHEREAS, payment of the principal of (including mandatory sinking fund installments, 
if any) and interest on the Series 2011 Bonds, shall be secured by the Trust Estate as defmed 
under and in accordance with the terms of the Bond Resolution, which shall include, among 
other things, (i) Basic Lease Payments to be made by the Company under, and as defined in, the 
Company Lease Agreement, (ii) certain Additional Lease Payments to be made by the Company 
under, and as defined in, the Company Lease Agreement, which Additional Lease Payments 
shall be attributable to (a) the Purchase Option Price payable in accordance with Section 701 of 
the Company Lease Agreement upon any optional redemption of the Series 2011 Bonds or @) 
the Mandatory Purchase Price payable in accordance with Section 702 of the Company Lease 
Agreement upon any acceleration of the Series 201 1 Bonds, and (iii) payments by the County 
under the hereinafter defined County Guaranty to the extent other funds (including the Basic 
Lease Payments) are not available to make the Series 201 1 Bond debt service payments on time 
and in full all in accordance with the terms of the Bond Resolution; 

WHEREAS, the payment of the principal (including mandatory sinking fund 
installments, if any) of, and interest (at interest rates not to exceed the maximum rates set forth in 
the Local Finance Board Application) on the Series 2011 Bonds, but not any redemption 
premium, shall be fully, unconditionally and irrevocably guaranteed in accordance with (i) the 
terms of a guaranty ordinance of the County finally adopted by the Board of Freeholders on 
August 17, 2011, (ii) by a guaranty certificate to be executed by an authorized officer of the 
County within each Series 2011 Bond and (iii) that certain "County Guaranty Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the 
same may be amended and supplemented from time to time in accordance with its terms, the 
"County Ouaranty Agreement') by and between the County and the Authority, as acknowledged 
by the Company setting forth, among other things, the County's obligation to make any such 
guaranty payments in accordance with and within the parameters set forth in the guaranty 
ordinance andthe Bond Resolution (collectively, the "County Guavanty"), all pursuant to Section 
37 ("'Section 37") of the Act (N.J.S.A. 40:37A-80); 

WHEREAS, the holders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entitled to the pledge of the Trust 
Estate under the Bond Resolution on a pro-rata basis with the holders of any Outstanding Bonds 
as defined therein, including the Series 201 1 Bonds, although the guaranty of the County shall 
only extend to any such Series of Additional Bonds to the extent (i) the aggregate principal 
amount of all such Series of Additional Bonds, when taken together with the aggregate principal 
amount of the Series 201 1 Bonds, shall not exceed $50,000,000, or (ii) the County adopts and 
executes similar official action and documents constituting the County Guaranty; 

WHEREAS, under the Company RFP, the Authority shall be obligated to obtain an 
equity contribution, a letter of credit, cash, a covenant to provide same, a reserve or other form of 
security acceptable to and, if necessary, issued for the benefit of the County (the "County 
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Security") to be issued by a sufficiently rated banking or other financial institution, or if the 
County Security is provided by or on behalf of the Company, then the Company (in any such 
case, the "County Security Provide?'), all to secure, in part, the County's payment obligations 
under the County Guaranty (but not to secure the payment of debt service on the Series 201 1 
Bonds, as any such County Security shall be deposited in the County Security Fund created and 
defined under the Bond Resolution, which Fund shall not be a part of the Trust Estate pledged 
for the payment of the Series 201 1 Bonds), the terms of which County Security may be set forth 
in a letter of credit and reimbursement or other agreement to be dated the first day of the month 
of issuance of the applicable series of Bonds (as the same may be amended and supplemented 
from time to time in accordance with its terms, the "County Security Agreement") among, at a 
minimum, the Company, the County Security Provider, and the Authority, and acknowledged by 
the County; 

WHEREAS, to the extent the need for a County Security Agreement has been eliminated 
due to the type of County Security found acceptable to the County and the Authority, then the 
provisions regarding the County Security shall not be set forth in any County Security 
Agreement, but rather shall be set forth in the Bond Resolution, the County Guaranty 
Agreement, the Company Lease Agreement, and as required, the other Program Documents (as 
hereinafter defined); 

WHEREAS, under the Company Proposal, the Company is providing County Security 
acceptable to the County and the Authority in the form of the sum of (i) an equity contribution to 
be made by or on behalf of the Company, in the form of a combination of (a) the in kind 
acceptance by Power Partners MasTec LLC, of Charlotte, No& Carolina and authorized to 
transact business in the State (including affiliates, the "EPC Contractof'), to delay receipt of 
payment for services performed by the EPC Contractor in connection with the construction of the 
Renewable Energy Projects for the Series 2011 Local Units, under that certain Turnkey Design, 
Engineering, Procurement and Construction Contract dated [December _I, 201 1 (as the same 
may be amended or supplemented from time to time in accordance with its terms, the "EPC 
Contract") between the Company and the EPC Contractor with respect to such Renewable 
Energy Projects) by and between the Company and the EPC Contractor, in the estimated amount 
of $7,818,860 (the "In-Kind Equity Contn'bution") until the earlier of (x) receipt of the Company 
of Section 1603 Grant proceeds for all the Renewable Energy Projects or (y) the Initial Basic 
Lease Payment Date and (b) a cash contribution in the amount currently anticipated to be 
$1,500,000 but subject to increase or decrease, as applicable, so as to be equal to the excess of 
(x) the actual costs for which the Company is responsible in connection with the Renewable 
Energy Projects (including the initial funding of the County Reserve described below) over (y) 
the amount of the Series 2011 Bond proceeds, the Section 1603 Grant (as defined in the 
Company Lease Agreement) proceeds available to fund such costs through the Initial Basic 
Lease Payment Date (the "Cash Equity Contribution") which will be funded by or on behalf of 
the Company no later than the earlier of (i) ninety (90) days after completion of the Renewable 
Energy Projects or (ii) March 15,2013 (the In-Kind Equity Contribution, together with the Cash 
Equity Contribution shall be known as the "Equity Contribution"), (ii) a cash reserve in the 
amount of $1,500,000 (the "County Reserve") to be deposited in the County Security Fund for 
the benefit of the County, then as Reimbursement Collateral (as defmed in the Bond Resolution), 
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which amount shall be funded no later than the earlier of (i) ninety (90) days after completion of 
the Renewable Energy Projects or (ii) March 15, 2013, and (iii) in the event of a Company 
default under the Company Documents, the SRECs and payments made by the Series 201 1 Local 
Units under the Local Unit License Agreements, all of which would be available to repay the 
County once the County has made payment under the County Guaranty: 

WHEREAS, the Company Proposal, including the Equity Contribution and the funding 
of the County Reserve described above, has been deemed acceptable by the County and the 
Authority, in lieu of the amount of funds contemplated by the Company RFP to be deposited in 
the County Security Fund because the Company Proposal, including the Equity Contribution and 
the funding of the County Reserve described above(i) reduce the amount of the Series 2011 
Bonds required to be issued by the County and (ii), shall eliminate the need to fund any County 
Deficiency Amount (as defined in the Company RFP); 

WHEREAS, should the County otherwise have insufficient sources of funds to make its 
Basic Lease Payments on time and in full, the Company shall have the ability to draw funds from 
the County Reserve in order to enable the Company to make its Basic lease Payments; 

WHEREAS, should the Company fail to make its Basic Lease Payments on time and in 
full, thereby causing the County to make payments to the Series 201 1 Bondholders under the 
County Guaranty, which in turn causes the County Security to be drawn upon to reimburse the 
County for all or a portion of any such County Guaranty repayments, (i) the County Security 
Agreement, if any, may provide that the Authority assign and pledge the Reimbursement 
Collateral to the County Security Provider, as reimbursement security for any such draw on the 
County Security, or (ii) to the extent no County Security Agreement shall exist, then the 
Company, as County Security Provider in such instance, shall only be entitled to such excess 
County Security, as Reimbursement Collateral, if any shall remain available, after and to the 
extent the County has been fully paid under its County Guaranty but only to the extent of any 
County Security provided by or on behalf of the Company; 

WHEREAS, in the event the Company provides the County Security Fund requirement, 
in part, through such a covenant to provide immediately available funds, if applicable, but in any 
event to secure other Company obligations under the Company Documents, the Authority shall 
require the Company to further secure such obligations by pledging certain property interests of 
the Company and its member's interest in and to the Company to the Trustee, all as shall be set 
forth in the Company Lease Agreement and that certain "Pledge and Security Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the 
same may be amended or supplemented from time to time in accordance with its terms, the 
"Company Pledge Agreement''), and issued by the sole member of the Company, in favor of the 
Trustee, and acknowledged and accepted by the Company; 

WHEREAS, the Company as a potential "materially obligated person" within the 
meaning and for the purposes set forth in Rule 15c2-12 ("Rule 15c-12") promulgated by the 
Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934, as 
amended, shall be required to enter into that certain "Company Continuing Disclosure 
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Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated December 1,201 1 
(as the same may be amended and supplemented fiom time to time in accordance with its terms, 
the "Company Continuing Disclosure Agreement") with the Authority and the Trustee, as 
dissemination agent (the "Dissemination Agent") in order to satisfy the secondary market 
disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15c2-12, the County will be 
required to enter into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated December 1, 2011 (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "County 
Continuing Disclosure Agreement" and together with the Company Continuing Disclosure 
Agreement, the "Continuing Disclosure Agreements"; the County Continuing Disclosure 
Agreement, along with the County Guaranty and the County Security Agreement, if any, shall be 
collectively known as the "County Documents") with the Dissemination Agent in order to satisfy 
the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution andlor the Continuing 
Disclosure Agreements, the Authority shall (i) not be considered a "materially obligated person" 
within the meaning and for the purposes set forth in Rule 15c2-12, and (ii) be required to provide 
certain material events notices in accordance with Rule 15c2-12, and accordingly, the Authority 
shall be required to provide such material events notices under the terms of the Company 
Continuing Disclosure Agreement and the County Continuing Disclosure Agreement, all in order 
to satisfy the secondary market disclosure requirements of Rule 15c2-12; 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
N.J.S.A. 40A:5A-6, 7 and 8 of the Local Authorities Fiscal Control Law, the Authority shall 
have made an application dated July 19, 2011 (the 'Zocal Finance Board Application") to, and 
seek, obtain, and officially recognize the findings from, the Local Finance Board (the "Local 
Finance Board") in the Department of Local Government Services of the State Department of 
Community Affairs; 

WHEREAS, in order to market and sell the Series 201 1 Bonds, the Authority shall by 
negotiated sale publicly offer the Series 201 1 Bonds, in which public offering case the Authority 
shall have authorized (i): the distribution of a preliminary official statement "deemed final" 
within the meaning and for the purposes of Rule 15c2-12 describing the terms of the Series 201 1 
Bonds, the Series 201 1 Project and the other transactions contemplated hereby (the "Prelimina~ 
Oflcial Statement'); and (ii) the execution and delivery of a bond purchase agreement (the 
"Bond Purchase Agreement') with an underwriter to be selected by the Authority through a fair 
and open process (alternatively, the "Underwriter") to purchase all of the Series 201 1 Bonds, and 
(iii) delivery of a final Official Statement incorporating the terms of the sale of the Series 2011 
Bonds and certain other information into the Preliminary Official Statement (the "Official 
Statement, and together with the Preliminary Official Statement, and the Bond Purchase 
Agreement, and any of the same or other offering or sale documents that may be required by the 
County "Sale Documents"); 
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WHEREAS, prior to the issuance of the Series 201 1 Bonds and in accordance with 
Section 13 ("Section 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have made a 
detailed report regarding the Renewable Energy Program to Board of Chosen Freeholders of the 
County of Sussex (the "Sussex County Board of Freeholders") and the Morris County Board of 
Freeholders, which report shall include, without limitation, descriptions of the Series 201 1 
Bonds, the Bond Resolution, the Company Documents, the County Documents, the Local Unit 
License Agreements, and if and as applicable, the Sale Documents (collectively, the "Program 
Documents"), and which report and amended report shall be accepted by both the County and 
Morris County by resolution adopted by the Sussex County Board of Freeholders and the Morris 
County Board of Freeholders pursuant to Section 13. 

NOW, THEREFORE, in consideration of the premises and certain other consideration, 
the sufficiency of which is hereby acknowledged, the parties hereto mutually agree as follows: 



ARTICLE I 

DEFINITIONS AND EXHIBITS 

SECTION 1.1. Defmitions. 

The following additional terms shall have the meanings specified below: 

"Annual Report" means Financial Statements and Operating Data provided at least 
annually with respect to the Company. 

"Bondholder" or "Holder" or any similar term, when used with reference to the Series 
201 1 Bonds, means any person who shall be the registered owner of any outstanding the Series 
201 1 Bonds, including holders of beneficial interests in the Series 201 1 Bonds. 

"Bond Disclosure Event" means any event described in subsection 2.6(a) of this 
Company Continuing Disclosure Agreement. 

"Bond Disclosure Event Notice" means the notice to the MSRB as provided in subsection 
2.6(b) of this Company Continuing Disclosure Agreement. 

"Dissemination Agent" means an entity acting in its capacity as Dissemination Agent 
under this Company Continuing Disclosure Agreement, or any successor Dissemination Agent 
designated in writing by the Company and which has filed a written acceptance of such 
designation. 

"Final Official Statement" means the Official Statement relating to the Series 2011A 
Bonds dated December 14,201 I. 

"Financial Statements" means the audited financial statements of the Company for each 
Fiscal Year and includes balance sheets, statements of changes in fund balances and statements 
of current funds, revenues, expenditures and other charges or statements which convey similar 
information. 

"Fiscal Year" means the fiscal year of the Company as determined by the Company fiom 
time to time pursuant to State law. As of the date of this Company Continuing Disclosure 
Agreement, the Fiscal Year of the Company begins on January 1 of each calendar year and 
closes on the following December 3 1. 

"GAAP" means generally accepted accounting principles as in effect fiom time to time in 
the United States of America, consistently applied. 



"GAAS" means generally accepted auditing standards as in effect fiom time to time in 
the United States of America, consistently applied. 

"MSRB" means the Municipal Securities Rulemaking Board or any other entity 
designated or authorized by the SEC to receive reports pursuant to Rule 15c2-12. Effective 
August 1,2009 and until otherwise designated by the MSRB or the SEC, filings with the MSRB 
are to be made through the Electronic Municipal Market Access (EMMA) website of the MSRB, 
currently located at http://emrna.msrb.org. 

"Operating Data" means certain financial and statistical information of the Company, 
which for purposes of this Company Continuing Disclosure Agreement shall include the 
financial and statistical information in Appendix C to the Final Official Statement, if any, a copy 
of which is attached hereto as Exhibit A. 

"SEC" means the Securities and Exchange Commission. 

Notwithstanding anything contained herein to the contrary, the following defined terms 
may be amended or supplemented in accordance with the provisions of Section 4.6 and 4.7 of the 
Power Purchase Agreement, and to the extent the Power Purchase Agreement is amended for 
such purpose, such following defmed terms shall automatically (without any m h e r  action) be 
amended and supplemented for all purposes hereof: Capital Improvement Projects, Local Unit 
Facilities, Projects, Renewable Energy Projects, and Series 201 1 Local Units. 

Section 1.3. Interpretation. Words of masculine gender include correlative words of 
the feminine and neuter genders. Unless the context shall otherwise indicate, words importing 
the singular include the plural and vice versa, and words importing Persons include corporations, 
associations, partnerships (including limited partnerships), trusts, firms and other legal entities, 
including public bodies, as well as natural persons. Articles and Sections referred to by number 
mean the corresponding Articles and Sections of this Company Continuing Disclosure 
Agreement. The terms "hereby", "hereof', "hereto", "herein", "hereunder" and any similar 
terms as used in this Company Continuing Disclosure Agreement, refer to this Company 
Continuing Disclosure Agreement as a whole unless otherwise expressly stated. 

The headings of this Company Continuing Disclosure Agreement are for convenience 
only and shall not define or limit the provisions hereof. 



ARTICLE 2 

CONTINUING DISCLOSURE COVENANTS AND REPRESENTATIONS 

Section 2.1. Continuing Disclosure Covenants of the Company. The Company agrees 
that it will provide, or, if the Company has appointed or engaged a Dissemination Agent, shall 
cause the Dissemination Agent to provide: 

(a) Not later than two hundred twenty-five (225) days after the end of each Fiscal 
Year, commencing with the Fiscal Year of the Company ending after December 31, 2011, an 
Annual Report to the MSRB via electronic format (accompanied by such identifying information 
as is prescribed by the MSRB) and to the Authority; provided that the Financial Statements of 
the Company may be submitted separately from the balance of the Annual Report and later than 
the date required herein for the filing of the Annual Report if the Financial Statements of the 
Company are not available by that date, but only if the unaudited financial statements of the 
Company are included in the Annual Report; and 

(b) Not later than fifteen (15) days prior to the date of each year specified in 
subsection 2.l(a), a copy of the Annual Report, complete to the extent required in Section 2.l(a), 
to the Trustee and the Dissemination Agent, if the Company has appointed or engaged a 
Dissemination Agent. 

Section 2.2. Continuing Disclosure Representations of the Company. The Company 
represents and warrants that: 

(a) Financial Statements shall be prepared according to GAAP. 

(b) Financial Statements shall be audited by an independent certified public 
accountant or a registered municipal accountant or such other accountant as shall be permitted or 
required under State law in accordance with G U S .  

Section 2.3. Form of Annual Report. (a) The Annual Report may be submitted by the 
Company, or on behalf thereof, as a single document or as separate documents comprising a 
package. 

(b) Any or all of the items which must be included in the Annual Report may be 
incorporated by reference from other documents, including official statements delivered in 
connection with other financings issued on behalf of the Company or related public entities 
thereof which have been made available to the public on the MSRB's website or filed with the 
SEC. If the document incorporated by reference is a final official statement, it must be available 
&om the MSRB. The Company shall clearly identify each such other document so incorporated 
by reference. 

(c) The Annual Report for any Fiscal Year containing any modified operating data or 
fmancial information (as contemplated by Sections 4.9 and 4.10 hereof) for such Fiscal Year 
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shall explain, in narrative form, the reasons for such modification and the effect of such 
modification on the Annual Report being provided for such Fiscal Year. 

Section2.4. Resvonsibilities and Duties of the Authority, the Company. the 
Dissemination Agent and the Trustee. 

(a) If fifteen (15) days prior to the date specified in subsection 2.l(a), the Trustee has 
not received a copy of the Annual Report, complete to the extent required in Section 2.l(a), the 
Trustee shall notify the Company in writing to provide notice of the Company's obligations 
pursuant to Sections 2.l(a), 2.l(b) and 2.4(c) hereof. 

@) If the Trustee, by the date specified in subsection 2.l(a) herein, has not received a 
written report from the Company, as required by Section 2.4(c) hereof, indicating that an Annual 
Report, complete to the extent required in Section 2.l(a), been provided to the MSRB and to the 
Authority by the date specified in subsection 2.l(a), the Trustee shall send a notice to the MSRB, 
in electronic format, substantially in the form attached hereto as Exhibit B, together with 
identifying information as prescribed by the MSRB, with a copy thereof to the Authority and the 
Company. 

(c) The Company shall, or, if the Company has appointed or engaged a 
Dissemination Agent, shall cause the Dissemination Agent to, by the date specified in subsection 
2.l(a) herein, provide a written report to the Authority and the Trustee (and, if a Dissemination 
Agent has been appointed, to the Company), upon which said parties may rely, certifying that the 
Annual Report, complete to the extent required in Section 2.l(a), has been provided pursuant to 
this Continuing Disclosure Agreement, and stating the date that it was provided to the MSRB. 

(d) If the Fiscal Year of the Company changes, the Company shall promptly notify, in 
writing, the Authority and the Trustee, and shall disclose such change in its next Annual Report. 

Section 2.5. Avvointment. Removal and Resignation of the Dissemination Agent. 

(a) The Company may, from time to time, appoint or engage a Dissemination Agent 
to assist it in canying out its obligations under this Company Continuing Disclosure Agreement 
and shall provide notice of such appointment to the Trustee and the Authority. Thereafter, the 
Company may discharge any such Dissemination Agent and satisfy its obligations under this 
Company Continuing Disclosure Agreement without the assistance of a Dissemination Agent, or 
the Company may discharge a Dissemination Agent and appoint a successorDissemination 
Agent, such discharge to be effective on the date of the appointment of a successor 
Dissemination Agent. The Company shall provide notice of the discharge of a Dissemination 
Agent to the Trustee and the Authority and shall fiuther indicate either the decision of the 
Company to satisfy its obligations under this Company Continuing Disclosure Agreement 
without the assistance of a Dissemination Agent or the identity of the new Dissemination Agent. 
In the absence of a separate Dissemination Agent, the Trustee shall assume and discharge all of 
the obligations as Dissemination Agent under this Company Continuing Disclosure Agreement. 



(b) The Dissemination Agent shall have only such duties as are specifically set forth 
in this Company Continuing Disclosure Agreement. 

(c) The Dissemination Agent, or any successor thereto, may at any time resign and be 
discharged of its duties and obligations hereunder by giving not less than thirty (30) days written 
notice to the Company. Such resignation shall take effect on the date specified in such notice. 

Section 2.6. Responsibilities and Duties of the Authority. 

(a) Authority agrees that it will provide in a timely manner to the MSRB not in 
excess of ten (10) business days, notice of any of the following events with respect to the Series 
201 1 Bonds (each, a "Bond Disclosure Event"), and will provide a copy of such notice to the 
Trustee and the Company, for informational purposes only: 

(i) Principal and interest payment delinquencies; 

(ii) Non-payment related defaults, if material; 

(iii) Unscheduled draws on debt service reserves, reflecting financial 
difficulties; 

(iv) Unscheduled draws on credit enhancements, reflecting financial 
difficulties; 

(v) Substitution of credit or liquidity providers, or their failure to perform; 

(vi) Adverse tax opinions, the issuance by the Internal Revenue Service of 
proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) 
or other material notices of determinations with respect to the tax status of the Series 2011 
Bonds, or other material events affecting the tax status of the Series 201 1 Bonds; 

(vii) Modifications to rights of the holder of the Series 201 1 Bonds, if material; 

(viii) Bond calls, if material and tender offers; 

(ix) Defeasances; 

(x) Release, substitution, or sale of property securing repayment of the Series 
201 1 Bonds, if material; and 

(xi) Rating changes; 

(xii) Bankruptcy, insolvency, receivership or similar events of the Company; 



(xii) The consummation of a merger, consolidation or acquisition involving the 
Company of the sale of all or substantially all of the assets of the Company, other than in the 
ordinary course of business, the entry into a definitive agreement to undertake such an action of 
the termination of a definitive agreement relating to any such actions, other than pursuant to its 
terms, if material; and 

(xiv) Appointment of a successor or additional trustee or the change of name of 
trustee. if material. 

(b) If the Authority has determined that the occurrence of a Bond Disclosure Event 
has occurred, the Authority shall promptly provide a notice of such occurrence to the MSRB (the 
"Bond Disclosure Event Notice") in electronic format together with identifying information as 
prescribed by the MSRB, in the form determined by the Authority; provided, that the Bond 
Disclosure Event Notice pertaining to the occurrence of a Bond Disclosure Event described in 
clauses 2.6(a)(viii) (Bond calls) or 2.6(a)(ix) (defeasances) need not be given under this 
subsection any earlier than the time when the notice (if any) of such Bond Disclosure Event shall 
be given to Series 201 1 Bondholders of affected Bonds as provided in Section 4.05, Article XII 
and other related sections of the Bond Resolution. The obligations of the Authority to provide 
the notices required under this Continuing Disclosure Agreement are in addition to, and not in 
substitution of, any of the obligations (if any) of the Trustee to provide notices of events of 
default to Series 2011 Bondholders under said Section 4.05, Article XII and other related 
sections of the Bond Resolution. The Authority shall file a copy of each Bond Disclosure Event 
Notice with the Trustee and the Company, for informational purposes only. 

Section 2.7. Immunities and Liabilities of the Trustee. 

Article X of the Bond Resolution, relating to compensation, reimbursement, immunities 
and liabilities of the Trustee, is hereby made applicable to its and the Dissemination Agent's 
responsibilities under this Company Continuing Disclosure Agreement. The immunities and 
liabilities of the Trustee and Dissemination Agent shall survive the termination of the Bond 
Resolution, as amended and supplemented and the removal or resignation of the Trustee or the 
Dissemination Agent. The Trustee shall have no obligation hereunder to provide, or to monitor 
the Authority's obligation to provide, Bond Disclosure Event Notices. 



ARTICLE 3 

REMEDIES 

Section 3.1 Remedies. 

(a) The Trustee may (and at the request of the Holders of at least twenty-five percent 
(25%) in aggregate principal amount of outstanding the Series 201 1 Bonds, and after provision 
of indemnity in accordance with Section 10.03 of the Bond Resolution, shall), or any 
Bondholder, for the equal benefit and protection of all Bondholders similarly situated, may take 
whatever action at law or in equity against the Company and the Authority and any of their 
respective officers, agents and employees which is necessary or desirable to enforce the specific 
performance and observance of any obligation, agreement or covenant of the Company and the 
Authority under this Company Continuing Disclosure Agreement and may compel the Company 
or the Authority or any of their respective officers, agents or employees (except for the 
Dissemination Agent with respect to the obligations, agreements and covenants of the 
Company), to perform and cany out their duties under this Company Continuing Disclosure 
Agreement; provided, that no person or entity shall be entitled to recover monetary damages 
hereunder under any circumstances; and provided further that any Bondholder, acting for the 
equal benefit and protection of all Bondholders similarly situated, may pursue specific 
performance only with respect to the failure to file the Annual Reports and Bond Disclosure 
Event Notices required by this Company Continuing Disclosure Agreement, and may not pursue 
specific performance in challenging the adequacy of Annual Reports which have been filed 
pursuant to the provisions hereof. 

@) In case the Trustee or any Bondholder shall have proceeded to enforce its rights 
under this Company Continuing Disclosure Agreement and such proceedings shall have been 
discontinued or abandoned for any reason or shall have been determined adversely to the Trustee 
or any Bondholder, as the case may be, then and in every such case the Company, the Authority, 
the Trustee and any Bondholder, as the case may be, shall be restored respectively to their 
several positions and rights hereunder, and all rights, remedies and powers of the Company, the 
Authority, the Trustee and any Bondholder shall continue as though no such proceeding had 
been taken. 

(c) A failure by the Authority or the Company to perform their respective obligations 
under this Company Continuing Disclosure Agreement shall not be deemed an event of default 
under any other agreement entered into in connection with the issuance of the Series 201 1 Bonds 
or the Bond Resolution, and the sole remedy under this Company Continuing Disclosure 
Agreement in the event of any failure by the Authority or the Company to comply with this 
Company Continuing Disclosure Agreement shall be as set forth in subsection 3.l(a) of this 
Company Continuing Disclosure Agreement. 



ARTICLE 4 

MISCELLANEOUS 

Section4.1. Purposes of this Com~anv Continuing Disclosure Agreement. This 
Company Continuing Disclosure Agreement is being executed and delivered by the Company, 
the Trustee and the Authority for the benefit of the Bondholders and in order to assist the 
Underwriter in complying with clause (b)(5) of Rule 15~2-12. 

Section 4.2. The Authoritv and the Bondholders. 

(a) The Authority may enforce any such right, remedy or claim conferred, given or 
granted hereunder in favor of the Trustee or the Holders of the Series 201 1 Bonds. 

(b) Each Bondholder is hereby recognized as being a third-party beneficiary 
hereunder and each may enforce, for the equal benefit and protection of all Bondholders 
similarly situated, any such right, remedy or claim conferred, given or granted hereunder in favor 
of the Trustee, to the extent permitted in Section 3.l(a) hereof. 

Section 4.3. Obligations of the Authoritv Hereunder: Indemnified Parties. Neither the 
Authority nor any member, official, employee, counsel, consultant or agent of the Authority or 
any person executing the Series 201 1 Bonds shall bear any obligation for the performance of any 
duty, agreement or covenant of the Company or the Trustee under this Company Continuing 
Disclosure Agreement. The obligations of the Authority under this Company Continuing 
Disclosure Agreement are expressly limited to the duties set forth in Sections 2.6,4.9(c) and 4.12 
herein. 

The Company agrees to indemnify and hold harmless the Authority, any member, officer, 
official, employee, counsel (including, without limitation, Bond Counsel to the Authority), 
consultant and agent of the Authority, including the Trustee and the Dissemination Agent and 
any of their members, officers or employees or agents or any purchaser of the Series 2011 Bonds 
(collectively, the "Indemnified Parties"), against any and all losses, claims, damages, liabilities 
or expenses whatsoever caused by the Company's failure to perform or observe any of the 
Company's obligations, agreements or covenants under the terms of this Company Continuing 
Disclosure Agreement, but only if and insofar as such losses, claims, damages, liabilities or 
expenses are caused directly or indirectly by any such failure of the Company to perform. In 
case any action shall be brought against the Indemnified Parties based upon this Company 
Continuing Disclosure Agreement and in respect of which indemnity may be sought against the 
Company, the Indemnified Parties shall promptly notify the Company in writing. Upon receipt 
of such notification, the Company shall promptly assume the defense of such action, including 
the retention of counsel, the payment of all expenses in connection with such action and the right 
to negotiate and settle any such action on behalf of such party to the extent allowed by law. Any 
Indemnified Party shall have the right to employ separate counsel in any such action and to 
participate in the defense thereof, but the fees and expenses of such counsel shall be at the 
expense of such Indemnified Party unless the employment of such counsel has been specifically 
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authorized by the Company, or unless by reason of conflict of interest determined by the written 
opinion of counsel to any such party, it is advisable for such party to be represented by separate 
counsel, to be retained by the Company, in which case the fees and expenses of such separate 
counsel shall be borne by the Company. The Company shall not be liable for any settlement of 
any such action effected without its written consent, but if settled with the written consent of the 
Company or if there be a final judgment for the plaintiff in any such action with or without 
written consent, the Company agrees to indemnify and hold harmless the Indemnified Parties 
from and against any loss or liability by reason of such settlement or judgment. Nothing in this 
paragraph shall require or obligate the Company to indemnify or hold harmless the Indemnified 
Parties from or against any loss, claim, damage, liability or expense caused by any negligence, 
recklessness or intentional misconduct of the Indemnified Parties in connection with the 
Company's performance of its obligations, agreements and covenants under this Company 
Continuing Disclosure Agreement. The provisions of this section shall survive the termination 
of this Company Continuing Disclosure Agreement and the removal or resignation of the 
Trustee. 

Section 4.4. Additional Information. Nothing in this Company Continuing Disclosure 
Agreement shall be deemed to prevent the Company or the Authority (a) fkom disseminating any 
other information, using the means of dissemination set forth in this Company Continuing 
Disclosure Agreement or any other means of communication, or @) including, in addition to that 
which is required by this Company Continuing Disclosure Agreement, in the case of the 
Company, any other information in any Annual Report and in the case of the Authority, any 
other information in any Bond Disclosure Event Notice. If the Company chooses to include any 
information in any Annual Report or if the Authority chooses to include any information in any 
Bond Disclosure Event Notice, in addition to that which is specifically required by this Company 
Continuing Disclosure Agreement, neither the Company nor the Authority shall have any 
obligation under this Company Continuing Disclosure Agreement to update such infomation or 
include it in any future Annual Report or Bond Disclosure Event Notice, as the case may be. 

Section 4.5. Notices. All notices required to be given or authorized to be given by 
each party pursuant to this Company Continuing Disclosure Agreement shall be in writing and 
shall be sent by registered or certified mail (as well as by facsimile), addressed to: in the case of 
the Company, c/o Sunlight General Sussex Solar, LLC, 501 Fifth Avenue, Suite 602, New York, 
NY 10017, Attention : Stacey L. Hughes, with a copy to: James F. Duffy, Esq., Nixon Peabody, 
LLP, 100 Summer Street, Boston, MA 02110-2131; in the case of the Trustee, U.S. Bank 
National Association, 21 South Street, 3rd Floor, Morristown, New Jersey 07960, Attention Paul 
O'Brien; Nicholas A. Concilio, Esq., McElroy, Dentsch, Mulvaney & Carpenter, LLP, 1300 Mt. 
Kemble Avenue, P.O. Box 2075, Momstown, NJ 07962-2075, Email: nconcilio@mdrnc- 
law.com and in the case of the Authority, the Morris County Improvement Authority, P.O. Box 
900, Morristown, NJ 07963-0900 (attention: Chairman), with a copy to Stephen B. Pearlman, 
Esq., of Inglesino, Pearlman, Wyciskala & Taylor, LLC, 600 Parsippany Road, Suite 204, 
Parsippany, NJ 07054. In addition, all notices sent to the Company shall also be sent to the 
Company's auditor and bond counsel. 



Section 4.6. Assignments. This Company Continuing Disclosure Agreement may not 
be assigned by any party without the consent of the others and, as a condition to any such 
assignment, only upon the assumption in writing of all of the obligations imposed upon such 
party by this Company Continuing Disclosure Agreement. 

Section 4.7. Severabilitv. If any provision of this Company Continuing Disclosure 
Agreement shall be held or deemed to be or shall, in fact, be illegal, inoperative or 
unenforceable, the same shall not affect any other provision or provisions herein contained or 
render the same invalid, inoperative or unenforceable to any extent whatever. 

Section 4.8. Execution of Counterparts. This Company Continuing Disclosure 
Agreement may he simultaneously executed in several counterparts, each of which shall be an 
original and all of which shall constitute but one and the same instrument. Each party hereto 
may sign the same counterpart or each party hereto may sign a separate counterpart. 

Section 4.9. Amendments, Changes and Modifications. 

(a) Except as otherwise provided in this Company Continuing Disclosure Agreement, 
subsequent to the initial issuance of the Series 201 1 Bonds and prior to their payment in full (or 
provision for payment thereof having been made in accordance with the provisions of the Bond 
Resolution), this Company Continuing Disclosure Agreement may not be effectively amended, 
changed, modified, altered or terminated without the written consent of the parties hereto. 

(b) Without the consent of any Bondholders, the Company, the Trustee and the 
Authority at any time and from time to time may enter into any amendments or modifications to 
this Company Continuing Disclosure Agreement for any of the following purposes: 

(i) to add to covenants and agreements of the Company or the Authority 
hereunder for the benefit of the Bondholders, or to surrender any right or power conferred upon 
the Company or the Authority by this Company Continuing Disclosure Agreement; 

(ii) to modify the contents, presentation and format of the Annual Report from 
time to time to conform to changes in accounting or disclosure principles or practices and legal 
requirements followed by or applicable to the Company or to reflect changes in the identity, 
nature or status of the Company or in the business, structure or operations of the Company or any 
mergers, consolidations, acquisitions or dispositions made by or affecting the Company; 
provided that any such modification shall not be in contravention of Rule 15c2-12 as then in 
effect at the time of such modification; or 

(iii) to cure any ambiguity, to correct or supplement any provision hereof 
which may be inconsistent with any other provision hereof, or to include any other provisions 
with respect to matters or questions arising under this Company Continuing Disclosure 
Agreement which, in each case, would have complied with the requirements of Rule 15c2-12 at 
the time of the primary offering, after taking into account any amendments or interpretations of 
Rule 15~2-12, as well as any changes in circumstances; 
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provided, that prior to approving any such amendment or modification an opinion of Bond 
Counsel to the Authority is delivered to the Trustee to the effect that such amendment or 
modification does not adversely affect the interests of the Holders of the Series 201 1 Bonds in 
any material respect. 

(c) Upon entering into any amendment or modification required or permitted by this 
Company Continuing Disclosure Agreement which materially affects the interests of the Holders 
of the Series 201 1 Bonds, the Authority shall deliver to the MSRB written notice of any such 
amendment or modification. 

(d) The Company, the Trustee and the Authority shall be entitled to rely conclusively 
upon a written opinion of Bond Counsel to the Authority to the effect that such amendments or 
modifications comply with the conditions and provisions of this Section 4.9. 

Section 4.10. Amendments Required bv Rule 15c2-12. The Company, the Trustee and 
the Authority each recognize that the provisions of this Company Continuing Disclosure 
Agreement are intended to enable the compliance with Rule 15c2-12. If, as a result of a change 
in Rule 15c2-12 or in the interpretation thereof or the promulgation of a successor rule, statute or 
regulation thereto, a change in this Company Continuing Disclosure Agreement shall be 
permitted or necessary to assure continued compliance with Rule 15c2-12 and upon delivery of 
an opinion of Bond Counsel to the Authority to the effect that such amendments shall be 
permitted or necessary to assure continued compliance with Rule 15~2-12 as so amended or 
interpreted, then the Company, the Trustee and the Authority shall amend this Company 
Continuing Disclosure Agreement to comply with and be bound by any such amendment to this 
Company Continuing Disclosure Agreement to the extent necessary or desirable to assure 
compliance with the provisions of Rule 15c2-12 and provide the written notice of such 
amendment as required by subsection 4.9(c) hereof. 

Section 4.1 1. Governing Law. This Company Continuing Disclosure Agreement shall 
be governed exclusively by and construed in accordance with the laws of the State and the laws 
of the United States, as applicable. 

Section 4.12. Commencement and Termination of Continuing Disclosure Obligations. 
Except as otherwise provided herein, the obligations of the Authority, the Company and the 
Trustee hereunder shall be in full force and effect fiom the date of issuance of the Series 201 1 
Bonds and shall continue in effect until the earlier of (i) the date the Series 201 1 Bonds are no 
longer outstanding in accordance with the terms of the Bond Resolution or (ii) the Company's 
obligations under the Series 201 1 Bonds are no longer outstanding, and only after the Authority 
delivers written notice to such effect to the MSRB. 

Section4.13. Prior Undertakings. The Company has not failed to comply in any 
material respect with any prior continuing disclosure undertaking made by the Company, if any, 
in accordance with Rule 15c2-12. 



Section 4.14. Bindine Effect. This Company Continuing Disclosure Agreement shall 
inure to the benefit of and shall be binding upon the Company, the Trustee and the Authority and 
their respective successors and assigns. 



I N  WITNESS WHEREOF, SUNLIGHT GENERAL SUSSEX SOLAR, LLC, U.S. 
RANK NATIONAL ASSOCIATION and the MORRIS COUNTY IMPROVEMENT 
AUTHORITY have caused this Company Continuing Disclosure Agreement to be executed in 
their respective names and their corporate seals to be hereunto affixed and attested by their duly 
authorized officers, all as of the date first above written. 

[ATTEST] 

BY: 
Name: 
Title: 

ATTEST: 

[SEAL1 

ATTEST: 

Ellen M. Sandman 
Secretary 

SUNLIGHT GENERAL SUSSEX 
SOLAR, LLC 

By: Sunlight General Capital 
Management, LLC, its Manager 

By: 
Name: Stacey L. Hughes 
Title: Authorized Signatory 

U.S. BANK NATIONAL 
ASSOCIATION, 
as Trustee 

By: 

THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY 

By: 
John Bonanni 
Chairperson 



EXHIBIT A 

EXCERPT OF FINAL OFFICIAL STATEMENT 

1. Section heading of the Final Official Statement entitled "THE COMPANY". 
[See Closing Item No. 21a] 

2. Appendix C to the Final Official Statement. 
[See Closing Item No. 21a] 



EXHIBIT B 

FORM OF NOTICE TO THE MSRB OF 
FAILURE TO FILE ANNUAL REPORT 

Name of Obligated Person: SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

Name of Bond Issue: The Moms County Improvement Authority's 
County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 201 1 ("Bonds") 

Date of Issuance: Series 201 1A Bonds: December -, 201 1 
Series 201 1B Note: December -, 201 1 

CUSP Numbers: 

NOTICE IS HEREBY GIVEN that SUNLIGHT GENERAL SUSSEX SOLAR, LLC 
(the "Company") has not provided an Annual Report with respect to the above-named Bonds as 
required by the "Continuing Disclosure Agreement (Sussex County Renewable Energy Program, 
Series 2011)" dated as of December 1, 2011 among the Company, U.S. Bank National 
Association, as Trustee, and the Morris County Improvement Authority. [The Company 
anticipates that the Annual Report will be filed by .I 

Dated: U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

By: 
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Morris County Improvement Authority 
Sussex County Renewable Energy Program 

(County of Sussex) Series 2011 

1. Executive Summary 

This Report is being provided pursuant to the requirements of the competitive 
contracting provisions of the Local Public Contracts Law (N.I.S.A. 40A:ll-4.l(k)), Public 
School Contracts Law, specifically, (N.I.S.A. 18A:18A-4.l(k)); Local Finance Board 
Notice 2008-20, December 3, 2008, Contracting for Renewable Energy Services (LFB 
Notice 2008-20); the Board of Public Utilities (BPU) protocol for measuring energy 
savings in PPA agreements (Public Entity Energy Eficiency and Renewable Energy Cost 
Savings Guidelies, Dated February 20,2009, and Local Finance Board Notice 2009-10, 
dated June 12, 2009, Contracting for Renewable Energy Services: Update on Power 
Purchase Agreements(LFB Notice 2009-10). 

Attached is a Service Agreement ("Agreement"), regarding the Sussex County 
Renewable Energy Program, between the County of Sussex, New Jersey ("Sussex") and 
the Morris County Improvement Authority ("Authority"). The Agreement has been 
entered into pursuant to the interlocal services act and county improvement authority 
law. Pursuant to the Agreement, Sussex, which has not created its own county 
improvement authority, has determined to use the services of the Authority, which has 
developed and implemented a renewable energy program for Morris County, to develop 
and implement a renewable energy program for Sussex County. The Authority will act 
as the conduit for issuing bonds to finance the Sussex Renewable Energy Program and 
Sussex will provide the guaranty regarding the repayment of those bonds. 

On September 8, 2011, the Authority issued a Request for Proposals (RFP), as 
amended, for a Power Purchase Agreement (PPA) for the design, acquisition, 
installation, tax ownership, commissioning, operation, and maintenance of solar 
systems (Solar Systems) to be located at certain county and local government facilities 
(Local Unit Facilities) across Sussex. Below is a complete list of all participating Local 
Units included in the RFP: 

1. Byram Township School District 
2. County of Sussex 
3. Frankford Township Board of Education 
4. Franklin Borough Board of Education 
5. Fredon Township 
6. Green Township Board of Education 
7. Hardyston Board of Education 
8. High Point Regional Board of Education 



9. Kittatinny Regional School District 
10. Lenape Valley Regional Board of Education 
11. Newton Board of Education 
12. Sussex County Technical School 
13.Town of Newton 

The goal of Sussex is to implement solar renewable energy projects that are 
environmentally responsible and economically beneficial to the County, its Local Units, 
and its citizens. 

The Authority, on behalf of Sussex, intends to enter into a long-term (fifteen (15) year) 
PPA with the Successful Solar Respondent (Successful Respondent) to purchase solar 
electric power produced from installed renewable energy projects located at certain 
Local Unit Facilities for the Local Units identified above. Under a PPA, a developer 
designs and installs solar projects and the site energy user purchases the electricity 
produced at a fixed rate per kilowatt hour (kwh). A county or local government can 
only enter into a PPA if the PPA price is lower than the delivered cost of power from the 
local electric utility company. I n  a typical PPA, a Local Unit will, for a portion of its 
energy needs, save on its energy bills, and will be, to the greatest extent possible, 
insulated from energy market fluctuation, construction risks, operational risks, and 
financial risks. 

Pursuant to the Agreement, Sussex has determined to use the professional services of 
the Consultants that administered the Morris County renewable energy program to 
provide those same services to Sussex in the development and implementation of its 
Renewable Energy program. The Sussex Evaluation Team (Evaluation Team) is 
comprised of: John Eskilson, Dennis McConnell and Bernard Re of Sussex; Steve 
Pearlman, Esq. and Deborah Verderame, Esq. of Inglesino, Pearlman, Wyciskala & 
Taylor, LLC; Tom Brys and Gerry Genna, of Birdsall Services Group; Douglas Bacher and 
Heather Litzebauer of NW Financial Group, LLC; and Steven Gabel, Richard Preiss and 
Cadence Bowden of Gabel Associates. The Evaluation Team assisted in developing and 
implementing the RFP, and administered the procurement process as well as a 
comprehensive evaluation of qualified proposals on the basis of price and non-price 
criteria. 

This process was undertaken in accordance with competitive contracting provisions of 
the Local Public Contracts Law (N.J.S.A. 40A:ll-4.l(k)) and on behalf of the board of 
education Local Units, the Public Schools Contracts Law (N.J.S.A. 18A:18A-4.l(k)) of 
the State of New Jersey (the "State"), all pursuant to (i) Local Finance Board Notice 
2008-20, December 3, 2008, Contracting for Renewable Energy Services, (ii) the Board 
of Public Utilities protocol for measuring energy savings in PPA agreements (Public 
Entity Energy Efficiency and Renewable Energy Cost Savings Guidelines, Dated February 
20, 2009), (iii) Local Finance Board Notice 2009-10 dated June 12, 2009, Contracting 
for Renewable Energy Services: Update on Power Purchase Agreements and applicable 
law. 



Sussex received a proposal from one (1) Solar Respondent (Respondent): SunLight 
General Capital and Power Partners MasTec (SunLight/MasTec). I n  addition, shortly 
after the time for submission of proposals (i.e. 1:00 PM, Eastern time, October 13, 
2011), a second Respondent arrived to submit a proposal. When informed that the 
submission period had closed and Sussex could not accept the second proposal, the 
second Respondent inquired as to the publicly announced PPA price submitted by 
SunLightJMasTec. When informed of the subject PPA price, the second Respondent 
indicated that their proposal was not competitive with the proposal of SunLight/MasTec, 
declined to leave their proposal and left. 

The one (1) Respondent submitted the required RFP documents and, based on Phase I 
requirements (compliance with the minimum terms of the RFP), was deemed compliant. 
The SunLightJMasTec proposal, therefore, qualified to be further evaluated under Phase 
I1 (technical and economic evaluation) requirements. The Evaluation Team has 
undertaken an economic and technical review of the proposals to evaluate them in 
accordance with established criteria under Phase I1 evaluation. The Evaluation Team 
considered and weighed the following: 

Financial benefits; 
Technical design; 
Project experience; 
Vendor qualifications; and, 
Financial strength. 

The SunLighVMasTec team possesses high quality management, installation 
capabilities, and sound solar development experience. I n  addition, the SunLight/MasTec 
proposal provides Sussex benefits in the following key areas: 

1. It provides substantial direct energy cost savings; 

2. It provides the Local Units the potential for additional savings through the 
sharing of revenues from the sale of Solar Renewable Energy Certificates 
(SRECs) and other environmental benefits; 

3. Due to SunLight/MasTecls proposed capital investment, which reduces the 
required size of the Authority bonds, it provides a strong level of protection for 
Sussex from financial risk; 

4. It provided additional financial protection for Sussex in the form of a Debt 
Service Reserve Fund; and, 

5. It includes a restoration security providing for additional Local Unit protection 
at the end of contract. 

Over the fifteen (15) years of the PPA, the SunLighVMasTec proposal yields nominal 
benefits of $5.6 million or net present value (NPV) benefits of $4.0 million. These 



benefits have been calculated under the conservative assumption that bond interest 
rates will be at 5.0%. The RFP also required Respondents to submit an adjustment 
factor to the PPA Price to account for a change in the bond rate from the assumed level 
of 5.0% to the actual bond issuance rate. Based upon SunLight's adjustment factor 
and the current expectation for the bond issuance rate (4.6%), the SunLight/MasTec 
proposal would yields nominal benefits of $5.9 million or net present value (NPV) 
benefits of $4.3 million. 

The Respondent provided a financial structure limiting the financial risk to Sussex (as 
the guarantor of the bonds) and the mitigated risk to the Authority as the conduit bond 
issuer. By offering to self-finance a substantial portion of the overall cost of the 
renewable energy projects in the amount of $7.6 million, the SunLightIMasTec proposal 
allows the Authority, on behalf of Sussex, to significantly reduce its bond size. The 
Authority's $26 million in bonds will be combined with SunLight/MasTecls $7.6 million 
self-financing to finance the total project cost ($33.6 million). The SunLightIMasTec 
proposal also protects Sussex from the potential risk of reductions in the price of 
SRECs. Moreover, by self-financing a portion of the total cost of the project this 
protection has a very high degree of certainty. I n  addition, SunLightIMasTec proposed 
to post a $1.5 million reserve, funded with an equity contribution from the company, to 
provide additional financial protection to Sussex. 

The Evaluation Team recognizes the value of the financial provisions of the 
SunLighVMasTec proposal in terms of the protection of Sussex, its guaranty and its 
bond rating. The preservation of this bond rating provides future economic benefits to 
Sussex and its citizens and businesses by allowing Sussex, through the Authority, to 
borrow money at low interest rates due to its Aa2 rating. Accordingly, a high premium 
is placed on its protection. The financial protections of the SunLighVMasTec proposal, 
including a significant reduction in the size of the Authority bond amounts, on behalf of 
Sussex, provides a strong and distinguishing level of protection which, in combination 
with other factors considered, lead to the recommended selection. 

The RFP reserves the right for Sussex to conduct interviews with qualified Respondents. 
After reviewing all aspects of the submitted proposals, in particular the savings in 
energy costs preferred by Sussex and as required under applicable law (see the details 
in Section 8(a) and as reflected in the Evaluation Matrix through Phase 11), the 
Evaluation Team decided to conduct an interview with SunLightIMasTec to better 
understand their proposal. Based on the results of the Phase I1 and Phase I11 
evaluation, the Evaluation Team recommends that the proposal of SunLighVMasTec be 
accepted (see Attachment 2 for the Evaluation Matrix). The SunLightIMasTec 
proposal results in significant savings on energy costs for the participating Local Units, 
and strong financial protections for the Authority and Sussex. 

Members of the Sussex Evaluation Team have significant experience in evaluating 
proposals from solar developers submitted in response to similarly structured solar 
renewable energy programs. That experience has been drawn upon in the evaluation 
of the SunLighVMasTec proposal. The scoring in the Evaluation Matrix (see 



Attachment 2) identifies SunLight/MasTec as a well qualified Respondent providing 
great overall value to Sussex. SunLight/MasTecfs proposal scored 94 out of 100 points. 

Given that there was only one (1) proposal officially received (as mentioned above a 
second proposal (which was withdrawn) arrived after the closing time for submission of 
proposals and could not be accepted), the Evaluation Team considered the possibility of 
rejecting the SunLight proposal and rebidding the RFP. For the following reasons, the 
Evaluation Team recommended not to rebid the RFP: 

1. A major element supporting the financing and pricing of solar projects is the 
ability of the solar developer to capture the Federal benefit of the 1603 Grant. 
Since the 1603 Grant expires at the end of calendar year 2011, the timing of the 
RFP process was such to allow the solar developer the opportunity to capture 
this benefit. The Evaluation Team judged that there was not sufficient time to 
rebid the RFP and provide this opportunity. Without the benefit of the 1603 
Grant, the Evaluation Team believes there would be a negative impact on the 
proposal pricing. 

2. The SREC market has experienced a significant downturn in pricing and an 
increase in volatility. Given the current SREC market, the Evaluation Team 
judged the pricing of the SunLight proposal to be consistent with that market. 

3. SunLightIMasTec is known to be a quality solar team with a successful security 
structure as part of their proposals. They have been the successful solar team 
on several county renewable energy programs. As such, SunLightIMasTec is 
familiar with the documentation required to close and execute the transaction, 
which is critical to realizing the 1603 Grant. 

4. The SunLightIMasTec proposal provides a significant level of energy cost savings 
for the Local Units, while providing Sussex with important financial protections 
through its equity contribution which reduces the amount of the bonds required 
to be issued and it debt service reserve fund, which taken together virtually 
eliminate the potential for a Sussex deficiency should SunLight/MasTec default. 

Accordingly, the Evaluation Team recommends that the Authority select 
SunLiahtIMasTec as the Successful Res~ondent, subiect to clarification of - - 
the SREC sharing issue discussed in section 12, page 28. 

The evaluation of "price and non-price" factors allowed by law permits and supports this 
recommendation. 

SunLightIMasTec has proposed to install and operate solar systems at seventeen Local 
Unit Facilities. The basic terms and benefits of the SunLightIMasTec proposal are as 
follows: 



1. A fifteen (15) year PPA, with a first year rate of $0.099 per kwh and annual 
escalation of 3% which results in a final price of $0.150 in Year 15. 

2. A 6.678 MW solar system. This is expected to generate approximately 8.0 million 
kwh per year. The solar energy will serve approximately 46% of the combined 
load for all Local Unit Facilities (see Attachment 4) based, conservatively, on 
the guaranteed level of solar generation. 

3. Based upon the PPA Price in the SunLightfMasTec proposal, participating Local 
Unit Facilities will realize, in aggregate, an annual energy cost savings of 
approximately $280,000 in the first year and these savings are expected to grow 
to approximately $488,000 in the last year of the PPA (see Attachment 3). 
When based upon a less conservative, current bond issuance rate, with an 
adjusted PPA Price, the participating Local Unit Facilities would realize, in 
aggregate, an annual energy cost savings of approximately $301,000 in the first 
year and these savings are expected to grow to approximately $516,000 in the 
last year of the PPA. 

4. Based upon the PPA Price in the SunLightJMasTec proposal, over the fifteen year 
term of the PPA, the Local Units, in aggregate, will realize $5.6 million in energy 
cost savings on a nominal basis ($4.0 million on a NPV basis) (see Attachment 
5). When based upon a less conservative, current bond issuance rate, with an 
adjusted PPA Price, over the fifteen year term of the PPA, the Local Units, in 
aggregate, would realize $5.9 million in energy cost savings on a nominal basis 
($4.3 million on a NPV basis). 

5. Participating Local Unit Facilities will realize an average rate reduction, for the 
portion of their electricity purchased through this program, of 28% relative to 
utility delivered power in the first year. 

6. A significant reduction in the amount of Authority bonds required to fund the 
renewable energy projects, on behalf of Sussex, to an amount of approximately 
$26.0 million; which creates significant financial security to Sussex and the 
Authority. 

7. A $1.5 million reserve fund, funded with an equity contribution from the 
company, provides additional financial protection to Sussex and the Authority. 

8. A stable and known cost of electricity for fifteen years allows for budgetary 
certainty for the participating Local Units. 

9. Potential use of the locally manufactured solar panels of MX Solar, a New Jersey 
based solar panel company. 



10.Restoration Security of $375,000 to provide additional protection to the Local 
Units that will be set aside to cover the cost of system removal at the end of the 
term if such option is selected. 

11.Sharing of SREC revenue benefits. 

12.An educational component including an educational program, with the ability to 
access operational data for the solar systems via a web enabled system. 

The above benefits may be recalculated after the sale of the Authority bonds if 
materially different from the estimate in this report. 



2. Overview of the Sussex County Renewable Energy Program 

The following is a brief synopsis describing the Morris County Improvement Authority, 
Sussex County Renewable Energy Program, Series 2011 (Solar Initiative) as outlined in 
the RFP. 

On September 8, 2011, the Authority issued a Request for Proposals (RFP), as 
amended, for a Power Purchase Agreement (PPA) for the design, acquisition, 
installation, tax ownership, commissioning, operation, and maintenance of solar 
systems (Solar Systems) to be located at certain county and local government facilities 
(Local Unit Facilities) across Sussex County (Sussex). See Section 4 for a list of the final 
participating Local Units and Local Unit Facilities. 

The goal of Sussex is to implement Renewable Energy Projects including Solar Systems 
that are both environmentally responsible and economically beneficial. 

The RFP's total size (kW dc) of the Solar Systems at Sussex's thirteen (13) local units 
and seventeen (17) Local Unit Facilities was estimated to be 6.7 MW, thus reducing the 
carbon footprints of the Local Unit Facilities for the term of the agreement and, 
potentially, beyond. 

Sussex intends to enter into a long-term (fifteen (15) year) PPA with the Successful 
Respondent to purchase solar electric power produced from installations located on 
some, or all, of the Local Unit Facilities identified above. Sussex does not intend to 
enter into a PPA unless the cost of the PPA is lower than the delivered cost of power 
from the local electric utility company. 

I n  evaluating proposals, the Evaluation Team used a Proposal Evaluation Matrix (Matrix) 
to rank Respondents (see Attachment 2). The Matrix includes a three step process: 

1. Phase I is a checklist to determine if the Respondent has included all required 
documentation and information in their proposal. Once all requirements have 
been met, a Respondent is deemed compliant and qualifies to move to the 
Phase I1 of the evaluation. As the RFP makes clear, if a Respondent does not 
meet the Phase I requirements, it does not receive further consideration. 

2. Phase I1 is a weighted rating of the value provided by the proposal across 
several categories (financial benefits, technical design, experience, 
qualifications and financial strength) and evaluation factors within those 
categories. 

3. Phase 111 is an interview of the Respondents and final evaluation. 

The Respondent with the top ranking in Phase I1 and 111, after being determined to be 
in compliance with the requirements of Phase I, will be recommended for award as the 



Successful Respondent. The purpose of this Evaluation Report is to provide the 
Authority and Sussex with a full evaluation of qualified proposals, and to recommend 
which proposal provides the greatest value to the Authority, Sussex County and the 
Local Units. 



3. Financial Structure for the Sussex County Renewable Energy 
Program 

The following is a brief synopsis of the financial structure as provided in the RFP. 

The Authority will issue taxable bonds, on behalf of and guaranteed by Sussex County, 
to finance the solar systems to be designed and installed by a private solar developer 
for the benefit of the Local Units. This structure offers the opportunity for the 
Successful Respondent to maintain the tax ownership of the investment and will allow 
them to access the low cost of capital available in the public markets, through Sussex 
County's "Aa2" credit rating. 

The benefits of the federal tax benefits (which Sussex cannot take as a public entity) 
and low cost county debt have been combined in Sussex's Solar Initiative. 

This structure provides the Successful Respondent with the opportunity to take 
advantage of federal tax benefits (such as the 1603 Treasury Grant or the 30% 
renewable energy investment tax credit and five year accelerated depreciation). The 
Successful Respondent will also own and monetize SRECs realized through New Jersey's 
Renewable Portfolio Standard (RPS) Program. The value realized from the sale of 
SRECs in the competitive market is a major component supporting the financing of a 
solar project. The Successful Respondent will take on the responsibility and risk of 
managing SREC sales. 

The Authority will enter into a series of license agreements with the local governments 
that desire renewable energy, to gain access to their roof and/or ground space and 
parking lots for the installation of solar panels. After the Authority issues the Sussex 
County guaranteed bonds, on behalf of Sussex, to finance the solar projects, the 
Authority will lease the solar panels to the competitively procured Successful 
Respondent, structuring that lease in such a way as to provide the Successful 
Respondent with an opportunity to become the tax owner of the solar projects. 

The Successful Respondent, in turn, makes lease payments to the Authority to fully pay 
the debt service on the Authority bonds. Through a PPA, the Successful Respondent 
sells the electricity generated by the solar projects through the Authority back to the 
local government entities at a rate below the local utility tariff. The Successful 
Respondent must either provide some form of security to Sussex, or eliminate the need 
for it. As part of the RFP process, the Respondents had to include either a County 
Security Amount (CSA), or an alternate structure that would minimize or eliminate the 
CSA, to provide security that the lease payments will be made and that the Authority 
and Sussex have adequate financial protection.' The CSA calculates the difference 
between the lease payments and the revenue the Successful Respondent earns through 
SREC sales and PPA payments. This is to ensure that if the Successful Respondent 

See page 9 of the RFP Section 1.3. 



defaults in any year during the fifteen year contract, Sussex will have sufficient reserve 
in the form of the CSA, together with remaining SREC and PPA revenues, to pay the 
remaining debt service (assuming the continuation of PPA payments and conservatively 
estimated SREC revenue streams). 

The RFP also permitted Respondents to propose alternate structures using their own 
sources of financing. 

This financing structure, in effect, allows the Successful Respondent to design, 
construct, own and operate the solar systems, assume the burdens of the project (pay 
the debt service and provide security), and embed its costs and revenue streams into a 
fixed, indexed sales price for the solar energy generated. 

The program allows Local Units to demonstrate environmental responsibility while 
realizing economic benefits. The PPA offers a reduction in current energy costs for a 
portion of the Local Units energy needs and long term stability of energy prices. 



4. RFP Preliminary Solar System Size 

The original RFP, as released on September 8, 2011, contained the results of a 
preliminary feasibility assessment, as performed by Sussex's Energy Consultants. This 
assessment estimated the technical potential for Solar Systems at fourteen (14) Local 
Units and eighteen (18) Local Unit Facilities. Released on September 20, 2011 
Addendum 1, provided changes to the original Local Unit Facility list and system sizes. 

The tranche list as included in the original RFP was as follows: 

-- 
Byram Township 

1 School District Byram Lakes Eiem.1 Int. School 38 455 0 493 

2 County of Sussex SCJudicial Center - Parking Deck 0 468 0 468 
Wheatrwofih Facility 0 0 149 149 

Main Library 0 0 100 100 

3 Frankford BOE FrankfardTownrhip School 0 0 309 309 
Franklin Borough 

4 BOE Franklin Elementaw School 123 104 0 227 

5 FredonTownrhip Civiccenter 61 0 0 61 

6 GreenTwnrhip Green Hills School 157 0 0 157 

7 HardystonTawnrhip Hardyston Middle School 0 0 612 612 
High Point Regional 

8 BOE High Point Reg~onal High School 453 0 0 453 

Kittatinnv Regional . . 
9 SO Kittatinny Regboa1 High Schaai 187 173 0 360 

LafayetteTownrhip 
10 BOE LafayetteTownrhipSchool 49 0 206 255 

11 Lenape Valley BOE Lenape Valley High School 0 393 774 1.167 
12 Merriarn Avenue School 105 242 0 347 

Newton BOE 
Newton High School 222 124 0 346 

Sullex county 
13 TechnicalSchool Main Building and Parking Lots 112 290 

792 1,194 
14 Town of Newton DPW Corn~lex 73 0 0 73 

WastewaterTreatment - Moran Street 0 0 109 109 

TOTAL 1,580 2,249 3,051 6,880 

The total system size across the above fourteen (14) local units was 6.880 MW. 
However, Addendum 1 released on September 20, 2011 decreased the system size 
from 6.880 MW to 6.681 MW. The following Local Unit Facilities were removed or 
amended as part of Addendum 1: 

Lafayette Township School (49 kW roof mounted system and 206 kW ground 
mounted system) 

Frankford Township School (309 kW ground mounted system) 



The following represents the tranche list as updated through Addendum 1 to the RFP: 

2 County of Sussex Parking Deck 

TOTAL 1,532 2,250 2,899 6,681 

Percentage 22.9% 33.7% 43.4% 100.0% 

Therefore, after the Addendum 1 changes, the total system size of the Sussex County 
program includes thirteen (13) Local Units and seventeen (17) Local Unit Facilities, with 
a solar system size of 6.681 MW. 



5. PPA Pricing Design 

Sussex requested one PPA Price and index from the Respondents for the entire project. 
Respondents are required to insure that every Local Unit Facility is included in the 
response. Respondents were provided the option of submitting a proposal based upon 
public (County) financing, private financing or a combination in accordance with the 
RFP. Respondents were also required to provide two price adjustment factors to be 
used to adjust PPA rates upward or downward based on the final project development 
costs and the final interest rate on the debt service determined at the closing of project 
financing. 



6. Respondent Response to RFP 

The Authority received a proposal in response to the RFP from the following one (1) 
Respondent: 

1. SunLight General Capital and Power Partners MasTec (SunLightIMasTec) 

The proposal was determined by counsel to Sussex to have met the Phase I 
requirements of the RFP and was further evaluated under the Phase I1 evaluation. 

Key information from the conforming proposal submitted by SunLightIMasTec is 
summarized below. 

Note: Shortly after the time for submission of proposals (i.e. 1:00 PM, Eastern time, 
October 13, 2011), a second Respondent arrived to submit a proposal. When informed 
that the submission period had closed and Sussex could not accept the second 
proposal, the second Respondent inquired as to the publicly announced PPA price 
submitted by SunLight/MasTec. When informed of the subject PPA price, the second 
Respondent indicated that their proposal was not competitive with the proposal of 
SunLightIMasTec, declined to leave their proposal and left. 

SunLighUMasTec proposed a fiffeen (15) year PPA term to install solar at all seventeen 
(17) Local Unit Facilities. The total size of the solar systems to be installed is 6.7 MW 
dc. The total project cost is $33.6 million although SunLighvMasTec offered to reduce 
the bond size to $26.0 million through a $7.6 million capital investment in the project. 
The capital investment would be provided in conjunction with the issuance of the 
Authority bonds. 

SunLight/MasTecfs first year PPA price is $0.099 per kwh. The annual escalation rate is 
3%. SunLight/MasTec offered SREC sharing at 50% of the upside on SRECs above 
$300 after Year 5 to maturity, a debt service reserve fund of $1.5 million, and 
restoration security of $375,000. 



7. Proposal Evaluation Matrix 

Once proposals are deemed compliant based on Phase I requirements, the proposals 
are subject to Phase I1 and I11 evaluation in accordance with the process defined in the 
RFP. The evaluation was conducted in accordance with an evaluation matrix, which is 
based on a total potential score of 100. The Matrix is broken into the following criteria 
and weighting factors: 

Financial Benefits (50) NPV of Benefits 
Option - Sharing of Benefits 
Non-Material Changes to Program Documents 

Technical Design/Approach (10) Output Guarantee (kwh) 
Design Strategy 
Project Team Approach 
O&M Plan and Approach 

Respondent Experience (10) Project Management 
Contractor Expertise 
Project Experience 
New Jersey Experience 

Financial Strength (20) Financial Capabilityfstrength of Provider 
Financial Risk 

Oral Interview Evaluation (10) Presentation 
Explanation Key Factors 
Understanding Financial Factors/SREC Market 



8. Financial Benefits Evaluation 

The Sussex County Renewable Energy Program has been developed and implemented 
with no capital cost to the Local Units. I n  addition to this benefit, below is a summary 
of the financial benefits section of the Phase I1 evaluation. Proposals were evaluated 
and awarded points in the Matrix based on their responses to the following criteria: NPV 
of benefits; sharing of benefits; and, nonmaterial changes to documents. Since there 
was only one compliant bid, Gabel Associates completed the Phase I1 evaluation based 
upon their experience with other County solar programs. 

a. NPV of Benefits 

Local Units realize economic benefits from the installation of renewable energy projects 
through the savings in energy costs by purchasing electricity from the solar project 
rather than from the local electric utility. 

I n  calculating energy cost savings, the Evaluation Team compares a forecast of the cost 
of the local utility tariff rate electricity delivered to the Local Unit Facility that is avoided 
by purchasing the solar generation from the renewable energy projects at the PPA rate 
proposed by the Respondent and multiplies the difference by the expected solar output. 
This yields the projected savings in energy costs realized through the installation of the 
renewable energy projects. 

It is important to note that the energy cost savings are calculated at the guaranteed 
level of solar generation (90% of the expected level). Thus, the level of energy cost 
savings are stated on a conservative basis. Actual energy cost savings to the Local Unit 
Facilities are likely to exceed the levels indicated in this Evaluation Report. 

The forecast of the avoided cost of the local utility tariff rate is the result of a detailed 
analysis of each utility tariff by each of its components over the fifteen year term of the 
PPA. This detailed analysis takes into account many factors, including the following: 

1. Those components of the utility tariff rate that are not avoided as a result of 
the solar installation. For example, the customer charge and a portion of 
demand charges are not avoided through the purchase of solar energy 
generated by the solar systems. I n  addition, if the local unit facility is 
purchasing the commodity component of electric supply in the competitive 
market, it is assumed that the local utility will continue this practice in the 
development of their non-solar electricity costs. 

2. The most recent energy market fundamentals (ex. New York Mercantile 
Exchange futures, Energy Information Administration long term escalation rates 
and environmental and RPS programs such as the SREC program) are 
incorporated to provide the best indication of future energy market costs. 



3. The impact on future energy costs of national, state and regional 
environmental initiatives currently being considered (ex. carbon credits). The 
forecast includes the low Environmental Protection Agency estimate for carbon 
legislation originally slated to start in 2012 but pushed out to 2015. 

4. The impact that general energy market escalation will have upon long-term 
energy prices. 

To calculate the NPV benefits provided by each proposal, guaranteed production values 
were used. I n  addition, a 5.00% discount rate was assumed to calculate NPV of 
benefits; which was the assumed interest cost of the Authority bonds in the RFP. This 
also assumes an average retail electric escalation of 3.6%. 

Attachment 1 summarizes the PPA pricing (first year PPA price and annual escalation) 
proposed by the conforming Respondents. 

Sussex's energy cost savings are also shown in Attachment 1. The savings 
calculations in Attachment 1 are shown in both NPV and nominal dollars, however, 
the most appropriate way to compare the value of projects is on a NPV basis to 
recognize the time value of money and the opportunity cost of capital. 

Over the fifteen (15) years of the PPA, the SunLightIMasTec proposal yields nominal 
benefits of $5.6 million or net present value (NPV) benefits of $4.0 million. These 
benefits have been calculated under the conservative assumption that bond interest 
rates will be at 5.0%. The RFP also required Respondents to submit an adjustment 
factor to the PPA Price to account for a change in the bond rate from the assumed level 
of 5.0% to the actual bond issuance rate. Based upon SunLight's adjustment factor 
and the current expectation for the bond issuance rate (4.6%), the SunLightIMasTec 
proposal would yields nominal benefits of $5.9 million or net present value (NPV) 
benefits of $4.3 million. 

The Respondent with the highest NPV of benefits (SunLighUMasTec) earned the 
maximum number of points (40) in the Matrix for this criterion. 

A sensitivity analysis of the NPV benefits was also conducted by evaluating changes in 
the average electric rate escalation and is provided in ~ttachment 5. ~heresults-show 
that the SunLighUMasTec proposal will provide significant levels of energy cost savings, 
even assuming no escalation in the average electric rate. 

a. Option - Sharing of Benefits 

The RFP asked the Respondents whether they would be willing to share additional 
benefits with Sussex. As an example of such benefits, the RFP listed (a) sharing of 
SREC market revenues, (b) sharing in any Federal or State tax benefits, (c) sharing in 
other financial / environmental market value, (d) end on contract provisions beyond 



those identified in the RFP and (e) any other additional services that would provide 
value to Sussex. 

As it relates to the sharing in SREC market revenues, the level of this potential benefit 
and the probability of it occurring are very difficult to determine since it depends on 
future SREC prices. SREC prices will depend on the level of SREC supply and the cost 
and efficiency of new solar projects at that time. Scoring was based on whether or not 
SREC sharing was proposed and how beneficial the sharing would be to Sussex. 

SunLighUMasTec offered the following additional benefits: 

1. SREC sharing in the amount of 50% of the upside of SRECs above $300 after 
Year 5. 

2. Should other environmental attributes arise in the future from these projects, 
SunLightJMasTec proposed to share in the proceeds from the sale of such 
attributes. 

3. Should a change in law result in significantly more favorable tax treatment, 
SunLighUMasTec would use best efforts to share with Sussex. 

4. Finally, they would deliver an educational program about the science and 
benefits of solar systems, including solar energy science kits, teacher training 
about renewable energy, the ability to access operational data and personnel to 
promote the educational program. 

SunLight/MasTec was awarded the maximum value of five (5) points for this sharing 
proposal. 

b. Non-Material Changes to Program Documents 

SunLightIMasTec proposed no changes to the program documents and received the 
maximum number of points in this section of the Matrix. 



9. Technical Design/Approach 

The evaluation of the technical design/approach has several elements including output 
guarantees, construction schedules, project team approach, and operation and 
maintenance plans. Below is a technical review of the proposal. The Proposal was 
evaluated and awarded points in the Matrix based on the responses to the following 
criteria: output guarantee, design strategy, project team approach, and operations and 
maintenance (O&M) plan and strategy. 

a. Output Guarantee (MWH) 

The Respondent provided the output guarantees required in the RFP and were 
therefore awardedmaximum points for this requirement. Below is a description of the 
Respondent's design strategy including their total system size and output. 

SunLight/MasTecfs proposed capacity was compared with the conceptual site plans 
provided in the RFP. SunLightJMasTec based their proposal 100% on the Birdsall 
conceptual layouts without exception. The total system size is within 3kw of the 
conceptual site plans due to round-off differences. The SunLighvMasTec proposal will 
provide a 4.5% increase in kwh, over Birdsall's calculated production numbers. All 
system sizes and productions are within 90% of consumption at the facilities with the 
exception of Lenape Valley that will generate 90.S0/0. This is acceptable. 

Total System Size 

b. Design Strategy 

Total System Output 

Below is a description of the proposal design strategy. The Respondent was evaluated 
based on the major system components and design of the systems. The Respondent 
received the maximum points for this requirement. 

SunLight/MasTecls PV design followed the Birdsall concept layout exactly. This includes 
roof mounted PV panels, ground mounted PV panels, and parking canopies. Below is a 
description of the Major system components proposed by SunlightIMasTec. All 
information was not included in the proposal but was provided in the oral interview. 
They are using quality products in all areas. The evaluation team accepts 
SunLight/MasTecls design and system components. 

6.678 MW 7.998 MWh 



c. Project Team Approach 

Below is a description of the proposer's project team approach. Based on their 
responses, they were awarded the maximum points for this requirement. 

Sunlight/MasTecfs project team approach seemed well organized and complete. They 
have an experienced team which has completed similar large solar projects. I n  
addition, they have also been the successful proposer at Somerset County Improvement 
Authority Tranche 2, Mercer County Improvement Authority for Mercer County 
Community College and Morris County Improvement Authority Tranche 2. All of the 
design and engineering will be completed by MasTec. They are a national energy 
contractor with experience, and technical depth to complete this project successfully. 
They have a plan to schedule installations with minimal disruptions, will be staffing 
locally, and plan on bringing in experienced solar contractors. They plan on meeting 
with local units for communications sessions, to assess the best time to schedule 
installations, and will be open on canopy designs to meet the needs of local units. 

d. Operations and Maintenance Plan and Approach 

Below is a description of the proposal's O&M plan and approach. Based on their 
response, the respondent was awarded the maximum points for this requirement. 

The operations and maintenance will be monitored on a daily basis by an inverter level 
monitoring package. This will provide the latest data for system performance and 
availability. It will also provide any error messages from the inverters, regarding the 
system operation, mal-function, and inverter status or system fault. The data 
acquisition system (DAS) will be designed for remote web based operation and the data 
will be transferred to a third party server via the internet. 

SunLight MasTec also provided a comprehensive Operation and Maintenance 
procedures document at the oral interview. They have an acceptable approach for 
O&M. 



10. Respondent Experience 

The evaluation of respondent experience has several elements including: project 
management, contractor experience, project experience, and New Jersey experience. 
Below is a summary of the SunLighUMasTec proposal. 

a. Project Management 

SunLighUMasTec demonstrated their ability to successfully manage the project through 
the involvement of well qualified/experienced management, supervisory, and key staff. 
The respondent was awarded the maximum points for this requirement. 

b. Contractor Experience 

SunLightIMasTec has teamed with very experienced and technically qualified EPC's. The 
maximum number of points for this section in the evaluation matrix is awarded. 

c. Project Experience 

SunLightIMasTec has demonstrated extensive project experience with respect to similar 
types of projects in New Jersey and other States. Maximum number of points awarded 
for this section. 

d. New Jersey Experience 

The SunLightIMasTec team has won other County Renewable Energy Program awards 
to implement solar systems. They and their contractors are well experienced in New 
Jersey. SunLightIMasTec has established an office in NJ to implement solar systems 
and will establish a second office in Sussex County, to maintain and enhance their N l  
experience. The maximum number of points have been awarded for evaluation in this 
section. ~~~ - - ~ 



11. Financial Strength 

The evaluation of the financial strength of the proposals has two (2) elements including 
financial capabilitylstrength of provider and financial risk to Sussex. Below is a summary 
of the Respondent's proposal. 

a. Financial Capabilitylstrength of Respondent 

Below is a description of the financial capability and the financial strength of the 
Respondent. The Respondents received the maximum amount of points for this section. 

SunLight has financed 3.7 MW of projects since 2009 and has an additional 12.1 MW 
scheduled over the next year. SunLight's current equity is over $10 million and they 
recently launched the SunLight General Solar Fund Two in the amount of $30 million. 
Power Partners MasTec, LLC is a wholly-owned subsidiary of MasTec, Inc. a minority 
business enterprise with over 9,000 employees and annual revenues of $2.3 billion 
(2010). MasTec has over $500 million in bonding capacity. MasTec will provide the 
construction bond for the project installation. SunLighVMasTec has provided sufficient 
financial information and an adequate finance package. 

b. County SecurityIDeficiency Amount 

Financial risk to Sussex specifically concerns proposals where the Authority is 
committing funds to the solar project and Sussex is committing its guaranty on those 
funds. A second, but much less significant, financial risk involves whether the solar 
developer is willing to offer a restoration security. 

SunLightIMasTec has proposed to use the public financing approach which imposes a 
financial risk upon Sussex, however, their proposal to self-finance a substantial portion 
of the overall cost of the renewable energy projects has significantly reduced that risk 
by effectively eliminating the need to fund a County Security Amount (CSA). The 
SunLighVMasTec proposal has been structured such that, using the conservative SREC 
assumptions provided by the Authority, a CSA of approximately $1.0 million exists only 
during the first year. For the majority of the program (years 2 through 15) there is no 
CSA and, in fact, a cushion is provided in each of the subject years. 

I n  addition, SunLight/MasTec has proposed a $1.5 million reserve fund to provide 
additional financial protection to Sussex. This reserve fund exceeds the annual bond 
service requirements. Finally, the SunLightIMasTec proposal offered a performance 
security of $375,000 which would be built up through setting aside $75,000 a year for 
five years beginning in Year 11 (a positive for Sussex). The SunLight/MasTec proposal 
allows the bond size to be significantly reduced and limit its associated risk to Sussex 
with a very high degree of certainty. Since there is still some financing risk to the 



Sussex, the SunLightIMasTec proposal has been awarded less than the maximum 
number of points in this rating category. 

The SunLight/MasTec Proposal reduced the bond size from $33.6 million to 
approximately $26.0 million by proposing to self finance $7.6 million. This approach 
reduces financial risk to Sussex by reducing the amount of the Authority bonds required 
to be issued to approximately $26.0 million. The smaller size of the Authority bond 
reduces the Sussex exposure and provides strong SREC price risk protection as the 
balance of transaction revenues (i.e. SRECs and PPA payments) should this Respondent 
default, are estimated to be fully sufficient to make all debt service payments on the 
bonds in all but the first year. I n  addition, the SunLightIMasTec proposal includes a 
$1.5 million reserve fund to provide additional financial protection to Sussex. 



12. Phase 111 Evaluation 

The RFP reserves the right for Sussex to conduct interviews with qualified Respondents. 
After reviewing all aspects of the submitted proposals, in particular the savings in 
energy costs preferred by Sussex and as required under applicable law (see the details 
in Section 8(a) and as reflected in the Evaluation Matrix through Phase 11), the 
Evaluation Team decided to conduct an interview with SunLightIMasTec to explore all 
aspects of their proposal. 

Prior to the interview, the Evaluation Team provided a list of issues (see Attachment 
6)  that they wanted SunLighUMasTec to address at the interview. SunLighUMasTec did 
an excellent job during their presentation and was able to explain all key issues as well 
as demonstrating an understanding of financial matters. Additionally, during the 
interview, the potential for the monetized sharing of SREC value in the early years (year 
1 through 5) was discussed. The possible tax implications of such sharing will be 
reviewed. Pending the result of that review, SunLightIMasTec indicated that they 
would be open to the monetized sharing of SREC value in the early years. 
SunLighUMasTec received the maximum number of points for this criterion of the 
Evaluation Matrix. 



13. Recommendation - Successful Respondent 

I n  recommending a Successful Respondent, the Evaluation Team uses the Proposal 
Evaluation Matrix to rank the Respondents. 

The SunLight/MasTec team possesses high quality management, installation 
capabilities, and sound solar development experience. I n  addition, the SunLightIMasTec 
proposal provides Sussex benefits in the following key areas: 

1. It provides substantial direct energy cost savings; 

2. It provides the Local Units the potential for additional savings through the 
sharing of revenues from the sale of Solar Renewable Energy Certificates 
(SRECs) and other environmental benefits; 

3. Due to SunLight/MasTecls proposed capital and in kind equity investment, 
which reduces the required size of the Authority bond issuance, it provides a 
strong level of protection for Sussex from financial risk; 

4. It provided additional financial protection for Sussex in the form of a Debt 
Service Reserve Fund; and, 

5. It includes a restoration security providing for additional Local Unit protection 
at the end of contract. 

Over the fifteen (15) years of the PPA, the SunLightIMasTec proposal yields nominal 
benefits of $5.6 million or net present value (NPV) benefits of $4.0 million. These 
benefits have been calculated under the conservative assumption that bond interest 
rates will be at 5.0%. The RFP also required Respondents to submit an adjustment 
factor to the PPA Price to account for a change in the bond rate from the assumed level 
of 5.0% to the actual bond issuance rate. Based upon SunLight's adjustment factor 
and the current expectation for the bond issuance rate (4.6%), the SunLightIMasTec 
proposal would yields nominal benefits of $5.9 million or net present value (NPV) 
benefits of $4.3 million. 

The Respondent provided a financial structure limiting the financial risk to Sussex. By 
offering to self-finance a substantial portion of the overall cost of the renewable energy 
projects in the amount of $7.6 million, the SunLightIMasTec proposal allows the 
Authority, on behalf of Sussex, to significantly reduce its bond size. The Authority's 
$26.0 million in bonds will be combined with SunLight/MasTecfs $7.6 million self- 
financing to finance the total project cost ($33.6 million). The SunLightJMasTec 
proposal also protects Sussex (which will be providing its guaranty on the Authority 
bonds) from the potential risk of reductions in the price of SRECs. Moreover, by self- 
financing a portion of the total cost of the project, this protection has a very high 
degree of certainty. I n  addition, SunLightIMasTec proposed to post a $1.5 million 



reserve, funded with an equity contribution from the company, to provide additional 
financial protection to Sussex. 

The Evaluation Team recognizes the value of the financial provisions of the 
SunLightIMasTec proposal in terms of the protection of Sussex, its guaranty and its 
bond rating. The preservation of this bond rating provides future economic benefits to 
Sussex and its citizens and businesses by allowing the Authority to borrow money at 
low interest rates due to its 'Aa2" rating. Accordingly, a high premium is placed on its 
protection. The financial protections of the SunLight/MasTec proposal, including a 
significant reduction in the size of the Authority bond amounts, on behalf of Sussex, 
provides a strong and distinguishing level of protection which, in combination with other 
factors considered, lead to the recommended selection. 

The overall Matrix scoring identified SunLightIMasTec as the Respondent providing the 
greatest value. Based on the above discussions, the evaluation indicates that 
SunLight/MasTecls proposal scored 94 out of a total of 100 points. The proposal 
scoring is shown in Attachment 4. 

Accordingly, the Evaluation Team recommends that the Authority select 
SunLightIMasTec as the Successful Respondent, subject to clarification of 
the SREC sharing issue discussed in Section 12, page 28. This will result in 
estimated aggregate annual benefits of approximately $280,000 in the first year, total 
savings of $4.0 million (NPV) over the life of the PPA, and average rate reductions for 
electricity purchased through this program of 35% relative to utility delivered power. 
These benefits will be recalculated afler the sale of bonds and may likely increase due 
to the conservative assumptions used in this analysis. 

The evaluation of "price and non-price"factors allowed by law permits and supports this 
recommendation. 



Attachment 1 
Sussex County Program Solar Savings Summary 

Sussex County Renewable Energy Program 

Proposal Evaluation 
October 20,2011 

Sunlight General Capitallpower Partners MasTec 6.678 $0.099 3.0% $5,565,316 $3,979,057 



Attachment 2 

Evaluation Matrix 

Sussex County Renewable Energy Program 
Proposal Evaluation Matrix 

Phase I - RFP Requirements Checklist Attachment 2 
Phase I1 - Proposal Evaluation Page 1 of 2 
Phase I11 - Short List Evaluation 

October 18,201 1 

PPA Price Quotanon meet (torm A-1): I - PPA Price &Escalation v I 
- Total Project Cost 
- Amortization Schedule 
- Structural/interconnection Adjustment Factor 
- Additional Economic Benefits 

Appendix D Forms: 
- Respondent Information (Form A-2) Y 
- Proposal Security in lieu of Bond (Form A-4) Y 
- Proposal Bond (Form A- 5) Y 
- Ownership Disclosure Statement (Form A-6) Y 
- Non-Collusion Affidavit (Form A-7) Y 
- Consent to Investigation (Form A-8) Y 
- Relevant Experience Y 
- Respondent's Qualifications (Form A-9) Y 
- Receipt of Addenda (Form A-10) Y 
- Sealed Proposal Checklist (Form A-11) Y 
- County Deficiency Amount (Exhibit F) Y 
Form of PPA (Private Option Only) Y 
Business Registration Certificate Y 



Sussex County Renewable Energy Program 
Proposal Evaluation Matrix 

Phase I - RFP Requirements Checklist 
Phase I1 - Proposal Evaluation 
Phase 111 - Short List Evaluation 

Attachment 2 
Page 2 of 2 

Flnantial Benefits (50) NW d Benefits 
Option - Sharing of Benefits 
Matenal Changer to Program Documents 

Technical Design /Approach (10) Output Guarantee (KWH) 
Design Strategy 
RojebTeam Appmach 
O&M Plan and Approach 

Roporer Experience (10) Project Management 
honbaUm Expertire 
Project Experience 
New Jersey Experience 

Financial Strengih (20) financial Capability1 Sbngth of Provider 
Financial Risk to the County 

TOTAL PHASE I1 

Understanding Financial Factorr / SREC Market 

TOTAL PHASE 111 



Total $5,565,316.50 $4.076.351.45 52880.370.80 $487,500.62 28.00% 31.00% 15.00% 16.00% 



Attachment 4 

Load Sewed by Solar by Local Unit Facility 

Sussex County Renewable Energy Program 

Local Unit Facility - Solar Statistics 
October 20,2011 

Byram Twp BOE- Byam Lakes Eiementary~chool 906.080 493 568,442 51 1.598 56% 
Redon Township Civic Center 83.771 61 70,045 63,040 75% 
Frankford Twp BOE- Frankford Twp School 579,200 362 456,677 411,W9 71% 
Frankfin Borough BOE- Franklin Elementary Schwl 669,667 227 261.757 235,581 35% 
Green TwpSD BOE- Green Hilts School 747,360 157 183,426 165,083 2Z0/0 
Haidyston SD BOE- Hardyston Middle School 1,395,427 612 774,471 697,024 50% 
High Paint Reg SD BOE- High Point Regional HS 1,938,792 453 513,808 462427 24% 
Kinatinny Reg SO BOE- Kinatinny Regional HS 2,225,026 360 417,047 375,344 17% 
Lenape Valley Reg BOE- Lenape Valley Regional HS 1,586,751 1167 1,436,317 1,292,686 81% 
Newton PuMic Schools B E -  Memam Ave School 447,360 347 393,380 354,043 79% 
Newton Public Schaois BOE- Newton HS 784,465 346 392,673 353,405 45% 
SussBx County Technical Schoot 1,626,600 1194 1,449,254 1,304,328 80% 
Sussex County Judicial Center 1,361,120 468 534,629 481,346 35% 
sussex County Ma," Library 153,600 100 126,514 113,663 74% 
Sussex County Wheatsworth Faciliy"' 346,840 149 197,492 177.743 51% 
Town of Newton- Depanement of Public Works 183.778 73 84,024 75,621 41% 
Town of Newton- Wastewater Treatment Plant 751,200 109 138,121 124,309 17% 

total 15,807,037 6,678.00 7,998,277 7,198,450 
c 46% 

^ Metered load is based on  total comumption at ihe site, including meters that solar energy will not be 
interconnected lo. 

" Electric Load Served by Solar Generation is based on Guaranteed kwh production 

"'Sussex County's Wheatsworth Factiiity's electric consumption is estimated 



Attachment 5 

Sensitivity Analysis 

Sussex County Renewable Energy Program 

Estimated Savings Summary 
October 20,2011 

Discount Rate of 5010, Average Retail Electric Rate of 3.6% 

Sunlight General Capital & Power Partners MasTec $5,565,316 $3,979,057 

Discount Rate of S%, Average Retail Electric Rate of 6% 

Sunlight General Capital & Power Partners MasTec $10,492,725 $7,144,229 

Discount Rate of 5%, Average Retail Electric Rate of 0% 

I 
I Sunlight General Capital & Power Partners MasTec $1,403,826 $1,340,664 



Attachment 6 

Interview Questions 

Sussex County Solar Program 
Interview Questions 

SunLight General Capital / Power Partners MasTec 
October 19,2011 

Sussex County would like t o  have a general discussion on the following items to better 
understand the basis for the Response to Request for Proposals: 

1. Financial strength of Proposer. 

2. Proposed solar project financing approach. Specific discussion regarding: 
a. Equity contribution of $7.6 million. 
b. Debt Service R e s e ~ e  Fund account of $1.5 million. 
c. CDA calculation: 

i. O&M value. 

3. Discuss plans t o  realize 1603 grant. 

4. Pro~oser view of current and future SREC market. 

5. Expected solar production - basis for expected output. 

6. Guaranteed solar production. 
a. How and when measured. 
b. Financial implications of production shortfall 

7. Additional economic benefits: 
a. SREC sharing: 

i. 50% sharing above $300 per SREC after year 5. 
ii. How and when measured. 
iii. Financial sharing mechanism 

b. Refund bonds for savings 
i. 50% sharing resulting from refunding 
ii. Financial sharing mechanism 

c. Other currently unidentified environmental benefits - Discuss potential 

8. Fair market value purchase option tax implications and potential formula approach. 

9. Proposer experience and qualifications. 



10. "Technical Drawings and Specifications" section o f  the proposal, section 1.3.1 
(Clarifications and Assumptions): Discuss items - 3 (module pricing timing), 7 (work 
schedule requirement)and 12 (Construction impediments and impact on PPA price). 

The following are technical questions to be discussed that will help Sussex County better 
understand the basis for the Response to Request for Proposals: 

1. I reviewed all of the proposed system productions estimates and compared them t o  the 
facilities consumption data. All system sizes and productions are within 90.5% of total 
consumption. Lenape Valley was the highest at 90.5%, all other were less than 90%. 

2. Under Section 4 of the Sunlight Proposal (Technical Drawings and Specification) Power 
Partners MasTec Section 1.3.1 Item 13. Power Partners assumes the rooftop sites do not 
require any upgrades and are structurally sufficient to accept ballasted racking system. 

Our Technical specification: Appendix C, Part 3 Section H. Roof installations: states 
contractor shall maintain roof integrity with installation. 

3. Power Partners MasTec's List of contracts underway states "see attached". Is the attached 
the meant to be SunLight's list of projects underway or is there another list? 

4. The proposal includes Business registrations forms for Pfister Energy Inc., Helios Solar 
Energy, LLC, and Lighton Elec, Inc. Please describe how these firms will be involved in this 
project? 

5. Describe your installation strategy t o  minimize disruptions at schools and other facilities? 
What is the construction schedule you plan of follow for the project timeline? 

6. What specific manufacturer are you using for? 

System Component Manufacturer 
i ! 
',Î-' --.-, r-r.'--lr ...- .I.i-... **:--..,-..*-.. ..-..i---.' 

PV Modules i i 

Canopy System I I -. .- . . -. . - . -. . . . - .. . r -  Dns I 
i . . .. - ... ..-.-I .--.-_--..A 

7. How will the operations be monitored after installation is completed? What is the response 
time for error messages? Problems with the system? Who do you plan on using? What is 
the maintenance plan you have for all site? 



BRING DOWN CERTIFICATE OF THE AUTHORITY AS TO OFFICIAL STATEMENT 

I, JOHN BONANNI, Chairman of The Morris County Improvement Authority (the 
"Authori@")), a public body corporate and politic of the State of New Jersey (the "State") 
organized and existing pursuant to and in accordance with the county improvement authorities 
law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts 
amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A-44 et seq., the 
"Act") and other applicable law, and in connection with the issuance this day by the Authority of 
its $26,715,000 aggregate principal amount of "County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Bonds, Series 201 1A (Federally Taxable)" dated the date hereof (the 
"Series 20IlA Bonds") and the $985,000 aggregate principal amount of "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Notes, Series 2011B (Federally 
Taxable)" dated the date hereof (the "Series 2011B Note" and together with the Series 2011A 
Bonds, the "Series 2011 Bonds"), DO HEREBY CERTIFY on behalf of the Authority as 
follows: 

As of the date hereof, the description and information contained in the Official Statement 
dated December 7,201 1 issued in connection with the Series 201 1 Bonds (the "Oficial Statement"), 
relating to the Authority, its operations, and the transactiobs contemplated hereby and otherwise by 
any of the Renewable Energy Program Documents, the Authority Bond Resolution (as such terms 
are defined in the Official Statement) and the Official Statement and other information therein 
pertaining to the Authority is true and correct in all material respects and does not contain any 
untrue or 'incorrect statement or misleading statement of a material fact and does not and will not 
omit to state a material fact which is necessary to make the statements therein, in the light of the 
circumstances under which they were made, not misleading. 

pemainder of this page intentionally left blank.] 



Closing Item No. 23 

IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Authority this 
14th day of Dece~nba,-2011. 

THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY 

By: 
n Bonanni 



ORDER OF AUTHORITY AS TO AUTHENTICATION AND DELIVERY AND 
STATEMENT AS TO RECEIPT AND APPLICATION OF PROCEEDS 

TO: U.S. BankNational Association, as trustee (the "Trustee") 
Under the Authority Bond Resolution referred to below 

The undersigned, an authorized officer of The Morris County Improvement Authority (the 
"Authority"), a public body corporate and politic of the State of New Jersey (the "State") 
organized and existing pursuant to and in accordance with the county improvement authorities 
law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts 
amendatory thereof and supplemental thereto (as codified at N.JS.A. 40:37A-44 et seq., the 
"Act") and other applicable law, delivers to the Trustee this order in connection with the issuance 
this day by the Authority of its $26,715,000 aggregate principal amount of "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 2011A (Federally 
Taxable)" dated the date hereof (the "Series 2011A Bonds") and the $985,000 aggregate 
principal amount of "County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Notes, Series 201 1B (Federally Taxable)" dated the date hereof (the "Series 2OllB Note" and 
together with the Series 2011A Bonds, the "Series 2011 Bonds"). The Series 2011 Bonds are 
duly executed on behalf of the Authority in accordance with the terms of the Authority's bond 
resolution number 11-39 entitled "RESOLUTION AUTHORIZING -THE ISSUANCE OF 
COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE 
REVENUE NOTES AND BONDS, SERIES 2011 AND ADDITIONAL BONDS OF THE 
MORRIS COUNTY IMPROVEMENT AUTHORITY" adopted by the governing body of the 
Authority at a meeting duly called and held on September 28, 201 1, and at which a quorum 
existed and acted throughout, as amended and supplemented in accordance with the terms of a 
Certificate of the Chairman of the Authority dated December 14, 2011 (collectively the 
"Authority Bond Resolution"). All capitalized terms used but not defined herein shall have the 
meanings ascribed to such terms in the Authority Bond Resolution. 

In your capacity as Trustee, you are hereby requested, authorized, and directed, upon 
fulfillment of the conditions precedent to the issuance of the Series 201 1 Bonds, to authenticate 
the Series 2011 Bonds and, when so authenticated, to deliver the Series 2011 Bonds to or on 
behalf of RBC Capital Markets LLC, as underwriter (the "Underwriter") pursuant to that certain 
"Bond Purchase Agreement" dated December 7, 2011 by and among the Authority, SunLight 
General Sussex Solar, LLC and the Underwriter, as the purchaser of the Series 2011 Bonds, 
against a receipt therefor executed by the Underwriter. 

It is hereby stated that the amount of the proceeds to be derived fiom the sale of the Series 
2011A Bonds, upon delivery of same to the Underwriter on the date hereof is $26,593,392.74 
(consisting of par amount of $26,715,000, less an Undemiter's discount in the amount of 
$121,607.26) (the "Series 2011A Proceeds"). It is hereby stated that the amount of the proceeds to 
be derived fiom the sale of the Series 201 1B Note, upon delivery of same to the Underwriter on the 
date hereof is $980,516.26 (consisting of par amount of $985,000, less an Undenvriter's discount 
in the amount of $4,483.74) (the "Series 2011B Proceeds" and together with the Series 2011A 
[00023439-91 



Proceeds, the "Proceeds"). In addition, the balance of the Project costs shall be payable from the 
In-Kind Equity Contribution in the amount of $7,818,860 in accordance with Section 510(c) of 
the Lease Agreement. In addition, the Trustee will receive upon the earlier of (i) ninety (90) days 
after completion of the Renewable Energy Projects or (ii) March 15, 2013, a cash equity 
contribution of $1,500,000 (the "Cash Equity Contribution"). The Tmstee is hereby ordered to 
apply the Proceeds in the amount of $27,573,909 simultaneously with the delivery of such Series 
2011 Bonds and their receipt of the Proceeds together with the Cash Equity Contribution, as 
follows: 

(a) There shall be deposited in the Administrative Fund the amount of 
$1,090,490.25, $1,088,909.00 of which shall be sourced from the Series 2011A Proceeds and 
$1,581.25 of which shall be sourced from the Series 2011B Proceeds, (i) $359,499.25 of which 
shall be deposited in the Costs of Issuance Account in the Administrative Fund for application to 
the payment of certain Costs of Issuance incurred in connection with the issuance of the Series 
2011 Bonds, including, without limitation, the Authority's initial Administrative Fee of 
$100,000.00 and fees for the Trustee and its counsel, and (ii) $730,991.00 shall be deposited in 
the Administrative Expense Account in the Administrative Fund, (A) $20,000.00 of which shall 
be applied to the payment of the Authority's initial annual Administrative Fee, and (B) the 
balance of which in the amount of $710,991.00 shall be applied to the payment of, or 
reimbursement for, the balance of the Preliminary Program Costs and Administrative Expenses, 
including without limitation fees for a Construction Manager, if any, upon the Trustee's receipt 
of a proper invoice or evidence of payment therefor; provided that a Certificate of an Authorized 
Officer of the Authority delivered to the Trustee may adjust and/or add to the payment categories 
within the Administrative Fund set forth above. 

(b) There shall be $983,418.75 deposited in the Capitalized Interest Fund 

(c) Upon the earlier of (i) ninety (90) days after completion of the Renewable 
Energy Projects or (ii) March 15, 2013, the Cash Equity Contribution shall be deposited in the 
County Security Fund. Upon issuance of the Series 2011 Bonds, the County Security Fund 
Requirement is $1,500,000, and accordingly, the Company shall pay, upon the earlier of (i) 
ninety (90) days after completion of the Renewable Energy Projects or (ii) March 15, 2013; the 
County Security for deposit by the Trustee in the County Security Fund. 

(d) There shall be no Proceeds deposited in the General Fund. 

(e) The remaining balance of the Proceeds, being $25,500,000, shall be 
deposited in the Project Fund, (i) $24,700,000 of which shall be applied to the payment of the 
Renewable Energy Projects for the Series 2011 Local Units, (ii) $0.00 of which shall be applied 
to the payment of the Capital Improvement Projects for the Series 2011 Local Units and (iii) 
$800,000 of which shall be applied to the payment of the Company Development Fees and 
Expenses, all in accordance with Section 5.02(2) of the Authority Bond Resolution; provided 
that a Certificate of an Authorized Officer of the Company, as consented to by an Authorized 



Officer of the Authority, delivered to the Trustee may adjust the payment categories withim the 
Project Fund set forth above. 

(f) The Trustee is hereby authorized to invest the Proceeds that are not 
withdrawn at closing in accordance with the terms of the Authority Bond Resolution and the 
other Program Documents, until and unless further direction is received, in accordance with the 
Authority Bond Resolution and the Program Documents, in the Trustee's Money Market 
Demand Deposit Account, rated Al/Pl and constituting an Investment Obligation under the 
Authority Bond Resolution. 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Authority this 
14th day of December, 201 1. 

THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY 



CERTIFICATE OF AUTHORITY AS TO SPECIMEN BONDS 

I, ELLEN M. SANDMAN, Secretary of The Morris County Improvement Authority (the 
"Authority"), a public body corporate and politic of the State of New Jersey (the "State") 
organized and existing pursuant to and in accordance with the county i'mprovement authorities 
law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts 
amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A-44 et seq., the 
"Act") and other applicable law, and in connection with the issuance this day by the Authority of 
its $26,715,000 aggregate principal amount of "County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Bonds, Series 201 1A (Federally Taxable)" dated the date hereof (the 
"Series 2011A Bonds") and the $985,000 aggregate principal amount of "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Notes, Series 2011B (Federally 
Taxable)" dated the date hereof (the "Series 2011B Note" and together with the Series 201 1A 
Bonds, the "Series 2011 Bonds"), DO HEREBY CERTIFY on behalf of the Authority as 
follows: 

1. Attached hereto as Exhibit A is a true specimen of the Series 201 1 Bonds, which 
specimen is identical in all respects to the Series 2011 Bonds delivered this day to U.S. Bank 
National Association, on behalf of The Depository Trust Company, New York, New York, as 
securities depository, for the account of RBC Capital Markets LLC, as underwriter (the 
"Underwriter") to the "Bond Purchase Agreement" dated December 7, 2011 (the "Purchase 
Agreement") among the Authority, the Company, and the Underwriter, which Underwriter shall act 
as underwriter of the Series 201 1 Bonds, and which specimens attached here to are identical except 
for principal amount, number, maturity date, interest rate and CUSIP numbers. 

[Remainder of this page intentionally left blank] 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Authority this 
14th day of December, 201 1. 

THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY 

By: 
Ellen M. Sandman 
Secretary 



EXHIBIT A 

[Attach Specimen Bond] 



UNITED STATES OF AMERICA 

STATE OF NEW JERSEY 

COUNTY OF MORRIS 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 

COUNTY OF SUSSEX GUARANTEED 
RENEWABLE ENERGY PROGRAM LEASE REVENUE BONDS, SERIES 2011A 

Interest Maturity 
Rate Date 

Dated Authentication 
Date Date 

1.138% June 15,2013 December 14,201 1 December 14,201 1 

Registered Owner: CEDE & CO. 

Principal Sum: EIGHT HUNDRED SIXTY-FIVE THOUSAND DOLLARS ($865,000) 

THE MORRIS CO T AUTHORITY (the "Authority"), a public 
under the laws of the State of New Jersey, 

3 of the Pamphlet 
Laws of 1960 of the State 
thereto (the "Act"), acknowled 

on the Maturity Date stated 
n and surrender of this bond 

successors ther 
stated hereon in any coin or currency of the that at the time of such 
payment is legal tender for pay from such pledged 
funds on June 15 and e 15, 2012, until the 
Authority's obligation shall be discharged to 

reon on such Principal Sum 
by check or draft of o shall appear as of 
the first day (whether or not such day shall be a Business Day) of the month in which such 
interest payment date occurs on the books of the Authority maintained by the Trustee. However, 



UNITED STATES OF AMERICA 

STATE OF NEW JERSEY 

COUNTY OF MORRIS 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 

COUNTY OF SUSSEX GUARANTEED 
RENEWABLE ENERGY PROGRAM LEASE REVENUE BONDS, SERIES 2011A 

NO. RA-2 CUSIP: 61 8027BN5 

.Interest Maturity 
Rate Date 

Dated Authentication 
Date Date 

1.562% June 15,2014, December 14,201 1 December 14,201 1 

Registered Owner: CEDE & CO. 

Principal Sum: ONE MILLION EIGHT HUNDRED FIFTY THOUSAND DOLLARS 

THE MORRIS C O U ~ ~ T Y  T AUTHORITY (the "Authouity"), a public 
body corporate and politic creat under the laws of the State of New Jersey, 
including the county improvement constituting Chapter 183 of the Pamphlet 
Laws of 1960 of the State of New s amendatory thereof and supplemental 
thereto (the "Act"), acknowledges itse d for value received hereby to 
pay to, the Registered Owner stated he ered assigns, on the Maturity  ate stated 
hereon, but solely fro ion and surrender of this bond 
at the principal corporate trust office onal Association (such bank and any 
successors thereto being herein called Agent"), the Principal Sum 
stated hereon in any America that at the time of such 
payment is legal tend bts, and to pay from such pledged 
funds on June 15 and December 15 in g Jpne 15, 2012, until the 
Authority's obligation with respect to the p Sum shall be discharged to 
the Registered Owner hereof, interest from on on such Principal Sum 
by check or draft of Owner who shall appear as of 
the first day (whether or not such day shall be a Business Day) of the month in which such 
interest payment date occurs on the books of the Authority maintained by the Trustee. However, 



UNITED STATES OF AMERICA 

STATE OF NEW JERSEY 

COUNTY OF MORRIS 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 

COUNTY OF SUSSEX GUARANTEED 
RENEWABLE ENERGY PROGRAM LEASE REVENUE BONDS, SERIES 2011A 

No. RA-3 CUSP: 618027BPO 

Interest Maturity Dated Authentication 
Rate Date Date Date 

2.136% June 15,2015 December 14,201 1 December 14,201 1 

Registered Owner: CEDE & CO. 

Principal Sum: ONE MILLION EIGHT HUNDRED FIFTY THOUSAND DOLLARS 
($1,850,000) 

THE MORRIS COUNTY VEMENT AUTHORITY (the "Authority"), a public 
body corporate and politic c isting under the laws of the State of New Jersey, 
including the county impro law, constituting Chapter 183 of the Pamphlet 
Laws of 1960 of the State acts amendatory thereof and supplemental 
thereto (the "Act"), acknowl ceived hereby promises to 
pay to, the Registered Own tered assigns, on the Maturity Date stated 
hereon, but solely from the and surrender of this bond 
at the principal corporate trust o nal Association (such bank and any 
successors thereto being h "Paying Agent"), the Principal Sum 
stated hereon in any coin of America that at the time of such 
payment is legal tender for debts, and to pay from such pledged 
funds on June 15 and December 15 i June 15, 2012, until the 
Authority's obligation with respect to the p Sum shall be discharged to 
the Registered Owner her reon on such Principal Sum 
by check or draft of the P wner who shall appear as of 
the first day (whether or f the month in which such 
interest payment date occurs on the books of the Authority maintained by the Trustee. However, 



UNITED STATES OF AMERICA 

STATE OF NEW JERSEY 

COUNTY OF MORRIS 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 

COUNTY OF SUSSEX GUARANTEED 
RENEWABLE ENERGY PROGRAM LEASE REVENUE BONDS, SERIES 2011A 

No. RA-4 CUSP: 618027BQ8 

Interest 
Rate 

Maturity 
Date 

Dated Authentication 
Date Date 

2.486% June 15,2016 December 14,201 1 December 14,201 1 

Registered Owner: CEDE & CO. 

Principal Sum: ONE MILLION EIGHT HUNDRED FIFTY THOUSAND DOLLARS 
($1,850,000) 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY (the "Authority"), a public 
body corporate and politic created and existing under the laws of the State of New Jersey, 
including the county improvement authorities law, constituting Chapter 183 of the Pamphlet 
Laws of 1960 of the State he acts amendatory thereof and supplemental 

at the principal corporate 
successors thereto be 
stated hereon in any 
payment is legal tend 
funds on June 15 and December 15 in each 5, 2012, until the 

on such Principal Sum 
r who shall appear as of 

the first day (whether or not such day shall be a Business Day) of the month in which such 
interest payment date occurs on the books of the Authority maintained by the Trustee. However, 



UNITED STATES OF AMERICA 

STATE OF NEW JERSEY 

COUNTY OF MORRIS 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 

COUNTY OF SUSSEX GUARANTEED 
RENEWABLE ENERGY PROGRAM LEASE REVENUE BONDS, SERIES 2011A 

NO. RA-5 CUSP: 61 8027BR6 

Interest Maturity 
Rate Date 

Dated Authentication 
Date Date 

2.910% June 15,2017 December 14,201 1 December 14,201 1 

Registered Owner: CEDE & CO. 

Principal Sum: ONE MILLION EIGHT HUNDRED FIFTY THOUSAND DOLLARS 
($1,850,000) 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY (the "Authority"), a public 
body corporate and 
including the county law, constituting Chapter 183 of the Pamphlet 
Laws of 1960 of the the acts amendatory thereof and supplemental 
thereto (the "Act"), ac value received hereby promises to 
pay to, the Registered 
hereon, but solely from mender of this bond 
at the principal corpo (such bank and any 
successors thereto being herein cal ), the Principal Sum 
stated hereon in any the time of such 
payment is legal tender for the payment o 
funds on June 15 
Authority's obligation with respect to the payment of such Principal Sum shall be discharged to 
the Registered Owner hereof, interest from the Dated Date stated hereon on such Principal Sum 
by check or draft of the Paying Agent mailed to such Registered Owner who shall appear as of 
the first day (whether or not such day shall be a Business Day) of the month in which such 
interest payment date occurs on the books of the Authority maintained by the Trustee. However, 



UNITED STATES OF AMERICA 

STATE OF NEW JERSEY 

COUNTY OF MORRIS 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 

COUNTY OF SUSSEX GUARANTEED 
RENEWABLE ENERGY PROGRAM LEASE REVENUE BONDS, SERIES 2011A 

NO. RA-6 CUSIP: 618027BS4 

Interest 
Rate 

Maturity 
Date 

Dated Authentication 
Date Date 

3.210% June 15,2018 December 14,201 1 December 14,201 1 

Registered Owner: CEDE & CO. 

Principal Sum: ONE MILLION EIGHT HUNDRED FORTY-FIVE THOUSAND 
DOLLARS ($1,845,000) 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY (the "Authority"), a public 
body corporate and politic created and existing under the laws of the State of New Jersey, 
including the county impro constituting Chapter 183 of the Pamphlet 
Laws of 1960 of the State 
thereto (the "Act"), 
pay to, the Registered 0 e Maturity Date stated 
hereon, but solely from th surrender of this bond 
at the principal corporate 
successors thereto being h 
stated hereon in the time of such 
payment is legal tender 
funds on June 15 an 5, 2012, until the 
Authority's obligation all be discharged to 
the Registered Owner hereof, interest from the Dated Date stated hereon on such Principal Sum 
by check or draft of the Paying Agent mailed to such Registered Owner who shall appear as of 
the f ~ s t  day (whether or not such day shall be a Business Day) of the month in which such 
interest payment date occurs on the books of the Authority maintained by the Trustee. However, 



UNITED STATES OF AMERICA 

STATE OF NEW JERSEY 

COUNTY OF MORRIS 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 

COUNTY OF SUSSEX GUARANTEED 
RENEWABLE ENERGY PROGRAM LEASE REVENUE BONDS, SERIES 2011A 

NO. RA-7 CUSP: 618027BT2 

Interest Maturity 
Rate Date 

Dated 
Date 

Authentication 
Date 

3.388% June 15,2019 December 14,201 1 December 14,2011 

Registered Owner: CEDE & CO. 

Principal Sum: ONE MILLION EIGHT HUNDRED FORTY-FIVE THOUSAND 
DOLLARS ($1,845,000) 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY (the "Authority"), a public 
body corporate and politic created and existing under the laws of the State of New Jersey, 
including the county improvement authorities law, constituting Chapter 183 of the Pamphlet 
Laws of 1960 of the State of New Jersey and the acts amendatory thereof and supplemental 
thereto (the "Act"), acknowled 
pay to, the Registered Own registered assigns, on the Maturity Date stated 
hereon, but solely f?om 
at the principal corporat 
successors thereto being 
stated hereon in any co 
payment is legal tender fo 
funds on June 15 and 
Authority's obligation 
the Registered Owner 
by check or draft of the Paying Agent mailed to such Registere 
the first day (whether or not such day shall be a Business Day) of the month in which such 
interest payment date occurs on the books of the Authority maintained by the Trustee. However, 



UNITED STATES OF AMERICA 

STATE OF NEW JERSEY 

COUNTY OF MORRIS 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 

COUNTY OF SUSSEX GUARANTEED 
RENEWABLE ENERGY PROGRAM LEASE REVENUE BONDS, SERIES 2011A 

No. RA-8 CUSP: 618027BU9 

Interest 
Rate 

Maturity 
Date 

Dated Authentication 
Date Date 

3.588% June 15,2020 December 14,2011 December 14,2011 

Registered Owner: CEDE & CO. 

Principal Sum: ONE MILLION EIGHT HUNDRED FORTY-FIVE THOUSAND 
DOLLARS ($1,845,000) 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY (the "Authority"), a public 
body corporate and politic created and existing under the laws of the State of New Jersey, 
including the county improvement authorities law, constituting Chapter 183 of the Pamphlet 
Laws of 1960 of the State of New Jersey and the acts amendatory thereof and supplemental 
thereto (the "Act"), indebted to, and for value received hereby promises to 
pay to, the Registered Own registered assigns, on the Maturity Date stated 
hereon, but solely from the 
at the principal corporate 
successors thereto being h 
stated hereon in any coin or c 
payment is legal tender for 
funds on June 15 and December 15 
Authority's obligation wi 
the Registered Owner he such Principal Sum 
by check or draft of the o shall appear as of 
the frst  day (whether or not such day shall be a Business Day) of the month in which such 
interest payment date occurs on the books of the Authority maintained by the Trustee. However, 



UNITED STATES OF AMERICA 

STATE OF NEW JERSEY 

COUNTY OF MORRIS 

THE MORRIS COUNTY IMPROVEMENT AUTHORZTY 

COUNTY OF SUSSEX GUARANTEED 
RENEWABLE ENERGY PROGRAM LEASE REVENUE BONDS, SERIES 2011A 

No. RA-9 CUSP: 61 8027BV7 

Interest Maturity 
Rate Date 

Dated Authentication 
Date Date 

3.688% June 15,2021 December 14,201 1 December 14,2011 

Registered Owner: CEDE & CO. 

Principal Sum: ONE MILLION EIGHT HUNDRED FORTY-FIVE THOUSAND 
DOLLARS ($1,845,000) 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY (the "Authority"), a public 
body corporate and politic created and existing under the laws of the State of New Jersey, 
including the county improvement authorities law, constituting Chapter 183 of the Pamphlet 
Laws of 1960 of the State of s amendatory thereof and supplemental 
thereto (the "Acf'), ac d for value received hereby promises to 
pay to, the Registered Own d assigns, on the Maturity Date stated 
hereon, but solely from the 
at the principal corporate trus 
successors thereto being herein ca 
stated hereon in any 
payment is legal tender for 
funds on June 15 and 
Authority's obligation 
the Registered Owner hereof, interest from the Dated Date st 
by check or draft of the Paying Agent mailed to such Registered Owner who shall appear as of 
the first day (whether or not such day shall be a Business Day) of the month in which such 
interest payment date occurs on the books of the Authority maintained by the Trustee. However, 



UNITED STATES OF AMERICA 

STATE OF NEW JERSEY 

COUNTY OF MORRIS 

THE MOREUS COUNTY IMPROVEMENT AUTHORITY 

COUNTY OF SUSSEX GUARANTEED 
RENEWABLE ENERGY PROGRAM LEASE REVENUE BONDS, SERIES 2011A 

No. RA-10 CUSP: 618027BW5 

Interest Maturity 
Rate Date 

Dated Authentication 
Date Date 

4.938% June 15,2027 December 14,201 1 December 14,201 1 

Registered Owner: CEDE & CO. 

Principal Sum: ELEVEN MILLION SEVENTY THOUSAND DOLLARS ($1 1,070,000) 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY (the "Authority"), a public 
body corporate and politic created and existing under the laws of the State of New Jersey, 
including the county improvement authorities law, constituting Chapter 183 of the Pamphlet 
Laws of 1960 of the State of New Jersey and the acts amendatory thereof and supplemental 
thereto (the "Act"), acknowle to, and for value received hereby promises to 
pay to, the Registered Owner 
hereon, but solely from th 
at the principal corporate 
successors thereto being he 
stated hereon in any coin 
payment is legal tender for the payment 
funds on June 15 and 
Authority's obligation wi all be discharged to 
the Registered Owner he such Principal Sum 
by check or draft of the Paying Agent mailed to such Registered 0 o shall appear as of 
the first day (whether or not such day shall be a Business Day) of the month in which such 
interest payment date occurs on the books of the Authority maintained by the Trustee. However, 



so long as the Series 201 1A Bonds as hereinafter defined) are held in book-entry form pursuant 
to the Bond Resolution (as hereinafter defmed), the provisions of the Bond Resolution governing 
such book-entry form shall govern the repayment of the principal or Redemption Price of and the 
interest on the Series 201 1A Bonds. 

This bond is one of a duly authorized Series of Bonds of the Authority designated 
"County of Sussex Guarmteed Renewable Energy Program Lease Revenue Bonds, Series 
2011A" (herein called the "Series 2011A Bonds"), in the aggregate principal amount of 
$26,715,000 issued under and in full compliance with the Constitution and statutes of the State 
of New Jersey, including the Act, and under and pursuant to a resolution of the Authority 
authorizing the Series 201 1 Bonds (as hereinafter defined) adopted on September 28,2011 and 
entitled "Resolution Authorizing the Issuance of County of Sussex Guaranteed Renewable 
Energy Program Lease Revenue Notes and Bonds, Series 2011 and Additional Bonds of The 
Morris County Improvement Authority", as amended by a Certificate of an Authorized Officer of 
the Authority dated December 14, 2011, executed in connection with Section 2.02(l)(e) of said 
resolution (together with any er amendments thereof or supplements thereto, the "Bond 
Resolufion"). Simultaneously on December 14,201 1, the Authority issued its "County 
of Sussex Guaranteed Renew Program Lease Revenue Note, Series 201 1B" in the 
aggregate 201 A Bonds, principal the S e e  amoun &<q46N f ries 2011B Note" and together with the Series 

All capitalized terms used b ot d ned h 11 have the meanings assigned to 
such terms in the Bond Resolution. 

As provided in the Bond Resolution, the ther bonds issued on 
a parity with the Series 201 1 Bonds under the Ban tio ' collectively called the 
"Bonds"), are special and limited obligations of the Autho Y ely from, and secured as 
to the payment of the principal or Redemption Price th r f the interest thereon in 
accordance with their terms and the provisions of the Bond R lution solely by, the Trust 
Estate, subject only to the provisions of the Bond Resolution permitting the application thereof 
for the p&poses and on the terms and conditions set forth in the Bond Resolution. 

The Trust Estate under the Bond Resolution includes (i) certain of the Authority's right, 
title and interest in and to that certain Company Lease Agreement (Sussex County Renewable 
Energy Program, Series 201 1) dated as of December 1,201 1 (the "Company Lease Agreement") 
by and between the Authority and Sunlight General Sussex Solar, LLC, a New Jersey limited 
liability company (the "Company"), including, without limitation, the Basic Lease Payments and 
certain Additional Lease Payments earmarked for the Purchase Option Price or the Mandatory 
Purchase Price (collectively the "Lease Payments") by the Company as defined in and 
contemplated by the Company Lease Agreement, (ii) with respect to the payment of the principal 
of and the interest on the Series 2011 Bonds only, payments made by the County under its 
guaranty ordinance finally adopted on August 17, 2011, as amended and supplemented, all in 
accordance with Section 37 of the Act (N.J.S.A. 40:37A-80) and other applicable law, the 



guaranty certificate executed by an Authorized Officer of the County on the face of each Series 
201 1 Bond, and that certain County Guaranty Agreement (Sussex County Renewable Energy 
Program, Series 201 1) dated as of December 1, 201 1 (the "County Guaranty AgreemenP') 
between the Authority and the County (collectively, the "County Guaranty"), and (iii) all other 
Funds and Accounts established under the Bond Resolution (other than the Administrative Fund, 
and the County Security Fund), including Investment Securities held in any such Fund 
thereunder, together with all of the proceeds and revenues of the foregoing, and (iv) all other 
moneys, securities or funds pledged for the payment of the principal or Redemption Price of and 
the interest on the Series 201 1 Bonds in accordance with the terms and provisions of the Bond 
Resolution. 

Copies of the Bond Resolution are on file at the office of the Authority and at the above- 
mentioned office of the Trustee, and reference is hereby made to the Act and to the Bond 

ns and amendments 
e Bonds, the nature, 
of the Bondholders 

with respect thereto, the which the Bonds are issued and may be 
ch this bond shall cease to be entitled to any 

s and provisions thereof. All duties, 
covenants, agreem d Resolution may be 
discharged and satisfied at or prio is bond if moneys or 
certain specified se 

As provided in the Bond Resolution, B me to time pursuant to 
amounts, may mature at 

different times, may bear interest at different rates se vary as in the Bond 
may be issued under the 

under the Bond Resolution 
are and will be equally secured by the pledge and covenants made therein, except as otherwise 
expressly provided or permitted in the Bond Resolution. 

To the extent and in the manner permitted by the terms of the Bond Resolution, the 
provisions of the Bond Resolution (including any resolution amendatory thereof or supplemental 
thereto) may be modified or amended by the Authority, (i) without the consent of the 
Bondholders as provided in the Bond Resolution or (ii) with the written consent of the Holders of 
at least two-thirds (213) in aggregate principal amount of the Bonds Outstanding under the Bond 
Resolution at the time such consent is given, and, in case less than all of the several Series of 
Bonds then Outstanding are affected thereby, with such consent of at least two-thirds (213) in 
aggregate principal amount of the Bonds of each Series so affected and Outstanding; provided, 
however, that if such modification or amendment will, by its terms, not take effect so long as any 
Bonds of any specified like Series and maturity remain Outstanding under the Bond Resolution, 
the consent of the Holders of such Bonds shall not be required and such Bonds shall not be 
deemed to be Outstandmg for the purpose of the calculation of Outstandmg Bonds. No such 



modification or amendment shall permit a change in the terms of redemption (including Sinking 
Fund Installments) or maturity of the principal of any Outstanding Bond or of any installment of 
interest thereon or a reduction in the principal amount or Redemption Price thereof or in the rate 
of interest thereon without the consent of the Holder of such Bond, or shall reduce the 
percentages or otherwise affect the classes of Bonds the consent of the Holders of which is 
required to effect any such modification or amendment, or shall change or modify any of the 
rights or obligations of the Trustee or of the Paying Agent without its written assent thereto. 

This bond is transferable, as provided in the Bond Resolution, only upon the books of the 
Authority kept for that purpose at th ove-mentioned office of the Trustee, as bond registrar, by 
the Registered Owner hereof in or such Registered Owner's duly authorized attorney in 
writing, upon surrender of thi with a written instrument of transfer satisfactory to 

by the Registered Owner or such Registered the Trustee, as bond 
Owner's duly authorized att a new fully registered bond or bonds in the 
same aggregate principal amo the transferee in exchange therefor as 
provided in the Bond Resolution an the charges therein prescribed. The 
Authority, the Trustee and the Paying Owner as the 
absolute Owner hereof for the purpose of re 
Redemption Price hereof and the interest 

The Series 2011A Bonds 
redemption prior to their respective maturity dates. onds maturing on and 
after June 15, 2022 shall be 
respective maturity dates, on 
whole or in part at any time in 
single maturity by lot, at a Redemption Price equal to one hundred percent (100%) of the 
principal amount to be redeemed, plus interest accrued to the date of redemption. 

The Series 201 1A Bonds maturing on June 15,2027 are subject to mandatory redemption 
prior to their stated maturities, through selection by the Trustee and upon the giving of notice as 
provided by the Bond Resolution, by payment of the following "Sinking Fund Installments" on 
June 15 of each year set forth in the table below, at a Redemption Price equal to one hundred 
percent (100%) of the principal amount to be redeemed, plus interest accrued to the date of 
redemption. 

Date Principal Amount 

June 15,2022 $1,845,000 
June 15,2023 1,845,000 
June 15,2024 1,845,000 
June 15,2025 1,845,000 
June 15,2026 1,845,000 
June 15,2027' 1,845,000 



7 Final Maturity. 

The Bond Resolution contains additional provisions regarding certain other rights to 
redemption of one or more Series of the Series 2011 Bonds prior to their stated maturities 
thereof. 

The Series 201 1 Bonds are payable upon redemption at the above-mentioned office of the 
Paying Agent. Notice of redemption, setting forth the place of payment, shall be mailed by the 
Trustee, postage prepaid, not less than thirty (30) days nor more than forty-five (45) days prior to 
the redemption date, to the Registered Owners of any Series 201 1 Bonds or portions thereof to be 
redeemed at their last addresses, if any, appearing upon the registry books, all in the manner and 
upon the terms and conditions set forth in the Bond Resolution. If notice of redemption shall 
have been mailed as aforesaid, the Series 201 1 Bonds or portions thereof specified in said notice 
shall become due and payable e redemption date therein fixed, and if, on the redemption 
date, moneys for the redem of the Series 2011 Bonds or portions thereof to be 
redeemed, together with 
said date, then from and 
thereof so called for red 
Owner of any Series 20 hall not affect the 
validity of the proceedings for the 

The principal or Redemption P 
payable by the Authority solely &om the T tate of New Jersey, the 
County (except to the extent of payme ch shall not secure the 
payment of any redemption premium), political subdivision 
thereof, other than the Authority (but ), is obligated to pay 
the principal or Redemption Price of e of which it is one, 
and neither the full faith and credit 
201 1 Local Units, the County (except to the extent of the payments under the County Guaranty, 
which guaranty shall not secure the payment of any redemption premium) or any political 
subdivision thereof, including the Authority (which has no taxing power), is pledged to the 
payment of the principal or Redemption Price of or the interest on this bond and the issue of 
which it is one. 

It is hereby certified and recited that all conditions, acts and things required by law and 
the Bond Resolution to exist, to have happened and to have been performed precedent to and in 
the issuance of this bond, exist, have happened and have been performed, and that the Series of 
Bonds of which this is one, together with all other indebtedness of the Authority, complies in all 
respects with the applicable laws of the State of New Jersey, including, particularly, the Act. 



or be valid or 



IN WITNESS WHEREOF, THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY has caused this bond to be executed in its name and on its behalf by the manual 
or facsimile signature of its Chairman or Vice Chairman, and its seal to be impressed, imprinted, 
engraved or otherwise reproduced hereon and attested by the manual or facsimile signature of its 
Secretary or Assistant Secretary, all as of the Dated Date hereof. 

THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY 

[SEAL] 

Attest: 



TRUSTEE'S CERTIFICATE OF AUTHENTICATION 

This Bond is one of the Series 201 1A Bonds delivered pursuant to the within-mentioned 
Bond Resolution. 

U.S. Bank Nation& 
as Trustee 



GUARANTY OF THE COUNTY OF SUSSEX, NEW JERSEY 

The payment of the principal of and the interest on this Series 201 1A Bond shall be fully, 
irrevocably and unconditionally guaranteed by the County of Sussex, New Jersey (the "County"), 
in accordance with the provisions of N.J.S.A. 40:37A-80, the guaranty ordinance of the County 
finally adopted pursuant thereto, and that certain "County Guaranty Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated as of December 1, 2011, between the County 
and The Morris County Improvement Authority, and accordingly, the County is fully, irrevocably 
and unconditionally liable for the payment, when due (whether at stated maturity or earlier on 
any date of redemption or acceleration), of the principal of and the interest on this Series 201 1A 
Bond, and, if necessary, the County shall levy ad valorem taxes upon all the taxable property 
within the County, without limitation as to rate or amount, in order to make such payments. 

IN WITNESS WHEREOF, the County has caused'this Guaranty Certificate to be 
executed by the manual or facsimile signature of its Freeholder-Director. 

COUNTY OF SUSSEX 



The following abbreviations, when used in the inscription on this bond, shall be construed 
as though they were written out in full according to applicable laws or regulations (additional 
abbreviations may also be used though not in the following list): 

TEN COM - as tenants in common UNIF GIFT MIN ACT 
TEN ENT - as tenants by the Custodian 

entireties (Cust) (Minor) 
JT TEN - as joint tenants with under Uniform Gifts to 

right of survivorship Minors Act 
and not as tenants in 
co~nmon (State) 

ASSIGNMENT 

OF ASSIGNEE (FOR CO 

FOR VALUE REC 

(Please Print or Typewrite N 

Dated: 

Signature Guaranty: 

NOTICE: Signature(s) must 
be guaranteed by a member 
firm of the New York Stock 
Exchange or a commercial 
bank, trust company, 
national bank association 
or other banking institution 
incorporated under the laws of 
the United States or a state 
of the United States. 

Signature: 

NOTICE: The signature of this 
Assi-ment must correspond with the 
name that appears upon the first 
page of the within bond in every 
particular, without alteration or 
enlargement or any change whatever. 



UNITED STATES OF AMERICA 

STATE OF NEW JERSEY 

COUNTY OF MORRIS 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 

COUNTY OF SUSSEX GUARANTEED 
RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTE, SERIES 2011B 

Interest Maturity 
Rate Date 

Dated Authentication 
Date Date 

1.50% January 15,2013 December 14,201 1 December 14,201 1 

Registered Owner: CEDE & CO. 

Principal Sum: NINE HUNDRED EIGHTY-FIVE THOUSAND DOLLARS ($985,000) 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY (the "Authouity"), a public 
body corporate and politic created and existing under the laws of the State of New Jersey, 
including the county improvement authorities law, constituting Chapter 183 of the Pamphlet 
Laws of 1960 of the Stat f and supplemental 
thereto (the "AcP'), ackno hereby promises to 
pay to, the Registered Own 
hereon, but solely from the ender of this bond 
at the principal corporate t 
successors thereto be&g 
stated hereon in any coin or currenc 
payment is legal tender fo 
funds on January 15, 2013, until the Aut to the payment of such 
Principal Sum shall be di 
stated hereon on such gent mailed to such 
Registered Owner who such day shall be a 
Business Day) of the m on the books of the 
Authority maintained by the Trustee. However, so long as t 01 lB Note as hereinafter 
defined) are held in boo 
the provisions of the Bond Resolution governing such book-entry form shall govern the 
repayment of the principal or Redemption Price of and the interest on the Series 201 1B Note. 



This note is one of a duly authorized Series of Bonds of the Authority designated "County 
of Sussex Guaranteed Renewable Energy Program Lease Revenue Note, Series 201 1B" (herein 
called the "Series 2011B Note"), in the aggregate principal amount of $985,000 issued under and 
in full compliance with the Constitution and statutes of the State of New Jersey, including the 
Act, and under and pursuant to a resolution of the Authority authorizing the Series 201 1 Bonds 
(as hereinafter defined) adopted on September 28,201 1 and entitled "Resolution Authorizing the 
Issuance of County of Sussex Guaranteed Renewable Energy Program Lease Revenue Notes and 
Bonds, Series 2011 and Additional Bonds of The Morris County Improvement Authority", as 
amended by a Certificate of an Authorized Officer of the Authority dated December 14, 2011, 
executed in connection with Section 2.02(l)(e) of said resolution (together with any further 
amendments thereof or supplements thereto, the "Bond Resolution"). Simultaneously herewith, 
on December 14, 2011, the Authority issued its "County of Sussex Guaranteed Renewable 
Energy Program Lease Revenue Bonds, Series 2011A" in the aggregate principal amount of 
$26,715,000 (the "Series 201 1A Bonds" with the Series 2011B Note, the "Series 
201 1 Bonds"). 

All capitalized terms used have the meanings assigned to 
such terms in the Bond Resolution. 

As provided in the Bond Resoluti Bonds, and all other bonds issued on 
a parity with the Series 201 1 called the 
"Bonds"), are special and solely from, and secured as 
to the payment of the 
accordance with their solely by, the Trust 
Estate, subject only to application thereof 
for the purposes and on the terms and conditions set esolution. 

The Trust f the Authority's right, 
title and interest in and to that certain Company Lease A 
Energy Program, 
by and between the Authority and Sunlight General Sussex Solar, LLC, a New Jersey limited 
liability company (the "Company"), including, without limitation, the Basic Lease Payments and 
certain Additional Lease Payments earmarked for the Purchase Option Price or the Mandatoqr 
Purchase Price (collectively the "Lease Payments") by the Company as defined in and 
contemplated by the Company Lease Agreement, (ii) with respect to the payment of the principal 
of and the interest on the Series 2011 Bonds only, payments made by the County under its 
guaranty ordinance finally adopted on August 17, 201 1, as amended and supplemented, all in 
accordance with Section 37 of the Act (N.J.S.A. 40:37A-80) and other applicable law, the 
guaranty certificate executed by an Authorized Officer of the County on the face of each Series 
2011 Bond, and that certain County Guaranty Agreement (Sussex County Renewable Energy 
Program, Series 201 1) dated as of December 1, 201 1 (the "County Gumanty Agreement?) 
between the Authority and the County (collectively, the "Counfy Guaranty"), and (iii) all other 



Funds and Accounts established under the Bond Resolution (other than the Administrative Fund, 
and the County Security Fund), including Investment Securities held in any such Fund 
thereunder, together with all of the proceeds and revenues of the foregoing, and (iv) all other 
moneys, securities or funds pledged for the payment of the principal or Redemption Price of and 
the interest on the Series 201 1 Bonds in accordance with the terms and provisions of the Bond 
Resolution. 

Copies of the Bond Resolution are on file at the office of the Authority and at the above- 
mentioned office of the Trustee, and reference is hereby made to the Act and to the Bond 
Resolution (including any and all supplements thereto and modifications and amendments 
thereof) for a description of the pledge, assi-went and covenants securing the Bonds, the nature, 
extent and manner of enforcement of such pledge, the rights and remedies of the Bondholders 
with respect thereto, the terms and conditions upon which the Bonds are issued and may be 
issued thereunder, the terms and provisions upon which this bond shall cease to be entitled to any 
lien, benefit or security other terms and provisions thereof. All duties, 
covenants, agreements and under the Bond Resolution may be 
discharged and satisfied at of this bond if moneys or 
certain specified securities with the Trustee. 

issued fiom time to time pursuant to 
L may mature at 

vary as in the Bond 
onds that may be issued under the 

Bond Resolution is not limited, and all Bon 
are and will be equally secured by the pledge ade therein, except as otherwise 
expressly provided or permitted in the Bond Res 

To the extent and in the manner permitte 

at least two-thirds (213) in aggregate principal amount of the Bonds Outstandiig under the Bond 
Resolution at the time such consent is given, and, in case less than all of the several Series of 
Bonds then Outstanding are affected thereby, with such consent of at least two-thirds (213) in 
aggregate principal amount of the Bonds of each Series so affected and Outstanding; provided, 
however, that if such modification or amendment will, by its terms, not take effect so long as any 
Bonds of any specified like Series and maturity remain Outstanding under the Bond Resolution, 
the consent of the Holders of such Bonds shall not be required and such Bonds shall not be 
deemed to be Outstanding for the purpose of the calculation of Outstandiig Bonds. No such 
modification or amendment shall permit a change in the terms of redemption (including Sinking 
Fund Installments) or maturity of the principal of any Outstanding Bond or of any installment of 
interest thereon or a reduction in the principal amount or Redemption Price thereof or in the rate 
of interest thereon without the consent of the Holder of such Bond, or shall reduce the 



percentages or otherwise affect the classes of Bonds the consent of the Holders of which is 
required to effect any such modification or amendment, or shall change or modify any of the 
rights or obligations of the Trustee or of the Paying Agent without its written assent thereto. 

This bond is transferable, as provided in the Bond Resolution, only upon the books of the 
Authority kept for that purpose at the above-mentioned office of the Trustee, as bond registrar, by 
the Registered Owner hereof in person or such Registered Owner's duly authorized attomey in 
writing, upon surrender of this bond together with a written instrument of transfer satisfactory to 
the Trustee, as bond registrar, duly executed by the Registered Owner or such Registered 
Owner's duly authorized attorney, and thereupon a new fully registered bond or bonds in the 
same aggregate principal amount shall be issued to the transferee in exchange therefor as 
provided in the Bond Resolution and upon payment of the charges therein prescribed. The 
Authority, the Trustee and the Paying Agent may deem and treat the Registered Owner as the 
absolute Owner hereof for the purpose of receiving payment of, or on account of, the principal or 
Redemption Price hereof and the interest due hereon and for all other purposes. 

This Series 2011B Note ect to optional or mandatory sinking fund 
redemption prior to its stated m 

The Bond Resolution cont 
redemption of one or more Series o Bonds prior to their stated maturities 
thereof. 

The Series 201 1 Bonds are payable ve-mentioned office of the 
Paying Agent. Notice of rede 
Trustee, postage prepaid, not 1 
the redemption date, to the Re 
redeemed at their last address 1 in the manner and 
upon the terms and conditio 
have been mailed as aforesaid, the Series 201 1 Bonds o cified in said notice 
shall become due and payable on on the redemption 
date, moneys for the redemption portions thereof to be 
redeemed, together with interest to the redemption date, shall be available for such payment on 
said date, then from and after the redemption date interest on such Series 201 1 Bonds or portions 
thereof so called for redemption shall cease to accrue and be payable. Failure of the Registered 
Owner of any Series 201 1 Bonds to be redeemed to receive any such notice shall not affect the 
validity of the proceedings for the redemption of Series 201 1 Bonds. 

The principal or Redemption Price of and the interest on the Series 2011 Bonds are 
payable by the Authority solely from the Trust Estate, and neither the State of New Jersey, the 
County (except to the extent of payments under the County Guaranty, which shall not secure the 
payment of any redemption premium), the Series 201 1 Local Units, nor any political subdivision 
thereof, other than the Authority (but solely to the extent of the Trust Estate), is obligated to pay 
the principal or Redemption Price of or the interest on this bond and the issue of which it is one, 
[00024144-I - 4 -  



g power of the State of New Jersey, the Series 
201 1 Local Units, the County (e payments under the County Guaranty, 
which guaranty shall not redemption premium) or any political 
subdivision thereof, including the no taxing power), is pledged to the 
payment of the principal or Redemption 
which it is one. 

It is hereby certified and recited that a1 by law and 
the Bond Resolution to ed precedent to and in 
the issuance of this 
Bonds of which this 
respects with the 

become obligatory for any purpose until this bond shall have been authenticated by the execution 
by the Trustee of the Trustee's Certificate of Authentication hereon. 



IN WITNESS WHEREOF, THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY has caused this bond to be executed in its name and on its behalf by the manual 
or facsimile signature of its Chairman or Vice Chairman, and its seal to be impressed, imprinted, 
engraved or otherwise reproduced hereon and attested by the manual or facsimile signature of its 
Secretary or Assistant Secretary, all as of the Dated Date hereof. 

THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY 

[SEAL1 

Attest: 

Secretary or 





GUARANTY OF THE COUNTY OF SUSEX, NEW JERSEY 

The payment of the principal of and the interest on this Series 201 1B Note shall be fully, 
irrevocably and unconditionally guaranteed by the County of Sussex, New Jersey (the "County"), 
in accordance with the provisions of N.J.S.A. 40:37A-80, the guaranty ordinance of the County 
finally adopted pursuant thereto, and that certain "County Guaranty Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated as of December 1, 2011, between the County 
and The Morris County Improvement Authority, and accordingly, the County is fully, irrevocably 
and unconditionally liable for the payment, when due (whether at stated maturity or earlier on 
any date of redemption or acceleration), of the principal of and the interest on this Series 2011B 
Note, and, if necessary, the County shall levy ad valorem taxes upon all the taxable property 
within the County, without limitation as to rate or amount, in order to make such payments. 

IN WITNESS WHEREOF, the County has caused this Guaranty Certificate to be 
executed by the manual or facsimile signature of its Freeholder-Director. 

COUNTY OF SUSSEX, 



The following abbreviations, when used in the inscription on this bond, shall be construed 
as though they were written out in full according to applicable laws or regulations (additional 
abbreviations may also be used though not in the following list): 

TEN COM - as tenants in common 
TEN ENT - as tenants by the 

entireties 
JT TEN - as joint tenants with 

right of survivorship 
and not as tenants in 
common 

UNIF GIFT MIN ACT 
Custodian 
(Cust) (Minor) 

under Uniform Gifts to 
Minors Act 

(State) 

ASSIGNMENT 

PLEASE INSERT SOCIAL SECURITY OR OTHER IDENTIFYING NUMBER 
OF ASSIGNEE (FOR COMPUTE 

FOR VALUE RECE 

(Please Print or Type 

y, to transfer the 
f substitution in the 

Dated: 

Signature Guaranty: 

NOTICE: Signature@) must 
be guaranteed by a member 
f- of the ~ e &  ~ o r k  Stock 
Exchange or a commercial 
bank, trust company, 
national bank association 
or other banking institution 
incorporated under the laws of 
the United States or a state 
of the United States. 

NOTICE: The signature of this 
Assignment must eorrespond with the 
name that appears upon the first 
page of the within bond in every 
particular, without alteration or 
enlargement or any change whatever. 



TAX CERTIFICATE 

I, Glenn Roe, as Treasurer and a Commissioner of The Morris County Improvement Authority 
(the "Authority"), a public body corporate and politic of the State of New Jersey (the ''W) 
organized and existing pursuant to and in accordance with the county improvement authorities law, 
constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts amendatory thereof 
and supplemental thereto (as codified at N.J.S.A. 40:37A-44 et seq., the "@), HEREBY 
CERTIFY TO THE BEST OF MY KNOWLEDGE AND BELIEF as follows: 

1. GENERAL 

1.1. The Series 201 1 Oblieations. I, with others, am charged with the responsibility of 
issuing: $26,715,000 aggregate principal amount of the Authority's County of Sussex Guaranteed 
Renewable Energy Program Lease Revenue Bonds, Series 201 1A (Federally Taxable) (the "Series 
201 1A Bonds") and $985,000 County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Note, Series 201 1B (Federally Taxable) (the "Series 201 1B Note" and collectivelywiththe 
Series 201 1A Bonds, the "Series 201 1 Obligations"), sold on December 7,201 1, dated and issued 
December 14,201 1. 

1.2. Amount Deemed Received. The Authority is deemed to have received $27,700,000 
from the sale of the Series 201 1 Obligations, consisting of the par amount of the Series 201 1 
Obligations (amount of $27,700,000). There is no original issue premium, original issue discount 
(other than with respect to the Series 201 1B Note as described in Section 5.3 hereof for federal 
income tax purposes) or accrued interest on the Series 201 1 Obligations. 

1.3. Authorization for the Series 201 1 Oblieations. The Series 201 1 Obligations are issued 
pursuant to the Act, other applicable law, and that certain bond resolution of the Authority, entitled 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX GUARANTEED 
RENEWABLE ENERGY PROGRAM LEASE REVENUENOTES AND BONDS (COUNTY OF 
SUSSEX PROGRAM), SERIES 201 1 AND ADDITIONAL BONDS OF THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY" adopted on September 28,201 1, as amended and supplemented 
by Certificates of an Authorized Officer of the Authority to be executed in connection with the 
issuance of each of the Series 201 1A Bonds and the Series 201 1B Note (collectively, the "Bond 
Resolution"). The Series 201 1A Bonds are being issued to: (i) finance a portion of the costs of the 
Renewable Energy Projects for each of the Series 201 1 Local Units (as such terms are defined in the 
Bond Resolution; for a more complete description of the Renewable Energy Program, see "THE 
RENEWABLE ENERGY PROGRAM in the Official Statement with respect to the Series 201 1 
Obligations, dated December 7,201 1 (the "Official Statement")), (ii) reimburse certain Renewable 
Energy Program development costs paid by the County of Sussex, New Jersey (the "County") and 
the Authority, (iii) pay certain fees and costs incurred by or for Sunlight General Sussex Solar, LLC 
(the "Company") in connection with the Renewable Energy Program (collectively, the purposes set 
forth in (i), (ii) and (iii) are referred to herein as the "Project"), and (iv) pay the various costs of 
issuing the Series 201 1 Obligations. The Series 201 1A Note is being issued to pay capitalized 
interest on the Series 201 1A Bonds on June 15,2012 and December 15,2012. 



2. PURPOSE OF ISSUE. 

2.1. Purposes of the Series 201 1 Obligations. (a) The Series 2011A Bonds are being 
issued for the following purposes: 

(i) To finance the Project; and 
(ii) To provide funds for the payment of certain of the costs and expenses incurred in 

connection with the authorization, issuance and delive~y of the Series 201 1 Obligations. 

(b) The Series 201 1B Note is being issued to pay capitalized interest on the Series 
2011A Bonds on June 15,2012 and December 15,2012. 

2.2. No Yield Restriction Requirements. Interest on the Series 201 1 Obligations is 
includable in gross income for federal income tax purposes. Accordingly, the yield restriction and 
rebate requirements of Code Section 148 do not apply to the proceeds of the Series 201 1 Obligations. 

2.3. No Reimbursement. Except for preliminary expenditures not exceeding 20% of the 
issue price of the Series 201 1A Bonds (as defmed in Section 1.150-2(f) of the Regulations, such as . . - 
architectural, engineering, surveying, soil testing, reimbursement bond issuance, and similar costs 
that are incurred prior to commencement of acquisition, construction, or rehabilitation of a project, . .  ~ 

other than land acquisition, site preparation, and similar costs incident to commencement of 
construction), none of the proceeds of the Series 2011A Bonds will be used to reimburse the 
Authority for an expenditure paid prior to the date hereof. 

2.4. No Refunding. No portion of the proceeds of the Series 201 1 Obligations will be 
used to pay debt service on any other indebtedness of the Authority. 

3. SOURCE AND DISTRIBUTION OF FUNDS. 

3.1. Proceeds of the Series 2011 Obligations. The proceeds derived from the sale of the 
Series 201 1 Obligations, in the amount of $27,700,000 (which amount constitutes the par amount of 
the Series 201 1 Obligations) constitute the "Proceeds" ofthe Series 201 1 Obligations for purposes of 
this Certificate. 

3.2. Application of Proceeds. The Proceeds of the Series 201 1 Obligations, together with 
other amounts as described in this section, will be applied as shown on the following page: 



(a) Sources of Funds: 
Principal Amount of Bonds 
Cash Equity 
Company Equity Contribution (In-Kind) ('I 

TOTAL SOURCES OF FUNDS 

(b) Uses of Funds: 
Project Fund (3) 

Capitalized Interest on the Series 201 1A ~onds( ' )  
In-Kind Equity Contribution 
Underwriter's Discount 
Costs of Issuance 
Fixed Project Development Cost 
Company Development Costs 
County Security Fund 
Additional Proceeds 

TOTAL USES OF FUNDS 

(1) The Company has agreed to make a deferred equity contribution upon the issuance of the Series 201 1 Obligations. 
Such contribution is further described in the Company Lease Agreement. In particular, requisitions for Renewable 
Energy Project costs will be paid approximately 70% 'kom Series 201 1A Bond proceeds and 30% by or on behalf of the 
comp'anY. 

(2) Such costs include monies for the Cost of the Project, along with payment of certain Renewable Energy Program 
Costs to the Company. 

(3) Proceeds of the Series 201 1B Note in the amount of $983,418.75) will be used to pay capitalized interest on the 
Series 201 1A Bonds on June 15,2012 and December 15,2012. 

3.3. New Monev Portion of Proceeds. A portion of the Proceeds of the Series 2011A 
Bonds will be deposited in the Project Fund and will be applied to pay the costs of the Project, as 
described in Sections 1.3 and 3.2, above. The Authority will use such funds only for capital 
expenditures in connection with the Project. Such proceeds will not be used to repay, at maturity or 
otherwise, any indebtedness of the Authority or any Local Unit. The proceeds will be used to pay all - .  
or a portion of the costs of the Project within three (3) years from the date hereof. 

3.4. Investment of Proceeds. Proceeds of the Series 201 1 Obligations may be invested 
without regard to yield restriction. 

4. TERMS OF THE SERIES 201 1 OBLIGATIONS AND CALCULATION OF YIELD. 
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4.1. Terms of the Series 201 1 Obligations. The dated date, maturity date, and rate of 
interest of the Series 201 1 Obligations are as shown in the Official Statement. When used in this 
certificate, the term "yield" refers to the yield computed by the present worth method using a 
360-day year and semiannual compounding, and means that discount rate which, when used in 
computing the present worth of all payments of principal and interest to be paid on the Series 201 1 
Obligations, produces an amount equal to the purchase price thereof. 

4.2. Purchase Price of the Series 201 1 Obligations. The Purchase Price of the Series 201 1 
Obligations is an amount equal to the initial offering price of the Series 201 1 Obligations to the 
public (excluding bond houses, brokers or similar persons or organizations acting in the capacity of 
underwriters or wholesalers), at which price a substantial amount of the Series 201 1 Obligations (at 
least ten percent (10%) of the principal amount of each maturity) was sold, including accrued 
interest, if any, as of the date of issuance, and without allowance for discount or any fees in 
connection with the issuance of the Series 201 1 Obligations. In reliance on a certification made by 
RBC Capital Markets, LLC, as senior managing underwriter, on behalf of the underwriters 
("Underwriters"), which certification is set forth as Exhibit A hereto, to the best of its knowledge a 
substantial portion of the aggregate principal amount of Series 201 1 Obligations of each maturity has 
been sold to the public (excluding bond houses, brokers or similar persons or organizations acting in 
the capacity of underwriters or wholesalers), at the offering price or yield set forth in the Official 
Statement. 

4.3. Insurance. There is no bond insurance on the Series 201 1 Obligations. 

4.4. Purchase Price for Yield Purposes. The purchase price for the Series 201 1A Bonds 
for purposes of computing yield is $27,700,000, consisting of the par amount of the Series 201 1 
Obligations. There is no original issue premium, original issue discount (except with respect to the 
Series 201 1B Note for federal tax purposes, as described in Section 5.3 hereof) or accrued interest on 
the Series 201 1 Obligations. 

4.5. m. The yield on the Series 201 1 Obligations, as computed in accordance with the 
method described in Section 4.1 above, using as a purchase price the price which is specified in 
Section 4.4 above; is not less than 4.151 867%. 

5. MISCELLANEOUS. 

5.1. Single Issue. There are no other issues of governmental bonds or notes of the 
Authority: (a) sold within 15 days of the date of the sale of the Series 201 1 Obligations; @) sold 
pursuant to a common plan of financing with the Series 201 1 Obligations; and (c) to be paid out of 
substantially the same source of funds as the Series 201 1 Obligations, determined without regard to 
guarantees fiom unrelated parties. 

5.2. No Filing of IRS Form 8038-G. Interest on the Series 201 1 Obligations is includable 
in gross income for federal income tax purposes. Accordingly, the Authority is not required to file, 
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and will not file, an information report on Form 8038-G with the Internal Revenue Service (the 
"IRS"). 

5.3. Filing of IRS Form 8281 and Form 1099-OID. 

(a) Bond Counsel has advised the Authority as follows: 

(i) The Internal Revenue Service requires that Form 828 1, Information Return for 
Publicly Offered Original Issue Discount Instruments, be filed in connection with certain publicly 
offered debt instruments having original issue discount ("OID). 

(ii) OID is the excess of the "stated redemption price at maturity" of a bond over 
the "issue price" of that bond. The "stated redemption price at maturity" is the sum of all payments 
provided by the debt instrument other than "qualified stated interest" payments. "Qualified stated 
interest" is stated interest that is unconditionally payable in cash or in property at least annually at a 
single fixed rate. Because the first interest payment on the Series 2011B Note is January 15,2013, 
which is more than one year from the issue date, interest may not be regarded as paid at least 
annually and, consequently, interest may not be regarded as "qualified stated interest." The "issue 
price" of a debt instrument issued for money is the f ~ s t  price at which a substantial amount of the 
debt instruments is sold (other than to bond houses, brokers, or similar persons or organizations 
acting in the capacity of underwriters, placement agents, or wholesalers). The issue price for each 
maturity of the Series 201 1B Note is expected to be the initial public offering price set forth on the 
inside cover page of the Official Statement. 

(iii) Pursuant to Regulations Section 1.1273-1(d), if the amount of OID with 
respect to a debt instrument is less than the de minimis amount, the amount of OID is treated as zero, 
and all stated interest (including stated interest that would otherwise be characterized as OID) is 
treated as qualified stated interest. The de minimis amount is an amount equal to 0.0025 multiplied 
by the prociuct of the stated redemption price at maturity and the weightedaverage maturity (k the 
case of installment obligations, as such term is defined in Regulations Section 1.1273-l(e)). With 
respect to the Series 2 0 f l ~  Note, treating none of the interestas qualified stated interest, the OID is 
not de minimis. 

(b) The Authority shall cause Form 8281, in substantially the form attached hereto as 
Exhibit B, to be filed with the IRS. 

(c) The Authority shall comply with the information reporting requirements under the 
Code in connection with the Bonds, including the reporting of OID and, if required, Form 1099-OD. 

[Remainder of page intentionally left blank. Signature page follows.] 



5.4. No Expected Disposition of Facilities. No portion of the facilities or other property 
financed by the Series 201 1 Obligations is expected to be sold or otherwise disposed of prior to the last 
maturity of the Series 201 1 Obligations. 

IN WITNESS WHEREOF, I have hereunto set my hand this 14* day of December, 201 1 

THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY 

Leasurer and Commissioner 
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Exhibit A 

ISSUE PRICE CERTIFICATE 

December 14,201 1 

The Moms County lmprovement Authority 
Administration & Records Building 
P.O. Box 900 
Morristown, NJ 07963-0900 

Inglesino, Pearlman, Wyciskala & Taylor, LLC 
600 Parsippany Road 
Parsippany, New Jersey 07054 

Re: The Morris County Improvement Authority $26,715,000 aggregate principal 
amount of Comty of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds,-Series 2011A and $985,000 aggregate principal amount of 
County of Sussex-Guaranteed Renewable 'Energy Program Lease Revenue Note, 
Series 201 lB, both Issued December 14,2011 (the "Series 201 1 Oblieations") 

Ladies and Gentlemen: 

The undersigned, on behalf of RBC Capital Markets, LLC, as senior managing 
undcnniter on behalf of the underwriters (the "Underwriters"), pursuant to the Bond Purchase 
Agreement dated December 7, 2011 between the Underwriters and The Moms County 
Improvement Authority (the "Authority") with respect to the Authority's $26,715,000 aggregate 
principal amount of County of Sussex W a n t e e d  Rencwable Energy Program Lease Revenue 
Bonds, Series 201 1A (Federally Taxable) (the "Series 201 1A Bonds") and $985,000 County of 
Sussex Guaranteed Renewable Energy Program Lease Revenue Note, Series 201 18 (Federally 
Taxable) (the "Series 201118 Note" and collectively with the Series 201 1A Bonds, the "Series 
201 1 Obligations"), both issued December 14,2011, hereby represents and certifies with respect 
to the Series 201 1 Obligations, as follows: 

1. Each maturity of the Series 201 1 Obligations has been the subject of a bona fide initial 
offering to the public (excluding bond houses, brokers or similar persons or organizations acting 
in the capacity of underwriters or wholesalers) at the initial offering prices (the "Offering 
Statement-Prices") shown on the Official Statement, dated December 7, 2011 (the "Official 
Statement"), with respect to the Series 201 1 Obligations. 

2. At the time the Underwriters agreed to purchase the Series 201 1 Obligations, based 
upon then prevailing market conditions, the Underwriters had no reason to believe that any 
maturity of the Series 2011 Obligations would be sold to the public (excluding bond houses, 
brokers or similar persons or organizations acting in the capacity of undennrliters or wholesalers) 
at prices greater than or yields lower Phan the Offering Statement Price for such maturity or that 
the fair market value of any maturity of the Series 2011 Obligations would be in excess of the 
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Offering Statement Price for such maturity. 

3. Based on the Offering Statement Prices, the aggregate of the initial offering prices of 
the Series 201 1 Obligations to the public (excluding bond houses, brokers or similar persons or 
organizations acting in the capacity of underwiters or wholesalers) is $27,700,000. There is no 
original issue premium, original issue discount (except with respect to the Series 201 1B'Note for 
federal tax purposes, as described in Section 5.3 of the Tax Certificate to which this Issue Price 
Certificate is attached as Exhibir A) or accrued interest on any of the Series 201 1 Obligations. 

4. The Underwriters have sold at least ten (10%) percent of each maturity of the 
Series 201 1 Obligations to the public (excluding bond houses, brokers or similar persons or 
organizations acting in the capacity of underwriters or wholesalers) at initial offering prices not 
greater than nor yields lower than those shown on the inside cover of the Official Statement. 

5 .  Yield is the discount rate calculated on the basis of a 360-day year consisting of 
twelve months of thirty days each and assuming semiannual compounding that, when used in 
computing the present value as of the date hereof of all unconditionally payable payments of 
principal and interest on the Series 201 1 Obligations, produces an amount equal to the present 
value, using the same discount rate, of the Issue Price o f  the Series 201 1 Obligations. The yield 
on the Series 201 1 Obligations is 4.151867%. 

I understand that the representations contained herein will be relied on by Inglesino, 
Palman, Wyciskala & Taylor, LLC, as bond counsel, in conneotion with the issuance of the 
Series 201 1 Obligations. 

Very truly yours, 

RBC CAPITAL MARKETS, LLC 
as Senior Managing Underwriter, on behalf ofthe 
Underwriters 

By: L f i  
Title: 



Form 8281 1 
{Rev. October 20101 I 

lnformation Return for Publicly Offered 
Original Issue Discount Instruments OM8 NO. 1545-0887 

Depvimeot at the Treasurf 
lntanai Rwsnue Sswlce I 

I I 
Issuer lnformation 

l a  issuer's name 1 2 lssus~s mpayer ident~flcatl~n number 

Morris County Improvement Authority 

Because the first interest payment on the Note is January 15,2013, which is more than one year from the issue date 
(December 14,2011), interest may not be regarded as paid at least annually and, consequently, interest may not be 

22-6002462 

3d City 

regarded as "qualified stated interest". 
- 

i s  Attach a schedule o i  OID per $1.000 principai amount for the l l feof  the Instrument. If the principai amount i s  other than $1,000, indicate the 
actual OID per principal amount per year. The schedule must be based on a Gmonth accrual period. It must show the daiiy portion of OID for 
each accrual period and the total OID for each calendar year. For additional requirements, see the instructions. 

i b  Present address (number, sueat, apt. or suite no., or P.O. boxl 
Administration and Records Building 
PO BOX 900 

3e State 

Attached. 

3f ZIP code 

Debt lnstrument lnformation 

Signature. Within 30 days after the date of issuance of an OID debt instrument, send two copies of 
Form 8281 and any attachments to: IRS Form 8281 Project, SE:W.CAR.MP:T, 1111 Constitution Ave. 
NW. IR-652L Washinaton. DC 20224-0002. 

l e  ZIP code 

07963-0900 
3b Telephone number 

( 973 ) 285-6020 

l o  Ci 

Morristown 

/ 
~ - - 

For Paperwork R uction Act Notice, see instructions. 

ac Present address (If ditierem from isswr's) 

NIA 

i d  State 

NJ 

6 Maturity date 

112512013 
4  CUSIP number 

6180276x3 

- .  
4 f  perjury, i declarethat 1 haveexamined this return, includingaccampanyingschedules and statementr, and to the best of my knowledge 
true, conyt4TSjcomplete. 

3a Name of representative (see instrudonsl 

Glenn Roe, Commissioner 

5 Issue date 

12114~2011 

fir 1 Ttle Glenn Roe, Commissioner ) Date 1211412021 

Cat  No. 62024G 

Ba Stated Intereat rateiseeinmctions) sb Variable 

9c Contingent 
1.50% 

7 Type of insbument ( ~ e e  instructions) 

Fined rate [II lnliation-indexed 

Variable rate Contingent payment 

8 issue price ipercent of principal mount) 

100% 
10 interest payment dates 

1/15/2013 

11 Amount of OID for entire isrue 

$16,047.29 

14 Description of debt instruments 

The Note is the Morris County lmprovement Authority's $985,000 aggregate principal amount "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Note, Series 20118" (the "Note"). The Note is dated and bears 
interest from the date of deiivery (December 14,2011), and pays interest at maturity on January 15,2013. The Note was 
offered for money. The Note is not subject to redemption prior to maturity. 

12 Yield to maturity 

1.49% 

13 Statedredemption priceat maturiVof lheentireiswe. iftheredemption priceof each 
debtinstrument within the isrueis olhtherthan $1,000, indicate the stated redemption 
priced each debt insbument 

$1,001,047.29 



Morris County Improvement Authority 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue Note, Series 2011B 

OID & YTMCalculatior7 

Interest Totnl YTM PV Target 
Date Principal Interest Rate Amount Debt Sewice 1 1.49% 

Accrued Accrued OID per Daily OID per 01D for 
OID $1,000 of Principal $1.000 ofPrincipa1 Calendar Year 



Form 8281 (Rev. 10-2010) 

General lnstructions 
Section references are to the internal Revenue Code unless 
otherwise noted. 

Purpose of Form 

If you are the issuer of pubiicly offered debt instruments 
having original issue discount (OiD), fiie Form 8281 to 
provide the information required by section 1275(c). The 
reporting requirements of section 1275(c) were designed to 
faciiitate the IRS's collection and publication of the OID 
information needed by brokers and middlemen in order for 
them to provide information returns to holders of OiD debt 
instruments. Since 1984, the IRS has compiied the OID 
information reported by the issuer on Form 8281 and made 
that information available to the public in the OID tables to 
Publication 1212. 

Use and Availability of Information on This Form 

For oacn year a deb: nstrument 1s ourstano ng, the fo~.or%ing 
iniomat'on reporieo on Form 8281 w'li be puol'shed in the 
OiD tables to Pubcation 1212, wnich is avai~abe ai 

1. The issuer's name. 

2. The CUSIP number. 

3. The issue date. 

4. The maturity date. 

5. The issue price. 

6. The annual stated interest rate. 

7. The yield to maturity. 

8. The daily OiD per $1.000 of maturity value for each 
accrual period. 

9. The OID per $1.000 of maturity value for each calendar 
year. 

10. The total OID as of the beginning of the caiendar year. 

Who Must Fiie 

An issuer of a publlciy offered debt instrument (obiigation) 
having OiD, such as a bond, debenture, or note, must f~ie 
Form 8281. Publicly offered debt instruments also may 
include: 

1. Serial obligations. 

2. Debt instruments issued in exchange for other debt 
instruments or for stock. 

3. A debt instrument sold together with options or warrants 
(an investment unit). 

4. Sinking fund instruments. 

5. Convertible instruments. 

An obligation registered with the Securities and Exchange 
Commission (SEC) is a publicly offered debt instrument. An 
obligation exempt from SEC registration may be publicly 
offered. See Regulations section 1.1275-l(h). 

Exceptions. Do not file this form for the following: 

1. Regular interests of a real estate mortgage.investment 
conduit (REMIC) or collateralized debt obligations (CDOs). 
REMiCs and issuers of CDOs must fiie Form 8811, 
information Return for Real Estate Morlgage Investment 
Conduits (REMICs) and Issuers of Collateralized Debt 
Obligations. 

2 Instruments on bsvh~cn OID s de m n mls, as oeflneo n 
Sect on 1273(a)(3, and Reg-iatlons sectlon 1 1273-1(0. 

3. Tax-exempt obligations (interest on them is not taxable). 

4. Short-term obligations(those that mature in 1 year or 
less from their issue date). 

5. Certificates of deposit (CDs) issued by banks or other 
financiai institutions. 

6. CDS that are sold by brokers or other middlemen. 

7. A public offering of stripped bonds or stripped coupons, 
includino Instruments issued under the Deoartment of the 
~ reasu3s  STRIPS program and instruments that constitute 
ownership interests in U.S. Treasuly securities. 

When To File 

Fiie two Forms 8281 and any attachments within 30 days 
after the date of issuance of an OID debt instrument. Fiie a 
separate Form 8281 for each issue. 

Definitions . . 
Original issue discount means the excess of the stated 
redemption price at maturity over the issue price. 

Stated redemotion orice at maturiiv means the sum of all ~ ~~~~ ~ - - ~ ~ ~  7.- ,~ ~~ ~~ ~~~~ ~, ~~ 

~~ ~ - 

payments proviosd oy tne deot instr~ment other tnan 
qualitico slated interest payments. Generally, qua ired srated 
interest is stated interest unconditionally payable in cash at 
least annually at a single fixed rate. 

Issue price, in the case of publicly offered instruments not 
issued for orooertv. means the first orice at which a 
substantial'aniou~<of such instruments was sold to the 
public (excluding bond houses and brokers). 

For more information about OID instruments and the OID 
reporting requirements, see Pub. 1212, Guide to Original 
issue Discount (OlD) Instruments. 

Penalty 

An issuer who fails to timely fiie Form 8281 will be subject to 
a penalty of 1 % of the aggregate issue price of the debt 
instruments, unless such failure is due to reasonable cause 
and not to willful neglect. The maximum penalty with resped 
to any issue is $50,000. 

Specific Instructions 
Part I. Issuer lnformation 
For serial obligations, complete boxes 1 through 3 and 
attach a list showing the information for boxes 4 through 15 
for each obligation within the series. For all other obiigations, 
complete all boxes. 

To revise a form, write "Revised" across the top of this form 
and staple a copy of the previously filed form to this form. 
Complete ail boxes on this form. 

Boxes 3a-3f. Enter the name, address, and telephone number 
of an official or representative of the issuing company who has 
personal knowledge of this offering and who can be contacted 
if additional information is needed. 

Part 11. Debt Instrument lnformation 
Box 4. Enter the Committee on Uniform Security 
Identification Procedures (CUSIP) number assigned to the 
instruments. 

Box 5. Enter the date the issue was first sold to the public at 
the issue price. 



Box 7. Check the appropriate box for type of instrument. 
A fixed rate debt instrument (including a zero coupon debt 

instrument). 

A variable rate debt instrument, 
A contingent payment debt instrument, or 

An inflation-indexed debt instrument. 

Box 8. Enter the issue orice as a oercentaae of the orincioal 
amount. For example, jC/Z bonds'were fir; offered io the 
publc a1 S900 with a princ~pa amoJnr of $1,000. Tile i ss~e  
price of 5900 expresseo as a percenrage of pr ncipal is 90. i f  
the percentage is 100 or more, explain in box 14. 

If the instrument is part of an investment unit or exchange 
offering, attach a description of the method used to 
determine the issue price. 

Box 9. Enter the annual stated inrercst rate or coLpon rate. If 
zero, entcr "0." if the interest rate is var able or contingent, 
check the appropriate box and explain in box 15 how the 
rate will be determined. 

Box 10. Enter the interest payment dates. Attach additional 
information as necessary. 

Box 11. Enter the amount of OiD for the entire issue. For 
example, if the issue price for the entire issue totals 
$890.000, and the stated redemption price at maturity totals 
$1 million. the OID for the entire issue is $110,000. 

Box 12. Enter the yield to maturiry as a percentage rodnoeo 
to two decima. poinrs. For example, :f the yied 10 maturity is 
9.5784%, enter 9.58%. The yleid to matur:ty sho-la be 
based on semiannual compounding. If the debt instrument is 
a variable rate debt instrument. enter the vieid to maturitv of 
thc eqLlvaient fixeo raie aebt ~nstrLmenr i f  the aeot 

. 
nstrument IS a con! ngent paymenr debt InsrrJmeni, enter 
the Comparable yle d 

Box 14. Provide a comoiete descriotion of the instrument. 
in-l~ding any terms and condlt'ons (tor example, ~ J I  or call 
options) thar cou.0 affect the sta:ed paymen: sznedule of ihe 
instrument. For a contingent payment debt instrument. 
provide the projected payment schedule. in addition, indicate 
whether theinstrumeni i s  

Part of an investment unit, 

issued in an exchange offering described in section 
368(a), or 

Part of a serial issue. 

Box 15. You must attach two copies of the schedule of OiD 
per $1,000 principal amount for the life of the instrument. 
However, if the principal amount is other than $1,000, 
indicate the actual OID per principai amount per year and 
specify the actual principal amount. The schedule must be 
based on a 6-month accruai period. it must show the daily 
portion of OiD for each accrual period and the total OID for 
each calendar year. Also, if you checked box 9b (Variable) or 
box 9c (Contingent), explain how the interest rate wiii be 
determined. ' 

To compute the OiD aliocabie to a short accruai period for 
a debt instrument, you may use any reasonable method. 
indicate what method you used. 

Paperwork Reduction Act Notice. We ask for the 
information on this form to carry out the Internal Revenue 
laws of the United States. You are reauired to aive us the 
lnformai on. We need ir to ensure thaiyou are comply ng 
w th these laws ano to allovi us to f,gure and collecr tne r ght 
amount of tax. 

YOJ are not reqJireo to provioe the :nformarion requested 
on a form that is subject to the Papewlork Reo-ct'on Act 
unless thc form displays a valid OMB control number. b o k s  
or records relating to a form or its instructions must be 
retained as iona as their contents mav become material in 
the administratbn of any internal ~e ienue law. Generally, tax 
returns and return information are confidential, as required by 
section 6103. 

The time needed to completeand file this form wiii vary 
depending on individual circumstances. The estimated 
average time is: 

Recordkeeping . . . . , , . . . . . 5 hr., 1 min. 

Learning about the 
law or the form . . . . . . . . . . . . .30 min. 

Preparing, copying, 
assembling, and 
sending the form to  the IRS. . . . . . . . .37 min. 

if you have comments concerning the accuracy of these 
time estimates or suggestions for making this form simpler, 
we would be happy to hear from you. You can write to the 
internal Revenue Service, Tax Products Coordinating 
Committee, SE:W.CAR:MP:T:T:SP, 1111 Constitution Avenue, 
NW, iR-6526, Washington, DC 20224. Do not send thisform 
to this address. instead, send Form 8281 to the address 
shown on the form. 

You may provide two copies of the prospectus or offering 
circular instead of the required description. 



CERTIFICATE OF AUTHORITY AS TO 
CERTIFIED COPY OF CLOSING TRANSCRIPT 

I, ELLEN M. SANDMAN, Secretary of The Morris County Improvement Authority (the 
"Authouity"), a public body corporate and politic of the State of New Jersey (the "State") 
organized and existing pursuant to and in accordance with the county improvement authorities 
law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts 
amendatory thereof and supplemental thereto (as codified at N.JS.A. 40:37A-44 et seq., the 
"Act") and other applicable law, and in connection with the issuance this day by the Authority of 
its $26,715,000 aggregate principal amount of "County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Bonds, Series 2011A (Federally Taxable)" dated the date hereof (the 
"Series 2011A Bonds") and the $985,000 aggregate principal amount of "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Notes, Series 2011B (Federally 
Taxable)" dated the date hereof (the "Series 2011B Note" and together with the Series 201 1A 
Bonds, the "Series 2011 Bonds"), DO HEREBY CERTIFY on behalf of the Authority as 
follows: 

The documents listed on the Closing Index, including without limitation all attachments, 
constitute the entire record of proceedings of the Authority in connection with the issuance this day 
of the Series 201 1 Bonds. 

memainder of this page intentionally left blank] 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Authority this 
14th day of December, 201 1. 

THE MORRTS COUNTY 
IMPROVEMENT AUTHORITY 

By: 
EUen M. Sandman 
Secretary 



CERTIFICATE OF THE COUNTY OF SUSSEX, NEW JERSEY WITH RESPECT TO 
CERTAIN RESOLUTIONS CONCERNING THE 

MORRIS COUNTY IMPROVEMENT AUTHORITY 

I, ELAINE A. MORGAN, the duly appointed and acting Clerk of the Board of Chosen 
Freeholders of the County of Sussex, New Jersey (the "County"), a political subdivision of the State 
of New Jersey, HEREBY CERTIFY as follows: 

1. Attached hereto as Exhibit A is a true and complete copy of the resolution adopted 
by the County entitled "RESOLUTION OF THE COUNTY OF SUSSEX, NEW JERSEY 
AUTHORIZING THE EXECUTION OF A SHARED SERVICES AGREEMENT WITH THE 
MORRIS COUNTY IMPROVEMENT AUTHORITY AND CERTAIN OTHER MATTERS ALL 
IN CONNECTION WITH ESTABLISHING THE SUSSEX COUNTY RENEWABLE ENERGY 
PROGRAM," (the "Shared Services Resolution") which was adopted by the Sussex County Board 
of Chosen Freeholders at a meeting duly called and held on February 23, 2011, and at which a 
quorum existed and acted throughout. 

2. On October 26, 2011, the County of Sussex adopted a resolution entitled, 
"RESOLUTION PROVIDING CONSENT OF SUSSEX COUNTY TO SOLAR DEVELOPER 
AND UNDERWRITER AWARDS OF MORRIS COUNTY IMPROVEMENT AUTHORITY 
IN CONNECTION WITH SUCH AUTHORITY'S 201 1 RENEWABLE ENERGY PROGRAM 
UNDERTAKEN ON BEHALF OF SUSSEX COUNTY (the ''County Consent Resolution"), a 
copy of which is attached here to as Exhibit B, consenting to the Authority's award to the 
Undermiter and ratifying and approving all actions taken to date by the Authority. 

3. As of the date hereof, the Shared Services Resolution and the County Consent 
Resolution has not been altered, amended, supplemented or repealed, and, as such, remains in 
full force and effect. 

[Remainder of this page intentionally left blank.] 



IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the County 
this 14th day of December, 201 1. 

THE COUNTY OF SUSSEX, NEW JERSEY 

By: I'rn~cc, h'% 
Elaine A. Morgan 
Clerk of the Board of Chosen Freeholders 



EXHIBIT A 



RESOLUTION RE: RESOLUTION OF THE COUNTY OF SUSSEX. NEW 
JERSEY AUTHORIZING THE EXECUTION OF A SHARED 
SERVICES AGREEMENT WlTH THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY AND CERTAIN OTHER 
MATTERS ALL IN CONNECTION WlTH ESTABLISHING 
THE SUSSEX COUNTY RENEWABLE ENERGY 
PROGRAM 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the 
State ("Sussex Counfy") desires to undertake the development and implementation of a 
renewable energy program (the "Renewable Energy Program") for the financing, design, 
permitting, acquisition, construction, installation, operation and maintenance of 
renewable energy capital equipment and facilities such as solar panels, wind turbines, 
and hydro-electric, biodiesel, geothermal, and bio-mass facilities, including any related 
electrical modifications, work related to the maintenance of roof warranties, or other 
work required, desirable or convenient for the installation of such systems (collectively, 
the renewable energy capital equipment and facilities, the "Renewable Energy 
Projecfs'? for and on behaif of Sussex County and its affiliates, and the local 
governmental units within Sussex County, including without limitation municipalities, 
boards of education for school districts, local authorities and anv other local aovernment 
instrumentalities, public bodies or othe; local government entities (collective$, including 
Sussex County, the "Local Unifs"); and 

WHEREAS, the Morris County lmprovement Authority (the "Authontf') has been 
duly created by resolution no. 42 entitled "Resolution of the Board of Chosen 
Freeholders of Morris County, New Jersey creating the Morris County lmprovement 
Auttiority" duly adopted by the Board of Chosen Freeholders (the "Morris County Board 
of Freeholdem") of the County of Morris (the "Momk Counfy") in the State of New Jersey 
(the "State") on April 10, 2002 as a public body corporate and politic of the State 
pursuant to and in accordance with the county improvement authorities law, constituting 
Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40:37A-44 ef seq., the "Act'), 
and other applicable law; and 

WHEREAS, as of the date hereof, Sussex County has not created its own county 
improvement authority, and therefore pursuant to the Act, Sussex County may 
determine to utilize the services of another county improvement authority, including 
without limitation the Authority, with the consent of both Sussex County, a beneficiary 
county under the Act, and the Morris County Board of Freeholders, for any purpose for 
which an improvement authority shall exist, including those set forth in Section 11 of the 
Act (N.J.S.A. 40:37A-54, "Section If''), which purposes include the development and 
implementation of the Renewable Energy Program; and 

WHEREAS, Sussex County desires to implement the Renewable Energy 
Program through the Authority pursuant to the Act, the Uniform Shared Services and 
Consolidation Act, constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, 
and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 
40A:65-I ef seq., the "Shared Setvices Act'), and all other applicable law, the terms of 
which agreement shall be set forth in that certain "Service Agreement (Sussex County 



Renewable Energy Program") to be entered into by Sussex County and the Authority, 
and consented to by Morris County (as amended and supplemented from time to time in 
accordance with its terms, the "Service Agreement"), partially due to the fact that 
Sussex County does not have a county improvement authority and further, because 
Morris County has developed and implemented its own renewable energy program 
through the Authority, which Authority has retained (in accordance with all applicable 
law) experienced legal, engineering, energy consulting, and financial advisory 
consultants, consisting of the Authority's energy engineering and energy service 
consulting firms, Birsdall Services Group and Gabel Associates, its energy counsel and 
bond counsel, lnglesino, Pearlman, Wyciskala & Taylor, LLC, and its financial advisor, 
NW Financial Group, LLC, (the "Authority Consultanfs") with respect to the myriad of 
issues involved in these programs; and 

WHEREAS, in addition, Sussex County may determine, but shall not be required, 
to seek the assistance of its auditor, financial advisor, if any, bond counsel, energy 
consultant, engineer or any other professional advisors deemed necessary, desirable 
and convenient by Sussex County (the "Sussex County Consultants", if any, and 
together with the Authority Consultants, the "Consultants"; to the extent Sussex County 
determines not to hire any Sussex County Consultants, references to the term 
Consultants herein shall be deemed to mean the Authority Consultants) to assist the 
Authority, the County and the Authority Consultants in connection with the Renewable 
Energy Program; and 

WHEREAS, the Renewable Energy Projects procured under the Renewable 
Energy Program, limited initially to solar panels, are to be installed on, in, affixed or 
adjacent to and/or for any other Local Unit controlled buildings, other structures, lands 
or other properties of the Local Units (collectively, the "Local Unit Facilities"); and 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and 
maintenance of the Renewable Energy Projects, to finance, design, permit, acquire, 
construct, renovate and install certain capital improvements to the Local Unit Facilities, 
including without limitation, improvements to or replacement of, roofing systems, if any 
(the "Capital lmprovemenf Projecfs" and together with the Renewable Energy Projects 
and any Completion Project as defined in the hereinafter defined Bond Resolution, the 
"Projecfs"), and to the extent no Capital Improvement Projects are so financed, 
references herein shall have no meaning; and 

WHEREAS, the Authority, together with the Consultants, shall solicit interest, 
through community outreach meetings with Local Units for participation in the 
Renewable Energy Program ("Phase P') and deliver to Sussex County a report detailing 
the results of their outreach meetings including without limitation, the size and scope of 
the proposed Renewable Energy Program (the "Phase I Report"); and 



WHEREAS, Sussex County shall review the Phase I Report and ff Sussex 
County determines to proceed with implementinn the Renewable Enernv Proaram 
("phase I/"), evidence sussex county's interest .k proceeding with phase 11 b; 
executina and delivering to the Authoritv a certificate of an Authorized Officer (as 
defined herein) authorizing the ~uthorit;, its Authority Consultants, and if appli'cable the 
Sussex County Consultants to implement Phase I1 on behalf of the County and the 
Local Units; and 

WHEREAS, Sussex County shall be responsible for all Consultant's fees in 
connection with Phase I in an amount not to exceed the amount set forth in Section 2 of 
the Service Agreement, upon an appropriation of Sussex County Funds in accordance 
with the terms of the Service Agreement, and, upon receipt of the certificate of a an 
Authorized Officer directing the Authority and its consultants to proceed with Phase 11, 
Sussex County shall be responsible for all fees in connection with Phase II in 
accordance with the Authority Consultants' professional services agreements on file 
with the Authority, copies of which shall be provided to Sussex County upon request; 
and 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the 
use of renewable energy sources available and utilized by the Local Units for their Local 
Unit Facilities, with the attendant environmental and financial benefits associated 
thereby, and to reduce the energy related operating costs to the Local Units for their 
Local Unit Facilities, all intended to be offered at no scheduled net cost to the Local 
Units. 

NOW, THEREFORE, BE IT RESOLVED by the Board of Chosen Freeholders of 
Sussex County as follows: 

Section I. Phase I of the Renewable Energy Program is hereby approved, 
and the Sussex County Administrator, Sussex County Treasurer and/or Freeholder 
Director of the Sussex County Board of Freeholders (each an "Authorized Officer") are 
hereby authorized to implement Phase I of the Renewable Energy Program, and to pay 
the Consultants' fees in connection with Phase I in an amount not to exceed the amount 
set forth in Section 2 of the Service Agreement, upon an appropriation of Sussex 
County Funds in accordance with the terms of the Service Agreement, and with respect 
to the Authority Consultants, all in accordance with their respective professional 
services agreements on file with the Authoriiy. 

Section 2. Phase II of the Renewable Energy Program, as outlined in the 
Service Agreement, is hereby initially approved, subject to the further approvals to be 
obtained by the Board of Chosen Freeholders of Sussex County (the "Sussex County 
Board of Freeholders") in accordance with the terms thereof, including without limitation 
the resolution pursuant to Section 13 regarding the Program Documents and the 
Sussex County Guaranty. All capitalized terms shall have the meaning ascribed to such 
terms as set forth in the Service Agreement. Further, the Sussex County Board of 
Freeholders hereby authorize and direct the implementation of the Renewable Energy 
Program in accordance with the terms of the Service Agreement. Sussex County 
hereby authorizes payment to the Consultants in connection with Phase (I, and with 
respect to the Authority Consultants, in accordance with their respective professional 
services agreements on file with the Authorii. 
[00004494-31 - 3  - 



Section 3. The Authorized Officers are each hereby severally authorized 
and directed to execute and deliver the Service Agreement with the Authority in 
connection with the Renewable Energy Program, in the form attached hereto as Exhibit 
A with such changes thereto as the Authorized Officer, after consultation with the 
Consultants, determine to be in the best interests of Sussex Couniy, and take all such 
further actions in accordance with all applicable law, including withbut limitation the 
execution of such other certificates, instruments or documents, as any such Authorized 
Officer, in consultation with the Consultants, shall deem necessary, convenient or 
desirable by any such Authorized Officer to implement the Service Agreement. 

Section 4. The Clerk of the Sussex County Board of Freeholders is hereby 
authorized and directed, where required, to affix the corporate seal of Sussex County 
and to attest to the signature of the Authorized Officer on the Service Agreement, 
including such other certificates, instruments or documents contemplated herein. 
Thereafter the Authorized Officer is hereby authorized and directed to (i) deliver any 
such fully authorized, executed, delivered, and if applicable, attested and sealed 
certificates, instruments and documents to any interested party and (ii) file, for 
informational purposes, the S e ~ l c e  Agreement with the Division of Local Government 
Services in the Department of Community Affairs, pursuant to the rules and regulations 
promulgated by the Director. 

Section 5. Certified copies of this Resolution shall be sent to the Authority, 
care of its Chair and Morris County Administrator, John Bonanni, and counsel to the 
Authority, Stephen B. Peariman, Esq. of lnglesino, Pearlman, Wyciskala & Taylor, LLC. 

Section 6. This Resolution shall take effect upon receipt of a consent 
Resolution by the Morris County Board of Freeholders. 

Certified as a true copy of the 
Resolution adopted by the 
Board on the 23rd day of February, 201 1. 

Diane : Eakman. Deoutv Clerk m 
Board of Chosen ~reehoiders 
County of Sussex 



EXHIBIT A 

[Attach Form of Service Agreement] 



SERVICE AGREEMENT 
(SUSSEX COUNTY RENEWABLE ENERGY PROGRAM) 

By and Between 

COUNTY OF SUSSEX, NEW JERSEY 

and 

MORRIS COUNTY IMPROVEMENT AUTHORITY 

Dated as of February 1,201 1 



This SERVICE AGREEMENT (SUSSEX COUNTY RENEWABLE ENERGY 
PROGRAM) (as the same may be amended and supplemented from time to time in accordance 
with its terms, and as further described in the preambles below, the "Service Agreement") is 
made and entered into as of February 1, 2011, by and between the COUNTY OF SUSSEX, 
NEW JERSEY ( "Sussex County"), a political subdivision of the State of New Jersey (the 
"State"), with its principal corporate offices located at Sussex County Administrative Center, 
One Spring Street, Newton, New Jersey 07860, and MORRIS COUNTY IMPROVEMENT 
AUTHORITY (including any successors and assigns, the "Authorify"), a public body corporate 
and politic of the State with its principal corporate offices located at Administration and Records 
Building, Momstown, New Jersey 07960, wherein it is agreed between the parties as follows: 

WHEREAS, the Authority has been duly created by resolution no. 42 entitled 
"Resolution of the Board of Chosen Freeholders of Morris County, New Jersey creating the 
Moms County Improvement Authority" duly adopted by the Board of Chosen Freeholders (the 
"Morris County Board of Freeholders") of the County of Morris (the "Morris County") in the 
State of New Jersey (the "State") on April 10,2002 as a public body corporate and politic of the 
State pursuant to and in accordance with the county improvement authorities law, constituting 
Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts amendatory thereof and 
supplemental thereto (as codified at. N.J.S.A. 40:37A-44 et seq., the "Act"), and other applicable 
law; 

WHEREAS, Sussex County desires to undertake the development and implementation 
of a renewable energy program (the "Renewable Energv Program") for the financing, design, 
permitting, acquisition, construction, installation, operation and maintenance of renewable 
energy capital equipment and facilities such as solar panels, wind turbines, and hydro-electric, 
bio-diesel, geothermal, and bio-mass facilities, including any related electrical modifications, 
work related to the maintenance of roof warranties, or other work required, desirable or 
convenient for the installation of such systems (collectively, the renewable energy capital 
equipment and facilities, the "Renewable Energy Projects") for and on behalf of Sussex County 
and its a£Eliates, and the local governmental units within Sussex County, including without 
limitation municipalities, boards of education for school districts, local authorities and any other 
local government instrumentalities, public bodies or other local government entities (collectively, 
including Sussex County, the "Local Units"); 

WHEREAS, as of the date hereof, Sussex County has not created its own county 
improvement authority, and therefore pursuant to the Act, Sussex County may determine to 
utilize the services of another county improvement authority, including without Sitation the 
Authority, with the consent of both Sussex County, a beneficiary county under the Acc and 
Moms County, for any purpose for which an improvement authority shall exist, including those 
set forth in Section 1 1 of the Act (N.J.S.A. 40:37A-54, "Section 11'3, which purposes include the 
development and implementation of the Renewable Energy Program; 



WHEREAS, Sussex County desires to implement the Renewable Energy Program 
through the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shared Services 
Act"), and all other applicable law, the terms of which agreement shall be set forth in this Service 
Agreement, partially due to the fact that Sussex County does not have a county improvement 
authority and further, because Monis County has developed and implemented its own renewable 
energy program through the Authority, which Authority has retained (in accordance with all 
applicable law) experienced legal, engineering, energy consulting, and financial advisory 
consultants, consisting of the Authority's energy engineering and energy service consulting 
firms, Birsdall Services Group and Gabel Associates, its energy counsel and bond counsel, 
Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its financial advisor, NW Financial Group, 
LLC, (the "Authority Consultants") with respect to the myriad of issues involved in these 
programs; 

WAEREAS, in addition, Sussex County may determine, but shall not be require4 to 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex County Consulfants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program are to be installed on, in, a x e d  or adjacent to andlor for any other Local Unit 
controlled buildings, other structures, lands or other properties of the Local Units (collectively, 
the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and maintenance 
of the Renewable Energy Projects, to finance, design, permit, acquire, conshuct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any CompIetion Project as defined in the 
he re ide r  defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no scheduled net cost to the Local Units; 



WHEREAS, Sussex County shall provide its financial assistance to the Authority in 
.order to pay for the Consultants, which team shall be charged with developing and implementing 
the Renewable Energy Program for Sussex County in accordance with the terms set forth in the 
Service Agreement; 

WHEREAS, financial assistance to be so provided by Sussex County is intended to be 
repaid with funds raised by the Authority through the issuance of permanent bonds of the 
Authority under the Renewable Energy Program, including without limitation the hereinafter 
defined Series 2011 Bonds, and toward that end, prior to the issuance of the Series 201 1 Bonds, 
Sussex County shall either (i) adopt a bond ordinance (the "Szrssex County Bond Ordinance") 
authorizing the issuance by Sussex County of a note or notes of Sussex County (the "Sussex 
C o u w  Notes") in an amount sufficient to assist the Authority with funding all of the preliminary 
Consultant costs of the Renewable Energy Program necessary, desirable or convenient for the 
development and implementation of the Renewable Energy Program prior to the issuance of the 
Series 201 1 Bonds (the "Preliminary Program Costs") or (ii) notify the Authority that Sussex 
County has sufficient funds on hand to reimburse the Authority for all Preliminary Program 
Costs prior to the issuance of the Series 201 1 Bonds, 

WHEREAS, the Authority, together with the Consultants, shall solicit interest, through 
community outreach meetings with Local Units for participation in the Renewable Energy 
Program ("Phase I") and deliver to Sussex County a report detailing the results of their ouireach 
meetings including, the size and scope of the proposed Renewable Energy Program (the "Phase I 
Reporf'); 

WHEREAS, Sussex County shall review the Phase I Report and if Sussex County 
determines to proceed with implementing the Renewable Energy Program ("Phase I?'), evidence 
Sussex County's interest in proceeding with Phase II by executing and delivering to the 
Authority a certificate of an Authorized Officer (as dehed herein) authorizing the Authority, its 
Authority Consultants, and if applicable the Sussex County Consultants to implement Phase II on 
behalf of the County and the Local Units; 

WHEREAS, the terms and cond'ions of (i) Sussex CouQ"ty' initial -funding of the 
Renewable Energy Program with a portion of the proceeds of the Sussex County Notes or from 
funds on hand, (ii) the disbursement of such funds for Renewable Energy Preliminary Program 
costs, (iii) the return of the funds to Sussex County upon the issuance of the Series 201 1 Bonds, 
(iv) the financial protection to be aorded Sussex County &om any potential draw under its 
hereinafter dehned Sussex County Guaranty of the Series 201 1 Bonds necessary for the financial 
success of the Renewable Energy Program, (v) the financial protection to be afforded Morris 
County h m  any potential draw under its hereinafter defined Momis County Guaranty (if issued) 
of the Series 201 1 Bonds necessary for the financial success of the Renewable Energy Program, 
and (v) certain other related Renewable Energy Program issues shall be set forth in this Service 
Agreement by and between the Authority and Sussex County and acknowledge by Moms 
County, all pursuant to Section 36 of the Act (N.J.S.A. 40:37A-791, Section 4 of the Uniform 
Shared Services and Consolidation Act (N.J.S.A. 40A:65-4) and other applicable law; 



WHEREAS, in order to implement and develop the Renewable Energy Program, the 
Consultants shall among other things: (i) determine the suitability of the Local Unit Facilities for 
the installation and operation of the Renewable Energy Projects, thereby also detemlining which 
Local Units shall participate in the one or more tranches of the Renewable Energy Program, the 
fist group of which shall be referred to herein as the "Series 201 1 Local Units", (ii) verify, 
modify andlor develop the economic assumptions underlying the Renewable Energy  pro,^, 
and (iii) draft, negotiate and finalize the various Program Documents (as hereinafter defined) 
required to implement the Renewable Energy Program, all under the direction of Sussex County 
and the Authority as set forth in the Service Agreement; 

WIIEREAS, in order to implement the Renewable Energy Program, the Authority shall 
finance the respective Renewable Energy Projects and Capital Improvement Projects, if any, on, 
in or about the respective Local Unit Facilities, all to be set forth on Exhibits B, C, and A to the 
hereinafter deiined Local Unit License Agreement for each of the Series 2011 Local Units to be 
selected by Sussex County, the Authority, and the Consultants, through the issuance by the 
Authority of one or more series of bonds entitled "County of Sussex Guaranteed Renewable 
Energy Program Lease Revenue Bonds, Series 2011 (Federally Taxable)" to be dated their date 
of delivery, Outstanding (as defbed in the hereinafter defined Bond Resolution upon issuance) in 
the aggregate principal amount (including Sinking Fund Installments, if any, as such term is 
defined in the Bond Resolution) to be determined by Sussex County, the Authority and to the 
extent Morris County provides its hereinafter defined Moms County Guaranty, Monis County 
(the "Not to Exceed Amount") prior to adoption of the Bond Resolution (the "Series 2011 
Bonds"); 

WHEREAS, in order to finance the Renewable Energy Projects for the Series 2011 
Local Units on, in or about their Local Unit Facilities, the Authority shall sell one or more series 
of Series 201 1 Bonds, in an amount up to the Not to Exceed Amount (the "Series 20II Bond?') 
by negotiated sale after a competitive selection process, the terms of which sale shall be as set 
forth in that certain Bond Purchase Agreement to be dated the date of the pricing (the "Bond 
Purchme Agreement") between the underwriter(s) named therein and the Authority; 

WHEREAS, the Series 201 1 Bonds shall also finance all other costs associated with ihe 
Renewable Energy Program that Sussex County and the Authority determine to be necessary, 
convenient or desirable for fhe successful implementation of the Renewable Energy Progm, 
including without linlitation (i) all or a portion of the P r e l i m  Program Costs, Administrative 
Expenses and Company Development Fees and Expenses (as such terms will be defined in the 
Bond Resolution), (ii) costs incurred in connection with the issuance of the Series 201 1 Bonds, 
(ii) costs incurred or to be incurred in connection with the design, permitting, acquisition, 
construction, and installation of the Renewable Energy Projects for the Series 201 1 Local Units, 
(iv) costs incurred or to be incurred in connection with the design, permitting, acquisition, 
construction, renovation, and installation of the Capital Improvement Projects for the Series 201 1 
Local Units, if any, (v) capitalized interest andlor reserves, if any, and (vi) such other amounts as 
shall be set forth in the Bond Resolution (collectively, the "Series 201 1 Project"); 



WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectively, the "Bonds") shall be issued pursuant to the terms of that certain 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX [AND 
MORRIS] GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES 
AND BONDS, SERIES 2011 AND ADDITIONAL BONDS OF THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY" to be adopted by the governing body of the Authority prior to 
the issuance of the Series 2011 Bonds, as may be amended and supplemented from time to time 
in accordance with its terms, including a Certificate of an Authorized Officer of the Authority, 
dated the date of issuance of the Series 201 1 Bonds (the "Bond Resolution"), all in accordance 
with Sections 17-19 of the Act (N.J.S.A. 40:37A-60,61 and 62) and all other applicable law, 

WREREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 
Bonds, the Authority shall have entered into a "License and Access Agreement (Sussex County 
Renewable Energy Program, Series 2011)" to be dated as of the first day of the month of 
issuance of the Series 201 1 Bonds (as the same may be amended or supplemented from time to 
time in accordance with its tenns, each agreement shall constitute a "Local Unit License 
Agreement", and collectively, the "Local Unit License Agreements") with each Series 201 1 Local 
Unit that would, among other things, provide the Authority andlor its assignees the right and 
obligation to (i) access the Local Unit Facilities of each such Series 2011 Local Unit, most 
particularly their roofs, grounds and electrical systems (the "Local Unit License"), (ii) finance, 
design, permit, acquire, construct, install, operate and maintain the Renewable Energy Projects 
on, in, affixed or adjacent to, or for the benefit of such Local Unit Facilities, (iii) f m c e ,  design, 
permit, acquire, construct, renovate, and inst& the Capital Improvement Projects, if any, on, in, 
affixed or adjacent to, or for the benefit of such Local Unit Facilities, (iv) receive the right to the 
renewable energy produced from the Renewable Energy Projects financed by the Series 2011 
Bonds, and (v) sell all or a portion of the renewable energy produced from such Renewable 
Energy Projects through the Authority to the respective Series 201 1 Local Units, pursuant to an 
assignment (under each Local Unit License Agreement) from the Authority to the Series 201 1 
Local Units of the Power Purchase Agreement (as hereinafter defined), the terms of which Power 
Purchase Agreement could be entered into directly by the Series 2011 Local Units under 
N.J.S.A. 40A:ll-15(45) of the Local Public Co-ts Law (far the Municipal and County Series 
201 1 Local Units) and under N.J:S.A. 18A:18A-42(0) of the Public Schools Contracts Law (for 
the Board of Education Series 201 1 Local Units); 

WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A:ll-4.l(k) of the Local Public Contracts Law, (ii) Local Fmance Board 
Notice 2008-20, December 3,2008, ConPacting for Renewable Energy Services, (i) the State 
Board of Public Utilities ("BPV) protocol for measuring energy savings in PPA agreements 
dated February 20, 2009 (Public Entity Energy Eflciency and Renewable Energy Cost Savings 
Guidelines), (iv) Local Finance Board Notice 2009-10 dated June 12, 2009, Contracting for 
Renewable Energy Services: Update on Power Purchase Agreements, and (v) all other 
applicable law, and pursuant to a competitive contracting process governed thereby, which shall 
include that certain "REQUEST FOR PROPOSALS FOR A DEVELOPER OF 
PHOTOVOLTAIC SYSTEMS RESPECT TO CERTAIN LOCAL GOVERNMENT 
FACILITIES n\r SUSSEX COUNTY OF SUSSEX, NEW JERSEY" to be issued by the 



Authority seeking proposals from prospective solar developers (as the same may be amended or 
supplemented, the "Compq RF?'") and the receipt of proposals from prospective solar 
developers, including that proposal (the "Company Proposal") of the to be determined successfid 
respondent to the Company Proposal (the "Comp~~~y"), Sussex County and the Authority shall 
select the Company by the adoption of a conditional award resolution to be adopted upon 
selection to (y) design, permit, acquire, construct, install, operate and maintain the Renewable 
Energy Projects and (z) desig, permit, acquire, construct, renovate, and install the Capital 
Improvement Projects, if any, in both cases for the designated Local Unit Facilities of such 
Series 2011 Local Units, with such Program t- to be set forth in the following Company 
Documents to be entered into between the Company an4 at a minimum, the author it^: or 
acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" to be dated as 
of the first day ofthe month of issuance of the Series 201 I Bonds (as the 
same may be amended or supplemented fiom time to time in accordance 
with its terns, the "Company Lease Agreement") between the Authority, 
as owner and lessor, and the Company, as lessee, (I) conveying to the 
Company a leasehold interest in and to the Renewable Energy Projects, 
(II) assigning to the Company a License of the necessary portion of each 
Series 201 1 Local Units' Local Unit Facilities (obtained by the Authority 
through the Local Unit License Agreements) in order for the Company to 
design, permit, acquire, construct, install, operate and maintain the 
Renewable Energy Projects, and to design, permit, acquire, construct, 
renovate, and install the Capital Improvement Projects, if any, in both 
cases, for such Series 201 1 Local Units, and (m) obligating the Company 
to operate and maintain, or cause the operation and maintenance of, the 
Renewable Energy Projects for the Series 201 1 Local Units; 

(b) That certain "Power Purchase Agreement (Sussex County Renewable 
Energy Program, Series 201 1)" to be dated as of the first day of the month 
of issuance of the Series 2011 Bonds (as the same may be amended or 
supplemented from time to time in accordance with its terms, the "Power 
Purchase Agreement") between the Authority and the Company, and 
approved by each Series 201 1 Local Unit, authorized pursuant to N.J.S.A. 
40:37A-77 and -78 of the Act, N.J.S.A. 40k65-4 of the Shared Services 
Act, N.J.S.A. 40A: 11-15(45) of the Local Public Contracts Law (regarding 
that portion to be assigned to the Municipal and County Series 201 1 Local 
Units under the applicable Local Unit License Agreement), N.J.S.A. 
18A:lsA-42(o) of the Public Schools Contracts Law (regarding that 
portion to be assigned to the Board of Education Series 201 1 Local Units 
under the applicable Local Unit License Agreements) and the guidelines 
applicable to such contracts promulgated by the BPU, whereby, among 
other things, 



(I) The Company shall establish a power purchase 
price based in part, on the Authority's covenant in the 
Company Lease Agreement to issue the Series 201 1 Bonds 
to finance the Renewable Energy Projects, and if 
applicable, the Capital Improvement Projects, if any, for 
the Series 2011 Local Units, and the Company shall be 
entitled to draw a dedicated portion of the net proceeds of 
the Series 2011 Bonds for the design, permitting, 
acquisition construction, renovation, and installation of 
such Projects on a requisition basis, 

(11) The Company shall establish a power purchase 
price based, in part, on the Authority's covenant in the 
Company Lease Agreement, as nominal owner of the 
Renewable Energy Projects for State law purposes, to 
assign to the Company ail or a portion of the Authority's 
rights to the Solar Renewable Energy Certificates 
("SRECs") generated by the Renewable Energy Projects for 
the Series 201 1 Local Units, and 

(m) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of fifteen 
(15) years, plus extensions if applicable, for a fixed power 
purchase price at such terms having been established 
pursuant to the Company Proposal, the renewable energy 
generated by the Renewable Energy Projects, which 
Authoxity obligation to purchase has been assigned to the 
Series 201 1 Local Units as part of the Local Unit License 
Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement, the 
hereinafter d e h d  Company Disclosure Agreement, the hereinafter 
defined Company Pledge Agreement, and the Company's obligations 
under any other Program Document assumed through one or more of the 
foregoing agreements, may be collectively defined as the "Company 
Documents"); 

WHEREAS, payment of the principal of (incIud'ing mandatory Sinking Fund 
ImkdIments, if any) and interest on the Series 201 1 Bonds, shall be secured by the Trust Estate 
as defined under and in accordance with the terms of the Bond Resolution, which shall include, 
among other things, (i) Basic Lease Payments to be made by the Company under, and as defined 

the Company Lease Agreement, (ii) certain Additional Lease Payments to be made by the 
Company under, and as defined in, the Company Lease Agreemenf which Additional Lease 
Payments shall be attributable to (a) the Purchase Option Price payable in accordance with 
Section 701 of the Company Lease Agreement upon any optional redemption of the Series 201 1 
Bonds or (b) the Mandatory Purchase Price payable in accordance wilh Section 702 of the 



Company Lease Agreement upon any acceleration of the Series 201 1 Bonds, (iii) payments by 
Sussex County under the hereinafter defined Sussex County Guaranty to the extent other funds 
(including the Basic Lease Payments) are not available to make the Series 2011 Bond debt 
service payments on time and in full, all in accodance with the terms of the Bond Resolution 
and (iv) payments by Morris County under Moms County Guaranty, if issued, to the extent other 
funds (including the Basic Lease Payments) are not available to make the Series 2011 Bond debt 
service payments on time and in full, all in accordance witb the terms of the Bond Resolution; 

WHEREAS, the payment of the principal (including mandatory Sinking Fund 
Installments, if any) up to the Not to Exceed Amount, and intcrest (at interest rates not to exceed 
the maximum rates set forth in the Local F i c e  Board Application) on the Series 201 1 Bonds, 
but not any redemption premium, shall be fully, unconditionally and irrevocably guaranteed in 
accordance with (i) the terms of a guaranty ordinance of Sussex County finally to be adopted by 
the Board of Chosen Freeholders of Sussex County (the "Sussex County Board of Freeholders"), 
(ii) by a guaranty certificate to be executed by an authorized officer of Sussex County within 
each Series 2011 Bond and (iii) a "County Guaranty Agreement (Sussex County Renewable 
Energy Progmm, Series 201 1)" to be dated as of the fust: day of the month of issuance of the 
Series 201 1 Bonds (as the same may be amended and supplemented from time to time in 
accordance with its terms, the "Sussex County Guaranty Agreement") by and between Sussex 
County and the Authority, as acknowledged by the Company setting forth, among other things, 
Sussex County's obligation to make any such principal (or sinking fund) guaranty payments in 
an aggregate principal amount equal to the Not to Exceed Amount and the interest thereon, all in 
accordance with and within the parameters set forth in the guaranty ordinance and the Bond 
Resolution (collectively, the "Sussex County Guaranty"), and all pursuant to Section 37 
("Section 37') of the Act (N.J.S.A. 40337A-80) and other applicable law; 

WEEFtEAS, should it be deemed necessary, desirable or convenient by Sussex County 
and the Authority, after consultation with the Consultants that an additional guaranty on the 
Series 201 1 Bonds be obtained from Moms County, to the extent it so agrees, Moms County 
shall undertake the proceedings similar to those set forth above for the Sussex County Guaranty 
to effect such guaranty which guaranty by Morris County shall be subordinate with respect to 
draws thereunder (but not with respect to repayments) to the Sussex County Guaranty (the 
"Morris County Guuranty" and together with the Sussex County Guaranty, the "County 
Guaranties"; to the extent the Morris County Guaranty is never issued, references herein to the 
County Guaranties shall be deemed to refer to the Sussex County Guaranty); 

WHEFtEAS, the holders of any Additional Bonds issued under the terms of the Bond 
Resolution, the Act and all other applicable law shall also be entitled to the pledge of the Trust 
Estate under the Bond Resolution on a pro-rata basis with the holders of any Outstandiig Bonds 
as defined therein, including the Series 2011 Bonds, although the County Guaranties shall only 
extend to any such Series of Additional Bonds to the extent (i) the aggregate principal amount of 
all such Series of Additional Bonds, when taken together with the aggregate principal amount of 
the Series 201 1 Bonds, shall not exceed the Not to Exceed Amount, or (i) Sussex County andlor 
Moms County adopts and executes similar official action and documents constituting the County 
Guaranties; 



WHEREAS, under the Sussex County Guaranty Agreement and if the Moms County 
Guaranty is issued, under a Moms County guaranty agreement, the Company RFP, and as 
applicable, the Company Proposal, the Authority may be obligated to obtain a letter of credit, 
cash, a covenant to provide same, or other form of security acceptable to and issued for the 
benefit of Sussex County and, if the Morris County Guaranty is issued, Morris County (the 
"County Security") to be issued by a sufficiently rated banking or other financial institution, or if 
the County Security is provided in the form of immediately available h d s  or the right to same, 
then the Company (in any such case, the "County Security Provider"), all to secure, in part, 
Sussex County and Morris County for their payment obligations under their respective 
Guaranties (but not to secure the payment of debt service on the Series 201 1 Bonds, as any such 
County Security shall be deposited in County Security Fund under the Bond Resolution, which 
Fund shall not be a part of the Trust Estate pledged for thc payment of the Series 2011 Bonds), 
the terms of which County Security shall be set forth in a letter of credit and reimbursement or 
other agreement to be dated the fust day of the month of issuance of the applicable series of 
Bonds (as the same may be amended and supplemented fiom time to time in accordance with its 
terms, the "County Security Agreemenf') among the Company, County Security Provider, and 
the Authority, and acknowledged by Sussex County and if the Morris County Guaranty is 
issued, by Moms County, the provisions of which County Security Agreement, to the extent the 
County Security is in the form of immediately available . h d s  or the right to same deposited in 
the County Security Fund created under the Bond Resolution, shall (i) not be set forth in an 
independent County Security Agreement, and accordingly (ii) be set forth in the Bond 
Resolution, the County Guaranties, and the Company Lease Agreement; 

WHEREAS, should the Company fail to make its Basic Lease Payments on time and in 
full, thereby causing either or both of Sussex County or Moms County to make payments to the 
Series 2011 Bondholders under the applicable County Guaranties, which in turn causes the 
County Security to be drawn upon to reimburse either Sussex County or Moms County for all or 
a portion of any such Sussex County Guaranty or Morris County Guaranty repayments, (i) the 
County Security Agreement, if any, shall provide that the Authority assign and pledge the 
Reimbursement Collateral (as defined in the Bond Resolution) to the County Secuity Provider, 
as reimbursement security for any such draw on the County Security, or (ii) to the extent the 
County Security is in the form of immediately available funds or the right to same deposited in 
the County Security Fund created under the Bond Resolution, in which case no County Security 
Agreement shall exist, then the Company, as County Security Provider in such instance, shall 
only be entitled to such excess County Security, as Reimbursement Collateral, if any shall 
remain available, after and to the extent Sussex County and Morris County have been Nly 
reimbursed for payments made by Sussex County or Morris County under the Guaranties; 

WHEREAS, the Authority, with the consent of Sussex County and Moms County, if the 
Morris County Guaranty is issued, may, depending on the Company Proposal, determine to 
initially accept as County Security, in lieu of a County Security Agreement, immediately 
available funds in such amount (defined under the Bond Resolution as the County Security Fund 
Requirement) as set forth in the Company Proposal, to be funded by the Company in accordance 
with the terms of the Company Lease Agreement, all as contemplated by the Company Proposal, 
and all to secure, in part, Sussex County's and Morris County's payment obligations under the 
Guaranties should such Guaranties ever be drawn upon, and which County Security Fund 



Requirement monies would then be deposited by the Trustee in the County Security Fund created 
under (and as such terms are defined in) the Bond Resolution, and which County Security Fund 
would be specifically excepted from the pledge of the Trust Estate and would not be available to 
secure the payment of debt service on the Series 201 1 Bonds; 

WHEREAS, in the event the Company provides the COU$ Security Fund Requirement 
through such a covenant to provide immed'~ate1y available funds, if applicable, but in any event 
to secure other Company obligations under the Company Documents, the Authority shall require 
the Company to further secure such obligations by pled,eg certain propedy interests of the 
Company and its managing member's interest in and to the Company to the Trustee, aJJ as shall 
be set forth in the Company Lease Agreement and that certain "Pledge and Security Agreement 
(Sussex County Renewable Energy Program, Series 201 1 to be dated as of the fist day of the 
month of issuance of the Series 201 1 Bonds (as the same may be amended or supplemented from 
time to time in accordance with its terms, the "Company Pledge A~eement"), and issued by the 
managing member of the Company, in favor of the Trustee, and acknowledged and accepted by 
the Company; 

WHEREAS, the Company, as a "materially obligated person" within the meaning and 
for the purposes set forth in Rule 15c2-12 ("Rule 15c-12") promulgated by the Securities and 
Exchange Commission pursuant to the Securities and Exchange Act of 1934, as amended, shall 
be required to enter into that certain "Company Continuing Disclosure Agreement (Sussex 
County Renewable Energy Program, Series 201 1)" to be dated as of the first day of the month of 
issuance of the Series 201 1 Bonds (as the same may be amended and supplemented from time to 
time in accordance with its terms, the "Company Continuing Disclosure Agreement") with the 
Authority and the Trustee, as dissemination agent (the "Dissemination Aged') in order to satisfy 
the secondary market disclosure requirements of Rule 15~2-12; 

WKEXEAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15c2-12, Sussex County shall 
be required to enter into that certain "Sussex County Continuing Disclosure Agreement (Sussex 
County Renewable Energy Program, Series 201 1)" to be dated as of the lirst day of the month of 
issuance of the Series 201 1 Bonds (as the sanle may be amended and supplementedfiom time to 
time in accordance with its terms, the "Sussex County Continuing Disclosu~e Agreement'') with 
the Authority and the Dissemination Agent in order to satisfy the secondary market disclosure 
requirements of Rule 15c2-12; 

WHEl?XAS, to the extent the Morris County Guaranty is issued, pursuant to the tenns of 
the Bond Resolution, as a "materially obligated person" within the meaning and for the purposes 
set forth in Rule 15c2-12, Moms County shall be required to enter into that certain "Morris 
County Continuing Disclosure Agreement (Sussex County Renewable Energy Program, Series 
201 1)" to be dated as of the fist day of the month of issuance of the Series 201 1 Bonds (as the 
same may be amended and supplemented &om time to time in accordance with its terms, the 
"Morris County Continuing Disclosure Agreemenf' and together with the Sussex County 
Continuing Disclosure Agreement, the "County Continuing Disclosure Agreements"; the 
Company Continuing Disclosure Agreement and the County Continuing Disclosure Agreements 
may be collectively referred to as the "Continuing Disclosure Agreements") with the Authority 



and the Dissemination Agent in order to satisfy the secondary market disclosure requirements of 
Rule 15~2-12; 

WHEREAS, pursuant to the terms of the Bond Resolution andor the Continuing 
Disclosure Agreements, the Autholity shall (i) not be considered a "materially obligated person" 
within the meaning and for the purposes set forth in Rule 15c2-12, and (ii) be required to provide 
certain material events notices in accordance with Rule 15c2-12, and accordingly, the Authority 
shall be required to provide such material events notices under the terms of the Company 
Continuing Disclosure Agreement: and Sussex County Continuing Disclosure Agreement, all in 
order to satisfy the secondary market disclosure requirements of Rule 15~2-12; 

WIfEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
N.J.S.A. 40A:jA-6, 7 and 8 of the Local Authorities Fiscal Control Law, the Authority shall 
submit an application (the "Local Finance Board Application") to, and seek, obtain, and 
officially recognized the findings from, the Local Finance Board (the "Local Finance Board") in 
the Department of Local Government Services of the State Department of Community Affairs, 
which Locai Finance Board shall hear the Local Finance Board Application, and adopt a 
resolution providing positive tindings; 

WHEREAS, in order to market and sell the Series 2011 Bonds, the Authority shall 
publicly offer the Series 201 1 Bonds, in which public offering case the Authority: 

(a) shall authorize the distribution of that certain Preliminary Official 
Statement and which Preliminary Official Statement shall be "deemed 
fmal" within the meaning and for the purposes of Rule 15c2-12 describing 
the terms of the Series 2011 Bonds, the Series 2011 Project and the other 
transactions contemplated hereby (the "Preliminary Ofi ia l  Statemenf'); 
and 

(b) shall execute and deliver a final Official Statement incorporating the terms 
of the sale of lhe Series 2011 Bonds, in accordance with the Bond 
Purchase Agreement, and certain other infot~nation into the Preliminary 
Official Statement (the "Oficial Statement", and together with the 
Preliminary Official Statement, the Bond Purchase Agreement and any of 
the same or other offering or sale documents that may be required to effect 
the sale ofthe Series 201 1 Bonds, the "Sale Documents"); and 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
Section 13 ("Section 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have made a 
detailed report regarding the Renewable Energy Progmm to the Board of Freeholders of Sussex 
County and the Board of Freeholders of Morris County, which report shall include, without 
limitation, descriptions of the Series 2011 Bonds,' the Bond Resolution, the Company Lease 
Agreement, the County Guaranties, the Power Purchase Agreement, the Company Pledge 
Agreement, the Continuing Disclosure Agreements, the Local Unit License Agreements, and if 
and as applicable, the Sale Documents (collective1y, the "Program Documents''), and which 



report shall be accepted by the Board of Freeholders of Sussex County and by the Board of 
Freeholders of Moms County, each by resolution to be adopted pursuant to Section 13. 

NOW, THEREFORE, in consideration of the foregoing, and certain other consideration, 
the receipt and sufficiency of which are hereby acknowledged by the parties hereto, Sussex 
County and the Authority do hereby covenant and agree with the other as follows: 

Section 1. Representations, Warranties, and Covenants. 

(a) Sussex County represents, warrants and covenants, for the benefit of the 
Authority and its agents, as follows: 

(i) Sussex County is a political subdivision of the State. 

(ii) The acting officials of Sussex County who are 
contemporaneously herewith performing or have previously performed any action 
contemplated in this Service Agreement either are or, at the time any such action 
was performed, were the duly appointed or elected officials of such County 
empowered by applicable State law and, if applicable, authorized by Sussex 
County to perform such actions. To the extent any such action was performed by 
an official no longer the duly acting official of such Sussex County, all such 
actions previously taken by such official are still in 111 force and effect. 

(iii) Sussex County has full legal right, power and authority to 
execute, attest and deliver this Service Agreement and to cany out and 
consummate all transactions contemplated by this Service Agreement. 

(iv) Sussex County hereby covenants that should it determine to 
hire Sussex County Consultants, such Sussex County Consultants shall act in an 
advisory capacity to Sussex County, the Authority and the Authority Consultants, 
but shall not interfere with the development and implementation of the Renewable 
Energy Program, unless the Authority and the A~thority Cons~dtants are 
developing and implementing the Renewable Energy Program in a manner not in 
agreement with the parameters of this Service Agreement, or otherwise deemed 
by Sussex County to be in the best interests of Sussex County or the Local Units. 
Sussex County shall be responsible for the payment of all costs and expenses of 
any Sussex County Consultants. 

@) The Authority represents, warrants, and covenants for the benefit of 
Morris County and the Local Units as follows: 

(i) The Authority is a public body corporate and politic created 
by Morris County in accordance with the Act. 

(ii) The acting officials of the Autl~ority who are 
conteniporaneously herewith performing or have previously performed any action 



contemplated in this Service Agreement either are or, at the time any such action 
was performed, were the duly appointed or elected officials of such Authority 
empowered by applicable State law and, if applicable, authorized by the Authority 
to perform such actions. To the extent any such action was performed by ad 
official no longer the duly acting official of such Authority, all such actions 
previously taken by such official are still in full force and effect. 

(iii) The Authoriity has full legal right, power and authority to 
execute, attest and deliver this Service Agreement and to carry out and 
consummate all lransactions contemplated by this Service Agreement. 

(iv) The Authority shall make copies of this Service Agreement 
available to the Authority Consultants to ensure that the Authority Consultants 
adhere to the terms and provisions hereof. 

(v) The Authority shall utiliie its commercially reasonable 
efforts to cause Morris County to take any and all actions necessary, desirable or 
convenient in order to implement and develop the Renewable Energy Program for 
Sussex County, including all approvals under Section 13 of the Act and further, if 
and when so requested by Sussex County, to obtain the Morris County Guaranty. 

(c) Sussex County and the Authority agree to develop and implement the 
Renewable Energy Program for the benefit of Local Units (which may include Sussex County, as 
Local Unit) in accordance with the terms of this Service Agreement, including the preambles 
hereof. 

(d) Sussex County and the Authority covenant to file, for informational 
purposes, with the Division of Local Government Services in the Department of Community 
Affairs, pursuant to the d e s  and regulation promulgated by the Director, a copy of this Service 
Agreement and make a copy of this Service Agreement available to the public at the offices of 
Sussex County, Monis County and the Authority. 

Section 2. C o w  Funds. The Authority shall estimate and notify Sussex 
County of the amount of Preliminary Program Costs for which the Authority is seeking payment 
or reimbursement. Sussex County shall provide the Authority with such funds, either through 
the adoption of the Sussex County Bond Ordinance and issuance of the Sussex County Notes, or 
from some other available source, such monies (including any interest earned thereon prior to 
disbursement, the "Stcrsex County Funds") to be held by Sussex County in a segregated account, 
and invested prior to disbursement and disbursed by the Sussex County solely in accordance with 
Section 3 below. Sussex County shaIl be responsible for all Authority Consultant fees in 
connection with Phase I in an amount not to exceed $25,000 in the aggregate for bond counsel 
and financial advisor services to Inglesino, Pear- Wyciskala & Taylor, LLC and NW 
Financial Group, LLC, respectively, and $5,000 per site for energy engineering and energy 
service consulting services to Birdsall Services Group and Gabel Associates, and, upon receipt of 
the certificate of a Sussex County Authorized Officer directing the Authority and its consultants 
to proceed with Phase II in accordance with Section 4(a) hereof, Sussex County shall be 



responsible for the Authority's fee, if any as agreed to by the Authority and Sussex County, 
Morris County fee for the Morris County Guaranty, if any as agreed to by Morris County and 
Sussex County, and all Consultants' fees and expenses in connection with Phase 11, and with 
respect to the Authority Consultants, in accordance with the Authority Consultants' professional 
services agreements on file with the Authority. 

Section 3. Disbursement of Sussex County Funds. 

(a) Prior to the disbursement of any Sussex County Funds held by Sussex 
County, Sussex County may invest such funds in any securities permitted for investment in 
accordance with N.J.S.A. 40A:5-15.1 of the Local Fiscal Affairs Law. So long as Sussex 
County's account wherein Sussex County Funds shall be held is segregated from all other Sussex 
County accounts, the investment of such fmds may be made in a commingled investment 
permitted by such provision of the Local Fiscal Affairs Law, such as the State's Cash 
Management Fund. 

(b) Sussex County shall not disburse any Sussex County Funds for 
P r e l i i a r y  Program Costs until and unless the Authority shall have filed with Sussex County 
Treasurer a requisition substantially in the form attached hereto as Exhibit A, executed by either 
the Chairperson or the Treasurer of the Authority, or any of their respective designees in writing 
(each an "Authority Authorized Oficer"), certifying to such matters as set forth in such 
requisition. Upon receipt of any such properly executed requisition and attachments, the Sussex 
County Treasurer shall promptly forward the required Sussex County Funds to or on behalf of 
the Authority or its Authority Consultants for disbursement or reimbursement to the Authority, 
as applicable. Sussex County shall make an accounting of all Sussex County Funds so disbursed 
to or on behalf of the Authority and shall provide a written report of same to the Sussex County 
Treasurer, the Sussex County Board of Freeholders and the Authority Treasurer on a periodic 
basis until all such Sussex County Funds have been fully disbursed. 

(c) The Authority shall take all actions necessary, desirable or convenient to 
provide that a portion of the proceeds of the Bonds, and if practicable, the Series 201 1 Bonds, 
shall be allocated to repay Sussex County the entirety of Sussex County Funds supplied by 
Sussex County promptly upon the issuance of such series of Bonds, and the Authority shall pay 
or cause the payment of such amounts at such time. Any interest earned on Sussex County 
Funds and applied to the payment of Preliminaty Project Costs shall not be repaid to Sussex 
County, provided however that any remaining interest not so applied shall be retained by Sussex 
County at the same time the principal of Sussex County Funds shall be repaid. Upon the 
repayment of all such Sussex County Funds to Sussex County, a final accounting of the receipt, 
investment and disbursement of all County Funds shall be made by Sussex County and delivered 
to the Authority Treasurer within a reasonable period of time after such final disbursement, 
which shall not exceed one (1) month. 



Section 4. Scope. 

(a) Sussex County hereby authorizes the implementation of Phase I of the 
Renewable Energy Program, including the development of the Phase I Report by the Authority 
Consultants. Sussex County shall review the Phase I Report and if Sussex County determines to 
proceed with implementing Phase II of the Renewable Energy Program, it shall cause the Sussex 
County Administrator, Sussex County Treasurer andlor Freeholder Director of the Sussex 
County Board of Freeholders (each a "Sussex County Autho~ized of ice^") to execute and deliver 
to the Authority a certificate authoriz'mg the Authority, its Authority Consultants, and if 
applicable the Sussex County Consultants to implement Phase I1 on behalf of the County and the 
Local Units. 

@) Subject to subsection (a) above, Sussex County hereby authorizes and 
directs the Authority and the Authority Consultants to take all actions in connection with the 
Renewable Energy Program, including the issuance of the Series 201 1 Bonds in an amount not to 
exceed the Not to Exceed Amount, including any other series of Bonds for any future tranches of 
the Renewable Energy Program, also including obtaining all approvals or consents needed to 
implement the Renewable Energy Program, and also including executing and delivering all 
Program Documents, as if the Authority Consultants were hired directly by Sussex County or a 
county improvement authority created by Sussex County, and such Authority Consultants shall 
be paid, in accordance with the terms of the professional services agreements on file with the 
Authority, by Sussex County in accordance with the terms hereof, provided that the following 
shall be complied with: 

(i) Sussex County shall promptly approve the grouping of the 
Local Units, including the Series 201 1 Local Units, and the number of tranches of 
the Renewable Energy Program, once a recommendation for same has been 
provided by the Authority andlor its Authority Consultants to Sussex County. 

(ii) Sussex County shall promptly approve the form and filing 
of the Local Finance Board Application, once a recommendation for same has 
been provided by the Authority and/or its Authority Consultants to Sussex 
County. 

(iii) Sussex County shall promptly approve the form and 
issuance of the Company RFP, once a recommendation for same has been 
provided by the Authority and/or its Authority Consultants to Sussex County. 

(iv) Sussex County shall provide at least one Sussex County 
Authorized Officer to be on the team that evaluates the proposals received 
pursuant to the Company RFP, and the Authority shall not award the Company 
RFP to the Company as the successful respondent until approved by Sussex 
County. 



(v) Each of the Program Documents shall be approved by the 
Sussex County Board of Freeholders pursuant to Section 13 of the Act, after 
receipt of the Authority report related thereto required by Section 13 of the Act, 
prior to the execution and delivery thereof. 

(vi) From h e  to time, the Authority Consultants shall report to 
one (1) or more of the Sussex County Authorized Officers regarding the status of 
the Renewable Energy Program, which report shall be no less fiequent than 
monthly at the Authority's monthly meetings, promptly thereafter (if not before 
such meeting) to be delivered to such Sussex County Authorized Officer. 

(vii) The Authority and the Authority Consultants shall respond 
to the Sussex County Authorized Officers, in a reasonable period of time and in a 
reasonable manner, whenever such Authority Consultants receive an inquiry &om 
Sussex County regarding any issue concerning the Renewable Energy Program. 
To the extent the Authority and the Authority Consultants receive direction 
regarding the development and implementation of the Renewable Energy 
Program at variance from the direction undertaken to that point, the parties shall 
discuss any such issues, in an attempt to build a consensus direction. To the 
extent a consensus shall not be achieved, Sussex County's direction shall control 
on all matters other than the Moms County Guaranty and applicable law. At all 
times, the Authority and its Authority Consultants shall act in conformity with the 
parameters established by this Service Agreement. 

(viii) Any of the actions of Sussex County in clauses (i) - (iv), 
inclusive, of this Section 4@) may be discharged, at the sole discretion of Sussex 
County, by an Authorized Officer of Sussex County or the Sussex County Board 
of Freeholders. 

Section 5. Sussex County Guaranty. Based on the interest of the Local Units, 
including the Series 2011 Local Units, for participation in the one or more tranches of the 
Renewable Energy Program, the Authority Consultants and the Authority shall advise the Sussex 
County Authorized Officers and if applicable, the Sussex County Consultants of the amount of 
Sussex County Guaranty prior to the issuance of the Series 201 1 Bonds or any other applicable 
series of Bonds, and in s&cient time for the Authority to receive all approvals for the issuance 
of the Series 201 1 Bonds or such other series of Bonds, including without limitation the findings 
of the Local F i c e  Board. The Authority shall also provide, to Sussex County's reasonable 
satisfaction, the intended form of security to be provided under the Renewable Energy Program 
to the extent Sussex County Guaranty shall ever be drawn upon. Such form of security shall be 
determined by the Company Proposal, after the issuance of the Company RFQ, and shall be set 
forth in the Bond Resolution with respect to the County Security Fund provisions, which shall 
among other things detail the specific Reimbursement Collateral, if any. Upon Sussex County's 
receipt of such estimated amount and agreement between the Authority and Sussex County 
concerning such intended satisfactory security, Sussex County shall thereupon promptly take all 
actions necessary, desirable or convenient for the authorization, adoption, execution and delivery 
of Sussex County Guaranty, which Sussex County Guaranty shall remain in fidl force and effect 



(regardless of the termination of this Service Agreement, which obligation shall survive the 
termination hereof) for so long as any series of Bonds for which it shall provide security shall 
remain o m d i n g  in accordance with the terms of any applicable Bond Resolution. 

Section 6. Morris County Guaranty. 

To the extent that the Authority Consultants and the Authority advise the Sussex County 
Authorized Officers and if applicable, the Sussex County Consultants, that it is necessary, 
desirable, or convenient for Morris County to supply its Moms County Guaranty for the 
Renewable Energy Program, then the County of Sussex shall notify Morris County and request 
same. In the event that Morris County agrees to the issuance of its Monis County Guaranty, the 
Authority shall cause Moms County to take all actions necessary to authorize and issue the 
Morris County Guaranty, which Morris County Guaranty shall remain in fuU force and effect 
(regardless of the termination of tbis Service Agreement, which obligation shaU survive the 
termination hereof) for so long as any series of Bonds for which it shall provide security shall 
remain outstanding in accordance with the terms of any applicable Bond Resolution, provided 
the following is complied witlr: 

(a) Under all circumstances, the Morris County Guaranty shall not be drawn 
upon to satisfy the payment of any Series of Bonds until after the Sussex County Guaranty shall 
first have been fully drawn upon and depleted. 

(b) Morris County shall not be required to provide a Moms County Guaranty 
in an amount in excess of the Sussex County Guaranty. 

(c) Moms County shall be entitled to the County Security Fund and any 
Reimbursement Collateral to the extent of any  draws on the Morris County Guaranty. 

Section 7. Administrative Fees; Conditions Precedent to County Guaranty. 

(a) The Authority andfor Sussex County, at their respective discretion, may 
impose or waive reasonable administrative fees for their respective participation in the 
Renewable Energy Program, which may include, but need not be S i t e d  by, the costs of all out 
of pocket expenses, including payment of Consultants or any other professionals for services 
rendered in connection with the Renewable Energy Program, and a reasonable administrative fee 
to be charged by the Authority, approved by Sussex County, and initially sized into the Series 
201 1 Bonds and thereafter payable on an annual basis by the Company. 

(b) Both the Authority md Sussex County acknowledge that the intent of the 
Renewable Energy Program is to pay for all costs and expenses thereof, including debt service 
on the Bonds, including the Series 201 1 Bonds, prior to any economic benefit accruing to Local 
Units. Accordingly, to the extent estimated pro-formas of the Renewable Energy Program 
provided by the Authority, with the assistance of the Consultants, fail to demonstrate, to Sussex 
County's reasonable satisfaction, that all such costs can be so recovered prior to any economic 
benefit accruing to the Local Units, then Sussex County shall be relieved &om its obligations 
hereunder to continue with the implementation of the Renewable Energy Program (but shall pay 



for all Consultant costs properly incurred to that point), including without limitation the 
provision of the Sussex County Guaranty, and Sussex County's inaction shall not give rise to an 
Event of Default (as hereinafter defined) under this Service Agreement; provided however that 
notwithstanding the foregoing in any such event, Sussex County acknowledges that any such 
Sussex County Funds previously provided to the Authority and disbursed by the Authority in 
accordance with the terms hereof for Preliminary Program Costs shall not be recoverable by 
Sussex County from the Authority, in which case such lack of recovery shall not give rise to an 
Event of Default under this Service Agreement. 

Section 8. One or More Programs. To the extent Local Unit demand for 
participation in the Renewable Energy Program continues after the issuance of the first series of 
Bonds, nothing herein shall be deemed to limit the Renewable Energy Program to a single 
tranche, program or series of Bonds, to the extent the Authority and Sussex County desire to 
continuethe~enewable Energy Program in accordance with the terms hereof, or, as applicable, 
such amended, modified or supplemented terms that shall be set forth in any written amendment 
hereof duly authorized by both-the Authority and Sussex County, and ac&owledged by Morris 
County. To the extent the parties desire to continue the Renewable Energy Program, regardless 
of whether prior to Sussex County's receipt of a full accounting and repayment of al l  of Sussex 
County Funds or otherwise, the Authority and/or Sussex County may find any Preliminary 
Program Costs of any such additional Renewable Energy Program From any available funds, and 
if from an additional series of County Notes or other Sussex County Funds, such applicable 
provisions hereunder shall be controlling on the parties. The Authority and the County may also 
agree to extend the Renewable Energy Program to include the Authority's energy efficiency 
program, to the extent both parties agree to the terms of such additional program, and may 
incorporate the terms into this Service Agreement. 

Section 9. Events of Default. 

(a) Events of Default Defined. The following one or more events shall 
codtitute "Events of Default" under this Service Agreement: 

(i) Failure by the Autborty or Sussex County to observe and perform 
any covenant, condition or agreement on its part to be observed or performed hereunder, for a 
period of thirty (30) days, or such reasonably longer period not to exceed one hundred twenty 
(120) days if compliance is not possible within such shorter time period, after written notice 
specifying such failure and requesting that it be remedied is given to Sussex County or the 
Authority, as the defaulting party, unless the non-defaulting party shall agree in writing to an 
extension of such time prior to its expiration; or 

(ii) Any representation, warrauty or covenant made by or on behalf of 
Sussex County or the Authority contained herein, or in any instrument furnished in compliance 
with or with reference to this Service Agreement, is false or misleading in any material respect. 



(b) Remedies. In the case of an Event of Default, the non-defadting party 
may take whatever action at law or in equity may appear necessary, desirable or convenient to 
consummate the transaction contemplated by this Service Agreement, including without 
limitation enforcing the specific performance and observance of any obligation, agreement or 
covenant of Sussex County or the Authority, as the defaulting party, under this Service 
Agreement. 

Section 10. Miscellaneous. 

(a) Severabili@. In the event any provision of this Service Agreement shall 
be held invalid or unenforceable by any court of competeni jurisdiction, such holding shall not 
invalidate or render unenforceable any other provision hereof. 

(b) Amendments, Changes and Modifications. This Service Agreement may 
not be amended, supplemented or modified without the prior written consent of the Authority 
and Sussex County and acknowledged by Morris County. 

r 

(c) Further Assurances and Corrective Inslruments. The Authority and 
Sussex County agree that they will, if necessary, execute, acknowledge and deliver, such 
supplements hereto and such further instruments as may reasonably be required for correcting 
any inadequate or incorrect description of the Renewable Energy Program or for carrying out the 
expressed intention of this Service Agreement. 

(d) Applicable Law. This Service Agreement shall be governed by and 
construed in accordance with the laws of the State. 

(e) Authoritv and Sussex Count, Officers. Except as expressly provided 
herein, whenever under the provisions of this Service Agreement, either the approval of the 
Authority or Sussex County is required, or the Authority or Sussex County is required to take 
some action pursuant to the terms hereof or at the request of the other, such approval of such 
request shall be given, or such action shall be taken, as applicable, (i) for the Authority by the 
Chairman or the Treasurer of the Authority, or thek written designee, each an authorized officer 
of the Authority hereunder, and (ii) for Sussex County by any member of the Sussex County 
Board of Freeholders, the County Administrator, the County Treasurer, each an authorized 
officer of Sussex County hereunder, and any other party hereto shall be authorized to rely upon 
any such approval or request. 

(f) Ca~tions. The captions or headings in this Service Agreement are for 
convenience only and in no way define, limit or describe the scope or intent of any provisions or 
sections of this Service Agreement. 

(g) Binding: Counter~arts. This Service Agreement shall be binding upon the 
parties hereto only when duly executed by authorized officers on behalf of both Sussex County 
and the Authority together; provided, however, that each set of counterparts taken together shall 
constitute an original. 



(h) No Personal Liabilitv or Accountability. No covenant or agreement 
contained in this Service Agreement shall be deemed to be the covenant or agreement of any 
present, past or future officer, agent or employee of the Authority or Sussex County, in his or her 
individual capacity, and neither the officers, agents or employees of the Authority or Sussex 
County nor any official executing this Service Agreement shall be liable personally on this 
Service Agreement or be subject to any personal liability or accountability by reason of any 
transaction or activity relating to this Service Agreement. 

(i) w. Use of the masculine, feminine or neuter gender herein is for 
purposes of convenience only and shall be deemed to mean and include the other genders 
whenever and wherever appropriate. 

fj) Receipt of Service ~*eement. The parties hereto each acknowledge 
receipt of a signed, true and exact copy of this Service Agreement. 

(k) m. The term of this Service Agreement (i) shall commence upon the 
authorization, execution and delivery hereof by authorized officers of the parties hereto, and (ii) 
unless expressly set forth otherwise herein, shall terminate upon the full accounting and 
repayment of all Sussex County Funds in accordance with the terms hereof. 

(1) Effective Date. This Service Agreement shall be effective (i) ten (10) 
days after adoption by the Authority of a resolution authorizing its execution, unless said 
authorizing resolution has been vetoed in accordance with N.J.S.A. 40:37A-50(e) of the Act, 
and (ii) upon adoption of a resolution by Morris County consenting to this Service Agreement. 



IN WITNESS WREREOF, each of Sussex County and the Authority has duly 
authorized the execution and delivery of this Service Agreement by the respective authorized 
officers thereof set forth below as of the date first above written 

COUNTY OF SUSSEX 

THE UNDERSIGNED, being 
Director of the Board of Chosen 
Freeholders of Sussex County, 
hereby accepts and approves the 
foregoing restrictions, benefits and 
covenants. 

ACCEPTED AND APPROVED 
THIS 23rd day of February 201 1. 2' q-c- 

Diane :.Ealanan, Deputy Clerk y FREEHOLDER DIRECTOR 

MORRIS COUNTY 
WIPROVEMENT AUTHORITY 

THE UNDERSIGNED, being 
C h a i i  of the Improvement 
Authority of the County of Monis, 
hereby accepts and approves the 
foregoing restrictions, benefits and 
covenants. 

ACCEPTED AND APPROVED 
THIS day of February, 201 1. 

Attested by: 

ELLEN SANDMAN 
SECRETARY 

JOHN BONANNI 
CHAIRMAN 



ACJCNOWLEDGED AND CONSENTED TO 
THXS DAYOF 
OF February, 2011 BY: 

COUNTY OF MORRIS, NEW JERSEY 

By: 
Wiiam Chegwidden 
Director, Board of Chosen Freeholders, Moms County 



STAlT OF NEW JERSEY )SS: 
COUNTY OF SUSSEX ) 

I CERTIFY that on February  2011Diane S . Eakman personally appeared before 
me and acknowledged under oath, to my satisfaction that: 

(a) this person is the Deputy Clerk of the Board of Chosen Freeholders of Sussex 
County, the political subdivision named in this document; 

(b) this person is the attesting witness to the signing of this document by the proper 
corporate officer who is the Director of the Board of Chosen Freeholders of Sussex County; 

(c) this document was signed and delivered as its voluntary act; 
(d) this person knows the proper seal of the corporation which was affuced to this 

document; and 
d this proof to attest to the truth of these facts. 

Diane g~akman ,  Deputy Clerk 
Board of Chosen FreehoIders 

Sworn and subscribed before 
me this day of f~_b  ri;* t-4 201 1 



STATE OF NEW JERSEY )SS: 
COUNTY OF MORRIS ) 

I CERTIFY that on February , 201 1 ELLEN SANDMAN personally appeared before me and 
acknowledged under oath, to my satisfaction that: 

(a) this person is the Secretary of the Morris County Improvement Authority, the 
entity named in this document; 

(b) this person is the attesting witness to the signing of this document by the proper 
corporate officer of the Authority, who is the Chairmm of the Authority; 

(c) this document was signed and delivered as its voluntary act; 
(d) this person knows the proper seal of the corporation which was a e d  to this 

document; and 
(e) this person signed this proof to attest to the truth of these facts. 

ELLEN SANDMAN 
Secretary 

Sworn and subscribed before 
me this day of 20- 



[Attach invoices for Preliminary Progam Costs] 



EXHIBIT A 

FORM OF REQUISITION 

Requisition No. - 

County 'of Sussex, New Jersey 
Sussex County Administrative Center 
One Spring Street 
Newton, New Jersey 07860 

Attention: County Treasurer 

Re: The Moms County Improvement Authority (the "Authority") 
Renewable Energy Program - Preliminary Program Costs 

Dear Sirs: 

1. Pursuant to Section 3 of that certain "Service Agreement (Sussex County 
Renewable Energy Program)" dated as of November 1, 2010 (the "Service Agreement'; 
capitalized t e r n  not defined in this requisition shall have the meanings set forth in such Service 
Agreement) by and between Sussex County and the Authority, the undersigned authorized 
officers of the Authority, as acknowledged by an authorized officer of Sussex County, HXREBY 
NOTlFIES SUSSEX COUNTY AND CERTIFTES that the Authority requests payment to the 
Authority Consultants from Sussex County Funds in the aggregate amount of $ , 
payable to the entities set forth below in the following amounts for the following purposes: 

Sussex County Funds shall be payable lo: 

for services, expenses or other Preliminary 
Program Costs in the amount of $ 1; or 

[copy and repeat certification as necessary until requisition complete, or attach scliedule] 

@) [the Authority for reimbursement of Preliminary Program Costs previously paid by the 
Authority to 

for services, expenses or other Preliminary 
Program Costs in the amount of $ 1. 

[copy and repeat certification as necessary until requisition complete, or attach schedule] 



2. In connection with this requisition, the undersigned authorized officers of the 
Authority, as acknowledged by an authorized officer of Sussex County, HEREBY CERTIFY as 
folIows: 

(a) All such services, expenses or other costs certifed in Section 1 above 
constitute Preliminary Pro- Costs and were incurred in connection with the implementation 
and development of the Renewable Energy Program. 

(b) Such payment obligation has been properly incurred as a PreLiminary 
Program Costs of the Renewable Energy P r o m  is a proper cha~ge against the segregated 
account maintained by Sussex County containing the Authority's portion of Note Proceeds for 
the Renewable Energy Program, and has not been the basis of any previous withdrawal. 
Attached hereto is a bill, invoice, receipt or other evidence that payment of the P r e l k b r y  
Program Costs of the Renewable Energy Program or portion thereof is due or has been paid by 
or on behalf of the Authority. 

THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY 

By: 
[Chairman] [Authority Treasurer] 

ACKNOWLEDGED this - day of 

,2011: 

SUSSEX COUNTY 

By: 
Bernard A. Re 
County Treasurer 





RESOLUTION RE: RESOLUTION PROVIDING CONSENT OF SUSSEX 
COUNTY TO SOLAR DEVELOPER AND UNDERWRITER 
AWARDS OF MORRIS COUNTY IMPROVEMENT 
AUTHORITY IN CONNECTION WITH SUCH 
AUTHORITY'S 201 1 RENEWABLE ENERGY PROGRAM 
UNDERTAKEN ON BEHALF OF SUSSEX COUNTY 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the 
State (the "County") desires to undertake the development and implementation of a 
renewable energy program (the "Renewable Energy Program") for the financing, design, 
permitting, acquisition, construction, installation, operation and maintenance of 
renewable energy capital equipment and facilities such as solar panels, wind turbines, 
and hydro-electric, biodiesel, geothermal, and bio-mass facilities, including any related 
electrical modifications, work related to the maintenance of roof warranties, or other 
work required, desirable or convenient for the installation of such systems (collectively, 
the renewable energy capital equipment and facilities, the "Renewable Energy 
Projecfs") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education 
for school districts, local authorities and any other local government instrumentalities, 
public bodies or other local government entities (collectively, including the County, the 
"Local Units"); and 

WHEREAS, the Morris County Improvement Authority (the "Authoriff) has been 
duly created by Resolution No. 42 entitled "Resolution of the Board of chosen 
Freeholders of Moms County, New Jersey creating the Morris Countv lmvrovement 
Authority" duly adopted by the Board of chosen ~ieeholders (the "~ ;N* is .~ounf~  Board 
of Freeholders") of the County of Morris (the "Morris County") in the State of New Jersey 
(the "Stafen) on April 10,2002 as a public body corporate and politic of the State 
pursuant to and in accordance with the county improvement authorities law, constituting 
Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts amendatow 
thereof and supplemental thereto (as codified. at N.J.S.A. 40:37A-44 ef seq., th&"~ct"), 
and other applicable law; and 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to 
utilize the sewices of another county improvement authority, including without limitation 
the Authority, with the consent of both the County, a beneticialy county under the Act, 
and the Morris County Board of Chosen Freeholders, for any purpose for which an 
improvement authority shall exist, including those set forth in Section f I of the Act 
(N.J.S.A. 40:37A-54, "Section ?In), which purposes include the development and 
implementation of the Renewable Energy Program; and 



WHEREAS, the County desires to implement the Renewable Energy Program 
through the Authority pursuant to the Ad, the Uniform Shared Services and 
Consolidation Act, constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, 
and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 
40A:65-1 ef seq., the "Shared Services Acf"), and all other applicable law, the terms of 
which Agreement has been set forth in that certain "Service Agreement (Sussex County 
Renewable Energy Program)" dated as of March 1,201 1 (as amended and 
supplemented from time to time in accordance with its terms, the "Sewice Agreemenf") 
between the County and the Authority, and consented to by Morris County; and 

WHEREAS, the Renewable Energy Projects procured under the Renewable 
Energy Program, limited initially to solar panels, are to be installed on, in, affixed or 
adjacent to andlor for any other Local Unit controlled buildings, other structures, lands 
or other properties of the Local Units (collectively, the "Local Unit Facilities"); and 

WHEREAS, on April 19,201 1, the Authority adopted a Resolution pursuant to 
the Act, the Contracts Law and all other applicable law, seeking proposals from qualified 
solar developers for the implementation of the Renewable ~ n e G  Program entitlkd 
"RESOLUTION OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
AUTHORIZING THE ISSUANCE OF ONE OR MORE REQUEST FOR PROPOSALS 
PURSUANT TO THE LOCAL PUBLIC CONTRACTS LAW N.J.S.A. 40A:l I-4.l(k) IN 
CONNECTION WlTH THE AUTHORITY'S RENEWABLE ENERGY PROGRAM" (the 
"Authority RFP Authorizing Resolution"); and 

WHEREAS, on July 27, 201 I, the County adopted a Resolution pursuant to the 
Ad, the competitive contracting provisions of the Local Public Contracts Law (codified at 
N.J.S.A. 40A:ll-I gt m, the "Contracts Law") and all other applicable law, seeking 
proposals from qualified solar developers for the implementation of the Renewable 
Energy Program entitled "RESOLUTION OF THE COUNTY OF SUSSEX 
AUTHORIZING THE ISSUANCE OF A REQUEST FOR PROPOSALS PURSUANT TO 
THE LOCAL PUBLIC CONTRACTS LAW N.J.S.A. 40A:Ij-4.l(k) IN CONNECTION 
WlTH THE MORRIS COUNTY IMPROVEMENT AUTHORITY'S COUNTY OF SUSSEX 
RENEWABLE ENERGY PROGRAM (the "County RFP Authorizing Resolution" and 
together with the Authorlly RFP Authorizing Resolution, the "RFP Authorizing 
Resolutions"); and' 

WHEREAS, pursuant to the RFP Authorizing Resolutions, the Authority issued 
that certain "Request for Proposals for a Developer of Photovoltaic Systems with 
respect to certain Local Government Facilities in the County of Sussex, New Jersey" 
dated September 8,201 1 (as amended and supplemented, the "RFP"); and 



WHEREAS, on October 13,201 1, the due date for proposals pursuant to the 
RFP, the Authority received two (2) proposals (each a "P~oposal") in response to the 
RFP from: (I) SunEdison and Ray Angelini, Inc. ("SunEdison/RAlW) and (2) SunLisht 
General Capital and Power partners ~ a s ~ e c  ( " ~ u n ~ i ~ h t  General kapitab;'and the 
Proaosals from SunEdisonIRAl and SunLiaht General Caoital. the "Proaosals from the 
potential Solar Developer Respondentsn); and 

WHEREAS, the Proposal from SunEdisonlRAl was delivered late and therefore 
withdrawn by SundEdison RAI; and 

WHEREAS, upon review, the Proposal from SunLight General Capital as a 
Potential Solar Developer Respondent was deemed compliant with the requirements of 
the RFP; and 

WHEREAS, the Authority's evaluation team has evaluated the Proposal from b e  
Potential Solar Developer Respondent in that certain 'Solar Proposal Evaluation Report 
Sussex County Renewable Energy Program Proposals of October 13,201 1 Prepared 
for Morris County Improvement Authority" dated October 24,201 1 (a copy of which is 
attached hereto as Exhibit A, the "Evaluation Reportn) and has recommended the 
award of the Successful Respondent (as defined in the RFP) to Sunlight General 
Capital; and 

WHEREAS, in order to purchase the Series 201 I A  Bonds and the Series 201 15 
Note (collectively, the "Series 201 1 Bonds9 from the Authority on a negotiated basis 
pursuant to a Bond purchase agreement (the "Bond Purchase Agreemenf'), market 
and resell the Bonds to the public as part of an initial public offering, all as permitted 
pursuant to N.J.S.A. 40:37A-62 of the Act, the Authority needs to contract for the 
services of an underwriter for its Series 2011 Bonds (the "Underwriter RFP"); and 

WHEREAS, as of January 1, 2006, N.J.S.A. 19:44A-20.1 etseq., commonly 
known as the "State Pay to Play Law" became effective; and 

, 
WHEREAS, pursuant to the State Pay to Play Law, the Authority may not award 

contracts with a value in excess of $17,500.00, including the Bond Purchase 
Agreement, to a business entity, including an underwriter, which has made reportable 
contributions in excess of $300.00, in the aggregate, to certain political parties or 
candidate committees of persons sewing in an elective public office when such contract 
was awarded, unless said business e n t i  is awarded a contract under a "fair and open 
process" pursuant to the State Pay to Play Law; and 



WHEREAS, a "fair and open process" constiiutes the following: (i) public 
advertisement on the Authority's website or in the newspaper of a Request for 
Qualifications (hereinafter the 'Fair and Open RFQ") with ten (1 0) calendar days notice 
prior to the receipt of responses to the RFQ; (ii) award of contract under a process that 
provides for public solicitation of qualifications; (iii) award of contract under publicly 
disclosed criteria established, in writing, by the Authority prior to the solicitation of 
qualifications; and (iv) the Authority shall publicly open and announce the qualifications 
when awarded; and 

WHEREAS, by Resolution No. 02-70 adopted July 24,2002 and entitled 
"Resolution Adopting a Policy for the Selection of Underwriters and other Ancillary 
Service Providers in connection with the Sale of Securities," the Authority has adopted a 
policy directing that a request for underwriting qualifications ("RFQ Policy") be issued 
by the Authority from time to time as the initial action required under the Policy for the 
selection of undewriters in connection with the issuance of Securities to finance 
Projects; and 

WHEREAS, pursuant to the RFQ Policy and a Authority Resolution adopted April 
19,201 1 and entitled "RESOLUTION APPROVING A QUALIFIED LIST OF 
UNDERWRITERS FOR AUTHORITY SECURITIES TRANSACTION IN 
ACCORDANCE WITH THE AUTHORITY'S UNDERWRITER SELECTION POLICY 
AND A FAIR AN OPEN PROCESS, the Authority established the 2011 qualified list of 
underwriters (the "2011 Qualified List"); and 

WHEREAS, the Authority desires to appoint an underwriter forthe purchase of 
the Bonds pursuant to the Bond Purchase Agreement through a "fair and open process" 
and in accordance with the RFQ Policy and the 201 1 Qualified List the terms thereof, all 
to be governed by the State Pay to Play Law, the Policy and other applicable law; and 

WHREAS, the Authority, on the County's behalf, solicited bids from the 201 I 
Qualified List for underwriter services in connection with the Bonds and received two 
bids from: (1) Wells Fargo Bank and (2) RBC Capital Markets LLC. 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF CHOSEN 
FREEHOLDERS OF THE COUNTY OF SUSSEX, NEW JERSEY, as follows: 

Section 1. Pursuant to Section 4 of the County RFP Authorizing Resolution 
the County hereby consents to the Authority's award, in accordance with the 
competitive contracting provisions of the Local Public Law and the process 
contemplated in the preambles hereof, of the Successful Respondent for the RFP to 
~ u n ~ i ~ h t  General Capital in accordance with the SunLight General Capital Proposal. 
The Countv consents to the Authoritv's makina of the award to Sunliaht General Ca~ital 
which awaid shall not be binding on the ~uth&i i  or the County untilthe Program 

' 

Documents (as defined in the RFP), including without limitation the incorporation of the 
terms of the SunLight General Capital Proposal, shall have been executed, adopted and 
delivered by the Authority and the other parties thereto. The County hereby consents to 



the issuance of the Bonds by the Authority to finance the Renewable Energy Projects 
contemplated by and defined in the RFP and contemplated by the SunLight General 
Capital Proposal. The County Administrator, Freeholder Director and Clerk of the Board 
of Chosen Freeholders of the County or their designee (each an, "Authorized Officer"), 
are hereby severally authorized to execute and deliver to the other parties thereto the 
Program bocumen~s, that relate to the County, incorporating the t e h s  of the SunLight 
General Ca~ital Pro~osal, and (bl take such other action in connection with the matters 
set forth in clauses {a) above, iniuding without limitation the execution and delivery of 
such other certificates, instruments or other document in connection therewith or 

- 

otherwise contemplated thereby, as the Authorized Officer, after consultation with 
counsel, energy consultant or f;nancing consultant (the "RFP Consultants"), shall 
determine to be in the best interests of the Authority, the County, or the Series 201 1 
Local Units (as defined in the RFP) in implementing the Renewable Energy Program. 

Section 2. Pursuant to the RFQ Policy and the State Pay to Play Law, the 
County hereby consents to the selection of RBC Capital Markets LLC as the 
Underwriter in connection with the Bonds. 

Section 3. All actions taken to date by the Authority, the Authorized Officers 
and the RFP Consultants, with respect to the matters set forth in or contemplated by 
this Resolution, are hereby ratified and approved. 

Section 4. This Resolution shall be effective immediately. 

Section 5. This Resolution shall be forwarded to the County Administrator; 
County Treasurer; County Counsel; John Bonanni, Morris County Improvement 
Authority, Morris County Administration and Records Buitding, Court Street, Morristown, 
NJ 07960; and lnglesino, Pearlman, Wyciskala & Taylor, LLC, 600 Parsippany Road, 
Suite 204 Parsippany, NJ 07054-3715. 

Certified as a true copy 
Resolution adopted by the 
Board of Chosen Freeholders 
on the 26'h day of October, 201 2 .  

eAt > 
Elaine A. Morgan, Clerk 
Board of Chosen Freeholders 
Sussex County 
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SOLAR PROPOSAL EVALUATION REPORT 

See Closing Item No. 19E 



CERTIFICATE OF THE CLERK OF THE BOARD OF CHOSEN FREEHOLDERS OF 
THE COUNTY OF SUSSEX, NEW JERSEY, WITH RESPECT TO CERTAIN 

RESOLUTIONS AND AN ORDINANCE CONCERNING 
THE MORRIS COUNTY IMPROVEMENT AUTHORITY 

I, Elaine A. Morgan, the duly appointed and acting Clerk of the Board of Chosen 
Freeholders ("Board of Freeholders") of the County of Sussex, New Jersey (the "County"), a 
political subdivision of the State of New Jersey (the "State"), in connection with the issuance this 
day by The Morris County Improvement Authority (the "Authority"), a public body corporate 
and politic of the State of New Jersey (the "State") organized and existing pursuant to and in 
accordance with the county improvement authorities law, constituting Chapter 183 of the 
Pamphlet Laws of 1960 of the State, and the acts amendatory thereof and supplemental thereto 
(as codiied at N.J.S.A. 40:37A-44 et seq., the "Act"), of the Authority's $26,715,000 aggregate 
principal amount of "County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Bonds, Series 201 1A (Federally Taxable)" dated the date hereof (the "Series 2011A Bonds") and 
the $985,000 aggregate principal amount of "County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Notes, Series 201 1B (Federally Taxable)" dated the date hereof (the 
"Series 2OIIB Note" and together with the Series 201 1A Bonds, the "Series 201 1 Bonds"), DO 
HEREBY CERTIFY on behalf of the County as follows: 

1. On July 27, 2011, the Board of Freeholders adopted its resolution entitled 
"RESOLUTION PROVIDING SUSSEX COUNTY'S CONSENT TO THE ISSUANCE BY 
THE MORRIS COUNTY IMPROVEMENT AUTHORITY OF THE AUTHORITY'S 
COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE 
REVENUE BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 2011 (FEDERALLY 
TAXABLE) IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED $50,000,000 
AND RELATED DOCUMENTS" (the "Consent Resolution"), a copy of which is attached 
hereto as Exhibit A, which resolution was duly adopted by the Board of Freeholders at a 
meeting duly called and held on July 27, 2011, q ~ d  at which a quarum existed and acted 
throughout. 

2. On July 27, 2011, the Board of Freeholders introduced its guaranty ordinance 
number with respect to the Series 201 1 Bonds entitled "GUARANTY ORDINANCE OF THE 
COUNTY OF SUSSEX, NEW JERSEY, SECURING THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY'S COUNTY OF SUSSEX GUARANTEED RENEWABLE 
ENERGY PROGRAM LEASE REVENUE BONDS (COUNTY OF SUSSEX PROGRAM), 
SERIES 201 1 (FEDERALLY TAXABLE) IN AN AGGREGATE PRINCIPAL AMOUNT NOT 
TO EXCEED $50,000,000" (the "Guaranly Ordinance"). On August 17, 2011, the Board of 
Freeholders finally adopted the Guaranty Ordinance, a copy of which is attached hereto as 
Exhibit B, which Guaranty Ordinance was duly and finally adopted by the Board of Freeholders 
at a meeting duly called and held on August 17, 201 1, and at which a quorum existed and acted 
throughout. 



3. Attached as Exhibit C is a true and complete record of proceedings with respect 
to the Guaranty Ordinance, which pursuant to Section 37 of the Act (N.J.S.A. 40:37A-80) was 
adopted in the manner of a bond ordinance under Local Bond Law, constituting Chapter 169 of 
the Pamphlet Laws of 1960 of the State, as amended and supplemented from time to time, which 
record of proceedings evidences that the Guaranty Ordinance became effective August 17,201 1, 
the twenty-first (21'') day after final publication on July 27,201 1. 

4. As of the date hereof, the Creation Resolution, the Consent Resolution, and the 
Guaranty Ordinance have not been altered, amended, supplemented or repealed, and, as such, 
remain in full force and effect. 

Remainder of this page intentionally left blank] 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the County this 
14th day of December, 201 1. 

COUNTY OF SUSSEX, NEW JERSEY 

By: &@.- 
Elaine A. Morgan U 
Clerk of the ~ i a r d  of 
Chosen Freeholders 



EXHIBIT A 

[Attach Consent Resolution] 



RESOLUTION RE: RESOLUTION PROVIDING SUSSEX COUNTY'S 
CONSENT TO THE ISSUANCE BY THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY OF THE 
AUTHORITY'S COUNTY OF SUSSEX GUARANTEED 

: RENEWABLE ENERGY PROGRAM LEASE REVENUE 
BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 
201 1 (FEDERALLY TAXABLE) IN AN AGGREGATE 
PRINCIPAL AMOUNT NOT TO EXCEED $50,000,000.00 
AND RELATED DOCUMENTS 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the 
State (the 'CounfY(? desires to undertake the development and implementation of a 
renewable energy program (the "Renewable Energy Pmgmm") for the financing, design, 
permitting, acquisition, construction, installation, operation and maintenance of 
renewable energy capital equipment and facilities such as solar panels, wind turbines, 
and hvdro-electric, bio-diesel, aeothermal, and bio-mass facilities, lncludina anv related - .  
eled&al modifications, work related to the maintenance of roof warranties, or other 
work reauired. desirable or convenient for the installation of such svsiems (collecfivelv, . . 
the renewable energy capital equipment and facilities, the "~enewabie ~ n e r ~ ~  
Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the Countv. includina without limitation munici~alities. boards of education 
for school districts, local author6es and any other local government instrumentaliies, 
~ub l ic  bodies or other local government entities (collectivelv, includina the County, the - - .  - 
"Local Units"); and 

WHEREAS, the Morris County Improvement Authority (the "Authority") has been 
duly created by resolution no. 42 entitled "Resolufion of the Board of Chosen 
Freeholders of Morris County, New Jersey creating the Moms County lmprovement 
Authority" duly adopted by the Board of Chosen Freeholders (the "Morris Counfy Board 
of Freeholders") of the County of Morris (the "Morris County") in the State of New Jersey 
(the "Sfafe") on April 10, 2002 as a public body corporate and politic of the State 
pursuant to and in accordance with the county improvement authorities law, constituting 
Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40:37A-44 g ~e4., the "Act"), 
and other applicable law; and 



WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to 
utilize the senn'ces of another county improvement authority, including without limitation 
the Authority, with the consent of both the County, a beneficiary county under the Act, 
and the Morris County Board of Freeholders, for any purpose for which an improvement 
authority shall exist, including those set forth in Section I I of the Act (N.J.S.A. 40.37A- 
54, "Secfion ?Iu), which purposes include the development and implementation of the 
Renewable Energy Program; and 

WHEREAS, the County desires to implement the Renewable Energy Program 
through the Authority pursuantto the Ad, the Uniform Shared Services and 
consoEdation Act, wnstltutirig'Chapter 63of the Pamphlet Laws of 2007 of the State, 
and the ads amendatory thereof and supplembnial thereto (as codified at N.J.S.A. 
40A:65-1 efseq., the "Shared Services Act"), and all other applicable law, the terms of 
which.agreement has been set forth in that-certain "Se~vice Agreement (Sussex County 
~enewable Energy Program)" dated as of March 1,201 1 (as amended and 
supplemented from time to time in accordance with its terms, the "Service Agreemenf") 
between the County and the Authority, and consented to by Morris County; and 

WHEREAS, the County has determined to enter into the Service Agreemenf and 
utilize the services of the Authorii and the Authority Consultants (as hereinafter 
defined) for the following primary reasons: (i) the County does not have a county 
improvement authority, which type of entity possesses legal authority to enter into the 
kind of transactions that make a successful regional Renewable Energy Program more 
likely to succeed, (ii) Morris County has developed and implemented its own renewable 
energy program through the Authority, which Authority has retained (in accordance with 
all applicable law) experienced legal, engineering, energy consulting, and financial 
advisory consultants, consisting of the Authority's energy engineering and energy 
service consufina firms. Birsdall Services Group and Gabel Associates, its enerw 
counsel and bond counsel, lnglesino, pearlman, Wyciskala & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (collectively, the "Authority Consultants") 
and fiii) accordingly, it is more administratively efficient fbrthe County to utilize the 
services of the Authority and the Authority Consultants to implement the Renewable 
Energy Program, with such changes as desired by the County, rather than incur the 
time and expense of the County establishing a new program; and 

i 
WHEREAS, in addition, Sussex County may determine, but shall not be required, 

I to seek the assistance of its auditor, financial advisor, if any, bond counsel, energy 
consultant, engineer or any other professional advisors deemed necessary, desirable 
and convenient by Sussex County (the "Sussex County Consuitants", if any, and 

T together with the Authority Consultants, the "Consultanfs"; to the extent Sussex County 
i 
I determines not to hire any Sussex CountyConsultants, references to the term 

j 
Consultants herein shall be deemed to mean the Authority Consultants) to assist the 
Authority, the County and the Authority Consultants in connection with the Renewable 

i 
I 

Energy Program; and 



WHEREAS, the Renewable Energy Projects procured under the Renewable 
Energy Program, limited initially to solar panels, are to be installed on, in, affixed or 
adjacent to andlor for any other Local Unit controlled buildings, other structures, lands 
or other properties of the Locai Units (collectively, the "Local Unit F8cilitiesn); and 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and 
maintenance of the Renewable Energy Projects, to finance, design, permit, acquire, 
construct, renovate and install certain capitai improvements to the Local Unit Facilities, 
including without limitation, improvements to or replacement of, roofing systems, if any 
(the "Capifal lmprovement Projects" and together with the Renewable Energy Projects 
and any Completion Project as defined in the hereinafter defined Bond Resolution, the 
"Projects"j, and to the extent no Capital improvement Projects are so financed, 
references herein shall have no meaning; and 

WHEREAS, fhe.primary goal of the Renewable Energy Program is to expand the 
use of renewable energy sources available and utilized by the Local Units for their Local 
Unit Facilities, with the attendant environmental and financial benef i  associated 
thereby, and to reduce the energy related operating costs to the Local Units for their 
Local Unit Facilities, all intended to be offered at no net cost to the Local Units; and 

WHEREAS, in order to implement the Renewable Energy Program, the Authority 
has determined to finance the respective Renewable Energy Projects and Capital 
lmprovement Projects, if any, on, in or about the respective Local Unit Facilities, all as 
set forth on Exhibii B, C, and A to the hereinafter defined Local Unit License 
Agreement for each of the following parficipating Local Units: 

(I) Fredo,n Township, Green Township and Town of Newton 
(collectively, the "Municipal Senes 2011 Local Llnifsn); and 

(ii) Byram Township School District, Frankford Board of Education, 
Franklin Borounh Board of Education, Hardvston Township Board 
of Education, Ggh Point Regional Board of~ducation, Kiiatinny 
Regional School District, Lafayefte Township Board of Education, 
~ e i a ~ e  Valley Board of ~dumtion, Newion Board of Education 
(collective~y, the "Board of Educafion Series 20j1 Local Units"); and 

(iii) County, Sussex County Municipal Utilities Authority and Sussex 
County Technical School (the "Counfy Series 2011 Local Units"); 

(each a "Series 2011 Local Unif", and together with any additional local governmental 
units within the County that miaht be added by the Authoritv to the Renewable Energy 
Program, pursuant to ;he hereinafter defined iocal  ina an& Board Application or 

- 

otherwise, collectively, the "Series 2011 Local Units") through the issuance by the 



Authorii of one or more series of bonds and notes entitled "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue [Notes] Bonds (County of 
Sussex Program), Series 201 I (Federally Taxable)" dated their date of delivery, 
Oufstanding (as defined in the Bond Resolution upon issuance) in the aggregate 
principal amount (including Sinking Fund Installments, if any, as such term is defined in 
the Bond Resolution) not to exceed $50,000,000 (the "Series 2011 Bondsn); and 

WUEREAS, in order to finance the Renewable Energy Projects for the Series 
201 1 Local Units on, in or about their Local Unit Facilities, the Authority may sell one or 
more series of Series 201 1 Bonds. (il one series bv either a com~etiiive orocess or bv 
negotiated sale after a competitive p;ocess an undelwirter (the "~ndewker")the terms 
of which sde shail be as set forth in that certain Bond Purchase Aareement befween 
the Underwriter and the Authoi i  (the "Series 201 1A Bonds"), and(ii) one or more 
series of notes (collectively, the "Series 207fB Notes, and together with the Series 
201 1A Bonds, the previously defined "Series 2011 Bondsw), either by the same sale 
method as the Series 2011A Bonds or by direct sale to the County; provided, however 
that the aggregate principal amount of the Series 201 I A  Bonds and the Series 201 18 
Bonds together with any other bonds issued under the Bond Resolution shall not 
exceed $50,000,000.00; and 

WHEREAS, any notes issued as Series 2011 Bonds may be refunded through 
the issuance of one or more series of notes or bonds issued as Series 201 1 Bonds, so 
long as (i) the principal amount of such notes or bonds, each issued as Series 201 1 
Bonds and Outstanding in the aggregate at any one time under and as defined in the 
hereinafter defined Bond Resolution, does not exceed $50,000,000.00 and (ii) the 
interest rates thereon do not exceed the maximum interest rates set forth in the Local 
Finance Board Application; and 

WHEREAS, the Series 201 I Bonds shall also finance all other costs associated 
with the Renewable Energy Program that the Authority determines to be necessary, 
convenient or desirable for the successful implementation of the Renewable Enerqv 
Program, including without limitation (i) all ora portion of the Preliminary program-- 
Costs. Administrative Expenses and Company Development Fees and Expenses (as 
such terms are defined in the hereinder defined Bond Resolution), (ii) costs incurred in 
connection with the issuance of the Series 201 1 Bonds, (iii) costs incurred or to be 
incurred in connection with the design, permitting, acquisition, construction, installation, 
operation and maintenance of the Renewable Energy Projects for the Series 201 1 Local 
Units, (iv) costs incurred or to be incurred in connection with the design, permitting, 
acquisition, construction, renovation, and installation of the Capital Improvement 
Projects for the Series 201 1 Local Units, if any, (v) capitalized interest andlor reserves, 
if any, and (vi) such other amounts as shall be set forth in the Bond Resolution 
(collectively, the Series 2011 Projecf'); and 



WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the 
Bond Resolution (collectively, the "Bonds") shall be issued pursuant to the terms of that 
certain "RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX -. - 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS (COUNTY OF SUSSEX PROGRAM) SERIES 201 I AND ADDITIONAL 
BONDS OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY" lo be adopted by 
the governing body of the Authority, as amended and supplemented from time to time in 
accordance with its terms, including by one or more Certificates of an Authorized Officer 
of the Authority, each dated the date of issuance of the respective series of Series 201 1 
Bonds (the "Bond Resolution"), all in accordance with Sections 17-19 of the Act 
(N.J.S.A. 40:37A-60,61 and 62) and all other appiicable taw; and 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 ofthe Act, N.J.S.A. 40A:65-4 of the 
Shared S e ~ c e s  Act and ofher applicable law, upon or prior to the issuance of the 
Series 201 1 Bonds, the Authority shall have entered into a "License and Access 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" to be dated as 
of the first dav of the month of issuance of the Series 201 1 Bonds {as the same mav be . - -  

amended or supplemented from time to time in accordance with its'terms, each 
aareement shall constitute a "Local Unit License Aclreemenf", and collectivelv, the 
"Local Unit License Agreements") with each series201 1 Local Unit that wouid, among 
other things, prov~de the Authority and/or its assignees the right and obligation to (i) 
access the Local Unit Facilities of each such Series 201 I Locai Unit, most particularly 
their roofs and electrical systems (the "Local Unit License"), (ii) finance, design, permit, 
acqulre, construct, install, operate and maintain the Renewable Energy Projects on, in, 
affixed or adjacent to, or for the benefit of such Local Unit Facilities, (iii) finance, design, 
permit, acquire, construct, renovate, and install, the Capitai Improvement Projects, ff 
any, on, in, affixed or adjacent to, or for the beneyk of such Local Unit Facilities, (iv) 
receive the right to the renewable energy produced from the Renewable Energy 
Projects financed by the Series 201 1 Bonds, and (v) sell all or a portion of the 
renewable energy produced from such Renewable Energy Projects through the 
Authority to the respective Series 202 1 Local Units, pursuant to an assignment (under 
each Local Unit License Agreement) from the Authority to the Series 201 1 Local Units 
of the Power Purchase Agreement (as hereinafter defined), the terms of which Power 
Purchase Agreement could be entered into directly by the Series 201 1 Local Units 
under N.J.S.A. 40A:l I-15(45) of the Local Public Contracts Law (for the Municipal and 
County Series 2011 Local Units) and under N.J.S.A. 18A:18A-42(o) of the Public 
Schools Contracts Law (for the Board of Education Series 2011 Local Units); and 

WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in 
accordance with ( i )  N.J.S.A. 40A11-4.l(k) of the Local Public Contracts Law, (ii) Locai 
Finance Board Notice 2008-20, December 3,2008, Contmcfing for Renewable Energy 
Services, (iii) the State Board of Public Utilities C'BPU') protocol for measuring energy 
savings in PPA agreements dated February 20,2009 (Public Entity Energy Efficiency 
and Renewable Energy Cost Savings Guidelines), (iv) Locai Finance Board Notice 
2009-1 0 dated June 12, 2009, Contracting for Renewable Enetgp. Services: Updafe on 



Power Purchase Agreements, and (v) all other applicable law, and pursuant to a 
competiie contracting process governed thereby, which shall include a request for 
solar developer proposals to be issued by the Authority (the "Company RFP') and the 
receipt of proposak from prospective solar developers, including that (the "Company 
Proposaf') of the successful respondent (the "Company"), the Authority shall select the 
Company to (y) design, permit, acquire, construct, install, operate and maintain the 
Renewable Energy Projects and (2) design, permit, acquire, consiruct, renovate, and 
install the Capital lmprovement Projects, if any, in both cases for the designated Local 
Unit Facilities of such Series 201 1 Local Units, with such Program terms to be set forth 
in the following Company Documents to be entered into between the Company and, at 
a minimum, the Author&, or acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase 
Agreement (Sussex County Renewable Energy Program, Series 
201 I)" to be dated as of the first day of the month of issuance of 
the Series 201 1 Bonds (as the same-may be amended or 
supplemented from time to time in accordance with its terms, the 
"Company Lease Agreement") between the Authoiiy, as owner and 
lessor, and the Company, as lessee, (I) conveying to the Company 
a leasehold interest in and to the Renewable Energy Projects, (ti) 
assigning to the Company a license of the necessary portion of 
each Series 2011 Local Units' Local Unit Facilities (obtained by the 
Authority through the Local Unit License Agreements) in order for 
the Company to design, permit, acquire, construct, install, operate 
and maintain the Renewable Energy Projects, and to design, 
permit, acquire, construct, renovate, and install the Capital 
lmprovement Projects, if any, in both cases, for such Series 2011 
Local Units, and (Ill) obligating the Company to operate and 
maintain, or cause the operation and maintenance of, the 
Renewable Energy Projects for the Series 201 1 Local Units; 

(b) That certain "Power Purchase Agreement (Sussex County 
Renewable Energy Program, Series 201 I)" to be dated as of the 
f~rst day of the month of issuance of the Series 201 1 Bonds (as the 
same may be amended or supplemented from time to time in 
accordance with its terms, the "Power Purchase Agreemenf) 
authorized pursuant to N.J.SA. 40:37A-77 and -78 of the Act, 
N.J.S.A. 40A:65-4 of the Shared Services Act, N.J.S.A, 40A:ll- 
15(45) of the Local Public Contracts Law (regarding that portion to 
be assigned to the municipal/County Series 201 1 Local Unit under 
the applicable Local Unit License Agreement), N.J.S.A. 18A:18A- 
42(0) of the Public Schools Contracts Law (regarding that portion to 



be assigned to the board of education Series 2011 Local Units 
under the applicable Local Unit License Agreements) and the 
guidelines applicable to such contracts promulgated by the State 
Board of Public Utilities (the "BPU"), whereby, among other things, 

(I) The Company shall establish a power 
purchase price based, in part, on the Authority's 
covenant in the Company Lease Agreement to issue 
the Series 201 1 Bonds to finance the Renewable 
Energy Projects, and if applicable, the Capital 
Improvement Projects, for the Series 201 1 Local 
Units, and the Company shall be entitled to draa a 
dedicated portion of the net proceeds of the Series 
201 1 Bonds for the design, permitting, acquisition 
construction, renovation, and installation of such 
Projects on a requisition bass, 

(11) The Company shall establish a power 
purchase price based, in part, on the Authority's 
covenant in the Company Lease Agreement, as 
nominal owner of the Renewable Energy Projects for 
State law purposes, to assign to the Company all or a 
portion of the Authority's rights to the Solar 
Renewable Energy Certificates C'SRECs") generated 
by the Renewable Energy Projects for the Series 
201 I Local Units, and 

(Ill) The Company shall selt to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of 
fifteen (15) years, plus extensions if applicable. for a 
fixed power purchase price per kilowatt hour, as 
escalated under the terms thereof (such terms to be 
established pursuant to the Company Proposal), the 
renewable energy generated by the Renewable 
Energy Projects, which Author.@ obligation to 
purchase shall be assigned to the Series 2011 Local 
Units as part of the Local Unit License Agreements; 
and 

The Company Lease Agreement, the Power Purchase Agreement, 
the hereinafter defined Comoanv Disclosure Aareement. and the 
hereinafter defined company pledge ~ ~ r e e m & t ,  may be 
collectively defined as the "Company Documenfs"); and 



WHEREAS, payment of the principal of (including mandatory sinking fund 
installments, if any) and interest on the Series 201 I Bonds, shall be secured by the 
Trust Estate as defined under and in accordance with the terms of the Bond Resolution, 
which shall include, among other things, (i) Basic Lease Payments to be made by the 
Comoanv under. and as defined in, the Comoanv Lease Aareement, lii) certain 
~dd%ional  ease Payments to be made by t i e  CLmpany uGder, and'asdefined in, the 
Cornoanv Lease Aareement, which Additional Lease Payments shall be attributable to 
(a) the ~hrchase 03on Price payable in accordance wilh Section 701 of the Company 
Lease Agreement upon any optional redemption of the Series 2011 Bonds or (b) the 
Mandatory Purchase Price payable in accordance with Section 702 of the Company 
Lease Agreement upon any acceleration of the Series 20T1 Bonds, and (iii) payments 
by the County under the hereinafter defined County Guaranty to the extent other funds 
(includ~ng the Basic Lease Payments) are not available to make fhe Series 201 1 Bond 
debt sewice payments on time and in full, all in accordance with the terms of the Bond 
Resolution; and 

WHEREAS, the payment of the principal (including mandatory sinking fund 
installments, if any) in an aggregate principal amount not to exceed $50,000,000.00 of, 
and interest (at interest rates not to exceed the maximum rates set forth in the Local 
F~nance Board Application) on the Series 201 1 Bonds, but not any redemption 
premium, shall be fully, unconditionally and irrevocably guaranteed in accordance with 
(i) the terms of a guaranty ordinance of the County to be finally adopted by the Board of 
Freeholders, (ii) by a guaranty certificate to be executed by an authorized officer of the 
County within each Series 201 1 Bond and (iiif a "County Guaranty Agreement (Sussex 
County Renewable Energy Program, Series 202 1)" to be dated as of the first day of the 
month of issuance of the Series 201 I Bonds (as the same may be amended and 
supplemented from time to time in accordance with its terms, the "Couniy Guaranty 
Agreemenf") by and between the County and the Authority, as acknowledged by the 
Company and the Credit Facility Provider, if any (as hereinaeer defined) setting forth, 
among ofher things, the County's obligation to make any such guaranty payments in 
accordance with and within the parameters set forth in the guaranty ordinance and the 
Bond Resolution (collectively, the "Counfy Guaranty"), all pursuant to Section 37 
("Section 371 of the A d  (N.J.S.A. 40:37A-80); and 

W E R E A S ,  the holders of any Additional Bonds issued under the terms of the 
Bond Resolution. the Act and all other aoulicable law shall also be entitled to the oledae . - 
of the Trust   state under the Bond ~esoLtion on a pro-rata basis with the holders of 
any Outstanding Bonds as defined therein, induding the Series 201 1 Bonds, although 
the guaranty of the County shall only extend to any such Series of Additional Bonds to 
the extent (i) the aggregate principal amount of ali such Series of Additional Bonds, 
when taken together with the aggregate principal amount of the Series 201 1 Bonds, 
shall not exceed $50,000,000.00, or (ii) the County adopts and executes similar official 
action and documents constituting the County Guaranty; and 



WHEREAS, under the County Guaranty Agreement, the Company RFP, and as 
applicable, the Company Proposal, the Authority shall be obligated to obtain a letter of 
credit, cash, a covenant to provide same, or other form of security acceptable to and 
issued for the benefit of the County (the "Comfy Security") to be issued by a sufficiently 
rafed banking or other f~nancial institution, or if the County Security is provided in the 
form of immediately available funds or the right to same, then the Company (in any such 
case, the "County Securify Provider"), all to secure, in pad, the County's payment 
obligations under the County Guaranty (but not to secure the payment of debt service 
on the Series 201 1 Bonds, as any such County Security shall be deposited in the 
County Security Fund under the Bond Resolution, which Fund shall not be a part of the 
Trust Estate pledged for the payment of the Series 201 1 Bonds), the terms of which 
County Security shall be set forth in a letter of credit and reimbursement or other 
agreement to be dated the first day of the month of issuance of the applicable series of 
Bonds (as the same may be amended and supplemented from time to time in 
accordance with its terms, the "County Security Agreemenf') among the Company, the 
County Security Provider, and the Authority, and acknowledged by the County, the 
provisions of which County Security Agreement, to the extent the County Security is in 
the form of immediately available funds or the right to same deposited in the County 
Security Fund created under the Bond Resolution, shall (i) not be set forth in an 
independent County Security Agreement, and accordingly (ii) be set forth in the Bond 
Resolution, the County Guaranty Agreement and the Company Lease Agreement; and 

WHEREAS, should the Company fail to make its Basic Lease Payments on time 
and in full, thereby causing the Countyto make payments to the Series 2011 
Bondholders under the County Guaranty, which in turn causes the County Security to 
be drawn upon to reimburse the Couniy for all or a pofion of any such County Guaranty 
repayments, (i) the County Security Agreement, if any, shall provide that the Authority 
assign and pledge the Reimbursement Collateral (as defined in the Bond Resolution) to 
the County Security Provider, as reimbursement security for any such draw on the 
County Security, or (ii) to the extent the County Security is in the form of immediately 
available funds or the right to same deposited in the County Security Fund created 
under the Bond Resolution, in which case no County Security Agreement shall exist, 
then the Company, as County Security Provider in such instance, shall only be entitled 
to such excess County Security, as Reimbursement Collateral, if any shall remain 
available, after and to the extent the County has been fully paid under its County 
Guaranty; and 

WHEREAS, the Authority, with the consent of the County, may, depending on 
the Company Proposal, determine to (i) waive County Security due to the strength of 
the Company Proposal or otherwise, in which case the terms County Security, County 
Securiiy Fund, County Security Fund Requirement, County Security Provider and 
Reimbursement Collateral shall have no effect, or (ii) initially accept as County Security, 
in lieu of a County Security Agreement, immediately available funds In such amount 
(defined under the Bond Resolution as ihe County Security Fund Requirement) as set 
forth in the Company Proposal, to be funded by the Company in accordance with the 



terms of the Company Lease Agreement, all as contemplated by the Company 
Proposal, and all to secure, in part, the County's payment obligations under its County 
Guarantv should such County Guaranty ever be drawn upon, and which County 
~ecu r i t ~ ' ~und  Requirement monies would then be deposited by the Trustee in the 
Countv Securitv Fund created and defined in the Bond Resolution, and which County 
secur'ity Fund would be specifically excepted from the pledge of the Trust Estate and 
would not be available to secure the payment of debt service on the Series 2011 Bonds; 
and 

WHEREAS, in the event the Company provides the County Security Fund 
Requirement through such a covenant to provide immediately available funds, if 
applicable, but in any event to secure other Company obligations under the Company 
Documents, the Authority shall require the Company to further secure such obligations 
by pledging certain property interests of the Company and its managing member's 
interest in and to the Company to the Trustee, all as shall be set forth in the Company 
Lease Agreement and that certain "Pledge and Security Agreement (Sussex County 
Renewable Energy Program, Series 201 1)" to be dated as of the first day of the month 
of issuance of the Series 201 1 Bonds (as the same may be amended or supplemented 
from time to time in accordance with its tenns, the "Company Pledge Agreemenf'), and 
issued by the managing member of the Company, in favor of the Trustee, and 
acknowledged and accepted by the Company; and 

WHEREAS, the Company as a potential "materially obligated person" within the 
meaning and for the purposes set forth in Rule 15~2-12 ("Rule 15c-9.2") promulgated by 
the Securities and Exchange Commission pursuant to the Securities and Exchange Act 
of 1934, as amended, may be required to enter into that certain "Company Continuing 
Disclosure Agreement (Sussex County Renewable Energy Program, Series 201 1)" to 
be dated as of the first day of the month of issuance of the Series 201 1 Bonds (as the 
same may be amended and supplemented from time to time in accordance with its 
tens, the "Company Continuing Disclosure Agreement") with the Authority and the 
Trustee, as dissemination agent (the "Dissemina~ion Agenf') in order to satisfy the 
secondary market disclosum requirements of Rule 15c2-12; and 

WHEREAS, pursuant to the terms of the Bond Resolution, as a "materially 
obligated person" within the meaning and for the purposes set forth in Rule 15c2-12, the 
County will be required to enter into that certain "County Continuing Disctosure 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" to be dated as 
of the first day of the month of issuance of the Series 201 1 Bonds (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "Court@ 
Continuing  isc closure Agreemenf' and together with the Company Continuing 
Disclosure Agreement, the 'Confinuing Disclosure Agreementswith the Dissemination 
Agent in order to satisfy the secondary market disclosure requirements of Rule 15c2-12; 
and 



WHEREAS, pursuant to the terms of the Bond Resolution andlor the Continuing 
Disclosure Agreements, the Authority shall (i) not be considered a "materially obligated 
person" within the meaning and for the purposes set forth in Rule 15c2-12, and (ii) be 
required to provide certain material events nofices in accordance with Rule 15~2-72, 
and accordingly, the Authority shall be required to provide such material events notices 
under the terms of the Company Continuing Disclosure Agreement and the County 
Continuing Disclosure Agreement, all in order to satisfy the secondary market 
disclosure requirements of Rule 15~2-12; and 

WHEREAS, prior to the issuance of the Series 201 I Bonds and in accordance 
with N.J.S.A. 40A:5A-6,7 and 8 of the Local Authorities Fiscal Control Law, the 
Authority shall have madean application (the "Local Fjnance Board Appijcationv) to, and 
seek, obtain, and officially recognize the findings from, the 1-ocal Finance Board (the 
"Local Finance Board') in the Department of Local Government Services of the State 
Department of Community Affairs; and 

WHEREAS, in order to market and sell the Series 2011 Bonds, the Authority 
shall determine to either (i) privately place the Series 201 1 Bonds with any of the 
County, the State or State affiliate, or other third party, either directly, or through a 
private placement agent ("Private Placement Agent"), or (ii) altemativeiy, by negotiated 
or competitive sale, publicly offer the Series 2021 Bonds, in which public offering case 
the Authority shall need to: 

(a) Authorize the distribution of a preliminary official statement 
"deemed final" within the meaning and for the purposes of Rule 
15~2-12 describing the terms of the Series 201 1 Bonds, the Series 
201 1 Project and the other transactions contemplated hereby (the 
"Preliminary Official Sfafement"); 

(b) If the Series 201 1 Bonds shall be sold by: 

(I) ~ompeitive sale, authorize the distribution of a 
notice of sale ("Notice of Safe"), pursuant to which the 
Authority shall select an underwriter to purchase all of 
the Series 2011 Bonds (the "Underwrifet"), or 

(11) Negotiated sale, enter into a bond purchase 
agreement (the "Bond Purchase Agreemenf") with an 
underwriter to be selected by the Authority through a 
fair and open process (alternatiiefy, the "Underwrifer") 
to purchase all of the Series 201 1 Bonds; and 



(c) Execute and deliver a final Official Statement incorporating the 
terms of the sale of the Series 201 1 Bonds and certain other 
information info the Preliminary Official Statement (the "Official 
Sfatement, and together with the Preiiminary Official Statement, the 
Notice of Sale or the Bond Purchase Agreement, as applicable, and 
any of the same or other offering or sale documents that may be 
required by any Private Placement Agent or direct purchaser under 
the private sale methodology in clause (i) above, the "Sale 
Documents3; 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance 
with Section 13 f"Seciion 13") of the Act (N.J.S.A. 40:37A-56), the Authority shalt have 
made a detailed report regarding the Renewable Energy Program to Board of Chosen 
Freeholders of the County of Sussex (the "Sussex County Board of Freeholders") and 
the Morris County Board of Freeholders, which report shall include, without limitation, 
descriptions of the Series 201 1 Bonds, the Bond Resolution, the Company Lease 
Agreement, the County Guaranty (including the County Guaranty Agreement), the 
Power Purchase Agreement, the Company Pledge Agreement the Continuing 
Disclosure Agreements, the Local Unit License Agreements, and if and as applicable, 
the Sale Documents (collectively, the "Program Documents"), and which report and 
amended report shall be accepted by both the County and Morris County by resoiution 
adopted by the Sussex County Board of Freeholders and the Morris County Board of 
Freeholders pursuant to Section 13. 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF CHOSEN 
FREEHOLDERS OF THE COUNTY OF SUSSEX, NEW JERSEY,.as follows: 

Section f. In accordance with Section 13 and all other applicable law, the 
County of Sussex Board of Freeholders hereby consent to (i) the Series 201 'I Project 
and the financing of same on behalf of the Series 201 1 Local Units through the Program 
Documents, (ii) the execution or acknowledgment and delivery by the Authority of the 
Company Lease Agreement, the Power Purchase Agreement, the Company Pledge 
Agreement, the County Guaranty Agreement, the Confinuing Disclosure Agreements, 
the Local Unit License Agreements in substantially the forms attached hereto as 
Exhibits A, 6, C, D, E and F respectively (iii) fhe adoption by the Authority of the Bond 
Resolution in substantially the form attached hereto as Exhibit G,  (iv) the issuance, sale 
and delivery of the Series 2011 Bonds to effect such purpose and (v) the adoption and 

I 
; execution and delivery ofthe County Guaranty as further security for the Series 207f 

Bonds. The County's consent hereto to the ProgramDocuments contemplates the 
insertion of the final financing terms therein that will result from the sale of the Series 
2011 Bonds, which financing terms shall be limited only by those,financing term 

j parameters set forth in the Local Finance Board Application of the Authority filed with 
the Local Finance Board (and on file with the County Administrator) reiating'to the 
Series 201 1 Bonds and the findings related thereto and the parameters set forth herein, 

! which terms shall be finally determined. by one or more of the Freeholder Director, 



county Administrator and the County Chief Financial'Officer (each an "Atrtho~zed 
Offcei"), &ch severally authorized hereby to a d  as Authorized Officer for the purposes 
contemplated hereby. 

Section 2. The County, as issuer of the County Guaranty, believes: (a) it is in 
the public interest to accomplish such purposes as set forth in the preambles hereof, 
including the financing of the Projects through the Program Documents; (b) said 
purpose is for the health, wealth, convenience or betterment of the inhabitants of the 
Counw; (c) the amounts to be expended for said purpose are not unreasonable or 
exorbitant; and (d) the proposal is an efficient and feasible means of providing services 
for the needs of the inhabitants of the County and will not create an undue financial 
burden to be placed upon the County. 

Section 3. The Authorized Officers are each hereby severally authorized to 
assist the Authority with the preparation and submission of the Local Finance Board 
Application for the purpose of financing the Projects through the Program Documents, 
inciuding the issuance of the Series 201 1 Bonds to be further secured by the County 
Guaranty, and to take all action necessary, desirable, or convenient in connection 
therewith. According1y;the Authorized Officers, and any consultants of their choosing, - 
shall, if necessary, Gpresent the County at any public hearing held by the Local 
Finance Board in connection with the Local Finance Board Application. 

Section 4. The Authorized Officers are hereby each severally authorlied and 
directed, upon satisfaction of ail the legal conditions precedent to the execution and 
delivery by the County of the County Guaranty Agreement and the County Continuing 
Disclosure Agreement, to execute and defiver such documents in substantially the 
fonns attached hereto as Exhibits D and E respectively, with such changes thereto as 
the Authorized Officer, in consultation with counsel to the County and other professional 
advisors deems in his sole discretion to be necessary, desirable or convenient for the 
execution thereof and to consummate the transactions contemplated hereby, which 
execution thereof shall conclusiveJy evidence the Authorized Officer's approval of any 
changes to the forms thereof, including without limitation the insertion of the final 
financing terms which financing terms shall be limited only by those financing term 
parameters set forth in the application of the Authority filed with the Local Finance 
Board relating to the Series 201 1 Bonds and the parameters set forth therein. 

Section 5. The Clerk of the Board of Freeholders is hereby authorized and 
directed, upon the execution or acknowledgment of the documents set forth in Section 4 
hereof in accordance with the terms of Section 4 hereof, to attest to the Authorized 
Officer's execution or acknowledgment of such documents and is hereby further 
authorized and directed to thereupon affix the seal of the County to such documents. 



Section 6. Upon the execution or acknowtedgmeni and attestation of and if 
required, the placing of the seal on the documents set forth in Section 4 hereof as 
contemplated by Sections 4 and 5 hereof, the Aufhorized Officer is hereby authorized 
and directed to (i) deliver such fully executed, attested and sealed documents to the 
other patties thereto and (ii) perform such other actions as the Authorized Officer deems 
necessary, desirable or convenient in relation to the execution and delivery thereof. 

Section 7. The Board of Freeholders of the County hereby authoi~es the 
pmparation and the distribuiion of financial statements and demographic and other 
information concerning the County, the Series 2001 1 Project, the Program Documents 
and the transactions contemplated thereby as are otherwise necessary, convenient or 
desirable to cause the Authority and other patties to enter into the various Program 
Documents. 

Section 8. The Board of Freeholders of the County hereby authorizes the 
performance of any act, the execution or acknowledgment and delivery of any other 
document, instrument or closing certificates, which the Authorized Officer, after 
consultation with the Consultants, deems necessary, desirable or mnvenient in 
connection with this contemplated transaction, and the Board of Freeholders hereby 
directs the Authorized Officer to execute or acknowledge, attest and affix the seal to any 
such documents, instruments or closing certificates, the authorization of which actions 
shall be conclusively evidenced by the execution or acknowledgment, attestation, 
affixation and delivery, as the case may be, thereof by such persons. 

Section 9. The Authorized Officers are hereby severally authorized to fake 
such other actions, and execute such other certificates, documents, and instruments, as 
such Authorized Officers shall deem to be necessary, desirabie, or convenient to assist 
the Authority in developing the Projects, producing the contemplated energy savings for 
the Series 2011 Local Units, issuing the Company RFP and selecting the Company 
through the most desirable Company Proposal in accordance with the terms of the 
Company RFP and applicable law, marketing, selling, and issuing the Series 2011 
Bonds, procuring the final terms of the Renewable Energy Program documents, or any 
other adion related to the irnpiementafion of the Renewable Energy Program for the 
Series 201 1 Local Units. 

Section 10. The Local Finance Board is herebv res~ecffullv reauested to 
consider the Local Finance Board Application as the means to finance h e  Projects 
throuoh the Pronram Documents, includinn the issuance of the Series 201 1 Bonds to be 
furthe; secured by the County Guaranty, and to record its findings and 
recommendations as provided by N.J.S.A. 40A:5A-7 of the Local Authorities Fiscal 
Control Law. 

Section I*. To the extent the Series 201 I Bonds are issued in any year other 
than 201 I, references herein to "201 1" may without any further adion be changed to the 
year of issuance of such Series 201 1 Bonds. 



Section 12. This Resolution shall take effect immediately. 

Section 13. Upon the adoption hereof, the Clerk of the Board of Freeholders 
shall forward certified copies of this Resolution to John H. Eskiison, County 
Administrator, John Bonanni, Morris County Administrator and Chairperson of the 
Authority; Dennis R. McConnell, Esq., County Counsel; and Stephen B. Pearlman, Esq., 
Counsel to the Authority. 

Certified as a true copy of a 
Resolution adopted by the . 
Board on the 2~~ day or July, 2011. 

Elaine A. Morgan, Clerk 
Board of Chosen Freeholders 
County of Sussex 
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EXHIBIT B 

[Attach Guaranty Ordinance] 



ORDINANCE RE: GUARANTY ORDINANCE OF THE COUNN OF SUSSEX, 
N W  JERSEY, SECURING THE MORRIS COUNN 
IMPROVEMENT AUTHORITY'S COUNN OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM 
LEASE REVENUE BONDS lCOUNN OF SUSSEX. 
PROGRAM), SERIES 2011  FEDERALLY TAXABLE) IN 
AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the 
State (the "Counfy") desires to undertake the development and implementation of a 
renewable energy program (the "Renewable Energy Program") for the financing, design, 
permitting, acquisition, construction, installation, operation and maintenance of 
renewable energy capital equipment and facilities such as solar panels, wind turbines, 
and hydro-electric, bio-diesel, geothermal, and biomass facilities, including any related 
electrical modifications, work related to the maintenance of roof warranties, or other 
work required, desirable or convenient for the installation of such systems (collectively, 
the renewable energy capital equipment and facilifies, the "Renewable Energy 
Proiects") for and on behalf of the Counhr and its affiliates, and the local governmental 
unik within the County, including withoG limitation municipalities, boards-of education 
for school districts, local authorities and any other local government instrumentalities, 
public bodies or other local government enpies (collectively, including the County, the 
"Local Units") and 

WHEREAS, the Morris County Improvement Authority (the X~uthoW) has been 
duly created by resoiufionno. 42 entitled "Resolution of the Board of Chosen 
Freeholders of Moms County, New Jersey creating the Morris County Improvement 
Authority" duly adopted by the Board of Chosen Freehoiders (the "Moms County 50ad 
of Fnseholders") of the County of Morris (the "Monis County") in the Skte of New Jersey 
(the "State") on April 10,2002 as a publicbody corporate and politic of the State 

. .. .. . -. . . 
. . . . . . pursuantto and in accordance with the county improvement authorities iaw, constituting 

- :I.. --...-.Chapter 183 of th'e..Parnphlet Laws of 1960 of the State, and theacts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40:37A-44 gtm, the "Acf"), 
and other applicable law; and 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County miry determine to 
utilize the services of another county improvement authority, including without limitation 
the Authority, with the consent of both the County, a beneficiary county under the Act, 
and the Morris County Board of Freeholders, for any purpose f w  which an improvement 
authority shall exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A- 
54, "Secfion 113, which purposes include the development and implementation of the 
Renewable Energy Program; and 



WHEREAS, the County desires to implement the Renewable Energy Program 
through the Authority pursuant to the Act, the Uniform Shared S e ~ c e s  and 
Consolidation Act, constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, 
and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 
40A:65-f ef sea.. the "Shared Services Act"), and all other applicable law, the terms of 
which agreement has been set forth in that certain "Service Agreement (Sussex County 
Renewable Energy Program)" dated as of March 1,2011 (as amended and 
supplemented from time to time in accordance with its terms, the "Sem'ce Agreemenf') 
between the County and the Authority, and consented to by Morris County; and 

WHEREAS, the County hasdetermined to enter into the Service Agreement And 
utilize the services of the Authority and the Authority Consultants (as hereinafter 
defined) for the following primary reasons: (i) the County does not have a county 
improvement authority, which type of entity possesses legal authority to enter into the 
kind of transactions that make a successful regional Renewable Energy Program more 
likely to'succeed, (ii) Morris County has developed and implemented iis own renewable 
energy program through the Authority, which Authority has retained (in accordance with 
all applicable law) experienced legal, engineering, energy consulting, and financial 
advisory consultants, consisting of the Authority's'energy engineering and energy 
service consulting firms, Birsdall Services Group and Gabel Associates, its energy : 
counsel and bond. counsel, lnglesino, Pearlman, Wyciskala & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (collectively, the "Aofhorify Consultants") 
and (iii) accordingly, it is more administratively efficient for the County to utilize the 
services of the Authority and the Authority Consultants to implement the Renewable 
Energy Program, with such changes as desired by the County, rather than incur the 
time and expense of the County establishing a new program; and 

WHEREAS, in addition, Sussex County may determine, but shall not be required, 
to seek the assistance of its auditor, financial advisor, if any, bond counsel, energy 
consultant, engineer or any other professional advisors deemed necessary, desirable 
and convenient bv Sussex Countv (the  susse ex County Consultanfs". if anv. and 
together with the kuthority ~ons~ltants, the "~onsulfants"; to the extent sussex County 
determines not to hire any Sussex County Consultants, references to the term 
Consultants herein shall be deemed to mean the ~ u t h o r i t ~  Consultants) to assist the 
Authoritv, the County and the Authority Consultants in connection with the Renewable 
Energy program; a d  

WHEREAS, the Renewable Energy Projects procured under the Renewable 
Energy Program, limited initially to solar panels, are to be installed on, in, affixed or 
adjacent to andlor for any other Local Unit controlled buiidings, other structures, lands 
or other properties of the Local Units (collectively, the "Local Unif Facilifies"); and 



WHEREAS, it may be necessary, desirable or convenient; in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and 
maintenance of the Renewable Energy Projects, to finance, design, permit, acquire, 
construct, renovate and insfall certain capital improvements to the Local Unit Facilities, 
including without limitation, improvements to or replacement of, roofing systems, if any 
(the "Capital fmprvvement Projectsn and together with the RenewabieEnergy Projects 
and any Completion Project as defined in the hereinafter defined Bond Resolution, the 
"Projects"), and to the extent no Capital Improvement Projects are so financed, 
references herein shall have no meaning; and 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the 
use of renewable energy sources available and utilized by the Local Units for their Local 
Unit Facilities, with the attendant environmental and financial benefits associated 
thereby, and to reduce the energy related operating costs to the Local Units fwtheir 
Locaf Unit Facilies, all intended to be offered at no net cost to the Local Units; and 

WHEREAS, in order to implement the Renewable Energy Program, the Authority 
has determined to finance the respedwe Renewable Energy Projects and Capital 
Improvement Projects, if any, on, in or about the respective Local Unit Facilities, all as 
set forth on Exhibits B, C, and A to the hereinafter defined Local Unit License 
Agreement for each of the following participating Local Units: 

(i) Fredon Township, Green Township and Town of Newton 
(collectively, the "Municipal Series 201 1 Local Units"); and 

(ii) Byram Township School District, Frankford Board of Education, 
Franklin Borouah Board of Education. Hardvston Townshio Board 
of Education, 6igh Point Regional ~ ~ a r d  o<~ducation,  itf fat inn^ 
Regional School District, Lafayette Township Board of Education, 
Lenape Valley Board of Education, Newton Board of Education 
(collectively, the "Board of Educafion Series 2011 Locel Units"); and 

(iii) County, Sussex County Municipal Utilities Authority and Sussex 
County Technical School (the "County Series 201 1 Local Units''); 

(each a "Series 2011 Local Unif', and together with any additional iocal governmental 
units within the County that might be added by the Authority to the Renewable Energy 
Program, pursuant to the hereinafter defined Local Finance Board Application or 
otherwise, collectively, the "Series 201 1 Local Units"), through the issuance by the 
Authority of one or more series of bonds and notes entitled 'County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue [Notes] Bonds (County of 
Sussex Program), Series 203 1 (Federally Taxable)" dated their date of delivery, 
Outstanding (as defined in the Bond Resolution upon issuance) in the aggregate 
principal amount (including Sinking Fund Installments, if any, as such term is defined in 
the Bond Resolution) not to exceed $50,000,000.00 (the "Series 201i Bonds"); and 



WHEREAS, in order to finance the Renewable Energy Projects for the Series 
201 1 Local Units on, in or about their Local Unit facilities, the Authority may sell one or 
more series of Series2011 Bonds, (i) one series by either a competitive process or by 
negotiated sale after a competitive process an underwriter (the "Undennrriteer") the terms 
of which sale shall be as set forth in that certain Bond Purchase Agreement beiween 
the Underwriter and the Authority (the "Series 201 1A Bonds"), and (ii) one or more 
series of notes (collectively, the "Series 20118 Notes, and togefher.with the Series 
201 1A Bonds, the previously defined "Series 2011 Bonds"), either by the same sale 
method as the Series 2011A Bonds or by direct sale to the County; provided, however 
that the aggregate principal amount of the Series 201 1A Bonds and the Series 201 18 
Bonds together with any other bonds issued under the Bond Resolution shall not 
exceed $50,000,000.00; and 

WHEREAS, any notes Issued as Series 201 f Bonds may be refunded through 
the issuance of one or more series of notes or bonds issued as Series 201 1 Bonds, so . 
long as (i) the principal amount of such notes or bonds, each issued as Series 201 f 
Bonds and Outstanding in the aggregate at any one time under and as defined in the 
hereinafter defined Bond Resolution, does not exceed $50,000,000.00 and (ii) the 
interest rates thereon do not exceed the maximum interest rates set forth in the Local 
Finance Board Application; and 

WHEREAS, the Series 201 1 Bonds shall also finance all other costs associ&ed 
with the Renewable Energy Program that the Authority determines to be necessary, 
convenient or desirable for the successful implementation of the Renewable Energy 
Program, including without limitation (i) all or a porfion of the Preliminary Program 
Costs, Administrative Expenses and Company Deveiopment Fees and Expenses (as 
such terms are defined in the hereinafter defined Bond Resolution), (ii) costs incurred in 
connection with the issuance of the Series 201 2 Bonds. (iii) costs incurred or to be . .  , 
incurred in connection with the design, permitting, acquisition, construc<on, installation, 
operation and maintenance of the Renewable Enemv Proiects for the Series 201 5 Local 
units, (iv) costs incurred or to be incurred in conneGon 4 th  the design, permitting, 
acquisition, construction, renovation, and installation of the Capital Improvement 
Projects for the Series 201 I Local Units, if any, (v) capitalized interest andlor reserves, 
if any, and (v> such other amounts as shall be set forth in the Bond Resolution 
(collectively, the Series 2011 Projeer); and 

WHEREAS, the Series 201 2 Bonds, and any Additional Bonds defined under the 
Bond Resolution (collectively, the "Bonds") shall be issued pursuant to the terms ofthat 
certain "RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 201 1 AND ADDITIONAL 
BONDS OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY to be adopted by 
the governing body of the Authority, as amended and supplemented from time to time in 
accordance with its terms, including by one or more Certificates of an Authorized Officer 
of the Authority, each dated the date of issuance of the respective series of Series 201 I 



Bonds (the "Bond Resolofion"), all in accordance with Sections 17-19 of the Act 
(N.J.SA. 40:37A-60.61 and 62) and all other applicable law; and 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the 
Series 2011 Bonds, the Authority shall have entered into a "L~cense and Access 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" to be dated as 
of the first day of the month of issuance of the Series 201 1 Bonds (as the same may be 
amended or supplemented from time la time in accordance with its tens ,  each 
agreement shall constitute a "Local Unit License Agreemen?, and collectively, the 
"Local Unit License Agreemenfs") with each Series 201 1 Local Unit that would, among 
other things, provide the Authority and/or its assignees the right and obligation to (i) 
access the Local Unit Facilities of each such Series 201 1 Local Unit, most particularly 
their roofs and electrical systems (the "Local Unit License"), (ii) finance, design, permit, 
acquire, construd, install, operate and maintain the Renewable Energy Projects on, in, 
affiied or adjacent to, or for the benefit of such Local Unit Facilities, (iii) finance, design, 
permit, acquire, construct, renovate, and install, the Capital Improvement Projects, if 
any, on, in, affixed or adjacent to, or for the beneffi of such Local Unit Faciiiiies, ( i i )  
receive the right to the renewable energy produced from the Renewable Energy 
Proiects financed bv the Series 201$ Bonds, and (v) seli all or a portion of the 
renewable energy droduced from such ~enewable Energy ~roje'cts through the 
Authority to the respective Series 201 I Local Units, pursuant to an assignment (under 
each ~oca l  Unit ~icense Agreement) from the Authority to the Series 201 1 Local Units 
of fhe Power Purchase Agreement (as hereinafter defined), the terms of which Power 
Purchase Agreement could be entered into directly by the Series 201 1 Local Units 
under N.J.S.A. 40A:ll-lS(4.5) of the Local Public Contracts law (for the Municipal and 
County Series 2011 Local Units) and under N.J.S.A. 18A:18A-42(o) of the Public 
Schools Contracts Law [for the Board of Education Series 201 1 Local Units); and 

WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in 
accordance with (i) N.J.S.A. 40A:11-4.1 (k) of the Local Public Contracts Law, (ii) Local 
Finance Board Notice 2008-20, December 3, 2008, Contracting for Renewable Energy 
Services, (iii) the Sfate Board of Public Utilities ("BPU') protocol for measuring energy 
savings in PPA agreements dated February 20,2009 (Public Enfify Energy Efficiency 
and Renewable Energy Cost Savings Guidelines), ( i i )  Local Finance Board Notice 
2009-10 dated June 12,2009, Contracfing for Renewable Energy Services: Updafe on 
PowerPu~~hase Agreements, and (v) all other applicable law, and pursuant to a 
competitive contracting process governed thereby, which shall include a request for 
solar developer proposals to be issued by the Authority (the "Company RFP') and the 
receipt of proposals from prospedive solar developers, including that (the "Company 
ProposaP? of the successful respondent (the "Company"), the Authority shall select the 
Company to (y) design, permit, acquire, construct, install, operate and maintain the 
Renewable Enerav Proiects and (2) desian. permit, acauire, construct, renovate, and - . .  
install the ~a~itar im~rckement ~iojects, if any, in both'cases for the designated Local 
Unit Facilities of such Series 2011 Local Units, with such Program terms to be set forth 



in the following Company Documents to be entered into between the Company and, at 
a minimum, the Authority, or acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase 
Agreement (Sussex County Renewable Energy Program, Series 
201 2)" to be dated as of the first day of the month of issuance of 
the Series 201 1 Bonds (as the same may be amended or 
supplemented from time to time in accordance with its terms, the 
"Company Lease Agreemenf") between the Authority, as owner and 
lessor, and the Company, as lessee, (I) conveying to the Company 
a leasehold interest in and to the Renewable Energy Projects, (11) 
assigning to the Company a license of the necessary portion of 
each Series 2011 Locat Units' Local Unit Facilities (obtained by the 
Authority through the Local Unit License Agreements) in order for 
the Company to design, permit, acquire, construct, install, operate 
and maintain the Renewable Energy Projects, and to design, 
permit, acquire, construct, renovate, and install the Capital 
improvement Projects, if any, in both cases, for such Series 201 1 
Local Units, and (Ill) obligating the Company to operate and 
maintain, or cause the operation and maintenance of, the 
Renewable Energy Projects for the Series 201 -I Local Units; 

(b) That certain "Power Purchase Agreement (Sussex County 
Renewable Energy Program, Series 201 1)" to be dated as of the 
first day of the month of issuance of the Series 201 1 Bonds (as the 
same may be amended or supplemented from time to time in 
accordance with its terms, the "Power Purchase Agreement") 
authorized pursuant to N.J.S.A. 40:37A-77 and -78 of the Act, 
N.J.S.A. 40A:65-4 of the Shared Services Act, N.J.S.A. 40A:t 1- 
15(45) of the Local Public Contracts Law (regarding that porbion to 
be assigned to the municipaUCounty Series 201 1 Local Unit under 
the applicable Local Unit License Agreement), N.J.S.A. 18A:18A- 
42(0) of the Public Schools Contracts Law (regarding that portion to 
be assigned to the board of education Series 2011 Local Units 
under the a~~i icable Local Unit License Asreementsl and the 
guidelines applicable to such contracts p6mulgated by the State 
Board of Pubiic Utilities (the "BPU'), whereby, among other things, 



(I) The Company shall establish a power 
purchase price based, in part, on the Authority's 
covenant in the Company Lease Agreement to issue 
the Series 201 1 Bonds to finance the Renewable 
Energy Projects, and if applicable, the Capital 
Improvement Projects, for the Series 201 1 Local 
Units, and the Company shall be entitled to draw a 
dedicated portion of the net proceeds of the Series 
201 1 Bonds for the design, permitting, acquisition 
construction, renovation, and installation of such 
Projeds on a requisition basis, 

(11) The Company shall establish a power 
purchase price based, in part, on the Authority's 
covenant in the Company Lease Agreement, as 
nominal owner of the Renewable Energy Projects for 
State law purposes, to assign to the company all or a 
~orfion of the Authority's rights to the Solar 
kenewable Energy ~ertifiifates ("SRECs") generated 
by the Renewable Energy Projects for the Series 
2012 Local Units, and 

(HI) The Company shall sell to the Authority for the 
benefit of the Series 201 1 Local Units, for a term of 
fifteen (15) years, plus extensions if applicable, for a 
fixed power purchase price per kiiowatt hour, as 
escalated under the terms thereof (such terns to be 
established pursuant to the Company Proposal), the 
renewable energy generated by the Renewable 
Energy Projects, which Authority obligation to 
purchase shall be assigned to the Series 201 1 Local 
Units as part of the Local Unit License Agreements; 
and 

(c) The Company Lease Agreement, the Power Purchase Agreement, 
the hereinafter defined Com~any Disclosure Aqreement, and the 
hereinafter defined company ~l;tdge ~ ~ r e e m e k ,  may be 
coliectively defined as the "Company Documenfs"); and 



WHEREAS, payment of the principal of (including mandatory sinking fund 
installments, if any) and interest on the Series 201 1 Bonds, shall be secured by the 
Trust Estate as defined under and in accordance with the terms of the Bond Resolution, 
which shall include, among other things, (i) Basic Lease Payments io be made by the 
Company under, and as defined in, the Company Lease Agreement, (ii) certain 
Additional Lease Payments to be made by the Company under, and as defined in, the 
Company Lease Agreement, which Additional Lease Payments shall be attributable to 
(a) the Purchase Option Price payable in acwrdance with Section 701 of the Company 
Lease Agreement upon any optional redemption of the Series 201 I Bonds or (b) the 
Mandatory Purchase Price payable in accordance with Section 702 of the Company 
tease Agreement upon any acceleration of the Series 2012 Bonds, and (iii) payments 
by the County under the hereinafter defined County Guaranty to the extent other funds 
(including the Basic Lease Payments) are not available to make the Series 201 1 Bond 
debt service payments on time and in full, all in accordance with the terms of the Bond 
Resolution; and 

WEREAS, the payment of the principal (including mandatory sinking fund 
installments, if any) in an aggregate principal amount not to exceed $50,000,000.00 of, 
and interest (at.interest rates not to exceed the maximum rates set forth in the Local 
Finance Board Application) on the Series 202 I Bonds, but not any redemption 
premium, shalt be fully, unconditionally and Irrevocably guaranteed in accordance with 
(i) the terms of a guaranty ordinance of the County to be finally adopted by the Board of 
Freeholders, (ii) by a guaranty certificate to be executed by an authorized officer of the 
County within each Series 201 1 Bond and (iii) a "County Guaraniy Agreement (Sussex 
County Renewable Energy Program, Series 201 1)" to be dated as of the first day of the 
month of issuance of the Series 201 1 Bonds (as the same may be amended and 
supplemented from time to time in accordance with its terms, the "County Guaranty 
Agreement") by and between the County and the Authority, as acknowledged by the 
Company and the Credit Facility Provider, if any (as hereinafter defined) setting forth, 
amona other thinas, the Countv's obligation to make any such auarantv aavments in . .  . 
accoriance with and within the parameters set forth in the guaranty ordinance and the 
Bond Resolution (collectively, the "Counfy Guaranfy"), all pursuant to Section 37 
(.Section 37") of the Act (N.J.s.A. 40:37~-80); and 

WHEREAS, the holders of any Additional Bonds issued under the terms of the 
Bond Resolution, the Act and all other applicable law shall also be entitled to the pledge 
of the Trust Estate under the Bond Resolution on a pro-rata basis with the holders of 
any Outstanding Bonds as defined therein, including the Series 201 1 Bonds, aithough 
the guaranty of the County shall only extend to any such Series of Additional Bonds to 
the extent (i) the aggregate principal amount of all such Series of Addiional Bonds, 
when taken together with the aggregate principal amount of the Series 201'1 Bonds, 
shalt not exceed $50,000,000.00, or (ti) the County adopts and executes similar official 
action and documents constituting the County Guaranty; and 



WHEREAS, under the County Guaranty Agreement, the Company RFP, and as 
applicable, the Company Proposal, the Authority shall be obligated to obtain a letter of 
credit, cash, a covenant to provide same, or other form of security acceptable to and 
issued for the benefit of the County (the "County Securiff) to be issued by a sufficiently 
rated banking or other financial institution, or if the County Security is provided in the 
form of immediately available funds or the right to same, then the Company (in any such 
case, the "County Securiiy Provider"), all to secure, in part, the County's payment 
obligafions under the County Guaranty (but not to secure the payment of debt service 
on the Series 201 1 Bonds, as any such County Security shall be deposited in the 
County Security Fund under the Bond Resolution, which Fund shall not be a part of the 
Trust Estate pledged for the payment of the Series 201 I Bonds), the t e n s  of which 
County Security shall be set forth in a letter of credit and reimbursement or other 
agreement to be dated the first day of the month of issuance of the applicable series of 
Bonds (as the same may be amended and supplemented from time to time in 
accordance with its terms, the "County Security Agreemenr) among the Company, the 
County Security Provider, and the Author-Q, and acknowledged by the County, the 
provisions of which County Security Agreement, to the extent the County Security is in 
the form of immediately available funds or the right to same deposited in the County 
Security Fund created under the Bond Resolution, shall ( i )  not be set forth in an 
independent County Security Agreement, and accordingly (ii) be set forth in the Bond 
Resolution, the County Guaranty Agreement and the Company Lease Agreement; and 

WEREAS, should the Company fail to make its Basic Lease Payments on time 
and in full, thereby causing the County to make payments to the Series 201 1 
Bondholders under the County Guaranty, which in turn causes the County Security to 
be drawn upon to reimburse the County for all or a portion of any such County Guaranty 
repayments, (i) the County Security Agreement, if any, shall provide that the Authority 
assign and pledge the Reimbursement Collateral (as defined in the Bond Resolution) to 
the Countv Securitv Provider, as reimbursement security for any such draw on the 
County security, o; (ii) to the'extent the County security is in thk form of immediately 
available funds or the right to same deposited in the County Security Fund created 
under the Bond ~esoldon,  in which case no County ~ecu&y  ~gre&ment shall exist, 
then the Company, as County Security Provider in such instance, shall only be entitled 
to such excess County Security, as Reimbursement Collateral, if any shall remain 
available, after and to the extent the County has been fully paid under its County 
Guaranty; and 

WHEREAS, the Authority, with the consent of the County, may, depending on 
the Comoanv Pro~osal, determine to ( i )  waive Countv Securitv due to the strengh of 

8 .  

the Company ~ r o ~ o s a l  or otherwise, k which case fr;e terms county Security, County 
Security Fund, County Secur-Ry Fund Requirement, County Security Provider and 
Reimbursement Collateral shaH have no effect, or (ii) initially accept as County Security, 
in lieu ofa County Security Agreement, immediately available funds in such amount 
(defined under the Bond Resolution as the County Security Fund Requirement) as set 
forth in the Company Proposal, to be funded by the Company in accordance with the 



terms of the Company Lease Agreement, all as contemplated by the Company 
Proposal, and all to secure, in part, the County's payment obligations under its County 
Guaranty should such County Guaranty ever be drawn upon, and which County 
Security Fund Requirement monks would then be deposited by the Trustee in the 
County Securii Fund created and defined in the Bond Resolution, and which County 
Security Fund would be specifically excepted from the pledge of the Trust Estate and 
would not be available to secure the payment of debt service on the Series 202 I Bonds; 
and 

WHEREAS, in the event the Company provides the County Security Fund 
Requirement through such a covenant to provide immediately available funds, if 
applicable, but in any event to secure other Company obligations under the Company 
Documents, the Authority shall require the Company to further secure such obiigaijons 
by pledging certain property interests of the Company and its managing member's 
interest in and to the Company to the Trustee, all as shall be set forih in the Company 
Lease Agreement and that certain "Pledge and Security Agreement (Sussex County 
Renewable Energy Program, Series 2011)" to be dated as of the first day of the month 
of issuance of the Series 201 1 Bonds (as the same may be amended or supplemented 
from time to time in accordance with its terms, the "Company Pledge Agreement"), and 
issued by the managing member of the Company, in favor of the Trustee, and 
acknowledged and accepted by the Company; and 

WHEREAS, the Company as a potential "materially obligated person" within the 
meaning and for the purposes set forfh in Rule 15c2-I2 ("Rule 15c-12") promulgated by 
the Securities and Exchange Commission pursuant to the Secuifies and Exchange Act 
of 1934, as amended, may be required to enter into that certain "Company Continuing 
Disclosure Agreement (Sussex County Renewable Energy Program, Series 2011)" to 
be dated as of the first day of the month of issuance of the Series 201 1 Bonds (as the 
same may be amended and supplemented from time to time in accordance with its 
terms, the "Company Confinuing Disclosure AgreemenP') with the Authority and the 
Trustee, as dissemination agent (the "Disseminaijon Agent") in order to satisfy the 
secondary market disclosu~e requirements of Rule 15~2-12; and 

WHEREAS, pursuant to the t ens  of the Bond Resolution, as a "materially 
obligated person" within the meaning and for the purposes set forth in Rule 15c2-12, the 
County will be required to enter into that certain "County Continuing Disclosure 
Agreement (Sussex County Renewable Energy Program, Series 201.1)" to be dated as 
of the first day of the month of issuance of the Series 201 1 Bonds (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "County 
Continuing Disclosure Agreement" and together with the Company Continuing 
Disclosure Agreement, the "Continuing Disclosure Agreements") with the Dissemination 
Agent in order lo satisfy the secondary market disciosure requirements of Rule 15c2-12; 
and 



WHEREAS, pursuant to the terms of the Bond Resolution andtor the Continuing 
Disclosure Agreements, the Authority shall (i) not be considered a "materially obligated 
person" within the meaning and for the purposes set foeh in Rule 15c2-12, and (ii) be 
required to provide certain material events notices in accordance with Rule 15~2-12, 
and accordingly, the Authority shall be required to provide such material events notices 
under the terms of the Company Continuing Disciosure Agreement and the County . . 

Continuing Disclosure Agreement, all in order to satisfy the secondary market 
disclosure requirements of Rule $5~2-12; and 

WHEREAS, prior to the issuance of the Series 201 I Bonds and in accordance 
with N.J.S.A. 40R5A-6, 7 and 8 of the Local Authorities Fiscal Control Law, the 
Authority shall have made an application (the "Local Finance Board Application") to, and 
seek, obtain, and officially recognize the findings from, the Local Finance Board (the 
"Local Finance Board"') in the Department of Local Government Services of the State 
Department of Community Affairs; and 

WHEREAS, in order to market and self the Series 201 1 Bonds, the Authority 
shafl determine to either (i) piwately place the Series 201 I Bonds with any of the 
County, the State or State affiliate, or other third party, either directly, or through a 
private placement agent ("Privafe Placement Agent"), or (ii) alternatively, by negotiated 
or competitive sale, publicly offer the Series 201 I Bonds, in which public offering case 
the Authority shall need to: 

(a) Authorize the distribution of a preliminary official statement 
"deemed final" within the meaning and for the purposes of Rule 
15~2-12 describing the terms of the Series 201 1 Bonds, the Series 
201 1 Project and the other transactions contemplated hereby (the 
"Preliminary Official Sfafemenf'); 

(b) If the Series 201 1 Bonds shall be sold by: 

(I) Competiiive sale, authorize the distribution of a 
notice of sale YNotice oiSaIe"), pursuant to which the 
Authority shall select an underwiier to purchase all of 
the Series 201 1 Bonds (the "Undetwtiter")), or 

(111 Negotiated sale, enter into a bond purchase 
igreeme; (the "Bond Purchase ~~reemenf ' )  with an 
underwriier to be selected by the Authority through a 
fair and open process (alternatively, the "~nde&rifer") 
to purchase all of the Series 201 1 Bonds; and 



(c) Execute and deliver a final Official Statement incorporating the 
t e n s  of the sale of the Series 201 1 Bonds and certain other 
information into the Preliminary Offrcial Statement (the "Olfcial 
Statement, and together with the Preliminary Official Statement, the 
Notice of Sale or the Bond Purchase Agreement, as applicable, and 
any of the same or other offering or sale documents that may be 
required by any Private Placement Agent or direct purchaser under 
the private sale methodology in clause (i) above, the "Sale 
Documenfs"); and 

WHEREAS, prior to the issuance of the Series 201 1 Bonds and in accordance 
with Section 13 ("Section f3") of the Act (N.J.S.A. 4037A-56), the Authority shall have 
made a detailed report regarding the Renewable Energy Program to Board of Chosen 
Freeholders of the County of Sussex (the "Sussex County Board of Freeholders") and 
the Morris County Board of Freeholders, which report shall include, without [imitation, 
descriptions of the Series 201 1 Bonds, the Bond Resolution, the Company Lease 
Agreement, the County Guaranty (including the County Guaranty Agreement), the 
Power Purchase Agreement, the Company Pledge Agreement, the Continuing 
Disclosure Agreements, the Local Unit License Agreements, and if and as a~~i icable. 
the Sale ~ o i m e n t s  (colbctively, the "Program ~bcurnents~'), and which rep'ort and 
amended report shall be accepted by both the County and Morris County by resolution 
adopted by the Sussex County Board of Freeholders and the Morris Count); Board of 
Freeholders pursuant to Section 13. 

NOW, THEREFORE, BE IT ORDAINED BY THE BOARD OF CHOSEN 
FREEHOLDERS OF TUE COUNTY OF SUSSEX, NEW JERSEY, as follows: 

Section I .  This guaranty Ordinance shall be adopted by the governing body of 
the County in the manner provided for adoption of a Bond Ordinance as provided in the 
Local Bond Law, constituting Chapter 169 of the Pamphlet Laws of 1960 of the State, 
as amended (the "Local Bond Law"). 

Section 2. Pursuant to and in accordance with the terms of the Act, specifically 
Section 37, the County is hereby authorized lo and hereby shall fully, unconditionally 
and irrevocably guarantee the punctual payment of the principal, when due, of 
(including sinking fund installments, if any) and interest on the Series 201 1 Bonds in an 
aggregate principal amount not exceeding $50,000,000.00, which Series 201 1 Bonds 
are to be issued to finance the Series 201 1 Project as described in the preambles 
hereof. Notwithstanding the provisions of any other Program Document, upon the 
endorsement of the Series 2011 Bonds referred to in Section 3 below by an authorized 
officer of the County, the County shall be fully, unconditionally and irrevocably obligated 
to pay, when due, the principal of (including sinking fund installments, if any) and 
interest on the Series 2011 Bonds to the extent the Tnrstee, for any reason, has 
insufficient monies on any such payment dates to pay the principal of and interest on 
the Series 202 1 Bonds in full when due on any such payment dates, in the same 



manner and to the same extent as in the case of bonds issued by We County, and 
accordingly, the County shall be fully, unconditionally and irrevocably obligated to levy 
ad valorem taxes upon all the taxable property within the County for the payment 
thereof without limitation as to rate or amount. This full, uncondi8onal and irrevocable 
guaranty of the County effected hereby to pay the principal of (including sinking fund 
installments, if any) and interest on the Series 201 1 Bonds when due in accordance 
with the terms hereof and of the Program Documents may not be waived, setoff or 
otherwise abrogated by action or inaction of the Authoryl, the County or for any other 
reason. 

Section 3. The Director of the Board of Freeholders (the "Freeholder Director") 
shall, by manual or facsimile signature, and is hereby directed'to execute an 
endorsement on each of the Series 201 1 Bonds evidencing this guaranty by the County 
as to the punctual payment of the principal of (including sinking fund installments, if 
any), when due, and interest thereon. The endorsement on each Series 201 I Bond 
shatf be in substantially the following form, and absent the fully executed endorsement 
in such following form on any such Series 202 1 Bond, such Series 201 1 Bond shall not 
be entitled to the benefks of this guaranty ordinance: 

"GUARANTY OF THE COUNTY OF SUSSUG, NEW JERSEY 

The payment of the principal of (including sinking fund installments, if any) and 
interest on the within Series 2011 Bond shall be fully, irrevocably and unconditionally 
guaranteed by the County of Sussex, New Jersey (the "County") in accordance with the 
provisions of N.J.S.A. 40:37A-80 and the guaranty ordinance of the County finally 
adopted pursuant thereto and the County Guaranty Agreement executed by the County 
in connection therewith, and the County is fully, irrevocably and uncondiiionalty liable for 
the payment, when due, of the principal of (including sinking fund installments, if any) 
and interest on this Series 2011 Bond, and if necessary the County shall levy ad 
valorem taxes upon all the taxable property within the County without limitation as to 
rate or amount in order to make such payments on time and in full. 

- 
IN WITNESS WHEREOF, the County has caused this County Guaranty to be 

executed by the manual or facsimile signature of its Freeholder Director. 

Y Freeholder Director 



The Freeholder Director is hereby further authorized to execute or acknowledge such 
other certificates or agreement relating to this full, irrevocable and unconditional 
guaranty that may be required by the Authority to comply with the terms of the Program 
Documents, including without limitation, the County Guaranty Agreement in 
substantially the form attached. hereto as Exhibit A, with such changes thereto as the 
Freeholder Director, in consultation with counsel to the County and other professional 
advisors deems in his sole discretion to be necessaw, desirable or convenient for the 
execution thereof and to consummate the transactions contemptated hereby, which 
execution thereof shall conclusiveiv evidence the Freeholder Director's aw~roval of anv 
changes to the forms thereof. such further agreement or cerlificate shalinot in any 

' 

manner relieve the County from its obligations hereunder, and shall contain only such 
terms as are consistent with or within the parameters herein set forth. 

Section 4. It is hereby found,determined and declared by the governing body of 
the County that: 

(a) This guaranty ordinance may be adopted notwithstanding any statutory 
debt or other limitations, including particularly any limitation or requirement under or 
pursuant to the Local Bond Law, but the aggregate principal amount of the Series 201 7 
Bonds which shall be entitked to the benefits of this guaranty ordinance, being an 
amount not to exceed $50,000,000.00, shall, after their issuance, be included in the 
gross debt of the County for the purpose of determining the indebtedness of the County 
under or pursuant to the Local Bond Law. 

(b) The principal amount of Series 201 I Bonds entitled to the benefh of this 
guaranty ordinance and included in the gross debt of the Courrty shall be deducted and 

hereby declared to be and to constitute a deduction from such gross debt under and 
for all the purposes of the Local Bond Law (i) from and after the time of issuance of the 
Series 201 1 Bonds until the end of the fiscal year beginnina next after the com~letion of 
acquisition, construction, instaliation OF renovation ofthe series 201 f Project, and (ii) in 
any annual debt statement filed pursuant to the Local Bond Law as of the end of said 
fiscal year or any subsequent fiscal year if the revenues or ofher receipts or moneys of 
the Authority in such year (including amounts payable pursuant to the Local Unit Bonds) 
are sufficient to pay its expenses of operation and maintenance in such year and all 
amounts payable in such year on account of the principal of and interest on all such 
guaranteed Series 201 'l Bonds, all bonds of the County issued as provided in Section 
36 of the Act (N.J.S.A. 40:37A-79) and all bonds of the Authority issued under the Act. 

Section 5. The following matters are hereby determined, declared, recited and 
stated: 



(a) The maximum principal amount of Series 201 1 Bonds (including one or 
more series of bonds and one or mores series. of bond anticipation notes issued in 
anticipation thereof) of the Authority which are hereby and hereunder fully, 
unconditionallv and irrevocably guaranteed as tothe ~ ~ n d ~ a l  Davment of the orincioal 
thereof (including sinking fundi~stallments, if any) and interesi thkreon is 
$50,000,000.00; the maximum principal amount of Series 201 1 Bonds (includina one or 
more series of bonds and one or more series of bond anticipation notes issued h 
anticipation thereof) of the Authority that may be outstanding at any one time is 
$50,000,000.00; and the maximum estimated cost of the Series 2011 Project to be 
financed in accordance with the transadions contemplated hereby is $50,000,000.00. 

(b) The purpose described in this guaranty ordinance is not a current expense 
of the County and no part of the cost thereof has been or shall be assessed on property 
speciafly benefited thereby. 

(c) ' 
A supplemental debt statement of the County has been duly made and 

filed in the office of the Clerk of the Board, and a complete executed duplicate thereof 
has been filed in the office of the Director of the Division of Local Government Services 
in the Department of Community Affairs of the State,and such debt statement shows 
that while the gross debt of the County, as defined in the Local Bond Law, is increased 
by this guararity ordinance by $50,000,000.00 inaccordance with the provisions of the 
Act, the net debt of the County is notincreased, and the obligation of the County 
authorized by or incurred pursuant to the terms of this guaranty ordinance is permitted 
by an exception to the debt limitations of the Local Bond Law which exception is 
contained in the Act, so long as the payment obligations of the County'hereunder are 
not called upon. 

(d) Other than the publication requirements setforth below, all other items to 
be contained in a bond ordinance adopted pursuant to the Local Bond Law are hereby 
determined to be inapplicable to the County's guaranty of the Series 201 I Bonds 
hereby. 

Section 6. To the extent the Authority determines that it is in the best interest of 
the Authorii and the Local Units, the Authority is hereby authorized to finance the Local 
Unit Projects as separate issues through one or more separat6 series of Series 201 1 
Bonds which in the aggregate shall not exceed $50,000,000.00. Such series of Series 
2011 Bonds shall be entitled to the benefits of this County Guaranty in an aggregate' 
amount not to exceed $50,000,000.00. 

Section 7. To the extent the Series 207 1 Bonds are not issued in 201 1, 
references herein to 901  I" may without any further action be changed to the year of 
issuance of such Series 201 1 Bonds and all dates related to such year of issuance shall 
be automatically adjusted. 



Section 8. if any part(s) of this ordinance shall be deemed invalid, such part(s) 
shalt be severed and the invalidity thereby shall not affect the remaining parts of this 
ordinance. 

Secfion 9. This guaranty ordinance shall take effect at the time and in the 
manner provided by law. 

Section 10. A public hearing shall be held on this guaranty ordinance on August 
17,2011 at 500 PM. in the Freeholder Meeting Room, Sussex County Administratiwe 
Center, One Spi ig  Street, Newton, New Jersey. 

Section I?. The Clerk of the Sussex County Board of Freeholders is hereby 
directed to publish and post notice of ihi i  guaranty ordinance as required by applicable 
law, including the Act and Local Bond Law. 

Section 12. Upon the adoption hereof, the Clerk of the Board of Freeholders 
shall forward certified copies of this Ordinance to John H. Eskilson, County 
Administrator; John Bonanni, Morris County Administrator and Chairperson of the 
Authoriiy; Dennis R. McConnell, Esq., County Counsel; and Sfephen B. Pearlman, Esq., 
Counsel to the Authority. 



NOTICE OF PENDING ORDINAMCE 

The Ordinance published herewith was introduced and passed upon first reading at a 
meeting of the Board of Chosen Freeholders of the County of Sussex held on July 27, 
2011. It will be further considered for final passage, after public hearing thereon, at a 
meeting of the said Board of Chosen Freeholders to be held at the County 
Administrative Center, One Spring Street, New Jersey on August 17, 201 I at 5:OO p.m. 
During the week prior to and including the date of such meeting, copies pf the said Bond 
Ordinance shall be made available at the Office of the Clerk of the Board of Chosen 
Freeholders in the Sussex County Administrative Center, One Spring Street, Newton, 
New Jersey to the members of the general public who shall request same. 

Board of Chosen Freeholders 



Exhibit A 

County Guaranty Agreement 

[See Closing ItemNo. 41 



EXHIBIT C 

[Attach County Proceedings relating to adoption of Guaranty Ordinance] 



REGULAR MEETING HELD ON WEDNESDAY, AUGUST 17,2011 
, -  

ORDER OF BUSINESS 
Item - 
1. CALL TO ORDER BY DIRECTOR at 5:00 pm 

2. ROLLCAU: Freeholder Crabb; Freeholder Space: Freeholder Vohden; 
Freeholder Zellman; Freeholder Director Zeoli; John Eskilson. 
County Administrator; Dennis McConnell, County Counsel; and 
Elaine Morgan, Clerk 

3. MOMENT OF SILENT PRAYER AND SALUTE TO THE FLAG 

4. PUBLIC STATEMENT 

"Pursuant to the Open Public Meetings Act, Chapter 231, P.L. 1975 Adequate Notice 
as defined by Section 3D of Chapter 231, P.L. 1975, has been made by regular mail. 
such notice being submitted on February 15, 201 1 from the Adm~nistrative Center of 
the County of Sussex, located at One Spring Street, Newion, New Jersey to the 
following: 

New Jersey Herald WSUS Radio 
New Jersey Sunday Herald WNNJ Radio 
Star Ledger 

and is also posted on the bulletin board maintained in the Administrative Center for 
public announcements and has been submitted to the Sussex County Clerk in 
compliance with said Act." 

6. PUBLIC HEARINGS 

PUBLIC HEARING - 5:02 PM 

FINAL ADOPTION -ORDINANCE 

Freeholder Director Zeoli: "At our regular meeting held on July 27, 2011, we introduced for 
first readinn the followina Ordinance which was advertised in the New Jersev Herald issue of 
August 5, 5011 togetheywith a Notice of Public Hearing stating it would be ield at this 
meeting at 5:00 PM: 

ORDINANCE RE: GUARANTY ORDINANCE OF THE COUNTY OF SUSSEX, NEW 
461 -201 I - JERSEY, SECURING THE MORRIS COUNN IMPROVEMENT 

AUTHORITY'S COUNN OF SUSSEX GUARANTEED RENEWABLE 
ENERGY PROGRAM LEASE REVENUE BONDS (COUNTY OF 
SUSSEX PROGRAM), SERIES 2011 (FEDERALLY TAXABLE) IN AN 
AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED $50,000,000.00 

MOTION made by Freeholder Crabb to open the Public Hearing, seconded by Freeholder 
Space and passed unanimously. 

Is anyone present to be heard regarding this Ordinance? 

There was no one. 

MOTION that the Public Hearing be closed made by Freeholder Crabb, seconded by 
Freeholder Vohden and passed unanimously. 

MOTION that this Ordinance be finally adopted made by Freeholder Crabb, seconded by 
Freeholder Space. 



On Roll Call the vote was: 

Freeholder Crabb Yes 
Freeholder Space Yes 
Freeholder Vohden Yes 
Freeholder Zellman Yes 
Freeholder Director Zeoli Yes 

MOTION to authorize the Clerk to advertise this Ordinance as finally adopted, and also post 
same on the bulletin board in the lobby of the County Administrative Center made by 
Freeholder Space, seconded by Freeholder Crabb and passed unanimously. - - 

1. Proclamation recognizing Patrick James McGuinness for attaining the 
rank of Eagle Scout. : 

,&2-2014 

2. Certificate presented to Eric Legrand in recognition of his positive 
outlook and determination to overcome any obstacle. 

463-201 1 

MOTION made by Freeholder Crabb to approve this Proclamation and this Certificate, 
seconded by Freenolder Vohden and passed unanimously. 

7. PUBUC SESSION FROM THE FLOOR 
Public Session will be held tonigheat the Sussex County Technical SchooP 
Auditorium, 155 North Church Road, Sparta, NJ on August $7,2011 at 6:00 pm. 
There will be no Public Session held tonight a: the County Administrative 
Center, Freeholder Meeting Room. 
[Please note: Everyone is asked to keep their comments to 5 minutes or less) 

This was held later in the meeting at the Sussex County Technical School at 6:00 pin. 

8. , FREEHOLDERS' COMMENTS 

No Comments made at this time. 

9. APPROVAL OF CONSENT AGENDA 

A. RESOLUTION RE: PAYMENT OF BILLS 
..464-20_1!. * 

B. RESOLUTION RE: AUTHORIZATION FOR THE FREEHOLDER DIRECTOR 
465-251 AND BOARD CLERK TO EXECUTE AN APPLICATION 

FOR DISCRETIONARY AID FROM NJDOT LOCAL AID 
INFRASTRUCTURE FUND IN THE AMOUNT OF 
$1,000,000.00 FOR THE REPLACEMENT OF THE 
FRANKLIN VIADUCT BRIDGE E-07 

C. RESOLUTION RE: AUTHORIZATION FOR THE FREEHOLDER DIRECTOR 
466-291$ - AND BOARD CLERK TO EXECUTE AN APPLICATION 

FOR DISCRETIONARY AID FROM NJDOT LOCAL AID 
INFRASTRUCTURE FUND IN THE AMOUNT OF 
$580,000.00 FOR THE REPLACEMENT OF THE 
FRANKLIN VIADUCT BRIDGE E-07 



SIGNATURE AND INCUMBENCY CERTIFICATE OF THE COUNTY 

We, the undersigned officers of the County of Sussex, New Jersey (the "County"), a 
political subdivision of the State of New Jersey (the "State"), in connection with the issuance this 
day by The Morris County Improvement Authority (the "Authority"), a public body corporate 
and politic of the State of New Jersey (the "State") organized and existing pursuant to and in 
accordance with the county improvement authorities law, constituting Chapter 183 of the 
Pamphlet Laws of 1960 of the State, and the acts amendatory thereof and supplemental thereto 
(as codified at N.J.S.A. 40:37A-44 et seq., the "Act"), of the Authority's $26,715,000 aggregate 
principal amount of "County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Bonds, Series 201 1A (Federally Taxable)" dated the date hereof (the "Series 2OllA Bonds") and 
the $985,000 aggregate principal amount of "County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Notes, Series 201 1B (Federally Taxable)" dated the date hereof (the 
"Series 2OIlB Note" and together with the Series 201 1A Bonds, the "Series 201 1 Bonds"), 
which Series 201 1 Bonds were sold on December 7, 201 1 by the Authority to the Underwriter 
pursuant to and as defmed in that certain "Bond Purchase Agreement" dated December 7,201 1 
(the "Purchase Agreement") by and between such parties (capitalized terms not defined herein shall 
have the meanings ascribed to such terms in the Purchase Agreement), DO HEREBY CERTIFY 
on behalf of the County as follows: 

1. On or before the date hereof, certain or all of the undersigned authorized officers of 
the County officially signed and properly executed by manual or facsimile signature the County 
Documents and certain other certificates, instruments and documents related to the County 
Documents, the County Proceedings (as defined in the County Letter of Representation) and the 
sale and issuance of the Series 201 1 Bonds. 

2. At the time of such signing and execution and on the date hereof, we were and are 
the duly elected, appointed or acting and qualified officers of the County who are authorized to 
execute such documents and who hold the respective offices indicated by our official titles set forth 
below opposite our names. 

3. The seal impressed upon this certificate has been affiied, imprinted or reproduced 
upon such documents where required, and such seal is the legally adopted, proper and only official 
corporate seal of the County. 

4. All documents to be executed in connection with the issuance of the Series 201 1 
Bonds have been executed by the undersigned holding the offices set opposite such names, and the 
signatures appurtenant thereto are the true and genuine specimen signatures of the undersigned. 

[Remainder of this page intentionally left blank] 



IN WITNESS WHEREOF, we have hereunto set our hands and the corporate seal of the 
County has hereunto been affixed this 14th day of December, 201 1. 

Official Title 

John H. Eskilson County Administrator 

Richard A. Zeoli Freeholder Director 

Elaine A. Morgan Clerk of the 
Board of Chosen 
Freeholders 

Bernard A. Re County Treasurer 



I HEREBY CERTIPY that the signatures of the officers of the County that appear above 
are true and genuine, and I know said officers and know them to hold the respective offices set 
opposite their several signatures. 

Dated: December 14,201 1 



ONE CHASE MANHATTAN PLAZA 
NEW YORK. NY 10005 
WWW HAWKINS.COM 

February 28,2013 

U.S. Bank National Association 
New York, New York 

as Trustee with respect to the captioned bonds 

Morgan Stanley & Co. LLC 
New York, New York 

on behalf of itself and as representative 
of the other Underwriters pursuant to the 
Purchase Contract dated February 13,2013 
with respect to the captioned bonds with 
the State ofNew York Mortgage Agency 

Re: State of New York Mortgage Agency Mortgage Revenue Bonds, 
Forty-Eighth Series (collectivelv, the "Bonds") 

Our approving opinion with respect to the captioned Bonds, addressed and delivered 
this date to the State of New York Mortgage Agency, may be relied upon by you as though such 
opinion were addressed to you. 

Very truly yours, 

A-h'lA* - 
i241688.2 029089 OPN 



CERTIFICATE OF THE COUNTY OF SUSSEX 
AS TO PRELwmVARY OFFICIAL STATEMENT 

I, John H. Eskilson, as County Administrator of the County of Sussex, New Jersey (the 
"County"), a political subdivision of the State of New Jersey (the "State"), in connection with the 
issuance by The Morris County Improvement Authority (the "Authority"), a public body 
corporate and politic of the State of New Jersey (the "State") organized and existing pursuant to 
and in accordance with the county improvement authorities law, constituting Chapter 183 of the 
Pamphlet Laws of 1960 of the State, and the acts amendatory thereof and supplemental thereto 
(as codified at N.J.S.A. 40:37A-44 et seq., the "Act"), of the Authority's $26,715,000 aggregate 
principal amount of "County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Bonds, Series 201 1A (Federally Taxable)" dated the date hereof (the "Series 2011A Bonds") and 
the $985,000 aggregate principal amount of "County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Notes, Series 2011B (Federally Taxable)" dated the date hereof (the 
"Series 2011B Note" and together with the Series 201 1A Bonds, the "Series 2011 Bonds") DO 
HEREBY CERTIFY on behalf of the County as follows: 

1. As of the date hereof, the description and information contained in the Preliminary 
Official Statement dated December 1, 2011, issued in connection with the Series 2011 Bonds 
(collectively, the "Preliminmy Oficial Statement"), true copies of which are attached hereto as 
Exhibit A, relating to the County, the County Guaranty, the Continuing Disclosure Agreement 
entered into by the County, the official action of the County regarding any of the foregoing, and any 
other information contained in the Preliminary Official Statement pertaining to the County and its 
operations as set forth in the sections of the Preliminary Official Statement captioned 
"LITIGATION - The County" and APPENDICES A and B, is true and correct in all material 
respects and does not contain any untrue statement of a material fact or omit to state a material fact 
which is necessary to make the statements therein, in the light of the circumstances under which 
they were made, not misleading. Without having undertaken to determine independently the 
accuracy, completeness or adequacy of the statements contained in the Preliminary Official 
Statement (other than as to the information above), the Preliminary Official Statement (except as to 
financial, statistical and tabular information as to which no opinion is expressed) does not contain 
any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made therein, in light of the circumstances under which they were made, not misleading. 

2. The information in the Preliminary Official Statement regarding the County, its 
documents, its official action and its operations, all set forth in Section 1 above, has been 
"deemed final" as of its date within the meaning and for purposes of Rule 15c2-12 ("'Rule 15~2-  
12") promulgated by the Securities and Exchange Commission of the United States under the 
Securities Exchange Act of 1934, as amended except for the omission of such information as is 
specified in Rule 15c2-12(b)(l) and except for changes permitted by other applicable law. 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the County this 1st 
day of December, 201 1. 

County Administrator 



EXHIBIT A 

[Attach copy of Preliminary Official Statement] 

[See Closing Item No. 20a ] 



CERTIFICATE OF THE COUNTY OF SUSSEX 
AS TO OFFICIAL STATEMENT 

I, John H. Eskilson, as County Administrator of the County of Sussex, New Jersey (the 
"County"), a political subdivision of the State of New Jersey (the "State"], in connection with the 
issuance by The Morris County Improvement Authority (the "Authority"), a public body 
corporate and politic of the State of New Jersey (the "State") organized and existing pursuant to 
and in accordance with the county improvement authorities law, constituting Chapter 183 of the 
Pamphlet Laws of 1960 of the State, and the acts amendatory thereof and supplemental thereto 
(as codified at N.J.S.A. 40:37A-44 et seq., the "Act"), of the Authority's $26,715,000 aggregate 
principal amount of "County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Bonds, Series 201 1A (Federally Taxable)" dated the date hereof (the "Series 2011A Bonds") and 
the $985,000 aggregate principal amount of "County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Notes, Series 201 1B (Federally Taxable)" dated the date hereof (the 
"Series 2011B Note" and together with the Series 2011A Bonds, the "Series 2011 Bonds") DO 
HEREBY CERTIFY on behalf of the County as follows: 

As of the date hereof, the description and information contained in the Official Statement 
dated December 7,201 1 issued in connection with the Series 201 1 Bonds (the "Oficial Statement"), 
a true copy of which is attached hereto as Exhibit A, relating to the County, the County Guaranty, 
the Continuing Disclosure Agreement entered into by the County, the official action of the County 
regarding any of the foregoing, and any other information contained in the Official Statement 
pertaining to the County and its operations as set forth in the sections of the Official Statement. 
captioned "LITIGATION - The County" and APPENDICES A and B, is true and correct in all 
material respects and does not contain any untrue statement of a material fact or omit to state a 
material fact which is necessary to make the statements therein, in the light of the circumstances 
under which they were made, not misleading. Without having undertaken to determine 
independently the accuracy, completeness or adequacy of the statements contained in the Official 
Statement (other than as to the information above), the Official Statement (except as to financial, 
statistical and tabular information as to which no opinion is expressed) does not contain any untrue 
statement of a material fact or omit to state a material fact necessary to make the statements made 
therein, in light of the circumstances under which they were made, not misleading. 

[Remainder of this page intentionally left blank] 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the County this 
14th day of December, 201 1. 

c 
County Administrator 



EXHIBIT A 

[Attach copy of Official Statement] 

[See Closing Item No. 21a] 



BRING DOWN CERTIFICATE OF THE COUNTY OF SUSSEX 
AS TO OFFICIAL STATEMENT 

I, John H. Eskilson, as County Administrator of the County of Sussex, New Jersey (the 
"County"), a political subdivision of the State of New Jersey (the "State"), in connection with the 
issuance this day by The Morris County Improvement Authority (the "Authori@"), a public body 
corporate and politic of the State of New Jersey (the "State") organized and existing pursuant to 
and in accordance with the county improvement authorities law, constituting Chapter 183 of the 
Pamphlet Laws of 1960 of the State, and the acts amendatory thereof and supplemental thereto 
(as codified at N.JS.A. 40:37A-44 et seq., the "Act"), of the Authority's $26,715,000 aggregate 
principal amount of "County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Bonds, Series 2011A (Federally Taxable)" dated the date hereof (the "Series 2011A Bonds") and 
the $985,000 aggregate principal amount of "County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Notes, Series 201 1B (Federally Taxable)" dated the date -hereof (the 
"Series 2OIlB Note" and together with the Series 2011A Bonds, the "Series 2011 Bonds") DO 
HEREBY CERTIFY on behalf of the County as follows: 

As of the date hereof, the description and information contained in the Official Statement 
dated December 7,201 1 issued in connection with the Series 201 1 Bonds (the "Oficial Statement"), 
relating to the County, the County Guaranty, the Continuing Disclosure Agreement entered into by 
the County, the official action of the County regarding any of the foregoing, and any other 
information contained in the Official Statement pertaining to the County and its operations as set 
forth in the sections of the Official Statement captioned "LITIGATION - The County" and 
APPENDICES A and B, is true and correct in all material respects and does not contain any untrue 
statement of a material fact or omit to state a material fact which is necessary to make the statements 
therein, in the light of the circumstances under which they were made, not misleading. Without 
having undertaken to determine independently the accuracy, completeness or adequacy of the 
statements contained in the Official Statement (other than as to the information above), the Official 
Statement (except as to financial, statistical and tabular information as to which no opinion is 
expressed) does not contain any untrue statement of a material fact or omit to state a material fact 
necessary to make the statements made therein, in light of the circumstances under which they were 
made, not misleading. 

[Remainder of this page intentionally left blank.] 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the County this 
14th day of December, 201 1. 

COUNTY OF SUSSEX NEW JERSEY 

&ty Administrator 



COUNTY LETTER OF REPRESENTATION 

[previously signed as Exhibit B to Purchase Agreement] 



BRING DOWN CERTIFICATE OF COUNTY LETTER OF REPRESENTATION 

I, BERNARD A. RE, as Treasurer of the County of Sussex, New Jersey (the "County"), a 
political subdivision of the State of New Jersey (the "State"), in connection with the issuance by 
The Morris County Improvement Authority (the "Authority"), a public body corporate and 
politic of the State of New Jersey (the "State") organized and existing pursuant to and in 
accordance with the county improvement authorities law, constituting Chapter 183 of the 
Pamphlet Laws of 1960 of the State, and the acts amendatory thereof and supplemental thereto 
(as codified at N.J.S.A. 40:37A-44 et seq., the "Acf'), of the Authority's $26,715,000 aggregate 
principal amount of "County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Bonds, Series 201 1A (Federally Taxable)" dated the date hereof (the "Series 2OllA Bonds") and 
the $985,000 aggregate principal amount of "County of Sussex Guaranteed Renewable Energy 
Prograrn Lease Revenue Notes, Series 201 1B (Federally Taxable)" dated the date hereof (the 
"ieries 2011B Note" and together with the Series 2011A Bonds, the "Series 2011 Bonds"), 
which Series 2011 Bonds were sold by the Authority to the hereinafter defmed Underwriter 
pursuant to the terms of that certain "Bond Purchase Agreement" dated December 7,201 1 relating 
to the Series 201 1 Bonds (the "Purchase Agreement"; capitalized terms not defined herein shall 
have the meaning ascribed to such terms in the Purchase Agreement) by and between the Authority 
and RBC Capital Markets LLC, as underwriter (the "Underwriter"), and SunLight General Sussex 
Solar, LLC (the "Company") DO HEREBY CERTIFY on behalf of the County as follows: 

As of the date hereof, the representations, covenants and warranties contained in the 
County's Letter of Representation dated December 7, 2011 and executed in connection with the 
Purchase Agreement are correct and may be relied upon by the Authority, the Underwriter, the 
Trustee, and the Company as if given the date hereof and set forth herein. 

pemainder of this page intentionally left blank.] 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the County this 
14th day of December, 201 1. 

COUNTY OF SUSSEX, NEW JERSEY 

By: 
Bernard A. Re 
Treasurer 



CERTIFICATE OF THE CLERK OF THE BOARD OF CHOSEN FREEHOLDERS OF 
THE COUNTY OF MORRIS, NEW JERSEY, WITH RESPECT TO CERTATN 
RESOLUTIONS CONCERNING THE MORRIS COUNTY IMPROVEMENT 

AUTHORITY 

I, Diane M. Ketchum, the duly appointed and acting Clerk of the Board of Chosen 
Freeholders ("Board of Freeholders") of the County of Moms, New Jersey ("Morris County'), a 
political subdivision of the State of New Jersey (the "State"), in connection with the issuance this 
day by The Morris County Improvement Authority (the "Authority"), a public body corporate 
and politic of the State of New Jersey (the "State") organized and existing pursuant to and in 
accordance with the county improvement authorities law, constituting Chapter 183 of the 
Pamphlet Laws of 1960 of the State, and the acts amendatory thereof and supplemental thereto 
(as codified at N.J.S.A. 40:37A-44 et seq., the "Act"), of the Authority's $26,715,000 aggregate 
principal amount of "County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Bonds, Series 201 1A (Federally Taxable)" dated the date hereof (the "Series 20IIA Bonds") and 
the $985,000 aggregate principal amount of "County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Notes, Series 201 1B (Federally Taxable)" dated the date hereof (the 
"Series 2011B Note" and together with the Series 201 1A Bonds, the "Series 2011 Bonds"), DO 
HEREBY CERTIFY on behalf of Morris County as follows: 

1. On April 10, 2002, the Board of Freeholders adopted resolution number 42 
entitled "RESOLUTION OF THE BOARD OF CHOSEN FREEHOLDERS OF MORRIS 
COUNTY, NEW JERSEY CREATING THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY" (the "Creation Resolution"), a copy of which is attached hereto as Exhibit A, 
which resolution was duly adopted by the Board of Freeholders at a meeting duly called and held 
on April 10,2002, and at which a quorum existed and acted throughout. 

2. On July 13,201 1, the Board of Freeholders adopted its Resolution No. 37 entitled 
"RESOLUTION PROVIDING MORRIS COUNTY'S CONSENT TO THE ISSUANCE BY 
THE MORRIS COUNTY IMPROVEMENT AUTHORITY OF THE AUTHORITY'S 
COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE 
REVENUE BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 2011 (FEDERALLY 
TAXABLE) IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED $50,000,000 
AND RELATED DOCUMENTS" (the "Consent Resolution"), a copy of which is attached 
hereto as Exhibit B, which resolution was duly adopted by the Board of Freeholders at a meeting 
duly called and held on July 13,201 1, and at which a quornm existed and acted throughout. 

3. As of the date hereof, the Creation Resolution and the Consent Resolution have not 
been altered, amended, supplemented or repealed, and, as such, remain in full force and effect. 

[Remainder of this page intentionally left blank] 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of Moms County this 
14th day of December, 201 1. 

COUNTY OF MORRIS, NEW JERSEY 

J - W  BY 
Diane M. K!etchumL 
Clerk 



EXHIBIT A 



BOARD OF CHOSEN FREEHOLDERS 
MORRIS COUNTY, NEW JERSEY 

RESOLUTION NO. Ya 
ADOPTED: A~ril10.2002 

RESOLUTION OF THE BOARD OF CHOSEN FREEHOLDERS OF 
MORRIS COUNTY, NEW JERSEY CREATING 

THE MORRTS COUNTY IMPROVEMENT AUTHORITY 

WHEREAS, the Board of Chosen Freeholders (the 'Board of Chosen Freeholders") of 
Morris County, New Jersey (the "County"), after careful review and study, has determined that 
there exist numerous benefits to, among others, the citizens of the County in creating the "Morris 
County Improvement Authority" (the "Authority") in accordance with the terms of the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State of New Jersey (the "State"), as amended and supplemented (as codified at N.J.S.A. 
40:37A-44 et seq. and as may be amended or supplemented &om time to time, the "Act?'), the 
Local Authorities Fiscal Control Law, constituting Chapter 313 of the Pamphlet Laws of 1983 of 
the State (as codified at N.J.S.A. 40A:SA-1 et seq. and as may be amended or supplemented 
fiom time to time, the "Authorities Act") and other applicable law; 

WHEREAS, the purposes of the Authority, as set forth in N.J.S.A. 40:37A-54 of the Act, 
are presently as follows: 

(a) provision within the county or any beneficiary county of public facilities for use by 
the State, the county or any beneficiary county, or any municipality in any such 
county, or any two or more or any subdivisions, departments, agencies or 
instrumentalities of any of the foregoing for any of their respective governmental 
purposes, 

(b) provision within the county or any beneficiary countv of public facilities for use as 
convention halls, or the rehabilita-tion, impro&ment or &argement of any 
convention hall, including appropriate and desirable appurtenances located within the - - -  - 
convention hall or near, adjacent to or over it within G d a r i e s  determined at the 
discretion of the authority including but not limited to office facilities, commercial 
facilities, community service facilities, parking facilities, hotel facilities and other 
facilities for the accommodation and entertainment of tourists and visitors, 

(c) provision within the county or any beneficiary county of structures, hch ises ,  
equipment and facilities or operation of public transportation or for terminal 



purposes, including development and improvement of port terminal structures, 
facilities and equipment for public use in counties in, along or through which a 
navigable river flows, - 

(d) provision within the county or any beneficiary county of structures or other facilities 
used or operated by the authority or any governmental unit in connection with, or 
relative to development and improvement of, aviation for military or civilian 
purposes, including research in connection therewith, and including structures or 
other facilities for the accommodation of passengers, 

(e) provision within the county or any beneficiary county of a public facility for a 
combination of govmental and non-gov-ental uses; provided that not more 
than 50% of the usable space in any such facility shall be made available for non- 
governmental use under a lease or other agreement by or with the authority, 

(f) acquisition of any real property within the county or any beneficiary county, with or 
without the improvements thereof of thereon or personal property appurtenant or 
incidental thereto, fium the United States of America or any department, agency or 
instrumentality heretofore or hereafter created, designated or established by or for it, 
and the clearance, development or redevelopment, improvement, use or disposition of 
the acquired lands and premises in accordance with the provisions and for the 
purposes stated in this act, including the construction, reconstruction, demolition, 
rehabilitation, conversion, repair or alteration of improvements on or to said lands and 
premises, and structures and facilities incidental to the foregoing as may be necessary, 
convenient or desirable, 

'(g) acquisition, construction, maintenance and operation of garbage and solid waste 
disposal systems for the purpose of collecting and disposing of garbage, solid waste 
or refuse matter, whether owned or operated by any person, the authority or any other 
governmental unit, within or without the county or any beneficiary county, 

(h) the improvement, furtherance and promotion of the tourist industries and recreational 
attractiveness of the county or any beneficiary county through the planning, 
acquisition, construction, improvement, maintenance and operation of facilities, for 
the recreation and entertainment of the public which facilities may include, without 
being limited to, a center for the performing and visual arts, 

(i) provision of loans and other financial assistance and technical assistance for the 
construction, reconstruction, demolition, rehabilitation, conversion, repair or 
alteration of buildings or facilities designed to provide decent, safe and sanitary 
dwelling units for persons of low and moderate income in need of housing, including 
the acquisition of land, equipment and other real or personal properties which the 
authority determines to be necessary, convenient or desirable appurtenances, all in 
accordance with the provisions of this act, as amended and supplemented, 

(j) p l d g ,  initiating and canying out redevelopment projects for the eliminationand 
for the prevention of the development or spread of blighted, deteriorated or 



deteriorating areas and the disposition, for uses in accordance with the objectives of 
the redevelopment project, or any property or part thereof acquired inthe area of such 
project, 

(k) any combination or combinations of the foregoing or following, and . ' 

(1) subject to the prior approval of the Local Finance Board, the planning, design, 
acquisition, construction, improvement, renovation, installation, maintenance and 
opckation of facilities or any other type of real or personal property within the county 
for a corporation or other persm organized for any one or more of the purposes 
described in subsection a. 0fN.J.S. 15A:2-1 except those facilities or any other type 
of real or personal property which can be linanced pursuant to the provisions of 
P.L.1972, c. 29 (C. 26:2I-1 et seq.) as amended." 

WJTEREAS, the County has determined that the Authority is a useful alternative local 
governmental entity to carry out these purposes, as the same may be amended or supplemented 
from time to time, without any further action by the C o w ,  and 

WHEREAS, the County has, or with the passage of time and with the execution of 
certain administrative actions after the adoption hereof, will have satisfied all conditions 
precedent to the creation of the Authority under the Act, the Authorities Act and all other 
applicable law, including without l i ta t ion having received the approval of the Local Finance 
Board (the "Local Finance Board") within the Division of Local Government Services (the 
"Division") in the State Department of Community Affairs ("Department"). 

NOW THERJXFORE, BE IT RESOLVED by the Board of Chosen ~reeholders of the 
County as follows: 

Section 1. That the Board of Chosen Freeholders, in accordance with the Act, the 
Authorities Act and all other applicable law, hereby creates a public body corporate and politic 
as an agency or instnunentality of the County hereby named 'The Moms County Improvement 
Authority." 

Section 2. That in accordance with the provisions of the Act and other applicable 
law, the Authority shall be governed by a board consisting of five (5) members who shall be 
residents of the County and shall be subsequently, and from time to time, appointed by the 
governing body of the County, which members shall establish by-laws, shall finance projects and 
shall take such other actions to govern the Authority in accordauce with the Act and other 
applicable law. 

Section 3. That the Authority shall be entitled to all of the rights and privileges, and 
shall be subject to all of the duties and obligations, of an authority under the Act and all other 
applicable law &om the time the Authority is hereby created until such time, if ever, that the 
Cohty determines to dissolve the Authority in accordance with the provisions of the Act, the 
Authorities Act and all other applicable law. 



Section 4. That a certified copy of this resolution shall be filed forthwith by the Clerk 
of the Board of Chosen Freeholders in the ofice of the Secretary of State of the State, in the 
office of the Division and in tbe comrate books of the Authoritv. and that the certified WDV . . 
hereof on file with the Secretary of State W be admissible in *deuce in any actionpr 
proceeding and shall be conclusive evidence of due and proper adoption and filing hereof. 

Section 5. That aRer such filing in the.0ffice of the Secretary of State, a copy of this 
resolution shall be published at least once in a new'spaper circulated in the County, together with 
a notice stating the fact of adoption, the date of adoption hereof and the date of first publication. 
of such notice. If no action questioning the validity of the creation or establishment of the 
Authority shall be commenced within forty-five (45) days after the first publication of such 
notice, then the Authority shall be conclusively deemed to have been validly created and 
established and authorized to transact business and exercise powers as a public body created 
pursuant to the Act. 

Section 6. This resolution shall take effect immediately. 

I hereby certify the above to be a true copy of a resolution adopted by the Board,of Chosen 
Freeholders of the County of Morris at a regular meeting held April 10,2002. 

nene st. ~ohn,  ~1erEofthe 
Board of Chosen Freeholders of the 
County of Morris 



EXHIBIT B 



BOARD OF CHOSEN FREEHOLDERS 

MORRIS COUNTY, NEW JERSEY 

RESOLUTION NO:: 37 
ADOPTED: Julv 13.201 1 

RESOLUTION PROVIDING MORRIS COUNTY'S CONSENT TO THE ISSUANCE BY 
THE MORRIS COUNTY IMPROVEMENT AIITI-IORITY OF THE AUTHORITY'S 
COUNTY OF SUSSEX GUARAhTEED RENEWABLE ENERGY PROGRAM LEASE 
REVENUE BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 2011 (FEDERALLY 
TAXABLE) IN AN AGGREGATE PIUNCIPAL AMOUNT NOT TO EXCEED 
$50,000,000 AND RELATED DOCUMENTS 

WIIEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
"County") desires 'b undertake the development and implementation of a renewable energy 
program (the "Renewable Efzergy Progmnz") for the financing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities; the "Renewable 
Energy Projects") for and on bel~alf'of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHEREAS, t h e ' ~ o n i s  county Iniprovement Authority (the "Authority'?, hasbeen duly 
created by resolution. no. 42 entitled ''Resolution of the Board .of Chosen Freeholders of Monis 
County, New Jersey creating the Morris County Impxovement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the county of 
Moms (the "Momk County") in the State of New Jersey (the "Stute") on April 10, 2002 as a 
public body .corporate ai-~d politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter I83 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 4037A- 
44 et seq., the "Act"), and other applicable law; 

WIlEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county iniprovement authority, inciuding without linlitation the 



Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Morris County Board of-Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-4-54,. "Section I?), 
which purposes include the development ahd implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Progrim through 
the Authority pursuant to the Act, the Unifoim Shared Services and Consolidation Act, 
constituting Chapter 63 of the Panlphlet Laws of 2007 of the Staie, and the acts amendaioly 
thereof and supplemental thereto (as codified at M.J.S.A. 40A:65-1 et seg., the "Shared Services 
Act"), and all other applicable law, the terms of which agreement has been set forth in that 
certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1, 
2011 (as &ended and supplemented from time to time in acimdance with its terms, the 'Service 
Agreement") between the County and the Authority, and consented to by Morris County; 

WHEREAS, the County has determined to enter in$ the Service Ageen~ent and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defined) for the 
following primary reasons: (i) the County does not have a,county improx%nent authority, which 
type of entity possesses legal authority to enter into ihe kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Monis County has 
developed and implemented its owl  renewable energy program through the Authority, which 
Authority has retained (in accordance with a11 applicable law) experienced legal, engineering: 
energy consulting, and financial advisory consultants, consisting of the Authority's energy 
engineering and energy service coilsulting firms, BirsdaTl Services Group and Gabel Associates, . . 

its energy wunsel and bond counsel, Inglesino, Pearhnan, Wyciskala & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (collectively, the "Authority Consultants") and 
(iii) accordingly, it is more administratively efficient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishinga new progtam; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditw, hancial advisor, if any, bond cotmsel, energy consultant, 
engineer or any other professional advis0.s deemed necessary, desirable and convenient by 
Sussex County (the "Sussex Counfy Consultants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent SussexCounty determines not to hire any Sussex 
County Consultants, references to the tenn Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS: the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to solar panels, are to be installed on, in, affixed or adjacent to andlor 
for any other Local Unit controlled buildings,other shuctures, lands or other properties of the 
Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 



fin&ci~~g, desigu, permitting, acquisition, conSIruction, installation, operation and maintenance 
of the Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvemenis to or  replacement of, roofing systems, if any (the "Capital Improveme~tt Projects:' 
and together with the Renewable Energy Projects and any Completion Project as deiined in the 
hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital ~n@rovement 
Projects are so financed, references herein shallllave no meaning; 

WHEREAS, the primary goalaf the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the aqendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participat~ng Local Units: 

(i) Fredon Tomhip ,  Green Township and Town of Newton (coIlectively, 
the "Municipal Smies 201 1 Local Units''); and 

(ii) Byam Township School District, Frankford Board of Education, Franlclin 
Borough Board of Education, Eardyston Township Board of Education, 
High Point Regional Board of Education Kittatitmy Regiol~al School 
District, Lafayette Township Board of Education, Lenape Valley Board of 
Education, Newton Board of Education (colleclively, the "Board of 
Education Series ,701 I Local Units"); and 

(iii) County, Sussex County Municipal Utilities Authonty and Sussex County 
Technical School (the "County Serzes 201 1 Local Units"); 

(each a "Series 2011 Local Unit", and together with any additional local governmental units 
within the County that might be. added by the Authority to the Renewable Energy Program, 
pursuant to the hereinafter defined Local Finance Board Applicaiioi~ or otherwise, collectively, 
the "Series 2011 Local, Units"), through the issuance by the Authority of one or more series of 
bonds and notes ?titled "County 0.f Sussex Guaranteed Renewable Energy Program Lease 
Revenue [Notes] Bonds (County of Sussex Program), Series 2011 (Federally Taxable)" dated 
their date of delivery, Outstanding (as defined in the Bond Resolution upon issuance) in the 
aggregate principal amount (including Sinking Fund Installments, if any, as such term is defined 
in the Bond Resolution) not to exceed $50,000,000 (the "Series 2021 Bonds"); 

V&XREAS, in order to finance the Renewable Energy Projects'for the Series 2011 
Local Units on, in or about their Local Unit Facilities, the Authority may sell one or more series 



of Series 201 1 Bonds, (i) one series by either a competitive process or by negotiated sale aRer a 
competitive process an underwriter (the 'Vndenniter") the tenns of which sale shaU be as set 
forlh in that certain Bond F'urchase Agreement between the Undeiwriter and the Authority (the 
"Series 2011A Bonds"), and (ii) one or more series of notes (collectively, the "Series 20IIB 
Notes, and together with the Series 2011A Bonds, the previously defined "Series 2011 Bonds"), 
either by the same sale method as the Series 2011A Bonds or by direct sale to the County; 
provided, however that the aggregate principal amount of the Series 2011A Bonds and the Series 
201 IB Bonds together with any other bonds issued under the Bond Resolution shall not exceed 
$50,000,000; 

WEREAS, any notes issued as Series 2011 Bonds may be refunded tbrough the 
issuance of one or more series of notes or bonds issued as Series 2011 Bonds, so long as (i) the 
principal amount of such notcs or bonds, each issued as Series 201 1 Bonds and Outstanding in 
the aggregate at any one time under and as defined in the hereinafter defined Bond Resolutiol& 
does not exceed $50,000,000 and (ii) the interest rates thereon do not exceed the maxinuln 
interest rates set forth in the Local Finance Board Application; 

WfXEREAS, the Series 2011 Bonds shall a160 finance all other costs associated with the 
Renewable Energy Program that the Authority determines to be necessary, convenient or 
desirable for the successful implementation of the Renewable Energy Program, including 
without limitation (i) all or a potion of the Prelimbary Program Costs, Administrative Expenses 
and Company Development Fees and Expenses (as such terms are defmed in the hereinafter 
defmed Bond Reso'lution), (ii) costs incurred in connection with the issuance of the Series 201 1 
Bonds, (iii) costs incurred or to be inowred iu connection with the design, permitting, 
acquisition, construction, installation, operation and maintenance of the Renewable Energy 
Projects for the Series 2011 Local Units, (iv) costs incurred or to be incmed in connection with 
the design, permitting, acquisition, conshuction, renovation, a&d instaliation of the Capital 
Improvement Projects for the Series 2011 Local Units, if any, (v) capitalized interest andlor 
reserves, if any, and (vi) such other amounts as shall be set forth in the Bond Resolution 
(collective'ly, the Series 201 1 Projecf"); 

WHEREAS, the Series 201 1 Bonds, and any Additional Bonds defined under the Bond 
Resolution (collectivelv. the "Bonds") shall be issued pursuant to the tenns of that certain 
;'RESOLUTION AUTHORIZ~NG 'THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 201 1 AND ADDITIONAL BONDS 
OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY" to be adopted by the governing 
body of the Authority, as amended and supplemented from time to time in accordauce with its 
terms, including by one or more Certificales of an Authorized Officer of the Authority, each 
dated the date of issuance of the respective series of Series 201 1 Bonds (the "'Bond Resolut~on"), 
all in accordance with Sections 17-19 of the Act W.J.S.A. 40:37A-60, 61 and 62) and all other 
applicable law; 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 402~55-4 of the 
Shared Services Act and other applicable law, upon or prior to the issuance of the Series 201 1 



Bonds, the Authority shall have entered into a "License and Access Agreement (Sussex ~bunty 
Renewable' Energy Program, Series 2011)" to be dated as of the f i s t  day of the month of 
issuance of the Series 2011 Bonds (as the same may he amended or supplemented &om time to 
time in accordance with its terms, each ageement shall constitute a "LocaE Unit License 
Agreement", and collectively, the "Local Unit License Apeements") with each Series 201 1 Local 
Unit that would, among other things, provide the Authority andlor i ts  assignees the right ind 
obligation to (i) access the Local Unit Facililies of each such Series 2011 Local Unit, most 
particularly their roofs and electrical systems (the "Local Unit License"), (ii) finance, design, 
permit, acquire, construct, instalL operate and maintain the Renewable Energy Projects on, in, 
affixed or adjacent to, or for the benefit of such Local Unit Facilities, (iii) fiuance, design, 
permit, acquire, construct, renovilre, and install, the Capital Improvement Projects, if any, on, 
affixed or adjacent to, or for the benefit of such. Local Unit Facilities, (iv) receive the right to the 
renewable energy produced from the Renewable Energy Projects financed by tbe Series 201 1 
Bonds, and (v) sell all or a portion of the renewable energy produced &on1 such Renewable 
Energy Projects through the Authority 'o the respective Series 2011 Local Units, pursuant to an 
assignment (under each Local Unit License Agreement) h m  the Authority to rhe Series 201 1 
Local Units of the power Purchase Agreement (as hereinafter dehed), the terns of which Power 
Purchase Agreement could b e  entered into directly by the Series 2011 Local Units under 
N.J.S.A. 40A:ll-15(45) of the Local Public Conkacts Law (for the Municipal and County Series 
2011 Local Units) and under N.J.S.A. 18A:18A42(0) of the Public Schools Contracts Law (for 
the Board of Education Series 2011 Local Units); 

R%EREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance' 
with (i) N.J.S.A. 40A:ll-4.1(k) of the Local Public Contracts Law, jii) Local Finance Board 
Notice 2008-20, December 3, 2008, Contracting for Renewable Energy Services, (iii) the State 
Board of Public Utilities ("BPV') protocol for measuring energy savings in PPA agreements 
dated February 20, 2009 (Public Entity Energv ESficienc)~ and Renewable Energv Cost Savit~gs 
aidelines), (iv) Local Finance Board Notice 2009-10 dated June 12, 2009, Contracting for 
Renewable Energy Services: @date on Power Purchase Agreements, and (v) all other 
applicable law, and pursuant to a competitive contracting process governed thereby, which shall 
include a request for solar developer proposals to be issued by the Authority (the "Co&pany 
RFP") and the receipt of proposals from prospective solar developers, including that (the 
"Company Proposnf") of the successfi~l respondent (the "Company")), the Authority shall select 
the Company to Q design, permit, acquire, construct, install, operate and maintain the 
Renewable Energy Projects and (2) design, permit, acquire, construct, renovate, and install the 
Capital Improvement Projects, if any, in both cases for the designated Local Unit Facilities of 
such Series 201 1 Local Units, with such Program terms to be set forth in the fo'llowing Company 
Documents to be entered into betvieen the Con~pany and, at a. minimum, the Autholity, or 
acknowledged by the Company, as applicable: 

(a) Pursuant to N.J.S.A. 40:37A-78 of the Act, a "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 201 I)" to be dated as 
o i  the iirst day of the month of issuance of the S e i i ~ s  201 1 Bonds (as the 
same may be amended or supplemenled &om time to time in accordance 
with ik tenns, the "Company Lease Agremnelrt") between the Authority, 



as owner and lessor, and the Company, as lessee, (I) conveying to the 
Company a leasehold interest in and to the Renewable Energy Projects, 
@) assigixng to the Company a license of the necessary portion of each 
Series 201 1 Local Units' Local Unit Facilities (obtained by the Authority 
through the Local Unit License Agreements) in order for the Company to 
design, parnit, acqwe, construct, install, operate and maintain the 
Renewable Energy Projects, and to design, pennit, acquire, construct, 
renovate, and install the Capital Improvement Projects, if any, in both 
cases, for such Series 2011 Local Units, and (m) obligating the Company 
to operate and maintain, or cause the operation and maintenance of, the 
Renewable Energy Projects for the Series 2011 Local Units; 

@) That certain "Power Purchase Agreement (Sussex County Renewable 
Energy Program, Series 201 1)" to be dated as of the &st day of the month 
of issuance of the Series 2011 Bonds (as the same may be amended or 
supplemented from time to time in accordance with itsterms, the ''Po1yer 
Purchase Agreement") authorized pursuant to N.J.S.A. 40:37A-77 and -78 
of the Act, N.J.S.A. 40k65-4 of the Shared Services Act, N.J.S.A. 
40A:ll-15(45) of the Local Public Contracts Law (regarding that portion 
to be assigned to the municipaVCounty Series 201 1 Local Unit under the 
applicable Local Unit License Agreement), N.J.S.A. 18A: 18A-42(o) of the 
Public Schools Contracts Law (regarding that portion to be assigned to the 
board of education Series 2011 Local Units under the applicable LocaI 
Unit License Agreements) and the guidelines applicable to such contracts 
promulgated by the State Board of Public UtiliGes (the "BPLP'), whereby, 
among other things, 

(Q The Company shall establish a power purchase 
price based, in part, on the Authority's covenant in the 
Company Lease Agreement to issue the Series 2011 Bonds 
to finance the Renewable Energy Projects, and if 
applicable, the Capital Improvement Projects, for the Series 
2011 Local Units, and the Company shall be entitled to 
draw a dedicated portion of the net proceeds of the Series 
2011 Bonds for the des~gn, permitting, acquisition 
construction, renovation, and installation of such Projects 
on a requisition basis, 

(11) The Company shall establish a power purchase 
price based, in part, on the Authority's covenant in the 
Company Lease Agreement, as nominal owner of the 
Renewable Energy Projects for State law purposes, to 
assign to the Company a11 or a portion of the Authority's 
rights to the Solar Renewable Energy Certiiicates 
("SRECs") generated by the Renewable Energy Projects for 



the Series 201 1 Local Units, and 

(mr) The Company shall sell to the -4uthority for the 
beneiit of the Series 201 1 Local Units, for a term of fifteen 
(1.5) years, plus extensions if applicable, for a fixed power 
purchase price p p  kilowatt hour, as escalated under the 
terms thereof (such terms to be established pursuant to the 
Company Proposal), the renewable energy generated by the 
Renewable Energy Projects, which Authority obligation to 

shall be assigned to the Series 2011 Local Units 
as part of the Local Unit License Agreements; and 

(c) The Company Lease Agreement, the Power Purchase Agreement, the 
hereinafter defined Company Disclosure Agreement, and the hereinafter 
defmed Company Pledge Agreement, may be collectively defined as the 
"Company Documents"); 

WHIEREAS, payment of the principal of (including mandatory sinking fund instalheats, 
if any) and interest on the. Series 2011 Bonds, shall be secured by the T m t  Estate as deiined 
under and in accordance with the terms of the Bond Resolution, which shall include, among 
other things, (i) Basic Lease Payments to be made by the Company under, and as defined in, the 
Company Lease Agreement, (ii) certain Additional Lease Payments to be made by the Company 
under, and as defined in, the Company Le'ae Agreement, which Additional Lease Payments 
shall be attributable to (a) the Purchase Option Price payable in accordance with Section 701 of 
the Company Lease Agreement upon any optional redemption of the Series 2011 Bonds or (b) 
the Mandatory Purchase Price payable in accordance with Sedon'702 of the Company Lease 
Agreement upon any acceleration of the Series 2011 Bonds, and (iii) payments by the County 
under the hereinafter defined County Guaranty to the extent other funds- (including the Basic 
Lease Payments) are not available to make the Series 2011 Bond. debtservice payments on time 
and in fill], allin accordance with the terms of the Bond Resolutiotl; 

WHEREAS, the payment .of the principal (including mandatory sinking fund 
installments, if any) in an aggregate principtil a&unt not to exceed $50,300,000 of, and interest 
(at interest rates not to exceed the maximum rates set fodh in the Local Finance Board 
Application) on the Series 2011 Bonds, but not aily redemption prenlium, shall be fully, 
unconditionally and. irre'irocably gqanteed in accordance with (i) the terms of a guaranty 
ordinance of the County to be iinally adopted by the Board of Freeholders, (ii) by a guaranty 
certificate to be executed by an authorized officer of the County within each Series 2011 Bond 
and (iii) a "County Guaranty Agreement (Sussex County Renewable Energy Program, Series 
201 1)" to be dated as of the first day of the month of issuance of the Series 2011 Bonds (as the ' 

same may be amended and supplemented from time to time in accordance with its terms, the 
"Cou~y Guaranty Ageement") by and between the County and the Authority, as acknowledged 
by the Co~npany and the Credit Facility Provider, if any (as hereinafter defined) setting foirh, 
among other things, the County's obligation to make any such guaranty payments in accordance 
with and within the parameters set forth in the guaranty ordinance and the Bond Resolution 



(collectively, the "County Guaranty'), all pursuant to Section 37 ("Section 37") of the Act 
(N.J.S.A. 40:37A-80); 

WHEREAS, the holders of any Additional Bonds issued under tlie tams of the Bond 
~esolition, the Act and all othk applicable law shall also be entitled to the pledge of the Trust 
Estate under the Bond Resolution on a pro-rata basis with the holders of any Outstanding Bonds 
as defined therein, including the Series 201 1 Bonds, although the guaranty o f  the County shall 
only extend to any such Series of Additional Bonds to the extent (i) the aggregate principal 
amount of all such Series of Additional Bonds, when taken together with the aggregate principal 
amount of the Series 2011 Bonds, shall not exceed $50,000,000, or (ii) the County adopts and 
executes similar officialaction and documents constituting the County Guaranty; 

\VFIXREAS, under the County Guaranty Agreement, the Company RFP, and as 
applicable, the Company Proposal, the Authority shall be obligated to obtain a letter of credit, 
cash, a covenant to provide same, or other form of security acceptable to and issued for the 
benefit of the County (the "Counry Security") to be issued by a sufficiently rated banking or 
other financial institution, or if the County Security i s  provided in the form of imniediately 
available funds or the right to same, then the Company (in any such case, the "County Security 
Provider"), all to secure, in part, the County's payment obligations under the County Guaranty 
(but not to secure the payment of debt service on the Series 201 1 Bonds, as any such County 
Security shall be deposited in the County Security Fuud under the Bond Resolution, which Fund 
shall not be spa* of the Tmst Estate pledged for the payment of the Series 2011 Bonds), the 
terms of which County Security shall be set forth in a letter of credit and reimbursement or other 
agreement to be dated the first day of the month of issuance of the applicable series of Bonds (as 
the same may be amendedand supplemented fiom time to time in accordance with its terms, the 
"Counzy Security Agveement") among the Company, the County Security Provider, and the 
Authority, and acknowledged by the Counry, the provisions of which County Security 
Agreement, to the extent the County Security is in the form of immediately available funds or the 
right to same deposited in the County Security Fund created under the Bond Resolution, shall (i) 
not be set fo& in a.n independent County Security Agreement, and accordingiy (ii) be set forth 
in the Bond Resolution, the County Guaranty Agreement and tlie Company Lease Agreement; 

WHEREAS, should the Company fail lo make its Basic Lease Payments on time and in 
full, thereby causing the County to make payments to the Series 2011 Bondholders under the 
County Guaranty, which in turn causes the County Security to be drawn upon to rei~nburse the 
County for all or a portion of any such County Guaranty repayments, (i) the Co~mty Security 
Agreement, if any, shall provide that the Authority assign and pledge the Reimbursement 
Collateral (as deiined in the Bond Resolution) to the County Security Provider, as reimbursement 
security for any sucb draw on the County Security, or (ii) to the extent the County Secunty is in 
the fonn of immediately available funds or the right to same deposited in the County Secmity 
Fund created undet the Bond Resolution, in which case no County Security Agreement shall 
exist, then the Company, as County Security Provider in such instance, shall only be entitled to 
such excess County Security, as Reimburseme~lt &llateral, if any shall remain available, after 
and to the extent the County has been flay paid under its County G w l t y ;  



WHEREAS, the Authority, with the consent of the County, may, depending on the 
Company Proposal, detemline to (i) waive County Security due to the strength of the Company 
Proposal or otherwise, in which case tke terms County Security, County Security Fund, County 
Security Fwd Requirement, County Security Provider and Reimbursement Collateral shall have 
no effect, or (ii) initially accept as County Security, in lieu of a County Security Agreement, 
immediately available h d s  in such amount (defined under the Bond Resolution is the County 
Security Fund Requirement) as set forth in the Company Proposal, to be funded by the Company 
.b accordance with the terms of the Company Lease Agreement, all as contemplated by the 
Company Proposal, and all to secure, in part, the County's payment obligations under its County 
Guaranty should such County Guaranty ever be drawn upon, and whicl~. County Security Fwd 
Requirement monies would then be deposited by-the Trustee in the County Security Fund. created 
and defined in the Bond Resolution, and which County Security Fund would be specifically 
excepted from the pledge of the Tmst Estate and would not be available to secure the payment of 
debt service on the Series 201 1 Bonds; 

WSEREAS, in the event the Company provides the. County Senuify Fwd R@&emmt 
through such a covenant to provide inmediately available funds, if applicable, but in any event 
to secure other Company obligations under the Company Documents, the .Authority shail require 
the Company to further secure such obligations by pledging certain property interests of the 
Company and its managing member's interest in and to the Company tothe Trustee, all as shall 
be set forth in the Company Lease Agreement and that certain "Pledge and Security Agreement 
(Sussex County Renewable Energy Prograrn'Series 201 1)" to be dated as of the first day of the 
month of issuance of the Series 2011 Bonds (as the same may be aniended or supplemented kom 
time to time in accordance with its telms, the "Company Pledge Agreement"), and issued by the 
managing member of the Company, in favor of the Trustee, and acknowledged and accepted by 
the Company; 

WECEREAS, the Company as a potential "materially obligkted person" within, the 
meaning and for the purposes set forth in Rule 15c2-12 ("Rule 15c-12?') promulgated by the 
Securities and Exchange Commission pursuant to the Securities and Exchange Act of 1934, as 
amended, may be required to enter into that certain "Company Continuing Disclosure Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" to be dated as of the first day of the 
month of issuance of the Series 2011 Bonds (as the same may be amended and supplemented 
from time to time in accordance with its terms, the "Company Continuing Disclosure 
Apeenzazf') with tbe Authority and the Trustee; as dissemination agent (the "Dissemination 
Agent") in orda to satisfy the secondary market disclosure requirements of Rule 15~2-12; 

WO3REAS, pursuant to the terms of the Bond Resolution, as a "materially obligated 
person" within the meaning and for the purposes set forth in R d e  15~2-12, the County will be 
required to enter into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 2011)" to be dated as of the first day of the month of 
issuance of the Series 201 1 Bonds (as the same may be amended and supplemented from lime to 
time in accordance with its terms, the "County Continuing Disclosure Ag-eement" and together 
with the Company Continuing Disclosure Agreement, the "Contiauing Disclosure Agreemmt*") 
with the Dissemination Agent in order to satisfy the secondary market disclosure requirements of 



Rule 15~2-12; 

WHEREAS, pursuant to the tams of the Bond Resolution andlor the Coutinuing 
Disclosure Agreements, the Authority shall (i) not be wns~dered a "materiaIly obligated person" 
within the meaning and for the purposes set forth in Rule 15c2-12, and (ii) be required to provide 
certain material events notices in accordance with Rule 15c2-12, and accordingly, the Authority 
shall be required to provide such material events notices under the terns of the Company 
Continuing Disclosure Agreement and the County Continuing Disclosu~e Agreement, all in order 
to satisfy h e  secondary market disclosure requirements of Ruie 15~2-12; 

. . 

, . WEEREAS, prior to the issuance of the Series 201 1 Bonds and. in accordance with 
N.J.S.A. 40A:5A-6, 7 and 8 of the Local Authorities Fiscal Control Law, the Authority shall 
have made an application (the ''Local Finance Board Application") to, and seek, obtain, and 
officially recognize the findings from, the Local Finance Board (the 'Xocal Finance Board") in 
the Department of Local Goveriunent Services of the State ~ e p a r t m k t  of Community Affairs; 

WHEREAS, in order to market and sell the Series 2011 Bonds, the Authority shall 
determine to either (i) privately place the Series 2011 Bonds with any of the County, the State or 
State affiliate, or other third paicy, either directly, or through a private placement agent ('tPrivate 
Placement Agent"), or (ii) alternatively, by negotiated or competitive sale, publicly offer the 
Series 201 1 Bonds, in which public offering case the Authority shall need to: 

(a) Authorize the distribution of a preliminary official statement "deemed 
finas' within the meaning and for the purposes of Rule 15c2-12 describing 
the terms of the Series 2011 Bonds, the Series 201 1 Project and the other 
transactions contempfafed hereby (the "Preliminary OfJicial SYafemenf"); 

(b) If the Series 201 1 Bonds slall be sold by: 

(I) Competitive sale, authorize the distribution of a 
notice of sale rhrotice of Sale"), pursuant to which the 
Authority shall select an u n d e d t e r  to purchase all of the 
Series 201 1 Bonds (the "Undenuriier"), or 

@) Negotiated sale, enter into a bond purchase 
agreenient (the "Bond Purchase Ag~eement") wit11 an 
underwriter to be selected by the Authority through a fair 
and open process (alternatively, the "Underwriter") to 
purchase all of the Series 2011 Bonds; and 

(c) Execute and deliver a final Official Statement incoporating the terms of 
the sale of the Series 201 1 Bonds and certain other infomtion into the 
Preliminary OEcial Statement (the "OfJicial Statement, and together nith 
the Preliminary Onicial Statement, the Notice of Sale or the Bond 
Purchase Agreement, as applicable, and any of the same or other oEe~ing 



or sale documents that may be requked by any Private Placement Agent or 
direct purchaser. under the private sale methodology in clause (i) above, 
the "Sale Documents"); . . 

. . 
WBEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 

Section13 ("Section 13") of the Act (N.J.S.A. 40:37A-56), the Authority shall have madea 
detailed report regarding the Renewable Energy Program to Board of Chosen Freel~olders of the 
County of Sussex (the "Sussex County Board of Freeholders") and the Moms County Board of 
Freeholders, which report shall include, without limitation, descriptions' of the Series 2011 
Bonds,-the Bond Resolution, the Company Lease Agreement the County Guaranty (including 
the County Guaranty Agreement), the Power Purchase Agreement, the Conlpany Pledge 
Agreement, the Continuing Disclosure Agreements, the Local Unit License Agreements, and if 
and as appticable, the Sale Documents (coUectively, the "Program bocuments"), and which 
report and amended report shall be accepted by both the County and Moms County by resolution 
adopted by the Sussex County Beard of Freeholdersand the  oms County Board of Freeholders 
pursuant to Sectioil 13. 

NOW, TIJEREPORE, BE IT RESOLVED BIT TI= BOARD OF CHOSEN 
FREEHOLDERS OF THE COUNTY OR MORRIS, NEW JERSEY, as follou~s: 

Section 1. In accordance with Section 13 and all other applicable liu: the County of 
Monis Board ofFzeeholders hereby consent to (i) the Series 2011 Project and the financing of 
same on behalf of the Series 2011 Local Units through the Progmn Documents, (i) the 
execution or acknowledgment and delivery by the Authority ofthe Company Lease Agreement, 
the Power Purchase Agreement, the Company Pledge Agrement, the County Guaranty 
Ageenlent, the Continuing Disclosure Agreements; the Local Unit License Agreements in 
substantially the forms attached hereto as Exhibits A, B, C, D, E and F respectively (iii) the 
adoption bythe Authority of the Bond Resolution in substantially the form attached hereto as 
Exhibit G, (iv) the issuance, sale and delivery of the Series 2011 Bonds to effect such purpose 
and (v) the adoption and execution and delivery of the County Guaranty as further security for 
the Series 201 1 Bonds. Moms County's consent hereto to the Program Documents contemplates 
the insertion of the final financing t e r m  therein that will result from the sale of the Series 201 1 
Bonds, which financing terns shall be l i e d  only by those financing term paraneters set forth 
in the Local Finance Board Application of the Authority filed with the Local Finance Board (and 
0x1 file with the Morris County Administrator) relating to the Series 201 1 Bonds and the findings 
related theretoand the parameters set fort11 herein. 

Section 2. Moms County believes: (a) it is in the public interest to accomplish such 
purposes as set forth in the preambles hereof, including the kancing of the Projects through the 
Program Documents; Q said purpose is for h e  health, wealth, convenience or betterment of the 
inhabitants of the County; (c) the amounts to be expended for said purpose are not unreasonable 
or exorbitant; and (d) the proposal is an efficient and feasible means of providing services for the 
needs of the inhabitants of the County and will not create an undue financial burden to be placed 
upon the County. 



Section 3. ' . The Series 2011 Bonds are direct and special obligations of the Authority. 
Neither the State nor any county or municipality therein (including Mol~is  County) nor any 
political subdivision thereof, other than the County of Sussex (to the extent of the County 
Guaranty) and other than the Authority (but solely to the extent, of the Trust Estate in accordance 
with the ternls of the Bond Resolution), is obligated to pay the principal or redemption premium, 
if any, of or interest on the Series 2011 Bonds, and neither the faith and credit nor the taxing 
power of the State or any county or municipality therein (including Morris County) or any 
politiical subdivision thereof, is pledged to the payment of the principal or redemption premium, 
if any, of or interest on the Series 201 1 Bonds other than the County of Sussex (to the extent of 
the County Guaranty) and other than the Authority @ut solely to the extent of the Tiust Estate in 
accordance with the terns of the Bond Resolution). . The Authority has no power to levy or 
collect taxes. Monis County is not providing a guarantee pursuant to N.J.S.A. 40:37A-80 or 
my other law, regulation, clause or condition in any of the documents or regulations related 
directly or indirectly to this transaction as to any of the financial or non financial terms, 
obligations, conditions, requirements, u n d e d n g s ,  or provisions. The sole purpose of this 
resolution is to provide consent to the Authority fiomMorris County pursuant to N.J.S.A. 
40:37Ai56 to finance a portion of this project loc&ed in the County of Sussex. 

Section 4. To the extent the Series 2011 Bonds are issued in any year other than 
2011, references herein to "2011" may without any M c r  action be changed to the year of 
issuance of such Series 201 1 Bonds. 

Section 5. This resolution shall take effect immediately. 

Seetion 6. LJpo'n the adoption hereof, the Clerk of the M o ~ ~ i s  COG Board of 
Freeholders shall forward certified copies of this resolution to John H. Eskilson, County 
Administrator, John Bonanni, h$o~ns County Administrator an& Chairperson of the Authority, 
Dennis R. McComlell, Esq., County Counsel and Stephen B. Pearlman, Esq., Cowsel to the 
Authority. 

I hereby certify the above to be a true copy of a resolution adopted by the Board of Chosen Freeholders of the 

of Chosen Freeholders of the 
County of Morris 



CERTIFICATE OF AUTHORIZED SIGNATORY OF MANAGER OF THE COMPANY 

I, Stacey L. Hughes or James B. Mann, an Authorized Signatory of Sunlight General 
Capital Management, LLC, a Delaware limited liability company, which is the manager (the 
"Manager") of SunLight General Sussex Solar, LLC, a New Jersey limited liability company 
(the "Company"), in connection with the issuance of $26,715,000 aggregate principal amount of 
"County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1A 
(Federally Taxable)" dated the date hereof (the "Series 2011A Bonds") and the $985,000 
aggregate principal amount of "County of Sussex Guaranteed Renewable Energy Program Lease 
Reven~~e Notes, Series 201 1B (Federally Taxable)" dated the date hereof (the "Series 2011B 
Note" and together with the Series 2011A Bonds, the "Series 2011 Bonds") by The Morris 
County Improvement Authority (the "Authority"), a portion of the proceeds of which will be 
made available to the Company for the purposes set forth in that certain "Lease Purchase 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated as of December 1, 
2011 (the "Company Lease Agreemen?; capitalized terms not defined herein shall have the 
respective meanings ascribed to such terms in the Company Lease Agreement) between the 
Authority, as owner and lessor, and the Company, as lessee, DO HEREBY CERTIFY on behalf 
of the Company as follows: 

1. I am authorized to execute, on behalf of the Company, the Company's 
acknowledgment of the "Bond Purchase Agreement" (the "Purchase Agreement") dated 
December 7, 2011 among the Authority, the Underwriter, and the Company defined therein 
relating to the sale of the Series 2011 Bonds solely to acknowledge and accept the maturity 
schedule and pricing information set forth in Exhibit A to the Purchase Agreement. 

2. On behalf of the Company, the PPA Price (as such term is defined in the Power 
Purchase Agreement) as set forth in Exhibit A hereto is agreed to. 

3. On behalf of the Company, it is acknowledged that the initial County Security 
Fund Requirement is $1,500,000, and accordingly acknowledges said obligation on behalf of the 
Company to fund such amount. 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Company this 
14th day of December, 201 1. 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC, 
its Manager 



Exhibit A 

PPA Price 



PPA Price 
- Electricity Rates and Escalation Adjustments 

For any year of this Power Purchase Agreement and with respect to each respective Customer, the PPA 
Price payable by any one such Customer is the sum of Sections a and b below (after the escalation 
percentage factor in Section 2 below is converted into a dollar amount for the applicable year of 
computation). 

(a) Cost of Electricity, per kwh, pursuant to the Power Purchase 
Agreement, for the period (a) from the date ofthe first delivery by the Service Providerto 
such Customer of Electricity from the Renewable Energy Project on the Local Unit 
Facility of such Customer (b) to, but excluding, the first anniversary of the applicable 
Commencement Date for such Customer: $0.09351 kwh. 

(b) Annual escalation (expressed as a fixed percentage increase from the prior year's 
PPA Price) applicable as of each anniversary date ofthe Commencement Date for such Customer in effect 
for the following year to, but not including, the immediately succeeding anniversary of such 
Commencement Date for such Customer: three percent (3.00%). 

(i) This escalation factor commences on the first anniversary ofthe 
Commencement Date for such Customer, and ends at the end of the Initial Term, unless 
further adjusted in accordance with the terms of any extension of the Initial Term 
pursuant to the terms of the Power Purchase Agreement. 

(c) The Parties further agree to the following: 

(i) Although the percentage of escalation is fixed in Section 2, since 
it is based on the prior year's PPA Price, which is itself increasing on an annual basis, the 
actual dollar amount of each year's escalation increases. 

(ii) with the possibility that each Customer shall have different 
Commencement Dates, and although each Customer shall be subject to the same base 
cost of Electricity governed by Section 1 above and the same escalation factor governed 
by Section 2 above, the actual PPA Price payable by one or more Customers may vary on 
the same date of computation for different Customers. 

(iii) In light of the provisions of Section 6.5 of the Power Purchase 
Agreement, the PPA Price for any Applicable Customer shall be further escalated for any 
increase in taxes assessed or levied against the Renewable Energy Projects, which taxes 
shall he imposed by or on behalf of any such Customer: if any; provided, however, that 
any such increase shall be solely available to the entity that must pay any such tax, the 
intent being that there shall be no after tax effect on the PPA Price. should any such tax 
ever be imposed. 



GENERAL CERTIFICATE OF THE COMPANY 

I, Stacey L. Hughes or James B. Mann, an Authorized Signatory of Sunlight General 
Capital Management, LLC, a Delaware limited liability company (the "Company"), which is the 
manager (the "Manager") of both SunLight General Sussex Solar, LLC, a New Jersey limited 
liability company (the "Company"), and Sunlight General Sussex Holdings, LLC, a New Jersey 
limited liability company, the sole member (the "Sole Member") of the Conlpany, in connection 
with the issuance of $26,715,000 aggregate principal amount of "County of Sussex Guaranteed 
Renewable Energy Program Lease Revenue Bonds, Series 201 1A (Federally Taxable)" dated the 
date hereof (the "Series 20IIA Bonds") and the $985,000 aggregate principal amount of "County 
of Sussex Guaranteed Renewable Energy Program Lease Revenue Notes, Series 2011B 
(Federally Taxable)" dated the date hereof (the "Series 2011B Note" and together with the Series 
2011A Bonds, the "Series 201 1 Bonds") by The Moms County Improvement Authority (the 
"Authority"), a portion of the proceeds of which will be made available to the Company for the 
purposes set forth in that certain "Lease Purchase Agreement (Sussex County Renewable Energy 
Program, Series 2011)" dated as of December 1, 2011 (the "Company Lease Agreemenf'; 
capitalized terms not defined herein shall have the respective meanings ascribed to such terms in 
the Company Lease Agreement) between the Authority, as owner and lessor, and the Company, 
as lessee, DO HEREBY CERTIFY on behalf of the Company as follows: 

1. Attached hereto as Exhibit A is a true and complete copy of the Certificate of 
Unanimous Consent of the Sole Member of the Company dated December 14,201 1, which has not 
been modified, amended, superseded or rescinded fiom the document attached hereto, and, as such, 
remains in full force and effect as of the date hereof, and pursuant to which, among other things, the 
Company has authorized the due execution and delivery on the date hereof of (a) the Company 
Documents by one or more designated persons of the Company (collectively, the "Designated 
Person") and (b) all other necessary agreements, certificates, instruments or other documents 
deemed by such Designated Person to be necessary, desirable or convenient to cany out, give effect 
to and consummate the transactions contemplated by the Company Documents. 

2. Attached hereto as Exhibit B is a true and complete copy of (a) the Good 
Standing Certificate from the Secretary of the State of the State of Delaware evidencing, among 
other things, that the Manager is an active business in good standing in the State of Delaware, 
which has not been modified, amended superseded or rescinded fiom the document attached 
hereto, and, as such, remains in full force and effect as of the date hereof. 

3. Attached hereto as Exhibit C is a true and complete copy of (a) the Good 
Standing Certificate from the Department of Treasury of the State of New Jersey evidencing, 
among other things, that the Company is an active business in good standing in the State of New 
Jersey, which has not been modified, amended, superseded or rescinded fiom the document 
attached hereto, and, as such, remains in full force and effect as of the date hereof, and (b) the 
Company's Certificate of Formation dated November 15, 2011 and Limited Liability Company 
Agreement dated November 15, 2011, each of which have not been modified, amended, 
superseded or rescinded fiom the documents attached hereto, and, as such, remain in full force and 



effect as of the date hereof in accordance with the terms hereof, and which permit the delegation to 
a Designated Person contemplated in Section 1 above. 

4. Attached hereto as Exhibit D is a true and complete copy of the Company's 
Business Registration Certificate dated effective as of and issued on December 1,201 1 from the 
State of New Jersey, which has not been modified, amended, superseded or rescinded from the 
document attached hereto, and, as such, remains in 111 force and effect as of the date hereof. 

5. Attached hereto as Exhibit E is a true and complete copy of the "Turnkey Design, 
Engineering, Procurement and Construction Contract" dated as of December 12, 2011 (the 
"EPC') between the Company and Power Partners MasTec LLC which has not been modified, 
amended, superseded or rescinded from the document attached hereto, and, as such, remains in full 
force and effect as of the date hereof. 

6 .  Attached hereto as Exhibit F is a true and complete copy of the Company's 
projected construction schedule for the Projects as of the date hereof. This projection does not in 
anyway aniend, or otherwise supersede the Company's obligation to, among other things, 
complete the construction of the Projects by December 14, 2012, unless extended by Force 
Majeure of a Local Unit Event of Default, all as contemplated by the Company Documents. 

7. Attached hereto as Exhibit G is the construction performance security required 
by the Company RFP and the Company Documents, which has not been modified, amended, 
superseded or rescinded, and, as such, remains in full force and effect as of the date hereof. 

8. Attached hereto as Exhibit H are the certificates of insurance required by the 
Company RFP and the Company Documents, each of which has not been modified, amended, 
superseded or rescinded, and, as such, remains in full force and effect as of the date hereof. 

9. The Company Proposal was duly and timely filed with the Authority in 
accordance with the terms of the Company RFP, the Company Proposal complied, as of the date 
of its submission, and continues to comply, as of the date hereof, with the terms of the Company 
RFP, as there is no material change to the representations, warranties and covenants contained in 
the Company Proposal that served as the basis for the Authority's selection of the Company 
under the Company RFP, and the Company has taken no action to modify, amend, supersede or 
rescind the Company Proposal, other than to authorize, execute and deliver the Company 
Documents. The Company agrees to be bound by the terms of the Company Documents. 

10. There is no governmental action or proceeding and no litigation, action, suit, inquiry, 
investigation or proceeding pending before any judicial or administrative court or agency against the 
Company, in which an unfavorable decision, ruling or finding would adversely affect the validity or 
performance of the Company Documents or other documents relating to this transaction. 

[Remainder of this page intentionally left blank] 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Company this 
14th day of December, 201 1. 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC, 
its Manager 

Title: Authoriz d Si a ory 

~ UfJ 



EXHIBIT A 

[Attach Certificate of Unanimous Consent of the Sole Member of the Company dated 
December 14,20111 



CERTIFICATE OF UNANIMOUS CONSENT OF THE SOLE MEMBER OF THE COMPANY 

The undersigned, Sunlight General Sussex Holdings, LLC, a New Jersey limited liability 
company, the sole member (the "Sole Member") of SunLight General Sussex Solar, LLC, a New 
Jersey l i i t e d  liability company (the "Company") of which Sunlight General Capital Management, 
LLC, a New Jersey limited liability company is the manager (the "Manager"), hereby certifies thaf 
pursuant to the L i t e d  Liability Company Agreement of the Company dated November 15,201 1 
and Section 42:2B-27 of the New Jersey Limited Liability Company Act, the Sole Member has duly 
resolved in connection with the issuance of $26,715,000 aggregate principal amount of "County 
of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 2011A 
(Federally Taxable)" dated the date hereof (the "Series 2011A Bonds") and the $985,000 
aggregate principal amount of "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Notes, Series 201 1B (Federally Taxable)" dated the date hereof (the "Series 2011B 
Note" and together with the Series 2011A Bonds, the "Series 2011 Bonds") by The Morris 
County Improvement Authority (the "Authority"), to enter into, acknowledge, or otherwise 
accept the terms of the following documents, as applicable, and the following agreements with 
the Authority (dated as of December 1,201 1 unless noted): 

Guaranty Agreement; 
Company Continuing Disclosure Agreement; 
Lease Purchase Agreement; 
Power Purchase Agreement; 
License and Access Agreements; 
Authority bond resolution adopted September 28,201 1, as amended 
Preliminary Official Statement dated December 1,201 1 
Official Statement dated December 7,201 1 

to enter into the Turnkey Design, Engineering, Procurement, and Construction Contract dated as of 
December 12, 2011 with Power Partners MasTec LLC; and that the Manager is authorized and 
empowered to take any and all such further action to execute and deliver any and all such further 
agreements, instruments, documents and certificates and to pay such expenses in the name of and 
on behalf of the Company and the Sole Member as the Manager may deem necessary or 
advisable in connection with such matters, the execution and delivery of such agreements, 
instruments, documents and certificates by the Manager to be conclusive evidence of its 
authorization hereunder and approval thereof. 

(Signature appears on following page) 
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IN WITNESS WEREOF, I have hereunto set my hand on behalf of the Company this 
14th day of December, 201 1. 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sualight General Sussex Holdings, LLC, 
its Sole Member 

By: Sunlight General Capital Management, LLC, 
its Manager 

A \ 1 



EXHIBIT B 

[Attach Certificate of Good Standing from State of Delaware] 



Delaware mGE 

% First State 

I ,  JEFE'REY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIPY "SUNLIGHT GENERAL CAPITAL 

MANAGEMENT, LLC" I S  DULY FORMED UNDER THE LAWS OF THE STATE OF 

DELAHARE AND I S  I N  GOOD STANDING AND HAS A LEGAL EXISTENCE SO 

FAR A S  THE RECORDS OF T H I S  OFFICE SHOW, AS OF THE F I R S T  DAY OF 

DECEMBER, A. D. 2011. 

AND I DO HEREBY FURTHER CERTIFY THAT THE S A I D  "SUNLIGHT 

GENERAL CAPITAL MANAGEMENT, LLC" WAS FORMED ON THE SIXTH DAY OF 

MAY, A.D.  2011. 

AND I DO HEREBY FURTHER CERTIFY TEAT THE ANNUAL TAXES aAVE 

NOT BEEN ASSESSED TO DATE. 

4979354 8300 

111244071 
You may verify this cer t i f ica te  onl ine  
at corpdelavars,gov/authper.ahfrm 

. 
Secretan, of state \ 

A U T H E N ~ ~ ~ J T I O N :  9191 136 

DATE: 12-01-11 



[Attach Certificate of Good Standing from State of New Jersey, and 
Certif~cate of Formation and Operating Agreement of the Company] 



STATE OFNEWJERKEY 
DEPARTMENT OF THE TBASUR Y 

SIIOXT FORMSTANDING 

I, lhe Treasur-er of the State of New Je75q4 do hereby certi$j that the 
above-rzanzed New Jersey Domestic Lim ftedLiabi2ity Coinpanj? was 
registered by this oftce orz November 15, 2011. 

As of the date of this ce7~tificate, said business continues as an active 
business in good standing in 'the State of New Jersey, and its Annual 
Rep07.t~ are ai8rent. 

Ifurther certzfi that tlze register-ed agent and registered ofice a7.e: 

Surzliglzt General Sussex Solar, Llc 
15 Engle Street 
Suite 104 
Englewood, NJ 07631 2920 

IN TESTTMOA'i7 ABEREOF, I have 
herelmto set I ~ J J  liar~d andafiized n p  
O@eiuI Seal af T~efzlon, this 
2md day of Decmlber, 2011 

& " c * " 7  . . . 
, .  . . . 

Andraw P Sidontotl-Ehloff 

Certificalion# 122290846 State Treasurn. 

Vcrifj' this certificate at 
https!//\\wuu.l .state.nj.~rs~YTR_Standi~~gCefflJSPN~erif,~CertJsp 



NEW JERSEY DEPARTMENT OF THE TREASURY 
DIVISION OF REVENUE 

CERTIFICATE OF FORMATION 

SUNLIGHT GENERAL SUSSEXSOLAR, LLC 

The above-named DOMESTIC LIMITED LIABILITY COMPANY was duly filed in 
accordance with New Jersey state law on 11/15/2011 and was assigned 
identification number 0400452817. Following are xhe articles that 
constitute its original certificate. 

1. Name: 
SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

2. Registered Agent: 
SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

3. Registered Office: 
15 ENGLE STREET 
SUITE 104 
ENGLEWOOD, NJ 07631 2920 

4. Business Purpose: 

SOLAR ENERGY 

Signatures: 

LAWRENCE A. KIRSCH 
AUTHORIZED REPRESENTATIVE 

IN TESTIMONY WHEREOF, I have 
hereunto set mv hand mzd offxed mv 

Srate Treasurer 

Verify this certificate at 
https//wwwl Ante nj.usTTY7R_SLandingCcn/JSPNenfy_Cer~jsp 



LIMITED LIABILITY COMPANY AGREEMENT 

OF 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

A New Jersey Limited Liability Company 

November 15'~, 2011 



LIMITED LIABLLITY COMPANY AGREEMENT 
OF 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

A New Jersey Limited Liability Company 

This Limited Liability Company Agreement (this .'Agreement") of Sunlight General 
Sussex Solar, LLC (the "Company"), dated November 15, 201 1 (the -'Effective Date"), is 
adopted. executed and agreed to, for good and valuable consideration, by and among SunLi&t 
General Cap~tal Management, LLC (the "Manager") and any other party admitted pursuant to the 
terms hereof (each a -'Member"). 

RECITALS 

A. The Company was fonned by filing a certificate of formation on 
Nove~nber 15,201 1. 

B. The purpose of the Company, as more fully set forth herein, is to own. 
finance, refinance and manage its interest in, and operate or cause to be operated. the Solar 
Generating Facilities. 

C.  The Members desire to set forth in this Agreement their respective rights 
and obligations as Members of die Company, and in connection w~tli the purchase, installation, 
financing, operations and disposition ofthe Solar Generating Facilities by the Company. 

ARTICLE 1 
ORGANIZATION 

1.01. Formation. The Manager formed the Colnpany as a New Jersey limited liability 
company by the filing of a Certificate of Formation (the -'New Jersey Certificate"), dated as of 
Novc~nber 15, 201 1 (the -'Formation Date"), wilh the Secretary of State of New Jersey pursuant 
to t l~e  Act. Tliis Agreement shall be effective upon the execution and delivery of this A, nreement 
by all tlie Members. Thecompany shall be mana,d by a Manager. The Manager is hereby 
deapated as the manager of the Company under the New Jersey L~m~ted  Liability Company 
Act (the "Acf'). 

1.02. Name. The name of the Company is "Sunlight General Sussex Solar, LLC," and 
all Company business must be conducted m that name or such other nanles that comply with 
Law as the Manager may select; provided in tile event of a change in name, t11e Manager 
shall notify the Members of such name changepromptly thereafter. 

1.03. Reeistered Office: Rczistered A~ent :  Princinal Office. The address of the 
Company is 501 Fifth Avenue, Suite 602, New York, NY 10017 or such other office (which 
need not be a place of business of the Company) as the Manager may designate in the manner 
provided by Law. The principal office of the Company in the United States sliall be at sucli 
place as the Manager may designate, which need not he in the State of New Jersey, and the 
Company shall maintain records there or in such other place as the Manager shall designate. The 



Manager shall give prompt notice to each Member of any election or change in the principal 
office of the Company. 

(a) The purposes of the Company are llmited lo engaging in the acquisition, 
construction, lease, ownership and sale, and the operation, management, maintenance and 
financing of the Solar Generating Facilit~es and h e  purchase, ownersl~ip, use, 
transmission. marketing and sale of any input, output or right associated therewith, and 
all actions incidental, necessary or appropriate to the foresoing that may be engaged in by 
a limited liability company formcd under the Act. 

(b) The Company shall exist for the purposes and business specified in 
Section 1 .OI.(a) and this Agreement shall not be deemed to create a partnership, company, 
joint venture or other arrangement among the Members with respect to any activities 
whatsoever other than the purposes and business specified in Section 1.04(a) and the 
activities related thereto. 

1.05. Foreign Oualification. Prior to the Company's conducting business in any 
juiisdiction other than New Jersey, the Manager shall cause the Company to comply with all 
requiren~ents necessaiy to qualify the Company as a foreign limited liability company in that 
jurisdlctlon. At the request ofthe Manager, each Member shall execute. aclcnowledge, swear to, 
and deliver all certificates and other instruments conforming with this Agseement that are 
necessaly or appropriate to qualify, continue, and terminate the Company as a foreig limited 
liability company in all such jurisdictions in which the Company may conduct business. 

1.06. Term. The period of existence of the Company (the "Term") commenced on the 
Fornlation Date and shall end fifty (50) years from such date unless the Company is earlier 
dissolved in accordance with either the provisions orthis Agreement or the Act 

1.07. No State-Law Partnership. The Members intend that the Company not be a 
partnership (including a limited partnership) or joint venture, and that no Member be a partner or 
joint venturer of any other Member, for any purposes othe~ than tax purposes, and this 
Agreement may not be construed to suggest otherwise. 

ARTICLE 2 
DEFINITIONS AND CONSTRUCTION 

2.01. Definitions. As used in this Agreement, the following te~ms have the respective 
meanings set foith below or set forth in the Sections referred to below: 

Act - the New Jersey Limited Liability Company Act, as amended .from time to time. 

Adjusted Capital Account - with respect to any Member for any period, such Member's 
Capital Account as of the end of such period, after giving effect to the following adjustments: 



(a) Increase such Capital Account by any amounts that such Member is obligated to 
restore pursuant to the terms of this Agreement or is deemed obligated to restore as described in 
the penultimate sentences of Treasury Re~ la t ion  Section 1.704-2(g)(1) and 1.704-2(i)(j); and 

(b) Decrease such Capital Account by the items described in Treasury Regulation 
Section 1.704-I(b)(2)(ii)(d)(4),(5) and (6). 

advisors - Section 3.08. 

Affiliate - with respect to any Pcrson, any Pcrson directly or indirectly Controlling, 
Controlled by or under common Control with such Pcrson. 

Agreement - see introductory paragraph. 

Assignee - any Person that acquires a Menihership Interest or any portion thereof 
through a Disposition; provided & an Assignee shall have no right to be admitted to the 
Company as a Member except in accordance with Section 3.02. 

Bankruptcy or Bankrupt -with respect to any Person, that (a) such Person (1) makes a 
general assignment for the bencfit of creditors; (ii) files a voluntary bankruptcy petition; (iii) 
beconies the subject of an order for relief or is declared insolvent in any federal or state 
bankruptcy or insolvency proceedings; (iv) files a petition or answer seeking for such Person a 
reorganization, anxngement, composition, readjustment, liquidation, dissolution, or similar relief 
under any Law; (v) files an answer or other pleading admitting or failing to contest the material 
allegations of a petition filed against such Person in a proceeding of the type described in 
subclauses (i) through (iv) of this clause (a); or (vi) seeks, consents to, or acquiesces in the 
appointnlent of a trustee, receiver, or liquidator of such Person or of all 01 any suhstaiitial part of' 
such Person's propestles; or (b) a procceding seeking reorgamzation, arrangement, composition, 
readjustment, liquidalion, dissolution, or similar relief under any Law has been coniinenced 
against such Person, and sixty (60) Days have expired without dismissal thereof or with respect 
to which, without such Person's consent or acquiescence. a trustee, receiver, or liquidator of such 
Person or of all or any substantial pafi of such Person's properties has been appo~nted and sixty 
(60) Days have expired without the appointment's having been vacated or stayed, or sixty (60) 
Days have expired after the date of expiration of a stay, if the appointment has not previously 
been vacated. 

Business Day -any day other thau a Saturday, a Sunday, or a holiday on which national 
banking associations in New York are not open for business. 

Capital Account - the account to he maintained by the Company for each Member in 
accordance with Section 1.06. 

Capital Contribution - with respect to any Member, the amount of money and the net 
agreed value (as agreed to by the Members) of any property (other than money) contributed to 
the Company by the Member. Any reference in this Agreement to the Capital Contribution of a 
Member shall ~iiclude the Capital Conhihution of its predecessors in interest. 



Capital Contribution Repayment Amount -- in respect ofa  Member as of the date of a 
Distribution, an amount equal to such Member's total capital contributions. 

Cash Equivalents -any of the following having a maturity of not greater than one year 
from the date of issuance thereof: (a) readily marketable direct obligations of the government of 
the United States of Amesica or any agency or instrumentality thereof or obligahons 
unconditionally guaranteed by the full faith and credit of the government ofthe United States of 
America; (b) insured certificates of deposit of or time deposits with any commercial bank that is 
a member of the Federal Reserve System, issues (or the parent of which issues) commercial 
paper rated as described in clause (c) below, is organized under the laws of the United States or 
any Stale thereof and has combined capital and surplus of at least One Billion Dollars 
($1,000,000,000.00); or (c) commercial paper issued by any corporation organized under the 
laws of any State ofthe United States and rated at least "Prime-I" (or the then equivalent grade) 
by Moody's Investor Service, Inc. (or any successor thereto) or .'A-1" (or the then equivalent 
grade) by Standard & Poor's Rating Gtoup, a division of Standard & Poor's Corporation (or any 
successor thereto). 

Cause - tlie commission by a Member. acting in its capacity as Manager, of (a) Fraud, (b) 
willful misconduct, (c) gross negligence, or (d) a mater~al breach of the representations, 
warranhes or covenants set foslh in this Agreement. 

Code - the Intemal Revenue Code of 1986, as amended. 

Company - Sunlight General Sussex Solar, LLC, a New Jersey limited liability 
company. 

Company Minimum Gain - that amount determined in accordance with the princtples 
of Treasury Regulations Sections 1.704-2(b)(2) and 1 704-2(d). 

Control - the possession directly or indirectly, of either of the Sollorving: 

(a) (i) in tbe case of a corporation. more than fifty percent (50%) of thc outstanding 
votrng securities thereof; (ii) in the case of a limited liability company, pa~tnership, limited 
partnership or joint venture, the right to more than fifty percent (50%) of the distlributions 
(including liquidating distributions) therefrom; (iii) in the case of a trust or estate, including a 
business hust, more than fifty percent (50%) of the beneficial interest therein, and (iv) in the case 
of any other entity, more than fifty percent (50%) of the economic or beneficial interest thcrein; 
or 

(b) in the case of any entity. the power or authority, thsough ownership of voting 
securities, by conuact or other~vise, to cxercise a controlling influence over the management of 
tlie entity. 

Day - a calendar day: provided, however, that if any period of Days refen-ed to in this 
Agreerncnt shall end on a Day that is not a Business Day, then the expiration of such period shall 
be automatically extendeduntil the end of the first succeeding Business Day. 



Dispose, Disposing or Disposition - with respect to any asset (mcluding any 
Membership Interest or any portion thacof), a salc, assimment, transfer, conveyance, gift, 
exchange or other dis1)osition of such asset, whether such disposition be voluntary, involuntary 
or by operatio11 of Law, including the following: (a) in the case of an asset owned by a natural 
person, a transfer of such asset upon the death of its owner, wl~ethcr by will, intestate succession 
or othenvisc; and @) in the case of an asset owned by an entity, (i) a merger or consolidation of 
such entity (other than where such entity is the survivor thereof), (ii) a conversion of such entity 
into another type of entity to the extent thal such conversion would be treated as a sale or 
exchange for federal income tax purposes, or (iii) a distribution of such asset, including in 
connection with the dissolution, liquidation, winding-up or ternlination of such entity (unless, in 
the case of dissolution, such entityty's business is continued without the commencement of 
liquidation or winding-up). 

Dissolution Event - see Scction 9.01. 

Distributable Cash -as of any date, all cash, Cash Equivalents and liquid investments 
(excluding Capital Contribut~ons) held by the Company as of such less any portion of such used 
(i) to cstablish Reserves, as reasonably determined by the Manager, (ii) to pay for all Company 
expenses and liabilities, including, without limitation. the payment of fees under management 
and maintenance agreements, debt payments (including interest and principal), and taxes payable 
by the Company, (iii) to pay for any capital improvements, replacements, and contingencies, all 
as reasonably determined by the Manager. 

Distribution - a transfer of cash or property ofthe Company to a Member on account of 
the Membership Interests held by such Member, as described in Artlcle 5. 

Effective Date -see introductory paragraph. 

Encumber, Encumbering, or Encumbrance - the creation of a lien (statuto~y or 
olhe~wise), moltgage, deed of nust, claim, option, easement, charge, pledge, security interest, 
hypothecation, assignment, use restriction or otl~er encumbrance of any kind or name 
whatsoever, whether voluntary or involuntary, clioate or ~uchoate (including any agreement to 
give any ofthe foregoing), and any conditional sale or other title retention agreement. 

Federal Grant -A  grant in the amount of 30% of the cost of a Solar Generating Facility 
under Section 1603 of the American Recovery and Reiuvestnient Act of 2009. 

Fiscal Year -- the calendar year, except thal the first Fiscal Year of thc Company shall 
colmnence on the date hereof and end on the next succeeding December 3 1, and the last Fiscal 
Year of the Company shall end on the date on which the Company shall termlnate and 
commence on the January 1 immediately preceding such date of termination. 

Formation Date - see Section 1.01. 

including - including, without limitation 

Initial Capita1 Contribution -the amount that such Member has agreed to contribute lo 
the capital of the Company as set forth in Schedule A. 



Investor Member - Any person who, at the time of reference thereto. has been admitted 
as a Member, successor Member, or additional Member, and, in the case of any of the foregoing. 
has not withdrawn from the Company, in each such Person's capacity as Member. 

Law - any applicable consritutional provision, statute, act, code (including the Code), 
la~v, rcbwlation, vule, o rd i~a~cc ,  order, decree, ruling, proclamatron, resolution, judgnent, 
decision, declaration, or interpretative or advisory opinion or letter, of a Gova~imental Authority 
having valid jurisdiction. 

Manager - The Manager of the Company IS SunLight General Cap~tal Management, 
LLC, or any subsequent replacement or successor Manager of the Company in accordance with 
this Agreement. The Manager need not have an economic interest in the Company and need not 
be an indrvidual 

Member - any Person executing tlus Agreement as ol' the date of this Agreement as a 
member or hereaftcr admitted to thc Company as a member as provided in this Agreement, but 
such telm does not lnclude any Person who has ceased to be a member in the Company. The 
Members of the Company are the Manager and the Investor Members. 

Member Nonreeourse Debt - has the mcaning set forth with respect to ihc tcrm -'partner 
nonrecourse debt.' in Treasury Regulation Section 1.704-2(h)(4). 

Membership Interest - a Member's (a) interest in the Company's assets: (b) right to 
receive Cornpany cash distributions; (c) right to be allocated Conlpany tax items; (d) right to 
vote on Company matters or otherwise participate in Company management; and (e) other rights, 
obligaiions or interest in the Company, wl~etl~es provided in this Agreement, the Act or 
otl~erwlse. 

Minimum Gain Attributable to Member Nonrecourse Debt - that ainount wlth 
respect to cach Membei Nonrecourse Debt, equal to the Company Minimum Gain that would 
result if each Member Nonrecourse Debt were treated as a Nowecourse Liability, deteimined in 
accordance with the principles of Treasury Regulation Section 1.704-2(i)(3). 

Nonrecourse Deduction - has the meaning set forth in Treasury Regulation 
Section 1.704-2(b)(l). 

Nonrecourse Liability -has the meaning set forth in Treasury Replation Section 1.704- 
2(b)(3). 

Operating Documents --all contracts aid agreements of all kinds entered into by or on 
behalf of the Company in connection with the business purposes thereof. 

Parties - tlte Mernbcrs executing this .4greement, and any other Person that becomes a 
Member in accordance with the provisions hereof. 

Permitted Transfer - See Section 3.02. 



Person -- Any individual or entity, and the heirs, executors, administrators, legal 
representatives, successors and assigns of such Person where the context so pennits. 

Solar Generating Facility - An installation of photovoltaic solar nlodules, inverters, 
mounting, wiring, meters, and other equipment necessaly for the production and transmission of 
electric power from photovoltaic sources. 

Tax Matters Member - see Section 8.03. 

Term - see Section 1.06. 

Terminated Member - see Section 3.06. 

Transaction - see Section 3.08 

Transfer - sce Scction 3.01. 

Treasury Regulations -the federal income tax reslations promulgated under the Code, 
as such regulations niay be amended from time to trme (including col~esponding provisions of 
successor Tieasury Regulations). 

United States person -has the meaning set forth in Code Section 7701(a)(30) 

Otl~er terms defined hereinhave the meanings so given them in this Asreement. 

2.02. Construction. Unless the context requires otherwise: (a) the gender (or lack of 
gender) of all words used in this Agreement Includes the masculine, feminine, and neuter; @) 
words used or defined in the singular include the plural and vice versa; (c) references to Articles 
and Sections refer to Articles and Sections of h s  Ageernent; (d) references to Laws rcfer to 
such Laws as they may be aniended from time to tlme, and references to particular provisions of 
a Law include any corsesponding provisions of any succecding Law: (e) terms defined in this 
Agreen~ent are used throughout this Agreement; and (f) references to moncy refer Lo legal 
currency of the United-States of America 

ARTICLE 3 
MEMBERSHIP; DISPOSITION O F  INTERESTS 

3.01. In General. A Member may not sell, assign, transfer or otherwise dispose of, or 
pledge, hypothecate or othenv~se Encumber (any of the foregoing, a "Transfer") its interest in the 
Coinpany or any part thereof, except as permitted in this Article 3, and any act in violabon of this 
Article 3 shall he null and void ah i~iitzo. 

3.02. Permitted Trausfers. Only the following Transfers by a Member, its constituents 
or the direct or indirect holders of any interest therein, shall be permitted (any such transfer a 
'-Permitted Transfer"): (i) subject to Section 3.06, Transfers by will or trust or pursuant to the 
laws of intestacy or pursuant to the terns of any such trust, (ii) subject to Section 3.06. Transfers 
to any personal representative upon incapacity, and (iii) any other Transfer consented to In 
writing by the Manager in its sole and absolute discretion. 



3.03. Drao-Alono and Taz-Alon~ Riohts. In the event that the Manager determines to 
dissolve the Company, to sell all Membership Interests, whether in the form of a merger, 
exchange of interests. or any other form of transfer or transaction, or to sell all or substantially all 
of the assets of the Company, to a third party. including an Affiliate of the Manager, all Members 
shall he deemed to have consented to such sale on the terms negotiated by the Manager in its sole 
and absolute discretion. To the extent that any actions by the Manager require the consent of the 
Members pursuant to the Act or undcr any provision of this Ageement, each Member haeby 
designate? and appoints SunLight Gencral Capital LLC (or any replacement or successor thereto 
as Manager), wit11 &ll power of substitution, as its proxy and attorney-in-fact for thc purpose of 
voting its Membership Interests as said proxy may determine on any and all matters which may 
arise in connection with such transfer or transaction identified in t h ~ s  Section. This proxy is 
irrevocable and is coupled with an interest. 

3.04. Substituted Members In the event that a Member shall Transfer its interest in 
thc Company pursuant to. and in accordance with, the terms of this Agreement, the transferee 
thereof shall become a Membcr only upon the Manager's receipt of all of the following: 

(a) the transferee's acceptance of, and agreement to pay all costs of such Transfer 
and to be bound by all of the terms and provisions of this Agreement, in form and 
substance reasonably satisfactory to the Manager; 

(b) cv~dence reasonably satisfactory to the Manager of the authority of such 
transferee to become a Member and to be bound by all of the [elms and conditions of tllis 
Agreement; 

(c) the written agreement of the transferee to continue the business of the 
Company in accordance with the terms and provisions of this Agreement; 

(d) such other docunlents or instrun~ents as may reasonably be required under the 
Act or otherwise in order to effect the adnission of the transferee as a Member under this 
Agreement to the reasonable satisfaction of the Manager; and 

(e) evidence reasonably satisfactory to the Manager that such Transfer would not 
(A) violate (i) any Federal and state securities laws and rules and replations of the 
Securities and Exchange Commission. state securities commissions, and any other 
governmental entity with jurisdichon over such disposition, or (ii) any of the Operating 
Documents: (B) jeopardize the Company's classification for Federal income lax purposes 
as a partnership; or (C) affect the Company's existence as a limited liability company 
under the Act. 

3.05. Withdrawal of a Member. A Membcr may not vo1untarily witl~draw or resign 
from the Company, retire or dissolve, cxccpt pursuant to a Transfer of all of such Member's 
interest in tlie Company in accordance with this Article 3. Resibmation from the Company shall 
not entitle a Member to receive tllc fair value of his interest in the Company or any other 
distributions from the Company. 

3.06. Death of Member; Other Termination of Membership. 



(a) In the event of the death of a Me~iiber who is an individual or if a court of 
competent jurisdiction adjudges a Member to beincompetent to manage his or her person 
or property, the Member's executor. adminiswator. guardian, conservator, or other legal 
representative may exercise all of the Member's rights (including t l~e  transfer of the 
Member's intercst in the Company to an heir or beneficiary under a will or wust or by 
i~itestatc succession) for purposes of settling such Member's estate or administering such 
Member's property. If a Member is a corporation, trust or other entity and is dissolved or 
terminated, the powers of that Member may be exercised by its legal representative or 
successor. 

(b) In the event of death or dissolution of a Member, any successor to the interest 
in the Company of the affected Member as a result thereof shall be deemed to be the 
transfereeof the entireinterest of the affected Member and may be admitted as a Member 
upon satisfactio~i of the requirements of Section 3.04. 

3.07 Access to Information. Each Member shall be entitled to ~eceive any 
infomiation tliat it ma). reasonably request concerning the Company, provided, however, that this 
Section 3.07 shall not obligate the Company or the Manager to create any info~~nation that does 
not already exist at the ttme of such request (other than to convert existing information from one 
medium to another, such as providil~g a printout of information that is stored In a computer 
database). Each Member sl~all also have thc right, upon reasonable notice, and at all reasonable 
times during usual business hours to inspect the properties of the Company and to audit, examinc 
and make copies of the books of account altd other records of the Company. Such right ]nay be 
exercised through any agent or employee of such Member designated in writing by it or by an 
independent public accountant, e~~ijneer,  attorney or other consultant so designated. The 
Member making the request shall bear all costs and expenses incurred in any inspection, 
examination or audit made on such Mcmber's behalf All i~~formation obtained pursuant to this 
Section 3.07 shall be subject to the provisions of Sectton 3 08. 

3.08 Confidential Information. 

(a) Except to the extent necessary for the exercise of its rights and remedies 
and thcperfoimance of its obligations under this Agreement, no Member will itself use or 
intentionally disclose (and will not peimit the use or disclosure by any of its Affiliates or 
its advisors, counsel and public accountants (collectively, ''advisors"), directly or 
indirectly, any of the Operating Documents or this Ageement or information furnished 
thereunder (the "Transaction"). and will use all reasonable effoi~s to have a11 such 
information kept confidential (consistent with its own practices) and not used in any way 
known to such Member to be detrimental to any of the others; provided (i) any such 
Membcr and its advisors may use, retain and disclose any such information to its counsel 
and public accountants or any Govemn~ental Authority or as otherwise required by law, 
(ii) any such Member and its advisors may use, retaln aiid disclose any such information 
that has becn publicly disclosed (other than by such party or any Afiliate tl~ereuf or any 
of its advisors in breach of t h~s  Section 3.08) or has rigbthlly come into the possession of 
such Member or any Affiliate thereof or any of its advisors other than fiom anolher 
Member or a Person acting on such other Member's behalL (iii) to the extent that any 
such Member or any Affiliate thereof or its advisors may have received a subpoena or 



other written demand under color of legal right for such information, such Member or 
such Affiliate or advisor may dlsclose such information, but such Menlber shall first, as 
soon as practicable upon receipt of such demand and unlcss otherwise prohibited by 
apphcable law, fiwnish a copy thereof to the other Members and, ifprachcable so long as 
such Member shall not be m violation of such subpoena or demand or likely become 
liablc to any penalty or sanctions thereunder unless based upon counsel's opinion, such 
Member is advised it must disclose such information, afford the other Members 
reasonable opportunity, at any other Member's cost and expense, to obtain a protecnve 
order or other reasonably satisfactory assurance of confidential treatment for thc 
info~mation required to be disclosed, (iv) disc1os~11.e~ to lenders, potential lenders or other 
Persons providing financing to the Company or any Member and potential purchasers of 
equity interests in the Company are permitted, if such Persons have agreed to abide by 
the terms of this Section 3.08, (v) any such Member and its advisors may disclose any 
such information, and make such filings, as may be required by t h ~ s  Agreement, and (vi) 
nothing in this Section 3.08 shall prevent a Member from using such information for its 
own internal purposes. Notwithstanding anything herein to the conhary, Members may 
disclose infolmation to their Affiliates and other adv~sors in accordance with this 
Agreenlent, so long as such Pcrsons agree to comply with the provisions of this 
Section 3.08 

(b) A Terminated Member may, subject to the other provisions of th~s 
Section 3.08, retain and use infom~ation regarding the Transachon for the limited purpose 
of preparing such Temunated Member's tax returns and defending audits, investigations 
and proceedings relating thereto. 

(c) The Members agree that no adequate remedy at law exlsts for a brcach or 
threatcned breach of any of the provisions of this Section 3.08, the continuation of which 
unremed~ed will cause the Conlpany and the other Members to suffer irreparable ham. 
Accordingly, the Members agree that the Company and ihe other Members shall be 
entitled, in addition to other remedies that may be available to them, to immediate 
injunctive relief from any breach of any of the provisions of this Section 3.08 and to 
specific performance of their rights hereunder. as well as to arry otherremedicsavailable 
at law or in equity. 

(d) The obligations of the Members under this Section 3.08 shall terminate on 
the third anniversary of the end of the Tenn. 

(e) Notwithstanding anything to the contrary, the foregoing obligations shall 
not apply to thc tax treatment or tax structure of thc Transaction and each party hereto 
(and any employee, rcprcsentative, or agent of any patly) may disclose to any and all 
persons, witlloul hmitation of any kind, the tax treatment and tax structure of the 
Transaction and all other materials of any kind (includ~ng opinions or other tax analyses) 
that are provided to any party hereto to the extent relating to such tax treatment and tax 
structure. Howevcl; any such information relating to such tax treatment and tax structure 
is requ~red to he lcept confidential to the extent necessary to comply w ~ t h  any applicable 
securities laws. The preceding sentences are intended to cause the Transaction not to be 
treated as having becn offered under conditions of confidentiality for purposes of 



Sections 1.601 I+)(?) and 301.61 11-2(a)(2)(ii) (or any successor provision) of the 
Treasuy Regulations and shall be construed in a manner consistent with such purpose. 

ARTICLE 4 
CAPITAL CONTRXBUTIONS 

4.01 Initial Capital Contributions. The Initial Capital Contr~bution to be made by 
each Member on or before the date of this Agreement in exchange for such Member's respective 
Pewentage Interest is set forth in Schedule A. 

4.02 Limitation on LiabiIitv of Members. The liability of each Meiiibei shall be 
limited to the aggregate of such Member's Capital Contributions and no Member shall, subject to 
the provisions of the Act, haveany personal liability in respect of any liabilities or obligations of 
the Company or thc Members, bcyond the amount tliat it shall contribute, or be required to 
conhibute. to the capital of the Company in accordance with this Agreement. 

4.03 No Withdrawal of Capital Contributions. Except as specified under the terms 
of this Agreement or upon dissolut~on and liquidation of the Company, no Member shall have 
the right io withdraw, ;educe or demand the ; e tm of its Capital Conh<bution, or any part 
thereof, or any diswibution thereon. Except as otherwise provided herein, no Member shall have 
the right to receive property other than cash in connection with a distribution or return of capital. 
No Member shall be entitled to receive interest on such Member's Capital Contributions to the 
Company. 

4.04 Return of Capital Contributions. 

(a) Except as specified under the terms of this Agreement or upon dissolution 
and liquidation of the Conipaiy or as provided in Article 4 hereof, there is no agreement, 
nor time set, for thereturn of any Capital Contributianofany Member. 

(b) None of the Members, nor any of their respective Affiliates, nor any officer, 
director, shareholder, employee or agent of any of the Members or their Affiliates, shall 
bc personally liable for the return or repayment of any Capital Con@ibution. 

4.05 No Prioritv. Except as othenv~se provided under the terms of this Agreenlent, no 
Mcmber shall have priority over another as to return of Capital Contributions or allocations of 
income. gain, profits, losses, cred~ts or deductions or as to distributions 

4.06 Capital Accounts. A Capital Account shall be established and maintained for 
each Member Each Member's Capital Account shall be increased by (a) the amount of money 
contributed by that Member to the Company, (b) the fair market value of property contributed by 
that Member to the Con~pany (net of liabilities secured by such contnbuted property that the 
Conipany is considered to assume or take subject to under Section 752 of the Code), and (c) 
allocations to that Member of Co~npany income and gain (or items tl~ereof), includimg income 



and gain exempt &om tax and income and gain described in Treasury Regulation Section 1.704- 
I (b)(2)(iv)(g), but excluding income and gain described in Treasury Regulation Section I .704- 
l(h)(4)(i); and shall be decreased by (i) the amount of money distributed to that Member by the 
Company, ( ~ i )  the fair market value of property distributed to that Member by the Company (net 
of liabilities secured by such distributed property that such Member is considered to assunle or 
take subject to under Section 752 of the Code), (iii) allocations to that Member of expa~ditures 
of the Coinpany described (or treated as described) in Section 705(a)(2)(B) of the Code, and (iv) 
allocations of Coinpany loss and deduction (or items thereof), including loss and deduction 
described in Treasury Regulalion Section 1.704-l(b)(2)(iv)(g), but excluding items described in 
(iii) above and loss or deduction described in Treasury Regulation Section 1.704-l(b)(4)(i) or 
1.704-I(b)(4)(iii). To the extent not otherwise inconsistent with the provisions of ths  
Section 4.06. the Members' Capital Accounts shall be maintained and adjusted as required by the 
provisions of Treasury Regulation Sections 1.704-l(b)(2)(iv) and 1.704-l(b)(4) including 
adjustmer~ts required by the provisions of Treasury Rewlatioil Section 1.704-l(b)(2)(iv)(f) and 
adjustments to reflect the allocations to the Members of depreciation, depletion, amortization, 
and garn or loss as computed for book purposes rather than the allocation of the corresponding 
items as computed for tax purposes, as required by Treasury Regulation Section 1.704- 
I(h)(2)(iv)(g). The Meinbers' Capital Accounts shall be increased or decreased to reflect a 
revaluation of tile Company's property on its books based on the fair market value of the 
Company's property on the date of adjustment immediately prior to (A) the contribution of 
money or other property to the Company by a new or existing Member as consideration for new 
or additional Membership Interest except contributions made on or prior to December 31st, 
201 0, or such carlier or later date decided by the Manager, (B) the distribution ofmoney or other 
property by the Company to a Member as consideration for a Membership Interest, or (C) thc 
liquidation ofthe Company. Upon the Disposition of all or a portion of a Membership Interest. 
the Capital Account of the Disposing Member that is attributable to such Membership Interest 
shall cany over to the Assignee in accordance with the provisions oS Treasury Regulation 
Section 1.704-1@)(2)(iv)(l). The foregoing provisions of this hrtrcle and the other provisions of 
this Agecnient relating to the maintenance of Capital Accounts are intended to comply with 
Treasury Regulation Sections 1.704-1 and 1 704-2 and will be interpreted and applied in a 
manner consistent with such Treasury Regulations and any amendment or successor provision 
thereto. 

ARTICLE 5 
DISTRIBUTIONS AND ALLOCATIONS 

5.0'1 Allocations. 

(a) Gcncral. For purposes of maintaining the Capital Accounts pursuant 
to Seetion 4.066 and Sofor income tax purposes, except as othenvise provided in this 
Section 5.01, each item of income, gain, loss, deduction and credit of the 
Conipany shall be allocated to the Members in accordance with their Membership 
Interests as set forlh in Schedule A 

(b) Company Mininrurn Gain Clzargcback. Notwithstanding the 
other provisions of this Section 5 01, except as provided in Trcasury Regulation 
Section 1.704-2(f), if there is a net decrease in Company Minimum Gain durinz 



any Conlpany taxable period, each Member shall be allocated items of Company 
income and gain for such period (an4 if necessary subsequent periods) in the 
manner and in the amounts provided in Treasury Regulation Sections 1.704- 
(f)(G), 1.704-2(g)(2), 1.704-2(i)(2)(i) or any successor provisions. For purposes 
of tbis Section 5.01, each Member's Adjusted Capital Account balance shall be 
determined, and the allocation of income or gain required hereunder shall be 
effected, prior to the application of any other allocations pursuant to this 
Section 5.01. 

(c) Clzargeback of Miniifruin Gain Attributable to Mci~tber 
Nmrecour'~~ Dcbf. Notwithstanding the other provisions of this Section 5.01, 
except Section 5.01(b) and as provided in Treasury Remiation Section 1.704- 
2(i)(4), if there is a net decrease in Minimum Gain Attributable to Member 
Nonrecourse Debt determined in accordance with Treasury Regulation 
Section 1.704-2(i)(5) at the beginning of a taxable period, any Member with a 
share of Minimum Gain Amibutable to Member Nonrecourse Debt at the 
beginning of such taxable period shall be allocated items of Company income and 
gain for such pcriod (and, if necessary, subsequent taxable periods) in the manner 
and amounts provided in Treasury Regulation Sections 1.704-2(i)(4) and 1.704- 
21'j)(2)[ii), or any successor provisions. For purposes of this Section 5.01, each 
Member's Adjusted Capital Account balance shall be determined, and the 
allocatioll of income or gain required hereunde~ shall be effected, prior to the 
application of any other allocations pursuant to this Section 5.01 with respect to 
such taxable period (other than an allocation pursuant to Section 5.01). 

(d) fioizrecoue~e Dcdt~ctions. Any Nomecourse Deduction for any 
tax period shall be allocated to the Members in accordancewith Section 5.01(a)(i) 
or (ii), as in effect at the time the Nomecourse Dcduction arises. 

(e) Linritations. No allocations of items ofloss or deductions shall be 
made to a Member if such allocation would causc or increase a deficit in the 
balance a f a  Member's Adjusted Capital Account. Any such items shall instead 
be allocated to other Members subject to thc limitation set forth in tile precedii  
sentence. 

( 0  Qualified Iizcorne Offscf. In the event any Member unexpectedly 
receives any adjustments, allocations or distributions described in Treasury 
Regulations Sections 1.704-l(b)(2)(ii)(d)(4), (5) or (6), gross income shall be 
specially allocated to each such A4emba in an amount and manner sufficient to 
eliminate. to the extent required by Treasuiy Regulations, the deficit balance, if 
any, in such Member's Adjusted Capital Account as quickly as possible, provided 
that an allocatioil pursuant to this Section j.Ol(E) shall be made only if and to the - 
extent that such Member would have a deficit balance in its Adjusted Capital 
Account after all other allocations provided for in this Section 5.OI(f) have been 
tentatively made as if ihis Section 5.0l(f) were not in this Agreement. 



(g) Gross Inconzc Allocation. In tlic event any Member has a deficit 
balance in its Capital Account at the end of any taxable period that is in excess of 
the sum of (i) the amount such Member 1s obligated to resrore pursuant to any 
provision of this Agreement and (ii) the amount such Member is deemed obligated 
to restore pursuant to the penultimate sentences of Treasury Regulation 
Sections 1.704-2(g)(l) and 1.704-2(i)(5), each such Member shall be specially 
allocated irenls of Company income and gain in the amount of such excess as 
quickly as possible; provided t& an allocation putsuant lo this Section 5.01(g) 
shall be made only if and to the extent that such Member would have a deficit 
balance in its Capital Account in excess of such amount after all other allocations 
provided for in this Article 5 have been made as if Sections j.Ol(f) and j.Ol(g) 
were not in this Agreement. 

(h) Cz~pativc Allocations. The allocations set fort11 in sections 5.01 (b), 
j.Ol(c), 5.01(e), j.Ol(f) and 5.01(;) hereof (the "regulatory allocations") are 
intended to comply with certain requirements of the Treasury Regulations. 
Notwithstanding any other provisions of this section 5.01, the regulatory 
allocations shall be taken into account in allocating items of income, gain, loss, 
deduction and credit among the members such that, to the extent possible, the nct 
amount of allocations of such items and the regulatory allocations to each member 
shall he equal to the net amount that would have been allocated to each member if 
the regulatory allocatio~~s had not occurred. 

0 )  Itzcmc Tax Allocations. For income tax purposes, 
income, gain, loss, and deduction shall generally be allocable as provided in 
Sections 5.0l(a) tllrough 5.01(h) of this Agreement; provided, how eve^; that 
income, gain, loss and deductions with rcspect to property contributed to the 
Company by a Member or revalued pursuant to Treasury Regulation 
Section 1.704-l(b)(2)(iv)(f) shall be allocated among the Members in a manner 
that takes into account the variation between the adjusted tax basis of such 
property and its book value, as required by Section 704(c) of the Code and 
Treasury Regulauon Section 1.704-l(b)(4)(i), using the remedial allocation 
method permitted by Treasury Regulation Section 1.704-3(d). 

5.02 Distributions. A11 Distributable Cash shall be distributed by the 
Company to the Members m accordance with their Membership Interesls as set forth in Schedule 
A 

5.03 Distributions on Dissolution and W i n d i ~ ~ g  UD. Upon the dissolution 
and winding up of the Company, after adjusnng the Capital Accounts for (i) all allocations made 
under Sect~on 5.01 and (ii) all distributions madeundn Section 5.02, all available proceeds shall 
be distributed to all of ale Members as provided in Section 9.03. 

5.04 Varvine Interests. All items of income, gain. loss, deduction or credit 
shall be allocated, and all distnbutions shall be made, to the Persons shown on the records of the 
Company to have been Members as of the last calendar day of the period for which the allocation 
or distribution is to be made. Notwithstanding the foregoing, if during any taxable year there is a 



change in any Membership Interests, the Members agree that their allocable shares of such items 
for the taxable year shall be deteniiined on any method determined by the Manager to bc 
pennissiblc under Code Section 706 and tlie related Treasury Regulations to take account of the 
Members' valylng Membership Interests 

5.05 Withholdinx. Notwithstanding any other provision of this Agreement, 
the Compaiiy shall coinply with any withholding requirements under any law and shall remit 
mounts withheld to, and file required forms with, appl~cable taxlng authorities. To the extent 
thht the Company is required to withhold and pay over any amounts to any taxing anthocity with 
respect to distributions or allocalions to any Member, the amount witldield shall be treated as a 
distribution of cash to such Member In the amount of such withholding. In the event of any 
claimed over-withholding, Members shall be limited to an action against the applicable taxing 
authority. If an amount required to be withheld was not withheld from an actual distribution, the 
Gompany may reduce subsequent distributiolis by the amount of such required withholding and 
any penalties or interest thereon. Each Member a p e s  to furnish to tlie Company such forms or 
otlier docuriientation as is necessary to assist the Company in determining tbc extent of, and in 
Mfilling, its withholding obligations. 

ARTICLE 6 
MEMBERS 

6.01 No Mana~ement Rights. Subject to the lights of the Members as set 
forth in this Agreement, no Member, by reason ofits status as a Member, shall have any 
authority to act for or bind the Company or otherwise take part tn the management or tlie 
busmess or affairs of the Company nor have any authority to act for or on behalf of the Company 
in any respect. 

6.02 Liahilitv of Members. The dchtb, obligations and liabilities or  the 
Ct~lnpany. \vhether arising in contract. ton or othcnvise, shall be solely the debrs, obliga~ions and 
liabilities of the Company, and no Member, officer or agent of the Company shall be obligated 
personally for any such debt, obligation or liability of the Company solely by reason of being a 
Member, officer andlor agent. No Member shall be liable to the Company or to any other 
Member to restore any deficit balance in its Capltal Account (except as may be required by the 
Act) or to reimburse any other Mcmber for any portion of such other Member's investment in the 
Company. 

6.03 indemnification. If any Member or former Member shall be subject to a 
claim or demand relating to such Person being or having been a Member, and not because of  
sucli Member's acts or omissions, the Membcr or former Member (or such Persori's heirs, 
executors, administrators or other legal repres&tatives or in thccase of an entity, its successor) 
shall be held lia~~nless from and indemnified out of the assets of the Company (including 
insurance proceeds, if any) against all loss and rcasonable expense arising from such claim or 
demand. 

6.04 Representations and Warranties. Each Member, and in the case of a 
Member that is an entity, the person(s) executing this Agreement on behalf of such entity. hereby 
represents and warrants to the Company and to each other Member that: (a) if such Member is an 



entity, that it is duly organized, validly existing and in good standing under the law of its state of 
organization and that it has full power to execute this Ageement and to perform its obligations 
hcreuider; (b) if such Member is an entity. the person siping this Agreement on behalf of the 
Memberhas been duly authorized to execute and deliver this Agreement; (c) the execution and 
delivery of this -4greement does not violate or represent a breach of, or constitute a default under. 
any instrument governing such Member. or any ageement to which the Member is a party or by 
which the Member is bound; (d) it is acquiring its Membership interest for the Member's own 
account as an inveshnent and without an intent to distribute the Membership Interest. Further, 
each Member ackiowledges that the Membership Interests have not been registered under the 
U.S. Securities .Act of 1933 or any state securities laws, andmay not be resold or transfened by 
the Member without appropriate registration or the availability of an exemption from such 
rcquirernents. 

6.05 Other Activities. Any Member (including any Affiliate of a Member) 
may engage in or possess an interest in other business ventures of any nature or description. 
independently or with others, whether presently existing or hereafter created, including those in 
competition with the operations of the Company, and neither the Company nor any other 
Member (includmg any Affiliate of a Member) shall have any rights in or to such independent 
ventures or the income or profits derived therekom. 

6.06 Acknowledoement of Fees and Distributions. Each Member, and in the 
case of a Member that is an entity, theperson(s) executing this Agreement on behalf of such 
entity, hereby acknowledgcs tbat certain fees and distributions may be chargeable to the Member 
by the Manager in connection with each Member's investment in the Company, including but 
not lin>iied to, management fees and Perfoimance Distributions. 

ARTICLE 7 
MANAGEMENT OF THE COMPANY 

7.01 Authoritv of the Manager. Subject to the delegation of lights and powers as 
provided for herein and except as othmrise herein provided, the Manager shall have the sole 
right and authority to manage the business and affairs of the Company and shall have all powcrs 
and rights necessary, appropriate or advisable to effectuate and cany out all, or any, of the 
purposes, powers, business and other activities of the Company, without the consent of 
the Members, including but not limited to (a) the incurrence ofindebtedness on behalf of and in 
thename of tile Company, @) tile admittance of additional Me~llbers, (c) the dissolution and 
liquidation of the Company in accordance with Section 9.01 below, (d) a sale of the Company, as 
provided in Section 3.03, or the sale, exchange, lease, mortgage, pledge or other transfer of all or 
substantially all of the assets of the Company. and (e) the approval of a merger or consolidation 
or any other fornl of combination of the Company wlth another business entity. 

7.02 Meetinos of Members. 

(a) An annual meeting of the Members will be held in January of each year if 



called by the Manager, or by Members holding Percentage Interests in excess of 50%, for 
thc transaction of such business as may come before the meeting. If an annual meeting is 
not called, the Members need not hold annual meetings. 

(b) Special meetings of the Members, for any purpose or purposes, unless 
otherwise prescribed by statute, may bc called by the Manager, or by Members holding 
percentage Interests in excess of SO%, with respect to the issues proposed to be 
considered at such special meeting. 

(c) The placc of any annual or special meeting shall be at the Company's principal 
office (or at such other place as shall be dete~mined by the Manager). 

(d) The Manager or Members calling a meeting shall cause written or printed 
notice stating the place, day and hour of themeeting and, in the case of a special meetrng, 
the purpose or purposes for which the meeting is called, to be given In the manner 
provided in Section 10.7 hereofnot less than ten (10) nor more than sixty days (60) days 
before the date of the meetmg (unless Members holding Percentagc Interests in excess of 
50% a y e e  to shorternotice), to each Metnber ofrecord entitled to vote at such meeting. 
The attendance of a Member at a meeting shall eonshtute a waiver of notice of such 
meeting, except whae  such Member attends the meeting for the expi-ss puspose of 
objecting to the transaction of any business because the meeting has not been called or 
convened 111 accordance with the terms of this Agreement. Also, either before or after a 
meeting, a Member may sign a waiver of nohce of themeeting, or subsequently rati& all 
tbc proceedings thereof, and such meeting shall be as valid as if called and noticed as 
aforesaid. The Members: (i) when assembled at an annual meeting, may act upon any 
business wh~ch they are entitled to transact under the terms of this Agreement or under 
the Act to h e  extent consistent with this Agreement, and (ii) when assembled at a special 
meeting, may act upon any business described in clause (i) above which was set forth in 
the notice calling the meeting or notice of which was or is thereafter waived in 
accordance with this Agreement 

(e) The presence of Members, represented in person or by proxy, holding 
Percentagc Iilterests in  excess of fifty (50%) percent shall constitute a quorum at a 
meetlng of Members. If less than a quorum is represented at a meeting, the Members so 
represented inay adjourn the meeting from time to time without furthe1 notice, except as 
required otherwise by the -4ct. l i t  such adjourned meeting at which a quorum shall be 
prescnt or representcd, any business mas be transacted which misht have been transacted 
at the lneetlng as onginally noticed. If a quorum is present at a duly organized meeting, 
the Members so present may continue to transact business until adjoumment, 
notwithstanding the withdrawal of one or inore Members rcsultiug in less than a quorum. 
Upon demand of any Member, the vote upon any question before the meeting shall be by 
ballot. 

(f) At all meetings of Members, a Member may vote by proxy executed in writ~ng 
by thc Member or by its duly authorized attorney-in-fact. In order to be effective, such 
proxy shall: (x) be signed in the exact name of the Member on tecord w ~ t h  the Company; 



and (y) be filed with the Manager. No proxy shall be valid after eleven (I 1) months from 
thc date of its execuaon, unless otherwise provided in theproxy, 

(g) Unless otherwise specifically provided herein, in any matters put to the vote of 
the Members or where any action is to be taken by or with the consent or apploval of the 
Members, any such vote or action shall require the vote of those Members holding the 
requisite Percentage Interest necessary to approve the subject action(s) and entitled to 
vote with respect to the subject matter thereof. The votlng rights of each Member shall be 
propoi3ionate to thc Percentage Interests of the Members at the time of voting. 

(h) Any action required or allowed to be taken at a meeting of the Members may 
be taken without a meetingifa consent in writing, setting forth the action so taken, shall 
be sisned (either before or after the taking of such action) by Me~nbers entitled to vote 
with respect to the subject matter thereof. 

(i) Meetings of the Members may be held by conference telephone or stmilar 
communication equipment so long as all Members participating in the meeting can hear 
one another, and all Members participating by telephone or similar commu~lication 
cquipmcnt shall be deemed to be present in person at the meeting. 

Q) Any action taken by the Members by the written consent of such Members 
may be executed and given by telecopy or similar electronic means. If any action is so 
taken by the Members by written consent of less than all of the Membcrs, prompt notice 
of the taking of such action shall be funlished to each Mcnlber who did not execute such 
written consent, provided that thc effectiveness of such action shall not beimpaired by 
any delay or failure to furnish such notice. 

7.03 w. To the extent that the Members are required or permitted to take 
any action under the terms of this Agreement, such action must bc approved by the affirmative 
vote, at a meeting of Members at which a quorum (as determined in the same manner as set forth 
in Section 7.02(e)) is present (or by written consent in lieu thereof), of the holders of a majority 
of the Percentage Interests. 

7.04 Delepatiou: Officers. The Manager shall have the power to delegate 
authority to such officers, employees, agents and representatives of the Conlpany as it may from 
time to time deem appropriate. and on such terms as the Manager shall determine in its sole 
discretion. Any two or more offices may be held by the sameperson. 

7.05 Manager. The Manager shall, using Company funds to the extent available, 
except whae  expressly provided to the contrary in this Agreement, for and on behalf of the 
Company with reasonable diligence and in a prompt and businesslike manner, exercising such 
carc and skill as a prudent owner with sophistication and expe~ience in owning and opcratillg 
propcrties like the Solar Generating Facilities would exercise in dealing with its own property: (i) 
keep and maintain, or cause to be kept and maintained, adequate and correct books and records 
ofaccount for the Company, (ii) be responsible for the financial management of the Company; 
(iii) receive or be responsible for receipt of all monies dueand payable to the Colnpany from any 



source whatsoever; have cliargc and custody of, and be responsible for, all monics and other 
valuables of the Company and be responsible for deposit of all sucb monies in thenan~c and to 
the crcdit of the Company with such depositaries as may be designated by the Manager; (iv) 
disburse or be responsible for the disbursement of tlie funds of the Company; (v) arrange for all 
financing of the Solar Generating Facilities and ongoing operations on commercially reasonable 
terms; (vi) execute and dcliver on behalf ofthe Company any agreements with respect to (i) 
management of CheConipany and the Solar Generating Facilities, including the development of 
the Solar Generating Facilities, and (ii) maintenance of the Solar Generating Eacil~ties; (vii) 
cause to be engaged, select, employ and enter into agreements with consultants for the Solar 
Gencrating Facilities and/or the Company, including, any architects, engineers, accountants and 
brokers as are designated by the Manager and to employ such firms or other entities as the 
Manager shall deem advisable for the operation of the Solar Generating Facilities and the 
Company in accordance with the provisions of the A, oreement. 

7.06 Costs. Expenses and Pavments. The Company shall be responsible for all 
expenses incuned by the Manager in carrying out his orher duties on behalf of the Company. 

7.07 Standard of Care; Indemnification. 

(a) In carrying out his duties, no officer of the Company nor the Manager shall be 
liable to the Company or to any Member for damages for any breach of duty in such 
capacity, or othe~wise, pr-ot~idecl that such officer or the Manager. as applicable, is not the 
subject of a jud-men1 or other final adjudication that establishes that (i) such person's 
acts or omissions wcre in bad faith, involved a knowing violation oflaw, or constituted 
fraud, gross neglige~~ce, or willful misconduct. or (ii) such person personally gained a 
financial profit or other advantage to which such person was not legally entitled. Each 
officer and the Manager (individually an "lndemnitee") shall be indemnified. to the 
fullest exlent penmtted under the Act, and held harmless by the Company from and 
against any and all losses, claims, damages. liabiliries, expenses (including icgal fees and 
disbursements), judgments, fmes. settlements and all other amounts atising from any and 
a11 claims, demands, actions, suts or proceedings, civil, criminal, administrative or 
investigative, in which the lndemnitee may be involved, or threatened to be involved, as a 
palty or otherwise by reason ofhis status as an officer or the Manager, or his or her 
management of the affairs of the Company, or whicl~relate to the Company, its property, 
busmess or affairs, whether or not the lndemnitee continues to be an otticer or the 
Manager at the time any such liability or expense is paid or incuned, if the Inde~nn~tee 
acted in good faitb and in a manner he reasonably believed to be in, or not opposed lo. the 
bcst interests of the Company, and, with respect to any criminal proceeding, had no 
reasonable cause to believe his conduct to be unlawful; pr-ovzdcd that no Indeninitee shall 
be entltled to indemnification if it sliall he finally determined that such Indemnitee's act 
or omission constituted fiaud. willful misconduct or gross negligence. Expenses 
(including legal fees and disbursements) i ncu~ed  in defending any proceeding shall be 
paid by the Company in advance of the final disposition of sucb proceeding upon receipt 
of an undertakiny by or on behalf of the I~ldelnnitee to repay such amount if it is 
ultimately determined by a court of competent jurisdiction that the lndemnitee is not 
entitled to he indenvlified by the Company as authorized hereunder. 



(b] The Company may, to the extent autholized from time to time by the 
Manager, grant rights of illdemnificatlon and to advancement of expenses to any 
employee or agent of the Company to the fullest extent of the provisions of this Section 
7.07 with respect to indemnification and advancement of expenses of officers ofthe 
Company and the Manager. 

(c) Notwithstanding the foregoing provisions of this Sechon 7.07, the Company 
shall indemnify an Indemnitee in connection with a proceeding (or part thereof) initlated 
by such Indemnitee only if suclt proceeding (or part thereof) was authorized by the 
Members; provided that an Indemnitee shall be entitled to reimbursement of his or her 
reasonable counsel fees with respect to a proceeding (or part thereof) initiated by such 
Indemnitee to enforce his or her right to indemnity or advancement of expenses under the 
provisions of this Section 7.07 to the extent the Indemnitee is successful on thc merits in 
such proceeding (or part thereon. 

(d) To the extcnt that, at law or in equity, an Indemnitee has duties (including 
fiduciary duties) and liabilities relating thereto to the Company or any Member, an 
Indemnitee acting under this Agseement shall not he liable to thc Company or any 
Member for its good faith reliance on theprovislons ofthis Agreement or any approval or 
authorization granted by thc Company. The provisiol~s of this Agreement, to the extent 
they restrict the duties and liabilities of an Indemnitee otherwise existing at law or in 
equity, are agreed by the Menlbers to replace such other duties and liabilities of such 
Indemnitee. 

7.08 Resirmation. Removal, Substitution, or Addition of a Mana~er ;  Transfer of 
Interest. 

Any Manager shall have an indefinite, continuous term as Manager, and may not be removed by 
the Members except, at a meeting of the Members at which a quorum (as detennined in thc same 
manner as set forth in Section 7.02(c)) is present (or by written consent in lieu thereof), by 
affirmatwe vote of the holders of a majority of the Percentage Interests after (i) the Manager has 
been finally adjudicated, with no oppormnity for further appeal, of a felony, (ii) the Manager has 
been found, without opportunity for further appeal, to have breached its fiduciary duty of loyalty 
to the Company or to have acted in bad faith and in knowing, material violation of law or 
governmental regulations applicable to the Company and its assets, or (iii) the Manager files for 
relief under any provision of the Federal bankruptcy code or state insolvency laws. or 
involuntary proceedings under the Federal bankruptcy code or state insolvency laws are 
filed against the Manager and are not dismisscd within sixty (60) days thereafter. The Manager 
map resign tts functions as Manager at any time on thirty (30) days' advance notice to the 
Menlbers and the Company, and shall be deemed to have resimed its fwictioris as Manager 
immediately upon (w) hisiher death or permanent disability preventing such Person from 
cai-rying out the duties of a Manager if an individual, (x) its dissolution. (y) its filing for rehef 
under any provision of the Federal hankuptcy code or state insolvency laws, or (z) involuntary 
proceedings under the Federal bankruptcy code or state insolvency laws being filed against it and 
are not being dismissed within sixty (60) days thereafrer. Upon such removal or resignation of 



the sole Manager, the Members, at a meeting of Members at which a quorum (as determined in 
thc same rnanner as set forth in Section 70.2(e)) is prescnt (or by written consent in lieu thereof), 
by affirn~ative vote of the holders of a majority of the Percentage Interests, may appoint a 
substitute or replacement Manage1,provided that unless the Members so act to replace or 
approve a substitute for such r~moved or resigned sole Manager within ninety (90) days after its 
removal or resignation, a D~ssolution Event shall have occurred By act of the Manager, at any 
time and without the consent or vote of the Members, an additional Manage may be added or 
any or all of the rights and interests of a Manager in the Company. including the right to function 
as a Manager, may be transferred by such Manager to another Person that is an Affiliate of any 
Manager, ploviflecl that all rishts and interests of a Manager as Manager shall immediately 
terminate upon such Manager's removal or resigation in accordance with the provisions of this 
Section 7.08. To the extent that there is more than oneManager, the Manazers shall manage the 
Company by the affitmative vote or consent of a majority of the Managers. 

ARTICLE 8 
ACCOUNTING, BOOICS AND RECORDS 

8.01 Fiscal Year and :\ccountinc Method. The fiscal year and taxable year of 
thc Company s[iall be [hi. I.'iscal Year. Tile Manager shall detcr.rninr the accounting method to be 
used by the Company. 

8.02 Books and Records. 

(a) The books and records of the Conlpany shall be maintained at the 
piincipal office of the Company. 

@) In addition, the Company shall maintain the follou,ing: 

(i) A current list of the full name and last known address of each 
Member; 

(ii) A copy of the filed Articles and all amendments thereto, 
together with executed copies of any powers of attonley pursuant to which 
any document has been executed; 

(iii) Copies of the Company's federal. state and local income tax 
returns and reports and financial statements, if any, for the three most 
recent years; and 

(iv) Copies of this Agreement and any amendments thereto. 

(a) Subject to Section 3.07, each Member (or such Member's 
designated representative) shall have t11e right during ordinary business hours and 
upon reasonable notice to inspect and copy (at such  member.^ own expense) all 
books and records of the Company. 

8.03 Tax Returns and Elections. With~n 120 days after the end of each Fiscal 
Year, or as soon as reasonably practicable thereafter, the Manager shall cause to be prepared and 



h i s h e d  to each Member such information regarding the amount of each Member's share in the 
Company's Taxable Income or Tax Loss for such year, in sufficient detail to enable each 
Member to prepare its individual federal, state and other tax retmns. The Company shall cause to 
be prepared and timely Gled all federal, state and local income tax returns or otherreturns or 
statements required by applicablc law. The Company shall clarm all deductions and make such 
elections for federal or state income tax purposes which the Manage1 reasonably believes will 
produce themost favorable tax results for the Members. The Manager is hereby designated as the 
Company's "tax matters partner" under the Code, and in such capaclty is hereby authorized and 
en~powered to act for and represent the Company and each of the Members before the Internal 
Revenue Service in any audit or examination of any Company tax return and before any court. 

8.04 Bank Accounts. All funds of the Company shall be deposited in a 
separate bank, money market or similar account(s) approved by the Manager and in the 
Company's name. Witlidrawals therefrom shall be made only by the Manager or other persons 
authorized to do so by the Manager. 

ARTICLE 9 
DISSOLUTION, WINDING-UP, AND TERMINATION 

9.01 Events Causing- Dissolution. The Company shall dissolve and wind up its 
affairs upon the happening of any of the following events (each. a "Dissolution EvenP'). 

(a) the sale or disposition of all or substantially all of the Solar 
Generating Facilities; 

{b) tlie dissolution of the Company by the unanimous written 
ageement of the Membcrs; 

(c) the happening of any event whichmakes it unlawful for the 
Company's business to be continued, 

(d) the entry of a decree ofjudicial dissolution under the Act; 

(c) the Manageis deterrninatio~i to do so in its sole discretion. upon 30 
days' written notice to the Members; 

( f )  the occurrence of any other event which causes dissolution of a 
limited liability company under the Act or under the rems of this Agreement. 

9.02 Liauidating Trustee. Upon dissolution of the Company, the Manager 
will act as the liquidating trustee pursuant to the Act (thc .'Liquidating Trustee"). 

9.03 Liauidation. As soon as possible after dissolution of the Company, the 
Liquidatmg Trustee will wind up the Company's business and affairs as follows: 



(a) The Liquldating T ~ s t e e  will prepare or cause to be prepared and 
delivered to each Member an accounting with respect to all Company accounts 
and the Capital Accounr of each Member and with respect to the Company's 
assets and liabilities and its operations fsom the date of the last prevlous audit of 
the Company delivered to the Members to the date of dissolution. 

(b) The Liquidating Trustee will hquidate all Company assets which, in its 
sole discretion, it determines may be sold for such assets' fair market 

value or where it determines such liquidation is otbenvise in the best interests of 
the Members. 

c) In settling accounts after dissolution, the assets of the Co~npany sliall be 
distributed, in order of pnoiity, as follows: 

(i) to creditors, including, to the extent not prohibited by law, 
Members who are creditors, in satisfaction of liabilities of !he Company; 

(ii) to pay all expenses incurred in connection wlth the termination, 
liquidation and dissolution oT the Company and distribution of its assets as 
herein provided, 

(iii) to the establishment of Reserves for contingencies or 
unforeseen liabilities and obligations of the Company, which Reseives 
may be paid over to a bank or other party chosen by the Manager, to bc 
held in escrow for payment of such continent or unforeseen liabilities; and 

(iv) to and among the Members in accordance with the provisions 
of Section 5.02. 

The Members intend that the allocations provided for in Article 4 result in the Distributions 
required pursuant to Section 9.03(c)(iv) being in accordance with positive Capital Account 
balances of the Members and the Manager as provided far in fhe Treasury hgulations under 
Code Section 704(b). However, if after giving hypothetical effect to the allocations required by 
Article IV, the Capital Accounts of the Members and Manager are in such ratios or balances that 
Distributions pursuant to Section 9.03(c)(iv) would not be m accordance with the positive 
Capital Account balances of the Members as required by thc Treasury Reglations under Code 
Section 704(b); such failure shall not affect or alter the Distributions required by Sect~on 
9.03(c)(iv). Rather, the Liquldating Trustee will have the authority to make other allocations of 
Profits or Losses, or items of income, gain, loss or deduction among the Members and Manager 
which. to the maxunum extent possible, will result in the Capital Account of each Menibex and 
the Manager having a balanceprtoi to Distribution equal to the amount of Distributions to be 
received by such Member or Manager pursuant to Section 9.03(c)(iv). At the expiration of such 
time period as the Liquidatmy Trustee shall deem advisable, the remaining balance of any 
Reserve established in accordance with clause (iii) shall be distributed in the manner set forl11 m 
clause (iv). 



(d) If the L~quidating Trustee shall determine that it is in the best interest 
of the Members to distribute certain Company assets in kind, such assets will be 
distributed subject to such liens, encumbrances, restrictions, contracts, 
obligations. commitments or undertakings as existed with respect to such asset 
prior to the d~ssolution of the Company and have not been dischargcd by 
payments made pursua~~t to Section 9.03(c)(i). 

9.04 Termination. Upon complet~on of the distvibution of the Company property as 
provided in this Article 9, the Company shall he terminated, and the Manager (or such other 
persons as the Act may require) shall file articles of dissolution with the Secretary of State of 
Delaware, cancel any applications to do business or similar filings made in foreim jurisdictions 
and take such other actions as may be necessary to telminate the C0111pany. 

9.05 Claims of the Members. The Members shall look solely to rhe Con~pany 
property for the return of their Capital Contributions, and if the assets of the Company relnaining 
after payment or discharge of thedehts or liabilit~es of the Company are insufficient to return 
such Capital Contribution, theMemhers shall haveno recourse against the Company or any 
other Member or the Manager or former Member or Manager or any other officer, employee or 
agent of thc Company. 

ARTICLE 10 
GENERAL PROVISIONS 

10.01 m. Whenever the Company is to pay any sum to any Men~her, 
any amounts then owed by that Member to the Company may be deducted from such sum before 
payment. 

10.02 Entire Azreement: Superseding Effect. This Agreement constitutes 
the entire agreement of the Members and their Affiliates relating to the Company and the 
transactions contemplated hereby and supersedes all provis~ons and conccpts contained in all 
piior contracts or agreements between the Members or any of their Affiliates with respect to the 
Company and the h-ansactlons contcmplated hereby, whether oral or written. 

10.03 Effect of Waiver or  Consent. Except as othenvise provided in this 
Agreement, a waiver or consent, express or implied, to or of any breach or default by any 
Member in the performance by that Member of its obligations with respect to the Company is not 
a consent or waiver to or of any other breach or default in the performance by that Member of 
the same or any other obligations of that Member with respect to the Company. Except as 
othel~vise provided in this Agreement, failure on the part of a Member lo conlplain of any act of 
any Member or to declare any Member in default with respect to the Company, irrespective of 
hour long that failure continues, does not constitute a waiver by that Member of its lights with 
respect to that default until the applicable statute-of-limitations p e ~ ~ o d  has  mi. 

10.04 Amendment or  Restatement. Any tenn of this Agreement or the 
Articles may be amended, and the observance of any te~nl  of this Agreement or the Articles may 



be waived (either generally or m a pal-licular Enslance and either retroactively or prospect~vely), 
only by the Manager, prnovided that the may not, without the written consent of each 
Member adversely affected thereby, (i) amend this Agreement or, (ii) to the extent any provision 
concerning (a) the obligations of any Member to make contributions, (b) the allocatiot~ for tax 
purposes of any items of income, gain, loss, deduction or credit, (c) the manner of computing the 
distributions of any Member or (d) the conlpromise of an obligation of a Member to make a 
contribution, is contained in the Art~cles, no a~llendrnent of such plovision in the Articles shall be 
made in a way that (w) increases the obligations of any Member to make contributions, (x) alters 
the allocation for tax purposes of any items of income, gain, loss, deduction or credit, (y) alters 
the manner of computing the distributions of any Member, or (2) allows the obligation of a 
Membcr to make a contribution to be compromised by consent of less than all the Members. Any 
amendment or waiver effected in accordance with this Section 10.04 shall be binding upon all 
present and fhture Members. 

10.05 Bindinz Effect Subject to the restrictions on Drspositions set forth in 
this Agreement, this Ageement is binding on and shalt inure to the benefit of the Members and 
their respective legal representatives. successors and permitted assigns. 

10.06 Governing Law; Construction. This Agreement shall be construed 
according to and governed by the laws of the State of New Jersey, excluding any conflict of laws 
rules. To the extent pmmitted by apphcable law, the provisions of this Agreement shall ovenide 
the provisions of the Act to the extent of any inconsistency or contradiction between them. It is 
the intent of the Mcmbers upon cxecution hereof that this Agreement shall be deemed to have 
been prepared by all of the parties to the end that no Member shall be entitled to the benefit of 
any favorable interpretation or construction of any tenn or provision hereof under any rule or 
law. 

10.07 Notices. All notlces, demands, requests or other comn~unications which 
may be or are required to be given, served, or sent by an). party to any otber party pursuant to 
this Agreement shall be in writing and shall bc hand delivered or mailed by first-class, registered 
or certificd mail, return receipt requested, postage prepaid, or transmitted by electronic mail 
(with the original to be sent the same day by Federal Express or other recogmized overnight 
delivery service) or by Federal E?;press or other recognized overnight delivery service addressed 
to the recipient at its address set forth below (or at such other address as the recipient may 
theretofore have designated in writing). Each notice which shall be hand delivered or mailed in 
the manner described shall be deemed sufficiently g?iven, served, sent, received, or delivered for 
all purposes on the first business day following the day the notice is delivered to the addressee 
(with the retun receipt, the delivery receipl; or the affidavit of messenger berng deemed 
conclus~ve (but not exclusive) evidence of such delivery) or the first busrness day following tbe 
day that delively of the notice is refused by the addressee upon presentation. Each notice which 
shall be delivered by electrollic mail in the manner described above shall be deemed sufficiently 
given, served, sent, received. or delivered for all purposes on the first business day following the 
date of such electsomc mail delivery. Subject to the above, all notices shall beaddressed as 
follows: 

If to the Conlpany or the Manager: 



SunLight General Capital Management, LLC 
501 Fifth Avenue 
Suite 602 
New York, NY 1001 7 

Attention. Principals 
Electronic Mail: principals@sunlightgeneral.com 

If to any Member, to such Member's address as such Member notifies the Company. 

10.08 Counterparts. This Agreement rnay be executed mmultiple 
counterparts. and each such counterpart shall be considwed an original, but all of which together 
sllall constitute one and the same instrument. 

10.09 Further Assurances. Each Member shall execute and deliver any 
additional documenis and instruments and perfom any additional acts tharmay be necessary or 
appropriate, in the sole discretion of the Manager, to effectuate and perfonn thc provisions of 
this Agreement and the transactions contemplated herein. 

10.10 Third Parties. The p~ovisions of this Agreement are i~l te~~ded 
solely to benefit the Members and, to the fullest extent permitted by applicable law, should not 
be construed as confemng any bcncfit upon any creditor of the Company (and no such creditor 
shall he a third-party beneficiary of this Agreement) and no Member shall have any duty or 
obligation to any creditor of the Company to make any additional contributions to the Company. 

10.11 Severabilitv. If one or more of the provisions of this Agreement are 
held by a proper court to be unenforceable undcr applicable law, portions of such provisions, or 
such provisions in their entirety, to the extent necessary and permitted by law, shall be severed 
here from, and the balance of this Agreement shall be e~lforceable in accordance with its tenns. 

fSlGNA11URE PAGE FOLLOWS] 



IN WITNESS WHEREOF, the parties heretn have duly executed this Liunited Liabiiir?; 
Company Ageenlent oESunlighi Gcneral Susses Solar, LLC as of the date first wrirten above. 

INVESTOR MEMBER: 

SUNLIGHT GENERAL SUSSEX SOLAR 
LLC 

By: 

MANAGER: 

SUNLIGHT GENERAL CAPITAL 
MANAGEMENT, LLC 
a Delaware limited liability company 

By: Ad* <.a"n01"vy 



SCHEDULE A 
Members Percentage Interest: 

INVESTOR MEMBER: 



EXHIBIT D 

[Attach New Jersey Business Registration Certif~cate of the Company] 



12/01/11 

Taxpayer Ident~fication# 300-705-2771000 

Dear Buslness Representative: 

Congratulations! You are now registered with the New Jersey Division of Revenue. 

Use the Taxpayer Ident~Rcat~on Number listed above on all correspondence with the D ~ v ~ s ~ o n s  
of Revenue and Taxailon. as well as wlth the Department of Labor i ~ f  the buslr~ess is subiect 
to unemployment wlthhold~ngs). Your tax returns and payments wili be filed under this nhrnber 
and you will be able to access information about your accour~t by referenc~ng it. 

Additionally, please note tliat State law requires all contractors and subcontractors with Public 
agencies to provide proof of their registration wit11 the Division of Revenue. The law also amended 
Section 92 of the Casino Control Act, which deals with the casino service industry. 

We have attached a Proof of Registration Certificate for your use. To comply with the law, if you are 
currently under contract or entering into a contract with a State agency,,you must provide a copy 
ofthe certificate to thecontractingagency. 



EXHIBIT E 

EPC Contract 

On file with the Authority 



EXHIBIT F 

[Attach Projected Construction Schedule for Projects] 

[See Attachment VI to EPC 
(attached as Exhibit E to this Certificate)] 



EXHIBIT G 

[Attach Construction Performance Security] 



Bond No. 105704166 

Porlns of Cosstraetion Pei*fo~~mancc Bo~ld a n d  C o n s e n t  of Sni-ety 

CONSTRUCTION PERFORMANCE BOND 

In providing the below Constrnefio~l Pe~~fo~mnnce ~ o n d ,  s~rch Constrllction 
Performance Bond ~11~11 not contain any conditions to its issuancc or any 
conditions to tlte obligations of the s111*eety cowpa11y issuing same, except as 
expressly pi~ovidcd in this foi*~~r of Const~~uetion Per.foi~~n~nce Bond. 

Date: 

Power Partners MasTec, LLC , PRINCI1IAL 

Travelers Casualtv and Surety Company of America, SUWTY 

, SURETY 

THB MORRIS COUNTY IMPROVEMENT AUTHORITY, and SunLight General Sussex Solar, 
LLC "Owner" as Obligee@) 

KNOW ALL MEN BY THESE PRESENTS, that we, the PRINCIPAL and SURETlES 
above natned, arc freld and firnlly.bound unto the above named OBLIGEE, in the just and full 
sulll of Twenty Six Million Four' ($ 26.403.700.00 1 for the payment of which sutrl well 
and audy to be made, the said PRINCIPAL and SURETIES bind thanselves, their xcspective 
heirs, administrators, executors, st~ccessors and assigns, jointly and severally, firmly by these 
presents. Provided, that, we, the Sureties, bind ouwelves in such sun  "jointly and seve~aIly" as 
well as "severally" o~rly for the purpose of allowi~~g a johit a c f n  or actions against any or all of 
us, and for all otl~er purposes each Surety binds itself, jointly and severally with the 
PRINCIPAL, for the payment of such sum o~lly as is set forth opposite the name of such Surety 
at the end of this Bond. 

*Hundred Three Thousand Seven Hundred and NO1100 Dollars 
WHEREAS, the PlWCIPAL has entered into a certain written agreement wit11 the 

OBLIGEE, dated ,201 1 entitled, "Power Purchase Agreenlent," (the 
"Agreement"), whereby the PRMCIPAL shall provide constr~~ction related services to Tlre 
Morris Cou~~ty Imnprove~~le~~t Authority, which Power Purchase Agreement is by reference matte 
a part hereof, as if set forth in full herein. 

NOW THEREFORE, the condition of this obligation is sooh that , if the PRINCIPAL 
shall faithfillly perforin its obiigatiolrs under the Power Purchase Agreement solely as they relate 
to the engineering, proalretnent of i~laterials, construtetion and installatio~l of the Ronc\vable 



Ekergy Project(s) at the series Local Unit Facilities, then this obligation shall be null and void, 
otllerwise it shall remain in fiill force and effect. 

PROVIDED, HOWEVER: 

Wllenever the PRMCIPAL sliall be, and is, declaicd.to-be in default of its construction 
obligations under tlte Power Purchase Agwe~nent by the OBLIGEE, the OBLIGEE havillg 
pef?ormed its co~istmction obligatio~is under the Power Purchase Agreement, the SURETIES 
lnay pro~nptly remedy the default or sliall pron~ptly as follo~vs: 

(I) Perform the construction obligations under t l~c  Powor Ptitehase Agleenient in 
accordance wit11 the terms and collditiotis of the Pourer Purcliase Agreement and 
for the eliliiination of any doubt it is tilade clear that this obligation shall not 
extend to any other services bcitig povided under or in accordance wit11 tlie teternls 
and collditions of the Power Purchase Agrwnent other than the engineering, 
procurenletit of materials, construction and installation of the Renewable Etielgy 
Projects to the pokt of coliitnercial operation, or 

(2) Obtain a Proposal or Proposals for performance of the constructioti obligations 
under the Power Purchase Agreement in accordance with the ternls atid conditions 
of the Power Parchase Agreement, and ~ipon a determination by SURETIES and 
thc OBLIGEE of the lowest responsible Respondent, atqrange for a contract 
between such Respondent and the OBLIGEE, and liiake available as services 
mntiitue (even tliough there should be a default or a succession of defaults under 
the contract or contracts arranged under this paragraph) sufficient funds to pay the 
cost of performance of such said consfrucfion obligations; but not exceeding, 
including other costs and darnages for which the SURETIES tnay be liable 
Iiereundel; Uie amount set forth in the first paiagaph hereof. 

(3) After inivestigatio~~, determine tlie atnount for which it may be liable to the 
OBLIGEE and, as soon as practicable atter the amount is determined, tender 
paynlelit therefor to the OBLIGEE. 

(4) Without waiver of any rights of tlie OBLIGEE, notify the OBLIGEE of the denial 
of liability in wllole or in part citing reasons therefor, 

Notwithstanding any term or conclitiori contained in the Power Ptirchase Agreement to 
the contrary, it is utiderstood and agreed that tlie PRINCIPAL'S arid SURETIES' obligation 
under this boild sliaIl not be assigned without the witten consent of the PRINCIPAL and the 
SURETIES, which consent sliall not unreasonably be withheld; provided liowvever, that this bond 
may be assigned to a trustee in conriectioi~ with the issuance of any debt obligations issued by ihc 
OBLIGEE for or with respect to the Services . 



No right or actioil shall accrue on this bond to or for the use of any person or corporation 
other that1 the OBLIGEE nailed herein or their heirs, executors, administrators, or successors of 
the OBLIGEE 

The PRTNCIPAL and the SURETIES shall not be liable to the OBLIOEE in the 
aggregate in excess of the penal sum above stated, Any pay~nent made by the SURETIES in 
good faittiunder this bond shall reduce the bond amotint stated by a like aino~~nt. 

Any suit under this ~ o n d  !nust be instituted before the expiration of two (2) years from 
the date the PRINCIPAL ceased performing those obligations covered by this bond. 

The SURETIES hereby stipulate and agree that 110 modifications, oknissionis or additio~ls 
in or to tile terms of the Power Purcl~ase Agreement or in or to the specifroatiok~s thexefor should 
in any way affect the obligatio~i of the SURETIES on this Bond. 

Notice to the S U W m S  sh~all be by certified or registered mail and sent to: 

WAME AND ADDRESS OF SURETY] 

Travelers Casualty and Surety Company of America 
One Tower Square 
Hartford, CT 06183 



The SURETIES shall have no liability under this bond for any obligation of the 
PRINCIPAL to defease, pay for, ass~mmne lesponsibility with ~espect to or otlierwise incur liability 
for ally debt obligations issued by fhe OBLIffEE. 

IN WITNESS WHEREOF, tlie above-boutided padies have exectltal this iilslru~lient 
t~tlder their several seals on tlle date indicated above. 

PRINaPAL Power Partners MasTec, LLC 

Limit: $26.403.700.00 
Title 
- 

u : u - P r n D ~ :  A4 

SUREITY Travelers Casualty and Surety Com~any of America 

Limit: $26,403,700.00 
Attorney-in-fact u Joe ~artinez' 

S m T Y  NIA 

NIA 
NIA 

Limit: $ 
Attorney-in-fact NIA 

Not Reauired - Retalitow 

IN WITNESS W?3EREOF, the imdemigtled has caused these presents to be signed and 
attested by a dldy aut110rized office,; and its corporate sen1 to be liereto affixed this 8th clay of - 

December2011. 

Power Partners MasTec, LLC 
ATTEST: Travelers Casualty and Surety Company of America 

By: b&4- 
L 

Name: h a n d q  10.4-~PYVI Name: Sandra Parker 

Title: I 4 n ~ r ; s  Title: Witness 



SIIRETY DISC1,OSURE SI'ATEMBNT AND CERTIFICATION 
pursun~~t to N.J.S.A. 2A:44-143 

(for use wl~cti surety(ies) have a certificate from U.S. Secretary of tlie Treasnry in accordaticc wit11 31 [J.S.C. Section 9305) 

lia\rler.c i n ~ l ~ ~ ~ n ~ i i l ~ ~  C ~ I J I I I ~ I I ~  Sf. I'crr~l Fire rr~rd hfrrinc i~rsrrra~rce Conr~rn~i~ D111'ricr.~ CIISIIII~, oirrl Srrrrn) (bt,rnrr~v. ihi1011 Stolm 
1~'1~.111w~ nrld ~irnlrn~ll~~ Cnnlon~rv. Slnsiinrfl Fire In.sltrance Conmarr!~. TIalclcr.,r ~.'lisl~fl/h) b r s s r ~ ~ ~ ~ r c  <~n,:o,rrrnl~r~~ nf Aa~virn. fbnairrplna 
Ca:~srrrr//~~ Coninn~~v. St. PIIII~ Mcrc~av 111srrra11cc C~PIII I I !  FirIelIh) I I I I ~  Grrarfl11h1 IIIS~II'(IIIC~ ~J1r~1e~~vritrr.s. IIIC,, .St. P(11rl 
Grrnrr~ilr~~~ /~ISJI~IIII~C COIIIOIIII& Pidelily rrrrd C:~r(rr.n~rtr) 111saratrc# Cornmr~rv. Tro~~cicr.s (:~EII(I~IY ar~d S t r l r ~ v  Cor~ti~mi,. or A~~rmriro. 
surcty(ies) on tl~e attaclied boilit, l~emby certifics(y) the following: 

1) liacl~ somty lnects tlic applicable capital and su~plus requirernc~its of R.S.17:17-6 or R.S.17:17-7 as of the sul.cly's 111ost 
ci~~rent annual filing with the New Jersey Dcpanmcnt of i~is~~raace. 

2) ' l l~e capital and surpli~s, as detern!incd if1 accorda~icc with the applicable laws of this Statc, of tlic surety(ias) participating 
in tlio i s s ~ ~ n ~ ~ c c  of llia anachcd bond is (arc) in the following alnollnts as of the calcndar year cndecl i)ccelsbcr 31. 2009 
(most recent calendar year for wltich capital and surplus amounts arc available), wvhieh amounts have bee11 certified by 
D M G  I,I,P, located at One Financial Plazo, Hartford, CI' 06103-4103, ill thc Annual A~idited Conibined Finallcia1 
Statcnients for the first clcven (1 1) co111panies below, and 011 a Sta~id-alone AIIIIII~~ Audited 1:inancial Statcnmit for the 
twelffh (12'7 cosipany bclowv, all on file with the Ncw Jcrsey Dcparh~~ent of insorancc, 20 West Slatc Strcet CN-325, 
Trenton, Ncw Jcrscy 08625-0325. 

Sii~olv Com~anx 
The Travelers lndetilnity Compatly 
St. l'aul Fim atid htarinc I~isurance Co~npany 
Travclcrs. Casnalty and S~~rety Co~iipany 
Unitctl States Fidelity aud Ciuaranty Conipany 
The Standard I'irc Inssmrcc Co~iipany 
Travclcrs Caacalty It~sura~sc Co~npany of Amcrica 
Farniit~gto~~ Cas~valty Conipany 
St. Pairl Mcrc~rry h~surancc Co~npa~iy 
Fidelity and Guaranty I~~suratice Ut~derwriters, hic. 
St. Pal11 Guardian liis~~rnncc Compal~y 
Fidelity and Guaranty Iusurarcc Conlpany 
Travclcrs Casualty and Surety Conlpany of A~~iedca 

3) With respect lo cael~ surety participating in the iss~~atice of the attacl~ed bond that has rccuivcd fromrl~c U.S. Sccrelilry of 
t l~c  Treasury a certificate of outlion'ty p111s11an1 to 31 1J.S.C. Scctio~i 9305, tllc eiderwriting limitation established tlicrein 
on Julv 1,2010 (most rcccnt calcndar year available) is as follows: 

Suretv Coni~any 
'UIC Travelers Indcmiity Company 
St. Paul Firc and Marine lnsuratice Company 
Travelers Cassalty and Surety Co~i~pnny 
United States Fidelity atld Guara~ity Compa~iy 
Thc Standard Fire Insnmnce Cotnpany 
'l'ra\~clers Casualty It~s~~rancc Conlpany of Anlcrica 
Fan~~ington Casualty Coiiipany 
St, Paul Mrrrci~ry Ins~itauce Cotlipany 
Fidelity nnd Guaranty lnsura~icc Undcnvriters, Iuc. 
St. Paul Guardinn Insr~niice Co~~~paiiy 
Fidelity and Guaraaty Instrra~~ce Conlpany 
'Sravelcrs Cas~ialty and Surety Conipany of America 



4) If, by virtue of one or tnon: contracts of reinsurance, tlic a~nou~lf of the b011d indicated u~lder item 5 below exceeds tlic 
total ~~nderwritii~g luiiitation of all suretics on the bond as set fort11 in Ite~n 3 abovc, then for cacl~ sucl~ contrack of 
reitsurance: 

a) Tile name and address ofeach such reinsurer under that contract and tl~e alnount o f t l~e  reinsurer's participation in the 
contract is as follows: 

Tlie amount of the bond indicated under Item 5 helow does~tot exceed tl~e total u~itlcnvriting liniitntion of all sureties on 
the bond as set fort11 in Itc~ii 3 abovc. 

b) Eacli surety that is party to SIICII contract of rcinsurancc certifies that each rei~~surer listed under ltc~n 4(a) sntisfics the 
credit for reiesnmnce req~~ireniont established under P.I..1993, c. 243 (C.17:SIB-I el scq.) and any appiicnblc 
reg~~lntious in erect as of the date on which the bond to whici~ this statcmont aud certiticatio~i is attached sl~all l~avc 
been filed with the appropriate public agency. 

CERTIFICATII 

I, Eric B, Brutlcr, as ilttomey-ill-Fact for the conipa~~ies 11erei11 listed, corporatio~~s donliciled iu Coanccticul, lowva, Maryland, 
Mi~mcsoto and Wisco~isi~~, DO HEREBY CERTIFY that, to the best of nly knorvledge, t11e forcgoi~ig statenients nndc by ale 
arc tnle, and ACKNOWLEDQB that, if ally of tl~ose statenlents made 

Eric 13. Dn~der 
(I'rilll name of certifyi~~g agc~itlotlicer) 

Date: .y /ho/~)  
Vice President and CEO. Bo~~ci & Pi~~ancial Product? 

(Title of conifyi~~y ayentlofliccr) 

5 )  'rheanioi~~it ofthc boiid to which tlic statement and certificatioll is attachcd is $26,403,700.00 -. rvl~ich rloes not 
excced the total u~~dcnvriti~ig ii~~iitation of ail s~ircties on the bond as set forth ill Iten1 3 above 

CI<RTII.iCATE 

1, Joe Martinez (eamc of agcnt), as Alton~ey-ir-Fact for thc con~panies iierci~~ listed, corporatiotis domiciled in 
Coe~iecticut, Iowa, Ma~land,  Mi~~nesota and Wisconsin, DO HEREBY CERTIFY that, to thc best of my knou~lcdge, the 
foreaoine statelllent niade by me is tnlc, and ACKNOXVLEDGE that, if liic shtcnlolt made bv me is false. this bond is 

Attornev-In-Fact 
(Title of certifying ngenUoflicer) 



POWER OFATTORNEY 

St. Paul hlercury Insurance Co~npany 
Fidelity and Gunran@ hlsurnnce Co~ltpnny Wnvelers Casualty and Surety Con~pauy 
Fidelilp and Guaranty Iusura~ee  Underwriters, Inc. mavelers Casualty and Surcly Con~pnny of&nerien 
Sf. Pnul Fire and nlnritte Insurance Colllpnlly Unitcd State~Fidditynnd Guaranty Conlpany 
$1. Paul Guardian Insurance Compnny 

Attarncy-Iu Fact No. 222891 Certificateffa. 004546930 

Company is a corpomtion duly organized under &elaws of the Slate ofMwyland, that Pideljty and Gunmnty Insunncc Compmly is a corporation duly orgaltized under 
the laws of the State of Iowa, and that Fidelity and Oumanty Insurance Undenvritcrs, Inc., is a corporatinti duly organized under the iaws of the Slate of Wisconsin 
(herein caiie~tively called the "Campnnies"), md that the Compnnics do hcrcby innkc, constitute and appoint 

Donald R. Gibson. Sandra R. Pafier, Melissa Haddick, Joe  Martinez, Gina Rodriguez, and Tannis Mattson 

of the City of . Houstolt , State of Texas , thck true nud lawful Attorney(s>i~i-Fact, 

St. Pni111\Icrcury lnsuraucc Company 
'Itavelcrs Cnnunlty and Surely Connpany 
TEavelers Casunlty and Surety Conlpany of All~erica 

St. Paul Fire and Slarine Insurnnee Co~npaily Ullilea States Fidelity and Gunranty Conlpnny 
St. Paul Gunrdian hsux%nce Contpany 

State of Connecticut 
City of Haafod ss. 

Company, Travelers Casualty and Surrty Cotttpany of America. and United Statos Fidelity and Guaranty Company, and that he, ns such, beiug nulitorired so to do, 
executed the foregoing instrument for the purposes ti~erein contai~ted by signing on behalf of tile corpomtions by hituself as adoiy authorized officer. 

In Wihess\?'herear, I horeuoto scl my hand and official seal. 
My C o ~ ~ ~ n ~ i s s i o ~ ~  exi>ires the 30til day of Jllne, 2016. hfmie C. T e w u l ~  Notary Public 

58440-6.IIPrinled in U.S.A. 



EXHIBIT H 

[Attach Certif~cates of Insurance] 

NONE 



SIGNATURE AND INCUMBENCY CERTIFICATE OF THE COMPANY 

I, Stacey L. Hughes and James B. Mann, each an Authorized Signatory of Sunlight General 
Capital Management, LLC, a Delaware limited liability which is the manager (the "Manager") of 
S d i g h t  General Sussex Solar, LLC, a New Jersey limited liability company (the "Company"), 
in connection with the issuance this day of $26,715,000 aggregate principal amount of "County 
of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 2011A 
(Federally Taxable)" dated the date hereof (the "Series 2011A Bonds") and the $985,000 
aggregate principal amount of "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Notes, Series 2011B (Federally Taxable)" dated the date hereof (the "Series 2OIlB 
Note" and together with the Series 2011A Bonds, the "Series 2011 Bonds") by The Monis 
County Improvement Authority (the "Authority'), a portion of the proceeds of which will be 
made available to the Company for the purposes set forth in that certain "Lease Purchase 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated as of December 1, 
2011 (the "Company Lease Agreement"; capitalized terms not defined herein shall have the 
respective meanings ascribed to such terms in the Company Lease Agreement) between the 
Authority, as owner and lessor, and the Company, as lessee, DO HEREBY CERTIFY on behalf 
of the Company as follows: 

1. Authorized Signatories of the Manager are authorized to execute all documents, 
instruments and certificates of the Company, including without limitation the Company Documents 
(collectively, the "Documents"), on behalf of the Company. 

2. At the time of such signing and execution and on ,the date hereof, we were and are 
the duly chosen, qualified and acting authorized signatories of the Manager who are authorized to 
execute the Documents on behalf of the Company, and are holding the respective offices of the 
Manager indicated by our official titles below. 

[Remainder of this page intentionally left blank.] 



3. The Documents have been executed on behalf of the Company by the undersigned 
holding the offices of the Manager set opposite such names, and the signatures appurtenant thereto 
are the true and genuine specimen signatures of the undersigned.' 

IN WITNESS WHEREOF, we have hereunto set our hands as signatories of Sunlight 
General Capital Management, LLC, the Manager of the Company, this 14th day of December, 
2011. 

Signature Official Title 

Authorized Signatory 

Stacey L. Hughes Authorized Signatory 

I HEREBY CERTIFY that the signatures on behalf of the Manager, on behalf of the 
Company, that appear above are true and genuine, I know said persons, and know them to hold the 
respective offices set opposite their several signatures. 

Dated: December 14.201 1 



I, Stacey L. Hughes or James B. Mann, an Authorized Signatory of Sunlight General 
Capital Management, LLC, a Delaware limited liability company, the manager (the "Manager") of 
both SunLight General Sussex Solar, LLC, a New Jersey limited liability company (the 
"Company") and Sunlight General Sussex Holdings, LLC, a New Jersey limited liability 
company (the "Pledgor") which is the Sole Member of the Company, in connection with the 
issuance of $26,715,000 aggregate principal amount of "County of Sussex Guaranteed 
Renewable Energy Program Lease Revenue Bonds, Series 2011A (Federally Taxable)" (the 
"Series 2011A Bonds") and the $985,000 aggregate principal amount of "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Notes, Series 2011B (Federally 
Taxable)" (the "Series 20llB Note" and together with the Series 201 1A Bonds, the "Series 201 1 
Bonds") by The Morris County Improvement Authority (the "Authority"), a portion of the 
proceeds of which will be made available to the Company for the purposes set forth in that 
certain "Lease Purchase Agreement (Sussex County Renewable Energy Program, Series 201 1)" 
dated as of December 1, 201 1 (the "Company Lease Agreement"; capitalized terms not defined 
herein shall have the respective meanings ascribed to such terms in the Company Lease 
Agreement) between the Authority, as owner and lessor, and the Company, as lessee, DO 
HEREBY CERTIFY on behalf of the Company as follows: 

1. As of the date hereof, the description and information contained in the Preliminary 
Official Statement dated December 1, 20 1 1, issued in connection with the Series 201 1 Bonds 
(collectively, the "Prelimina?y Oficial Statemen?), true copies of which are attached hereto as 
Exhibit A, under the headings "THE COMPANY", "LITIGATION - The Company" and in 
APPENDIX C are true and correct in all material respects; and, based on the Company's 
participation in the preparation of the Preliminary Official Statement but without having 
independently verified the information contained therein, other than as stated above, nothing has 
come to the Company's attention that would cause the Company to believe that the Preliminary 
Official Statement as of its date as it relates to the Company, contains any untrue statement of a 
material fact or omits to state any material fact necessary in order to make the statements 
contained therein, in light of the circumstances under which they were made, not misleading. 

2. The information in the Preliminary Official Statement regarding the Pledgor, the 
Company, its operations, and the transactions contemplated hereby and otherwise by any of the 
Company Documents, and the Preliminary Official Statement and other information therein 
pertaining to the Pledgor and the Company, all set forth in Section 1 above, has been "deemed 
fmal" as of its date within the meaning &d for purposes of Rule 15~2-12 ("Rule 15~2-12") 
promulgated by the Securities and Exchange Commission of the United States under the 
Securities Exchange Act of 1934, as amended except for the omission of such information as is 
specified in Rule 15c2-12(b)(l) and except for changes permitted by other applicable law. 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Company this 1st 
day of December, 201 1. 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC, 
its Manager 



EXHIBIT A 

[Attach copy of Preliminary Official Statement] 

[See Closing Item No. 201 



CERTIFICATE OF THE COMPANY AS TO OFFICIAL STATEMENT 

I, Stacey L. Hughes or James B. Mann, an Authorized Signatory of Sunlight General 
Capital Management, LLC, a Delaware limited liability company, the manager (the "Manager") of 
SunLight General Sussex Solar, LLC, a New Jersey limited liability company (the "Company"), in 
connection with the issuance of $26,715,000 aggregate principal amount of "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 2011A (Federally 
Taxable)" (the "Series 20llA Bonds") and the $985,000 aggregate principal amount of "County 
of Sussex Guaranteed Renewable Energy Program Lease Revenue Notes, Series 2011B 
(Federally Taxable)" (the "Series 2011B Note" and together with the Series 201 1A Bonds, the 
"Series 201 1 Bonds") by The Morris County Improvement Authority (the "Authority"), a portion 
of the proceeds of which will be made available to the Company for the purposes set forth in that 
certain "Lease Purchase Agreement (Sussex County Renewable Energy Program, Series 201 1)" 
dated as of December 1,201 1 (the "Company Lease Agreemenf'; capitalized terms not defined 
herein shall have the respective meanings ascribed to such terms in the Company Lease 
Agreement) between the Authority, as owner and lessor, and the Company, as lessee, DO 
HEREBY CERTIFY on behalf of the Company as follows: 

As of the date hereof, the description and information contained in the Official Statement 
dated December 7,201 1 issued in connection with the Series 201 1 Bonds (the "Oficial Statement"), 
a true copy of which is attached hereto as Exhibit A, under the headings "THE COMPANY", 
"LITIGATION - The Company" and in APPENDIX C are true and correct in all material 
respects; and, based on the Company's participation in the preparation of the Official Statement 
but without having independently verified the information contained therein, other than as stated 
above, nothing has come to the Company's attention that would cause the Company to believe 
that the Official Statement as of its date, and the Official Statement as of the Closing Date, as it 
relates to the Company, contains any untrue statement of a material fact or omits to state any 
material fact necessary in order to make the statements contained therein, in light of the 
circumstances under which they were made, not misleading. 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Company this 
7th day of December, 201 1. 

SUNLlGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC, 
its Manager 



EXHIBIT A 

[Attach copy of Off~cial Statement] 

[See Closing Item No. 211 



BRING DOWN CERTIFICATE OF THE COMPANY AS TO OFFICIAL STATEMENT 

I, Stacey L. Hughes or James B. Mann, an Authorized Signatory of Sunlight General 
Capital Management, LLC, a Delaware l i i t ed  liability company, the manager (the "Manager") of 
SunLight General Sussex Solar, LLC, a New Jersey limited liability company (the "Company"), in 
connection with the issuance this day of $26,715,000 aggregate principal amount of "County of 
Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1A (Federally 
Taxable)" dated the date hereof (the "Series 2011A Bonds") and the $985,000 aggregate 
principal amount of "County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Notes, Series 2011B (Federally Taxable)" dated the date hereof (the "Series 2011B Note" and 
together with the Series 2011A Bonds, the "Series 2011 Bonds") by The Morris County 
Improvement Authority (the "Authority"), a portion of the proceeds of which will be made 
available to the Company for the purposes set forth in that certain "Lease Purchase Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" dated as of December 1, 2011 (the 
"Company Lease Agreement"; capitalized terms not defined herein shall have the respective 
meanings ascribed to such terms in the Company Lease Agreement) between the Authority, as 
owner and lessor, and the Company, as lessee, DO HEREBY CERTIFY on behalf of the 
Company as follows: 

As of the date hereof, the description and information contained in the Official Statement 
dated December 7,201 1 issued in connection with the Series 201 1 Bonds (the "Oficial Statement"), 
a true copy of which is attached hereto as Exhibit A, under the headings "THE COMPANY", 
"LITIGATION - The Company" and in APPENDIX C are true and correct in all material 
respects; and, based on the Company's participation in the preparation of the Official Statement 
but without having independently verified the information contained therein, other than as stated 
above, nothing has come to the Company's attention that would cause the Company to believe 
that the Official Statement as of its date, and the Official Statement as of the Closing Date, as it 
relates to the Company, contains any untrue statement of a material fact or omits to state any 
material fact necessary in order to make the statements contained therein, in light of the 
circumstances under which they were made, not misleading. 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Company this 
14th day of December, 201 1. 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC, 
its Manager 



EXHIBIT A 

[Attach copy of Official Statement] 

[See Closing Item No. 21a] 



COMPANY LETTER OF REPRESENTATION 

[See Closing Item 13a] 



BRING DOWN CERTIFICATE OF COMPANY LETTER OF 
REPRESENTATION 

I, Stacey L. Hughes or James B. Mann, an Authorized Signatory of Sunlight General 
Capital Management, LLC, a Delaware limited liability company, the manager (the "Manager") of 
SunLight General Sussex Solar, LLC, a New Jersey limited liability company (the "Company"), in 
connection with the issuance this day of $26,715,000 aggregate principal amount of "County of 
Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1A (Federally 
Taxable)" dated the date hereof (the "Series 2OllA Bonds") and the $985,000 aggregate 
principal amount of "County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Notes, Series 2011B (Federally Taxable)" dated the date hereof (the "Series 2011B Note" and 
together with the Series 201 1A Bonds, the "Series 201 1 Bonds"), which Series 201 1 Bonds were 
sold by the Authority to the underwriter set forth in that certain Bond Purchase Agreement" dated 
December 7,201 1 (the "Purchase Agreemenf' between such parties; capitalized terms not defined 
in this certificate shall have the respective meanings ascribed to such terms in the Purchase 
Agreement), DO HEREBY CERTIFY on behalf of the Company as follows: 

As of the date hereof, the representations, covenants and warranties contained in the 
Company's Letter of Representation dated December 7, 201 1 and executed in connection with the 
Purchase Agreement are correct and may be relied upon by the Authority, the Undemiter, the 
Trustee, and the Company as if given the date hereof and set forth herein. 

[Remainder of this page intentionally left blank] 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Company this 
14th day of December, 201 1. 

SUNLIGHT GENERAZ, SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC, 
its Manager 



CERTIFICATE OF AN AUTHORIZED SIGNATORY OF THE LESSEE FOR 
COMPANY DEVELOPMENT FEES AND EXPENSES INCURRED ON BEKALF OF 

THE LESSEE 

Company Development Fees and Expenses Requisition No. 1 

The Morris County Improvement Authority 
Administration and Records Building 
P.O. Box 3000 
Somerville, New Jersey 08876 
Attention: Michael J. Amorosa, Chairman 

U.S. Bank National Association 
21 South Street, 3rd Floor 
Morristown, NJ 07960 
Attention: Paul O'Brien, Vice President 

Re: The Morris County Improvement Authority 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 201 1 (the "Series 2011 Bonds") 

Dear Sir or Madam: 

Pursuant to (i) Section 509(d) of that certain "Lease Purchase Agreement (Sussex County 
Renewable Energy Progranl, Series 201 1)" dated as of December 1,201 1 (the "Company Lease 
Agreement") by and between The Morris County Improvement Authority (the "Authority"), as 
lessor, and SunLight General Sussex Solar, LLC (the "Company"), as lessee, and (ii) Section 
5.02(2)@) of the Authority's bond resolution duly adopted September 28, 2011 and entitled 
"RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES AND 
BONDS, SERIES 2011 AND ADDITIONAL BONDS OF THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY", as amended and supplemented, (capitalized terms not defined 
in this Certificate shall have the respective meanings ascribed to such terms in the Company 
Lease Agreement), the Company, by its Authorized Signatory stated below, HEREBY 
REQUESTS that the Authority direct the Trustee (which direction has occurred through Section 
5.02(2)(b) of the Bond Resolution) to pay the following Company Development Fees and 
Expenses incurred by or on behalf of the Company from moneys on deposit in the Project Fund 
in the aggregate amount of $757,820.12 which amount shall be payable to the entities and in the 
amounts set forth on Schedule A attached hereto. 

Such payment obligation has been properly incurred in accordance with all applicable 
law, is a Company Development Fees and Expense as such term is defined in the Bond 
Resolution, including without limitation within the aggregate ceiling of $800,000 for such 
defined term (unless the Authority agrees, below or otherwise in writing, to an increase above 
100023433-101 



such ceiling - with this requisition no. 1 for $757,820.12, the amount remaining to be withdrawn 
for Company Development Fees and Expenses is $42,179.88, is a proper charge against the 
Project Fund, and has not been the basis of any previous withdrawal. 

[Remainder of this page intentionally left blank.] 



Attached hereto as Exhibit A is one or more bills, invoices, receipts or other evidence that 
payment of said Company Development Fees and Expenses is due or has been paid by or on 
behalf of the Company in accordance with Schedule A attached hereto. 

Very truly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC, 
its Manager 

By: 
Name: Stacey L. Ilughes 
Title: Authorized Signatory 

ATTEST: 

By: 
Name: James B. Mann 
Title: Authorized Signat0.q ' 

The form (only) of this Certificate is hereby 
ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
14th day of December, 2011 



Attached hereto as Exhibit A is one or more bills, invoices, receipts or other evidence that 
payment of said Company Development Fees and Expenses is due or has been paid by or on 
behalf of the Company in accordance with Schedule A attached hereto. 

Very tmly yours, 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC 

By: Sunlight General Capital Management, LLC, 
its Manager 

ATTEST: 

By: 
Name: James B. Mann 
Title: Authorized Signatory 

The form (only) of this Certificate is hereby 
ACKNOWLEDGED by THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY this 
14th day of December, 2011 

By: 
Glenn Roe 
Treasurer 



COSTS OF ISSUANCE/ADMTNISTRATIVE EXPENSE REQUISITION NO. 1 

U.S Bank National Association 
21 South Street, 3rd Floor, 
Morristown, New Jersey 07960 
Attention: Paul O'Brien, Vice President 

Re: The Morris County Improvement Authority (the "Authority) 
$26,715,000 aggregate principal amount of "County of Sussex Guaranteed Renewable 
Energy Program Lease Revenue Bonds, Series 2011A (Federally Taxable)" dated the 
date hereof (the "Se~ies 2011A Bonds") and the $985,000 aggregate principal amount of 
"County of Sussex Guaranteed Renewable Energ Program Lease Revenue Notes, Series 
201 1B (Federally Taxable)" dated the date hereof (the ';Series 201 IB Mole" and together 
with the Series 201 1A Bonds, the "Series 201 1 Bonds") 

Ladies and Gentlemen: 

Pursuant to Section 5.03(3) of that certain "RESOLUTION AUTHORIZING THE 
ISSUANCE OF COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY 
PROGRAM LEASE REVENUE NOTES AND BONDS, SERIES 201 1 AND ADDITIONAL 
BONDS OF THE MORRIS COUNTY IMFROVEMEhT AUTHORITY', which was duly 
adopted by the Authority on September 28,2011, as amended and supplemented in accordance 
with a Certificate of the Chairman of the Authority dated December 14, 201 1 (collectively the 
"Authori@ Bond Resolution"; capitalized terms used but not defiued herein shall have the 
meanings ascribed to such terms in the Authority Bond Resolution), you are hereby authorized, 
as Trustee for the Series 2011 Bonds, to pay the Costs of Issuance set forth in Schedule A 
attached hereto to the persons or entities set forth therein, including if applicable reimbursement 
to the Authority for Costs of Issuance previously paid by the Authority, from moneys on deposit 
in the Cost of Issuance Account of the Administrative Fund established pursuant to the Authority 
Bond Resolution. 

-Each of the Costs of Issuance set forth in Schedule A attached hereto has been properly 
incurred, is a Costs of Issuance as defined under the Authority Bond Resolution, is a proper 
charge against the Costs of Issuance Account of the Administrative Fund established pursuant to 
the Authority Bond Resolution, and has not been the basis of any previous withdrawal. Attached 
hereto as Exhibit A is a bill, invoice, receipt or other evidence that payment of each of the Costs 
of Issuance is due or has been paid by or on behalf of the Authority. 

Pursuant to Section 5.03(4)(c) of the Authority Bond Resolution), you are hereby 
authorized, as Trustee for the Series 201 1 Bonds, to pay the Administrative Expenses set forth in 
Schedule B attached hereto to the persons or entities set forth therein, including if applicable 
reimburseiuent lo the Authority for Admil~istrative Expenses previously paid by the Authority, 
froin moneys on deposit in the Administxative Expense Account of the Administrative Fund 
established pursuant to the Authority Bond Resolution. 
[00025037-I 



Each of the Administrative Expenses set forth in Schedule B attached hereto has been 
properly incurred, is an Administrative Expense as defined under the Authority Bond Resolution, 
is a proper charge against the Administrative Expenses Account of the Administrative Fund 
established pursuant to the Authority Bond Resolution, and has not been the basis of any 
previous withdrawal. Attached hereto as Exhibit B is a bill, invoice, receipt or other evidence 
that payment of each Administrative Expense is due or has bee11 paid by or on behalf of the 
Authority. 

Very truly yours, 

TRE MORNS COUNTY 
wn?ROVEME#T AUTHORITY 



SCHEDULE A 

Company Development Pees and Expenses List 



SCHEDULE A 

Costs of Issuance Bill List 

Payee: 

1. NW Financial Group, LLC.: 
Authority Financial Advisor 

2. Inglesino, Pearlman, Wyciskala & Taylor, LLC 
Authority Bond CounseI Fee - 

3. McElroy, Deutsch, Mulvancy & Carpenter, LLP: 
Trustee Counsel 

5. McElwee & Qninn: 
Printer 

6. The Morris County Improvement Authority: 
Issuer Fee 

7. Nisivoccia: 
County Auditor 

8. U.S. Bank National Association: 
Trustee 

9. Wilentz Goldman & Spitzer: 
County Bond Counsel 

10. McConneU, Lenard & Campbell 
County Counsel $11,232 

To McCouneU, Lenard & Campbell 

To Sussex County as reimbursement for 
Fees previously paid 

Total Requisition: 



SCEEDULE B 

Administrative Expense Bill List 

Payee: 

1. The Morns County Improvement Authority: 
First Annual Fee 

2. Inglesino, Pearlman, Wyciskala & Taylor, LLC: 
Authority Bond Counsel: $100,000 

To Inglesino, Pearlman, Wyciskala &Taylor $75,000 
To Sussex County for reimbursement for a portion of 

the IPWT Fee previously paid $25,000 

3. Gabel Associates $303,000 

Total Requisition: S423,OOO 

SA-I 



[EXHIBIT A] 

[Attach Company Development Fee and Expense Invoices] 
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INGLESINO, P E ~ M A N ,  WYCISKALA & TAYLOR, LLC 
ATTORNEYSAT LAW 

600 PARSWPANY ROAD 
PARSIPPANY. NEW J E R S ~ Y  07054 

December 14,201 1 

The Morris County Improvement Authority 
P.O. Box 900 
Morristown, New Jersey 07963-0900 

FOR ALL PROFESSIONAL SERVICES RENDERED as bond counsel to the Morris 
County Improvement Authority in connection with the issuance by the Authority of its 
$26,715,000 County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 2011A (Federally Taxable) And $985,000 County of Sussex Guaranteed Renewable 
Energy Program Lease Revenue Note, Series 201 1B (Federally Taxable). 

DISBURSEMENTS: 388.12 

TOTAL: 



MCELROY, DEUTSCH, MULVANEY & CARPENTER, LLP 
ATTORNEYS AT LAW 

1300 MOUNT KEMBLE AVENUE 
P.O. BOX 2075 

MORRISTOWN. NEW JERSEY 07962-2075 
(973) 993-8100 

FACSIMILE (973) 425-0161 

December 14,201 1 

Paul D. O'Brien, Vice President 
U.S. Bank National Association 
21 South Street 
Momstown, New Jersey 07960 

Re: The Morris County Improveinent Authority 
$26,715,000 County of Sussex Guaranteed Renewable Energy Program 
Lease Revenue Bonds, Series 201 1A [Federally Taxable] 
$985,000 County of Sussex Guaranteed Renewable Energy Program 
Lease Revenue Note, Series 201 1B Federally Taxable1 

Dear Mr. O'Brien: 

In connection with the issuance of the above-captioned obligations, enclosed herewith are 
our invoice and wiring instructions for all legal services rendered as counsel to U.S. Bank 
National Association 

It has been a pleasure working with you, and I look forward to doing so again in the 
future. 

Very truly yours, 

Nicholas A. Concilio 

[OW24351 -1 NEW YORK PENNSYLVANIA CONNECTICUT MASSACHUSETTS COLORAW DELAWARE 

1696033.1 



McELROY, DEUTSCH, MULVANEY & CARPENTER, LLP 
ATTORNEYS AT LAW 

1300 MOUNTKEMBLE AVENUE 
P.O. BOX 2075 

MORRISTOWN, NEW JERSEY 07962-2075 
(973) 993-8100 

FACSIMILE (973) 425-0161 

Federal Tax #22-2445165 

INVOICE 

December 14,201 1 

U.S. Bank National Association 
21 South SQeet 
Morristown, New Jersey 07960 
Attention: Paul D. O'Brien, Vice President 

McElroy, Deutsch, Mulvaney & Carpenter, LLP 

.............................................................. 

FOR ALL PROFESSIONAL SERVICES RENDERED as counsel to U.S. Bank 
National Association in connection with the issuance by The Morris County Improvement 
Authority of its $26,715,000 County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 2011A [Federally Taxable], and its $985,000 County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Note, Series 201 1B [Federally Taxable], 
including review of bond documents and comments thereto, telephone conferences with working 
group, due diligence, draft and issuance of opinion letter as trustee's counsel and travel tolfrom 
pre-closing. 

FEES AND DISBURSEMENTS: $5.000.00 



MCELROY, DEUTSCH, MULVANEY & CARPENTER, LLP 
A1TORREYS AT LAW 

1300 MOUNT KEMBLE AVENUE 
P.O. BOX 2075 

MORRISTOWN. NEW JERSEY 07962-2075 
(973) 993-8100 

FACSIMILE (973) 425-0161 

WIRING mTSTRUCTIONS 
McELROY, DEUTSCH, MULVANJ3Y & CARPENTER, LLP 

ATTORNEY BUSINESS ACCOUNT 

BANK NAME: 

ABA ROUTING #: 
ACCOUNT NAME: 

ACCOUNT NUMBER: 
RE.FERENCE: 

Somerset Hills Bank 
155 Morristom Road 
Bemardsville, New Jersey 07924 
(908) 221-0100 . . 

Attention: Denise Miele, Branch Manager 
021213232 
McElroy, Deutsch, Mulvaney & Carpenter, LLP 
Attorney Business Account 
980000053 
UOO99-1018 



INVOICE 

Morris County Improvement Authority DATE : l a 1  311 I 
10 Court Street JOB NO.: 11-525 
Morristown, NJ 07969 TERMS : Payable Upon Receipt 

Attention: John Bonanni 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
(Morris County, New Jersey) 

$26,715,000 County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 2011A 
(Federally Taxable) 

and 
$985,000 County of Sussex Guaranteed Renewable Energy Program Lease Revenue Note, Series 20116 

(Federally Taxable) 

12/2/11 Format the front cover to the Preliminary Official Statement with two proofs 
for distribution. Post to our website and create a Link for electronic distribution. 

1 2 / 3 1  I Format the front cover to the Official Statement with two proofs for distribution. 

12113/11 Reproduce 85 copies of the Official Statement. 328 pages, 8-112" x I?" ,  text prints 
Black two sides on 50# opaque, cover prints Black plus color logo on 8W white cover, 
perfect bind. Post to our website and create a Link for electronic distribution. 

TOTAL AMOUNT DUE ... ... .. . . .. ... .. . . .. .. . . .. . $2,500.00 

Please remit payment to: McElwee & Quinn, LLC 
612 Fox Fields Road 
Bryn Mawr, PA 19010 



Bernie Re, County T m u r e r  
County of Sussex 
Gne Spring Skeet 
Newton, NJ 07860 

~nvoice No. 47415 
Date 32/07/2011 
ClicntNo. 00094R 

Mount Arlington Corporate Center 
200 Valley Road Suik 300 

Mt. Arlington, N J  07856-1320 
973-328-1825 1 www.nisivoccia.com 

Prspaatio3 of thre: yenrs auditd Finsnc:al Slaternenrs and crnain reis~ed 
data :or the Counw of Sussex OK~cial Staamc111 nith resoect to the S?;.730.000 
Cowy  of Sussex buaranteed Renewable Energy ~ r o g m i ~  Lease ~ e v e n i e  k d s .  
Series 201 I dated December 14, 201 1 and relatedserviccs. $a 

1, do sokeannly declare and certify under the penalties of the law that the within bS1 is 
correct in ail it3 particulars; that the articles have been furnished or services rendered as 
stated therein; tliatno bonus has been given or received by any person or pasons wihhi 
the knowledge of illis claimant m connection with the ahove clam; that the amolnxt 
therein stated is justly due andpwing: and that the amould charged is a rezsonable one. 

/ Federal tDti22-1914888 
Date 

Pleaseinclude client # and invoice # on remifiance. 

'Tlmnk You" 



Corporats Trust Serxices 
2T South Sfmet, 3" Flmr 
Mail SW~cirz: EX-M&@SSm 
liliomsto~ir?, NJ 07sf36 

Moms County Imprweineni Authority 
Morristown. NJ 

December 3 4,20 1.1 

Re: Morris Couefy lrnprovemeut AuthoritylSussex County 
Gumanteed REP Lease Revenue Bonds, Series ZOtl 

Amual Fee: 
Series A 

Please remit payment to: 

IJ. S. Bank Natioi~al Association 
Corpo~are Trust Sewices 
21 South Slreet; 3ld Ploor 
Moriistown. NJ 07960 
Ann: Pat11 O'Brie11 



tiSWILENTZ L 

WILENTZ, GOLDMAN & SPITZER PA. 

90 Wownrng~ Center Dare Mena.ar Cemer : 
SL ie 500 BOX 10 

' 10 V61.,an Sreei 
TWO Ino~shal Wai  W 2610 FIOX 

1wo Sdie91C Pe?n Centc, Plaza 

Vvcaaono e N 07C95.0958 E.?!on:oKn. hJ 07724-2265 New Yorr NY 10038-3901 PI. lawlon~a. P4 19102 
F.?2jP36%00~- f732 4951010 
a* ~ 3 n 8 5 5 6 1 1 7  Fax 0321 49?.5587 

2'2' 267-3091 
b 1 2 )  2C7-3828 

1215 569-COO0 
Fox f ; :5 )  635?965 

INVOICE 

U.S. Bank, National Association 
Morristown, New Jersey 
Attn: Rick Barnes 

December 14, 2011 
invoice No. 1 

FINAL INVOICE 
Page I of 1 

Anthony J. Pannella, Jr. 

Matter Number 155876.001 
County of Sussex 
Sussex County Solar Program Through Morris County Improvement Authority 

For Professional Services as Rendered as local bond counsel to the County of 
Sussex, State of New Jersey in connection with the issuance by the Morris County 
improvement Authority of $26,715,000 aggregate principal amount of County of Sussex 
Guaranteed Renewable Energy program Lease Revenue Bonds, Series 2011A 
(Federally Taxable) and $985,000 aggregate principal amount of County of Sussex 
Guaranteed Renewable Energy program Lease Revenue Note, Series 201 1 B (Federally 
Taxable). 

TOTAL FEES AND DISBURSEMENTS .......................................................... $30,000.00 

Below please find our firm's wire transfer information. 
Please forward the payment of our fee via wire transfer. Thank you. 

WlRE INSTRUCTIONS 

Account Name: Wilentz, Goldrnan and Spitzer - Attorney Business Account 
Account #: 659901290 
Routing #: 221272031 
Bank NamelAddress: Investors Saving Bank 

946 Arnboy Avenue 
Edison, NJ 08837 

When a client wires funds from outside the U.S. to our account, they should use our 
SWIFT number instead of the ABA. The SWIFT number for Investors is IBNJUS33. 

FEDERAL TAX I.D. #22-2292919 



Dennis R. McConnell, Esq. 
County Counsel 

County of Sussex 

County Counsel Solar Time: 

Month Hours 

July 25.4 
Au,mt 1.4 
September 8.3 
October 8.3 
November 14.5 
December 35.7 

Total Hours 93.6 
Hourly Rate $120.00 

Tolal Fee $1 1,232.00 



EXHIBIT B 

[Attach Invoices for Administrative Expenses Bill List] 



INGLESINO, PEARLMAN, WYCISKALA & TAYLOR, LLC 
ATTORNEYS AT LAW 

INVOICE 

December 14,201 1 

The Monis County improvement Authority 
P.O. Box 900 
Monistown, New Jersey 07963-0900 

FOR ALL PROFESSIONAL SERVICES RENDERED as procurement counsel to the 
Morris County Improvement Authority in connection with the issuance by the Authoriq of its 
$26,715,000 County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 2011A (Federally Taxable) and $985,000 County of Sussex Guaranteed Renewable 
Energy Program Lease Revenue Note, Series 2011B (Federally Taxable). 

FEES: $100,000.00 

TOTAL: 



Invoice Gabel Associates 
Incorporated 

4l7 DDenirm Street 
Sussex County tk~hland Park. NJ ~ 9 0 4  

Solar Feasibiliw & RFP 72LB6.0770 
FaK 732.286.0788 

Covering Period 12/1/2011 - 12/31/2011 
Invoice 341 121 1 T i i  Accwnting 
Purchase Order NONE 

Stattmnt 

Other Notation Tednr#Tax LI 2 2 - 3 4 W  

Account Summarv 

Fee $303,000.00 

Total This Period $303,000.00 

Feasibilty Phase $133,000 
RFP Phase 170,000 
Paid To Date -0- 

TOTAL DUE $303,000 

Wednesday, December 21.2011 Gabel Associates, Incorporated Page 1 of 1 



GEIVERAL CERTIFICATE OF THE MANAGER OF PLEDGOR 

I, Stacey L. Hughes or James B. Mann, an of Authorized Signatory of Sunlight General 
Capital Management, LLC, a Delaware limited liability company which is the manager (the 
"Manager") of Sunlight General Sussex Holdings, LLC, a New Jersey limited liability company 
(the "Pledgor"), which is the Sole Member of SunLight General Sussex Solar, LLC, a New Jersey 
limited liability company (the "Company"), in connection with the issuance this day of 
$26,715,000 aggregate principal amount of "County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Bonds, Series 201 1A (Federally Taxable)" dated the date hereof (the 
"Series 2OllA Bonds") and the $985,000 aggregate principal amount of "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Notes, Series 2011B (Federally 
Taxable)" dated the date hereof (the "Series 2OllB Note" and together with the Series 201 1A 
Bonds, the "Series 2011 Bonds") by The Morris County Improvement Authority (the 
"Authority"), a portion of the proceeds of which will be made available to the Company for the 
purposes set forth in that certain "Lease Purchase Agreement (Sussex County Renewable Energy 
Program, Series 2011)" dated as of December 1, 2011 (the "Company Lease Agreement"; 
capitalized terms not defined herein shall have the respective meanings ascribed to such terms in 
the Company Lease Agreement) between the Authority, as owner and lessor, and the Company, 
as lessee, DO HEREBY CERTIFY on behalf of the Pledgor as follows: 

1. Attached hereto as Exhibit A is a true and complete copy of the Certificate of 
Unanimous Consent of the Sole Member of the Pledgor dated December 14,2011, which has not 
been modified, amended, superseded or rescinded from the document attached hereto, and, as such, 
remains in full force and effect as of the date hereof, and pursuant to which, among other things, the 
Pledgor has authorized the due execution and delivery on the date hereof of (a) the Company Pledge 
Agreement by the Manager on behalf of Pledgor and (b) all other necessary agreements, certificates, 
instruments or other documents deemed by the Manager to be necessqr, desirable or convenient to 
cany out, give effect to and consummate the transactions contemplated by the Company Pledge 
Agreement. 

2. Attached hereto as Exhibit B is a true and complete copy of (a) the Good 
Standing Certificate from the Department of Treasury of the State of New Jersey evidencing, 
among other things, that the Pledgor is an active business in good standing in the State of New 
Jersey, which has not been modified, amended, superseded or rescinded from the document 
attached hereto, and, as such, remains in full force and effect as of the date hereof, and (b) the 
Pledgor's Certificate of Formation dated November 15, 2011 and Limited Liability Company 
Agreement dated November 15, 2011, each of which have not been modified, amended, 
superseded or rescinded fi-om the documents attached hereto, and, as such, remain in full force and 
effect as of the date hereof in accordance with the terms hereof, and which permit the delegation to 
the Manager contemplated in Section 1 above. 

[remainder of page intentionally left blank] 



3. Attached hereto as Exhibit C is a true and complete copy of the Pledgors's 
Business Registration Certificate dated effective as of and issued on December 1,201 1 from the 
State of New Jersey, which has not been modified, amended, superseded or rescinded from the 
document attached hereto, and, as such, remains in full force and effect as of the date hereof. 

4. The Pledgor agrees to be bound by the terms of the Company Pledge Agreement. 

5. There is no governmental action or proceeding and no litigation, action, suit, 
investigation or proceeding pending before any judicial or administrative court or agency against 
the Pledgor, in which an unfavorable decision, ruling or funding would already affect the validity 
or performance of the Company Pledge Agreement. 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Pledgor this 14th 
day of December, 201 1. 

SUNLIGHT GENERAL SUSSEX HOLDINGS, LLC 

By: Sunlight General Capital Management, LLC, 
its Manager 



EXHIBIT A 

[Attach Certificate of Unanimous Consent of the Members of the Pledgor 
dated December 14,20111 



CERTIFICATE OF UNANIMOUS CONSENT OF SOLE MEMBER OF PLEDGOR 

The undersigned, Sunlight General Capital LLC, a New York limited liability company, the 
sole member (the "Sole Member") of Sunlight General Sussex Hold'mgs, LLC, a New Jersey 
limited liability company (the "Pledgor") of which Sunlight General Capital Management, LLC, 
a Delaware limited liability is the manager (the "Manager"), hereby certifies that, pursuant to the 
Limited Liability Company Agreement of the Pledgor dated November 15, 2011 and Section 
4212B-27 of the New Jersey Limited Liability Company Act, the Sole Member has duly resolved 
in connection with the issuance of $26,715,000 aggregate principal amount of "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 2011A (Federally 
Taxable)" dated the date hereof (the "Series 20IIA Bonds") and the $985,000 aggregate 
principal amount of "County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Notes, Series 2011B (Federally Taxable)" dated the date hereof (the "Series 2OIlB Note" and 
together with the Series 2011A Bonds, the "Series 2011 Bonds") by The Moms County 
Improvement Authority (the "Authority"), that the Pledgor should enter into the Pledge and 
Security Agreement dated as of December 1,201 1 in favor of the Trustee; and that the Manager of 
the Pledgor and each of them is authorized and empowered to take any and all such further 
action to execute and deliver any and all such further agreements, instruments, documents and 
certificates and to pay such expenses in the name of and on behalf of the Pledgor as the Manager 
may deem necessary or advisable in connection with such matters, the execution and delivery of 
such agreements, instruments, documents and certificates the Manager to be conclusive evidence 
of its authorization hereunder and approval thereof. 

(Signature appears on following page) 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Pledgor this 14th 
day of December, 201 1. 

SUNLIGHT GENERAL SUSSEX HOLDINGS, LLC 

By: Sunlight General Capital LLC, 
its Sole Member 



EXHIBIT B 

[Attach Certificate of Good Standing of State of New Jersey, and 
CertiGcate of Formation and Operating Agreement of the Pledgor] 



STATE OF NEW JERSEY 
.DEPARTMENT OF THE TREASURY 

SHORT FORM STANDING 

SUNLIGHT GENERAL SUSSEX HOLDINGS, LLC 

040045281 4 

I, the Treasurer of the State of New Jersey, do hereby cert~a that the 
above-named New Jersey Domestic Limited Liability Company was 
registered by this ofice on November 15,201 1. 

As of the date ofthis certificate, said business continues as an active 
business in good standing in the State of New Jersey, and its Annual 
Reports are current. 

I further certi5 that the registeredagent and registered ofice are: 

Sunlight General Sussex Holdings, Llc 
15 Engle Street 
Suite 104 
Englewood, NJ 07631 2920 

JN TESTlMONY WHEREOF, 1 have 
hereunto set my hand and affixed my 
Oflcial Seal or Trenton, thts 
8th day ofDecember, 201 1 

~ ~~ ~ ~ ~ .-- 
sQ-4.7 

Andrew P Sldamon-ErisIoJ 

Certification# 122352827 Slale Treasurer 

Verify this cenificate at 
hnpa://wwwl . s tate .nj .us~-Stsndin~Ce~t~ISPNeriF/~C~.jsp 



NEWJERSEY DEPARTMENT OF THE TREASURY 
DMSION OF REVENUE 

CERTIFJCATE OF FORMATION 

SUNLIGHT GENERAL SUSSEXHOLDLVGS, LLC 

0400452814 

The above-named DOMESTIC LIMITED LIABILITY COMPANY was duly filed in 
accordance with New Jersey state law on 11/15/2011 and was assigned 
identification number 0400452814. Following are the articles that 
constitute its original certificate. 

1. Name: 
SUNLIGHT GENERAL SUSSEX HOLDINGS, LLC 

2. Registered Agent: 
SUNLIGHT GENERAL SUSSEX HOLDINGS, LLC 

3. Registered Office: 
15 ENGLE STREET 
SUITE 104 
ENGLEWOOD, NJ 07631 2920 

4. Business Purpose: 

SOLAR ENERGY 

Signatures: 

LAWRENCE A. KIRSCH 
AUTHORIZED REPRESENTATIVE 

IiV TESTIMONY WEREOF, I have 
herenrtro set my hand and aflaed in)$ 
Oficial Seal at Trenton, this 
Ijr11 day ofNovember, 2011 

&4*7 
A~idrov P Sidamon-Enstoff 
Slate Treas~rer 

Certrficaiion# 1221 39619 
Venfy th~s ccrtlficate at 

hnps:llwwwl .state.nj.uslnTR-Siandin::CerilJSPNe~~fy-Ceri.jsp 



LIMITED LIABLLITY COMPANY AGREEMENT 

OF 

SUNLIGHT GENERAL SUSSEX HOLDINGS, LLC 

A New Jersey Limited Liability Company 

November isth, 2011 



LIMITED LIABILITY COMPANY AGREEMENT 
OF 

SUNLIGHT GENERAL SUSSEX HOLDINGS, LLC 

A New Jersey Limited Liability Company 

This Limited Liability Company Agreement (this '.Agreemenf') of Sunlight General 
Sussex Hold~ngs, LLC (the '%ompany"), dated November 15, 2011 (the "Effective Date"), is 
adopted, executed and agreed to, for good and valuable consideration, by and among SunLight 
General Capital Managenlent, LLC (the "Manager") and any other party admitted pursuant $0 the 
terms hereof (each a "Member"). 

RECITALS 

A. The Company was formed by filing a cestificate of formation on 
November 15,201 1 

B. The purpose of the Company, as more fully set forth herein. is to own, 
finance, refinance and manage its interest in, and operate or cause to be operated, t11c Solar 
Generating Facilities. 

C. The Members desire to set forth in this Agreement their respective riyhts 
and obligations as Members of the Company, and in connection with [he purchase, installation, 
financing. operations and disposition of the Solar Generating Facilities by the Company. 

ARTICLE 1 
ORGANIZATION 

1.01. Formation. The Manager fom~ed the Company as a New Jersey limited liability 
company by the filing of a Cel~ificate of Formation (the "New Jersey Certificate"), dated as of 
November 15, 201 1 (the "Formation Date"), with the Secretmy of State of New Jersey pwsuant 
to the Act This Agreement shall be effective upon the execution and dellvery of this Agreement 
by all the Members. The Company shall be managed by a Manager. The Manager 1s hereby 
designated as the manayer of the Company under the New Jersey Limited Liability Company 
Act (the "Act"). 

1.02. Name. The name of the Company is '.Sunlight General Sussex Holdings, LLC," 
and all Conlpany business must be conducted in that name or such othernames that comply with 
Law as the Manager may select; provided &t in the event of a change in name, the Manager 
shall notify the Members of such name change promptly thereafter. 

1.03. Re~istered Office: Registered Agent: Principal Ofiice. The address of the 
Company is 501 Fifth Avenue, Su~te 602, New York, NY 10017 or such other office (wh~ch 
need not be a place of business of the Company) as the Managcr may designate in the manncr 
provided by Law. The principal office of the Company in t l~c Unired States shall be at such 
place as the Manager may designate, whch need not be in the State of New Jersey, and the 
Coml?any shall mainlain records there or in such other place as the Manager shall des~gnate. The 



Manager shall give prompt notice to each Member of any election or change in thc principal 
office of the Company. 

1.04. Purposes 

(a) The purposes of the Company are limited to engaging in the acquisition, 
construction, lease, ownership and sale, and the operation, management, maintenance and 
financing of the Solar Generating Facilihes and the purchase, ownership, use, 
transmission, marketing and sale of any input, output or right associated therewith, and 
all actions incidental, necessaly or appropriate to the foregoing that may be engaged in by 
a lim~ted liability company formed under the Act. 

(b) The Company shall exist for the purposes and business spec~fied in 
Section 1.04(a) and this Agreement shall not he deemed to create a partnership, company, 
joint venture or other arrangement among the Members with respect to any activities 
whatsoever other than the pruposes and business specified in Section 1.04(a) and the 
activities related thereto. 

1.05. Foreion Qualification. Prior to the Company's conducting business in any 
jurisdiction other than New Jersey, the Manager shall cause the Company to comply with all 
requirements necessaty to qualify the Conzpany as a foreip lilnitcd liability company in that 
jurisdiction. At the request of the Manager, each Member shall execute, acknowledge, swear to, 
and deliver all certificates and other instruments conforming with this Agreement that are 
necessary or appropriate to qualify, continue, and terminate the Company as a foreign limited 
liability company ill all such jurisdictions in which the Company may conduct business. 

1.06. Term. The period of existence of the Company (the "Term") commenced on the 
Fort~lation Date and shall end fifty (50) years froin such date uriless the Company is earlier 
dissoivcd in accordance with either the provisions of this Agreement or the Act. 

1.07. No State-Law Partnership. The Members intend that the Company not be a 
partnel-slnp (including a limited partnership) or joint venhre, and that no Member be a partner or 
joint venturer of any othe~ Member, for any purposes other than tax purposes, and this 
Agreement may not be construed to suggest otherwise. 

ARTICLE 2 
DEFINITIONS AND CONSTRUCTION 

2.01. Definitions. As used in this Agreement, the following terms have the respective 
meanings set forth below or set forth in the Sections refened to below: 

Act - the New Jersey Limited Liability Company Act, as amended Rom time to time. 

Adjusted Capital Account - with respcct to any Member for any period, such Membcr's 
Capital Account as of the end of such period, after giving effect to the following adjustments: 



(a) Increase such Capital Account by any amounts that such Member is obligalcd to 
restore pursuant to the tenns of this Agseement or is deemed obligated to restorc as described in 
the penultimate sentences of Treasusy Regulation Section 1.704-2(g)(1) and 1.704-2(i)(5); and 

(b) Decrease such Capital Account by the items described in Treasury Regulation 
Section 1.704-I(b)(2)(ii)(d)(4),(5) and (6). 

advisors - Section 3.08. 

Affiliate - with respec1 to any Pcrson, any Person directly or indirectly Controlling, 
Controlled by or under common Control with such Person. 

Agreement - see introductory paragraph. 

Assignee - any Person that acquires a Membership Interest or any portion thereof 
througl~ a Disposition; provided an Assignee shall have no ii&t to be admitted to the 
Co~npany as a Menlber except in accordance with Section 3.02. 

Bankruptcy or Bankrupt - wrth respect 'to any Person, that (a) such Person (i) milakes a 
general assigunent for the benefit of creditors; (ii) files a voluntary barlkr~~ptcy petition; (iii) 
becomes the subject of an order for relief or is declared insolvent in any federal or state 
bankruptcy or insolvency proceedings: (iv) files a petition or answer secking for such Person a 
reorga~~ization, anangement, conlposition, readjustment, liquidation, dmssolution, or similar relief 
under any Law; (v) files an answer or other pleading admitting or failing to contest thc material 
allegations of a petition filed against such Person in a proceeding of the type described in 
subclauses (i) through (IV) of this clause (a); or (vi) seeks, consents to, or acquiesces in the 
appointment of a trustee. receiver, or liquidator of such Person or of all or any substantial part of 
such Person's properties; or (b) a proceeding seeking reorganization, arrangement, coi~~position, 
readjustment, liquidation, dmssolution, or similar relief under any Law has been commenced 
agamst such Person. and sixty (60) Days have expired without dmsmissal thereof or with respect 
to which, without such Person-s consent or acquiescence, a trustee, receiver, or liquidator of such 
Person or of all or any substantial part of such Person's properties has been appointed and sixty 
(60) Days have expired without the appointment's having bcen vacated or stayed, or sixty (60) 
Days havc cxplrcd aftcr the date of expiration of a stay, if the appointment has not previously 
been vacated. 

Business Day - any day other than a Saturday. a Sunday, or a holiday on which national 
banking associations in New York are not open for business. 

Capital Account - the account to be maintained by the Company for each Member in 
accordance with Section 4.06. 

Capita1 Contribution - with respect to any Member, the amount of money and the net 
agreed value (as agreed to by the Members) of any property (otller than money) contributed to 
the Company by the Member. Any reference in tllis Agreement to the Capital Contribution of a 
Member shall ii~clude the Capital Comltsibution of its predecessors in interest. 



Capital Contribution Repayment Amount -- in respect of a Member as of the date of a 
Distribution, an amount equal to such Member's total capital contributions. 

Cash Equivalents -any of the following hav~ng a maturity of not geater than one year 
from the date of issuance thereof: (a) readily marketable direct obligations of the government of 
the United States of America or any agency or instrumentality thereof or obligations 
unconditionally guaranteed by the full faith and credit of the government of the United States of 
America; (b) insured certificates of deposit of or time deposits with any commercial bank that is 
a member of the Federal Reserve System, issues (or the parent of which issues) commercial 
paper rated as descnbed in clause (c) below, is organized under the laws of the United States or 
any State thercof and has combmed capital and surplus of at least One Billion Dollars 
($1.000,000,000.00); or (c) commercial paper issued by any coi-poration organized under the 
laws of any State of the United States and rated at least "Prime-l" (or the then equivalent sade) 
by Moody's Investor Service, Inc. (or any successor thereto) or "A-I" (or the then equivalent 
grade) by Standard & Poor's Rating Group, a division of Standard & Foor's Corporation (or any 
successor thereto]. 

Cause - the commission by a Member, acting in its capacity as Manager, of (a) fraud, (b) 
willful nmisconduct, (c) gross negligence, or (d) a material breach of the representations, I 

wa~ranties or covenants set forth in this Agreemcnt. 

Code - the Internal Revenue Code of 1986, as amended 

Company - Sunlight General Sussex Holdings, LLC, a New Jersey Limited liability 
company. 

Company Minimum Gain - that amount determined in accordance with the principles 
of Treasury Regulations Sections 1.704-2(b)(2) and 1.704-2(d). 

ControI -the possession, directly or indirectly, of either of the following: 

(a) (i) in the casc of a corporation, more than fifty percent (50%) af the outstanding 
voting securities thereof; (ii) in the case of a limited liability company, pastncrship, limited 
partnership or joint venture, the right to more than fifty percent (50%) of the distributions 
(including liquidating distributions) therefrom; (iii) in the case of a mist or estate, including a 
business nust, more than fifty percent (50%) of the beneficial interest therein, and (iv) in the case 
of any other cntity, more than fifty percent (50%) of the economic or beneficial interest therein, 
or 

(b) in the case of any entity, the power or authority, through ownersl~ip of voting 
securities, by contract or otl1erwise, to exercise a controlling influence ovel the manage~nent of 
the entity. 

Day - a calendar day; provided, however, that if any period of Days referred to in this 
Agreement shall cnd on a Day that is not a Business Day, then the expiration of such period shall 
be automatically extended until the cnd of the first succeeding Business Day. 



Dispose, Disposing or Disposition - with respect to any asset (including any 
Membership Interest or any portion thereof), a sale, assignment, transfer, conveyance, gift, 
exchange or other d~sposition of such asset, whether such disposition be voluntary, involuntary 
or by operation of Law, including the following. (a) in the case of an asset owned by a natural 
person, a transfer of such asset upon the death of its owner, whether by will, intestate succession 
or othenvise; and (b) in the case of an asset owned by an entity, (i) a merger or consolidation of 
such entity (other than where such entity is the survivor thereof), (ii) a conversion of such entity 
into another type of entity to the extent that such conversion would be treated as a sale or 
cxchange for federal income tax purposes, or (iii) a distribution of such asset, including in 
conliectio~~ with the dissolution, liquidation, winding-up or tesmination of such entity (unless, in 
the case of dissolution, such entity's business is continued without the commencenient of 
liquidation or winding-up). 

Dissolution Event - see Section 9.01. 

Distributable Cash -as of any date, all cash, Cash Equivalents and liquid investments 
(excluding Capital Conhibutions) held by the Co~npany as of such less any portion of such used 
(i) to establish Reserves, as reasonably determined by the Manager, (li) to pay for all Coti~pany 
expenses and liabilities, including, without limitation, the payment of fees under management 
and maintenance agreements, debt payments (including interest and principal), and taxes payable 
by thc Company, (iii) to pay for any capital improvements, replacements, and contingencies, all 
as reasonably determined by the Manager. 

Distribution -a  transfer of cash or property of the Company to a Member on account of 
the Membership Interests held by such Member, as described in Article 5. 

Effective Date -see introductory paragsaph. 

Encumber, Encumbering, or Encumbrance - the creation of a lien (statutory or 
othnwise). mortgage. dccd of trust, claim, option, casclnent, charge, pledge, security interest, 
hypothecation, assignment, use restriction or other encuinbrance of any kind or nature 
whatsoever. whether voluntary or involuntary, choate or mchoate (mcll~ding any agreement to 
give any of the foregoing), and any conditional sale or other title retention agreement. 

Federal Grant - A grant in the amount of30% of the cost of a Solar Generating Facility 
under Sect~on 1603 of the Aiiierican Recovery and Reinveshnent Act of 2009. 

Fiscal Year -- the calendar year, except that tlte first Fiscal Year of the Company shall 
coliunence on thc date hereof and end on the next succeeding December 31, and the last Fiscal 
Year of the Company shall end on the date on which the Company shall termlnate and 
commence on the January 1 immediately preceding such date of termination. 

Formation Date - see Section 1.01. 

including - including, without limitation. 

Initial Capital Contribution -the amount that such Member has agreed to contribute to 
the capital of the Company as set forth in Schedule A. 



Investor Member -Any person who, at the time of refe~ence thereto, has been adinitled 
as a Member, successor Member, or additional Member, and, m thc case of any of the foregoing, 
has not withdrawn fiom the Company, in each such Person's capacity as Member. 

Law - any appl~cable constitutional provision. statute, act. code (including the Code), 
law, regulation, rule, ordinance, order, decree, ruling, proclamation, resolution, judgnent, 
decision, declaration, or interpretatwe or advisory opinion or letter, of a Governmental Authority 
having valid jurisdiction. 

Manager - The Manager of the Company is SunLizht General Capital Management, 
LLC, or any subsequent replacement or successor Manager of the Company in accordance with 
tlus Agreement. The Manager need not have an economic interest in the Company and need not 
be an individual. 

Member - any Person executing this Ageement as of the date of this Ageeinent as a 
member or hereafter admitted to the Company as a member as provided in this Ageement, but 
such term does not include any Person who has ceased to be a member in the Company. The 
Members of the Coinpany are the Manager and the Investor Members. 

Member Nonrecourse Debt - has the meaning set forth with respect lo the ten11 "partner 
nonrecourse debt" in Treasury Regulation Section 1.704-2(b)(4). 

Membership Interest - a Member's (a) interest in the Co~npany's assets; (b) r i &  to 
reccivc Company cash distributions; (c) right to be allocated Company tax items; (d) right to 
vote on Company matters or othe~wise participate in Company management; and (e) other rights, 
obligations or interest m thc Company, whether provided in this Agreement, the Act or 
otherwise. 

Minimum Gain Attributable to Member Nonrecourse Debt - that amount with 
respect to each Member Nonrecourse Debt, equal to the Company Milliinum Gain that would 
rcsull if each Member Nomecourse Debt were treated as a Nonrecoursc Liability, determined in 
accordance with the principles of Treasury Re~mlation Section 1.704-2(i)(3). 

Nonrecourse Deduction - has the meaning set forth in Treasury Regulation 
Section 1.704-2(b)(1). 

Nonrecourse Liability -has the meaning set forth in Treasury Regulation Section 1.704- 
2(b)(3). 

Operating Documents -- all contracts and agreements of all kinds entered into by or on 
behalf of the Company in connection with the business purposes thereof. 

Parties - the Members executing this Ageement, and any other Person that becomes a 
Member in accordance with the provisions hereof. 

Permitted Transfer - See Section 3.02. 



Person -- Any individual or entity, and the heirs, executors, administrators, legal 
representatives, successors and assigns of such Person whele the context so pennlts. 

Solar Generating Facility - An installation of photovoltaic solar modules, inverters, 
mounting, wiring, meters, and other equipment necessaly for the production and transmission of 
electi-ic power from photovoltaic sources. 

Tax Matters Member - see Section 8.03 

Term - see Section 1.06. 

Terminated Meniber -see Section 3.06 

Transaction -see Section 3.08 

Transfer -see Section 3.01 

Treasury Regulations -the federal income tax reqlations prolnulgatcd under the Code, 
as such re~wlations inay be amended from time to time (including corresponding provisions of 
successor Treasury Re~mlations). 

United States person -has the meaning set forth in Code Section 7701 (a)(30) 

Other tenrls defincd herein have the meanings so given them in this Agreement 

2.02. Construction. Unless the context requires otherwise: (a) the gender (or lack of 
gender) of all words used in this Agreement includes the masculine, Feminine. and neuter; (b) 
words used or defined in the singular include the plural and vice versa; (c) references to Articles 
and Sections refer to Articles and Sections of this Agreement; (d) references to Laws refer to 
such Laws as they may be amended from time to time, and references to pai~icular provisions of 
a Law include any concsponding provisions of any succeeding Law; (e) tenns defined in this 
Agreement are used throughout this Agreement; and (f) references to money refer to legal 
cumency of the United States of America. 

ARTICLE 3 
MEMBERSHIP; DISPOSITION OF INTERESTS 

3.01. In General. A Member may not sell, assign, eansfer or otherwise dispose of, or 
pledge, hypothecate or otherwise Encumber (any of (he foregoing, a "Transfer") its interest in the 
Company or any part thereof, except as perniitted in this Article 3, and any act mv~olation of this 
.4rticle 3 shall be null and void c~b inlfio. 

3.02. Permitted Transfers. Only the following Transfers by a Member, its collstituents 
or the direct or indirect bolders of any interest therein, shall be permitted (any such transfer a 
"Permitted Transfer"): (i)  subject to Section 3.06, Trdnsfms by will or trust or pursuant to the 
laws of intestacy or pursuant to the teims of any such hust, (ii) subject to Section 3.06, Transfers 
to any personal representative upon incapacity, and (iii) any other Transfer consented to in 
writing by the Manager in its sole and absolute discretion. 



3.03. Dracr-Along and Taz-Alone Rights. In the event that the Manager determines to 
dissolve the Conlpany, to sell all Membership Interests, whether in the form of a merger, 
exchange of interests, or any other form of transfer or transacbon, or to sell all or substantially all 
of the assets of the Company, to a third party, including an Affiliate of the Manager, all Members 
shall be deemed to have consented to such sale on the terms negotiated by the Manage] in its sole 
and absolute discretion. To tbc extent that any actions by the Manager require the consent of tlre 
Members pursuant to the Act or under any provision of this Agreement, each Member hereby 
designates and appoints SunL~ght General Capital LLC (or any replacement or successor thereto 
as Manager), wit11 full power of substitution, as its proxy and attorney-in-fact for the purpose of 
voting its Membership Interests as said proxy may determine on any and all matters which may 
arise in COMeChOn with such transfer or transaction identified in this Section. This proxy is 
il~evocable and is coupled with an interest. 

3.04. Substituted Members. In the evcnt that a Member shall Transfer its interest in 
the Company pursuant to, and in accordance with, the tenns of this Agreement, the transferee 
thereof shall become a Member only upon the Manager's receipt of all of the following: 

(a) the transferee's acceptance of, and agreement to pay all costs of such Trausfer 
and to be bound by all of the terms and provisions of this Agreement, in form and 
substance reasonably satisfactory to the Manager; 

(b) evidence reasonably satisfactory to the Manager of the autholity of such 
transferee to become a Member and to be bound by all of the terms and conditions of this 
Agree~eemeiit; 

(c) the wntten ageement of the transferee to continue the business of the 
Coinpany in accordance with the terms and provisions of this Agreement; 

(d) such other documents or instruments as may reasonably be required under the 
Act or otherwise in order to effect the admission of the transferee as a Membe~ under this 
Agreement to thc ~.easonable satisfaction of the Manager; and 

(e) evidence reasonably satisfacto~y to the Manager that such Transfer would not 
(A) violate (i) any Federal and state securities laws and rules and regulations of the 
Securities and Exchange Commission, state securities commissions, and any other 
governmental entity with jurisdiction over such disposition, or (ii) any of the Operating 
Documents: (B) jeopardize the Company's classification for Federal income tax purposes 
as a partnership; or (C) affect the Company's exjstence as a limited liability company 
under the Act. 

3.05. Withdrawal of a Member A Member may not voluntarily xlthdraw or resign 
fioni the Company, retire or dissolve. except pursuant to a Transfer of all of such Member's 
intercst in the Company in accordance with this Article 3. Resignation from the Company shall 
not entitle a Member to receive the fair value of his interest in the Company 01 any other 
distributions from the Company. 

3.06. Death of Member: Other Termination of Membershin. 



(a) In the event of the death of a Member who is an individual or if a court of 
competent jurisdiction adjudges a Member to be incompetent to manage his or her person 
or propelty, the Member's executor, administrator, guardian. conservator, or other legal 
representative may exercise all of the Member's rights (including the transfer of the 
Member's interest in the Company to an heir or beneficiary under a will or trust or by 
intestate succession) for purposes of senling such Member's estate or administering such 
Member's property. If a Mcmber is a corporation, trust or other entity and is dissolved or 
terrnmated, the powers of that Member may be exercised by its legal representative or 
successor. 

@) In the event of death or dissolution of a Member, any successor to the interest 
in the Coinpany of the affected Member as a result thereof shall be deemed to be the 
aansferee of the entire interest ofthe affected Member and inay be admitted as a Member 
upon satisfaction of the requirements of Section 3.04. 

3.07 Access to Information. Each Member shall he entitled to receive any 
infoimarion that it may reasonably request concerning the Company; provided. however, that this 
Section 3.07 shall not obligate the Company or the Manager to create any iilfolmation that does 
not already exist at the time of such request (other than to convert existing infoimation from one 
medium to another, such as providing a printout of information that is stored in a computer 
database). Each Member shall also have the right, upon reasonable norice, and at all rcasonable 
times duringusual business hours to inspect the properties of the Company and to audit, examine 
and make capies of the books of account and other records of the Company. Such light may be 
exercised through any agent or employee of such Member designated in writing by it or by an 
independent public accountant, engineer, attorney or other consultant so des~gnated. The 
Member inaking the request shall bear all costs and expenses incurred in any inspection, 
examination or audit made on such Member's behalf. A11 information obtained pursuant lo this 
Section 3.07 shall be subject to the provisions of Section 3.08. 

3.08 Confidential Information. 

(a) Except to the extent necessary for the exercise of its rishts and remedies 
and the performance of its obligations under this Agreement, 110 Member will itself use or 
intentionally disclose (and will not permit the use or disclosure by any of its Affiliates or 
its advisors, counsel and public accountants (collectively, "advisors"), directly or 
indirectly, any of .the Operating Documents or this Agreement or infonnation fbmished 
thereunder (the "Transaction"), and will use all reasonable efforts to have all such 
informat~on kept confidential (consistent with its own practices) and not used in any way 
known to such Member to be detrimental to any of the others; provided & (i) any such 
Member and its advisors may use, retain and disclose any such infoimation to its counsel 
and public accountants or any Governmental Autho~ity or as otheiwise required by law, 
(ii) any such Member and its advisors may use, retain and disclose any such infollnation 
that has been publlcly disclosed (other than by such party or any Affiliate thereof or any 
of its advisors in breach of this Section 3.08) or has rightfully come Into the possession of 
such Member 01 any Affiliate thereof or any of its advisors other than fiom another 
Member or a Person acting on such other Member's behalf, (iii) to the extent that any 
such Meinber or any Affiliate thereof or its advisors inay have received a subpoena or 



other written demand under color of legal ~liglxt for such infoimation, such Member or 
such Affiliate or advlsor may disclose such information, but such Member shall first, as 
soon as pract~cable upon receipt of such demand and unless othenvise prohibited by 
applicable law, furnish a copy thereof to the other Members and. if practicable so long as 
such Member shall not be in violation of such subpoena or demand or likely become 
liable to any penalty or sanctions thereunder unless based upon counsel's opinion, such 
Member is advised it innst disclose such information, afford the other Members 
reasonable opportunity, at any other Member's cost and expense, to obtain a protective 
ordw or other reasonably satisfacto~y assurance of confidential treatment for thc 
information required to be disclosed, (~v)  disclosures to lenders, potential lenders or other 
Persons providing fmancing to the Company or any Member and potentla1 purchasers of 
cquity interests in the Company are permitted, if such Persons have agreed to abide by 
the terms of this Section 3.08, (v) any such Member and its advisors may disclose any 
such infomlat~on, and make such f i l i is ,  as may be required by this Agreement. and (vi) 
nothing in tins Section 3.08 shall prevent a Member kom using such information for its 
own internal purposes. Notwithstanding anyfhing herem to the contrary, Metnbcrs may 
disclose informat~on to their Afiiliates and other adv~sors in accordance with this 
Agreement, so long as such Persons agree to comply w~th the provisions of tlus 
Section 3.08. 

(b) A Terminated M~xnber may, subject to the other provisions of this 
Section 3.08, retain and use information regarding the Transaction for the l~mited purpose 
of preparing such Ternlinated Member's tax returns and defending audits, investigitions 
and proceedings relating thcreto 

(c) The Members agree that no adequate remedy at law exists for a breach or 
threatened breach of any of the provisions of this Section 3.08, the continuation of whtch 
unremedied will cause the Company and the other Members to suffer iineparable haml. 
Accordingly, the Members agree that the Company and the other Members shall be 
entitled, in addition to othel remed~es that may be available to them, to immediate 
injunctive relief from any breach of any of the provisions of thrs Section 3.08 and to 
specific performance of their rights hereunder, a; well as to any othe~ renledies available 
at law or in equity. 

(d) The obl~zations of the Membels under this Section 3.08 shall terminate on 
the third anniversary of the end of the Tc~m. 

(e) Notwithstanding anything to the contrary, the foregoing obligatioils shall 
not apply to the tax LTeatmenl or tax structure of the Transaction and each party hereto 
(and any employee, representative, or agent of any party) may disclose to any and all 
persons, without limitation of any kind, the tax treatment and tax structure of the 
Transaction and all other materials of any kind (including opinions or other tas analyses) 
that are provided to any party hereto to the extent relating to sucll tax h-eatment and tax 
structure. However. any such information relating to such tax treatment and tax structure 
IS required to be kept confidential to the extent necessary to comply with any applicable 
securities laws. The preceding sentences are intended to cause the Transaction not to be 
treated as having been offered under conditions of confidentialrty for purposes of 



Sections 1.6011-4(b)(3) and 301.6111-2(a)(2)(ii) (or any successor provision) of the 
Treasury Regulations and shall be construed in a manner consistent with such plupose. 

ARTICLE 4 
CAPlTAL CONTRIBUTIONS 

4.01 Initial Capital Contributions. Thc Initial Capital Cont~ibution to be made by 
each Member on or before the date of Uiis Agreement in exchange for such Member's respective 
Percentage Interest 1s set forth in Scl~edule A. 

4.02 Limitation on Liabilitv of Members. The liability of each Meniber shall be 
limited to the aggregate of such Member's Capital Contributions and no Member shall, subject to 
the provisions of the Act, haveany personal liability in respect of any liabilities or obligations of 
the Company or the Members, beyond the ainount that it shall contribute, or be required to 
contribute, to the capital of the Coinpany in accordance with this Agreement. 

4.03 No Withdrawal of Capital Contributions. Except as specified under the terms 
ofrhis Ageement or upon dissolution and liquidation of the Company, no Member shall have 
the right to withdraw, reduce or demand the return of its Capital Contribution, or any pan 
thereof, or any distribution tliereon. Except as othenvisc provided herein, no Member shall have 
the right to receive property other than cash in connectlon with a distribution or return of capital. 
No Member shall be entitled to receive interest on such Memher's Capital Contributions to the 
Company. 

4.04 Return of Capital Contributions. 

(a) Except as specified under the terms of this Agreement or upon dissolutio~i 
and liquidation of the Company or as provided ~n Article 4 hereof, there is no agreement, 
nar time set, for theleturn afany Capital Contribution of any Member. 

(b) None of the Members, nor any of their respective Affiliates, nor any oCficer, 
director, sliareholder, employee or agent of any of the Members or their Affiliates, shall 
bepersonally liable for the return or repayment of any Capital Contribut~on. 

4.05 No Prioritv. Except as otherwise provided undcr the terms of this Ageaneni. no 
Member shall have priority over another as to return of Cap~tal Contributions or allocations of 
incoinc, gain. profits, losses, credits or deductions or as to distributions. 

4.06 Capital Accounts. A Capital Account shall hc established and maintained for 
each Mcmber. Each Mcmber's Capital Account shall he increased by (a) the amount of money 
contributed by that Member to the Company, (b) the fair market value of property contributed by 
that Member to the Co~npany (net of liabilities securcd by such cont~ibuted property that the 
Company is consideid to assume or take subject to under Section 752 of the Code), and (c) 
allocations to tliat Member of Company income and gatn (or Items thereof), including income 



and gain exempt from tax and income and gain described in Treasury Regulation Section 1.704- 
l(b)(2)[iv)(g), but excluding income and gain dcscribed in Treasury Regulation Section 1.704- 
l(b)(4)(i); and shall bc decreased by (i) the amount of money dtstlibuted to that Member by the 
Company, (ii) the fair market value of property distributed to that Member by the Company (net 
of liabilrhes secured by suclr distributed property that such Member is considered to assume or 
take subject to under Section 752 of the Code), (iii) allocations to that Member of expenditures 
of the Company described (or treated as described) in Sectio11705(a)(2)(B) of the Code, and (iv) 
allocations of Company loss and deduction (or items thereof), including loss and deduction - 
described in c re as& Regulation Sectron 1.704-I(b)(2)(iv)(g), but excluding items described in 
(iii) above and loss or deduction described in Treasury Regulation Section 1.704-l(b)(4)(i) or 
1.704-(b)(4)(ii) To the extent not otherwise inEonsiGent with the provisio;ls of this 
Section 4.06, the Members' Capital Accounts shall be maintained and adjusted as required by the 
provisions of Treasury Regulation Sections I .704-l (b)(2)(iv) and 1.704-1(b)(4) including 
adjustments required by the provisions of Trcasuty Replation Section 1.704-1 (b)(Z)(iv)(f) and 
adjustments to reflect tlie allocations to the Members of depreciation, depletion, amortization, 
and gain or loss as computed for book purposes rather than the allocation of the coi~esponding 
items as conlputed for tax purposes, as required by Treasury Regulation Scctron 1.704 
I(b)(2)(iv)(g). The Members' Capital Accounts shall be increased or decreased to reflect a 
revaluation of the Company's property on its books based on tlie fair marliet value of the 
Company's property on the date of adjustment immediately prior to (A) the contribution of 
money or other property to the Company by a new or existing Member as consideration for new 
or additional Membership Interest except contributions made on or prior to December 31st, 
2010, or such earlier or later date decided by the Manager, (B) the distribut~on of money or other 
property by the Company to a Member as consideration for a Membership Interest, or (C) the 
liquidation of the Company. Upon the Disposition of all or a portion of a Membership Interest, 
the Capital Account of the D~sposing Member that is amibumble to such Membership Interest 
shall cany over to the Assignee in accordance with the provisions or  Treasury Regulation 
Section 1.704-1 (b)(2)(iv)(l). The foregoing provisions of this Article and the other provisioiis of 
this Agreement relating to the maintenance of Capital Accounts are intended to comply with 
Treasury Regulation Sections 1.704-1 and 1.704-2 and will be interpreted and applied in a 
manner consistent with such Treasury Regulations and any amendment or successor provision 
tl~ercto. 

ARTICLE 5 
DISTRIBUTIONS AND ALLOCATIONS 

5.01 Allocations. 

(a) GeizeraZ. For purposes of maintaining the Capital Accounts pursuant 
to Section 4.066 and for Income tax purposes, except as otherwise provided in this 
section' 5.01, each item of income, gain, loss, deduction and credit of the 
Company shall be allocated to the Members in accordance with therr Membership 
Interests as set forth in Schedule A. 

(b) Cotnpafiy Mi~tinturn Gain Chaizeback. Nohvithstanding the 
other provisions of lhis Section 5.01, except as prov~ded in Treasury Regulation 
Section 1.704-2(f), if there is a net decrease in Company Minilnun1 Ga~n during 



any Company taxable pesiod, each Member shall be allocated items of Company 
income and gain for such period (and, if necessary subsequent periods) in the 
manner and in ihe amounts provided in Treasury Regulation Sections 1.704- 
2(f)(6), 1.704-2(g)(2), 1.704-2(i)(2)(i) or any succcssor pro\~~sions. For purposes 
of this Section 5.01, each Member's Adjusted Capital Account balance shall he 
detennined, and the allocation of income or gain required hereunder shall be 
effectcd, prior to the application of any other allocations pursuant to this 
Section 5.01. 

(c) Chargeback of Mirzinrriin Gain Aftributable to Member 
Nf~nreeorirsc Debt. Notwithstanding the other provisions of this Section 5.01, 
cxcept Section 5.01(b) and as provided ~n Treasury Regulation Seclion 1.704- 
2(i)(4), if there is a net decrease in Minimum Gain Attsibutable to Member 
Nonrecourse Debt determined in accordance with Trcasuy Regulation 
Section 1.704-2(i)(5) at the beginning of a taxable period, any Member with a 
share of Minimum Gain Attributable to Member Nonreconrsc Debt at thc 
beginning of such taxable period shall be allocated items of Company income and 
gain for such period (and. if necessary, subsequent taxable periods) in the manner 
and amounts provided in Treasury Regulation Sections 1.704-2(i)(4) and 1.704- 
2Cj)(Z)(ii), or any successor provisions. For purposes of this Section 5.01, each 
Member's Adjusted Capital Account balance sl~all be determined, and the 
allocation of income or gain required hereunder shall be effecled. prio~ to the 
application of any other allocations pursuant to tlus Section 5.01 with respect to 
such taxable period (other than an allocatio~~ pursuant to Section 5.01) 

(d) Norzrecourse Deductioits. Any Nonrecourse Deduction for any 
tax period shall be allocated to the Members in accotdance with Section j.Ol(a)(i) 
or (ii), as in effect at the time the Nonrccourse Deduction arises. 

(e) Limitutims. No allocations of items of loss or deductions shall be 
madc to a Member if such allocation would cause or increase a deficit UI the 
balance of a Member's Adjusted Capital Account. Any such items shall instead 
be allocated to other Members subject to the limitation set forth in the preceding 
sentence. 

(t) Qualified Zncnnte Ofjet .  In the event any Member unexpectedly 
receives any adjustments, allocations or distributio~ls described in Treasury 
Regulations Sections 1.704l(b)(2)(ii)(d)(4), (5) or (6), gross income shall be 
specially allocated io cach such Member in an amount and manner sufficient to 
criminate, to the extent required by Treasruy Regdations, the deficit balance, ~f 
any, in such Member's Adjusted Capital Account as quickly as possible, provided 
that an allocation pursuant to this Section 5.Ol(f) shall be made onlyif and to the - 
extent that such Member would have a deficit balance in its Adjusted Capital 
Account after all other allocations provided for in this Section 5.01(1) have been 
tentatively made as ifthis Section j.Ol(f) were not in this Ageement. 



(g) Gross Zizcoi~te Allocation. In the event any Member has a deficit 
balance in its Capital Account at the end of any taxable period that is in excess of 
the sun1 of (i) the amount such Member is obligated to restore pursuant to any 
provision of this Agreement and (ii) the amount such Member is deelned obligated 
to restore pursuant to the penultimate sentences of Treasury Regulation 
Sections 1.704-2(g)(l) and 1.704-2(i)(5), each such Member shall he specially 
allocated items of Company income and gain in the amount of such excess as 
quickly as possible; provided t@& an allocation pursuant to this Section 5.01(g) 
sl~all be made only if and to the extent that such Member would have a deficit 
halance in its Capital Account in excess of such amount after all other allocations 
provided for in this Article 5 have been made as if Sections 5.01(f) and j.Ol(g) 
were not in this Agreement. 

(11) Curative Allocations. The allocations set forth in sections 5.01@), 
5.01(c), j.Ol(e), 5.01(f) and j.Ol(g) hereof (the "regulatory allocations") are 
intended to comply with certain requirements of the Treasury Regulations. 
Notwitl~standing any other provisions of this section 5.01, the regufatoiy 
allocations shall be taken into account in allocating items of income, gain, loss, 
deduction and credit among the members such that, to the exlent possible, the net 
amount of allocations of such items and the regulatory allocations to cach member 
shall be equal to the net amount that would have been allocated to each member if 
Ulc re~alatory allocations had not occurred. 

(i) Incoirtc Tax Allocations. For income tax purposes, 
income, gain, loss, and deduction shalt generally be allocable as provided in 
Sections j.OI(a) through 5.Ol(h) of this Agreement; provided. however, that 
income, gain, loss and deductions with respect to property contributed to the 
Company by a Member or revalued pursuant to Treasury Regulation 
Section 1.704-l(b)(z)(iv)(f) shall be allocated among the Members in a manner 
that takes into account the variation bctween the adjusted tax basis of such 
property and its book value, as required by Section 704(c) of the Code and 
Treasury Regulation Seetion 1.704-l@)(4)(i), using the remedial allocation 
method permitted by Treasury Regulation Section 1.704-3(d). 

5.02 Distributions. All Distributable Cash shall be distributed by the 
Company to the Members m accordance with their Membership Interests as set forth in Schedule 
A 

5.03 Distributions on Dissolution and Winding UD. Upon the dissolution 
and winding up of the Company, after adjusting the Capital Accounts for (i) all allocations made 
under Section 5.01 and (ii) all dishibulions madeunder Section 5.02, a11 available proceeds shall 
be distributed to all of the Members as provided in Section 9.03. 

5.01 Vanrinz Interests. All items of income, gain, loss, deduction or credit 
shall be allocated, and all distributions shall be made. to the Persons shown on the records of the 
Co~npany to have been Members as of the last calcndar day ofthe period for which the allocation 
or dis~ribution is to be made. Notwithstanding the foregoing, if during any taxable year there is a 

Y 



change in any Membership Interests, the Members agree that theu allocable shares of such items 
for the taxable year sl~all be dctemiined on any metliod determined by the Manager to be 
permissible under Codc Sectioii 706 and the related Treasury Re,nulations to take account of the 
Members' varying Membership Interests. 

5.05 Withholding. Notwithstanding any other provision of ihis Agreement. 
the Conlpany shall comply w~th  any withholdmg requirements under any law and shall remit 
atnonlits withheld to, and filc required forms with, applicable taxing authorities. To the extent 
that the Company is required to withhold and pay ovcr any amounts to any taxing authority with 
respect to distributions or allocations to any Member, the amount withheld shall be Weated as a 
dismbution of cash to such Member in the amount of such witl~holding. In the event of any 
claimed over-wilhholding Memhcrs shall he Iimited to an action against the applicable taxing 
authority. If an amount required to be withheld was not withheld from an actual distribution, the 
Coinpany may reduce subsequent distributions by the amount of such required withholding and 
any penalties or interest thereon. Each Member agsees to furnish to the Company such forms or 
other docunlenrat~on as is necessary to assist the Company in determining the extent of, and in 
fulfilling, its withholding obligations. 

ARTICLE 6 
MEMBERS 

6.01 No Manazement Rights. Subject to the rights ofthe Members as set 
forth in this Agreement, no Member, by reason of its status as a Member, shall have any 
autliority to act for or bind the Company or otherwise takepart in the lllanagcnlent or the 
busiiicss or affairs of the Company nor have any autho~ity to act for oi on behalf of the Company 
in any respect. 

6.02 Liabilits of Mcmhers. The debts, obligations and liabilities of the 
Company, whether asisins in contract. tort or othe~wise, shall be solely the debts, obljgations and 
liabilities of the Company, and no Member, officer or agent ofthe Company shall be obligated 
pctsonally for any such debt, obligation or liability of the Company solely by reason of being a 
Member, omcer andlor agent. No Member shall be liableto thecompany or to any other 
Member to restore any deficit balance in its Capital Account (except as may be required by the 
Act) or to reimburse any other Member for any portion of such other Member's investment in the 
Company. 

6.03 Indemnification. If any Member or f o ~ ~ n e r  Member shall be subject lo a 
claim or demand relating 10 such Person being or having been a Mcmber, and not because of 
such Member's acts or omissions. the Member or former Member (or such Person's heirs, 
executors, administrators or other legal representatives or in the case of an entity, its successor) 
shall be held harmless from and indemnified out of the assets of the Company (including 
insurance proceeds, if any) against all loss and reasonable expense arising from such claim or 
deniand. 

6.04 Representations and Warranties. Each Member, and in the case of a 
Member that is an entity, the person(s) executing this Ageemenl on behalf of such entity, hereby 
represents and warrants to Ule Company and to each other Member that: (a) if such Member is an 



entlty, that it is duly organized, validly existing and in good standing under the law of its state of 
organization and that it has full power to execute this Agreement and to perform its obligations 
hereunder; @) if such Mcmber is an entity, the person signing this Agreement on behalf ofthe 
Mcmber has been duly authorized to execute and deliver this Agreement, (c) the execution and 
delivery of this Agreement does not wolate or represent a breach of, or constitute a default under, 
any instrument govc~ning such Member, or any agreement to which the Mcmber is a party or by 
which the Member is bound; (d) it is acquinng its Membership Interest for the Member's own 
account as an investment and without an intent lo distribute the Membership Interest. F~uthcr, 
each Member acknowledges that the Membership Interests have not becn reg~stered under the 
U S. Securities Act of 1933 or any state securities laws, and may not be resold or transferred hy 
the Member without appropriate registration or the availability of an exemption 6om such 
requirements. 

6.05 Other Activities. Any Member (~ncluding any Affiliate o fa  Member) 
may engage in or possess an Interest in other business ventures of any nature or description. 
indcpendcndy or with others, whether presently existing or hereafter created, including those in 
competition with the operations of the Company, andneither the Cornpany nor any other 
Member (including any Affiliate of a Member) shall have any rights in or to such independent 
ventures or the income or profits derived there6om. 

6.06 Acknowledgement of Fees and Distributions. Each Member, and in the 
case of a Memberlhat i s  an entity, thc person(s) executing this Agreement on behalf of such 
entlty, hereby acknowledges that certain fees and distributions may be chargeable to the Member 
by the Manager in connection with each Member's investment in the Company, including but 
not limited to, management fees and Performance Distributions. 

ARTICLE 7 
MANAGEMENT OF THE COMPANY 

7.01 Authoritv of the Manager. Subject to the delegation of rights and powers as 
provided for hcrein and except as otherwise herein provided, the Manager shall have the sole 
righr and authority to manage the business and affairs of the Conipany and shall have all powers 
and rights necessaly, appropriate or advisable to effectuate and carry out all, or any, of the 
purposes, powers, busmess and other activities of the Company, without the consent of 
the Members, including but not limited to (a) the incuvlence of indebtedness on behalf of and in 
the name of the Company, (b) the admittance of additional Members, (c) the dissolution and 
liquidation of the Company in accordance with Section 9.01 below. (d) a sale of the Company, as 
providcd in Section 3.03, or the sale, exchange, lease, mostgage, pledge or other transfer of all 01. 

substantially all of the assets oCthe Company, and (e) the approval of a merger or consolidarion 
or any other form of combination of the Coinpany with another business entlty. 

7.02 Meetings of Members. 

(a) An annual meetmng of the Members will be held in January of each year if 



called by ihe Manager, or by Members holding Percentagelnterests in excess of SO%, for 
the transaction of such business as may come before the meeting. If an a~inual meebng is 
not called, the Members need not hold annual meetings. 

(b) Special meetings of the Members, for any purpose or purposes, unless 
otlienvise prescribed by statute, may he called by the Manager, or by Members holding 
percentagelntercsts in excess of SO%, with respect to the issues proposed to be 
considered at such special meeting. 

(c) The place of any annual or special meeting shall be at the Company's principal 
office (or at such other place as shall be determined by the Manager) 

(d) The Managw or Members calling a meeting shall cause written or printed 
notice stating the place, day and how of the meeting and, in the case of a special ineet~ng, 
the purpose or purposes fol-which the meeting is called, to be given in the manner 
provided in Section 10.7 hereof not less than ten (10) nor more than sixty days (60) days 
before the date of the meeting (unless Members holding Percentage Interests in excess of 
50% a g e e  to shoiter not~ce), to each Member ofrecord entitled to vote at such meeting. 
The attendance of a Member at a meeting shall constitute a waiver of notice of such 
meeting; except where such Member attends the meeting for the express purpose of 
objecting to the transaction of any business because the meeting has not been called or 
convened in accordance with the terms of this Agreement. Also, either before or after a 
meeting, a Member may sign a waiver of notice of the meeting, or subsequently ratify all 
the proceedings thercof, and such meeting shall be as valid as if called and noticed as 
aforesaid. Tlie Members: (i) when assembled at an annual meeting, may act upon any 
business wliicll they are entitled to transact under the tenns of this Agreement or under 
tlic Act to the extent consistent with this Ageement; and (ii) when assembled at a special 
meeting, may act upon any business described in clause (i) above which was set forth in 
the notice calling the meeting or notice of whicli was or is thereafter waived in 
accordance with this Agreement. 

(e) The presence of Members, represented in person or by proxy, holding 
Pcrcentagc Interests in excess of fifty (50%) percent shall constitute a quorum at a 
meeting of Members. If less than a quorlun is represented at a meeting, the Members so 
represented may adjourn the meeting from time to time without further iiotice, except as 
required otherwise by the Act. At such adjourned meeting at which a quoruni shall be 
present or represented, any business may be transacted wh~ch might have been transacted 
at the meeting as orignally noticed. Ua  quolum is present at a duly organized meeting, 
the Members so present may continue to transact business until adjolunment, 
notwithstanding the withdrawal of one or more Members resulting in less than a quonun. 
Upon demand of any Member. the vote upon any question before the meeting shall he by 
ballot. 

( f )  At all meetinzs ofMembers, a Member may vote by proxy executed in writing 
by the Meniber or by its duly authorized attorney-in-fact. In ordcr to be effective, such 
proxy shall: (x) be signed m the exact name of the Menlber on record with the Conlpany; 



and (y) be filed with the Manager. No proxy shall be valid after eleven (1 1) months ii.om 
the date of its execution, unless otherwise provided in the proxy. 

(g) Unless otherwise specifically provided herein, in any matters put to the vote of 
the Members or where any acfion is to be taken by or with the consent or approval of the 
Members, any such vote or action shall require the vote ofthose Members holding the 
requisite Percentage Interest necessary to approvc thc subject action(s) and entitled to 
vote with respectto the subject matrer thereof. The voting rights of each Member shall be 
proportionate to the Percentage Interests of the Members at the time of votlng. 

(h) Any action required or allowed to be taken at a meeting of the Members may 
be taken without a mceting if a consent in writing, setting forth the action so taken, shall 
be signed (either before or after the taking of such action) by Members entitled to vote 
with respect to the subject matter thereof. 

(i) Meetings of the Members may be held by conference telephone or similar 
cominunication equipment so long as all Members participating In the meeting can bear 
one another, and all Members participating by telephone or similar communication 
equipment shall be d d ~ n e d  to be present in person at the meeting. 

(j) Any action taken by the Members by the written consent of such Mcmbers 
may be executcd and civen by telecoov or similar electronic means. If anv action is so - . . 
taken by the Meinbers by written consent of less than all of the Mcmbers, prompt notice 
of the taking of such action shall be furnished lo each Member who didnot execute such 
written coi~~ent,~r.oviden' that the eKectiveness of such action sltall not be impaired by 
any delay or Eai1ul.e to furnish such notice 

7.03 Voting. To the extent that the Metnbe~s are required or permitted to take 
any act~on under the tenns of this Agreement, such actionmust be approved by the affinnative 
vote, at a meeting of Memhers at which a quorum (as determined in the same manner as set forth 
in Section 7.02(e)) is present (or by wiitten consent in heu thereof), of the holders of a majority 
of the Percentage Interests 

7.04 Delegation: Officers. The Manager shall have the power lo delegate 
authority to such officers, employees, agents and representatives of the Company as it may from 
time to hme deem appropriate, and on such terms as the Manager shall determine in its sole 
discrehon. Any two or more offices may be held by the same person. 

7.05 Manaeer The Manager shall, using Company funds to the extent available, 
except where expressly provided to the contrary 111 this Agreement, for and on behalf of the 
Co~npany with reasonable diligence and in a prompt and businesslike manner, exercising such 
care and skill as a prudent owner with sophistication and experience in owning and operating 
properties like the Solar Generating Facilities would exercise in dealing with its own property. (i) 
keep and maintain, or cause to be kept and maintained, adequate and correct books and records 
of account for the Company; (ii) he responsible for the financial management of the Company; 
(iii) receive or be responsible for receipt of all monies due and payable to the Company kom any 



source whatsoever; have charge and custody of, and he responsible for, all monies and other 
valuables of tlie Company and be responsible for depos~t of all such monles in the name and to 
the credit of the Company with such depositaries as may be designated by the Manager; (iv) 
d~sburse or be responsible for the disbursement of the funds of tlie Company; (v) arrange for all 
financing ofthe Solar Generating Facilities and ongoing opemiions on commercially reasonable 
Lenns; (vi) execute and deliver on behalf of the Company any agreements with respect to (i) 
management of the Company and the Solar Generating Facilities, including the development of 
the Solar Generating Facilities, and (ii) maintenance of the Solar Generating Facilities; (vii) 
cause to be engaged, select, employ and enter into agreements with consultants for the Solar 
Generating Facilities and/or the Cornpan): includmg, any arch~tects, engineers, accountants and 
brokers as are designated by the Manager and to employ such firms or other entities as the 
Manager shall deem advisable for the operation of the Solar Generating Facilities and the 
Company in accordance with the provisions of the Agreement. 

7.06 Costs. Expenses and Pavnents. The Company shall be responsible for all 
expenses incu~ed  by the Manager in carrying out his or her duties on behalf of the Company. 

7.07 Standard of Care: Indemnification. 

(a) In carrying out his duties, no officer of the Company nor the Manager shall be 
liable to the Company or to any Member for damages for any breach of duty in such 
capacity, or othcnvise,puo~~zdedtbat such officer or the Manager, as applicable, is not the 
subject of a judgment or other final adjudication that establishes that (i) such person's 
acts or omissiol~s were in bad faith, involved a knowing violation of la~v, or constituted 
fraud, gross negligence, or willful ~nisconduct, or (ii) such person personally gained a 
iinancial profit or other advantage to which such person was not legally entitled. Each 
officer and the A4anager (individually an "Jndemnitee") shall be indemnified, to the 
fullest extent permitted under the Act, and held harmless by the Company from and 
against any and all losses, claims, damages, liabilities, expenses (including legal fees and 
disbursements), judgments, fines, settlements and all other amounts arising from any and 
all claims, demands, actions. suits or proceedings, civil, ciiminal, administrative or 
investigative, in which the Indemnitee may be involved, or thmre~ied to be involved, as a 
party or otherwise by reason ofhis status as an officer or the Manager, or his or her 
management of the affai~s of the Cornpan>; or which relate to the Company, its property. 
business or affairs, whether or not the Indemnitee continues to be an officer or the 
Manager at the time any such liability or expense is paid or incurred, if the Indemnitee 
acted in goad failh and in a manner he reasonably believed ro be in, or not opposed to, the 
best interests of the Company, and, with respect to any criminal proceeding, had no 
reasonable cause to believe his conduct to be unlawful; pr"ovic1ed that no Indemnitee shall 
be entitled to indemnification if it shall be finally determined that such indemnitee's act 
or omission constituted fraud, willful misconduct or gross neeliseuce. Exuenses - - - 
(including legal fees and disbursements) incun.ed in defending any proceeding shall he 
paid by the Company in advance of the final d~sposition of such proceeding upon receipt . - 
bran undertaking by or on behalf of the 1ndem;teeto repay such amount if i; is 
ultimately detennitled by a court of competent jurisdiction thatthe Indemnitee 1s not 
entitled to be indemnified by the Company as authorized hereunder. 



(b) The Company may, to the extent authorized from time to time by the 
Manager, grant rights of mdemnification and to advancement of expenses to any 
employee or agent of the Company to the fullest extent of the provisions of this Section 
7.07 with respect to indemnification and advancement of expenses of officers ofthe 
Company and the Manager. 

(c) Notwithstanding the foregoing provisions of this Section 7.07, the Company 
sl~all indemnify an Indemnitee in connection with a proceeding (or part thereof) initiated 
by such lndelmlitee only if such proceeding (or part thereof) was authorized by the 
Members; provided that an Indenmitee shall be entitled to reimbursement of his or her 
reasonable counsel fees with respect to a proceeding (or part thereof) initiated by such 
Indemnitee to enforce his or her right to indemnity or advancement of expenses under the 
provisions of this Section 7.07 to the extent the Indemnitee is successful on the merits in 
such proceeding (or part tliereof). 

(d) To the extent that, at law or in equity, an Indemnitee has duties (including 
fiduciary dutics) and liabilities relating thereto to the Company or any Member, an 
Iniemnitee acting under fhis Agreement shall not be liable to the Company or any 
Member for its good faith reliance on the provisions of this Agreement or any approval or 
authorization granted by the Company. Tile provisions of this Agreement, to the extent 
they restrict the duties and liabilities of an Indemnitee othenvise existing at law or in 
equlty, are agreed by the Members to replace such other duties and liabilities of such 
Indemnitee. 

7.08 Resipnation, Removal. Substitution. or  Addition of a Manager: Transfer of 
fnterest. 

Any Manager shall have an indefinite, continuous term as Manager, and may not be removed by 
the Members except, at a meeting of the Members at which a quorum (as determined in the same 
manner as set forth in Section 7.02(e)) is present (or by written consent in lieu thereof), by 
affirmative vote of the holders of a majority ofthe Percentage Interests after (i) f ie  Manager has 
been finally adjudicated, with no opportunity for further appeal, of a felony, (ii) the Manager has 
been found, without opportunity for further appeal, to have breached its fiduciary duty of loyalty 
to the Company or to have acted in bad faith and in knowing, material violation of law or 
govern~nental regulations applicable to the Company and its assets, or (iii) the Manager files for 
relief under any provision of the Federal bankruptcy code or state insolvency laws, or 
involuntary proceedings under the Federal bailkmptcy code or state insolvency laws are 
filed against the Manager and are not dismissed within sixty (60) days thereafter. The Manager 
may resign its fi~nctions as Manager at any time on thirty (30) days' advance notice to the 
Members and the Company, and shall be deemed to have resigned its functions as Manager 
itn~nediately upon (w) hisher death or permanent d~sabihty preventing such Person 6om 
canying out the duties of a Manager if an individual, (x) its dtssolution, (y) its filing for relief 
under anyprovis~oil of thc Federal bankruptcy code or state insolvency laws, or (2) involuntary 
proceedings under the Federal banhuptcy code or state insolvency laws being filed agalnst it and 
are not being dismissed within sixty (60) days thereafter. Upon such removal or resignation of 



thesole Manager, thc Members, at a meeting of Members at which a quosun1 (as deiennined in 
the same manncr as set forth in Section 70.2(e)) is present (or by written consent in lieu thereof), 
by affirmative vote of the holders o f a  majority of the Percentage Interests, may appoint a 
substitute or replacement Manager, pi~ovided that unless the Members so act to replace or 
approve a substitute for such removed or resigned sole Manager within ninety (90) days after its 
1.emoval or resignation, a Dissolution Event shall have occurred. By act of the Manager, at any 
time and without the consent or vote of the Members, an addit~onal Manager may be added or 
any or all of the rights and interests of a Manager in the Company, including the right to function 
as a Manager, may be transfmed by such Manager to anotl~er Person that is an Affiliate of any 
Manager, prolvided that all rights and interests of a Manager as Manager shall immediately 
terminate upon such Manager's removal or resignation in accordance with the provisions of this 
Secrion 7.08. To the extent that there is more than one Manager, the Managers shall manage the 
Company by the affirmative vote or consent of a majority of the Managers. 

ARTICLE 8 
ACCOUNTING, BOOKS AND RECORDS 

8.01 Fiscal Year and Accountin- Method. The fiscal year and taxable year of 
thecolnpany shall be the Fiscal Year. The Manager shall determine the accounting method to be 
used by the Company. 

8.02 Books and Records. 

(a) The books and records of the Company shall be maintained at the 
principal office of the Company. 

(b) In addition, the Company shall maintain the following. 

(i) A current list of the full name and last known address of each 
Membcr; 

(io A copy of the filed Articles and all mendments thereto, 
together with executed copies of any powers of attorney pursuant to which 
any doctunent has been executed; 

(iii) Copies ofthe Company's federal, state and local incoinc tax 
returns and reports and financial statements, if any, for the three most 
recent years; and 

(iv) Copies of this Ageement and any atnendments thereto. 

(a) Subject to Section 3.07, each Member (or such Member's 
designated representative) shall have the right during ordinaiy business hours and 
upon reasonable notice to inspect and copy (at such Member's own expense) all 
books and records of the Company. 

8.03 Tax Returns and Elections. Within 120 days after the end of each Fiscal 
Year, or as soon as reasonably practicable thereafter, the Manager shall cause to be prepared and 



furnished to each Member such information regarding the amount of each Member's share in the 
Company's Taxable Income or Tax Loss for such year, in sufficient detail to enable each 
Member to prepare its individual federal, state and other tax returns The Company shall cause to 
he prepared and timely filed all federal, state and local income tax returns or other returns or 
statements required by applicable law. The Coinpany shall claini all deductions and makc such 
elections for federal or state income tax purposes which the Manager reasonably believes will 
produce the most favorable tax results forthe Memhers. The Manager is hereby designated as the 
Company's ."tax matters partner" under the Code, and in such capacity is hereby authorized and 
empowered to act for and represent the Company and each of theMembers before the Intetnal 
Revenue Servlce in any audit or examination of any Coinpany tax return and before any court. 

8.04 Bank Accounts. All funds of the Company shall be deposited in a 
separate bank, money market or similar account(s] approved by the Manager and in the 
Company's namc. Withdrawals therefrom shall he made only by the Manager or other persons 
authorized to do so by the Manager. 

ARTICLE 9 
DISSOLUTION, WINDING-UP, AND TERMINATION 

9.01 Events Causine Dissolution. The Company shall dissolve and wind up its 
affairs upon the happening of any of the following events (each, a "Dissolution Event"): 

(a) the sale or disposition of all or substantially all of the Solar 
Generating Facilities; 

(b) the dissolution ofthc Co~npany by the unanimous written 
agreement of the Members; 

(c) the happening of any event which makes it unlau~ful for the 
Company's business to be continued; 

(d) the entry of a decree of judicial dissolution under the Act. 

(e) the Manager's determination to do so in its sole discretion. upon 30 
days' written notice to the Members; 

(0 the occurrencc of any other event wllich causes dissolution o fa  
limited liability company under the Act or under the terms of this Ageement. 

9.02 Liauidating Trustee. Upon dissolut~on of thc Company, the Manager 
will act as the liquidating trustee pursuant to the Act (the "Liquidating Trustee"). 

9.03 Liquidation. As soon as possible after dissolution of the Company. thc 
Liquidating Trustee will wind up the Company's business and affairs as foiloms: 



(a) The Liquidating Trustee will prepare or cause to be prepared and 
delivered to each Member an accounting with respect to all Company accounts 
and the Capital Account of each Member and with respect to the Company's 
assets and liabilities and its operations from the date of the last previous audit of 
the Con~pany delivered to the Menlbers to the date of dissolution. 

(b) The Liquidating Trustee will liquidate all Company assets which, in its 
sole discretion, it determines may be sold for such assets' fair market 

value or where it determines such liquidation is otherwise in the best interests of 
the Members. 

c) In settling accounts after dissolution, the assets of the Company shall be 
distributed, in order of priority, as follows: 

(i) to creditors. including, to the extent not prohibited by law, 
Members who are creditors, in satisfaction of liabilities of the Company; 

(ii) to pay all expenses incurred in connection with the termination, 
liquidation and dissolution of the Company and distribution of its assets as 
herein prov~ded, 

(iii) to the establishment of Resenles for contingencies or 
unforeseen liabihties and obligations ofthe Company, which Resenres 
may be paid over to a bank or other party chosen by the Manager, to bc 
held in escrow for payment of such continent or unforeseen liabilit~es; and 

(iv) to and among the Members in accordance with ihe provisions 
of Section 5.02. 

The Members intend that the allocations provided for in Article 4 result in the Distributions 
required pursuant to Section 9.03(c)(iv) being in accordance with positive Cap~tal Account 
balances of the Members and the Manager as provided for in the Treasury Regulations under 
Code Section 704(b). However, if after giving hypothetical effect to the allocations required by 
Article IV, the Capital Accounts of the Members and Manager ase in such ratios or balances that 
Distributions pursuant lo Section 9.03(c)(iv) would not be ~n accordance with the positive 
Capital Account balances of the Members as required by the Treasury Regulations under Code 
Section 704(b), such failure shall not affect or alter the Distributions required by Sechon 
9.03(c)(iv). Rather, the Liquidating Trustee will have the authority to make other allocatio~~s of 
Profits or Losses, or items of income, gain, loss or deduction among the Members and Manager 
wh~ch. to the maximum extent possible, will result in the Capital Account of each Member and 
the M a n a p  having a balanceprioi. to Disuibution equal to the amount ofDistributions to be 
received by such Member or Manager pursuant to Section 9.03(c)(iv). At the expiration of such 
time period as the Liquidating Trustee shall deem advisable, the remaining balance of any 
Reserve established in accordance with clause (iii) shall be distributed in the manner set forth in 
clausc (IV) 



(d) if the L~quidating Trustee shall determine that it is in the best interest 
of the Members to distribute certain Company assets in kind, such assets will be 
distributed subject to such liens, encumbrances, restrictions, contracts, 
obligations, commitments or undefiakings as existed with respect to such asset 
prior to the dissolution of the Company and have not been discharged by 
payments made pursuant to Section 9.03(c)(i). 

9.04 Termination. Upon completion of the distribution of the Company property as 
provided in this Article 9, the Company shall be terminated, andthe Manager (or such other 
persons as the Act may require) shall file articles of dissolution with the Secretary of State of 
Delaware, cancel any applications to do business or similar filings made in foreignjurisdictions 
and take such other actions as may be necessary to terminate the Company. 

9.05 Claims of tllr hlemhers. The Members shall look solely io the Company 
prnpert\i for the return oftheir Capital Con~ribuiiuns, and if  the assets oi'thc Company remaining 
after payment or discharge of the debts or liabilities of the Company are insufficient to return 
such Capital Conh-ibution, the Members shall have no recourse against f l ~ e  Company or any 
other Member or the Manager or former Member or Manager or any other officer, employee or 
agent of the Company. 

ARTICLE 10 
GENERAL PROVISIONS 

10.01 mt. Whenever the Company is to pay any sum to any Member, 
any amounts then owed by that Member to the Company may be deducted fsoin such sum before 
paymenl. 

10.02 Entire Azreement: Supersedinz Zffect. This Ageenlent constitotes 
the entire ageement of the Members and their Affiliates relating to the Company and the 
transactions contemplated hereby and supersedes all provisions and concepts contained in all 
prior contracts or agreements behvecn the Members or any of their Affiliates with respect to thc 
Company and the transactions contemplated hereby, whether oral or written. 

10.03 Effect of Waiver or Consent. Except as otherwise provided in this 
Agreement a waiver or consent, express or implied, to or of any breach or default by any 
Member in the performance by that Member of its obligations with respect to the Company is not 
a consent or waiver to or of any other breach or default in the performance by that Mernber of 
thc same or any other obl~gations of that Member with respect to the Company. Except as 
otherwise provided in this Agreement, failure on the past of a Member to complain of any act of 
any Member or to declare any Menlber in default with respect to the Company, irrespective of 
how long that failure continues, does not constitute a waiver by that Member of its rights with 
respect to that default until the applicable statute-of-limitations period has run. 

10.02 Amendment or  Restatement. Any term of this Ageement or the 
Articles may be amended, and the observance of any term of this Agreement or the Articles may 



be waived (either generally or in a particular instance and either retroactively or prospeclivcly), 
only by the Manager; provided that the Manager may not, witho~lt the written consent of each 
Member adversely affected thereby, (i) amend thls Agreement or, (ir) to the extent any provision 
concerning (a) the obligahons of any Member to make contributions, @) the allocation for tax 
purposes of any items of income, gain, loss, deduction or credit, (c) the manner of computing the 
dlslributions of any Member or (d) the compromise of an obligat~on of a Member to make a 
contribution, is contained in thc Articles, no amendment of such provision in the Articles shall be 
made in a way that (w) increases the obligations of any Member to make contributions, (x) alters 
the allocation for tax purposes of any items of income, gain, loss, deduction or credit, (y) alters 
the manner of computing the dishibutions of any Member, or (z) allows the obligation of a 
Member to make a contribution to be compromised by consent of less than all the Members. Any 
amendment or waiver effected in accordance with this Section 10.04 shall be binding upon all 
present and future Members. 

10.05 Binding Effect Subject to the restrictions on Dispositions set forth in 
this Agreemeni, this Agreenlent is binding on and shall inure to the benefit ofthe Members and 
their respective legal representatives, successors and permitted assiss.  

10.06 Governing Law: Construction This Agreement shall be construed 
according to and governed by the laws of the State of New Jersey, excluding any conflict of laws 
rules. To the extent pemiitlcd by applicable law, the provisions of this Agreement shall override 
the provisions of the Act to the extcnt of any inconsistency dr co~itradiction between them. It is 
the intent of the Members upon execution hereof that t h s  Agreement shall be deemed to have 
been prepared by all of the parties to the end that no Member shall be entitlcd to the benefit of 
any favorable interpretation or construction of any telm or prov~sion hereof under any ~ u l e  or 
law. 

10.07 Notices. All notices, demands, requests or other communications which 
may be or are requlred to be given, served, or sent by any pasty to any other party pursuant to 
this Agreenlent shall be in writing and shall be hand delivered or mailed by first-class, registered 
or certified mail, retuln receipt requested, postage prepaid, or transnlined by electronic mail 
(with the original to be sent the same day by Federal Express or other recognized overnight 
dclivery service) or by Federal Express or other recognized overnight delivery service addressed 
to the recipient at its address set forth below (or at such other address as the recipient may 
theretofore have desigated in writing) Each notice which shall be hand delivered or mailed in 
the manner described shall be deemed sufficiently given, served, sent, received, or delivered for 
all purposcs on the first business day following the day thenotice is delivered to thc addressee 
(with the return receipt, the dcl~very receipt, or the affidavit of messenger being deemed 
conclusive (but not exclusive) evidence of such delivery) or the first business day following the 
day that dclivery of the noticc is refused by the addressee upon presentation. Each notice which 
shall be delivered by electronic mail in the manner described above shall be deemed sufficiently 
given, sewed, sent, received, or delivered for all purposes on the first busmess day following the 
date of such electronic mail dellvesy. Subject to the above. all notices shall be addressed as 
follows: 

If to the Company or the Manager: 



SunLigl~t General Capital Managenlent, LLC 
501 Fifth Avenue 
Suite 602 
Nemr York, NY 100 1 7 

Attention: Principals 
Electsonic Mail: principals@sunlightgeneral.com 

If to any Mcmber, to such Member's address as such Member notifies the Company. 

10.08 Counterparts. Th~s  Agreement may be executed in multiple 
counterparts, and each such counterpart shall be considered an original, but all of which together 
slrall constitute one and the same instrument. 

10.09 Further Assurances. Each Member shall execute and deliver any 
additional docutnents and instruments and perform any additional acts that may be necessary or 
appropriate, in the sole aiscretion of the Manager, to effectuate and perform the provisions of 
this Agreanent and the transactions contemplated herein. 

10.10 Third Parties. The provisions of th~s Agreement are intendcd 
solely to benefit the Members and$ to the fullest extent permitted by applicable law, should not 
be coz~sil-ued as confet~ing any benefit upon any creditor or the Company (and no such creditor 
shall be a third-party beneficiary of this age em en^) and no Member shall have any duty or 
obligation to any creditor of the Company to make any additional conhibutions to the Company. 

10.11 Severabiliw. If one or more of the provisions of this Agreement are 
held by a proper court to be unenforceable under applicable law, portions of such provisions, or 
such provisions in their entirety, to thc extent necessary and pennitted by law, shall be severed 
here *om, and the balance of this Agreement shall be enforceable in accordance with its te~ms. 

[SIGNATURE PAGE FOLLOWS1 



IN WITNESS WHEREOF, the parties hereto have duly executed this Limited Liability 
Company Agreement of Sunlight General Sussex Holdings, LLC as of the date first written 
above. 

IWESTOR MEMBER: 

SUNLIGHT GENERAL SUSSEX HOLDINGS 

kWW GER: U u 
SUNLIGHT GENERAL CAPITAL 
MANAGEMENT, LLC 
a Delaware limited liabilit 1 company 

A 

By: 
/ / '  
/ 



SCHEDULE A 
Members Percentage Interest: 



EXHIBIT C 

[Attached New Jersey Business Registration Certif~cate of the Pledgor] 



12101111 

Taxpayer Identification# 352-426-4801000 

Dear Business Representative: 

Congratulations! You are now registered with the New Jersey Division of Revenue 

Use the Taxpayer ide~itif icat~on Number llsted above on all correspondence with the D~vis~ons 
of Revenue and Taxallon, as well as with the Department of Labor (if the buslness is subject 
to unemployment wrthhold~ngs). Your tax returns and payments will be filed under this number. 
and you will be able lo access lnformat~on about your account by referencing it 

Additionally, please note that State law requires all contractors and subcontractors with Public 
agencres to prov~de proof of their registration with the Dlvlsion of Revenue. The law also amended 
Section 92 of the Caslno Control Act, which deals with the casino service industry. 

We have anached a Proof of Registration Certtficate for your use. To comply with the law, tf you are 
currently under contract or entering lnto a contract with a Slate agency, you must provide a copy 
of the certificate to the contracting agency 

-, 
.. rnfs crn atcate i s  NOT arrqnable or iransferzolc ~ n r p ~ s ~ o ~ r ~ ~  a15plaiea 3!,abovr. adoresr . . . . - - . . . . . . - - . . . . 
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SIGNATURE AND INCUMBENCY CERTIFICATE OF THE PLEDGOR 

I, Stacey L. Hughes and James B. Mann, each an Authorized Signatory, of Sunlight General 
Capital Management, LLC, a Delaware limited liability company which is the manager (the 
"Manager") of Sunlight General Sussex Holdings, LLC, a New Jersey limited liability company 
(the "Pledgor"), which is the sole member of SunLight General Sussex Solar, LLC (the 
"Company") in connection with the issuance this day of $26,715,000 aggregate principal 
amount of "County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 2011A (Federally Taxable)" dated the date hereof (the "Series 201IA Bonds") and the 
$985,000 aggregate principal amount of "County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Notes, Series 201 1B (Federally Taxable)" dated the date hereof (the 
"Series 201IB Note" and together with the Series 2011A Bonds, the "Series 2011 Bonds") by 
The Morris County Improvement Authority (the ';4uthority"), a portion of the proceeds of which 
will be made available to the Company for the purposes set forth in that certain "Lease Purchase 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated as of December 1, 
2011 (the "Company Lease Agreement"; capitalized terms not defined herein shall have the 
respective meanings ascribed to such terms in the Company Lease Agreement) between the 
Authority, as owner and lessor, and the Company, as lessee, DO HEREBY CERTIFY on behalf 
of the Pledgor as follows: 

1. Authorized Signatures of the Manager are authorized to execute all documents, 
instruments and certificates of the Pledgor, including without limitation the Company Pledge 
Agreement (collectively, the "Documents"), on behalf of the Pledgor. 

2. At the time of such s i , w  and execution and on the date hereof, we were and are 
the duly chosen, qualified and acting authorized signatories of the Manager who are authorized to 
execute the Documents on behalf of the Pledgor, and are holding the office of the Manager 
indicated by my official titles below. 

[Remainder of this page intentionally left blank] 



3. The Documents have been executed on behalf of the Pledgor by the undersigned 
holding the office of the Manager set opposite such name, and the signature appurtenant thereto are 
the true and genuine specimen signatures of the undersigned. 

Signature Name Official Title 

James B. Mann Authorized Signatory 

Stacey L. Hughes Authorized Signatory 

e signatures of the Authorized Signatories that appear above 
are true and genuine, ns, and know them to hold the respective offices set opposite 
their several signatures. 

Dated: December 14,201 1 



Closing Item No. 42 

SREC Registration Documents 

[On File with the Company] 



GENERAL CERTIFICATE OF FREDON TOWNSHIP, 
AS SERIES 2011 LOCAL UNIT 

I, JOANNE CHARNER, the Municipal Clerk of Fredon Township (the "Township"), a 
public body corporate and politic organized and existing under the laws of the State of New Jersey 
("State"), in the County of Morris, New Jersey (the "County"), and in connection with the issuance 
this day of $26,715,000 aggregate principal amount of "County of Sussex Guaranteed 
Renewable Energy Program Lease Revenue Bonds, Series 201 1A (Federally Taxable)" dated the 
date hereof (the "Series 2011A Bonds") and the $985,000 aggregate principal amount of "County 
of Sussex Guaranteed Renewable Energy Program Lease Revenue Notes, Series 2011B 
(Federally Taxable)" dated the date hereof (the "Series 20IIB Note" and together with the Series 
2011A Bonds, the "Series 2011 Bonds") by The Morris County Improvement Authority (the 
"Authority"), DO HEREBY CERTIFY on behalf of the Township as follows: 

1. On July 28, 201 1, the Township adopted Resolution 201 1-56 entitled 
"RESOLUTION OF THE SERIES 201 1 LOCAL UNIT PARTICIPATING IN THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY'S SERIES 2011 RENEWABLE ENERGY 
PROGRAM, AND AUTHORIZING SUCH AUTHORITY TO APPLY TO THE LOCAL 
FINANCE BOARD FOR THE NECESSARY CONSENTS AND APPROVALS ON BEHALF 
OF SUCH PARTICIPANT, ALL IN CONNECTION WITH THE AUTHORITY'S COUNTY 
OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE 
BONDS, SERIES 201 1 (COUNTY OF SUSSEX PROJECT) (FEDERALLY TAXABLE) IN 
AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED $50,000,000 AND THE 
PARTICIPANT PROJECT FINANCED THEREBY" (the "Local Finance Board Authorizing 
Resolution"), a copy of which is attached hereto as Exhibit A, which resolution was duly 
adopted by the Township at a meeting duly called and held on July 28, 2011, and at which a 
quorum existed and acted throughout. 

2. On November 10, 2011, the Township adopted Resolution 2011-73 entitled 
"RESOLUTION OF THE TOWNSHIP COMMITTEE OF THE TOWNSHIP OF HANOVER 
AUTHORIZING THE EXECUTION OR ACKNOWLEDGMENT AND DELIVERY OF 
CERTAIN AGREEMENTS AND CERTAIN OTHER ACTIONS TO BE TAKEN ALL IN 
CONNECTION WITH THE . MORRIS COUNTY IMPROVEI\.IENT AUTHORITY'S 
COUNTY OF SUSSEX GUARANTEED RENWABLE ENERGY PROGRAM LEASE 
REVENUE BONDS, SERIES 2011 [FEDERALLY TAXABLE]" (the "License Authorizing 
Resolution"), a copy of which is attached hereto as Exhibit B, which resolution was duly 
adopted by the Township at a meeting duly called and held on November 10,201 1, and at which 
a quorum existed and acted throughout. 

3. As of the date hereof, the Local Finance Board Authorizing Resolution, and the 
License Authorizing Resolution (collectively, the "Resolutions") have not been altered, amended, 
supplemented or repealed, and, as such, remain in full force and effect. The officials andlor officers 
of the Township that have executed, attested, sealed and delivered the "License and Access 



2011 (the "Local Unit License Agreement"), a true and complete copy of which is attached 
hereto as Exhibit C, between the Township and the Authority and this certificate were duly 
authorized to take such action pursuant to the terms of the Resolutions. 

4. The Township is not aware of any litigation, pending or threatened, involving the 
Township that would materially impair its valid authorization, execution, delivery or 
performance of and under the Local Unit License Agreement. The Township has full right, 
power and authority to cany out and to consummate all transactions contemplated to be 
performed by it pursuant to the Local Unit License Agreement, including without limitation the 
payments to be made by the Borough thereunder, and the granting of the Local Unit License by 
the Township, as such term is defined therein. 

5. The Township has not entered into a third party power purchase agreement for the 
purchase of elecbicity at the Local Unit Facility that is the subjec't of the License Agreement. 

6. The Township hereby delegates to Birdsall Services Group, Inc. and Gabel 
Associates (individually or collectively the "Consulting Energy Engineer") the Township's 
rights to review, acknowledge, accept, execute and deliver any Township requisitions, and 
attachments thereto, applicable to either the Township Renewable Energy Projects or the 
Township Capital Improvement Projects (the "Draw Papers"). 

7. The Township hereby delegates to Birdsall Services Group, Inc. and Gabel 
Associates (individually or collectively the "Consulting Enera Engineer") the Township's 
rights to review, acknowledge, accept, execute and deliver the Township REP Acceptance 
Certificate applicable to such Township Renewable Energy Projects (the "REP Acceptance 
Certzjkate"). 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Township this 
14th day of December, 201 1. 

FREDON TOWNSHIP 
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EXHIBIT A 

[Attach Local Fiance Board Authorizing Resolution] 



TOWNSHIP OF FREDON 
RESOLUTION 2011-56 

RESOLUTION OF THE SERIES 2011 LOCAL UNIT PARTICIPATING IN THE 
MORRIS COUNTY WZPROVEMENT AUTHORITY'S SERIES 2011 
RENEWABLE ENERGY PROGRAM, AND AUTHORIZING SUCH 

AUTRONTY TO APPLY TO THE LOCAL Flh.ANCE BOARD FOR TEE 
NECESSARY CONSENTS AND APPROVALS ON BEHALF OF SUCH 

PARTICIPANT, ALL IN CONNECTION WITH THE AUTHORITY'S COUNTY 
OF SUSSEX GUARANTEED REhXWABLE ENERGY PROGRAM LEASE 

R E V E m  BONDS, SERIES 2011 (COUNTY OF SUSSEX PROJECT) 
WDERALLY TAXABLE) IN AN AGGREGATE PKINCIPAL AMOUNT NOT 

TO EXCEED S50,000.000 AND THE PARTICWANT PROJECT FINANCED 
THEREBY 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the 
State (the "County") desires to undertake the development and implementation of a 
renewable energy program (the "Renewable Energy Program") for the financing, design, 
permitting, acquisition, construclion, installation, operation and maintenance of 
renewable energy capital equipment and facilities such as solar panels, wind turbines, and 
hydro-electric, bio-diesel, geothermal, and bio-mass facilities, including any related 
electrical modifications, work related to the maintenance of roof warranties, or other 
work required, desirable or convenient for the installation of such systems (collectively, 
the renewable energy capital equipment and facilities, the "Renewable Energy Projects") 
for and on behalf of the County and its &liates, and the local governmental units within 
the County, including without limitation municipalities, boards of education for school 
districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Authori@") has 
been duly created by resolution no. 42 entitled "Resolution of the Board of Chosen 
Freeholders of Moms County, New Jersey creating the Morris County Improvement 
Authority" duly adopted by the Board of Chosen Freeholders (the "Morris County Board 
of Freeholders") of the County of Morris (the "Morris County") in the State of New 
Jersey (the "State") on April 10, 2002 as a public body corporate and politic of the State 
pursuant to and in accordance with the county improvement authorities law, constituting 
Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts amendatory thereof 
and supplemental thereto (as codified at N.J.S.A. 40:37A-44 et seq., the "Act'), and 
other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to 
utilize the services of another county improvement authority, including without limitation 
the Authority, with the consent of both the County, a beneficiary county under the Acf 
and the Moms County Board of Freeholders, for any purpose for which an improvement 
authority shall exist, including those set Forth in Section 11 of the Act (N.J.S.A. 40:37A- 



54, "Section I I " ) ,  which purposes include the development and implementation of the 
Renewable Energy Program; 

WBEREAS, the County desires to implement the Renewable Energy Program 
through the Authority pursuant to the Act, the Uniform Shared Services and 
Consolidation Act, constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, 
and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 
40A:65-1 et seq., the "Shared Sewices Act"), and all other applicable law, the terms of 
which agreement has been set forth in that certain "Service Agreement (Sussex County 
Renewable Energy Program)" dated as of March 1,201 1 (as amended and supplemented 
from time to time in accordance with its terms, the "Service Agreement") between the 
County and the Authority, and consented to by Morris County; 

WHEREAS, the County has determined to enter into the Service Agreement and 
utilize the services of the Authority and the Authority Consultants (as hereinafter defined) 
for the following primary reasons: (i) the County does not have a county improvement 
authority, which type of entity possesses legal authority to enter into the kind of 
trmsactions that make a successful regional Renewable Energy Program more likely to 
succeed, (ii) Morris County has developed and implemented its own renewable energy 
program through the Authority, which Authority has retained (in accordance with all 
applicable law) experienced legal, engineering, energy consulting, and financial advisory 
consultants, consisting of the Authority's energy engineering and energy service 
consulting f m s ,  Birsdall Services Group and Gabel Associates, its energy counsel and 
bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its financial advisor, 
NW Financial Group, LLC, (collectively, the "Authority ConsuNants") and (iii) 
accordingly, it is more administratively efficient for the County to utilize the services of 
the Authority and the Authority Consultants to implement the Renewable Energy 
Program, with such changes as desired by the County, rather than incur the time and 
expense of the County establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be 
required, to seek the assistance of its auditor, financial advisor, if any, bond counsel, 
energy consultant, engineer or any other professional advisors deemed necessary, 
desirable and convenient by Sussex County (the "Sussex County Consultants", if any, and 
together with the Authority Consultants, the "Consultanls"; to the extent Sussex County 
determines not to hire any Sussex County Consultants, references to the term Consultants 
herein shall be deemed to mean the Authority Consultants) to assist the Authority, the 
County and the Authority Consultants in connection with the Renewable Energy 
Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable 
Energy Program, limited initially to solar panels, are to be installed on, in, affixed or 
adjacent to and/or for any other Local Unit controlled buildings, other structures, lands or 
other properties of the Local Units (collectively, the "Local Unit Facilities"); 



WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and 
maintenance of the Renewable Energy Projects, to finance, design, permit, acquire, 
construct, renovate and install certain capital improvements to the Local Unit Facilities, 
i~~cluding without limitation, improveinents to or replacement of, roofing systems, if any 
(the "Capital Improvement Projects" and together with the Renewable Energy Projects 
and any Completion Project as defined in the hereinafter defined Bond Resolution, the 
"Projects"), and to the extent no Capital Improvement Projects are so financed, 
references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the 
use of renewable energy sources available and utilized by the Local Units for their Local 
Unit Facilities, with the attendant environmental and financial benefits associated 
thereby, and to reduce the energy related operating costs to the Local Units for their 
Local Unit Facilities, all intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the 
Authority has determined to finance the respective Renewable Energy Projects and 
Capital Improveillent Projects, if any, on, in or about the respective Local Unit Facilities, 
all as set forth on Exhibits B, C, and A to the hereinafter defined Local Unit License 
Agreement for each of the following participating Local Units: 

(i) Fredon Township, Green Township and Tow] of Newton 
(collectively, the "Municipal Series 201 1 Local Units"); and 

(ii) Byrarn Township School District, Frankford Board of Education, 
Franklin Borough Board of Education, Hardyston Township Board 
of Education, High Point Regional Board of Education, Kittatinny 
Regional School District, Lafayette Township Board of Education, 
Lenape Valley Board of Education, Newton Board of Education 
(collectively, the "Board of Education Series 201 1 Local Units"); 
and 

(iii) County, Sussex County Municipal Utilities Authority and Sussex 
County Technical School (the "County Series 2011 Local Units"); 

(each a "Series 2011 Local Unit", and together with any additional local governmental 
units within the County that might be added by the Authority to the Renewable Energy 
Program, pursuant to the hereinafter defined Local Finance Board Application or 
otherwise, collectively, the "Series 2011 Local Units"), through the issuance by the 
Authority of one or more series of bonds and notes entitled "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue [Notes] Bonds (County of 
Sussex Program), Series 2011 (Federally Taxable)" dated their date of delivery, 
Outstanding (as defined in the Bond Resolution upon issuance) in the aggregate principal 
amount (including Sinking Fund Installments, if any, a s  such term is defined in the Bond 
Resolution) not to exceed $50,000,000 (the "Series 201 1 Bonds"); 



WHEREAS, prior to the issuance of the Series 201 1 Bonds and in accordance 
with N.J.S.A. 40:37A:54(1) of the Act and N.J.S.A. 40A:5A-6, 7 and 8 of the Local 
Authorities Fiscal Control Law, the Authority shall have made an application (the "Local 
Finance Board Application") to, and seek, obtain, and officially recognize the findings 
from, the Local Finance Board (the "Local Finance Board') in the Department of Local 
Government Services of the State Department of Community Affairs; 

WHEREAS, the governing body of the Series 2011 Local Unit adopting this 
resolution (the "Participant") desires to authorize the Authority and its consultants to 
submit the Local Finance Board Application on their behalf to finance the proposed 
Renewable Energy Project@) for the Participant (the "Partzcipant Project") set forth in 
Schedule A to Exhibit A attached hereto (it being understood that the Participant is 
taking no action in connection with the other Renewable Energy Projects of the other 
Series 201 1 Local Units as set forth on Schedule A to Exhibit A hereto and further that a 
final detailed Participant Project list will be sent to each Series 2011 Local Unit prior to 
their signing the certificate attached hereto as Exhibit A); 

WLIEREAS, upon or prior to the issuance of the Series 2011 Bonds, and in 
accordance with (i) N.J.S.A. 40A:ll-4.l(k) of the Local Public Contracts Law, (ii) Local 
Finance Board Notlce 2008-20, December 3, 2008, Contractingfor Renewable Energy 
Services, (iii) the State Board of Public Utilities ("BPU") protocol for measuring energy 
savings in PPA agreements dated February 20,2009 (Public Entity Energy EBciency and 
Renewable Energy Cost Savings Guzdelrnes), (iv) Local Finance Board Notice 2009-10 
dated June 12, 2009, Contracting for Renewable Energy Services. Update on Power 
Purchase Agreements, and (v) all other applicable law, and pursuant to a competitive 
contracting process governed thereby, which shall include a request for solar developer 
proposals to be isstled by the Authority (the "Company RFP") and the receipt of 
proposals from prospective solar developers, including that (the "Company Proposal") of 
the successful respondent (the "Company"), the Authority shall select the Company to (y) 
design, permit, acquire, construct, install, operate and maintain the Renewable Energy 
Projects and (z) design, permit, acquire, construct, renovate, and install the Capital 
Improvenlent Projects, if any, in both cases for the designated Local Unit Facilities of 
such Series 201 1 Local Units, with such Program terms to be set forth in the following 
Company Documents to be entered into between the Company and, at a minimum, the 
Authority, or acknowledged by the Company, as applicable: 

WHEREAS, the pricing terms for the purchase of renewable energy generated 
electricity produced from the Participant Project and sold through the Authority to the 
Participant, and bought by the Participant at an agreed upon price lower than that 
presently being paid by the Participant for electricity from its local utility, which pricing 
terms shall be competitively procured through the Company RFP process and the 
Company Proposal, shall be established under the Authority's Series 2011 Local Unit 
Renewable Energy Program for an initial term no greater than 15 years, simultaneously 
with, or prior to the issuance of the Series 201 1 Bonds; 



WHEREAS, the Participant understands and acknowledges that. by taking this 
official action, the Participant intends to participate in the Authority's Series 201 1 Local 
Unit Renewable Energy Program to fund the Participant Project, and that the Authority is 
taking several actions in reliance upon such action, including without linlitation seeking 
the required approvals from the Local Finance Board to issue the Series 201 1 Bonds, as 
set forth in the Local Finance Board Application, and procecdin~g with the issuance of the 
Company RFP, the selection of the Conlpany, the establishment of the renewable energy 
pricing under the Company Proposal, and the marketing, sale and issuance of the Series 
201 1 Bonds; and 

WREREAS, the Participant believes: (i) it is ill the public interest to accomplish 
such purposes as set forth in the preambles hereof, including the financing of the 
Participant Project; (ii) said purpose is for the health, wealth, convenience or betterment 
of the inhabitants of the Participant; (iii) the amounts to be expended for said purpose are 
not unreasonable or exorbitant; and (iv) the proposal is an efficient and feasible means of 
providing services for the needs of the inhabitants of the Participant and will not create an 
undue financial burden to be placed upon the Participant. 

NOW THEREFORE. BE IT RESOLVED by the governing body of the 
Participant as follows: 

Section 1. The Participant believes: (a) it is in the public interest to 
accomplish such purposes as set forth in the preambles hereof, including the financing of 
the Participant Project; (b) said purpose is for the health, wealth, convenience or 
betterment of the inhabitants of the Participant; (c) the amounts to be expended for said 
purpose are not unreasonable or exorbitant; and (d) the proposal is an efficient and 
feasible means of providing services for the needs of the inhabitants of the Participant 
and will not create an undue financial burden to be placed upon the Participant. 

Section2. The Mayor, Deputy Mayor, and, the Clerk of the Participant 
(including their designees in writing, each an '.Authorized Oficer") are each hereby 
severally authorized to assist the Authority with the preparation and submission of the 
Local Finance Board Application for the purpose of financing the Participant Project 
through the issuance of the Series 201 1 Bonds, and to take all action necessary, desirable, 
or convenient in connection therewith. Accordingly, the Authorized Officers, and any 
consultants of their choosing, shall, if necessary, represent the Participant at any public 
hearing held by the Local Finance Board in connection wit11 the Local Finance Board 
Application. 

Section 3. Upon a date to be selected by the Authority and upon receipt of a 
finalized Participant Project, but in no event later than the sale date of the Series 201 1 
Bonds, the Authorized Officers shall deliver to the Authority a fully executed certificate, 
substantially in the form attached hereto as Exhibit A, evidencing the proper officials 
approval of the substance and scope of the Participant Project. 



Section 4. The Participant understands and acknowledges that by adopting 
this resolution, the Participant intends to participate in the Authority's Series 201 1 Local 
Unit Renewable Energy Program to fund the Participant Project through a portion of the 
proceeds of the Authority's Series 201 1 Bonds, and that the Authority is taking several 
actions in reliance upon this action by the Participant, including without limitation 
seeking the required approvals &om the Local Finance Board to issue the Series 2011 
Bonds, as set forth in the Local Finance Board Application, and proceeding with the 
issuance of the Company RFP, the selection of the Company, the establishment of the 
renewable energy pricing under the Company Proposal, and the marketing, sale and 
issuance of t l~e Series 2011 Bonds, all for the benefit of the Participant and the other 
Series 201 1 Local Units. Therefore, the Participant covenants to the Authority that: (i) 
except for extraordinary circumstances not presently contemplated, the Participant 
intends to participate in the Authoi3y's Series 2011 Local Unit Renewable Energy 
Program, so long as the Company Proposal results in a savings to the Pariicipant, and 
further, this official action authorizes the Authority to take all such actions contemplated 
above in order to develop the Participant Project and to provide the Participant with such 
savings and (ii) prior to the sale of the Series 201 1 Bonds, the Series 201 1 Local Unit 
shall (a), if the Participant is a board of education, obtain any and all approvals from the 
State Department of Education with respect to the Participant Project, and (b) adopt a 
resolution authorizing, among other things, the Series 201 1 Local Unit to enter into that 
certain "License and Access Agreement (Morris County Renewable Energy Program, 
Series 201 1)" to be dated as of the first day of the month of issuance of the Series 201 1 
Bonds in such form as shall be presented to the Series 201 1 Local Unit prior to adoption 
of ihe supplemental resolution (tile "Local Unit License Agreement"). 

Section 5. The Authorized Officer shall direct the Participant official in 
charge of the officially adopted resolutions of the governing body of the Participant to (a) 
prepare an official, certified copy of this resolution, as adopted, and (b) deliver such 
certified copy in accordance with Section 10 below. Further, the Participant hereby 
consents to such certified copy of the resolution, and any further information regarding 
the Participant andlor the Participant Project, as the Authorized Officer shall determine to 
be necessary, desirable or convenient in comlection with the Local Finance Board 
Application, to be submitted as part of, or pursuant to the Local Finance Board 
Application. 

Section 6. The Authorized Officers are hereby severally authorized to take 
such other actions, and execute such other certificates, documents, and instrunlents, as 
such Authorized Officers shall deem to be necessary, desirable, or convenient to assist 
the Authority in developing the Participant Project, producing the contemplated energy 
savings for the Participant, issuing the Company RFP and selecting the Conlpany through 
the most desirable Company Proposal in accordance with the terms of the Company RFP 
and applicable law, marketing, selling, and issuing the Series 201 1 Bonds, procuring the 
fmd terms of the Renewable Energy Program documents, or any other action related to 
the implementation of the Renewable Energy Program for tile Series 201 1 Local Units. 



Section7. The Local Finance Board is hereby respectfully requested to 
consider the Local Finance Board Application as the means to finance the Participant 
Project and record its findings and recommendations as provided by N.J.S.A. 40A:5A-7 
of the Local Authorities Fiscal Control Law. 

Section 8. To the extent the Series 201 1 Bonds are issued in any year other 
than 201 1, references herein to "2011" may without any further action be changed to the 
year of issuance of such Series 201 1 Bonds. 

Section 9. All actions of the Authorized Officers or Participant consultants 
taken prior to the date of adoption hereof in connection with the Series 201 1 Bonds, the 
Participant Project or any of the foregoing transactions contemplated by this resolution, 
are hereby ratified and approved. 

Section 10. Upon the adoption hereof, a certified copy of this resolution shall 
be forwarded to John H. Eskilson, County Administrator, John Bonanni, Monis County 
Administrator and Chairperson of the Authority, Dennis R. McConnell, Esq., County 
Counsel and Stephen B. Pearlman, Esq., Counsel to the Authority, all of which may be 
sent as a single certified copy to the offices of Authority Counsel, attention David 
Wainger, Paralegal at dwain~er(ii).iand~Iaw.corn followed by the original to David 
Wainger at Inglesino, Pearlman, Wyciskala & Taylor, LLC, 600 Parsippany Road, Suite 
204, Parsippany, New Jersey 07054-3715. 

I hereby certify that the above is a true copy of a Resolution passed by the Fredon 
Township Committee at a Regular Meeting of that body held on July 28,201 1. 

j ; h , * u e w  
doadne Charner. RMC 



Exhibit A 

[See Closing Item No. 441 



EXHIBIT B 

[Attach License Authorizing Resolution] 



TOWNSHIP OF FREDON 
RESOLUTTON 2011-73 

RESOLUTION OF FREDON TOWNSRIP 
AUTHORIZING TEE EXECUTION OR ACKNOWLEDGMENT AND 

DELIVERY OF CERTAIN AGREEMENTS AND CERTAIN OTHER ACTIONS 
TO BE TAKEN ALL IN CONNECTION WITH TRE MORRIS COZnrrY 

IMPROVEMENT AUTHORITY'S COUNTY OF SUSSEX GUARANTEED 
RENEWABLE ENERGY PROGRAM LEASE REVENUE BONDS (COUNTY OF 

SUSSEX PROGRAM), SERIES 2011 (FEDERALLY TAXABLE) 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
"CountJ") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the financing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewuble 
Energy Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "local Units"); 

WHEREAS, the Moms County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Monis County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 
Moms (the "Morris County") in the State of New Jersey (the "State'.> on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the ':Acts), and other applicable law; 

m R E A S ,  as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the 
Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Morris County Board of Freeholders, for any purpose for which an improvement authority shall 
exist;including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section II") ,  
which purposes incIude the developinent and implementation of the Renewable Energy Progrrun; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 



constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shared Services 
Act"), and all other applicable law, the ternis of which agreement has been set firth in that 
certain "Service Agreement (Susscx County Renewable Energy Program)" dated as of March 1, 
201 1 (as amended and supplemented from time to time in accordance with its terms, the "Service 
Agreement") between the County andhe Authority, and consented to by Moms County; 

WEEREAS, the County has determined to enter into the Service Agreement and utilize 
the services of the Authority a ~ d  the Authority Consultants (as hereinafter defined) for the 
following primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority to enter into the kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Moms County has 

,developed and implemented its ocvn renewable energy program through the AsIhority, which 
Authority has retained (in accordance with all applicable law) experienced legal, engineering, 
energy consulting, and financial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting firms, Birsdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, inglesino, Pearlman, Wyciskala & Taylor, LLC, and iis 
financial advisor, NW Financial Group, LLC, (collectively, the "Authority Consultants") and 
(iii) accordingly, it is more administratively efficient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WBBREAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the ''Sussex County Consultants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to solar panels, are to be installed on, in, asxed or adjacent to andfor 
for any other Local 'Unit controlled buildings, other structures, lands or other properties of the 
Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and maintenance 
of the Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital Improvement Projects" 



and together with the Renewable Energy Projects and any Completion Project as defined in the 
hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the ~ o c a l  Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement 
Projects, , . if any, on, in orabout. the respectiye Loc.al Unit Facilities, -. . all as set fo.& on Exhibits R, 
C, and A to the hereinafter defined Local unit License Agreement for each-.of the following 
participating Local Units: 

(i) Fredon Township, Green Township and Town of Newton (collectively, 
the "Municipal Series 2011 Local Units"); and 

(ii) Byram Township School District, Frankford Board of Education, Franklin 
Borough Board of Education, Hardyston Township Board of Education, 
High Point Regional Board of Education, Kittatinny Regional School 
District, Lafayette Township Board of Education, Lenape Valley Board of 
Education, Newton Board of Education (collectively, the "Board of 
Education Series 201 1 Local Units"); and 

(iii) County and Sussex County Technical School (the "County Series 2011 
Local Units"); 

(each a "Series 2011 Local Unit", and together wirh any additional local governmental units 
within the County that might be added by the Authority to the Renewable Energy Program, 
pursuant to the hereinafter defined Local Finance Board Application or otherwise, collectively, 
the "Series 2011 Local Units"), through the issuance by the Authority of one or more series of 
bonds and notes entitled "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue [Notes] Bonds (County of Sussex Program), Series 2011 (Federally Taxable)" dated 
their date of delivery, Outstanding (as defined in the Bond Resolution upon issuance) in the 
aggregate principal amount (including Sinking Fund Installments, if any, as such term is defined 
in the Bond Resolution) not to exceed $50,000,000 (the "Series 2011 Bonds"); 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Uniform Shared Services and Consolidation Act (as amended and supplemented from time to 
time, the "Shared Services Act") and other applicable law, upon or prior to the issuance of the 
Series 2011 Bonds, the Authority shall have entered into a "License and Access Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" to be dated as of the first day of the 



month of i~su~ulce of the first series of Series 2011 Bonds (as the same may be amended or 
supplemented from time to tinie in accordance with its terms, each agreement shall constitute a 
"Local Unit License Agreement", and collectively, the "Local Unit License Agreements") with 
each Series 201 1 Local Unit, including the Participant, that would, among other things, provide 
the Authority andlor its assignees the right and obligation to (i) access the Local Unit Facilities 
of each such Series 2011 Local Unit, most particularly their roofs and electrical systems (the 
"Local Unit License"), (ii) finance, design, permit, acquire, construct, install, operate and 
maintain the Renewable Energy Projects for a term of fifteen (15) years on, in, affixed or 
adjacent to, or for the benefit of such Local Unit Facilities, (iii) receive the right to the renewable 
energy produced from the Renewable Energy Projects financed by the Series 201 1 Bonds, and 
(iv) sell all or a portion of the renewable energy produced from such Renewable Energy Projects 
through the Authority to the respective Series 2011 Local Units, pursuant to an assignment 
(under each Local Unit License Agreement) from the Authority to the Series 201 1 Local Units of 
the Power Purchase Agreement (as hereinafter defined), the terms of which Power Purchase 
Agreement could be entered into directly by the Series 201 1 Local Units under N.J.S.A. 40A:ll- 
15(45) of the Local Public Contracts Law (for the municipality/County Series 201 1 Local Unit) 
and under N.J.S.A. 18A.18A-42(o) of the Public Schools Contracts Law (for the board of 
education Series 201 1 Local Units); 

WAEREAS, pursuant to (i) N.J.S.A. 40A:ll-4.16) of the Local Public Contracts Law, 
(ii) Local Finance Board Notice 2008-20, December 3,2008, Contractingfor Renewable Energy 
Services, (iii) the Board of Public Utilities ("MU") protocol for measuring energy savings in 
PPA agreements dated February 20, 2009 (Public Entity Energy Eficiency and Renewable 
Energy Cost Savings Guidelines), (iv) Local Finance Board Notice 2009-10 dated June 12,2009, 
Contracting for Renewable Energy Sewices: Update on Power Purchase Agreements, (v) all 
other applicable law, and (vi) pursuant to a competitive contracting process governed thereby, 
the Authority selected Sunlight General Sussex Solar, LLC, as solar developer (the "Company") 
to implement the Renewable Energy Projects for the Series 2011 Local Units, including the 
Participant, at the Local Unit Facilities; and 

WHEREAS, upon or prior to the issuance of the Series 201 1A Bonds, the Authority and 
the Company shall enter into that certain "Power Purchase Agreement (Sussex County 
Renewable Energy Program, Series 2011)" to be dated as of the first day of the month of 
issuance of the initial series of Series 201 1 Bonds (as the same may be amended or supplemented 
from time to time in accordance with its tenns, the '%wer Purchase Agreement"), which Power 
Purchase Agreement shall, among other things, obligate the Company to develop the Renewable 
Energy Projects for the Series 2011 Local Units, including the Participant, on their Local Unit 
Facilities, and combined with the Local Unit License Agreement, provide for the sale of the 
electricity produced by the Renewable Energy through the Authority to the Series 201 1 Local 
Units, including the Participant, Projects at a fixed price, plus fixed escalation, set forth in the 
Power Purchase Agreement (the "PPA Price"), all as authorized pursuant to N.J.S.A. 40:37A-77 
and -78 of the Act, N.J.S.A. 40A:65-4 of the Shared Services Act, N.J.S.A. 40A:ll-15(45) of the 
Local Public Contracts Law and N.J.S.A. 18A:18A-42(o) of the Public Schools Contracts Law, 
and the guidelines applicable to such contracts promulgated by the State Board of Public 
Utilities. 



NOW THEREFORE BE RESOLVED BY THE GOVERNING BODY OF THE 
TOWNSHIP OF FREDON (TFIE "PARTICIPANT"), IN THE COUNTY OF SUSSEX, 
NEW JERSEY, as follows: 

Section 1. The Participant's Renewable Energy Projects and the financing of the 
Participant's Renewable Energy Projects through the Local Unit License Agreement, the Power 
Purchase Agreement, the resolutions and agreements in connection with the Series 2011 Bonds, 
and the other Renewable Energy Program documents, is hereby approved. 

Section 2. The Mayor, Deputy Mayor, and the Clerk (collectively, the "Authorized 
Of/icern) are hereby each severally authorized and directed to execute or acknowledge, as the 
case may be, and deliver (i) the Local Unit License Agreement for the Participant and the Power 
Purchase Agreement to be acknowledged by the Participant, both in substantially the forms 
attached hereto as Exhibit A, with such changes thereto as the Authorized Officer deems in their 
sole discretion to be necessary, desirable or convenient for the execution thereof and to 
consummate the transactions contemplated hereby, which execution thereof shall coilclusively 
evidence the Authorized Officer's approval of any changes to the forms The Authorized Officer 
is hereby further authorized and directed to execute such other closing certificates (the "Closing 
Cerizjcate") deemed necessary, desirable or convenient for the execution thereof and to 
consummate the transactions contemplated hereby, which execution thereof shall conclusively 
evidence the Authorized Officer's approval of the provisions and form of such Closing 
Certificate, which shall include without limitation, (x) the PPA Price, including escalation, (y) 
affirming that the PPA Price is less than the exiting tariff paid by the Participant for electricity, 
and (z) that Participant has received a copy of the report of the Authority's energy engineering 
consultant regarding the selection ofthe Company and the establishment of the PPA Price. 

Section 3. The Secretary and any Assistant Secretary of the Participant are each 
hereby severally authorized and directed, upon the execution or acknowledgment of the 
documents set forth in Section 2 hereof: to attest to the Authorized Officer's execution or 
acknowledgment of such documents and is hereby M h e r  authorized and directed, when 
required by the Authority, to thereupon affix the seal of the Participant to such documents. 

Section 4 .  Upon the execution or acknowledgment and attestation of and if required, 
the placing of the seal on the documents set forth in Section 2 hereof as contemplated by 
Sections 2 and 3 hereof the Authorized Officer is hereby authorized and directed to (i) deliver 
such fully executed or acknowledged, attested and sealed Local Unit License Agreement of the 
Participant to the other parties thereto and (ii) perform such other actions as the Authorized 
Officer deems necessary, desirable or convenient in relation to the execution and delivery 
thereof. 

Section 5. The governing body of the Participant hereby authorizes the performance 
of any act, the execution or acknowledgment and delivery of any other document, instrument or 
Closing Certificates, including without limitation any solar renewable energy certificate auction 
or other applications or documents, which the Authorized Officer deems necessary, desirable or 
convenient in connection with this contemplated transaction, and the governing body of the 
Participant hereby directs the Authorized Officer. to execute or ach~owledge, attest and affix (or 



cause the attestation or affiiation of) the seal to any such documents, instruments or Closing 
Certificates, the authorization of which actions shall be conclusively evidenced by the execution 
or acknowledgment, attestation, afiixation and delivery, as the case may be, thereof by such 
persons. 

Section 6. This resolution shall take effect immediately. 

Section 7. Upon the adoption hereof, a certified copy of this resolution shall be 
forwarded to John H. Eskilson, County Administrator, John Bonanni, Monis County 
Administrator and Chairperson of the Authority, Dennis R. McConnell, Esq., County Counsel 
and Stephen B. Pearlman, Esq., Counsel to the Authority, all of which may be sent as a single 
certified copy to the offices of Authority Counsel, attention David Wainger, Paralegal at 
dwainger@,iandplaw.com followed by the original to David Wainger at Inglesino, Pearlman, 
Wyciskala & Taylor, LLC, 600 Parsippany Road, Suite 204, Parsippany, New Jersey 07054- 
37 15. 

CERTIFICATION 

I hereby certify that the above is a true copy of a Resolution passed by the Fredon Township 
Committee at a Regular Meeting of that body held on November 10,201 1. 

Joanne Charner, RMC 
w 

Municipal Clerk 



EXHIBIT C 

[Attach License and Access Agreement] 

See Closing Item #1 



GENERAL CERTIFICATE OF TOWN OF NEWTON, 
AS SERIES 2011 LOCAL UNIT 

I, THOMAS S. RUSSO, JR., the Town Manager of the Town of Newton (the "Town"), a 
public body corporate and politic organized and existing under the laws of the State of New Jersey 
("State"), in the County of Monis, New Jersey (the "County"), and in connection with the issuance 
this day of $26,715,000 aggregate principal amount of "County of Sussex Guaranteed 
Renewable Energy Program Lease Revenue Bonds, Series 201 1A (Federally Taxable)" dated the 
date hereof (the "Series 2011A Bonds") and the $985,000 aggregate principal amount of "County 
of Sussex Guaranteed Renewable Energy Program Lease Revenue Notes, Series 201 1B 
(Federally Taxable)" dated the date hereof (the "Series 201IB Note" and together with the Series 
2011A Bonds, the "Series 2011 Bonds") by The Morris County Improvement Authority (the 
'iluthority"), DO HEREBY CERTIFY on behalf of the Town as follows: 

1. On August 22, 2011, the Town adopted its resolution entitled "RESOLUTION 
OF THE SERIES 2011 LOCAL UNIT PARTICIPATING IN THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY'S SERIES 201 1 RENEWABLE ENERGY PROGRAM, AND 
AUTHORIZING SUCH AUTHORITY TO APPLY TO THE LOCAL FINANCE BOARD FOR 
THE NECESSARY CONSENTS AND APPROVALS ON BEHALF OF SUCH 
PARTICIPANT, ALL W CONNECTION WITH THE AUTHORITY'S COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE BONDS, SERlES 
201 1 (COUNTY OF SUSSEX PROJECT) (FEDERALLY TAXABLE) IN AN AGGREGATE 
PRINCIPAL AMOUNT NOT TO EXCEED $50,000,000 AND THE PARTICIPANT PROJECT 
FINANCED THEREBY" (the "Local Finance Board Authorizing Resolution"), a copy of which 
is attached hereto as Exhibit A, which resolution was duly adopted by the Town at a meeting 
duly called and held on August 22,201 1, and at which a quorum existed and acted throughout. 

2. On November 14, 2011, the Town adopted Resolution No. 232-2011 entitled 
"AUTHORIZING THE EXECUTION OR ACKNOWLEDGMENT AND DELNERY OF 
CERTAIN AGREEMENTS AND CERTAIN OTHER ACTIONS TO BE TAKEN ALL IN 
CONNECTION WITH THE MORRIS COUNTY IMPROVEMENT AUTHORITY'S 
COUNTY OF SUSSEX GUARANTEED RENWABLE ENERGY PROGRAM LEASE 
REVENUE BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 2011 (FEDERALLY 
TAXABLE)" (the "License Authorizing Resolution"), a copy of which is attached hereto as 
Exhibit B, which resolution was duly adopted by the Town at a meeting duly called and held on 
November 14,201 1, and at which a quorum existed and acted throughout. 

3. As of the date hereof, the Local Finance Board Authorizing Resolution, and the 
License Authorizing Resolution (collectively, the "Resolutions") have not been altered, amended, 
supplemented or repealed, and, as such, remain in full force and effect. The officials and/or officers 
of the Town that have executed, attested, sealed and delivered the "License and Access Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" dated as of December 1, 201 1 (the 



"Local Unit License Agreement"), a true and complete copy of which is attached hereto as 
Exhibit C, between the Town and the Authority and this certificate were duly authorized to take 
such action pursuant to the terms of the Resolutions. 

4. The Town is not aware of any litigation, pending or threatened, involving the 
Township that would materially impair its valid authorization, execution, delivery or 
performance of and under the Local Unit License Agreement. The Town has full right, power 
and authority to carry out and to consummate all transactions contemplated to be performed by it 
pursuant to the Local Unit License Agreement, including without limitation the payments to be 
made by the Town thereunder, and the granting of the Local Unit License by the Town, as such 
term is defined therein. 

5. The Town has not entered into a third party power purchase agreement for the 
purchase of electricity at the Local Unit Facility that is the subject of the License Agreement. 

6. The Town hereby delegates to Birdsall Services Group, Inc. and Gabel Associates 
(individually or collectively the "Consulting Energy Engineer") the Town's rights to review, 
acknowledge, accept, execute and deliver any Town requisitions, and attachments thereto, 
applicable to either the Town Renewable Energy Projects or the Town Capital Improvement 
Projects (the "Draw Papers"). 

7. The Town hereby delegates to Birdsall Services Group, Inc. and Gabel Associates 
(individually or collectively the "Consu2ting Energy Engineer") the Town's rights to review, 
acknowledge, accept, execute and deliver the Town REP Acceptance Certificate applicable to 
such Town Renewable Energy Projects (the "REP Acceptance Certijkate"). 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Town this 14th 
day of December, 201 1. 

TOWN OF NEWTON 

Thomas S. Russo, Jr. I 
Town Manager 



EXHIBIT A 

[Attach Local Finance Board Authorumg Resolution] 



TOWN OF NEWTON 

RESOLUTION #169-2011 

"Resolution of the Series 2011 Local Unit 
Participating in the Morris County lmprovement 
Authority's Series 201 1 Renewable Energy 
Program, and Authorizing Such Authority to Apply 
to the Local Finance Board for the Necessary 
Consents and Approvals on Behalf of Such 
Participant, all in Connection with the Authority's 
County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Bonds, Series 2011 
(County of Sussex Project) (Federally Taxable) in 
an Aggregate Principal Amount not to Exceed 
$50,000,000 and the Participant Project Financed 
Thereby" 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
"County") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the financing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital 
equipment and facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, 
geothermal, and bio-mass facilities, including any related electrical modifications, work 
related to the maintenance of roof warranties, or other work required, desirable or convenient 
for the installation of such systems (collectively, the renewable energy capital equipment and 
facilities, the "Renewable Energy Projects") for and on behalf of the County and its affiliates, 
and the local governmental units within the County, including without limitation municipalities, 
boards of education for school districts, local authorities and any other local government 
instrumentalities, public bodies or other local government entities (collectively, including the 
County, the "Local Units"); and 

WHEREAS, the Morris County lmprovement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Morris County lmprovement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 
Morris (the "Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 
40:37A-44 et seq., the "Act"), and other applicable law; and 



WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to 
utilize the services of another county improvement authority, including without limitation the 
Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Morris County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 1 1 of the Act (N.J.S.A. 40:37A-54, "Section I I "), which 
purposes include the development and implementation of the Renewable Energy Program; 
and 

WHEREAS, the County desires to implement the Renewable Energy Program through the 
Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, constituting 
Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory thereof and 
supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shared Services Act"), and 
all other applicable law, the terms of which agreement has been set forth in that certain 
"Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1 ,  201 1 
(as amended and supplemented from time to time in accordance with its terms, the "Service 
Agreement") between the County and the Authority, and consented to by Morris County; and 

WHEREAS, the County has determined to enter into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defined) for the 
following primary reasons: (i) the County does not have a county improvement authority, 
which type of entity possesses legal authority to enter into the kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Morris County has 
developed and implemented its own renewable energy program through the Authority, which 
Authority has retained (in accordance with all applicable law) experienced legal, 
engineering, energy consulting, and financial advisory consultants, consisting of the Authority's 
energy engineering and energy service consulting firms, Birsdall Services Group and Gabel 
Associates, i ts  energy counsel and bond counsel, lnglesino, Pearlman, Wyciskala 8 Taylor, LLC, 
and its financial advisor, NW Financial Group, LLC, (collectively, the "Authority Consultants") 
and (iii) accordingly, it is more administratively efficient for the County to utilize the services of 
the Authority and the Authority Consultants to implement the Renewable Energy Program, 
with such changes as desired by the County, rather than incur the time and expense of the 
County establishing a new program; and 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to seek 
the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex County Consultants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; and 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to solar panels, are to be installed on, in, affixed or adjacent to and/or 
for any other Local Unit controlled buildings, other structures, lands or other properties of the 
Local Units (collectively, the "Local Unit Facilities"); and 



WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and 
maintenance of the Renewable Energy Projects, to finance, design, permit, acquire, 
construct, renovate and install certain capital improvements to the Local Unit Facilities, 
including without limitation, improvements to or replacement of, roofing systems, if any (the 
"Capital lmprovement Projects" and together with the Renewable Energy Projects and any 
Completion Project as defined in the hereinafter defined Bond Resolution, the "Projects"), and 
to the extent no Capital Improvement Projects are so financed, references herein shall have 
no meaning: and 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit Facilities, 
with the attendant environmental and financial benefits associated thereby, and to reduce 
the energy related operating costs to the Local Units for their Local Unit Facilities, all intended 
to be offered at no net cost to the Local Units; and 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital lmprovement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participating Local Units: 

(i] Fredon Township, Green Township and Town of Newton (collectively, the 
"Municipal Series 201 I Local Units"); and 

(ii) Byram Township School District, Frankford Board of Education, Franklin 
Borough Board of Education, Hardyston Township Board of Education, 
High Point Regional Board of Education. Kittatinny Regional School District, 
Lafayette Township Board of Education, Lenape Valley Board of 
Education, Newton Board of Education (collectively, the "Board of 
Education Series 201 1 Local Units"]; and 

(iii) County, Sussex County Municipal Utilities Authority and Sussex County 
Technical School (the "County Series 20 1 1 Local Units"]: 

(each a "Series 201 1 Local Unit", and together with any additional local governmental units 
within the County that might be added by the Authority to the Renewable Energy Program, 
pursuant to the hereinafter defined Local Finance Board Application or otherwise, collectively, 
the "Series 201 1 Local Units"), through the issuance by the Authority of one or more series of 
bonds and notes entitled "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue [Notes] Bonds (County of Sussex Program), Series 201 1 (Federally Taxable]" dated 
their date of delivery, Outstanding (as defined in the Bond Resolution upon issuance] in the 
aggregate principal amount (including Sinking Fund Installments, if any, as such term is 
defined in the Bond Resolution] not to exceed $50,000,000 (the "Series 201 1 Bonds"]: and 

WHEREAS, prior to the issuance of the Series 201 1 Bonds and in accordance with N.J.S.A. 
40:37A:54(1] of the Act and N.J.S.A. 40A:5A-6, 7 and 8 of the Local Authorities Fiscal Control 
Law, the Authority shall have made an application (the "Local Finance Board Application") 
to, and seek, obtain, and officially recognize the findings from, the Local Finance Board (the 
"Local Finance Board") in the Department of Local Government Services of the State 
Department of Community Affairs: and 

- 3 -  



WHEREAS, the governing body of the Series 201 1 Local Unit adopting this resolution (the 
"Participant") desires to authorize the Authority and its consultants to submit the Local Finance 
Board Application on their behalf to finance the proposed Renewable Energy Project(s) for 
the Participant (the "Participant Project") set forth in Schedule A to Exhibit A attached hereto 
(it being understood that the Participant is taking no action in connection with the other 
Renewable Energy Projects of the other Series 201 1 Local Units as set forth on Schedule A to 
Exhibit A hereto and further that a final detailed Participant Project list will be sent to each 
Series 201 1 Local Unit prior to their signing the certificate attached hereto as Exhibit A); and 

WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A:l 1-4.1 (k) of the Local Public Contracts Law, [ii) Local Finance Board Notice 
2008-20, December 3, 2008, Contracting for Renewable Energy Services, (iii) the State Board of 
Public Utilities ("BPU") protocol for measuring energy savings in PPA agreements dated 
February 20, 2009 (Public Entity Energy Efficiency and Renewable Energy Cost Savings 
Guidelines), [iv) Local Finance Board Notice 2009-10 dated June 12, 2009, Contracting for 
Renewable Energy Services: Update on Power Purchase Agreements, and (v) all other 
applicable law, and pursuant to a competitive contracting process governed thereby, which 
shall include a request for solar developer proposals to be issued by the Authority [the 
"Company RFP") and the receipt of proposals from prospective solar developers, including 
that (the "Company Proposal") of the successful respondent (the "Company"), the Authority 
shall select the Company to (y) design, permit, acquire, construct, install, operate and 
maintain the Renewable Energy Projects and [z) design, permit, acquire, construct, renovate, 
and install the Capital Improvement Projects, if any, in both cases for the designated Local 
Unit Facilities of such Series 201 1 Local Units, with such Program terms to be set forth in the 
following Company Documents to be entered into between the Company and, at a 
minimum, the Authority, or acknowledged by the Company, as applicable; and 

WHEREAS, the pricing terms for the purchase of renewable energy generated electricity 
produced from the Participant Project and sold through the Authority to the Participant, and 
bought by the Participant at an agreed upon price lower than that presently being paid by 
the Participant for electricity from its local utility, which pricing terms shall be competitively 
procured through the Company RFP process and the Company Proposal, shall be established 
under the Authority's Series 201 1 Local Unit Renewable Energy Program for an initial term no 
greater than 15 years, simultaneously with, or prior to the issuance of the Series 201 1 Bonds: 
and 

WHEREAS, the Participant understands and acknowledges that by taking this official 
action, the Participant intends to participate in the Authority's Series 201 1 Local Unit 
Renewable Energy Program to fund the Participant Project. and that the Authority is taking 
several actions in reliance upon such action, including without limitation seeking the required 
approvals from the Local Finance Board to issue the Series 201 1 Bonds, as set forth in the Local 
Finance Board Application, and proceeding with the issuance of the Company RFP, the 
selection of the Company, the establishment of the renewable energy pricing under the 
Company Proposal, and the marketing, sale and issuance of the Series 201 1 Bonds; and 



WHEREAS, the Participant believes: (i) it is in the public interest to accomplish such 
purposes as set forth in the preambles hereof, including the financing of the Participant 
Project; (ii) said purpose is for the health, wealth, convenience or betterment of the 
inhabitants of the Participant; (iii) the amounts to be expended for said purpose are not 
unreasonable or exorbitant; and (iv) the proposal is an efficient and feasible means of 
providing services for the needs of the inhabitants of the Participant and will not create an 
undue financial burden to be placed upon the Participant. 

NOW THEREFORE BE IT RESOLVED by the Governing Body of the Town of Newton as 
follows: 

Section 1. The Participant believes: (a) it is in the public interest to accomplish such 
purposes as set forth in the preambles hereof, including the financing of the Participant 
Project; (b) said purpose is for the health, wealth. convenience or betterment of the 
inhabitants of the Participant; (c) the amounts to be expended for said purpose are not 
unreasonable or exorbitant; and (dl the proposal is an efficient and feasible means of 
providing services for the needs of the inhabitants of the Participant and will not create an 
undue financial burden to be placed upon the Participant. 

Section 2. The Mayor, Town Manager, and the Chief Financial Officer (CFO) of the 
Town of Newton (including their designees in writing, each an "Authorized Officer") are each 
hereby severally authorized to assist the Authority with the preparation and submission of the 
Local Finance Board Application for the purpose of financing the Participant Project through 
the issuance of the Series 201 1 Bonds, and to take all action necessary, desirable, or 
convenient in connection therewith. Accordingly, the Authorized Officers, and any 
consultants of their choosing, shall, if necessary, represent the Participant at any public 
hearing held by the Local Finance Board in connection with the Local Finance Board 
Application. 

Section 3. Upon a date to be selected by the Authority and upon receipt of a 
finalized Participant Project, but in no event later than the sale date of the Series 201 1 Bonds, 
the Authorized Officers shall deliver to the Authority a fully executed certificate, substantially in 
the form attached hereto as Exhibit A, evidencing the proper officials approval of the 
substance and scope of the Participant Project. 

Section4. The Participant understands and acknowledges that by adopting this 
resolution, the Participant intends to participate in the Authority's Series 201 1 Local Unit 
Renewable Energy Program to fund the Participant Project through a portion of the proceeds 
of the Authority's Series 201 1 Bonds, and that the Authority is taking several actions in reliance 
upon this action by the Participant, including without limitation seeking the required approvals 
from the Local Finance Board to issue the Series 201 1 Bonds, as set forth in the Local Finance 
Board Application, and proceeding with the issuance of the Company RFP, the selection of 
the Company, the establishment of the renewable energy pricing under the Company 
Proposal, and the marketing, sale and issuance of the Series 201 1 Bonds, all for the benefit of 
the Participant and the other Series 201 1 Local Units. 



Therefore, the Participant covenants to the Authority that: (i) except for extraordinary 
circumstances not presently contemplated, the Participant intends to participate in the 
Authority's Series 201 1 Local Unit Renewable Energy Program, so long as the Company 
Proposal results in a savings to the Participant, and further, this official action authorizes the 
Authority to take all such actions contemplated above in order to develop the Participant 
Project and to provide the Participant with such savings and (ii] prior to the sale of the Series 
201 1 Bonds, the Series 201 1 Local Unit shall (a], if the Participant is a board of education, 
obtain any and all approvals from the State Department of Education with respect to the 
Participant Project, and (b] adopt a resolution authorizing, among other things, the Series 201 1 
Local Unit to enter into that certain "License and Access Agreement (Morris County 
Renewable Energy Program, Series 201 1)" to be dated as of the first day of the month of 
issuance of the Series 201 1 Bonds in such form as shall be presented to the Series 201 1 Local 
Unit prior to adoption of the supplemental resolution (the "Local Unit License Agreement"]. 

Section 5. The Authorized Officer shall direct the Participant official in charge of the 
officially adopted resolutions of the governing body of the Participant to (a) prepare an 
official, certified copy of this resolution, as adopted, and (b) deliver such certified copy in 
accordance with Section 10 below. Further, the Participant hereby consents to such certified 
copy of the resolution. and any further information regarding the Participant and/or the 
Participant Project, as the Authorized Officer shall determine to be necessary, desirable or 
convenient in connection with the Local Finance Board Application, to be submitted as part 
of, or pursuant to the Local Finance Board Application. 

Section 6. The Authorized Officers are hereby severally authorized to take such other 
actions, and execute such other certificates, documents, and instruments, as such Authorized 
Officers shall deem to be necessary, desirable, or convenient to assist the Authority in 
developing the Participant Project, producing the contemplated energy savings for the 
Participant, issuing the Company RFP and selecting the Company through the most desirable 
Company Proposal in accordance with the terms of the Company RFP and applicable law, 
marketing, selling, and issuing the Series 201 1 Bonds, procuring the final terms of the 
Renewable Energy Program documents, or any other action related to the implementation of 
the Renewable Energy Program for the Series 201 1 Local Units. 

Section 7. The Local Finance Board is hereby respectfully requested to consider the 
Local Finance Board Application as the means to finance the Participant Project and record 
its findings and recommendations as provided by N.J.S.A. 40A:5A-7 of the Local Authorities 
Fiscal Control Law. 

Section 8. To the extent the Series 201 1 Bonds are issued in any year other than 201 1, 
references herein to "201 1" may without any further action be changed to the year of 
issuance of such Series 201 1 Bonds. 

Section 9. All actions of the Authorized Officers or Participant consultants taken prior 
to the date of adoption hereof in connection with the Series 201 1 Bonds, the Participant 
Project or any of the foregoing transactions contemplated by this resolution, are hereby 
ratified and approved. 



Section 10. Upon the adoption hereof, a certified copy of this resolution shall be 
forwarded to John H. Eskilson, County Administrator. John Bonanni. Morris County Administrator 
and Chairperson of the Authority, Dennis R. McConnell, Esq., County Counsel and Stephen B. 
Pearlman, Esq., Counsel to the Authority, all of which may be sent as a single certified copy to 
the offices of Authority Counsel, attention David Wainger, Paralegal at 
dwainqer@iandplaw.com followed by the original to David Wainger at lnglesino, Pearlman, 
Wyciskala &Taylor, LLC, 600 Parsippany Road, Suite 204, Parsippany, New Jersey 07054-3715. 

Section 11. This resolution shall take effect immediately. 

[remainder of this page left intentionally blank] 



SCHEDULE A 

[Attach Local Unit's Local Unit Facility(ies] and Renewable Energy Project(sJ1 



EXHIBIT A 

Morris County Improvement Authority 
not to exceed $50,000,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue [Notes] 
Bonds, Series 201 1 (Federally Taxable) 

Series 201 1 Local Unit List of Local Unit Facilities 

a. Series 201 1 Munlctpal Local Units 

(i) Fredon Township (htt~:llwww.tw~.fredon.ni.us/j 

(A) Civic Center 
Roof Mounted System 
System Size: (6 1.18 kW) 
436 Route 94 
Fredon, NJ 

(iij Town of Newton (htt~:llwww.newtontownhall.com/J 

(Aj DPW Complex 
Roof Mounted Sysfem 
Sysfem Size: (88.78 kW) 
117 Moran Street 
Newton, NJ 

(Bj Wastewater Treatment Plant 
Ground Mounted System 
System Size: (15 1.80 kW) 
Townsend Street 
Newton, NJ 

(iiij Green Township (htt~:llwww.areentwp.coml] 

(A) Green Hills School 
Roof Mounted System 
System Size: (157.09 kW) 
69 Mackerley Road 
Newton, NJ 



b. Series 201 1 Board of Education Local Units 

(iJ Franklin Borough Board of Education (http:llwww.fboe.orq/boe.htm] 

(A) Franklin Elementary School 
Roof and Parking Canopy 
Sysfem Size: (376.74 kW) 
50 Washington Avenue 
Franklin, NJ 

(ii) Lafayette Township Board of Education (htt~:llwww.ltes.orql 

(AJ Lafayette Township School 
Roof and Ground 
Sysfem Size: (379.96 kW) 
178 Beaver Run Road 
Lafayette, NJ 

(iiij Newton Board of Education (http:llwww.newtonni.ogj 

(A) Merriam Avenue School 
Roof and Parking Canopy 
Sysfem Size: (256.45 kW) 
8 1 Merriam Avenue 
Newton. NJ; and 

(Bj Newton High School 
Roof and Parking Canopy 
Sysfem Size: (305.21 kW) 
44 Ryerson Avenue 
Newton, NJ 

(ivJ Lenape Valley Regional Board of Education ~htip:llwww.fvhs.orql 

(A) Lenape Valley Regional High School 
Ground and Parking Canopy 
System Size: (1,170.70 kW) 
28 Sparta Road 
Stanhope, NJ 

(vJ Byram Township School District (http:l/www.byramschools.orq/J 

(AJ Byram Lakes Elementary School 
Roof, Ground, and Parking Canopy 
System Size: (692.07 kW) 
I I Mansfield Drive 
Stanhope, NJ 



(BJ Byram Intermediate School 
Roof and Parking Canopy 
System Size: (476.79 kW) 
12 Mansfield Drive 
Stanhope, NJ 

(viJ Hardyston Board of Education (http:llwww.ht~s.orq/BOElBOEIndex.htm) 

(A) Hardyston Middle School 
Ground and Parking Canopy 
System Size: (33 1.20 kW) 
183 Wheatsworth Road 
Hamburg. NJ 

(vii) High Point Regional School District (h t tp : l lww~.h~re~ ionaLor4/J  

(A) High Point Regional High School 
Roof and Ground 
System Size: (1,380.84 kW) 
299 Pidgeon Hill Road 
Sussex, NJ 

(viii) Kittatinny Regional School District (htt~:llwww.krhs.net/J 

(A) Kittatinny Regional High School 
Roof and Parking Canopy 
System Size: (282.67 kW) 
77 Hakey Road 
Newton, NJ 

(ix) Frankford Township Consolidated Schools 
(http:llwww.frankfordschool.orq0 

(A) Frankford Township School 
Ground Mounted System 
System Size: (463.68 kW) 
2 Pines Road 
Branchville. NJ 

c. Series 201 1 County Local Units 

( i )  Sussex County Technical School (http:llwww.sussex.tec.ni.usl) 

(A) Sussex County Technical School 
Roof and Ground 
System Size: (1,696.48 kW) 
105 North Church Road 
S~arta,  NJ 



(iiJ County of Sussex (http:/lwww.sussex.ni.us/] 

(A) Sussex County Parking DecklJail 
Parking Canopy 
System Size: (468.05 kW) 
39 High Street 
Newton, NJ 

(BJ Juvenile Detention Center 
Ground Mounted System 
System Size: (146.28 kW) 
135 Morris Turnpike 
Newton, NJ 

(CJ Wheatsworth Facility 
Ground and Parking Canopy 
System Size: (245.64 kW) 
149 Wheatsworth Road 
Hardyston, NJ 

(DJ Main Library 
Ground Mounted System 
System Size: (1 00.28 kW) 
125 Morris Turnpike 
Newton, NJ 

(iiiJ Sussex County MUA (http://www.scrnuo.orq/l 

(A) Sussex County MUA Adrnin. Parking Area 
Ground and Parking Canopy 
Sysfem Size: (1 13.60 kW) 
34 South Route 94 
Lafa yette, NJ 



EXHIBIT A 

[Attach Form of Local Unit Facility Acceptance Certificate] 



Exhibit A 
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EXHIBIT B 

[Attach License Authorizing Resolution] 



TOWN OF NEWTON ...,,.. .!. .... 

RESOLUTION #232-201 1 

NOVEMBER 14,201 1 AUTHORiZING THE EXECUTION OR 
ACKNOWLEDGMENT AND DELIVERY OF CERTAIN 
AGREEMENTS AND CERTAIN OTHER ACTIONS TO BE 
TAKEN ALL IN CONNECTION WITH THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY'S COUNTY OF 
SUSSEX GUARANTEED RENEWABLE ENERGY 
PROGRAM LEASE REVENUE BONDS (COUNTY OF 
SUSSEX PROGRAM), SERIES 2011 (FEDERALLY 
TAXABLE) 

WHEREAS, the County of Sussex, New Jersey, a poiitical subdivision of the State [the 
"Counfy") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the financing, design, permitting. acquisition, 
construction, installation, operation and maintenance of renewable energy capital 
equipment and facilities such a5 solar panels, wind turbines, and hydro-electric, bio-diesel, 
geothermal, .arid bio-mass facilities, including any related electrical modifications, work 
related to the maintenance of roof warranties, or other work required, desirabie or convenient 
for the installation of such systems [collectively, the renewable energy capital equipment and 
facilities, the "Renewable Energy Pmjecfs") for and on behalf of the Counfy and its affiliates, 
and the local governmental uniis within the County, including without limitation municipaiities, 
boards of education for school districts, local authorities and any other local government 
instrumentalities, public bodies or other local government entities jcollectively, including the 
County, the !'Local Uniis");.and 

WHEREAS, the Morris County Improvement Authority (the "Authoriiy") has been duly 
created b y  resoluiion no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Morris County lmprovement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Moms Coirnfy Board of Freeholders") of the County of 
Morris [the "Moms County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of ihe 
State, and the acts amendatory thereof and supplemental thereto fas codified at N.J.S.A. 
40:37A-44 et seq., the "Act"), and other applicable law; and 

WHEREAS, as of the date hereof. the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to 
utilize the services of another county improvement authority, including without limitation the 
Authority, with the consent of both the County, a beneficiary couniy under the Act, and the 
Morris County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 11 of the Act [N.J.S.A. 40:37A-54, "Secfion I I"], which 
purposes include the development and implementaiion of the Renewable Energy Program; 
and 



WHEREAS, the County desires to implement the Renewable EnergyProgram through the 
Authority punuant to the Act, the Uniform Shared Services and Consolidation Act, constituting 
Chapter 63 of the Pamphlet Laws of 2007 of the Siate,and the acts amendatory thereof and 
supplemental thereto [as codified at N.J.S.A. 40A:65-1 ef seq., the "Shared Services Act"), and 
all other applicable law, the terms of which agreement has been set forth in that certain 
"Service ~greement (Sussex County Renewable Energy Program)" dated as of March 1, 201 1 
[as amended and supplemented from timeto time in occordance with its terms, the "Service 
Agreement") between the County and the Authority, and consented to by. Morris County; and 

WHEREAS, the Couniy has determined to enter into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defined] for the 
following primary reasons: (I) the Couniy does not have a county improvement authority. 
which type of entity possesses legal authority to enter into the kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii] Morns County has 
developed and implemented its own renewable energy program through the Authoriiy, which 
Authority has retained [in accordance with all appiicable law] experienced legal, 
engineering, energy consulting, and financial advisory consultanis, consisiing of the Authority's 
energy engineering and energy service consulting firms. Birsdail Services Group and Gabel 
Asr;ociates, its energy counsel and bond counsel, lnglesino, Peariman, Wyciskala & Tayior, LLC, 
and its financial advisor, NW Financial Group, LC, [collectively, the "Authority Consultonfs") 
and (iii) accordingly, it is more administratively efficient for the County to utiiize the services of 
the Authority and the Authority Consultants to implement the Renewable Energy Program. 
with such changes as desired by the County, rather than incur the time and expense of the 
County establishing a new program; and 

WHEREAS, in addition, Sussex County may determine, butshall not be required, to seek 
the assistance of its auditor, financial advisor. if any, bond counsel. energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by ' .  

Sussex County fthe "Sussex Counfy Consulfanfs", if any, and together with the Authority 
Consultants, the "Consulfanis"; to the extent Sussex County determines not to hire any Sussex 
Couniy Consultants, references to ;he term Consultank herein shall be deemed to mean the 
Authority Consultants] t o  assist the Authority, the County and the Authority Consultants In 
connection with the Renewable Energy Program; and 

WHEREAS, the Renewable Energy Projects- procured under the Renewable Energy 
Program.1imited initially to solar panels, are to be installed on, in, affixed or adjacent to and/or 
for any other Local Unif controlled' buildings, other structures, iands or other properties of the 
Local Units (collectively, the "Local Unit Fociliiies"); and 

WHEREAS, it may be necessary, desirable o r  convenient, in connection with the 
financing, design, permitting, acquisiiion, construction, installafion, operation and 
maintenance of the Renewable Energy Projects, to finance. design. permit, acquire, 
consirucf, renovate and install certain capital improvements to the Local Unit Facilities, 
including without limitation, improvements to or replacement of, roofing systems, if any [the 
"Capital Improvement Projects" and together with the ~enewable Energy Projects and any 



Completion Project as defined in the hereinafter defined Bond Resolution, the "Projects"), ond 
to the extent no Capital Improvement Projects are so financed, references herein shali have 
no meaning; and 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utiiized by the Local Units for their Local Unit Facilities, 
with the attendant environmental and financial benefits associated thereby, and to reduce 
the energy related operating costs to the Local Units for their Local Unit Facilities, all intended 
to be offered at no net cost to the Local Units: and 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital improvement 
Projecis, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits 0, 
C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, Green Township and Town of Newton [collectively, the 
"Municipal Series 201 I Local Units"); and 

(ii) Byrarn Township School District, Frankford Board of Education, Franklin 
Borough Board of Education, Hardyston Township Board of Education, 
High Point Regional Board of Education, Kittotinny Regional School District, 
Lafayefte Township Board of Education, Lenape Voliey Board of 
Education, Newton Board of Education (collectively, the "Board of 
Educafion Series 207 7 Local Units"); and 

(iii) County and Sussex County Technical School (the "County Series 201 I 
Local Units"]; 

[each a "Series 201 1 Local Unii"', and together with any additional local governmental units 
within the County that might be added by the Authority to the Renewable Energy Program, 
pursuant i.0 the hereinafter defined Local Finance Board Application or otherwise, coliectively, 
the "Series 201 1 Local Units"). through the issuance by the Authority of one or more series of 
bonds and notes entitled "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue [Notes] Bonds (County of Sussex Program), Series 201 1 (Federally Taxable)" dated 
their date of delivery. Ovfstanding (as defined in the Bond Resolution upon issuance) in the 
aggregate principal amount (including Sinking Fund Installments, if any, as such term is 
defined in the Bond Resoiution) noi to exceed $50,000,000 (the "Series201 I Bonds"); and 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the Uniform 
Shared Services and Consolidation Act [as amended and supplemented from time to time, 
the "Shared Services Act"] and other applicable law, upon or prior to the issuance of the 
Series 201 1 Bonds, the Authoriiy shali have entered into a "License and Access Agreement 
[Sussex County Renewable Energy Program, Series 201 1)" to be dated as of the first day of the 
month of issuance of the first series of Series 201.1 Bonds (as the same may be amended or 
supplemented from time to time in accordance with its terms, each agreement shall 
constitute a "Local Unit License Agreemen?, and collectively, the "Local Unit License 



Agreemenfs"] with each Series 201 1 Local Unii, including the Participant, that would, among 
other things, provide the Authoriiy and/or its assignees the right and obiigation to (i) access 
the Local Unit Faciiities of each such Series 201 1 Local Unit, most particularly their roofs and 
electrical systems (the "Local Unit License"), [ii) finance, design, permit, acquire, construct, 
install, operate and maintain the Renewable Energy Projects For a term of fifteen (15) years on, 
in, afiixed or adjacent to, or for the benefit of such Local Unit Faclities, jiii] receive the right to 
the renewabie energy produced from the Renewable Energy Projects financed by the Series 
201 1 Bonds, and (iv) sell all or a podion of the renewable energy produced &om such 
Renewable Energy Projects through the Aufhority to the respective Series 201 1 Local Units, 
pursuant "ro an assignment (under each Local Unit License Agreement) from the Authority to 
the Series 2011 Local Units of the Power Purchase Agreement (as hereinafter defined). the 
ierms of which Power Purchase Agreemeni could be entered into directly by the Series 201 1 
Local Units under N.J.S.A. 40A:ll-15(45] of the Local Public Contracts Low (for the 
rnunicipaiiiy/County Series 201 1 Local Unit) and under N.J.S.A. 18A:18A-4210) of the Public 
Schools Contracts Law (for the board of education Series 201 1 Local Units); and 

WHEREAS, punuant to (i] N.J.S.A. 40A:ll-4.lIkj of the Local Public Contracts Law, (ii) 
Local Finance Board Notice 2008-20, December 3, 2008, Coniracting for Renewable Energy 
Services, (iii] the Board of Public Utilities ("BPU") protocol ior measuring energy savings in PPA 
agreements dated February 20, 2009 {Public Eniity Energy Efficiency and Renewable Energy 
Cost Savings Guidelines), (iv) Local Finance Board Notice 2009-10 dated June 12, 2009, 
Contracting for Renewable Energy Services: Update on Power Purchase Agreemenk, [v) all 
other applicable law, and (vi) punuant to a competitive contracting process governed 
thereby, the Authority selected Sunlight General Sussex Solar, LLC, as solar developer (the - 
"Company") to implement the Renewabie Energy Projects for the Series 201 1 Local Units, 
including the Participant, at the Local Unit Faciiiiies; and 

WHEREAS, upon orprior to the issuance of the Series 201 1 A Bonds, the Authority and the 
Company shall enter into that certain "Power Purchase Agreement [Sussex County 
Renewable Energy Program, Series 201 1)"  to be dated as of the first day of the month of 
issuance of the initial series of Series 201 1 Bonds (as the same may be amended or 
supplemenfed from time to time in accordance with ifs ierms, the "Power Purchase 
Agreement"). which Power Purchase Agreement shall, among other things, obligate the 
Company to develop the Renewable Energy Projects for the Sedes 201 1 Local Units, including 
the Parficipanf, on their Local Unit Facilities, and combined with the Local Unit License 
Agreement, provide for the sale of the electriciiy produced by the Renewable Energy through 
the Authority to the Sen'es 201 1 Local Units, including the Participant, Projects at a fixed price, 
,plus fixed escalation, set forth in the Power Purchase Agreement (the "PPA Price"], all as 
authofiied pursuant to N.J.S.A. 40:37A-77 and -78 of the Act, N.J.S.A. 40A:65-4 of the Shared 
Services Act, N.JS.A. 40A:ll-15145) of the Local Public Contracts Caw and N.J.S.A. 18A:18A- 
42(0) of the Public Schools Contracts Law, and ihe guidelines applicabie to such coniracts 
promulgated by the State Board of Public Utiiities; 

NOW THEREFORE BE IT RESOLVED BY THE GOVERNING BODY OF THE TOWN OF NEWTON 
(THE "PARTICIPANT"), IN THE COUNTY OF SUSEX, NEW JERSEY, as follows: 

Section 1. The Pariicipani's Renewable Energy Projects and the financing of the 
Parficipant's Renewable Energy Projects through fhe Local Unif License Agreement, the Power 
Purchase Agreement, the resolutions and agreements in connection with the Series 2011 
Bonds, and the oiher Renewable Energy Program documents, is hereby approved. 



Section 2. The Mayor, the Municipal Clerk, and the Town Manager (collectively. the 
"Auihoiized Officer") are hereby each severally aufhoriied and directed to execute or 
acknowledge, as the case may be. and deliver (i) the Local Unit License Agreement for the 
Participant and the Power Purchase Agreement to be acknowledged by the Participant, both 
in substantially the forms attached hereto as Exhibii A, with such changes thereto as the 
Authorized Officer deems in their sole discretion to be necessary, desirabie or convenient for 
the execution thereof and to consummate the transactions contemplated hereby, which 
execution thereof shall conciusiveiy evidence the Authorized Officer's approval of any 
changes io the forms The Authoriied Officer is hereby further authorized and directed to 
execute such other closing certificates (the "Closing Cerfificafe") deemed necessary, 
desirable or convenient for the execution thereof and to consummate the transactions 
conternplated hereby, which execution thereof shall conciusiveiy evidence the Authorized 
Officer's approval of the provisions and fwrn of such Closing Certificate, which shali include 
without iimitation, (x) the PPA Price, including escalation, [y) affirming that the PPA Price is less 
than the exiting tariff paid by the Paficipant for electriciiy, and [z) that Participant has 
received a copy of the report of the Authority's energy engineering consultant regarding the 
selection of the Company and the establishment of the PPA Price. 

Secfron 3. The Secretary and any Assistant Secreiary of the Participant are each 
hereby 'severally authorized and directed, upon the execution or acknowledgment of the 
documents set forth in Section 2 hereof: to attest io the Authorized Officer's execution or 
acknowledgment of such documents and is hereby further authorized and directed, when 
required by the Authority, to thereupon affix the seal of the Participant to such documents. 

Section4. Upon the execution or acknowledgment and attestation of and if 
required, the placing of the seal on the documents set forth in Section 2 hereof as 
contemplated by Sections 2 and 3 hereof the Authorized Officer is hereby authorized and 
directed to (i) deliver such fully executed or acknowledged, attested and sealed Local Unit 
License Agreement of the Participant to the other parties thereto and (ii) perform such other 
actions as the Authorized Officer deems necessary, desirable or convenient in relation to the 
execution and delivery thereof. 

Section 5. The governing body of the Participant hereby authorizes the performance 
of any act, the execution or acknowiedgment and delivery of any other document, 
instrument or Closing Certificates, including without limitation any solar renewable energy 
certificate auction or other applications or documents, which the Authorized Officer deems 
necessary, desirable or convenient in connection with this coniemplated transaction, and the 
governing body of the Participant hereby directs the Authorized Officer, to execute or 
acknowle'dge, attest and affix (or cause the attestation or affixation of) the seal to any such 
documents, instruments or Closing Certificates, the authorization of which ociions shali be 
conclusively evidenced by the execution or acknowiedgment, atfedation, Mixafion and 
deiivery, as the case may be, thereof by such persons. 

Section 6. This resolution shall take effect Immediately. 



Section 7. Upon the adoption hereof, a certified copy of this resolution shall be 
forwarded to John H. Eskilson, County Administrator, John Bonanni, Morris County Adminisirator 
and Chairperson of the Authority, Dennis R. McConnell, Esq., County Counsel and Stephen 8. 
Pearlman, Esq., Counsel to the Authority, all of which may be sent as o single certified copy to 
the offices of Authority Counsel, attention David Wainger, Paralegal at 
dwainaer@iand~law.com followed by the original to David Walnger at lnglesino, Pearlman, 
.Wyciskaia &Taylor, LLC, 600 Parsippany Road, Suite 204, Parsippany, New Jersey 07054-371 5. 

CERTIFICATION 

THIS ISTO CERTIFY that the above is u true copy of a Resolution adopted by the Towncouncil 
of the Town of Newton at  a regular meeting of said Governing Body conducted on Monday, 

November 1 4,201 1. , .. 

~onaine A.Read, RMC 
- 

Municipal Clerk 



EXHIBIT C 

[Attach License and Access Agreement] 

See Closing Item #1 



GENERAL CERTIFICATE OF BYRAM TOWNSHIP BOARD OF EDUCATION, 
AS SERIES 2011 LOCAL UNIT 

I, THERESA LINSKEY, the Business AdrninistratorlBoard Secretary of the Byram 
Township Board of Education (the "Board of Education"), a public body corporate and politic 
organized and existing under the laws of the State of New Jersey ("State"), and responsible for the 
supervision of the public schools located in the Byram Township Public School District (the 
"School District"), in the County of Sussex, New Jersey (the "County"), and in connection with the 
issuance this day of $26,715,000 aggregate principal amount of "County of Sussex Guaranteed 
Renewable Energy Program Lease Revenue Bonds, Series 201 1A (Federally Taxable)" dated the 
date hereof (the "Series 201IA Bonds") and the $985,000 aggregate principal amount of "County 
of Sussex Guaranteed Renewable Energy Program Lease Revenue Notes, Series 2011B 
(Federally Taxable)" dated the date hereof (the "Series 2011B Note" and together with the Series 
2011A Bonds, the "Series 2011 Bonds") by The Moms County Improvement Authority (the 
"Authority"), DO HEREBY CERTIFY on behalf of the Board of Education as follows: 

1. On August 31, 2011, the Board of Education adopted its resolution entitled 
"RESOLUTION OF THE SERIES 201 1 LOCAL UNIT PARTICIPATING IN THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY'S RENEWABLE ENERGY PROGRAM, AND 
AUTHORIZING SUCH AUTHORITY TO APPLY TO THE LOCAL FINANCE BOARD FOR 
THE NECESSARY CONSENTS AND APPROVALS ON BEHALF OF SUCH 
PARTICIPANT, ALL IN CONNECTION WITH THE AUTHORITY'S COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE BONDS, SERIES 
201 1 (FEDERALLY TAXABLE) IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO 
EXCEED $50,000,000 AND THE PARTICIPANT PROJECT FINANCED THEREBY" (the 
"Local Finance Board Authorizing Resolution"), a copy of which is attached hereto as Exhibit 
A, which resolution was duly adopted by the Board of Education at a meeting duly called and 
held on August 3 1,201 1, and at which a quorum existed and acted throughout. 

2. On November 16, 2011, the Board of Education adopted its resolution entitled 
"RESOLUTION OF BYRAM TOWNSHIP BOARD OF EDUCATION AUTHORIZING THE 
EXECUTION OR ACKNOWLEDGMENT AND DELIVERY OF CERTAIN AGREEMENTS 
AND CERTAIN OTHER ACTIONS TO BE TAKEN ALL IN CONNECTION WITH THE 
MORRIS COUNTY IMPROVEMENT AUTHORITY'S COUNTY OF SUSSEX 
GUARANTEED RENWABLE ENERGY PROGRAM LEASE REVENUE BONDS (COUNTY 
OF SUSSEX PROGRAM), SERIES 2011 [FEDERALLY TAXABLE]" (the "License 
Authorizing Resolution"), a copy of which is attached hereto as Exhibit B, which resolution was 
duly adopted by the Board of Education at a meeting duly called and held on November 16, 
201 1, and at which a quorum existed and acted throughout. 

3. As of the date hereof, the Local Finance Board Authorizing Resolution, and the 
License Authorizing Resolution (collectively, the "Resolutions") have not been altered, amended, 
supplemented or repealed, and, as such, remain in full force and effect. The officials andlor officers 
of the Board of Education that have executed, attested, sealed and delivered the "License and 



Access Agreement (Sussex County Renewable Energy Program, Series 2011)" dated. as of 
December 1, 201 1 (the "Local Unit License Agreement"), a true and complete copy of which is 
attached hereto as Exhibit C, between the Board of Education and the Authority and this 
certificate were duly authorized to take such action pursuant to the terms of the Resolutions. 

4. The Board of Education is not aware of any litigation, pending or threatened, 
involving the Board of Education that would materially impair its valid authorization, execution, 
delivery or performance of and under the Local Unit License Agreement. The Board of 
Education has full right, power and authority to carry out and to consummate all transactions 
contemplated to be performed by it pursuant to the Local Unit License Agreement, including 
without limitation the payments to be made by the Board of Education thereunder, and the 
granting of the Local Unit License by the Board of Education, as such term is defined therein. 

5 .  The Board of Education has not entered into a third party power purchase 
agreement for the purchase of electricity at the Local Unit Facility that is the subject of the 
License Agreement. 

6 .  The Board of Education hereby delegates to Birdsall Services Group, Inc. and 
Gabel Associates (individually or collectively the "Consulting Energy Engineer") the Board of 
Education's rights to review, acknowledge, accept, execute and deliver any Board of Education 
requisitions, and attachments thereto, applicable to either the Board of Education Renewable 
Energy Projects or the Board of Education Capital Improvement Projects (the "Draw Papers"). 

7. The Board of Education hereby delegates to Birdsall Services Group, Inc. and 
Gabel Associates (individually or collectively the "Consulting Energy Engineer") the Board of 
Education's rights to review, acknowledge, accept, execute and deliver the Board of Education 
REP Acceptance Certificate applicable to such Board of Education Renewable Energy Projects 
(the "REP Acceptance CertiJicate"). 



IN WITNESS WE&REOF,I ha"; hereunto set my hand on behalf of the ~ o & d  o f '  
Education this 14th day of December, 201 1. 

. . 

Business ~dmGistratddBoard Secretary 



EXHIBIT A 

[Attach Local Finance Board Authorizing Resolution] 



EXTRACT FROM TKE MINUTES OF 
A MEETING OF THE BOARD OF EDUCATION 

OF THE TOWNSHIP OF BYRAM, 
SUSSEX COUNTY, NJ 

AS RECORDED IN THE OFFICIAL MINUTE BOOK 

The Board of Education of the Township of Byram in the County of Sussex, State of New 
Jersey, convened in Regular Meeting on August 31, 2011 at 7:11 p.m. in the Byrarn Annex 
library. 

The following members of the board of education were present: 
Mrs. Cinotti,Mr. Garrity, Mrs. Risley, Mrs. Sanchez, Mrs. Walsh 

The following members of the board of education were absent: 
Mrs. Dachisen, Mrs. Wise 

Moved by Mrs. Risley, seconded by Mr. Gamty that the following resolution be approved: 

RESOLUTION OF THE SERIES 2011 LOCAL UNIT PARTICIPATING LN THE 
MORRIS COUNTY IMPROVEMENT AUTHORITY'S SERZES 2011 RENEWABLE 

ENERGY PROGRAM, AND AUTHORIZING SUCH AUTHORITY TO APPLY TO THE 
LOCAL FliNANCE BOARD FOR THE NECESSARY CONSENTS AND APPROVALS 

ON BEHALF OF SUCH PARTICIPANT, ALL IN CONNECTION WITH THE 
AUTHORITY'S COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY 

PROGRAM LEASE REVENUE BONDS, SERIES 2011 (COUNTY OF SUSSEX 
PROJECT? CFEDERALLY TAXABLE) KN IN AGGREGATE PRINCIPAL AMOUNT 

NOT TO'EXCEED ~so,ooo,ooo AND.= PARTICIPANT PROJECT FINANCED 
THEREBY 

WHEREAS, the County of Sussex, New Sersey, a political subdivision of the State (the 
"Counly") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Progvam") for the financing, d e s i a  permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
Energy Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without l i t a t i o n  municipalities, boards of education for 
school districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WKEREAS, the Moms County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 



Morris (the "Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body' corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the 'Ycf'), and other applicable law; 

WHEmAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may. determine to utilize 
the, services of another county improvement audlority, including without limitation the 
Authority; with the consent of both the County, a beneficiary county under the Act, and the 
Morris County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section I I" ) ,  
which purposes include the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the PamphIet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codiiied at N.J.S.A. 40A:65-1 et seq., the "Shared Services 
Acf'), and all other applicable law, the terms of which agreement has been set forth in that 
certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1, 
201 1 (as amended and supplemented from time to time in accordance with its terms, the "Service 
Agreement") between the County and the Authority, and consented to by Morris County; 

WHEREAS, the County has determined to enler into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defined) for the 
following primary reasons: (i) the County does not have a county improvement a~~thority, which 
type of entity possesses IegaI authority to enter into the kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Moms County has 
developed and implemented its own renewable energy program through ihe Autliori~y, which 
Authority has retained (in accordance with all applicable law) experienced legal, engineering, 
energy consulting, and financial advisory consultants, consisting of the A~~thority's energy 
engineering and energy service consulting f m s ,  Birsdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (colIectively, the "Authorify Consultanfs")'and 
(iii) accordingly, it is more administratively eacient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex County Consulfants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 



Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to solar panels, are to be installed on, in, affixed or adjacent to andlor 
for any other Local Unit controlled buildings, other structures, lands or other properties of the 
Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and maintenance 
of the Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defined in the 
hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; . 

' 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be of. fered at no net cost to the L;ocal Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, Green Township and Town of Newton (collectively, 
the "Municipal Series 201 1 Local Units"); and 

(ii) Byram Township School District, Frankford Board of Education, Franklin 
Borough Board of Education, Hardyston Township Board of Education, 
High Point Regional Board of Education, Kittatinny Regional School 
District, Lafayette Township Board of Educaiion, Lenape Valley Board of 
Education, Newton Board of Education (collectively, the "Board of 
Education Series 2011 Local Units"); and 

(iii) County, Sussex County Municipal Utilities Authority and Sussex County 
Technical School (the "County Series 201 1 Local Units"); 

(each a "Series.2011 Local Unit", and together with any additional local governmental units 
within the County that might be added by the Authority to the Renewable Energy Program, 
pursuant to the hereinafter defined Local Finance Board Application or otherwise, collectively, 
the "Series 2011 Local Units"), through the issuance by the Authority of one or more series of 



bonds and notes entitled "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue motes] Bonds (County of Sussex Program), Series 2011 (Federally Taxable)" dated 
their date of delivery, Outstanding (as defined in the Bond Resolution upon issuance) in the 
aggregate principal amount (including Sinking Fund Installments, if any, as such term is defined 
in the Bond Resolution) not to exceed $50.000,000 (the "Series 2011 Bonds"); 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with 
N.J.S.A. 40:37A:54(1) of the Act andN.J.S.A. 40A:jA-6, 7 and 8 of the Local Authorities Fiscal 
Control Law, the Auihority shall have made an application (the '-Local Finance Board 
Application") to, and seek, obtain, and officially recognize the findings from, the Local'Finance 
Board (the "Local Finance Boar&') in the Department of Local Government Services of the 
State Department of Community Affairs; 

WHEREAS, the governing body of the Series 201 1 LocaI Unit adopting this resolution 
(the '%rfic@anf") desires to authorize the Authority and its consultants to submit the Local 
Finance Board Application on their behalf to fmance the proposed Renewable Energy Project(s) 
for the Participant (the "Participant Project") set forth in Schedule A to Exhibit A attached 
hereto (it being understood that the Participant is taking no action in connection with the other 
Renewable Energy Projects of the other Series 201 1 Local Units as set forth on Schedule A to 
Exhibit A hereto and further that a final detailed Participant Project list will be sent to each 
Series 201 1 Local Unit prior to their signing the certificate attached hereto as Exhibit A); 

WKEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A:ll-4.10 of the Local Public Contracts Law, (ii) Local Finance Board 
Notice 2008-20, December 3 ,  2008, Contracting for Renewable Energy Services, (iii) the State 
Board of Public Utilities ("BPV) protocol for measuring energy savings in PPA agreements 
dated February 20, 2009 (Public Entity Energy Efficiency and Renewable Energy Cost Savings 
Guidelines), (iv) Local Finance Board Notice 2009-10 dated June 12, 2009, Contracting for 
Renewable Energy Services: Update on Power Purchase Agreements, and (v) all other 
applicable law, and pursuant to a competitive contracting process governed thereby, which shall 
include a request for solar developer proposals to be issued by the Authority (the "Company 
R F P )  and the receipt of proposals fiom prospective solar developers, including that (the 
"Company Proposal") of the successful respondent (the "Company"); the Authority shall select 
the Company to (y) design, permit, acquire, construct, install, operate and maintain the 
Renewable Ene~gy Projects and (z) design, pennit, acquire, construct, renovate, and install the 
Capital ~Grovement Projects, if any, in both cases for the designated Local Unit Facilities of 
such Series 201 1 Local Units, with such Program terms to be set forth in the following Company 
Documents to be entered into between the Company and, at a minimum, the Authority, or 
acknowledged by 'the Company, as applicable: 

WHEREAS, the pricing terms for the purchase of renewable energy generated electricity 
produced from the Participant Project and sold through the Authority to the Participant, and 
bought by the Participant at an agreed uipon price lower than that presently being paid by the 
Participant for elec&city from its local utility, which pricing terms shall be competitively 
procured through the Company RFP process and the Company Proposal, shall be established 



under the Authority's Series 201 1 Local Unit Renewable Energy Program for an initial term no 
greater than 15 years, simultaneously with, or prior to the issuance of the Series 201 1 Bonds; 

WHEREAS, the Participant understands and acknowledges that by taking this official 
action, the Participant intends to participate in the Authority's Series20 11 Local Unit Renewable 
Energy Program to h d  the Participant project, and that the Authority is taking several actio~s in 
reliance upon such action, including without limitation seeking the required approvals from the 
Local Finance Board to issue the Series 2011 Bonds, as set forth in the Local Finance Board 
Application, and proceeding with the issuance of the Company RFP, the selection of the 
Company, the establishment of the renewable energy pricing under the Company Proposal, and 
the marketing; saleand issuance of the Series 2011 Bonds; and 

WHEREAS, the Participant believes: (i) it is in the public interest to accomplish such 
purposes as set forth in the preambles hereof, including the financing of the Participant Project; 
(ii) said purpose is for the health, wealth, convenience or betterment of the inhabitants of the 
Participant; (iii) the amounts to be expended for said purpose are not unreasonable or exorbitant; 
and (iv) the proposal is an efficient and feasible means of providing services for the needs of the 
inhabitants of the Participant and will not create an undue financial burden to be placed upon the 
Participant. 

NOW TEZEREFORE BE IT RESOLVED by the governing body of the Byram 
Township Board of Education as follows: 

Section 1. The Participant believes: (a) it is in the public interest to accomplish such 
purposes as set forth in the preambles hereof, including the financing of the Participant Project; 
(b) said purpose is for the health, wealth, convenience or betterment of the inhabitants of the 
Participant; (c) the amounts to be expended for said purpose are not unreasonable or exorbitant; 
and (d) the proposal is an efficient and feasible means of providing services for the needs of the 
inhabitants of the Participant and will not create an undue financial burden to be placed upon the 
Participant. 

Scction2. The Board President and the School Business Administator of the 
Participant (including their designees in writing, each an "Authorized OfJicer") are each hereby 
severally authorized to assist the Authority with the preparation and submission of the Local 
Finance Board Application for the purpose of financing the Participant Project through the 
issuance of the Series 201 1 Bonds, and to take all action necessary, desirable, or convenient in 
connection therewith. Accordingly, the Authorized Officers, and any consultants of their 
choosing, shall, if necessary, represent the Participant at any public hearing held by the Local 
Finance Board in connection with the Local Finance Board Application. 

Section 3. Upon a date to be selected by the Authority and upon receipt of a fmalized 
Participant Project, but in no event later than the sale date of the Series 2011 Bonds, the 
Authorized Officers shall deliver to the Authority a fully executed certificate, substantially in the 
form attached hereto as Exhibit A, evidencing the proper officials approval of the substance and 
scope of the Participant Project. 



Section 4. The Participant understands and acknowledges that by adopting this 
resolution, the Participant intends to patticipate in the Authority's Series 2011 Local Unit 
Renewable Energy Program to fiind the Participant Project through a portion of the proceeds of 
the Authority's Series 201 1 Bonds, atid that the Authority is taking several actions in reliance 
upon this action by the Participant, including without limitation seeking the required approvals 
from the Local Finance Board to issue the Series 2011 Bonds, as set forth in the Local Finance 
Board' Application, and proceeding with the issuance of the Company RFP, the selection of the' 
Company, the establishment of the renewable energy pricing under the Company Proposal, and 
the marketing, sale and issuance of the Series 201 1 Bonds, all for the benefit of the, Participant 
and the other Series 201 1 Local Units. Therefore, the Participant covenants to the Authority 
that: (i) except for extraordinary circumstances not presently contemplated, the Participant 
intends to participate in the Authority's Series 201 1 Local Unit Renewable Energy Program, so 
long as the Company Proposal resuits in a savings to the Participant, and further, this official 
action authorizes the Authority to take all such actions contemplated above in order to develop 
the Participant Project and to provide the Participant with such savings and (ii) prior to the sale 
of the Series 2011 Bonds, the Series 201 1 Local Unit shall (a), if the Participant is a board of 
education, obtain any and all approvals from the State Department of Education with respect to 
the Participant Project, and (b) adopt a resolution authorizing, among other things, the Series 
201 1 Local Unit to enter into that certain "License and Access Agreement (Moms County 
Renewable Energy Program, Series 2011)" to be dated as of the first day of the month of 
issuance of the Series 201'1 Bonds in such form as shall be presented to the Series 201 1 Local 
Unit prior to adoption ofthe supplemental resolution (the "Local Unit License Agreement"). 

Section 5. The Authorized Officer shall direct the Participant official in charge of the 
officially adopted resolutions of the governing body of the Participant to (a) prepare an official, 
certified copy of th~s  resolution, as adopted, and (h) deliver such certified copy in accordance 
with Section 10 below. Further, the Participant hereby consents to such certified copy of the 
resolution, and any further information regarcing the Participant andlor the Participant Project, as 
the Authorized Officer shall determine to be necessary, desirable or convenient in connection 
with the Local Finance Board Application, to be submitted as part of, or pursuant to the Local 
Finance Board Application. 

Section 6. The Authorized Officers are hereby severally authorized to take such other 
actions, and execute such other certificates, documents, and instruments, as such Authorized 
Officers shall deem to be necessary, desirable, or convenient to assist the Authority in 
developing the Participant Project, producing the contemplated energy savings for the 
Participant, issuing the Company RFP and selecting the Company through the most desirabie 
Company Proposal in accordance with the terms of the Company RFP and applicable law, 
marketing, selling, and issuing the Series 2011 Bonds, procuring the final terms of the 
Renewable Energy Program documents, or any other action related to the implementation of the 
Renewable Energy Program for the Series 201 1 Local Units. 

Section 7. The Local Finance Board is hereby respectfully requested to consider the 
Local Finance Board Application as the means to finance the Participant Project and record its 
findings and recommendations as provided by N.J:S.A. 40A:5A-7 of the Local Authorities Fiscal 
Control Law. 



Section 8. To the extent the Series 201 1 Bonds are issued in any year other than 
201 1, references herein to "2011" may without any further action be changed to the year of 
issuance of such Series 201 1 Bonds. 

Section 9. All actions of the Authorized Officers or Participant consultants taken 
prior to the date of adoption hereof in connection with the Series 201 1 Bonds, the Participant 
Project or any of the foregoing transactions contemplated by this resolution, are hereby ratified 
and approved. 

Section 10. Upon the adoption hereof, a certified copy of this resolution shall be 
forwarded to John H. Eskilson, County Adminiseator, John Bonanni, Morris County 
Administrator and Chairperson of the Authority, Dennis R. McConnell, Esq., County Counsel 
and Stephen B. Pearlman, Esq., Counsel to the Authority, all of which may be sent as a single 
certified copy to the offices of Authority Counsel, attention David Wainger, Paralegal at 
dwain~er@,iandplaw.com followed by the original to David Wainger at Inglesino, Peariman, 
Wyciskala & Taylor, LLC, 600 Parsippany Road, Suite 204, Parsippany, New Jersey 07054- 
3715. 

Section 11. This resolution shall take effect immediately. 

Carried Unanimously by a roll call vote. 

Yes 5 
Nays. 0 
Absent 2 

State of New Jersey) 
County of Sussex ) SS 

I, Theresa L i e y ,  Secretary af the Board of Education of the Township of Byram, in the 
County of Sussex, State of New Jersey, hereby certify that the foregoing extract from the 
minutes of the meeting of the Board of Education of said district duly called and held on August 
31,201 1 has been compared by me with the original minutes as officially recorded in my office 
in the minute book of said Byram Township Board of Education, and is a true: complete copy 
thereof and of the whole of said original minutes so far as the same relate to the subject matter 
referred to in said extract in witness I have hereunto set my hand and affixed the corporate seal 
of said Board of Education this day September.6,2011. ..$ 

I 4 

(Affix Seal) 
Theresa  insk key 0 
Business Administrator/Board Secretary 



Exhibit A 

[See Closing Item No. 441 



EXHIBIT B 

[Attach License Authorizing Resolution] 



EXTRACT FROM THE MINUTES OF 
A MEETING OF THE BOARD OF EDUCATION 

OF THE TOWNSHIP OF BYRAM, 
SUSSEX COUNTY, NJ J 

AS RECORDED IN THE OFFICIAL MINUTE BOOK 

The Board of Education of the Township of Byram in the County of Sussex, State of New Jersey, convened 
in Regular Meeting onNovember 16,201 1 at 7:30 p.m. in the Byram Annex library. 

The following members of the board of education were present: 
Mrs. Cinotti, Mrs. Dachisen, Mr. Garrity, Mrs. Risley, Mrs. Sanchez, Mrs. Walsh, Ms. Wise 

The following members of the board of education were absent: 
None 

Moved by Mr. Garrity, seconded by Ms. Wise, that the Bysam Township Board of Education authorize the 
following resolution: - 

RESOLUTION OF - ...~7-..---.-.-..-z.. :: 

BYRAI%X$O~~SHJI' BOARD OF EDUCATION 
AUTHORIZ~GTHEEXECVTION OR ACKNOWLEDGMENT AND 

DELIVERY OF CERTAIN AGREEMENTS AND CERTAIN OTHER ACTIONS 
TO BE TAKEN ALL IN CONNECTION WITH THE MORRIS COUNTY 

IMPROVEMENT AUTHORITY'S COUNTY OF SUSSEX GUARANTEED RENEWABLE 
ENERGY PROGRAM LEASE REVJ3NUE BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 

2011 (FEDERALLY TAXABLE) 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the "Cottnty") 
desires to undertake the development and implementation of a renewable energy program (the "Reneivnble 
Energy Prograr~l") for the fiancing, design, permitting, acquisition, construction, installation, operation and 
maintenance of renewable energy capital equipment and facilities such as solar panels, wind turbines, and 
hydro-electric, bio-diesel, geothermal, and bio-mass facilities, including any related electrical modifications, 
work related to the maintenance of roof warranties, or other work requixed, desirable or convenient for the 
installation of such systems (collectively, the renewable energy capital equipment and facilities, the 
"Renzir~able Energy Projecfs") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education for school districts, 
local authorities and any other local government 'instrumentalities, public bodies or other local government 
entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Autho~ify") has been duly created by 
resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Morris County, New Jersey 
creating the Morlis County Improvement Authority" duly adopted by the Board of Chosen Freeholders (the . 
"F/io~ris Coztnty Board of Freeholders") of the County of M o ~ ~ i s  (the "Morris Coz~nty") in the State of New 
Jersey (the "State") on April 10,2002 as a public body coiporate and politic of the State pursuant to and in 
accordance with the county improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 
1960 of the State, and the acts amendatory thereof and supplemental thereto (as codified atN.J.S.A. 40:37A- 
44 et seq., the "Act"), and other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county improvement authority, 
and therefore pwsuant to the Act, the County may determine to utilize the services of another county 
improvement authority, including without limitation the Authority, with the consent of both the County, a 
beneficiary county under the Act, and the Morris County Board of Freeholders, for any purpose for which an 
improvement authority shall exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, 



"Section ll"), which purposes include the development and implementation of the-Renewable Energy 
Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through the Authority 
pursuant to the Act, the Uniform Shared Services and Consolidation Act, constituting Chapter 63 of the 
Pamphlet Laws of 2007 of the State, and the acts amendatory thereof and supplemental thereto (as codified 
at N.J.S.A. 40A:65-1 ef seq., the "Shared Services Acf'), and all other applicable law, the terms of which 
agreement has been set forth in that certain "Service Agreement (Sussex County Renewable Energy 
Program)" dated as of March 1, 2011 (as amended and supplemented fiom time to time in accordance with 
its terms, the "Service Agreement") between the County and the Authority, and consented to by Morris 
County; 

WHEREAS, the County has detesmined to enter into the Service Agreement and utilize the services 
of the Authority and the ~utho~%ty~onsultants (as hereinafter defined) for the following primary reasons: (i) 
the County does not have a county improvement authority, which type of entity possesses legal authority to 
enter into the kind of transactions that make a successfid regional Renewable Energy Program more likely to 
succeed, (ii) Morris County has developedand implemented its own renewable energy program through the 
Authoitty, which Authority has retained (in accordance with all applicable law) experienced legal, 
engineering, energy consulting, and financial advisoiy consultants, consisting of the Authority's energy 
engineering and energy service consulting firms, Birsdall Services Group and Gabel Associates, its energy 
counsel and bond counsel, Inglesino, Pearjman, Wyciskala & Taylor, LLC, and its financial advisor, NW 
Financial Group, LLC, (collectively, the "Authority Constiitants") and (iii) accordingly, it is more 
administrativcly efficient for the County to utilize the services of the Authority and the Authority 
Consultants to implement the Renewable Energy Program, with such changes as desired by the County, 
rather than incur the time and expense of the County establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to seek the 
assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, engineer or any other 
professional advisors deemed necessary, desirable and convenient by Sussex County (the "Sussex Cotrnty 
Constrltants", if any, and together with the Authority Consultants, the "Constrlfants"; to the extent Sussex 
County determines not to hire any Sussex County Consultants, references to the term Consultants herein 
shall be deemed to mean the Authority Consultants) to assist the Authority, the County and the Authority 
Consultants in connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy Program, limited 
initially to solar panels, are to be installed on, in, affued or adjacent to and/or for any other Local Unit 
conbolled buildings, other stiuctures, lands or other properties of the Local Units (collectively, the "Local . 
Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the financing, design, 
peimitting, acquisition, constn~ction, installation, operation and mainteg3nce of the Renewable Energy 
Projects, to fmance, design, permit, acquire, construct, renovate and install certain capital improvements to 
the Local Unit Facilities, including without limitation, improvements to or replacement of, roofing systems, 
if any (the "Capital I~nprovernent Projects" and together with the Renewable Energy Projects and any 
Completion Project as defined in the hereinafter defined Bond Resolution, the "Projects"), and to the extent 
no Ca'pital Improvement Projects are so financed, references herein shall have no meaning; 

WHEREAS, the p r i m q  goal of the Renewable Energy Program is to expand the use of renewable 
energy sources available and utilized by the Local Units for their Local Unit Facilities, with the attendant 
environmental and financial benefits associated thereby, and to reduce the energy related operating costs to 
the Local Units for their Local Unit ~acilities, all intended to be offered at no net cost tothe Local Units; , 

WREREAS, in order to implement the Renewable Energy Program, the Autho~ity has dete~mined to 
finance the respective Renewable Energy Projects and Capital Improvement Projects, if any, on, in of about 
the respective Local Unit Facilities, all as set forth on Exhibits B, C, and A to the hereinafter defined Local 
Unit License Agreement for each of the following participating Local Units: 



(i) Fredon Township, Green Township and Town of Newton (collectively, the 
"Municipal Series 2011 Local Units"); and 

(ii) Byram Township School District, Frankford Board of Education, Franklin Borough 
Board of Education, Hardyston Township Board of Education, High Point Regional 
Board of Education, Kittatinny Regional School District, Lenape Valley Board of 
Education, Newton Board of Education (collectively, the "Board of Ed~rcation Series 
2011 Local Units"); and 

(iii) County and Sussex County Technical School (the ''County Series 2011 Local Units"); 
(each a "Series 2011 Local Unit', and together with any additional local governmental units within the 
County that might be added by the Authority to the Renewable Energy Program, pursuant to the hereinafter 
defined Local Finance Board Application or otherwise, collectively, the "Series 2011 Local Units"), through 
the issuance by the Autho~ity of one or more series of bonds and notes entitled "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue motes] Bonds (County of Sussex Program), Series 
201 1 (Federally Taxable)" dated their date of delivery, Outstanding (as defined in the Bond Resolution upon 
issuance) in the aggregate principal amount (including Sinking Fund Installments, if any, as such term is 
defined in the Bond Resolution) not to exceed $50,000,000 (the "Series 2011 Bonds"); 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the Uniform Shared 
Services and Consolidation Act (as amended and supplemented from time to time, the "Shared Services 
Act') and other applicable law, upon or prior to the issuance of the Series 201 1 Bonds, the Authority shall 
have entered into a ''License and Access Agreement (Sussex County Renewable Energy Program, Series 

. 201 1)" to be dated as of the first day of the month of issuance of the first series of Series 2011 Bonds (as the 
same mey be amended or supplemented from time to time in accordance with its terms, each agreement shall 
constitute a "Local Unit License Agreement", and collectively, the "Local Unit License Agreetnents") with 
each Series 201 1 Local Unit, including the Participant, that would, among other things, provide the Authority 
and/or its assignees the right and obligation to (i) access the Local Unit Facilities of each such Series 2011 
Local Unit, most particularly their roofs and electrical systems (the "Local Unit License"), (ii) finance, 
design, permit, acquire, construct, install, operate and maintain the Renewable Energy Projects for a term of 
fifteen (15) years on, in, affixed or adjacent to, or for the benefit of such Local Unit Facilities, (iii) re'ceive 
the right to the renewable energy produced from the Renewable Energy Projects financed by the Series 201 1 
Bonds, and (iv) sell all or a portion of the renewable energy produced from such Renewable Energy Projects 
through the Authority to the respective Series 201 1 Local Units, pursuant to an assignment (under each Local 
Unit License Agreement) from the Authority to the Series 2011 Local Units of the Power Purchase 
Agreement (as hereinafter defined), the terms of which Power Purchase Agreement could be entered into 
directly by the Series 2011 Local Units under N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law 
(for the municipality/County Series 2011 Local Unit) and under N.J.S.A. 18A:lSA-42(o) of the Public 
Schools Contracts Law (for the board of education Series 201 1 Local Units); 

WHE~~EAS,  pursuant to (i) N.J.S.A. 40A:ll-4.l(k) of thk Local Public Contracts Law, (ii) Local 
Finance Board Notice 2008-20, December 3, 2008, Contracting for Renelvable Energy Services, (iii) the 
Board of Public Utilities ("BPU") protocol for measuring energy savings in PPA agreements dated February 
20, 2009 (Public Entiiy Energy EBciency and Renewable Energy Cost Savings Guidelines), (iv) Local 
Finance Board Notice 2009-10 dated June 12,2009,,Contracfingfor Renewable Energy Services: Update on 
Po~ver Puvchnse Agreelnents, (v) all. other applicable law, and (vi) pursuant to a competitive contracting 
process governed thereby, the Authosity selected Sunlight General Sussex Solar, LLC, as solar developer' 
(the "Comnpany") to implement the Renewable Energy Projects for the Series 201 1 Local Units, including the 
Participant, at the Local Unit Facilities; and 

WHEREAS, upon or prior to the issuance of the Series 2011A Bonds, the,Authority and the 
Company shall enter into that certain "Power Purchase 'Agreement (Sussex County Renewable Energy 
Program, Series 201 I)" to be dated as of the first day of the month of issuance of the initial series of Series 



201 1 Bonds (as the same may be amended or supplemented from time to time in accordance with its terns, 
the "Po~ve~ Pzirchase Agreement"), which Power Purchase Agreement shall, among other things, obligate the 
Company to develop the Renewable Energy Projects for the Series 2011 Local Units, including the 
Participant, on their Local Unit Facilities, and combined with the Local Unit License Agreement, provide for 
the sale of the electricity produced by the Renewable Energy through the Authority to the Series 201 1 Local 
Units, including the Participant, Projects at a fixed price, plus fixed escalation, set forth in the Power 
Purchase Agreement (the "PPA Price"), all as autho1,ized pursuant to N.J.S.A. 40:37A-77 and -78 of the Act, 
N.J.S.A. 40k65-4 of the Shared Services Act, N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law 
and N.J.S.A. 18A:18A-42(o) of the Public Schools Contracts Law, and the guidelines applicable to such 
contracts promulgated by the State Board of Public Utilities. 

NOW THEREFORE BE IT RESOLVED BYTHE GOVERNING BODY OF THE BYRAM 
TOWNSHIP BOARD OF EDUCATION (THE "PARTICIPA&'T"), TN THE COUNTY OF SUSEX, 
NEW JERSEY, as follows: 

Section 1. The Participant's Renewable Energy Projects and the financing of the Participant's 
. Renewable Energy Projects through the Local Unit License Apeement, the Power Purchase Agreement, the 

resolutions and agreements in connection with the Series 2011 Bonds, and the other Renewable Energy 
Program documents, is hereby approved. 

Section 2. The Board President and School Business Administrator (collectively, the "Authorized 
Officer") are hereby each jointly authorized and directed to execute or acknowledge, as the case may be, and 
deliver (i) the Local Unit License Agreement for the Participant and the Power Purchase Agreement to be 
acknowledged by the Participant, both in substantially the forms attached hereto as Exhibit A, with such 
changes thereto as the Authorized Officer deems in their sole discretion to be necessary, desirable or 
convenient for the execution thereof and to consummate the txansactions contemplated hereby, which 
execution thereof shall conclusively evidence the Authorized Officer's approval of any changes to the forms 
The Authorized Off~cer is hereby further authorized and directed to execute such other closing certificates 
(the "Closing CertiJicufe") deemed necessary, desirable or convenient for the execution thereof and to 
consummate the transactions contemplated hereby, which execution thereof shall conclusively evidence the 
Authorized Officer's approval of the provisions and form of such Closing Certificate, which shall include 
without limitation, (x) the PPA Piice, including escalation, (y) affirming that the PPA Price is less than the 
exiting tariff paid by the Participant for electricity, and (z) that Paiticipant has received a copy of the report 
of the Authority's energy engineering consultant regarding the selection of the Company and the 
establishment of the PPA Price. 

Section 3. The Secretary of the Board of Education is authorized and directed, upon the 
execution or acknowledgment of the documents set forth in Section 2 hereof: to attest to the Authorized 
Officer's execution or acknowledgment of such documents and is hereby further authorized and directed, 
when required by the Authority, to thereupon affix the seal of the Paiticipant to such documents. 

Section 4. Upon the execution or acknowledgment and attestation of and if required, the placing 
of the seal on the documents set forth in Section 2 hereof as contemplated by Sections 2 and 3 hereof the 
Authorized Officer is hereby authorized and directed to (i) deliver such fully executed or acknowledged, 
attested and sealed Local Unit License Agreement of the Participant to the other parties thereto and (ii) 
perform such other actions as the Authorized Officer deems necessary, desirable or convenient in relation to 
the execution and delive~y thereof. 

I 

Section 5. The governing body of the Participant hereby authorizes the perfo~mance of any act, 
the execution or acknowledgment and delivery of any other document, instrument or Closing Certificates, 1 



including without limitation any solar renewable energy certificate auction or other applications or 
documents, which the Authorized Officer deems necessary, desirable or convenient in connection with this 

,. contemplated transaction, and the goveining body of the Participant hereby directs the Authorized Officer. to 
'execute or acknowledge, attest and affix (or cause the attestation or affixation of) the seal to any such 
documents, .instruments or Closing Certificates, the authorization of which actions shall be conclusively 
evidenced by the execution or acknowledgment, attestation, affixation and delive~y, as the case may be, 
thereof by such persons. 

Section 6. This resolution shall take effect immediately; however, as the documents the 
Authority provided to the Board omitted certain essential information, the approvals granted by this 
resolution are conditional and subject to legal counsel and insurance broker review of final, fully-completed 
documents, including, but not limited to the License and Access Agreement, Power Purchase Agreement and 
all applicable appendices, exhibits and attachments. 

Section 7. The approvals granted by this resolution shall be conditional upon several 
amendments being made and agreed to Article VIII, "Insurance and Indemnification," of the Power Purchase 
Agreement between the Authority and Sunlight General Sussex Solar, LLC, as recommended by the Board's 
insurance broker, including, but not limited to provisions concerning subrogation, joint insurance finds, 
insurance limits, apportionment of negligience, aaditional insureds, umbrella or excess coverages and any 
other requirements stated in the request for proposal for a solar service provider. 

Section 8. Upon the adoption hereof, a certified copy of this resolution shall be forwarded to 
John H. Eskilson, County Administrator, John Bonanni, Moilis County Administrator and Chairperson of 
the Authority, Dennis R. M c C O M ~ ~ ~ ,  Esq., County Counsel and Stephen B. Pearlman, Esq., Counsel to the 
Authority, all of which may be sent as a single celqified copy to the offices of Authority Counsel, attention 
David Wainger, Paralegal at dwaineer(ii),iandulaw.com followed by the original to David Wainger at 
Inglesino, Pearlman, Wyciskala & Taylor, LLC, 600 Parsippany Road, Suite 204, Parsippany, New Jersey 
07054-371 5. 

Carried Unanimously by a roll call vote. 
Yes 6 
Nays 0 
Abstain 1 
Absent 0 

State of New Jersey) 
County ofsussex ) SS 

I, Theresa Linskey, Secretmy of the ~ o a r d o f  s ducat ion of the Township of Byram, in the County of Sussex, 
State of New Jersey, hereby certify that the foregoing extract from the minutes of the meeting of the Board 
of Education of said district duly called and held on November 16,201 1 has been compared by me with the 
original minutes as officially recorded in my office in the minute book of said Byram Tov&ship Board of 
Education, and is a tiue, complete copy thereof and of the whole of said original minutes so far as the same 
relate to the subject matter referred to in said extract in witness I have hereunto set my hand and affixed the 
corporate seal of said Board of Education this day November 17,201 1. 

-. 
Theresa Linskey 

(Affix Seal) Business ~dm&stratorYBoard Secretary 



EXHIBIT C 

[Attach License and Access Agreement] 

See Closing Item #1 



GENERAL CERTIFICATE OF PRANKFORD TOWNSHIP BOARD OF EDUCATION, 
AS SERIES 2011 LOCAL UNIT 

I, CHRISTOPHER M. LESSARD, the Business Administrator of the Frankford 
Township Board of Education (the "Board of Education"), a public body corporate and politic 
organized and existing under the laws of the State of New Jersey ("State"), and responsible for the 
supervision of the public schools located in the Frankford Township Public School District (the 
"School District"), in the County of Sussex, New Jersey (the "County"), and in connection with the 
issuance this day of $26,715,000 aggregate principal amount of "County of Sussex Guaranteed 
Renewable Energy Program Lease Revenue Bonds, Series 201 1A (Federally Taxable)" dated the 
date hereof (the "Series 2011A Bonds") and the $985,000 aggregate principal amount of "County 
of Sussex Guaranteed Renewable Energy Program Lease Revenue Notes, Series 2011B 
(Federally Taxable)" dated the date hereof (the "Series 2011B Note" and together with the Series 
201 1A Bonds, the "Series 201 1 Bonds") by The Moms County Improvement Authority (the 
"Authority"), DO HEREBY CERTIFY on behalf of the Board of Education as follows: 

1. On August 8, 2011, the Board of Education adopted Resolution VI.A.2 entitled 
"RESOLUTION OF THE SERIES 201 1 LOCAL UNIT PARTICIPATING IN THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY'S RENEWABLE ENERGY PROGRAM, AND 
AUTHORIZING SUCH AUTHORITY TO APPLY TO THE LOCAL FINANCE BOARD FOR 
THE NECESSARY CONSENTS AND APPROVALS ON BEHALF OF SUCH 
PARTICIPANT, ALL IN CONNECTION WITH THE AUTHORITY'S COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE BONDS, SERIES 
201 1 (COUNTY OF SUSSEX PROJECT) (FEDERALLY TAXABLE) IN AN AGGREGATE 
PRINCIPAL AMOUNT NOT TO EXCEED $50,000,000 AND THE PARTICIPANT PROJECT 
FINANCED THEREBY" (the "Local Finance Board Authorizing Resolution"), a copy of which 
is attached hereto as Exhibit A, which resolution was duly adopted by the Board of Education at 
a meeting duly called and held on August 8, 201 1, and at which a quorum existed and acted 
throughout. 

2. On November 21,201 1, the Board of Education adopted Resolution 201 11 121-1 1 
entitled "FRANKFORD TOWNSHIP BOARD OF EDUCATION RESOLUTION 
AUTHORIZING THE EXECUTION OR ACKNOWLEDGMENT AND DELIVERY OF 
CERTAIN AGREEMENTS AND CERTAIN OTHER ACTIONS TO BE TAKEN ALL IN 
CONNECTION WITH THE MORRIS COUNTY IMPROVEMENT AUTHORITY'S 
COUNTY OF SUSSEX GUARANTEED RENWABLE ENERGY PROGRAM LEASE 
REVENUE BONDS, SERIES 201 1 [FEDERALLY TAXABLE]" (the "License Authorizing 
Resolution"), a copy of which is attached hereto as Exhibit B, which resolution was duly 
adopted by the Board of Education at a meeting duly called and held on November 21,201 1, and 
at which a quorum existed and acted throughout. 

3. As of the date hereof, the Local Finance Board Authorizing Resolution, and the 
License Authorizing Resolution (collectively, the "Resolutions") have not been altered, amended, 



supplemented or repealed, and, as such, remain in full force and effect. The officials and/or officers 
of the Board of Education that have executed, attested, sealed and delivered the "License and 
Access Agreement (Sussex County Renewable Energy Program, Series 2011)" dated as of 
December 1, 201 1 (the "Local Unit License Agreemenf"), a true and complete copy of which is 
attached hereto as Exhibit C, between the Board of Education and the Authority and this 
certificate were duly authorized to take such action pursuant to the terms of the Resolutions. 

4. The Board of Education has not entered into a third party power purchase 
agreement for the purchase of electricity at the Local Unit Facility that is the subject of the 
License Agreement. 

5 .  The Board of Education is not aware of any litigation, pending or threatened, 
involving the Board of Education that would materially impair its valid authorization, execution, 
delivery or performance of and under the Local Unit License Agreement. The Board of 
Education has full right, power and authority to carry out and to consummate all transactions 
contemplated to be performed by it pursuant to the Local Unit License Agreement, including 
without limitation the payments to be made by the Board of Education thereunder, and the 
granting of the Local Unit License by the Board of Education, as such term is defmed therein. 

6 .  The Board of Education hereby delegates to Birdsall Services Group, Inc. and 
Gabel Associates (individually or collectively the "Consulting Energy Engineer") the Board of 
Education's rights to review, acknowledge, accept, execute and deliver any Board of Education 
requisitions, and attachments thereto, applicable to either the Board of Education Renewable 
Energy Projects or the Board of Education Capital Improvement Projects (the "Draw Papers"). 

7. The Board of Education hereby delegates to Birdsall Services Group, Inc. and 
Gabel Associates (individually or collectively the "Consulting Energy Engineer") the Board of 
Education's rights to review, acknowledge, accept, execute and deliver the Board of Edwcation 
REP Acceptance Certificate applicable to such Board of Education Renewable Energy Projects 
(the "REP Acceptance Certz3cate"). 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Board of . 
Education this 14th day of December, 201 1. 

, 
m O R D  TOWNSHIP - 
BOARD OF EDUCATION 

< 



EXHIBIT A 

[Attach Local Finance Board Authorizing Resolution] 



RESOLUTION: VI.A.2 
Frankford Township Board of Education 
August 8,201 1 

RESOLUTION OF THE SERIES 2011 LOCAL UNIT PARTICIPATWG IN THE 
MORRIS COUNTY IMPROVEMENT AUTHORITY'S SERIES 2011 
RENEWABLE ENERGY PROGRAM. AND AUTHORIZING SUCH 

AbTHORITY TO APPLY TO THE LOCAL FINANCE BOARD FOR THE 
INECESSARY CONSENTS AND APPROVALS ON BEHALF OF SUCH 

PARTICIPANT, ALL IN CONNECTION WITH THE AUTHORITY'S COUNTY 
OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE 

REVENUE BONDS, SERIES 2011 (COUNTY OF SUSSEX PROJECT) 
Q3EDERALLY TAXABLE) IN Ah! AGGREGATE PRINCIPAL AMOUNT NOT 

TO EXCEED $50,000,000 AND THE PARTICIPANT PROJECT FINANCED 
THEREBY 

WREREAS, the County of Sussex, New Jersey, a political subdivision of the 
State (the "County") desires to undertake the development and implementation of a 
renewable energy program (the "Renewable Energy Progranz") for the fmancing, design, 
permitting, acquisition, constmction, installation, operation and maintenance of 
renewable energy capital equipment and facilities such as solar panels, wind turbines, and 
hydro-electric, bio-diesel, geothermal, and bio-mass facilities, including any related 
electrical modifications, work related to the maintenance of roof warranties, or other 
work required, desirable or convenient for the installation of sucli systems (collectively, 
the renewable energy capital equipment and facilities. the "Renewable Energy Projects") 
for and on behalf ofthe County and its affiliates, and the local governmental units within 
the County, including without hitat ion municipalities, boards of education for school 
districts, local authorities and any other local govenunent instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHEmAS, the Morris County Improvement Authority (the "Authority") has 
been duly created by resolution no. 42 entitled "Resolution of the Board of Chosen 
Freeholders of Moms County, New Jersey creating the Morris County Improvement 
Authority" duly adopted by the Board of Chosen Freeholders (the "Morris County Board 
of Freeholders") of the County of Morris (the "Morris Counly') in the State of New 
Jersey (the "State") on April 10, 2002 a .  a public body corporate and politic of the State 
pursuant to and in accordance with the county improvement authorities law, constituting 
Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts amendatory thereof 
and supplemental thereto (as codified at N.J.S.A. 40:37A-44 et seq., the Y c f ' ) ,  and 
other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to 
utilize the services of another county improvement authority, including without finlitation 
the Authority, with the cdnsent of both the County, a beneficiary county under the Act, 
and the Morris County Board of Freeholders, for any purpose for which an improvement 
authority shall exist, including those set fort11 in Section 11 of the Act (N.J.S.A. 40:37A- 
54, "Section II") ,  which purposes include the development and implementation of ihe 
Renewable Energy Program; 



WHEREAS, the County desires to implement the Renewable Energy Program 
through the Authority pursuant to the Act, the Uniform Shared Services and 
consolidation Act, constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, 
and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 
40A:65-1 ef  seq., the "Shared Services Act"), and all other applicable law, the terms of 
which agreement has been set forth in that certaip "Service Agreement (Sussex County 
Renewable Energy Program)" dated as of March 1,201 1 (as amended and supplemented 
from time to time in accordance with its terms, the "Service Agreement") between the 
County and the Authority, and consented to by Morris County; 

WHEREAS, the County has determined to enter into the S e ~ c e  Agreement and 
utilize the setvices of the Authority and the Authority Consultants (as hereinafter defined) 
for the following primary reasons: (i) the County does not have a county improvement 
authority, which type of entity possesses legal authority to enter into the kind of 
transactions that make a successful regional Renewable Energy Program more likely to 
succeed, (ii) Morris County has developed and implemented its own renewable energy 
program through the Authority, which Authority has retained (in accordance with all 
applicable law) experienced legal, engineering, energy consulting, and financial advisory 
consultants, consisting of the Authority's energy engineering and energy service 
consulting firms, BirsdalI Services Group and Gabel Associates, its energy counsel and 
bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its financial advisor, 
NW Financial Group, LLC, (collectively, the "Authority Consultants") and (iii) 
accordingly, it is more admiiustratively efficient for the County to utilize the services of 
the Authority and the Authority Consultants lo implement the Renewable Energy 
Program, with such changes as desired by the County, rather than incur the time and 
expense of the County establishing a new program; 

WHEREAS, ul addition, Sussex County may determine, but shall not be 
required, to seek the assistance of its auditor, financial advisor, if any, bond counsel, 
energy consultant, engineer or any other professional advisors deemed necessary, 
desirable and convenient by Sussex County (the "Sussex County Consultants", if any, and 
together with the Autho~-ity Consultants, the "Consultants"; to the extent Sussex County 
determines not to hire any Sussex County Consultants, references to the term Consultants 
herein shall be deemed to mean the Authority Consultants) to assist the Authority; the 
County and the Authority Consultants in connection with the Renewable Energy 
Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable 
Energy Program, limited initially to solar panels, are to. be installed on, in, affixed or 
adjacent to andlor for any other Local Unit controlled buildings, other structures, lands or 
other properties of the Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and 
maintenance of the Renewable Energy Projects, to finance, design, permit, acquire, 
construct, renovate and install certain capital improvements to the Local Unit Facilities, 



including without limitation, improvements to or replacement of, roofing systems, if any 
(the "Capifal Improvement Projects" and together with the Renewable Energy Projects 
and any Completion Project as defined in the hereinafter defined Bond Resolution, the 
"Projects"), and to the extent no Capital Improve~nent Projects are so fu~anced, 
references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Progam is to expand the 
use of renewable energy sources available and utilized by the Local Units for their Local 
Unit Facilities, with the attendant environmental and financial benefits associated 
thereby, and to reduce the energy related operating costs to the Local Units for their 
Local Unit Facilities, all intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the 
Authority has determined to finance the respective Renewable Enerby Projects and 
Capital Improvement Projects, if any, on, in or about the respective Local Unit Facilities, 
all as set forth on Exhibits B, C, and A to the hereinafter defined Local Unit License 
Agreement for each of the following participating Local Units: 

( i )  Fredon Township, Green Township and Town of Newton 
(collectively, the "Municipal Series 2011 Local Units"); and 

(ii) Byram Township School District, Frankford Board of Education, 
Franklin Borough Board of Education, Hardyston Township Board 
of Education, High Point Regional Board of Education, Kittatinny 
Regional School District, Lafayette Township Board of Education, 
Lenape Valley Board of Education, Newton Board of Ed~~cation 
(collectively, the "Board of Education Series 2011 Local Units"); 
and 

(iii) County, Sussex County Municipal Utilities Authority and Sussex 
County Technical School (the "Counfy Series 2011 Local Units"); 

(each a "Serzes 2011 Local Unit", and together with any additional local governmental 
units within the County that might be added by the Authority to the Renewable Energy 
Program, pursuant to the hereinafter defined Local Finance Board Application or 
otherwise, collectively, the "Series 2011 Local Units"), through the issuance by the 
Authority of one or more series of bonds and notes entitled "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue [Notes] Bonds (County of 
Sussex Program), Series 2011 (Federally Taxable)" dated their date of delivery, 
Outstanding (as defined in the Bond Resolution upon issuance) in the aggregate principal 
amount (including Sinking Fund Installments, if any, as such term is defined in the Bond 
Resolution) not to exceed $j0,000,000 (the "Series 2011 Bonds"); 

WKEREAS, prior to the issuance of the Series 201 1 Bonds and in accordance 
with N.J.S.A. 40:37A:54(1) of the Act and N.J.S.A. 40A:jA-6, 7 and 8 of the Local 
Authorities Fiscal Control Law; the Authority shall have made an application (the "Locul 



Finance Board Application") to, i d  seek, obtain, and officially recognize the bindings 
&om, the Local Finance Board (the "Local Finance Board") in the Department of Local 
Government Services of the State Department of Community Affairs; 

WHEREAS, the governing body of the Series 2011 Local Unit adopting this 
resolution (the "Participant") desires to authorize the Authority and its consultants to 
submit the Local Finance Board Application on their behalf to fmance the proposed 
Renewable Energy Project(s) for the Participant (the "Participant Project") set forth in 
Schedule A to Exhibit A attached hereto (it being understood that the Participant is 
taking no action in connection with the other Renewable Energy Pro,jects of the other 
Series 201 1 Local Units as set forth on Schedule A to Exhibit A hereto and further that a 
final detailed Participant Project list will be sent to each Series 201 1 Local Unit prior to 
their signing the certificate attached hereto as Exhibit A); 

WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in 
accordance with (i) N.J.S.A. 40A:ll-4.1(k) of the Local Public Contracts Law, (ii) Local 
Finance Board Notice 2008-20, December 3, 2008, Contractingfor Renewable Energy 
Services, (iii) the State Board of Public Utilities ("BPV') protocol for measuring energy 
savings in PPA agreements dated February 20,2009 (PublicEntity Energy Eficiency and 
Renewable Energy Cost Savings Guidelines), (iv) ~ o c a i  Finance Board Notice 2009-10 
dated June 12, 2009, Contracting for Renewable Energy ~ewices: Update on Power 
Purchase Ageentenis, and (v) all other applicable law, and pursuant to a competitive 
contracting process governed thereby, which shall include a request for solar developer 
proposals to be issued by the Authority (the "Company WP") and the receipt of 
proposals from prospective solar developers, including that (the "Company ProposaZ") of 
the successful respondent (the "Compai$), the A~~thority shall select the Company to (y) 
design, permit, acquire, construct, install, operate and maintain the Renewable Energy 
Projects and (z) design, permit, acquire, construct, renovate, and install the Capital 
Improvement Projects, if any, in both cases for the designated Local Unit ~acilities of 
such Series 201 1 Local Units, with such Program terms to be set forth in the following 
Company Documents to be entered into between the Company and, at a minimum, the 
Authority, or acbowledged by the Company, as applicable: 

WHEREAS, the pricing terms for the purchase of renewable energy generated 
electricity produced from the Participant Project and sold through the Authority to the 
Participant, and bought by the Participant at an agreed upon price lower than that 
presently being paid by the Participant for electricity from its local utility, which pricing 
terms shall be competitively procured through the Company RFP process and the 
Company Proposal, shall be established under the Authority's Series 2011 Local Unit 
Renewable Energy Program for an initial term no greater than 15 years, simultaneously 
with, or prior to the issuance of the Series 201 1 Bonds; 

WHEREAS, the Participant understands and acknowledges that by taking this 
official action, the Participant intends to pruiicipate in the Authority's Series 2011 Local 
Unit Renewable Energy Program to fund the Participant Project, and that the Authority is 
taking several actions in reliance upon such action, including without limitation seeking 



the required approvals from the Local Fiance Board to issue the Series 201 1 Bonds, as 
set forth in the Local Finance Board Application, and proceeding with the issuance of the 
Company RFP, the selection of the Company, the establishment of the renewable energy 
pricing under the Company Proposal, and the marketing, sale and issuance of tlie Series 
201 1 Bonds; and 

WHEREAS, the Participant believes: (i) it is in the public interest to accomplish 
such purposes as set forth in the preambles hereof, including the financing of the 
Participant Proiect; (ii) said purpose is for the health, wealth, convenience or betterment 
of the inhabitants o f  the participant; (iii) the amounts to be expended for said purpose are 
not unreasonable or exorbitant: and (iv) the vrooosal is an efficient and feasible means of . , A A 

providing services for the needs of the inhabitants of the Participant and will not create an 
undue fmancial burden to be placed upon the Participant. 

NOW THEREFORE BE IT RESOLVED by the governing body of the 
Participant as follows: 

Section 1. The Participant believes: (a) it is in the public interest to 
accomplish such purposes as set forth in the preambles hereof, including the financing of 
the Participant Project; (b) said purpose is for the health, wealth, convenience or 
betterment 01 the inhabitants of the Participant; (c) the amounts to be expended for said 
purpose are not unreasonable or exorbitant; and (d) the proposal is an efficient and 
feasible means of providing services for the needs of the inhabitants of the Participant 
and will not create an undue financial burden to be placed upon the Participant. 

Section2. The Board President, Business Adminiseator and the 
Superintendent of the Participant (including their designees in writing, each an 
"Authorized OJficer") are each hereby severally authorized to assist the Authority with 
the preparation and submission of the Local Finance Board Application for the purpose 
of financing the Participant Project through the issuance of the Series 201 1 Bonds, and to 
take all action necessary, desirable, or convenient in connection therewith. Accordingly, 
the Authorized OfTicers, and any consultants of their choosing, shall, if necessary, 
represent the Participant at any public hearing held by the Local Finance ~ o a r d  in 
connection with the Local Finance Board Application. 

Section 3. Upon a date to be selected by the Authority and upon receipt of a 
finalized Participant Project, but in no event later than the sale date of the Series 201 1 
Bonds, the Authorized Officers shall deliver to the Autho~ity a fidly executed certificate, 
substantially in the form attached hereto as Exhibit A, evidencing the proper officials 
approval of the substance and scope of the Participant Project. 

Section 4. The Participant understands and acknowledges that by adopting 
this resolution, the Participant intends to participate in the Authority's Series 201 1 Local 
Unit Renewable Energy Program to fund the Participant Project through a portion of the 
proceeds of the Authority's Series 201 1 Bonds, and that the Authority is taking several 
actions in reliance upon this action by the Participant, including without limitation 



seeking the required approvals from the Local Finance Board to issue the Series 201 1 
Bonds, as set forth in the Local Finance Board Application; and proceeding with the 

.issuance of the Company RFP, the selection of the Company, the establishment of the 
renewable energy pricing under the Company Proposal, and the marketing, sale and 
issuance of the Series 2011 Bonds, all for the benefit of the Participant and the other 
Series 201 1 Local Units. Therefore, the Participant covenants to the Authority that: (i) 
except for extraordinary circumstances .not presently contempiated, which include, but 
are not limited to evidence that, in the determination of the Board of Education, that 
participation will not be cost effective andlor will not result is cost savings to the Board 
the Participant intends to participate in the Authority's Series 201 1 Local Unit Renewable 
Energy Program, so long as the Company Proposal results in a significant savings 
rendering continued participation in the project cost-effective to the Participant, and 
further, this o%cial action authorizes the Authority to take all such actions contemplated 
above in order to develop the Participant Project and to provide the Participant with such 
savings and (ii) prior to the sale of the Series 2011 Bonds, the Series 2011 Local Unit 
shall (a), if the Participant is a board of education, obtain any and all approvals from the 
State Department of Education with respect to the Participant Project, and (b) adopt a 
resolution authorizing, among other things, the Series 201 1 Local Unit to enter into that 
certain "License and Access Agreement (Morris County Renewable Energy Program, 
Series 201 1)" to be dated as of the first day ofthe month of issuance of the Series 201 1 
Bonds in such folm as shall be presented to the Series 201 1 Local Unit prior to adoption 
of the suppiemenial resolution (the "Local Unit License Agreement"). 

Section 5. The ~u tho r ikd  Officer shall direct the Participant official in 
charge of the officially adopted resolutions of the governing body of the Participant to (a) 
prepare an. official, certified copy of this resolution, as adopted, and (b) deliver such 
certified copy in.accordance with Section 10 below. Further, the Participant hereby 
consents to such certified copy of the resolution, and any further information regarding 
the Participant andlor the Participant Project, as the Authorized Officer 'shall determine to 
be necessary, desirable or convenient in connection with the Local Finance Board 
Application, to be submitted as part of, o r  pursuant to the Local Finance. Board 
Application. 

Section 6. The Authorized Officers are hereby severally authorized to take 
such other actions, and execute such other certificates, documents, and instruments, as 
such Authorized Officers shall deem to be necessary, desirable, or convenient to assist 
the Authority in developing the Participant Project, producing the contemplated energy 
savings for the Participant, issuing the Company RFP and selecting the Company through 
the most desirable Company Proposal in accordance with the terms of the Company RFP 
and applicable law, marketing, selling, and issuing the Series 201 1 Bonds, procuring the 
final terms of the Renewable Energy Program documents, or any other action related to 
the inlplementation of the Renewable Energy Program for the Series 201 1 Local Units. 

Section 7. The Local Finance Board is hereby respectfully requested to 
consider the Local Finance Board Application as the means to finance the Participant 



Project and record its findings and recommendations as provided by N.J.S.A. 40A:5A-7 
of the Local Authorities Fiscal Control Law. 

Section 8. To the extent the Series 201 1 Bonds are issued in any year other 
than 201 1, references herein to "201 1" may without any further action be changed to the 
year of issuance of such Series 201 1 Bonds.. 

Section 9. All actions of the Authorized Officers or Participant consultants 
taken prior to the date of adoption hereof in connection with the Series 201 1 Bonds, the 
Participant Project or any of the foregoing transactions contemplated by this resolution, 
are hereby ratified and approved. 

Section 10. Upon the adoption hereof, a certified copy of this resolution shall 
be forwarded to John H. Eskilson, County Administrator, John Bonanni, Morris County 
Administrator and Chairperson of the Authority, Dennis R. McConnell, Esq., County 
Counsel and Stephen B. Pearlman, Esq., Counsel to the Authority, all of which may be 
sent as a single certified copy to the oftices of Authority Counsel, attention David 
Wainger, Paralegal at dwain~er@.iand~law.com followed by the original to David 
Wainger at Inglesino, Pearlman, Wyciskala & Taylor, LLC, 600 Parsippany Road, Suite 
204, Parsippany, New Jersey 07054-3715. 

Section 11. This resolution shall take effect immediately. 

[remainder of this page left intentionally blank] 
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Frankford Township Board of Education 

RESOLUTION OF 
FRANKFORD TOWNSHIP BOARD OF EDUCATION 

AUTHORIZING THE EXECUTION OR ACKNOWLEDGMENT AND 
DELIVERY OF CERTAIN AGREEMENTS AND CERTAIN OTHER ACTIONS 

TO BE TAKEN ALL IN CONNECTION WITH THE MORRIS COUNTY 
IMPROVEMENT AUTI-IORITY'S COUNTY OF SUSSEX GUARANTEED 

RENEWABLE ENERGY PROGRAM LEASE REVENUE HONDS (COUNTY OF 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
"County") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energv Program") for the financing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-eIectric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
Wergv Projects") for andon behalf of the County and its affiliates, and the local govem&ental . . 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

.WREREAS, the Moms County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of theBoard of Chosen Freeholders of Morris 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Mor~.is County Board of Freeholders") of the County of 
Morris (the "Morris County") in the State of New Jersey (the "Sfate") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and suppleme~~tal thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the ''Act''), and other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the ACL the County may determine to utilize 
the services of another county improvement authority, including without limitation the 
Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Moms County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set fork11 in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section II") ,  
which purposes i~lclude the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Unifonn Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the Slate, and the acts amendatory 



thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., ihe "Shared Services 
Act"), and, all other applicable.law, the terms of which agreement 'has been set forth in that 
certain "Service Agieement (Sussex Cou11ty Renewable Energy Program)" dated. as of March 1, 
201 1 (as amended and supplemented from time to time in accordance with its terms, the "Seivice 
Agreement") between the County and the Authority, and consented to by Morris County; 

WLIEREAS, the County has determined to enter into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defined) for the 
following primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority t o  enter into the kind. of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Morris County has 
developed and implemented its own renewable energy program through the Authority, which 
Authority has retained (in accordance with all applicablelaw) experienced legal, engineering, 
energy consulting, and financial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting firms, Birsdall Services Group and Gabel Associates; 
its energy counsel andbond counsel, Inglesino, Pearlman, Wyciskala & Tayloi, LLC, and its 
financialadvisor, NW Financial Group, LLC, (collectively, the "Authority Consultants") and 
(iii) accordingly, it is more administratively efficient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program: with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WIIEREAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any ot.her professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Stissex County Consultants"; if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to &ean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Pro.jects procured under the Renewable Energy 
Program, limited initially to solar panels, are to be installed on, in. affixed or adjacent to andlor 
for any other Local Unit controlled buildings, other structures, lands or other properties of the 
Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and maintenance 
of the Renewable Energy Projects, to finance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of: roofing systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as dehned in the 



hereinafter defined Bond Resolution, the "Projecls"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WJZlEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable enerasources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all asset forth on Exhibits B, 
C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, Green Township and Town of Newton (collectively, 
the "Municipal Series 2011 Local Units"); and 

(ii) Byram Township School District, Frankford Board of Education, Franklin 
Borough Board of Education, Hardyston Township Board of Education, 
High Point Regional Board of Education, Kittatirrny Regional School 

1 - District, Lenape Valley Board of 
Education, Newton Board of Education (collectively, the "Board of 
Educalion Series 2011 Local Units"); and 

(iii) County and Sussex County Technical School (the "Counfy Series 2011 
Local Units"); 

(each a "Series 2011 Local Unit', and together with any additional local governmental units 
within the County that might be added by the Authority to the Renewable Energy Program, 
pursuant to the hereinafter defined Local Finance Board Application or otherwise, collectively, 
the "Series 2011 Local Units"), through the issuance by the Authority of one or more series of 
bonds and notes entitled "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue potes] Bonds (County of Sussex Program), Series 201 1 (Federally Taxable)" dated 
their date of delivery, Outstanding (as defined in the Bond Resolution upon issuance) in the 
aggregate principal amount (including Sinking Fund Installments, if any, as such term is defined 
in the Bond Resolution) not to exceed $50,000,000 (the "Series 2011 Bonds"); 

WHER~AS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Uniform Shared Services and  ons solid at ion Act (as amended and supplemented from time to 
time, the "Shared Services Act") and other applicable law, upon or prior to the issua~lce of the 
Series 201.1 Bonds, the Authority shall have entered into a ."License and Access Agreement 
(Sussex County Renewable Energy Program, Series 201 I)" to be dated as of the first day of the 
month of issuance of the fir& series of Series 2011 Bonds (as the same may be amended or 



supplemented from time to time in accordance with its terms, each agreement shall constitute a 
"Local Unit License Aqeernent", and c6llectively, the "Local Unit License Agreements") with 
each Series 201 1 Local Unit, including the Participant, that would, among other things, provide 
the Authority and/or its assignees the right and obligation to (i) access the Local Unit Facilities 
of each such Series 2011 Local Unit, most particularly their roofs and electrical systems (the 
"Local Unif License"), (ii) finance, design, permit, acquire, construct, install, operate and 
maintain the Renewable Energy Projects for a term of fifteen (15) years on, in, affixed or 
adjacent to, or for the benefit of such Local Unit Facilities, (iii) receive the right to the renewable 
energy produced from the Renewable Energy Projects fmanced by the Series 201 1 Bonds, and 
(iv) sell all or a portion of the renewable energy produced from such Renewable Energy Projects 
through the Authority to the respective Series 2011 Local Units, pursuant to an assignment 
(under each Local Unit License Agreement) from the Authority to the Series 201 1 Local Units of 
the Power Purchase Agreement (as hereinafter defined), the terms of which Power Purchase 
Agreement could be entered into directly by the Series 2011 Local Units under N.J.S.A. 40A:ll- 
15(45) of the Local Public Contracts Law (for the municipalitylCounty Series 201 1 Local Unit) 
and under N.J.S.A. 18A:18A-42(o) of the Public Schools Contracts Law (for the board of 
education Series 201 1 Local Units); 

WHEREAS, pursuant to (i) N.J.S.A. 40A:11-4.1(1~) of t l~e Local Public Contracts Law; 
(ii) Local Finance Board Notice 2008-20, December 3,2008, Contracting for Renewable Energy 
Services, (iii) the Board of Public Utilities ("BPU") protocol for measuring energy savings in 
PPA agreements dated February 20, 2009 (Public Entity Energy Eflciency and Renewable 
Energv Cost Savings Guidelines), (iv) Local Finance Board Notice 2009-10 dated June 12, 2009, 
Contracfing for Renewable Energy Services: Update on Power Purchase Agreements, (v) all 
other applicable law, and (vi) pursuant to a competitive contracting process governed thereby, 
the Authority selected Sunlight General Sussex Solar, LLC, as solar developer (the "Company") 
to itnple~nent the ~enewable Energy Projects for the Series 201 1 Local Units: including the 
Participant, at the Local Unit Facilities; and 

WHEREAS, upon or prior to the issuance of the Series 201 1A Bonds, the Authority and 
the Company shall enter into that certain "Power Purchase Agreement (Sussex County 
Renewable Energy Program, Series 2011)" to be dated as of the first day of the month of 
issuance of the initialseries of Series 201 1 Bonds (as the same may be amended or supplemented 
from titne to time in accordance with its terms, the "Power Purchase Agreement"), which Power 
Purchase Agreement shall, among other things, obligate the Company to develop the Renewable 
Energy Projects for the Series 201 1 Local Units, including the Participant, on their Local Unit 
Facilities, and combined with the Local Unit License Agreement, provide for the sale of the 
electricity produced by the Renewable Energy through the Authority to the Series 201 1 Local 
Units, including the Participant, Projects at a fixed price, plus fixed escalation, set forth in the 
Power Purchase Agreement (the "PPA Price"), all a s  authorized pursuant to N.J.S.A. 40:37A-77 
and -78 of the Act, N.J;S.A. 40A:hS-4of the Shared Services Act, N.J.S.A. 40A:ll-15(45) of the 
Local Public Contracts Law and N.J.S.A. 18A:lSA-42(0) of the Public Schools Contracts Law, 
and the guidelines applicable to such contracts promulgated by the State Board of Public 
Utilities. 



NOW THEREFORE BE IT RESOLVED BYTHE G O n R N I N G  BODY OF THE 
FRANKFORD TOWNSHIP BOARD OF EDUCATION (THE "PARTICIPANT"), IN 
THE COUNTY OF SUSEX, NEW JERSEY, as follows: 

Section 1. The Participant's Renewable Energy Projects and the financing of the 
Participant's Renewable Energy Projects through the Local Unit License Agreement, the Power 
Purchase Agreement, the resolutions and agreements in connection with the Series 201 1 Bonds, 
and the other Renewable Energy Program documents, is hereby approved. 

Section 2. The Board President and School Business Administrator (collectivel.y, t l ~ e  
"Autho~rized Oficer") are hereby each  authorized and directed to execute or I 
acknowledge, as the case may be, and deliver (i) the Local Unit License Agreement for the 
Participant and the Power Purchase Agreement to be acknowledged by the Participant, both in 
substantially the forms attached hereto as Exhibit A, with such changes thereto as the Authorized 
Officer deems in their sole discretion to he necessary; desirable or convenient for the execution 
thereof and to consummate the transactions contelnplated hereby, which execution 'thereof shall' 
conclusively evidence the Authorized officer's approval of any changes to the forms The 
Authorized Off~cer is hereby further authorized and directed to execute such other closing 
certificates (the "Closing Certificate') deemed necessary, desirable or convenient for the 
;execution thereof and to consummate the transactions contemplated hereby, which execution 
thereof shall conclusively evidence,the Authorized Officer's approval of the provisions and form 
of such Closing Certificate, which shall include without limitation, (x) the PPA Price, including 
escalation, Or) akrming that the PPA Price is less than the exiting tariff paid by the Participant 
for electricity, and (z) that participant has received a copy of the report of the Authority's energy 
engineering consultant regarding the selection of the company and the establishment of the PPA 
Price. 

Section 3. The Secretary of the Board of Education 1 i s  - authorized and d v  
achowledgment of the documents set forth in Section 2 hereof: to attest to the Authorized 
Officer's execution or ackno~led~gnent of such documents and is hereby further authorized and 
directed, when required by the Authority, to thereupon affix the seal of the Participant to such 
documents. 

Section 4. Upon the execution or acknowledgment and attestation of and if required, 
the placing of the seal on the documents set forth in Section 2 hereof as contemplated by 
Sections 2 and 3 hereof the Authorized Officer is hereby authorized and directed to (i) deliver 
such fully executed or acknowledged, attested and sealed Local Unit License Agreement of the 
Participant to the other parties thereto and (ii) perform such other actions as the Authorized 
Officer deems necessary, desirable or convenient in relation to the execution and delivery 
thereof. 

Section 5. The governing body of the Participant hereby authorizes the performance 
of any act, the execution or acknowled,ment and delive~y of any other document, instrument or 
Closing Certificates, including without limitation any solar renewable energy certificate auction 
or other applications or documents, which the Authorized Officer deems necessary, desirable or 



convenient in connection with this contemplated transaction, and the governing body of the 
Participant hereby directs the Authorized Officer. to execute or acknowledge, attest and affix (or 
cause the attestation or affixation of) the seal to any such documents, instruments or Closing 
Certificates, the authorization of which actions shall be conclusively evidenced by the execution 
or acknowledgment, attestation, affixation and delivery, as the case may be, thereof by such 
persons. 

Se'ctiou 6. This resolution shall take effect immediately: however. as the documents 
the Author i~~ provided to the Board omitted cenain essential information. the approvals manted 
bv this resolution are conditional and subiect to legal counsel and insurance braker review of 
1 
Agseement. Power Purchase. Ameement and all apaiicable appendices. exhibits aid attachments. 

Sectiou 7. The approvals granted bv this resolution shall be conditional uuon several 
amendments being made and ameed to Article VIII., "~nsurance and Indemnidication." of the 
Power I'urchase Agreemenr between the Authority and Sunlight General Sussex Solar. LLC. as 
reconmended bv the Board's insurance broker. includinp. but not limited to provisions 
concernino subrooation. ioint insurance funds. insurance limits. apaortionment of nerrligience. 
additional insureds. umbrella or excess coveraees and anv other reauirelnents stated in the 
reguest for proposal for a solar service provider. 

I Section &-3. Upon the adoption hereof, a certified copy of this resolution shall be 
forwarded lo John H. Eskiison, County Administrator. John Bonanni, Morris County 
Admillistrator and Chairperson of the Authority, De~n i s  R. McConnell, Esq., County Counsel 
and Stephen B. Pearlman, Esq., Counsel to the Authority, all of which may be sent as a single 
certified copy to the offices of Authoriv Counsel, attention David Wainger, Paralegal at 
dwaineer@iand~law.com followed by the original to David Wainger at Inglesino, Pearlman. 
Wyciskala & Taylor, LLC, 600 Parsippany Road, Suite 204, Parsippany, New Jersey 07054- 
3715. 



EXHlBIT C 

[Attach License and Access Agreement] 

See Closing Item #1 



EXHIBIT B 

[Attach License Authorizing Resolution] 



GENERAL CERTIFICATE OF FRANKLIN BOROUGH BOARD OF EDUCATION, 
AS SERIES 2011 LOCAL UNIT 

I, WILLIAM J. SABO, the Business AdministratorLBoard Secretary of Franklin Borough 
Board of Education (the "Board ofEducation"), a public body corporate and politic organized and 
existing under the laws of the State of New Jersey ("State"), and responsible for the supervision of 
the public schools located in the Franklin Borough Public School District (the "School District"), in 
the County of Sussex, New Jersey (the "County"), and in connection with the issuance this day of 
$26,715,000 aggregate principal amount of "County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Bonds, Series 201 1A (Federally Taxable)" dated the date hereof (the 
"Series 201IA Bonds") and the $985,000 aggregate principal amount of "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Notes, Series 2011B (Federally 
Taxable)" dated the date hereof (the "Series 20I1B Note" and together with the Series 201 1A 
Bonds, the "Series 2011 Bonds") by The Morris County Improvement Authority (the 
"Authority"), DO HEREBY CERTIFY on behalf of the Board of Education as follows: 

1. On July 25, 2011, the Board of Education adopted its resolution entitled 
"RESOLUTION OF THE SERIES 201 1 LOCAL UNIT PARTICIPATING IN THE MORRIS 
COUNTY IMF'ROVEMENT AUTHORITY'S RENEWABLE ENERGY PROGRAM, AND 
AUTHORIZING SUCH AUTHORITY TO APPLY TO THE LOCAL FINANCE BOARD FOR 
THE NECESSARY CONSENTS AND APPROVALS ON BEHALF OF SUCH 
PARTICIPANT, ALL IN CONNECTION WITH THE AUTHORITY'S COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE BONDS, SERIES 
2011 (COUNTY OF SUSSEX PROJECT) (FEDERALLY TAXABLE) IN AN AGGREGATE 
PRINCIPAL AMOUNT NOT TO EXCEED $50,000,000 AND THE PARTICIPANT PROJECT 
FINANCED THEREBY" (the "Local Finance Board Authorizing Resolution"), a copy of which 
is attached hereto as Exhibit A, which resolution was duly adopted by the Board of Education at 
a meeting duly called and held on July 25, 201 1, and at which a quorum existed and acted 
throughout. 

2. On November 8, 201 1, the Board of Education adopted its resolution entitled 
"RESOLUTION OF FRANKLIN BOROUGH BOARD OF EDUCATION AUTHORIZING 
THE EXECUTION OR ACKNOWLEDGMENT AND DELIVERY OF CERTAIN 
AGREEMENTS AND CERTAIN OTHER ACTIONS TO BE TAKEN ALL IN CONNECTION 
WITH THE MORRIS COUNTY IMPROVEMENT AUTHORITY'S COUNTY OF SUSSEX 
GUARANTEED RENWABLE ENERGY PROGRAM LEASE REVENUE BONDS (COUNTY 
OF SUSSEX PROGRAM), SERIES 2011 [FEDERALLY TAXABLE]" (the "License 
Authorizing Resolution"), a copy of which is attached hereto as Exhibit B, which resolution was 
duly adopted by the Board of Education at a meeting duly called and held on November 8,2011 
and at which a quorum existed and acted throughout. 

3. As of the date hereof, the Local Finance Board Authorizing Resolution, and the 
License Authorizing Resolution (collectively, the "Resolutions") have not been altered, amended, 
supplemented or repealed, and, as such, remain in full force and effect. The officials andor officers 



of the Board of Education that have executed, attested, sealed and delivered the "License and 
Access Agreement (Sussex County Renewable Energy Program, Series 2011)" dated as of 
December 1,201 1 (the "Local Unit License Agreement"), a true and complete copy of which is 
attached hereto as Exhibit C, between the Board of Education and the Authority and this 
certificate were duly authorized to take such action pursuant to the terms of the Resolutions. 

4. The Board of Education has not entered into a third party power purchase 
agreement for the purchase of electricity at the Local Unit Facilities that are the subject of the 
License Agreement. 

5. The Board of Education is not aware of any litigation, pending or threatened, 
involving the Board of Education that would materially impair its valid authorization, execution, 
delivery or performance of and under the Local Unit License Agreement. The Board of 
Education has full right, power and authority to carry out and to consummate all transactions 
contemplated to be performed by it pursuant to the Local Unit License Agreement, including 
without limitation the payments to be made by the Board of Education thereunder, and the 
granting of the Local Unit License by the Board of Education, as such term is defined therein. 

6 .  The Board of Education hereby delegates to Birdsall Services Group, Inc. and 
Gabel Associates (individually or collectively the "Consulting Energy Engineer") the Board of 
Education's rights to review, acknowledge, accept, execute and deliver any Board of Education 
requisitions, and attachments thereto, applicable to either the Board of Education Renewable 
Energy Projects or the Board of Education Capital Improvement Projects (the ''Draw Papers"). 

7. The Board of Education hereby delegates to Birdsall Services Group, Inc. and 
Gabel Associates (individually or collectively the "Consulting Energy Engineer") the Board of 
Education's rights to review, acknowledge, accept, execute and deliver the Board of Education 
REP Acceptance Certificate applicable to such Board of Education Renewable Energy Projects 
(the "REP Acceptance CertiJicate"). 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Board of 
Education this 14th day of December, 201 1. 

FRANICLiB BOROUGH 
BOARD OF EDUCATION 

-4 William J. abo 

Business AdministratorJBoard Secretary 



EXHIBIT A 
. . . . 

[Attach Local Fmauce Board Authorizing Resolution] 

. . . . 
. ~ 



EXTRACT FROM THE MINUTES OF 
A MEEFlNG OF THE BOARD OF EDUCATION 

OF FRANKLIN BOROUGH, S U S S M  
COUNTY, N.J. AS RECORDED 

The Board of Education of FranMin Borough in the County of Sussex New Jersey, convened in 
Re,dar Session on 25 July 2011 at 7:30 P.M. in the Frankh Elementary School Library. 

The foZI&g members of the Board of Education were present: 
Mary Alonso Richard Kell 
Stacey Korger Louise Murphy 
Jeanine Paszkiel Victoria Pennella 
Andrew Weekley Wayne D. Yahm 

The following members wmabsent: 
-Ronald NeaI 

On motion by Mr. Yahm, seconded by Mr. Kell, and carried by the following roll calI vote, 
approved the resointion authorizing the Morris Connty Improvement Authority to iucIude 
the Franklin Borough Board of Education as a participant in the local finance board 
application to be filed by the Morris County Improvement Authority in connection with 
the Morris County Improvement Authority/Sussex Solar Project [the roof and two parking 
lot canopy option - approximately 376 kw] and authorized the execution of the locaI unit 
facility certificate any and all documents with respect to this project (DOCUMENTB). 

Yes - 7 
No - Mrs. ~ o r ~ e r  
~bi ta in  - o 

STATE OF NEW JERSEY) ss 
COUNTY OF SUSSEX ) 

I, WiLliam J. Sabo, Secretary of the Board of Education of the Borough of Frankliil, in the County 
of Sussex, Siate of New Jersey, hereby certify that the foregoing extract from the minutes of the 
meeting of the Board of Education of said district duly called and held on 25 July 2011 has been 
compared by me with the original minutes as oEcialIy recorded m my office in the minute book 
of said Borough of FranWin, Bbard of Education and is a me, complete copy fhereof and of the 
whole of said original minutes so far as the same relate to the subject matter referred to in said 
e h c t  in wilness I have hereunto set my hand and W e d  the corporate seal of said Board of 
Education. 

SEAL *A- Board secretary 



JULYE , i011 
~ U L A R M E ~ I N C  

DOCUMWB 

RESOLUTION OF THE SERIES 2011 LOCAL UNIT P-4RTICIPATINGM TBE 
MORRTS COTJWW WLPROVEMENT AUTHORITY'S SEFXES 2011 

: RENEWAEE ENERGY PROGIbUivI, AND ADTHORIZING SUCH 
AUTHORlTY TO APPLY TO TEE LOCAL Pn\ANCE BOARD FOR TEE . 

. 
' 

N@2ESSARY CONSENTS Am APPROV&TS ON BEHALF OF SUCH 
.. ' PAJZTICJPANT, ALL IN CONNECTION THE AUTHOFWY'S COUNTY 

. . .OFSUSSE.X GUWEED RENEWABLE ENERGY PROGRAM LEASE 

. . ? REVENUE BONDS; SERIES 2011 (COUNTY 6F SUSSEXPR03ECT) 

@ZDERAZ,LY TAXABLE) IX LN AAGGrREGATE PWCIPAL AMOUNT NOT 
. . 

. TO EXCEED $50,000,000 AM) T m  PARTICIPANT PROJECT IXNANCED . . . . 
. . . . . . . . . . .  . . 

. . . . .  . . . . .  . . . . . .  . . . . . . . . . . .  .... . . : : . . .  . . . . . . . . . . . . . .  . . . . . . .  :. . w ~ ~ : ~ y , : . : i  :::'.. 1 .  : . : : : . : . . : : , . ' . .  . . : .  . . . . . . . . .  . . . . .  . . . . .  . . . .  . . .. :. . . . . 
:.. 

. . . .  

ibodies . . . .  ' . . . ' . '  '.: . . . . . . 

. . .  . . , . . : .-RE&, .&e MOGS county' Authority (the '%iz$hoiity"), has . . . . .  . . 
, .  . 

..\ . p+:.ddj'$ated by *=s.gl&.on no. 42-entitled~"Rei~luti . . . . .  of the .B.&d, pf Ch{sen . . . . . . .  . . . . 
: F ~ ~ h o i d m ,  pf Moms. C O ~ ,  New Jersey eating 6. Mods C~&Q '1mPr6vement , . . .  . . .  

. . . . 
.. '. ~uthori~,:duly .adopt.& by:% .Board of Cho*en.&feeh~lders (the ''MO~$ . ~ o i q ~ y  Board 

. : . . . 
' . . . . of ~~eei~:oIders') ..of the. Counly of Morris (13% '~!A@~is :Coun@3 in thi sfate of New . ' . . . . 

: ~ g s e ~ ( ~ , ' S @ t e " ' )  on A@ 10; 2002 as ap@Iic;br$y:cgporate . . . . . . . .  and politic . . . . . . . .  ofthe State 
, .  . 

. pys~Wk$.  .@d accordan& with the w8I1ty &+o*& authorities ,h, Constihting . . 

: Chaptu 183. of the Pamphle? Laws of 1960' of the:S&te,.and the acts amendatory thereof . :. . . .  
&pl?l&&tal.the%to (as codified at NIJ.SIL: 40:37A-44 @ seq.,& ;"~ct'?), agd . .  . . . . . - . . .  . . 

. . . . . . . . : . . .  . . . . .  . ,  . . .:, .:. ' .  . . . . . .  . . . .  
' . other apiilicablekq;' . . . . . .  . . . 

. . 
~ ! . .  . . . .  . . .  . . . . . . .  . . .  . : : .  . . :  . . . . :  . .  . . . . . . . . .  . . . . :  . . . . .  . . . . . . . . . . . .  . : .  . . .  : . . 

. .  . :".. . . . ' .  ::.WEZREAS, as. of the 'date hereof, the .:Cp=ty has not creaied i g o ~  county . ; . . . . 

, :' impr~v&&t &th~$ity,.and,th&efore pursuant to the:Act, the County ma<de-e to . . . .  

. . .  utilize thk.s&ces: of another county improvement .authority, including'withO'& Zimitation 
the ~uthority, *:the consent of both the co&ty, .aiben:eEoiary county *dm the A@ 

. and the Morris .County Board of Freeholders, for .&y purpose for which aq hprovement 
: . authori~shall exist, inclnding those sat forthin-Section -11 of the Act V.J.S.A. 40:37A- 

54, '3'ection II'?), which~urposes include the develo$ent . . and impleme.nt@ion of h e  . : . . . . . .  . . . .  . . . . . . . . . . .  . . . . .  . . . RenewableEnergy P.mgram; . '. . . . .  . , .  . . . . . .  . . . . . 
. . . .  . . .  . . .  . . .  . , .  . . . . .  . . . . . . . .  : :. . . . . . . . 

. . 
. . .  

. . 
. . . . 

. . .  . . 
. . .  . . . .  . . . . . . . . . . . . . . . . 

. . .  ... 
. . . . . :. . . . .  . . 

. . . , . .  
. . . . IO0016469-I. . . .  : . . . . . .  . . 
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. . . .  
: 
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WXlEREAS, the County desires to irnplanent the Renewable Energy P m m  
through the Authorify purrmant to the Act, the Uniform Shared Sexices and 
Consolidation Act, constituting Chapter 63 of the Pamphlet L a k  of 2007 of the State, 
and the acts .am@d&ozy thereof and suppimental thereto (as c o a e d  at N.J.S.A. 
40A:65-1 et seq., the "Shared Services Act"), and a I I  other applicable law, the terms of 
which ageement has been set forth in that certain "Senice Agreement (Sussex County 
Renewable EnergyProgram)" dated as of Mar+ 201 1 (as amended'. an$ supplemented , . 

&om time to me .%5 'aocordance~~ith'its t ek , ' the  'X'mice AFi&enf') between the ' .  

. . .  County ind the.Authority, &$consented to by Moms Countr, ' . 
. . . . . . . .  . . .  . . . . . . . .  . . . . . . . .  .. - . . . . . . . . .  . . . . 

FYEEREAS, the ~ & t y  has det&ed to enGinto the sayice ~&eanant  and.. . . .  . . . . 

- ~tilize the senices of &e.Authority w$the.~~~thoriity ~ d t a n t s  (as hereimfler defined) - . . : 
. . 

. for the .foIlo+g .prhar$ieasons:. (i}:)::the C o w  does -not have a'.&&ty . . . . . . . .  hpio~einerit . .  :: . . . . . .  
authority, which :type:of'~~ti@possesseslegal. authority t b  @t&.into t& o f :  ;:-. ' . . 

: fransactiom.thgtxiake x &.cc@sfol.regional Redewable ~ne&:Pro&m porejIikeiy to ' . I  : .  . , 1 ' . ' .  
. . . . . .  

. .  .&ceed, (i$ M ~ & ~ ' . c o % ~ ~  has developed. i&d.&planented: its .0&18~able &&$& . .  : . . . . . .  . .  : 

. . . . . . . .  program &ough+;$ie;:~&,(j$ty,' w~&:llith&ty has f&&&dan&,'s&:al] ;>::'.:.. . . . . . . . . . .  . . . . .  . . .  . . . . . . . . . . .  , . '  % .  ....:. . . 
. . . . . . . .  . apP$ic&1~, lwP).w,~,F~eddlegd,. +s;leen& i j & i g f c o ~ ~ ? & ~  . . . . .  &@&a1 &j$&.. .:;.:::-,,.. .: . . . . . . . . . . . . . . . . .  . .:, . ; bf Aulhoritr's.j'&kgy, .&a, :.iner& :SM6i., ,: :. , . ,- . . 

.'c~nsultants,. $?@tii!g:.l. , , , . . .  . . .  . . . . . .  . . ::: ... :. . . .  . :  . . . . . .  
: .  : c~nsulti;lg,,-; ~B,~W..~S,dces.Grouf,~a$;.~abel , . . .  Asio%ates, its.&iigy co&ki&d: .::: : - . . . . . . . .  . . .  

.. . . . . . . :  ... bond.COuDS& 1 ~ ~ ] * & : . 2 ~ & u  W Y ~ ~ & , ~ . & l o r j  L.G. :d i & . ' b b i & :  I.: '..": : : ... . . . . .  1. . . . . . .  t a n . : ,  . ; . .  , : . .:. . . . . . . .  . . 
: 

. - . .w: F ~ & ~ ~ ' . . G ~ ~ ~ ; ~ L L C , .  '(io~e&v<ip;,:~thk %Airtho,$@ .~+z?hnG). ra&&.:lii) :.:'.::, .: .:'. 
. . 

: a ~ ~ r d i n @ ~ ; i t . i s ~ ~ ~ ~  -trative~+ici~&@t ki the ~ ~ ~ t ~ k & e  the senices'bf : . . : : . ,:. : ,.. 
. . .  

the ~uthority :&a .the;~rr~hority c~nsultannts 'to implement ihe . ;~&iwibl~ ~ i e r g y  . i: .:(3 
?r&pram, vcii& .sU&.'chang&s as desired by'th$.county, . . .  rather than innrr thetimi and , . : -  :-.. ;. ;+. . 

. . . .  . . . . .  'expepse qf % e%ty es&blishing an- p r o e  . . . . . . . .  . . . . .  . . . .  . . . . . . . . .  . . 
. . . . . . . . . .  . . . . . . . .  . . . .  . . . . . . .  . . . . 

. . .  
.. 

. . . . . .  
. . 

. . . .  . . . . . .  . . . . . .  
: .  ::. . ' >  . . ~ . .  . . . . .' 

. R B E R F , S , ~ : , ~ .  <addition, Suss% i C o w  may det&ej : bnt shaU not lie . :: ' . ' : ., . . .  . . 
requised, to s&. the'assistanbe of its. a~di toi , ' .bcia l  advisor; if'&. bond c0&&1,. '. i '.'. . : 

."mgy consuttantj . . . . . . .  ; *@eq my  professional advisors. deemed necessary, : ' : :  . ', . . .  
dksirable and wn~.nicv$ by  uss sex county (the''Smsex Cam@ donsultanfi", if a*, and : . . . . 

. . 
together with the AuthoI.ity Consultants, the ~ ~ ~ ~ u l t a n t s " ; ' t o  the extent Sussex ~ o m t y  ' :. : . ' 

d e i d e ?  not to.&&hy.~gsax County Consultants, refsrences to the term consnliants :. : . . .  ....... . . 
herein shall be deqed  to mean the ~uthoriity'~onsnltants) to &st the Authority, the . -.. 

County and the -:Authority. . . . . . .  Consultants . . . . . . .  in, co&iection. with the Renewable Energy :: . . . . 
. . . .  . . . . . . .  . . . . . . .  . . .  . . . . .  . . . . .  . . . . . . .  . . . . .  . . . . . . .  . . : : . . . .  . . .  

. . . . Program; i . . . . . . . .  
. . .  . . . .  . . .  . . . .  

. . , ?  . .  . . . . 
. . .  . . .  

. . 
. . . .  

. . 
. . . . . . .  . . . .  . . . . .  . . . . 

. . . . 
, . WF@R&h~;the. Renewable E n e r s  Projects procured under the Renewable : . . .  

. . Bnergy P r o m ,  limitedinitially to sol~pands,  &e tobe installed oa, in, W e d  of . . 
. . 

adjacent to andlo~foi,@y othar Local Unit c6~tfolied building., other structures, lands'qi. . ; , . . . 
. . .  

otha  propatie$ of the ~ o c a l , ~ n i t s  (colIectiveiy> t k . ' ~ o c a l  Unit Fnciliries"); . . . . . . .  -- . . . . . . .  . . . . . . . .  . . . .  :: . .  . . .  . . : . . . . . . .  . . . . . . . . 
 WHERE^,,^^ be necessary, desiitible or convenienf in co&ection with the 

financing, desigq .permi- acquisition, .db~.&nction, instaJlation, operation and 
maintenance of the Kenewable Energy Projects, to finance, design, permit, a c q ~ e ,  .... 
comhu& renovate and install'certain capital improvementsto the LocalUnit Facilities, . 1 

.,._ 



...-, 
including without limitation improvements to or replacement of, roohgsystems, if any 
(the "Capital Impovernent Projects" and together with the Reqvable Energy Projects 

.... ' . . and m y  Cornjdetion Project as defined in theberebaPter defined Bond Resolution, ibe 
. . : i "Projects"), and to the extent no CapitaI fmprovement P~ojscts are s o  Snmced, 

. . . .  . . . . . .  . - . . . . . .  1. references . . herein shall m e  no meaning; . . . 
. . .  

. . . . .  . . .  . . . . . . 

. . 
. . . .  . , . WEEREAS;theprimarygo+ . . .  of Pie Renewable EnergyPr6gram is to -and the . . . .  ..: . . .  

. . .:: : use of renewable energy s o p e s  available ~ t i l i ze~by  the Local Ugts for. t h e  Local 
. . 

. . Unit Facilities, 'wifh the attendant '&v&nmental and futancid benefits associated . . . . .  
. . thereby,:,and b::$&e.the energy r@ai4,bpera@ng costs to-.the]local Units for thejr . . . .  . . 

. . . .  . . . . . . .  
. .. . . .  . Local tinit . . . . . . .  . . . .  Facilities: . . , > . ~ . . .  alI +tended . to be offered at no net cost'fo.tha~oc@ Units; .......... . . .  . . 

. . . .  . . . . .  . . .  .:. . . . . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . . :  . . . .  
. . 

. . . . . .  . . . . . . . . . . . . . . .  . . . .  " , . , ,  , . .  ,,! -:: '..' . . . . .  : . . . .  . . . . . . . .  . . ,. ( .  I .  . . . .  . . : . .  . . 

%.::(each a " . ~ = r i ~  $011 .Local Uxif', and tgg4;ther &'additional ikal govermmentd 
.units within the Q*~'that might be added by the A&ority:to the RerieWable.Energy . . . . . .  

. . 

.: $iogramJ p~$ai;t:+ the herchfter. dkfin.@. Lo,d  F k & ' : ~ o ~ d  ~ ~ l i ~ i t i d n ,  or . .  : 
. . .  

. . 5 otherwise,'..~llectii.aly;ely, ......... the. "Series 2 0 / I ~ ~ b i ~ l  ,unit& '&&&lithe i'ssuanc& by the 
:Authority of 'one::'or: more series o'f bori+,'kt~d notes - entided ."co&@. - 0f ~ & i x  . . 

. : . . . .  ' : . ,  Guaranteed .R&6%able . . . . . .  Energy Pro$&. Le@.e, Re+&: p%t&] Bonds (Coup@ of . . .  ... . . . . . .  :. 
. . ..: 

. .  :Sussex Propcam),: S e e s  2011 (Federa* TaXabIe)": dated. :their date of delivery: . . . . 
. . .  : . - : .Outstanding.(@ iletbed in the Bond ~esolution upon i s d c e )  .$the aggregate$iciPal . . .  . . . . 

: '.. ',amount (jncIu&g$inkkg Fund hsMm&its,!if any, as:qch tgni is definedig the Bond , ' . . . .  . . .  Resoluti.on) =ot tc&&ed . . .  . . .  %50,000,000 . . ( t h e " ~ ~ ~ + e s  201~~ondr l ' ) ; '  . . .  . . .  . . .  
. . . . . . .  . . . . . . .  . . . .  . . . .  . . .  . . . . . . . . . .  . . . : . * . . 

. . . . 
WEFZlkS, . . . . . .  piior to the is&&' &f the series 2011 Bonds and in accordance . . . . 

:vdh N.J.S.A. 40:3j~:54Q of the Act -aid N.J.S.A. 40A:5A-6, 7 and 8 of the Local . . . . .  ... . . . . .  
Autborities.~is& Coqirol Law, the Acthority shall have made an application (the "Local . , 

. . . .  . . . .  . . .  . . 
.. 



FiPrnnce Board Application") to, a d  se& obtain, and oZcially recopize the tindings 
eom, the Local Finance Board (the "Local Fznance Boarrf') in the Department of Local -*'I 

Govemmmt SServices of the StateDepadmmt of CommmityAffairs; I 

. . . . .  

WXERJ~AS, the gave-g body of the Series '2011 L6cd Unit adopting this 
resoiution (the "Pdcipanf') desires to authorize the Authority and its consultanrs to 
submit .+ ,q.d F h c e  Bo& Application on their, behalf to %ce theproposed . . 

Rene~bleIjnagy ~ r a j & ( s ) . f ~  theEarticipanl (the'"Partcipnnt Projecf') set forth in 
ScheduleAto '~xhibit A attach* hereto (it being undarstood that the Pmfjcipaut is . . 

taking no &tipn pome.ction.&th the olher R&ewable Energy Pmj& of..the otha , 
. ' . . 

Series 2011 ~ o c a l ~ ~ t s ,  &gth o n ~ c h e d u l e ~  to Exhiiit A here@ a n d i M e r  that a . . . . .  . . . . .  

. . . .  final detdea.p&cip&t P4edt wili be sent to each Series 2011 Local U& prier to 
th* $&g t~oerti~.cate.a@heij . . . . . .  hketo as ExI6bit.A);. . i . . . . .  . . , :.;::: :. ':',.. i .~ " . ' .  ..,.,; : , :  . . . . . . . . . . .  . . . . . . .  . . .  . . . . .  . . .  . . . .  . . . . .  . . . .  . . . . . . . . . . . . . . . " . . .  . . . . . . . . . .  ; .  

. . . .  . .  < . .  . . . . .  . . . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . . . .  . . . : .  
j... : . . . , \ ,  . . . . : <., 

. . :WEE@AS,. upon 6: priior;ti. the isymice of the, S e e s  2011 Bop&j and in . i 
acwrdano@jGi&.(i) . % .  ... NJ.S:A.. 40~:114.l(k) of the Locd,&blic . ~ ~ n t r a ~ . L a ~ ( i i ) ~ p c a l  
I?-ce B,ogd~~oti.c&2b08-24 :~.d%ber 3,2008,. , C q ~ , ~ ~ ~ ~ f o r . p e ~ & i b ~ e ~ ~ b ~ ~  . . . . . . .  . . . .  : 

Services, (iiii St& Boardof . . . . . .  PublicUtilities ("BPtP3 protobl foii&as%ng energy 
s a w  in ~ ~ ~ ' : a g e ~ ~ ~ . . + t ~ d ~ ~ ~ b ~ a r y 2 0 , 2 0 0 9 ( ~ u b l i c  . i. . . . . . . . . . . .  :. . . . . .  . . . . .  ~ g t i l ) , ~ ~ ~ r ~ . i k ~ f ~ i i i ~ ~  and. 
RenGable Energv.. . . . . . . .  Cart. S@$ngs: .......... Guideliees), (iv).Lo@jl yipan& . . .  ~ b a f d : ~ 6 t i &  ..... .: . . .  2009-10. 
dated ~ & e :  ., .. 12;.2009, Con&&& fbr- R@@a'bIe Eneigy>iWcq: -'Updite dni Power 
Purchare ~grj.e++f~, :.++ .(v) :a. .other Bppljcable law,'. and pu+t to:.& e e t i t i v 6  
con~acpn&process..goy~d $$eby,, which shall include a r e q q t  for sol.& 'de?elopet . . .  

proposals .+-:,h;$s~ed .. by. Auth.*ty (the' ~z'Company''RZP") &d. &::receipt of 
proposals fiom:pspectiye . . . .  sol~deGelopers, hcl-gthat (the. c~.~omp&y.Prbpos~~')  of . ., 
the mccessN r@pond+ (the. yompaizv"), the Authority shall s$leci,the .cpr$pany to (y) 
desiW. p.ef&k. .&&re,: co~$~ct, &@all, operate and qqintain' the ~ e a h l e '  . : 

Proje* (z)k'deign, per&&, a c q d , .  comkuct, . rtnqvate: and k@all ;thg Capital . . 

Improv6erit Projects, if any, i i t  both cases for the desimted  LO^ Unit Facilities of 
such Sen?. ~0JIi~Lno& ~ n i t i w i t h  such Program terms 6 be set forth the following 
Compgy:Doc~ents to b e  &teed into between the Company a~$, &',a .I:' ' , the . :, . . 

. . Authority, . or. . achioyledged bythe Cogupany, as ppJicab1e: . . 
. . .  . . . . . . . . .  ' . .  - .  . . .  . . . . 

. . . . .  . . . . . . . . . . . . . : . .  . . 
-AS, the pricing tcyns for the purchase of renewable energy generated . . . . 

electricity: ir{d&d: the ,Pa@ci$ant Ppj@ ind sold tbroq&. the Authority. to the . . . . . .  ' 
particiPa$ bought by the participant at agreed: upon lower than that :. 
pres~@y:$69 paid. by the.Paticip@,'for electricity 5om its local utility, w&h pricing.: . . '' 

t&ms shall, ~e~comp.etitiyely. procured through the Company RFP process and the. . ' ' 

~om~any'.~r&osal,' shall be established under the Autholity's Series 20.11 Local Unit 
Renewable.&ergy Prograb for &I initial term no greatei'thaq 15 years, . . -ult.ple~usly , ,  . :-. 
with, or to'the issuance of the series 2011 . . . . . . . .  Bo*; : . . . .  . . . .  . . . .  . . . . . . . I . . .  . . 

. . 

WEERE&, the Pdcijant undemtauds and acknowledges that by taking this 
official action> the Participant i e d s  to parti4pate.b the.Authority's S d e s  2011 L a d  . . . .  
Unit ~ene&@e.&ergy Program to fund the Participant Project, andthat the Authoriity is . . . . 
talring s ~ e r ~ . a c ~ o ~  in reliance upon such action, jncluding without .limitation se&g ' 

. . . . : ' i  . i 



the r e e d  approvals from the Local Finance Board to issue the Series 201 1 Bonds, as 
-set forth in the. Locd Finance Board AppLication, and proceedmg with the issuance of the ' .... . Coms4y RPP,.the selection 9-f the C o p  the e tob6hent  d t h e  renewable enkgy 

. . . . .  
. . . . .  pricinggder Phe Company Ruposd, andthemarketin$ sde &issuance of the Series, . . .  

. . .  . . . . :. . : . . . . . . 
. ".: Section4, '.The ~artioi~ant undex&n&,i$d ackpowl&g& .that by adopting, . . . . . . . . .  . . . . : 

:. . . this re&l&ion, the Participant intends to parliciiati in the Authority's Series 2011 Locd !. ;. . , . . . .  
. . 

Unit R%ewable Energy Program to fun6 the Participant Project through a portion of the . . . .  ... 
: 

. . .  proced  of the Authon$+s. Series 201 1 '~onds, and that the ~utho=ty & taking several . . .  . . . .  . . . . .  . . actions r e k c e  upon tbis action by 'ihe Farticipmt, +cluding:without limitation .; . . . :  1 , .  
. . . .  . . . . . .  . . .  . . .  . . . . . .  . . ,. . . 
. . .  . . . .  . . . . . . .  . . . . .  . . . .  . . . . 

. . . .  . . 
. . .  . . . . . .  : . . . .  . . .  

. . . . , . '  
. . . . ' .  

. . . . 
. . . . . .  . . .  

. . 
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seeking the required approvals fcom the Local Finanoe Board to issue the Saies 2011 
Bonds, .a set forth m.the Local Finance Board Application, and proceeding with the 
issuance of the Company RFP, & e  selection of the Company, theestablishment of the 

. renewable energy pricing under the Company Proposal, and the marketing, sale ,& . 

Section 7. . The. Local .~in&ce Board is hereby ~espec@Uy requested to . . 

. consider &e~ocal,Finance Boqd ~ppbcation as the means to h c e  the Pdcipant . . 

 TO^ andr$cord its findings and re&mp@dations is provided $y:N.J.S.P,. 4OA:SA-7 . ' 
. . .  . . of the IqalA&orities,?iscal . . .  Control Ladr.. . . .  . . . .  : . . .  . . .  . .  . . . . . .  , 

. . :  . . . . : . . . . .  . . . . .  . . .  . . . .  . . . . .  . . . . . . . . . . . .  
. . 

. . . .  .. . . .  . . ,  . . .  . . . . . . .  . . . . .  . . . . 
. . . . 





Exhibit A 

[See Closing Item No. 441 



EXHIBIT B 

[Attach License Authorizing Resolution] 



RESOLUTION OF 
F'RANIUIN BOROUGH BOARD OF EDUCATION 

AUTHORIZING THE EXECUTION OR ACKNOWLEDGMENT AND 
DELIVERY OF CERTAIN AGREEMENTS AND CERTAIN OTHER ACTIONS 

TO BE TAKEN ALL IN CONNECTION WITH THE MORRIS COUNTY 
IMPROVEMENT AUTHORFITYyS COUNTY OF SUSSEX GUARANTEED 

RENEWABLE ENERGY PROGRAM LEASE REVENUE BONDS (COUNTY OF 
SUSSEX PROGRAM), SERIES 2011 (FEDERALLY TAXABLE) 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
'LCOzllz~") desires to undertake the development and implementation of a renewable energy 
program (the "Reizm~able E~zergj~ Proganz") for the kancing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Renewable 
Energy Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local government instnunentalities, public bodies 
or other local govenunent entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Moms County Improvement Authority (the "Autlzorify") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Moms 
County, New Jersey creating the Monis County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris Coznlty Board of Freeltolders") of the County of 
Moms (the "Monis Cozrltty') in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and poIitic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., the "Act"), and other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the 
Authority, with the consent of both the County, a beneEciary county under the Act, and the 
Moms County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section 11'3, 
which purposes include the development and implementation of the Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 



thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 ei seq., the "Shared Services 
Ad'), and all other applicable law, the terms of which agreement has been set forth in that 
certain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1, 
201 1 (as amended and supplemented %om time to time in accordance with its terms, the "Sentice 
Agreeiizeizf') between the County and the Authority, and consented to by Moms County; 

WHEREAS, the County has determined to enter into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter defined) for the 
following primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority to enter into the kind of transactions that make a 
successN regional Renewable Energy Program more likely to succeed, (ii) Morris County has 
developed and implemented its own renewable energy program through the Authority, which 
Authoriw has retained (in accordance with all applicable law) experienced legal, engineering, 
energy consulting, and financial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting h s ,  Birsdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its 
b c i a l  advisor, NW Financial Group, LLC, (collectively, the cLAt~t/zority Conszlltants") and 
(ii) accordingly, it is more administratively efficient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WHEREAS, in addition: Sussex County may determine, but shall not be required to 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Szrssex Coztnp Consultants", if any, and together with the Authority 
Consultants, the 'LCo~zsztltarzts"; to the extent Sussex County detednes not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to solar panels, are to be installed on, in, affixed or adjacent to and/or 
for any other Local Unit controlled buildings, other structures, lands or other properties of the 
Local Units (collectively, the '2ocal Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting acquisition, construction, installation, operation and maintenance 
of the Renewable Energy Projects, to finance, design, permif acquire, construct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital in~pro~renzent PI-ojects" 
and together with the Renewable Energy Projects and any Completion Project as defined in the 



hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and iinancial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, Green Township and Town of Newton (collectively, 
the "Mzazicipal Series 2011 Local Uizits"); and 

(ii) Byram Township School District, Frankford Board of Education, Franklin 
Borough Board of Education, Hardyston Township Board of Education, 
High Point Regional Board of Education, Ki t ta t i~y  Regional School 
District, Lenape Valley Board of Education, Newton Board of Education 
(collectively, the "Board of Edztcation Series 2011 Local Uizits"); and 

(iii) County and Sussex County Technical School (the "Coztlzty Series 2011 
Local Units"); 

(each a "Series 2011 Local Urzit", and together with any additional local governmental units 
within the County that might be added by the Authority to the Renewable Energy Program, 
pursuant to the hereinafter defined Local Finance Board Application or otherwise, collectively, 
the "Series 2011 Local Ufzits"), through the issuance by the Authority of one or more series of 
bonds and notes entitled "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue potes] Bonds (County of Sussex Program), Series 2011 (Federally Taxable)" dated 
their date of delivery, Outstanding (as defined in the Bond Resolution upon issuance) in the 
aggregate principal amount (including Sinking Fund Installments, if any, as such term is defined 
in the Bond Resolution) not to exceed %50,000,000 (the "Series 2011 Bonds"); 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40.455-4 of the 
Uniform Shared Services and Consolidation Act (as amended and supplemented fiom time to 
time, the "Slzared Services Act") and other applicable law, upon or prior to the issuance of the 
Series 2011 Bonds, the Authority shall have entered into a "License and Access Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" to be dated as of the first day of the 
month of issuance of the first series of Series 2011 Bonds (as the same may be amended or 
supplemented from time to time in accordance with its terms, each agreement shall constitute a 



Yocal Unit License Ageentent", and collectively, the "Local Unit License Agreente?tts") with 
each Series 2011 Local Unit, including the Participant, that would, among other things, provide 
the Authority andlor its assignees the right and obligation to (i) access the Local Unit Facilities 
of each such Series 2011 Local Unit, most particulasly their roofs and electrical systems (the 
"Local Uzit Liceiwe"), (ii) finance, design, permit, acquire, construct, install, operate and 
maintain the Renewable Energy Projects for a term of fifteen (15) years on, in, afEuted or 
adjaGnt to, or for the benefit of such Local Unit Facilities, (iii) receive the right to the renewable 
energy produced &om the Renewable Energy Projects financed by the Series 2011 Bonds, and 
(iv) sell all or a portion of the renewable energy produced from such Renewable Energy Projects 
through the Authority to the respective Series 2011 Local Units, pursuant to an assignment 
(under each Local Unit License Agreement) from the Authority to the Series 2011 Local Units of 
the Power Purchase Agreement (as hereinafter defined), the. terms of which Power Purchase 
Agreement could be entered into directly by the Series 201 1 Local Units under N.J.S.A. 40A:lI- 
15(45) of the Local Public Contracts Law (for the municipalitylCounty Series 201 1 Local Unit) 
and under N.J.S.A. 18A:18A-42(0) of the Public Schools Contracts Law (for the board of 
education Series 201 1 Local Units); 

WHEREAS, pursuant to (i) N.J.S.A. 40A.11-4.l(k) of the Local Public Contracts Law, 
(ii) Local Finance Board Notice 2008-20, December 3,2008, Coittracting for Renewable Energy 
Se~vices, (iii) the Board of Public Utilities ("BPU") protocol for measuring energy savings in 
PPA agreements dated February 20, 2009 (Public Enti@ Energy Eflcie~tcy a~zd Renewable 
Energy Cost Savings Guidelines), (iv) Local Finance Board Notice 2009-10 dated June 12,2009, 
Contractittg for Renewable Energy Setvices: Update on Power Pza-chase Agreeinents, (v) all 
other applicable law, and (vi) pursuant to a competitive contracting process governed thereby, 
the Authority selected Sunlight General Sussex Solar, LLC, as solar developer (the "Coinpai1y") 
to implement the Renewable Energy Projects for the Series 201 1 Local Units, including the 
Participant, at the Local Unit Facilities; and 

WHEREAS, upon or prior to the issuance of the Series 201 1A Bonds, the Authority and 
the Company shall enter into that certain "Power Purchase Agreement (Sussex County 
Renewable Energy Program, Series 2011)" to be dated as of the Erst day of the month of 
issuance of the initial series of Series 201 1 Bonds (as the same may be amended or supplemented 
from time to time in accordance with its terms, the '%wer Pztrcltase &eemez~t"), which Power 
Purchase Agreement shall, among other things, obligate the Company to develop the Renewable 
Energy Projects for the Series 2011 Local Units, including the Participant, on their Local Unit 
Facilities, and combined with the Local Unit License Agreement, provide for the sale of the 
electricity produced by the Renewable Energy through the Authority to the Series 2011 Local 
Units, including the Participant, Projects at a k e d  price, plus bed escalation, set forth in the 
Power Purchase Agreement (the "PPA Price"), all as authorized pursuant to N.J.S.A. 40:37A-77 
and -78 of the Act, N.J.S.A. 40A:65-4 of the Shared Services Act, N.J.S.A. 40A:ll-15(45) of the 
Local Public Contracts Law and N.J.S.A. 18A:lEA-42(0) of the Public Schools Contracts Law, 
and the guidelines applicable to such contracts promulgated by the State Board of Public 
Utilities. 



NOW THEREHORE BE IT RESOLVED BYTHE. GOVERNING BODY OF THE 
FRANKLIN BOROUGH BOARD OF EDUCATION (TEE "PARTICIPANT"), IN THE 
COUNTY OF SUSEX, NEW JERSEY, as follows: 

Section 1. The Participant's Renewable Energy Projects and the financing of the 
Participant's Renewable Energy Projects through the Lpcal Unit License Agreement, the Power 
Purchase Agreement, the resolutions and agceements in connection with the Series 201 1 Bonds, 
and the other Renewable Energy Program documents, is hereby approved. 

Section 2. The Board President and School Business Administrator (collectively, the 
"Az!tIzorized O$cerl') are hereby each jointly authorized and directed to execute or acknowledge, 
as the case may be, and deliver (i) the Local Unit License Agreement for the Participant and the 
Power Purchase Agreement to be acknowledged by the Participant, both in substantially the 
forms attached hereto as Exhiiit A, with such changes thereto as the Authorized Officer deems 
in their sole discretion to be necessary, desirable or convenient for the execution thereof and to 
consummate the transactions contemplated hereby, which execution thereof shall conclusively 
evidence the Authorized Officer's approval of any changes to the forms The Authorized Officer 
is hereby Eurfher authorized and directed to execute such other closing certificates (the "Closing 
Certificate") deemed necessary, desirable or convenient for the execution thereof and to 
consummate the transactions contemplated hereby, which execution thereof shall conclusively 
evidence the Authorized Officer's approval of the provisions and form of such Closing 
Certificate, which shall include without limitation, (x) the PPA Price, including escalation, (y) 
affimhg that the PPA Price is less than the exiting tariff paid by the Participant for electricity, 
and (2) that Participant has received a copy of the report of the Authority's energy engineering 
consultant regarding the selection of the Company and the establishment of the PPA Price. 

Section 3. The Secretary of the Board of Educationis authorized and directed, upon 
the execution or acknowledgment of the documents set forth in Section 2 hereof: to attest to the 
Authorized Officer's execution or acknowledgment of such documents and is hereby further 
authorized and directed, when required by the Authority, to thereupon a f k  the seal of the 
Participant to such documents. 

Section 4. Upon the execution or acknowledgment and attestation of and if required, 
the placing of the seal on the documents set forth in Section 2 hereof as contemplated by 
Sections 2 and 3 hereof the Authorized Officer is hereby authorized and directed to (i) deliver 
such m y  executed or acknowledged, attested and sealed Local Unit License Agreement of the 
Participant to the other parties thereto and (ii) perform such other actions as the Authorized 
Officer deems necessary, desirable or convenient in relation to the execution and delivery 
thereof. 

Section 5. The governing body of the Participant hereby authorizes the performance 
of any act, the execution or acknowledgment and delivery of any other document, instrument or 
Closing Certificates, including without limitation any solar renewable energy certificate auction 
or other applications or documents, which the Authorized Officer deems necessary, desirable or 
convenient in connection with this contemplated transaction, and the governing body of the 
Participant hereby directs the Authorized Officer. to execute or acknowledge, attest and a& (or 



cause the attestation or afiixation of) the seal to any such documents, insbmments or Closing 
C~rtificates, the authorization of which actions shall be conclusively evidenced by the execution 
or aclcnowledgrnent, attestation, affixation and delivery, as the case may be, thereof by such 
persons. 

Section 6. This resolution shall take effect immediately; however, as the documents 
the Authority provided to the Board omitted certain essential information, the approvals granted 
by this resolution are conditional and subject to legal counsel and insurance broker review of 
final, fully-completed documents, includin& but not limited to the License and Access 
Agreement, Power Purchase Agreement and all applicable appendices, exhibits and attachments. 

Section 7. The approvals granted by this resolution shall be conditional upon several 
amendments being made and agreed to Article Vm, "Insurance and Indemnidication," of the 
Power Purchase Agreement between the Authority and Sunlight General Sussex Solar, LLC, as 
recommended by the Board's insurance broker, including, but not limited to provisions 
concerning subrogation, joint insurance funds, insurance limits, apportionment of negligence, 
additional insureds, umbrella or excess coverages and any other requirements stated in the 
request for proposal for a solar senrice provider. 

Section 8. Upon the adoption hereof, a certified copy of this resolution shall be 
forwarded to John H. Eskilson, County Administrator, John Bonanni, Morris County 
Administrator and Chairperson of the Authority, Dennis R. McConnell, Esq., County Counsel 
and Stephen B. Pearlman, Esq., Counsel to the Authority, all of which may be sent as a single 
certified copy to the offices of Authority Counsel, attention David Wainger, Paralegal at 
dwainrrer@.iandulaw.com followed by the original to David Wainger at hglesino, Pearlman, 
Wyciskala & Taylor, LLC, 600 Parsippany Road, Suite 204, Parsippany, New Jersey 07054 
3715. 



ATTACH FORM OF LICENSE AGReEMENT 

AND 

POWER PURCHASE AGREEMENT 



EXHIBIT C 

[Attach License and Access Agreement] 

See Closing Item #I 



GENERAL CERTIFICATE OF GREEN TOWNSHIP BOARD OF EDUCATION, 
AS SERIES 2011 LOCAL UNIT 

I, SALLYANN McCARTY, the Business AdministratorIBoard Secretary of Green 
Township Board of Education (the "Board of Education"), a public body corporate and politic 
organized and existing under the laws of the State of New Jersey ("State"), and responsible for the 
supervision of the public schools located in the Green Township Public School Disbict (the "School 
District"), in the County of Sussex, New Jersey (the "County"), and in connection with the 
issuance this day of $26,715,000 aggregate principal amount of "County of Sussex Guaranteed 
Renewable Energy Program Lease Revenue Bonds, Series 201 1A (Federally Taxable)" dated the 
date hereof (the "Series 2011A Bonds") and the $985,000 aggregate principal amount of "County 
of Sussex Guaranteed Renewable Energy Program Lease Revenue Notes, Series 2011B 
(Federally Taxable)" dated the date hereof (the "Series 20llB Note" and together with the Series 
201 1A Bonds, the "Series 201 1 Bonds") by The Morris County Improvement Authority (the 
"Authority"), DO HEREBY CERTIFY on behalf of the Board of Education as follows: 

1. On July 20, 2011, the Board of Education adopted its resolution entitled 
"RESOLUTION OF THE SERIES 201 1 LOCAL UNIT PARTICIPATING IN THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY'S SERIES 201 1 RENEWABLE ENERGY 
PROGRAM, AND AUTHORIZING SUCH AUTHORITY TO APPLY TO THE LOCAL 
FINANCE BOARD FOR THE NECESSARY CONSENTS AND APPROVALS ON BEHALF 
OF SUCH PARTICIPANT, ALL IN CONNECTION WITH THE AUTHORITY'S COUNTY 
OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE 
BONDS, SERIES 2011 (COUNTY OF SUSSEX PROJECT) (FEDERALLY TAXABLE) IN 
AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED $50,000,000 AND THE 
PARTICIPANT PROJECT FINANCED THEREBY" (the "Local Finance Board Authorizing 
Resolution"), a copy of which is attached hereto as Exhibit A, which resolution was duly 
adopted by the Board of Education at a meeting duly called and held on July 20, 201 1, and at 
which a quorum existed and acted throughout. 

2. On November 16, 2011, the Board of Education adopted its resolution entitled 
"RESOLUTION OF GREEN TOWNSHIP BOARD OF EDUCATION AUTHORIZING THE 
EXECUTION OR ACKNOWLEDGMENT AND DELIVERY OF CERTAIN AGREEMENTS 
AND CERTAIN OTHER ACTIONS TO BE TAKEN ALL IN CONNECTION WITH THE 
MORRIS COUNTY IMPROVEMENT AUTHORITY'S COUNTY OF SUSSEX 
GUARANTEED RENWABLE ENERGY PROGRAM LEASE REVENUE BONDS, SERIES 
201 1 [FEDERALLY TAXABLE]" (the "License Authorizing Resolution"), a copy of which is 
attached hereto as Exhibit B, which resolution was duly adopted by the Board of Education at a 
meeting duly called and held on November 16, 2011, and at which a quorum existed and acted 
throughout. 

3. As of the date hereof, the Local Finance Board Authorizing Resolution, and the 
License Authorizing Resolution (collectively, the "Resolutions") have not been altered, amended, 
supplemented or repealed, and, as such, remain in full force and effect. The officials andlor officers 



of the Board of Education that have executed, attested, sealed and delivered the "License and 
Access Agreement (Sussex County Renewable Energy Program, Series 2011)" dated as of 
December 1,201 1 (the "Local Unit License Agreement"), a true and complete copy of which is 
attached hereto as Exhibit C, between the Board of Education and the Authority and this 
certificate were duly authorized to take such action pursuant to the terms of the Resolutions. 

4. The Board of Education is not aware of any litigation, pending or threatened, 
involving the Board of Education that would materially impair its valid authorization, execution, 
delivery or performance of and under the Local Unit License Agreement. The Board of 
Education has full right, power and authority to carry out and to consummate all transactions 
contemplated to be performed by it pursuant to the Local Unit License Agreement, including 
without limitation the payments to be made by the Board of Education thereunder, and the 
granting of the Local Unit License by the Board of Education, as such term is defined therein. 

5. The Board of Education has not entered into a third party power purchase 
agreement for the purchase of electricity at the Local Unit Facility that is the subject of the 
License Agreement. 

6 .  The Board of Education hereby delegates to Birdsall Services Group, Inc. and 
Gabel Associates (individually or collectively the "Consulting Energy Engineer") the Borough's 
rights to review, acknowledge, accept, execute and deliver any Borough requisitions, and 
attachments thereto, applicable to either the Board of Education Renewable Energy Projects or 
the Board of Education Capital Improvement Projects (the "Draw Papers"). 

7. The Board of Education hereby delegates to Birdsall Services Group, Inc. and 
Gabel Associates (individually or collectively the "Consulting Energy Engineer") the Board of 
Education's rights to review, acknowledge, accept, execute and deliver the Board of Education 
REP Acceptance Certificate applicable to such Board of Education Renewable Energy Projects 
(the "REP Acceptance CertSficaten). 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Board of 
Education this 14th day of December, 201 1. 

GREEN TOWNSHIP 
BOARD OF EDUCATION 

By: 
SaUvann McCarty 
~ u s k e s s  ~dmini&rator/Board Secretary 



EXHIBIT A 

[~t tach Local Finance Board Authorizing Resolution] 



Extract from the Minutes of the 
Green Township Board of Education 

The Board of Education of the Township of Green in the County of Sussex, New Jersey convened in a 
Regular Meeting on Wednesday, July 20,201 1 at 7:30 pm in the Green Hills School music room. 

Members present: Mr. William Ippolito - Presidenf Mr. Michael Wood - Vice-President, Dr. Joseph 
Cercone, Mrs. Ann Marie Cooke, Mrs. Betsy Wermuth., Mrs. Jennifer Cinotti and Mr. Matthew Fox. Mr. 
Timothy Kirby and Mrs. Kelly-Anne McDonnell were absent. Also in attendance was Mr. John Nittolo, 
SuperintendentlPrincipal, and Mrs. Sallyann McCarty, Business Administrator. 

TITLE OF RESOLUTION: Motion to approve the Series 201 1 Renewable Energy program as 
follows: 

RESOLUTION OF THE SERIES 2011 LOCAL UNIT PARTICIPATING 
I N  TBE MORRIS COUNTY WIPROVEMENT AUTHORITY'S SERIES 
2011 RENEWABLE ENERGY PROGRAM, AND AUTHORIZING SUCH 
AUTHORITY TO APPLY TO THE LOCAL FINANCE BOARD FOR THE 
NECESSARY CONSENTS AND APPROVALS ON BEHALF OF SUCH 
PARTICIPANT, ALL IN CONNECTION WITH TEE AUTHORITY'S 
COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY 
PROGRAM LEASE REVENUE BONDS, SERIES 2011 (COUNTY OF 
SUSSEX PROJECT) (FEDERALLY TAXABLE) IN AN AGGREGATE 
PIUNCIPAL AMOUNT NOT TO EXCEED %50,000,000 AND THE 
PARTICIPANT PROJECT FINANCED THEREBY 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
"Counfy") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Proganz") for the financing, design, permithg, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-elecec, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, worlc related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Reizavable 
Energy Projects") for and on behalf of the County and its affiliates, and the local~governmental 
units within the County, including without limitation municipalities, boards of education for 
school districts, local authorities and any other local government insinunentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Uizits"); 

WBEREAS, the Moms County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled "Resolution of the Board of Chosen Freeholders of Moms 
County, New Jersey creating the Moms County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris Couizty Bonrd of Freeholders") of the County qf 
Morris (the "Morris County") in the State of New Jersey (the "State") on April 10, 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as cod8ed at N.J.S.A. 40:37A- 



44 et seq., the 'Act"), and other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to utilize 
the services of another county improvement authority, including without limitation the 
Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Moms County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section II"), 
which purposes include the development and implementation of the Renewable Energy Program; 

WBEKEAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, .the Uniform Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "SlznredServices 
Act'), and all other appIicab1e law, the terms of which agreement has been set forth in that 
certain "Sentice Agreement (Sussex County Renewable Energy Program)" dated as of March 1, 
201 1 (as amended and supplemented &om time to time in accordance with its terns, the "Service 
Agreenzeizl') between the County and the Authority, and consented to by Morris County; 

WHEREAS, the County has determined to enter into the Service Agreement and utilize 
the services of the Authority and the Authority Consultants (as hereinafter dehed) for the 
folIowing primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority to enter into the kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Moms County has 
developed and implemented its own renewable energy program thTough the Authority, which 
Authority has retained (in accordance with all applicable law) experienced legal, engineering, 
energy consulting, and financial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting h s ,  Birsdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (colIectively, the "Azrthority Co~tstrltcmts") and 
(iii) accordingly, it is more administratively efficient for the County to utilize the services of the 
Aurhority and the Authority Consultants to implement the Renewable Energy Program, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex County Coizsultnnts", if any, and together with the Authority 
Consultants, the "Coizsultants"; to the extent Sussex County determines not to hire any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consdtants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WEIEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, Iimited initially to solar panels, are to be installed on, in, &ed or adjacent to andlor 



for any other Local Unit controlled buildings, other structures, lands or other properties of the 
Local Units (collectively, the "Local Uizit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and maintenance 
of the Renewable Energy Projects, to finance, design, permif acquire, constmct, renovate and 
install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital Inlprovei~zeint Projects" 
and together with the Renewable Energy Projects and any Completion Project as defined in the 
hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township and Town of Newton (collectively, the "Mz~nicipal 
Series 2011 Local Units"); and 

(ii) Byram Township School District, Frankford Board of Education, Franklin 
Borough Board of Education, Green Township Board of Education (the "Pnrticipnrzt"), 
Hardyston Township Board of Education, High Point Regional Board of Education, 
Kittatinny Regional School District, Lafayette Township Board of Education, Lenape 
Valley Board of Education, Newton Board of Education (collectively, the "Board of 
Education Series 2011 Local Uzits"); and 

(iii) County, Sussex County Municipal Utilities Authority and Sussex County 
Technical School (the "Coznzty Series 2011 Local Units"); 

(each a "Series 2011 Local Uizif', and together with any additional local governmental units 
within the County that might be added by the Authority to the Renewable Energy Program, 
pursuant to the hereinafter defined Local Finance Board Application or otherwise, collectively, 
the "Series 2011 Local Uirits"), through the issuance by the Authority of one or more series of 
bonds and notes entitled "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue motes] Bonds (County of Sussex Program), Series 2011 (Eederally Taxable)" dated 
their date of delivery, Outstanding (as defined in the Bond Resolution upon issuance) in the 
aggregate principal amount (including Sinking Fund Installments, if any, as such term is defined 
in the Bond Resolution) not to exceed $50,000,000 (the "Series 201 I Bonds"); 



WHEXWAS, prior to the issuance of the S&es 2011 Bonds and in accordance with 
N.J.S.A. 40:37A:54(1) of the Act and N.J.S.A. 40A:SA-6,7 and 8 of the Local Authorities FiscaI 
Control Law, the Authority shall have made an application (the "Local Fiizaizce Board 
Application") to, and seek, obtain, and officially recognize the findings from, the Local Finance 
Board (the "Local Finaizce Board") in the Department of Local Government Services of the 
State Department of Community Affairs; 

WEEREAS, the governing body of the Participant desires to authorize the Authority and 
its consultants to submit the Local Finance Board Application on their behalf to finance 
the proposed Renewable Energy Project(s) for the Participant (the "Participa~zi Project") 
set forth in Schedule A to Exhibit A attached hereto (it being understood that the 
Participant is taking no action in connection with the other Renewable Energy Projects of 
the other Series 2011 Local Units as set forth on Schedule A to Exhibit A hereto and 
further that a final detailed Participant Project list will be sent to each Series 201 1 Local 
Unit prior to their signing the certificate attached hereto as Exhibit A); 

WBEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in accordance 
with (i) N.J.S.A. 40A:ll-4.1@) of the Local Public Contracts Law, (ii) Local Finance 
Board Notice 2008-20, December 3, 2008, Conb-actiizg for Renenlable Energy Services, 
(iii) the State Board of PubIic Utilities ("BPU'') protocol for measuring energy savings in 
PPA agreements dated February 20, 2009 (Public Entity Energy Efficieizcy and 
Renal~able Energy Cost Savings Guideliizes), (iv) Local Finance Board Notice 2009-10 
dated June 12, 2009, Conb-acting for Reizen~able Energy Services: Updote oiz Power 
Purchase Agreeweizts, and (v) all other applicable law, and pursuant to a competitive 
contracting process governed thereby, which shall include a request for solar developer 
proposals to be issued by the Authority (the "Co~izparzy RFP") and the receipt of 
proposals from prospective solar developers, including that (the "Conzpany Proposal") of 
the successful respondent (the "Conzpnizy"), the Authority shall select the Company to (y) 
design, permit, acquire, conshuct, install, operate and maintain the Renewable Energy 
Projects and (z) design, permit, acquire, construct, renovate, and install the Capital 
Improvement Projects, if any, in both cases for the designated Local Unit Facilities of 
such Series 2011 Local Units, with such Program terms to be set forth in the following 
Company Documents to be entered into between the Company and, at a minimum, the 
Authority, or acknowledged by the Company, as applicable: 

WHEREAS, the pricing terms for the purchase of renewable energy generated electricity 
produced from the Participant Project and sold through the Authority to the Participant, 
and bought by the Participant at an agreed upon price lower than that presently being paid 
by the Participant for electricity from its local utility, which pricing terms shall be 
competitively procured through the Company RFP process and the Company Proposal, 
shall be established under the Authority's Series 2011 Local Unit Renewable Energy 
Program for an initial term no greater than 15 years, simdtaneously with, or prior to the 
issuance of the Series 201 1 Bonds; 

WHEREAS, the Participant understands and acknowledges that by taking this official 



action, the Participant intends to participate in the Authority's Series 201 1 Local Unit Renewable 
Energy Program to fund the Participant Project, and that the Authority is taking several actions in 
reliance upon such action, including without limitation seelcing the required approvals from the 
Local Finance Board to issue the Series 2011 Bonds, as set forth in the Local Finance Board 
Application, and proceeding with the issuance of the Company RFP, the selection of the 
Company, the establishment of the renewable energy pricing under the Company Proposal, and 
the marketing, sale and issuance of the Series 201 1 Bonds; and 

WEEREAS, the Participant believes: (i) it is in the public interest to accomplish such 
purposes as set forth in the hereof, &cluding the financing of the participant Project; 
(ii) said oumose is for the health. wealth. convenience or betterment of the inhabitants of the . , . A 

Participant; (iii) the amounts to be expended for said purpose are not unreasonable or exorbitant; 
and (iv) the proposal is an efficient and feasible means of providing services for the needs of the 
inhabitants of the Participant and will not create an undue financial burden to be placed upon the 
Participant. 

NOW THEREFORE BE IT RESOLVED by the governing body of the Participant as 
follows: 

Section 1. The Participant believes: (a) it is in the public interest to accomplish such 
purposes as set forth in the preambles hereof, including the financing of the Participant Project; 
@) said purpose is for the health, wealth, convenience or betterment of the inhabitants of the 
Participant; (c) the amounts to be expended for said purpose are not unreasonable or exorbitant; 
and (d) the proposal is an efficient and feasible means of providing services for the needs of the 
inhabitants of the Participant and will not create an undue financial burden to be placed upon the 
Participant. 

Section 2. The Board President and the Business AdministratoriBoard Secretary of 
the Participant (including their designees in writing, each an "Aatl~orized Oflcer") are each 
hereby severally authorized to assist the Authority with the preparation and submission of the 
Local Finance Board AppIication for the purpose of financing the Participant Project h u g h  the 
issuance of the Series 201 1 Bonds, and to take all action necessary, desirable, or convenient in 
connection therewith. Accordingly, the Authorized Officers, and any consultants of their 
choosing, shall, if necessary, represent the Participant at any public hearing held by the Local 
Finance Board in connection with the Local Finance Board Application. 

Section 3. Upon a date to be selected by the Authority and upon receipt of a finalized 
Participant Project, but in no event later than the sale date of the Series 2011 Bonds, the 
Authorized Officers shalI deliver to the Authority a fully executed certificate, substantially in the 
form attached hereto as Exhibit A, evidencing the proper officials approval of the substance and 
scope of the Participant Project. 

Section 4. The Participant understands and acknowledges that by adopting this 
resolution, the Participant intends to participate in the Authority's Series 2011 Local Unit 
Renewable Energy Program to fund the Participant Project through a portion of the proceeds of 
the Authority's Series 201 1 Bonds, and that the Authority is taking several actions in reliance 



upon this action by the Participant, including without limitation seelcing the required approvals 
from the Local Fiance Board to issue the Series 2011 Bonds, as set forth in the Local Finance 
Board Application, and proceeding with the issuance of the Company RFP, the selection of the 
Company, the establishment of the renewable energy pricing under the Company Proposal, and 
the marketing, sale and issuance of the Series 2011 Bonds, all for the benefit of the Participant 
and the other Series 201 1 Local Units. Therefore, the Participant covenants to the Authority 
that: (i) except for exf.raordinary circumstances not presently contemplated, the Participant 
intends to participate in the Authority's Series 201 1 Local Unit Renewable Energy Program, so 
Iong as the Company Proposal results in a savings to the Participant, and further, this official 
action authorizes the Authority to take al l  such actions contemplated above in order to develop 
the Participant Project and to provide the Participant with such savings and (ii) prior to the sale 
of the Series 2011 Bonds, the Participant shall (a), as a board of education, obtain any and all 
approvals from the State Department of Education with respect to the Participant Project, and (b) 
adopt a resolution authorizing, among other things, the Series 201 1 Local Unit to enter into that 
certain "License and Access Agreement (Morris County Renewable Energy Program, Series 
2011)" to be dated as of the first day of the month of issuance of the Series 2011 Bonds in such 
form as shall be presented to the Participant prior to adoption of the supplemental resolution (the 
"Local Unit License Agreemenf'). 

Section 5. The Authorized Officer shall direct the Participant official in charge of the 
officially adopted resolutions of the governing body of the Participant to (a) prepare an official, 
certXed copy of this resolution, as adopted, and (b) deliver such certified copy in accordance 
with Section 10 below. Further, the Participant hereby consents to such cedfied copy of the 
resolution, and any W e r  infomation regarding the Participant and/or the Participant Project, as 
the Authorized Officer shall determine to be necessary, desirable or convenient in connection 
with the Local Finance Board Application, to be submitted as part of, or pursuant to the Local 
Fiance Board Application. 

Section 6. The Authorized Officers are hereby severally authorized to take such other 
actions, and execute such other cer%cates, documents, and instruments, as such Aufhorized 
Officers shall deem to be necessary, desirable, or convenient to assist the Authority in 
developing the Participant Project, producing the contemplated energy savings for the 
Participant, issuing the Company RFP and selecting the Company through the most desirable 
Company Proposal in accordance with the terms of the Company RFP and applicable law, 
marlceting, selling, and issuing the Series 2011 Bonds, procuring the final terms of the 
Renewable Energy Program documents, or any other action related to the implementation of the 
Renewable Energy Program for the Participant. 

Section 7. The Local Finance Board is hereby respectFully requested to consider the 
Local Finance Board Application as the means to fiance the Participant Project and record its 
findings and recommendations as provided by N.J.S.A. 40A:5A-7 of the Local Authorities Fiscal 
Control Law. 

Section 8. To the extent the Series 2011 Bonds are issued in any year other than 
2011, references herein to ''2011" may without any further action be changed to the year of 
issuance of such Series 2011 Bonds. 



Section 9. AU actions of the Authorized Officers or Participant consultants taken 
prior to the date of adoption hereof in connection with the Series 2011 Bonds, the 
Participant Project or any of the foregoing transactions contemplated by this resolution, 
are hereby ratified and approved. 

Section 10. Upon the adoption hereof, a certified copy of this resolution shall be 
forwarded to John H. Eskilson, County Administrator, John Bonanni, Moms County 
Administrator and Chairperson of the Authority, Dennis R. McConneIl, Esq., County Counsel 
and Stephen B. PearIman, Esq., Counsel to the Authority, all of which may be sent as a single 
certified copy to the offices of Authority Counsel, attention David Wainger, Paralegal at 
dwaineer@iandplaw.com followed by the original to David Wainger at IngIesino, Pearlman, 
Wyciskala & Taylor, LLC, 600 Parsippany Road, Suite 204, Parsippany, New Jersey 07054- 
3715. 

Section 11. This resolution shall take effect immediately. 

[remainder of this page left intentionally blank] 



[Attach Form of Local Unit Facility Acceptance Certificate] 

THE FOLLOWING ACTION WAS TAKEN: Motion to approve made by Mr. Matthew Fox, second by Mrs. Betsy 
Wennutl~. 

AYE: Mr. William Ippolito, Mr. Michael Wood, Dr. Joseph Cercone,.Mm. Ann Marie Cooke, Mrs. Betsy Wermuth, . 
Mrs. Jennifer Cinotti and Mr. Matthew Fox. 

NO: None 

ABSTAIN: None 

I, Sallyann McCarty, Secreta j of the Board of Education of Green Township School District in the County of Sussex, 
State of New Jersey, hereby certify that the foregoing extract from the minutes of the Regular Meeting of the Board of 
Education of said district duly called and held on July 20, 2011 has been compared by me with the original minutes as 
officially recorded in the Board of Education office in the minute book of said Green Township Board of Education and is 
a true, complete copy hereof and of the whole of said original minutes so far as the same relate to the subject matter 
referred to in said extract. In witness I have hereunto set my hand and &xed the corporate seal of said Board of 
Education this 27"' dav of JuIv. 2011. 

&52L& 
Sallyann h lc~at ty  - Board Secretary 

Seal 



Exhibit A 

[See Closing Item No. 441 



EXHIBlT B 

[Attach License Authorizing Resolution] 



Extract from the Minutes of the Green Township Board of Education 

The Board of Education of the Township of Green in the County of Sussex, New Jersey 
convened in a regular meeting on Wednesday, November 16,201 1 at 7:33 p.m. in the 
Green I-Iills School music room. 

Members present: Mr. Michael Wood - Vice-President, Dr. Joseph Cercoue, Mrs. Jeunifer 
Cinotti, Mrs. Ann Marie Cooke, Mrs. Kelly-Anne McDomell, Mr. Matthew Fox, Mrs. Betsy 
Wennut11 and Mr. Timothy Kirby. Mr. William Ippolito was absent. Also present were Mr. 
John Nittolo, Superintendent/Principal and Mrs. Sallyann McCarty, Business Administrator. 

TKE FOLLOWING ACTION WAS TAKEN: 

TITLE OF RESOLUTION: Motion to authorize the School Business 
Administrator to sign the Solar Project Local Unit Facility Acceptance Certificate 
(Attachment A) and Power Purchase Agreement (Attachment C) and License 
Agreements (Attachment D) as per Resolution (Attachment B) below: 

RESOLUTION OF GREEN TOWNSHIP BOARD OF EDUCATION 
AUTHORIZING THE EXECITrIOK OR ACKNOWLEDGMEST AND 

DELIVERY OF CEKTAlN AGREE.MENTS AND CERTAIN OTHER ACTIONS 
TO BE TAKEN ALL IN CONNECTION WITH THE MORRIS COUNTY 

IMPROVEMENT AUTHORITY'S COUNTY OF SUSSEX GUARANTEED 
RENEWABLE ENERGY PROGRAM LEASE REVENUE BONDS (COUNTY OF 

SUSSEX PROGRAM), SERIES 2011 (FEDERALLY TAXABLE) 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the 
State (the "County") desires to undertake the development and implementation of a 
renewable energy program (the "Renewable Energy Program") for the financing, design, 
permitting, acquisition, construction, installation, operation and maintenance of 
renewable energy capital equipment and facilities such as solar panels, wind turbines, and 
hydro-electric, bio-diesel, geothermal, and bio-mass facilities, including any related 
electrical modifications, work related to the maintenance of roof warranties, or other 
work required, desirable or convenient for the installation of such systems (collectively, 
the renewable energy capital equipment and facilities, the "Renewable Energy Projects") 
for and on behalf of the County and its affiliates, and the local governmental units within 
the County, including without limitation municipalities, boards of education for school 
districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Moms County Improvement Authority (the "Autkoriiy") has 
been duly created by resolution no. 42 entitled "Resolution of the Board of Chosen 
Freeholders of Morris County, New Jersey creating the Morris County Improvement 
Authority" duly adopted by the Board of Chosen Freeholders (the "Morris County Board 
of Freeholders") of the County of Moms (the "Morris County") in the State of New 
Jersey (the "State") on April 10, 2002 as a public body corporate and politic of the State 
pursuant to and in accordance with the county improvement authorities law, constituting 
Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts amendatory thereof 



and supplemental thereto (as codified at N.J.S.A. 40:37A-44 et seq., the "hi"), and 
other applicable law; 

WHJZREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may detem~ine to 
utilize the services of another county improvement authority, including without limitation 
the Authority, with the consent of both the County, a beneficiary county under the Act, 
and the Morris County Board of Freeholders, for any purpose for which an improvement 
authority shall exist, includii~g those set forth in Section 11 of the Act (N.J.S.A 40:37A- 
54, "Section II"), which purposes include the development and implementation of the 
Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program 
through the Authority pursuant to the Act, the Uniform Shared Services and 
Consolidation Act, constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, 
and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 
40A:65-1 et seq., the "Shared Services Act"), and all other applicable law, the terms of 
which agreement has been set forth in that certain "Service Agreement (Sussex County 
Renewable Energy Program)" dated as of March 1, 201 1 (as mended and supplemented 
from time to time in accordance with its terms, the "Sevvice Agreement") between the 
County and the Authority, and consented to by Moms County; 

WHEREAS, the County has determined to enter into the Service Agreement and 
utilize the services of the Authority and the Authority Consultants (as hereinafter defined) 
for the following primary reasons: (i) the County does not have a county improvement 
authority, which type of entity possesses legal authority to enter into the kind of 
transactions that make a successful regional Renewable Energy Program more likely to 
succeed, (ii) Morris County has developed and implemented its own renewable energy 
program through the Authority, which Authority has retained (in accordance with all 
applicable law) experienced legal, engineering, energy consulting, and financial advisory 
consultants, consisting of the Authority's energy engineering and energy service 
consulting f m ,  Birsdall Services Group and Gabel Associates, its energy counsel and 
bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its financial advisor, 
NW Financial Group, LLC, (collectively, the "Authovity Consultants") and (iii) 
accordingly, it is more administratively efficient for the County to utilize the services of 
the Authority and the Authority Consultants to implement the Renewable Energy 
Program, with such changes as desired by the County, rather than incur the time and 
expense of the 'County establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be 
required, to seek the assistance of its auditor, fmancial advisor, if any, bond counsel, 
energy consultant, engineer or any other professional advisors deemed necessary, 
desirable and convenient by Sussex County (the "Sussex County Consultants", if any, and 
together with the Authority Consultants, the "Consultants"; to the extent Sussex County 
determines not to hire any Sussex County Consultants, references to the term Consultants 
herein shall be deemed to mean the Authority Consultants) to assist the Authority, the 
County and the Authority Consultants in connection with the Renewable Energy 
Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable 
Energy Program, limited initially to solar panels, are to be installed on, in, affixed or 



adjacent to andlor for any other Local Unit controlIed buildings, other structures, lands or 
other properties of the Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and 
maintenance of the Renewable Energy Projects, to finance, design, permit, acquire, 
construct, renovate and install certain capital improvements to the Local Unit Facilities, 
including without limitation, improvements to or replacement of, roofing systems, if any 
(the "Capital Improvement Projects" and together with the Renewable Energy Projects 
and any Completion Project as defined in the hereinafter defined Bond Resolution, the 
"Projects"), and to the extent no Capital Improvement Projects are so financed, 
references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the 
use of renewable energy sources available and utilized by the Local Units for their Local 
Unit Facilities, with the attendant environmental and financial benefits associated 
thereby, and to reduce the energy related operating costs to the Local Units for their 
Local Unit Facilities, all intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the 
Authority has determined to finance the respective Renewable Energy Projects and 
Capital Improvement Projects, if any, on, in or about the respective Local Unit Facilities, 
all as set forth on Exhibits B, C, and A to the hereinafter defined Local Unit License 
Agreement for each of the following parlicipating Local Units: 

(i) Fredon Township and Town of Newton (collectively, the 
"Municipal Series 2011 Local Units"); and 

(ii) Byram Township School District, Frankford Board of Education, 
Franklin Borough Board of Education, Green Township Board of 
Education, Hardyston Township Board of Education, High Point 
Regional Board of Education, Kittatinny Regional School District, 
Lafayette Townslup Board of Education, Lenape Valley Board of 
Education, Newton Board of Education (collectively, the "Board of 
Education Series 2011 Local Unzts"); and 

(iii) County and Sussex County Technical School (the "County Series 
2011 Local Units"); 

(each a "Series 201 1 Local Unit", and together with any additional local governmental 
units within the County that might be added by the Authority to the Renewable Energy 
Program, pursuant to the hereinafter defined Local Finance Board Application or 
otherwise, collectively, the "Series 2011 Local Units"), through the issuance by the 
Authority of one or more series of bonds and notes entitled "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue motes] Bonds (County of 
Sussex Program), Series 2011 (Federally Taxable)" dated their date of delivery, 
Outstanding (as defined in the Bond Resolution upon issuance) in the aggregate principal 
amount (including Sinking Fund Installments, if any, as such term is defined in the Bond 
Resolution) not to exceed $50,000,000 (the "Series 2011 Bonds"); 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of 
the Uniform Shared Services and Consolidation Act (as amended and supplemented from 
time to time, the "Shared Services Act") and other applicable law, upon or prior to the 
issuance of the Series 201 1 Bonds, the Authority shall have entered into a "License and 



Access Agreement (Sussex County Renewable Energy Program, Series 2011)" to be 
dated as of the first day of the month of iss~~ance of the first series of Series 201 1 Bonds 
(as the same may be amended or supplemented from time to time in accordance with its 
terms, each agreement shall constitute a "Local Unit License Agreement", and 
collectively, the "Local Unit License Agreements") with each Series 2011 Local Unit, 
including the Participant, that would, among other things, provide the Authority andlor its 
assignees the right and obligation to (i) access the Local Unit Facilities of each such 
Series 201 1 Local Unit, most particularly their roofs and electrical systems (the "Local 
Unit License"), (ii) finance, design, permit, acquire, construct, install, operate and 
maintain the Renewable Energy Projects for a term of fifteen (15) years on, in, affixed or 
adjacent to, or for the benefit of such Local Unit Facilities, (iii) receive the right to the 
renewable energy produced from the Renewable Energy Projects financed by the Series 
201 1 Bonds, and (iv) sell all or a portion of the renewable energy produced from such 
Renewable Energy Projects through the Authority to the respective Series 201 1 Local 
Units, pursuant to an assignment (under each Local Unit License Agreement) from the 
Authority to the Series 2011 Local Units of the Power Purchase Agreement (as 
hereinafter defined), h e  terms of which Power Purchase Agreement could be entered into 
directly by the Series 201 1 Local Units underN.J.S.A. 40A:ll-15(45) of the Local Public 
Contracts Law (for the municipalitylCounty Series 201 1 Local Unit) and under N.J.S.A. 
18A:lSA-42(o) of the Public Schools Contracts Law (for the board of education Series 
201 1 Local Units); 

WHEREAS, pursuant to (i)N.J.S.A. 40A:ll-4.10 of the Local Public Contracts 
Law, (ii) Local Finance Board Notice 2008-20, December 3, 2008, Contracting for 
Renewable Energy Services, (iii) the Board of Public Utilities ("BPIP') protocol for 
measuring energy savings in PPA agreements dated February 20, 2009 (Public Entity 
Energy EfJiciency and Renewable Energy Cost Savings Guidelines), (iv) Local Finance 
Board Notice 2009-10 dated June 12,2009, Contracting for Renewable Energy Services: 
Update on Power Purchase Agreements, (v) all other applicable law, and (vi) pursuant to 
a competitive contracting process governed thereby, the Authority selected Sunlight 
General Sussex Solar, LLC, as solar developer (the "Company") to implement the 
Renewable Energy Projects for the Series 201 1 Local Units, including the Participant, at 
the Local Unit Facilities; and 

WHEREAS, upon or prior to the issuance of the Series 2011A Bonds, the 
Authority and the Company shall enter into that certain 'Tower Purchase Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" to be dated as of the first day 
of the month of issuance of the initial series of Series 201 1 Bonds (as the same may be 
amended or supplemented f~om time to time in accordance with its terms, the "Power 
Purchase Agreemenf'), which Power Purchase Agreement shall, among other things, 
obligate the Company to develop the Renewable Energy Projects for the Series 201 1 
Local Units, including the Participant, on their Local Unit Facilities, and combined with 
the Local Unit License Agreement, provide for the sale of the electricity produced by the 
Renewable Energy through ihe Authority to the Series 201 1 Local Units, including the 
Participant, Projects at a fixed price, plus fixed escalation, set forth in the Power Purchase 
Agreement (the "PPA Price"), all as authorized pursuant to N.J.S.A. 40:37A-77 and -78 



of the Act, N.J.S.A. 40A:65-4 of the Shared Services Act, N.J.S.A. 40A:ll-15(45) of the 
Local Public Contracts Law and N.J.S.A. 18A18A-42(o) of the Public Schools Contracts 
Law, and the guidelines applicable to such contracts promulgated by the State Board of 

, Public Utilities. 

NOW THEREFORE BE IT RESOLVED BUTHE GOVERNING BODY OF 
THE GREEN TOWNSHUP BOARD OF EDUCATION (THE "PARTICIPANT"), 
IN THE COUNTY OF SUSEX, NEW JERSEY, as follows: 

Section 1. The Participant's Renewable Energy Frojects and the financing of 
the Participant's Renewable Energy Projects through the Local Unit License Agreement, 
the Power Purchase Agreement, the resolutions and agreements in connection with the 
Series 2011 Bonds, and the other Renewable Energy Program documents, is hereby 
approved. 

Section 2. The Superintendent, the Business Administrator, and the Board 
President (collectively, the "Authorized Oficer") are hereby each severally authorized 
and directed to execute or acknowledge, as the case may be, and deliver (i) the Local Unit 
License Agreement for the Participant and the Power Purchase Agreement to be 
ach~owledged by the Participant, both in substantially the forms attached hereto as 
Exhibit A, with such changes thereto as the Authorized Officer deems in their sole 
discretion to be necessary, desirable or convenient for the execution thereof and to 
consummate the transactions contemplated hereby, which execution thereof shall 
conclusively evidence the Authorized Officer's approval of any changes to the forms 
The Authorized Officer is hereby further authorized and directed to execute such other 
closing certificates (the "Closing Cert~jicate:') deemed necessary, desirable or convenient 
for the execution thereof and to consummate the transactions contemplated hereby, which 
execution thereof shall conclusively evidence the Authorized Ofiicer's approval of the 
provisions and form of such Closing Certificate, which shall include without limitation, 
(x) the PPA Price, including escalation, (y) affirming that the PPA Price is less than the 
exiting tariff paid by the Participant for electricity, and (z) that Participant has received a 
copy of the report of the Authority's energy engineeJkg consultant regarding the 
selection of the Company and the establishment of the PPA Price. 

Section 3. The Secretary and any Assistant Secretary of the Participant are 
each hereby severally authorized and directed, upon the execution or acknowledgment of 
the documents set forth in Section 2 hereoE to attest to the Authorized Officer's execution 
or acknowledgment of such documents and is hereby further authorized and directed, 
when required by the Authority, to thereupon affix the seal of the Participant to such 
documents. 

Section 4. Upon the execution or ackaowledgment and attestation of and if 
required, the placing of the seal on the documents set forth in Section 2 hereof as 
contemplated by Sections 2 and 3 hereof the Authorized Officer is hereby authorized and 
directed to (i) deliver such fully executed or acknowledged, attested and sealed Local 
Unit License Agreement of the Participant to the other parties thereto and (ii) perform 



such other actions as the Authorized Officer deems necessary, desirable or convenient in 
relation to the execution and delivery thereof. 

Section 5. The governing body of the Participant hereby authorizes the 
perfor~nance of any act, the execution or acknowledgment and delivery of any other 
document, instrument or Closing Certificates, including without limitation any solar 
renewable energy certificate auction or other applications or documents, which the 
Authorized Officer deems necessary, desirable or convenient in connection with this 
contemplated transaction, and the governing body of the Participant hereby directs the 
Authorized Officer. to execute or acknowledge, attest and affix (or cause the attestation 
or affixation of) the seal to any such documents, instruments or Closing Certificates, the 
authorization of which actions shall be conclusively evidenced by the execution or 
acknowledgment, attestation, affixation and delivery, as the case may be, thereof by such 
persons. 

Section 6. This resolution shall take effect immediately. 

Section 7. Upon the adoption hereof, a certified copy of this resolution shalI 
be forwarded to John H. Eskilson, County Administrator, John Bonanni, Morris County 
Administrator and Chairperson of the Authority, Dennis R McConnell, Esq., County 
Counsel and Stephen B. Pearlman, Esq., Counsel to the Authority, all of which may be 
sent as a single certified copy to the offices of Authority Counsel, attention David 
Wainger, Paralegal at dwainoeriii,,iand~law.com followed by the original to David 
Wainger at Inglesino, Pearlman, Wyciskala & Taylor, LLC, 600 Parsippany Road, Suite 
204, Parsippany, New Jersey 07054-371 5. 



EXHIBIT C 

[Attach License and Access Agreement] 

See Closing Item #I  



GENERAL CERTIFICATE OF HARDYSTON TOWNSHIP BOARD OF EDUCATION, 
AS SERIES 2011 LOCAL UNIT 

I, JAMES SEKELSKY, the Business Administrator/Board Secretary of Hardyston 
Township Board of Education (the "Board of Education"), a public body corporate and politic 
organized and existing under the laws of the State of New Jersey ("State"), and responsible for the 
supervision of the public schools located in the Hardyston Township Public School District (the 
"School District"), in the County of Sussex, New Jersey (the "County"), and in connection with the 
issuance this day of $26,715,000 aggregate principal amount of "County of Sussex Guaranteed 
Renewable Energy Program Lease Revenue Bonds, Series 201 1A (Federally Taxable)" dated the 
date hereof (the "Series 2011A Bonds") and the $985,000 aggregate principal amount of "County 
of Sussex Guaranteed Renewable Energy Program Lease Revenue Notes, Series 201 1B 
(Federally Taxable)" dated the date hereof (the "Series 2011B Note" and together with the Series 
2011A Bonds, the "Series 2011 Bonds") by The Morris County Improvement Authority (the 
"Authority"), DO HEREBY CERTIFY on behalf of the Board of Education as follows: 

1. On July 26, 2011, the Board of Education adopted its resolution entitled 
"RESOLUTION OF THE SERIES 2011 HARDYSTON TOWNSHIP BOARD OF 
EDUCATION IN THE MORRIS COUNTY IMPROVEMENT AUTHORITY'S SERIES 201 1 
RENEWABLE ENERGY PROGRAM, AND AUTHORIZING SUCH AUTHORITY TO 
APPLY TO THE LOCAL FINANCE BOARD FOR THE NECESSARY CONSENTS AND 
APPROVALS ON BEHALF OF SUCH PARTICIPANT, ALL IN CONNECTION WITH THE 
AUTHORITY'S COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY 
PROGRAM LEASE REVENUE BONDS, SERIES 2011 (COUNTY OF SUSSEX PROJECT) 
(FEDERALLY TAXABLE) IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED 
$50,000,000 AND THE PARTICIPANT PROJECT FINANCED THEREBY" (the "Local 
Finance Board Authorizing Resolution"), a copy of which is attached hereto as Exhibit A, which 
resolution was duly adopted by the Board of Education at a meeting duly called and held on July 
26,201 1, and at which a quorum existed and acted throughout. 

2. On November 15, 2011, the Board of Education adopted its resolution entitled 
"RESOLUTION OF HARDYSTON TOWNSHIP BOARD OF EDUCATION AUTHORIZING 
THE EXECUTION OR ACKNOWLEDGMENT AND DELIVERY OF CERTAIN 
AGREEMENTS AND CERTAIN OTHER ACTIONS TO BE TAKEN ALL IN CONNECTION 
WITH THE MORRIS COUNTY IMPROVEMENT AUTHORITY'S COUNTY OF SUSSEX 
GUARANTEED RENWABLE ENERGY PROGRAM LEASE REVENUE BONDS, SERIES 
201 1 [FEDERALLY TAXABLE]" (the "License Authorizing Resolution"), a copy of which is 
attached hereto as Exhibit B, which resolution was duly adopted by the Board of Education at a 
meeting duly called and held on November 15, 2011, and at which a quorum existed and acted 
throughout. 

3. As of the date hereof, the Local Finance Board Authorizing Resolution, and the 
License Authorizing Resolution (collectively, the "Resolutions") have not been altered, amended, 
supplemented or repealed, and, as such, remain in full force and effect. The officials andlor officers 



of the Board of Education that have executed, attested, sealed and delivered the "License and 
Access Agreement (Sussex County Renewable Energy Program, Series 2011)" dated as of 
December 1, 201 1 (the "Local Unit License Agreement"), a true and complete copy of which is 
attached hereto as Exhibit C, between the Board of Education and the Authority and this 
certificate were duly authorized to take such action pursuant to the terms of the Resolutions. 

4. The Board of Education is not aware of any litigation, pendiig or threatened, 
involving the Board of Education that would materially impair its valid authorization, execution, 
delivery or performance of and under the Local Unit License Agreement. The Board of 
Education has full right, power and authority to carry out and to consummate all transactions 
contemplated to be performed by it pursuant to the Local Unit License Agreement, includiig 
without limitation the payments to be made by the Board of Education thereunder, and the 
granting of the Local Unit License by the Board of Education, as such term is defined therein. 

5. The Board of Education has not entered into a third party power purchase 
agreement for the purchase of electricity at the Local Unit Facility that is the subject of the 
License Agreement. 

6 .  The Board of Education hereby delegates to Birdsall Services Group, Inc. and 
Gabel Associates (individually or collectively the "Consulting Energy Engineer")' the Board of 
Education's rights to review, acknowledge, accept, execute and deliver any Board of Education 
requisitions, and attachments thereto, applicable to either the Board of Education Renewable 
Energy Projects or the Board of Education Capital Improvement Projects (the "Draw Papers"). 

7. The Board of Education hereby delegates to Birdsall Services Group, Inc. and 
Gabel Associates (individually or collectively the "Consulting E n e r s  Engineer") the Board of 
Education's rights to review, acknowledge, accept, execute and deliver the Board of Education 
REP Acceptance Certificate applicable to such Board of Education Renewable Energy Projects 
(the "REP Acceptance Certzj5cateX). 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Board of 
Education this 14th day of December, 201 1. 

HARDYSTON TOWNSHIP 
BOARD OPEDUCATION A - 
By: 



EXHIBIT A 

[Attach Local Fiance Board Authorizing Resolution] 



Hardyston loumship Board of Education 
183 WhatszuurthKoad 

fimbwg, New Jersey 07419 

The Hardyston Township Board of Education in the County of Sussex, 
New Jersey convened the regular board meeting on July 26th, 2011 at 
7 : 0 0  p.m. at the Hardyston Middle School, 183 Wheatsworth Road, 
Hamburg, NJ 07419. Present: Todd Anderson, Dorothy Beltramine, Ed 
Blahut, Christine Clavin, Gregg Hoffmann, William Repasy, and Cheryl 
Whitehead. Absent: Cindy McVey and Randy Roof, 

.Resolution of the. SERIES 2011 HARDYSTON TOWNSHIP BOARD OF 
EDUCATION IN THE MORRIS County Improvement AuthoritytS SERIES 2011 
RENEWABLE ENERGY PROGRAM, AND AUTHORIZING SUCH AUTHORITY TO APPLY TO 
THE LOCAL FINANCE BOARD FOR THE NECESSARY CONSENTS AND APPROVALS ON 
BEHALF OF SUCH PARTICIPANT, all in Connection with the AUTHORITY'S 
COUNTY OF SUSSEX GUARASTEED RENEWABLE ENERGY PROGRAM LEASE =VENUE 
BONDS, SERIES 2011 (county of sussex project) (FEDERALLY TAXABLE) IN 
AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED $50,000,000 AND THE 
PARTICIPANT PROJECT FINANCED. 

1. - Whitehead 2. - Hof fmann - 
. Todd Anderson YES Ms. Dorothy Beltramine YES 
Mr. Ed Blahut YES Mr. Gregg Hoffmann YES 
Ms. Cindy McVey Absent Mr. Bill Repasy YES 
Ms. Cheryl Whitehead YES Mr. Randy Roof Absent 
Ms. Christine Clavin YES Motion Carried 7-0 

I, James R. Sekelsky, Secretary of the Hardyston Township Board of 
Education, in the County of Sussex, State of New Jersey, hereby certify 
that the foregoing extract from the minutes of the Board of Education 
meeting of said district duly called and held as stated above has been 
compared by me with the original minutes as officially recorded in my 
office in the minutes book of said Hardyston Township Board of Education, 
and is a true and complete copy thereof and of the whole of said original 
minutes so far as the same relate to the subject matter referred to in said 
extract in witness I have hereunto set mv hand and affixed the corworate - 

ion this 3rd day of August 2011. 

State of New Jersey 
County of Sussex 
Township of Hardyston 

EXTRACT FROM THE MEETING MINUTES OF THE HARDYSTON TOWNSHIP BOARD OF EDUCATION, 
SUSSEX COUNTY, NEW JERSEY, AS RECORDED IN THE OFFrCIAL SET OF MINUTES - Page 1 of 1 



RESOLUTION OF THE SERIES 2011 HARDYSTON TOWNSIIIP BOARD OF 
EDUCATION PARTICIPATING IN THE MORRIS COUNTY IMPROVEMENT 

AUTHORITY'S SERIES 2011 RENEWABLE ENERGY PROGRAM. AND 
AUTHORIZING SUCK AUTHORITY TO APPLY TO TI= LOCAL FINANCE 
BOARD FOR THE NECESSARY CONSENTS AND APPROVALS ON BEIMLF 
OF SUCH PARTICIPANT, ALL LN CONNECTIOX WITH THE AUTHORITY'S 

COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM 
LEASE REVENUE BON~S,SERIES 2011 (COUNTY OF SUSSEX PROJECT) 
(FEDERALLY TAXABLE) IN AN AGGREGATE PRINCIPAL AMOUNT NOT 

TO EXCEED $50,000,000 AND TRE PARTICIPANT PROJECT FINANCED 
THEREBY 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the 
State (the "County") desires to undertake the development and implementation of a 
renewable energy program [the "Renewable Energy Program") foi the financing design, 
permitting, acquisition, construction, installation, operation and maintenance of 
renewable energy capital equipment and facilities such as solar panels, wind fmbines, and 
Ilydro-electric, bio-diesel, geothermal, and bio-mass facilities, including any related 
electrical modifications, work related to the maintenance of roof warranties, or other 
work required, desirable or convenient for the installation of such systems (collectively, 
the renewable energy capital equipmenl and facilities, the "Renewable Energy Projects") 
for and on behalf of the County and its affiliates, and the local governmental units within 
the County, including without limitation municipalities, boards of education for school 
districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Authority") has 
been duly created by resolution no. 42 entitled "Resolution of the Board of Chosen 
Freeholders of Morris County, New Jersey creating the Morris County Improvement 
Authoiity" duIy adopted by the Board of Chosen Freeholders (the "Morris County Board 

'S 
of FreehoZde~s") of the County of Monis (the "Monis County") in the State of New 
Jersey (the ''Stute") on April 10,2002 as a public body corporate and politic of the State 
pursuant to and in accordance with the county improvement authorities law, constituting 
Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts amendatory thereof 
and supplemental therelo (as codified at N.J.S.A. 40:37A-44 et seq., the "Act"), and 
other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and thedore pursuant to the Act, the County may determine to 
utilize the services of another county improvement authority, including without limitation 
the Authority, with the consent of both the County, a beneficiary county under the Act, 
and the Moms County Board of Freeholders, for any purpose for which an improvement 
authority shall exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A- 
54, "Section 11'7, which purposes include the development and implementation of the 
Renewable Energy Pmgrarn; 



WHEREAS, the County desires to implement the Renewable Energy Program 
thmugh the Authonty pursuant to the Act, the Uniform Shared Smices and 
Consolidation Act, constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, 
and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 
40A:65-1 et seq., the "Shared Seivices Act''), and all other applicable law, the terms of 
which agreement has been set forth in that certain "Service Agreement (Sussex County 
Renewable Energy Program)" dated as of March 1,201 1 (as amended and supplemented 
from time to time in accordance with its terms, the "Service Agreement") between the 
County and the Authorityty and consented to by Monis County; 

WHEREAS, the County has determined to enter into fhe Service Agreement and 
utilize the services of the Authority and the Authority Consultants (as hexeinafter defined) 
for the following primary reasonsi (i) the County does not have a county .improvement 
authority, which type of entity possesses legal authonity to enter into the lcind of 
transactions that male a sucoessful regional Renewable Energy Program more likely to 
succeed, (ii) Morris County has developed and implemented its own renewable energy 
program through the Authority, which Autl~ority has retained (in accordance with all 
applicable law) experienced legal, engineering, energy consulting, and financial advisory 
consultants, consisting of the Authority's energy engineering and energy service 
consulting k n s ,  Birsdall Services Group and Gabel Associates, its energy counsel and 
bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its h c i a l  advisor, 
NW Financial Group, LLC, (collectively, the "Authority Consultants") and (iii) 
accordingly, it is more administratively efficient for the County to utilize the services of 
the Authority and the Authority Consultants to.  implement the Renewable Energy 
Program, with such changes as desired by the County, rather than incur the time and 
expense of the County establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be 
required, to seek the assistance of its auditor, financial advisor, if any, bond counsel, 
energy consultant, engineer or any other professional advisors deemed necessary, 
desirable and convenient by Sussex County (the "Sussex County Consultants", if any, and 
together with the Authority Consultants, the "Consulfants"; lo the extent Sussex County 
determines not to hire any Sussex County Consultants, references to the term Consultants 
herein sllall be deemed to mean the Authority Consultants) to assist the Authority, the 
County and the Authority Consultants in connection with the Renewable Energy 
Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable 
Energy Program, limited initially to solar panels, are to be installed on, in, affixed or 
adjacent to andlor for any other Local Unit controlled buildings, other stmctures, lands or 
other properties of the Local Units (collectively, the 'Zocal Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and 
maintenance of the Renewable Energy Projects, to finance, design, permit, acquire, 
construct, renovate and install certain capital improvements to the Local Unit Facilities, 



including without limitation, improvements to or replacement of, roofing systems, if any' 
(the "Capital improvement Projects" and together with the Renewable Energy Projects 
and any Completion Project as defined in the hereinaRer defined Bond Resolution, the 
"Projects"), and to the extent no Capital Improvement Projects are so financed, 
references herein shall have no meaning; 

WHEREAS, the p~imary goal of the Renewable.bergy Program is to expand the 
use of renewable energy sources available and utilized by the Local Units for their Local 
Unit Facilities, with the attendant environmental aid financial benefits associated 
thereby, and to reduce the energy related operating costs to the Local Units for their 
Local Unit Facilities, all intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to iniplement the Renewable Energy Program, the 
Authority has determined to finance the respective Renewable Energy Projects and 
Capital Improvement Projects, if any, on, in or about the respective Local Unit Facilities, 
all as set forth on Exhibits B, C, and A to the hereinabr defined Local Unit License 
Agreement for each of the following participating Local Units: 

(i) Fredon Township, Green Township and Town of Newton 
(collectively, the "MunicipalSeries 2011 Local Units"); and 

(ii) Byram Township School District, Frankford Board of Education, 
Franklin Borough Board of Education, Hardyston Township Board 
of Education, High Point Regional Board of Education, I ( i t l a h y  
Regional School District, Lafayette Townsbip Board of Educatiun, 
Lenape Valley Board of Education, Newton Board of Education 
(collectively, the "Board of Education Sei+e.s 2011 Local Uitits"); 
and 

(iii) County, Sussex County Municipal Utilities Authority and Sussex 
County Technical School (the "County Series 2011 L o d  Units"); 

(each a "Series 2021 Local Unit", and together with any additional local governmental 
units within the County that might be added by the Authority to the Renewable Energy 
Program, pursuant to the hereinafter defined Local Finance Board Application or 
othcrwise, collectively, the "Serias 20I1 Local Units"), through the issuance by the 
Authority of one or more ,series of bonds and notes entitled "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue [Notes] Bonds (County of 
Sussex Program), Series 2011 (Federally Taxable)" dated their date of delivery, 
Outstaiding (as defined in the Bond Resolution upon issuance) in the aggregate principal 
amount (including Sinking Fund Installments, if any, as such term is defined in the Bond 
Resolution) not to exceed $50,000,000 (the "Series 2011 Bonds"); 

WBEREAS, prior to the issuance of the Series 2011 Bonds and in accordance 
with N.J.S.A. 40:37A:54(1) of the Act and N.J.S.A. 40A:SA-6, 7 and 8 of the Local 
Authoiities Fiscal Control Law, the Authority shall have made an application (the '?Local 



Finance Board Application") to, and seek, obtain, and officially recognize the findings 
from, the Local Finance Board (the Yocal Finance Board") in the Deparhnenl of Local 
Govemmeni Services of the State Department of Community Mairs; 

WREREAS, the governing body of the Series 2011 Local Unit adopting this 
resolution (the "Participant") desires to authorize the Authority and its consultants to 
submit the Local Finance Board Application on their behalf to finance the proposed 
Renewable Energy Project(s) for the Participant (the '%rticpant Project") set forth in 
Schekule A lo Exhibit A attached hereto (it being understood that the Participant is 
taking no action in connection with the other Renewable Energy Projects of the other 
Series 201 1 Local Units as set forth on Schedule A to Exhibit A hereto and further that a 
final detailed Participant Project list will be sent to each Series 2011 Local Unit prior to 
their signing the certificate attached hereto as Exhibit A); 

WHEREAS, upon or prior to the issuance of the Series 2011 Bonds, and in 
accordance with (i) N.J.S.A. 40A:l l-4.1(k) of the Local Public Contracts Law, (ii) Local 
Finance Board Notice 2008-20, December 3, 2008, Contracting for Renewable Energy 
Services, (iii) the State Board of Public Utilities ("BPU") protocol for measuring energy 
savings in PPA agreements dated February 20,2009 (Public Entity Energy mciency and 
Renewable Energy Cost Savings Guidelines), (iv) Local Finance Board Notice 2009-10 
dated June 12, 2009, Confracting for Renewable Energy Services Update on Power 
Purchase Agreements, and (v) all other applicable law, and pursuant to a competitive 
contracting process governed thereby, which shall include a request for solar developer 
proposals to be issued by the Authority (the "Company RFP) and the rreceipt of 
proposals fiom prospective solar developers, including that (the "Company Proposal") of 
the successful respondent (the "Company"), the Authority shall select the Company to (y) 
design, permit, acquire, conshuct, install, operate and maintain the Renewable Energy 
Projects and (2) design, permit, acquire, construct, renovate, and install the Capital 
Improvement Projects, if any, in both cases for the designated Local Unit Facilities of 
such Serjes 2011 Local Units, with such Program terms to be set forth in the following 
Company Documents to be entered into between the Company and, at a minimum, the 
Authority, or aclcnowledged by the Company, as applicable: 

WHUUCAS, the pricing terns for the purchase of renewable enwgy generated 
electricity produced from the Participant Project and sold through the Authority to the 
Participant, and bought by the Participant at an agreed upon price lower than that 
presently being paid by the Participant for electricity from its local utility, which pricing 
terms shall be competitively procured through the Company RFP process and the 
Company Proposal, shall be established under the Authority's Series 201 1 Local Unit 
Renewable Energy Program for an initial term no greater than 15 years, simultaneously 
with, or prior to the issuance of the Series 201 1 Bonds; 

WEEREAS, the Participant understands and acknowledges that by taking this 
official action, the Participant intends to participate in the Authority's Series 2011 Local 
Unit Renewable Energy Program to fund the Participant Project, and that the Authority is 
taking several actions in reliance upon such action, including without limitation seeking 



the required approvals %om the Local Finance Board to issue the Series 2011 Bonds, as 
set forth in the Local Finance Board Application, and proceeding with the issuance of the 
Company RFP, the selection of the Company, the establishment of the renewable energy 
pricing under the Company Proposal, and the marketing, sale and issuance of the Series 
201 1 Bonds; and 

W;IERF,AS, the Participant believes: (i) it is in the public interest to accomplish 
such purposes as set forth in the preambles hereof, includine, the financing of the 
~arti;i~&t Project; (ii) said is for the health, wealth, convenienceor betterment 
of the inhabitants of the Participant; (iii) the amounts to be expended for saidpurpose are 
not unreasonable or exorbitant; and (iv) the proposal is an efficient and feasible means of 
providing services for the needs of the inhabitants of the Participant and will not create an 
undue financial burden to be placed upon the Participant. 

NOW THEFSFORE BE IT RESOLVED by the governing body of the 
Hardyston Township Board Education (participant) as follows: 

Section 1. The Participant believes: (a) it is in the public interest to 
accomplish such purposes as set forth in the preambles hereof, including the financing of 
the Participant Project; @) said purpose is for ihe health, wealth, couvenience or 
betternlent of the inhabitants of tlte Participant; (c) the amounts to be expended for said 
purpcse are not unreasonable or exorbitant; and (d) the proposal is an efficient and 
feasiblc means of providing services for the needs of the inhabitants of the Participant 
and will not create an undue financial burden to be placed upon the Participant. 

Seetion 2. The president, superintendent, and the business administrator of 
the Participant (including their designees in writing, each an '%uthorlzed Oflcer") are 
each hereby severally authorized to assist the Authority with the preparation and 
submission of the Local Finance Board Application for thc purpose of h i n g  the 
Participant Project through the issuance of ihe Series 2011 Bonds, and to take all action 
necessary, desirable, or convenient in connection therewith. Accordingly, the Authorized 
Officers, and any consultants of their choosing, shall, if necessary, represent ihe 
Participant at any public hearing held by the Local Finance Board in connection with the 
Local Fiance Board Application. 

Section 3. Upon a date to be selected by the Authority wd upon receipt of a 
finalized Participant Project, but in no event later than the sale date of the Series 201 1 
Bonds, the Authorized Officers sMl deliver to the Authority a Mly executed certificate, 
substantially in the fonn attached hereto as Exhibit A, evidencing the proper officials 
approval of the substance and scope of the Pariicipant Project. 

Section 4. The Participant understands and aclmowledges that by adopting 
tbis resolution, the Participant intends to participate in the Authority's Series 2011 Local 
Unit Rencwable Energy Program lo fund the Participant Project through a portion of the 
proceeds of the Authority's Series 201 1 Bonds, and that the Authority is talcing several 
actions in reliance upon this action by the Participant, including without limitation 



seelcing the required approvals from the Local Finance Board to issue the Series 2011 
Bonds, as set forth in the Local Finance Board Application, and proceeding with the 
issuance of the Company F W ,  the selection of the Company, the establishment of the 
renewable energy pricing under the Company Proposal, and the marketing, sale and 
issuance of the Series 201 1 Bonds, all for the benefit of th e Participant and the other 
Series 2011 Local Units. Therefore, the Participant covenants to the Authority that: (i) 
except for extraordinary circumstances not presently contemplated, the Participani 
intends to participate in the Authority's Series 2011 Local Unit Renewable Energy 
Program, so long as the Company Proposal results in a savings to the Parlicipant, and 
M e r ,  this official action authorizes the Authority to take all such actions contemplated 
above in order to develop the Participant Project and to provide the Participant with such 
savings and (ii) prior to the sale of the Series 2011 Bonds, the Series 2011 Local Unit 
shall (a), if the Participant is a board of education, obtain any and all approvals from the 
State Department of Education with respect to the Participant Project, and @) adopt a 
resolution authorizing, among other things, the Series 201 1 Local Unit to enter into that 
certain "License and Access Agreement (Morris County Renewable Energy Program, 
Series 2011)" to be dated as of the fist  day of the month ofissuance of the Series 2011 
Bonds in such form as shall be presented to the Series 201 1 Local Unit prior to adoption 
of the supplemental resolution (the 'Zocal Unit License Agreement"). 

Sections. The Authorized Officer shall direct the Participant official in 
charge ofthe officially adopted resolutions ofthe governing body of the Participant to (a) 
prepare an official, certified copy of this resolution, as adopted, and (b) deliver such 
certified copy in accordance with Section 10 below. Further, the Participant hereby 
consents to such certified copy of the resolution, and any further information regarding 
the Parlicipant andlor the Pariicipant Project, as the Authorized Officer shall determine to 
be necessary, desirable or convenient in connection with the Local Finance Board 
Application, to be submined as part 02 or pursuant to the Local Fiance Board 
Application. 

Section 6. The Authorized Officers are hereby severally authorized to take 
such other actions, and execute such other certificates, documents, and instruments, as 
such Authorized Officers shall deem to be necessary, desirable, or convenient to ksist 
the Authority in developing the Participant Project, producing the contemplated energy 
savings for the Participant, issuing the Company RFP and selecting the Company through 
the most desirable Company Proposal in accordance with the terms of the Compmy RFP 
and applicable law, marketing, selling, and issuing the Series 2011 Bonds, procuring the 
final terms of the Renewable Energy Program documents, or any other action related to 
the implementation of the Renewable Energy Program for the Series 201 1 Local Units. 

Section 7. The Local Finance Board is hereby respectfully requested to 
consider the Local Fiance Board Application as Ule means to finance the Participant 
Project and record its findings and recomma~dations as provided by N.J.S.A. 40A:SA-7 
of the Local Authorities Fiscal Conk01 Law. 



Section 8. To the extent the Series 2011 Bonds are issued in any year other 
than 201 1, references herein to "2011" may without any further action he cl~anged to the 
year of issuance of such Series 201 1 Bonds. 

Section 9. All actions of the Authorized Officers or Participant consultants 
taken prior to the date of adoption hereof in connection with the Series 201 1 Bonds,'.the 
Pdcipant  Project or any of the foregoing transactions contemplated by this resolution, 
are hereby ratified and approved. 

Section 10. Upon the adoption hereof, a certified copy of this resolution shall 
be forwarded to John H. Eskilson, County Administrator, John Bonanni, Morris County 
Administrator and Chairperson of the Authority, Dennis R. McConnell, Esq., County 
Counsel and Stephen B. Pearlman, Esq., Counsel to the Authority, all of which may be 
sent nt a single certified copy to the offices of Authority Counsel, attention David 
Wainger, Paralegal at dwaiwzer~iand~law.com followed by the original to David 
Wainger at Inglesino, Pearlman, Wyciskala & Taylor, LLC, 600 Parsippany Road, Suite 
204, Parsippany, New Jersey 07054-3715. 

i 

Section 11. This-resolution shall take effect immediately. 

[remainder or" this page left intentionally blank] 
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Yhrdyston l o m l i i p  Board 4Education 
183 W Y i e a t s w ~ ~ a d  

~ m b u r g ,  New Jersey 07419 

The Hardys ton  Township Board of  Educa t ion  i n  the County of  Sussex ,  
New J e r s e y  convened t h e  s p e c i a l  b o a r d  mee t ing  on  November 1 5 t h ,  2011 
a t  7:00 p.m. a t  the Hardys ton  Middle  School ,  183 Wheatsworth Road, 
Hamburg, N J  07419. P r e s e n t :  Todd Anderson, Dorothy Be l t r amine ,  Ed 
B l a h u t ,  C h r i s t i n e  C l a v i n ,  G r e g g  Hoffmann, W i l l i a m  Repasy, and Randy 
Roof.  Absent :  Cindy  McVey and  Chery l  Whitehead. 

RESOLUTION OF' HARDYSTON TOWNSHIP BOARD OF EDUCATION 
AUTHORIZING THE EXECUTION OR ACKNOWLEDGMENT AND DELIVERY OF 
CERTAIN AGREEMENTS AND CERTAIN OTIIER ACTIONS TO BE TAKEN ALL IN 
CONNECTION WITH THE MORRIS COUNTY IMPROVEMENT AUTHORITY'S COUNTY 
OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE 
BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 2011 (FEDERALLY TAXABLE) 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the 
"County") desires to undertake the development and implementation of a renewable energy program 
(the "Renewable Energy Program") for the financing, design, permitting, acquisition, construction, 
installation, operation and maintenance of renewable energy capital equipment and facilities such as 
solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio-mass facilities, 
including any related electrical modifications, work related to the maintenance of roof warranties, or 
other work required, desirable or convenient for the installation of such systems (collectively, the 
renewable energy capital equipment and facilities, the "Renewable Energy Projects") for and on behalf 
of the County and its affiliates, and the local govenunental units within the County, including without 
limitation municipalities, boards of educationfor school districts, local authorities-and any other local 
government instrumentalities, public bodies or other local ~overnrnent entities icollectivelv, including - - 
the County, the "Local units''); 

WHEREAS, the Morris County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42 entitled 'Resolution of the Board of Chosen Freeholders of Monis 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the Board of 
Chosen Freeholders (the "MoP7iS County Board ofFreeholders") of the County of Morris (the "Morris 
County") in the State of New Jersey (the "State") on April 10, 2002 as a public body corporate and 
politic of the State pursuant to and in accordance with the county improvement authorities law, 
constituting Chapter 183 of the PamphIet Laws of 1960 of the State, and the acts amendatory thereof 
and supplemental thereto (as codified at N.J.S.A. 40:37A-44 et seq., the "Ad'), and other applicable 
law; 

WREREAS, as of the date hereof, the County has not created its own county improvement 
authority, and therefore pursuant to the Act, the County may determine to utilize the services of 
another county improvement authority, including without limitation the Authority, with the consent of 
both the County, a beneficiary county under the Act, and the Morris County Board of Freeholders, for 
any purpose for which an improvement authority shall exist, including those set forth in Section 11 of 
the Act (N.J.S.A. 40:37A-54, "Section II"), which purposes include the development and 
implementation of the Renewable Energy Program; 
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WFKEREAS, the County desires to implement the Renewable Energy Program through the 
Authority pursuant to the Act, the Uniform Shared Services and Consolidation Act, constituting 
Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory thereof and 
supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shared Sevvices Act"), and all 
other applicable law, the terms of which agreement has been set forth in that certain "Service 
Agreement (Sussex County Renewable Energy Program)" dated as of March 1,201 1 (as amended and 
supplemented from time to time in accordance with its terms, the "Service Agreement") between the 
County and the Authority, and consented to by Moms County; 

WHEREAS, the County has determined to enter into the Service Agreement and utilize the 
services of the Authority and the Authority Consultants (as hereinafter defined) for the following 
primary reasons: (i) the County does not have a county improvement authority, which type of entity 
possesses legal authority to enter into the kind of transactions that make a successful regional 
Renewable Energy Program more likely to succeed, (ii) Morris County has developed and 
implemented its own renewable energy program through the Authority, which Authority has retained 
(in accordance with all applicable law) experienced legal, engineering, energy consulting, and hancial 
advisoy consultants, consisting of the Authority's energy engineering and energy service consulting 
firms, Birsdd Services Group and Gabel Associates, its energy counsel and bond counsel, Inglesino, 
Pearlman, Wyciskala & Taylor, LLC, and its financial advisor, NW Financial Group, LLC, 
(collectively, the "Authority Consultants") and (iii) accordingly, it is more administratively efficient 
for the County to utilize the services of the Authority and the Authority Consultants to implement the 
Renewable Energy Program, with such changes as desired by the County, rather than incur the time 
and expense of the County establishing a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to seelc the 
assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, engineer or any 
other professional advisors deemed necessary, desirable and convenient by Sussex County (the "Szcssex 
County Consultants", if any, and together with the Authority Consultants, the "Consultants"; to the 
extent Sussex County determines not to hire any Sussex County Consultants, references to the term 
Consultants herein shall be deemed to mean the Authority Consultants) to assist the Authority, the 
County and the Authority Consultants in connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy Program, 
limited initially to solar panels, are to be installed on, in, affixed or adjacent to andfor for any other 
Local Unit controlled buildings, other structures, lands or other properties of the Local Units 
(collectively, the 'Zocal Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the financing, 
design, permitting, acquisition, construction, installation, operation and maintenance of the Renewable 
Energy Projects, to finance, design, permit, acquire, construct, renovate and install certain capital 
improvements to the Local Unit Facilities, including without limitation, improvements to or 
replacement of, roofing systems, if any (the "Capital Improvement Projects" and together with the 
Renewable Energy Projects and any Completion Project as defined in the hereinafter defined Bond 
Resolution, the "Projects"), and to the extent no Capital Improvement Projects are so financed, 
references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit Facilities, with 
the attendant environmental and financial benefits associated thereby, and to reduce the energy related 
operating costs to the Local Units for their Local Unit Facilities, all intended to be offered at no net 
cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Jmprovement Projects, if 
any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, C, and A to the 
hereinafter defined Local Unit License Agreement for each of the following participating Local Units: 
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(i) Fredon Township, Green Township and Town of Newton (collectively, the 
"Municipal Series 2011 Local Units'?; and 

(ii) Byram Township School District, Frankford Board of Education, Franklin 
Borough Board of Education, Hardyston Township Board of Education, High 
Point Rkgional Board of Education, ISittatinny Regional School District, 
Lafayette Township Board of Education, Lenape Valley Board of Education, 
Newton Board of Education (collectively, the "Board of Education Series 2011 
Local Units"); and 

(iii) County and Sussex County Technical School (the "County Series 2011 Local 
Units"); 

(each a "Series 2011 Local Unit", and together with any additional local governmental units within the 
County that might be added by the Authority to the Renewable Energy Program, pursuant to the 
hereinafter defined Local Finance Board Application or otherwise, collectively, the "Series 2011 Local 
Units"), through the issuance by the Authority of one or more series of bonds and notes entitled 
"County of Sussex Guaranteed Renewable Energy Program Lease Revenue [Notes] Bonds (County of 
Sussex Program), Series 2011 (Federally Taxable)" dated their date of delivery, Outstanding (as 
defined in the Bond Resolution upon issuance) in the aggregate principal amount (including Sinlcing 
Fund Installments, if any, as such term is deiined in the Bond Resolution) not to exceed $50,000,000 
(the "Series 2011 Bonds"); 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the Uniform 
Shared Services and Consolidation Act (as amended and supplemented from time to time, the "Shared 
Services Act") and other applicable law, upon or prior to the issuance of the Series 2011 Bonds, the 
Authority shall have entered into a 'Zicense and Access Agreement (Sussex County Renewable 
Energy Program, Series 201 1)" to be dated as of the first day of the month of issuance of the f ~ s t  
series of Series 2011 Bonds (as the same may be amended or supplemented from time to time in 
accordance with its terms, each agreement shall constitute a "Local Unit License Agreement", and 
collectively, the "Local Unit License Agreements") with each Series 2011 Local Unit, including the 
Participant, that would, among other things, provide the Authority andlor its assignees the right and 
obligation to (i) access the Local Unit Facilities of each such Series 201 1 Local Unit, most particularly 
their roofs and electrical systems (the "Local Unit License"), (ii) finance, design, permit, acquire, 
construct, install, operate and maintain the Renewable Energy Projects for a tern of fifteen (15) years 
on, in, affixed or adjacent to, or for the benefit of such Local Unit Facilities, (iii) receive the right to 
the renewable energy produced fiom the Renewable Energy Projects financed by the Series 2011 
Bonds, and (iv) sell all or a portion of the renewable energy produced from such Renewable Energy 
Projects through the Authority to the respective Series 2011 Local Units, pursuant to an assignment 
(under each Local Unit License Agreement) from the Authority to the Series 201 1 Local Units of the 
Power Purchase Agreement (as hereinafter defined), the terms of which Power Purchase Agreement 
could be entered into directly by the Series 2011 Local Units under N.J.S.A. 40A.11-15(45) of the 
Local Public Contracts Law (for the municipality1County Series 2011 Local Unit) and under N.J.S.A. 
18A:18A-42(o) of the Public Schools Contracts Law (for the board of education Series 2011 Local 
Units); 

WHEREAS, pursuant to (i) N.J.S.A. 40A:ll-4.l(k) of the Local Public Contracts Law, (ii) 
Local Finance Board Notice 2008-20, December 3,2008, Contracting for Renewable Energy Services, 
(iii) the Board of Public Utilities ("BPU") protocol for measuring energy savings in PPA agreements 
dated February 20, 2009 (Public Entity Energy E$ciency and Renewable Energy Cost Savings 
Guidelines), (iv) Local Finance Board Notice 2009-10 dated June 12,2009, Contracting for Renewable 
Energy Services: Update on Power Purchase Agreements, (v) all other applicable law, and (vi) 
pursuant to a competitive contracting process governed thereby, the Authority selected Sunlight 
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General Sussex Solar, LLC, as solar developer (the "Company") to implement the Renewable Energy 
Projects for the Series 201 1 Local Units, including the Participant, at the Local Unit Facilities; and 

WEEREAS, upon or prior to the issuance of the Series 2011A Bonds, the Authority and the 
Company shall enter into that certain "Power Purchase Agreement (Sussex County Renewable Energy 
Program, Series 201 1)" to be dated as of the first day of the month of issuance of the initial series of 
Series 2011 Bonds (as the same may be amended or supplemented fkom time to time in accordance 
with its terms, the "Power Purchase Agreement"), which Power Purchase Agreement shall, among 
other things, obligate the Company to develop the Renewable Energy Projects for the Series 2011 
Local Units, including the Participant, on their Local Unit Facilities, and combined with the Local Unit 
License Agreement, provide for the sale of the electricity produced by the Renewable Energy through 
the Authority to the Series 2011 Local Units, including the Participant, Projects at a fixed price, plus 
fixed escalation, set forth in the Power Purchase Agreement (the "PPA Price"), all as authorized 
pursuant to N.J.S.A. 40:37A-77 and -78 of the Act, N.J.S.A. 40k65-4 of the Shared Services Act, 
N.J.S.A. 40A:ll-15(45) of the Local Public Contracts Law and N.J.S.A. l8A:18A-42(o) of the Public 
Schools Contracts Law, and the guidelines applicable to such contracts promulgated by the State Board 
of Public Utilities. 

NOW THEREFORF, BE IT RESOLVED BYTHE GOVERNING BODY OF THE 
HARDYSTON TOWNSIILP BOARD OF EDUCATION (THE "PARTICIPANT"), IN THE 
COUNTY OF SUSEX, NEW JERSEY, as follows: 

Section 1. The Participant's Renewable Energy Projects and the ftnancing of the 
Participant's Renewable Energy Projects through the Local Unit License Agreement, the Power 
Purchase Agreement, the resolutions and agreements in connection with the Series 201 1 Bonds, and 
the other Renewable Energy Program documents, is hereby approved. 

Section 2. The President, the Chief School Administrator, and the Business Administrator 
(collectively, the "Authorized Oflcer") are hereby each severally authorized and directed to execute or 
acknowledge, as the case may be, and delive; (i) the Local Unit License Agreement for the Participant 
and the Power Purchase Agreement to be aclcnowledged by the Participant, both in substantially the 
forms attached hereto as Exhibit A, with such changes thereto as the Authorized Officer deems in their 
sole discretion to be necessary, desirable or convenient for the execution thereof and to consummate 
the transactions contemplated hereby, which execution thereof shall conclusively evidence the 
Authorized Officer's approval of any changes to the forms The Authorized Officer is hereby further 
authorized and directed to execute such other closing certificates (the "Closing Certzpcate") deemed 
necessary, desirable or convenient for the execution thereof and to consummate the transactions 
contemplated hereby, which execution thereof shall conclusively evidence the Authorized Officer's 
approval of the provisions and form of such Closing Certificate, which shall include without limitation, 
(x) the PPA Price, including escalation, (y) affirming that the PPA Price is less than the exiting tariff 
paid by the Participant for electricity, and (z) that Participant has received a copy of the report of the 
Authority's energy engineering consultant regarding the selection of the Company and the 
establishment of the PPA Price. 

Section 3. The Secretary and any Assistant Secretary of the Participant are each hereby 
severally authorized and directed, upon the execution or acknowledgment of the documents set forth in 
Section 2 hereof: to attest to the Authorized Officer's execution or aclaowledgment of such documents 
and is hereby further authorized and directed, when required by the Authority, to thereupon affix the 
seal of the Participant to such documents. 
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Section 4. Upon the execution or acknowledgment and attestation of and if required, the 
placing of the seal on the docuinents set forth in Section 2 hereof as contemplated by Sections 2 and 3 
hereof the Authorized Officer is hereby authorized and directed to (i) deliver such hlly executed or 
acknowledged, attested and sealed Local Unit License Agreement of the Participant to the other parties 
thereto and (ii) perform such other actions as the Authorized Officer deems necessary, desirable or 
convenient in relation to the execution and delivery thereof. 

Section 5. The governing body of the Participant hereby authorizes the performance of any 
act, the execution or acknowledgment and delivery of any other document, insmment or Closing 
Certificates, including without limitation any solar renewable energy certificate auction or other 
applications or documents, which the Authorized Officer deems necessary, desirable or convenient in 
connection with this contemplated transaction, and the governing body of the Participant hereby directs 
the Authorized Officer. to execute or acknowledge, attest and a f f j x  (or cause the attestation or 
affixation of) the seal to any such documents, instruments or Closing Certificates, the authorization of 
which actions shall be conclusively evidenced by t& execution or acknowledgment, attestation, 
affixation and delivery, as the case may be, thereof by such persons. 

Section 6. This resolution shall take effect immediately. 

Section 7. Upon the adoption hereof, a certified copy of this resolution shall be forwarded 
to John H. Eskilson, County Administrator, John Bonanni, Moms County Administrator and 
Chairperson of the Authority, Dennis R. McConnell, Esq., County Counsel and Stephen B. Pearlman, 
Esq., Counsel to the Authority, all of which may be sent as a single certified copy to the offices of 
Authority Counsel, attention David Wainger, Paralegal at dwainger@ia~dplaw.com followed by the 
original to David Wainger at Inglesino, Pearlman, Wyciskala & Taylor, LLC, 600 Parsippany Road, 
Suite 204, Parsippany, New Jersey 07054-3715. 

1. - Clavin - 2. - Roof - 
Mr. Todd Anderson YES Ms. Dorothy Beltramine YES 
Mr. Ed Blahut YES Mr. Gregg Hoffmann YES 
MS. Cindy McVey Absent Mr. Bill Repasy YES 
Ms. Cheryl Whitehead Absent Mr. Randy Roof YES 
Ms. Christine Clavin YES Motion Carried 7-0 

I, James R. Sekelsky, Secretary of the Hardyston Township Board of 
Education, in the County of Sussex, State of New Jersey, hereby certify 
that the foregoing extract from the minutes of the Board of Education 
meeting of said district duly called and held as stated above has been 
compared by me with the original minutes as officially recorded in my 
office in the minutes book of said Hardyston Township Board of Education, 
and is a true and complete copy thereof and of the whole of said original 
minutes so far as the same relate to the subject matter referred to in said 

hereunto set my hand and affixed the corporate 
ion this 16thday of November 2011. 

State of New Jersey 
County of Sussex 
Township of Hardyston 
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EXHIBIT C 

[Attach License and Access Agreement] 

See Closing Item #1 



GENERAL CERTIFICATE OF HIGH POINT REGIONAL HIGH SCHOOL DISTRICT 
BOARD OF EDUCATION, AS SERIES 2011 LOCAL UNIT 

I, LINDA A. ALVAREZ, the Business AdministratoriBoard Secretary of the High Point 
Regional High School District Board of Education (the "Board of Education"), a public body 
corporate and politic organized and existing under the laws of the State of New Jersey ("State") and 
responsible for the supervision of the public schools located in the High Point Regional High 
Public School District (the "School District"), in the County of Sussex, New Jersey (the "County"), 
and in connection with the issuance this day of $26,715,000 aggregate principal amount of 
"County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1A 
(Federally Taxable)" dated the date hereof (the "Series 2011A Bonds") and the $985,000 
aggregate principal amount of "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Notes, Series 2011B (Federally Taxable)" dated the date hereof (the "Series 2011B 
Note" and together with the Series 2011A Bonds, the "Series 2011 Bonds") by The Morris 
County Improvement Authority (the "Authority"), DO HEREBY CERTIFY on behalf of the 
Board of Education as follows: 

1. On July 18, 2011, the Board of Education adopted its resolution entitled 
"RESOLUTION OF THE SERIES 201 1 LOCAL UNIT PARTICIPATING IN THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY'S SERIES 2011 RENEWABLE ENERGY 
PROGRAM, AND AUTHORIZING SUCH AUTHORITY TO APPLY TO THE LOCAL 
FINANCE BOARD FOR THE NECESSARY CONSENTS AND APPROVALS ON BEHALF 
OF SUCH PARTICIPANT, ALL IN CONNECTION WITH THE AUTHORITY'S COUNTY 
OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE 
BONDS, SERIES 2011 (COUNTY OF SUSSEX PROJECT) (FEDERALLY TAXABLE) IN 
AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED $50,000.000 AND THE 
PARTICIPANT PROJECT FINANCED THEREBY" (the "Local Finance Board Authorizing 
Resolution"), a copy of which is attached hereto as Exhibit A, which resolution was duly 
adopted by the Board of Education at a meeting duly called and held on July 18, 2011, and at 
which a quorum existed and acted throughout. 

2. On November 21, 2011, the Board of Education adopted its resolution entitled 
"RESOLUTION OF HIGH POINT REGIONAL HIGH SCHOOL AUTHORIZING THE 
EXECUTION OR ACKNOWLEDGMENT AND DELIVERY OF CERTAIN AGREEMENTS 
AND CERTAIN OTHER ACTIONS TO BE TAKEN ALL IN CONNECTION WITH THE 
MORRIS COUNTY IMPROVEMENT AUTHORITY'S COUNTY OF SUSSEX 
GUARANTEED RENWABLE ENERGY PROGRAM LEASE REVENUE BONDS (COUNTY 
OF SUSSEX PROGRAM), SERIES 2011 [FEDERALLY TAXABLE]" (the "License 
Authorizing Resolution"), a copy of which is attached hereto as Exhibit A, which resolution was 
duly adopted by the Board of Education at a meeting duly called and held on November 21,201 1 
and at which a quorum existed and acted throughout. 



3. As of the date hereof, the Local Finance Board Authorizing Resolution, and the 
License Authorizing Resolution (collectively, the "Resolutions") have not been altered, amended, 
supplemented or repealed, and, as such, remain in 111 force and effect. The officials andlor officers 
of the Board of Education that have executed, attested, sealed and delivered the "License and 
Access Agreement (Sussex County Renewable Energy Program, Series 2011)'; dated as of 
December 1, 201 1 (the "Local Unit License Agreement"), a true and complete copy of which is 
attached hereto as Exhibit B, between the Board of Education and the Authority and this 
certificate were duly authorized to take such action pursuant to the terms of the Resolutions. 

4. The Board of  ducati ion has not entered into a third party power purchase 
agreement for the purchase of electricity at the Local Unit Facility that is the subject of the 
License Agreement. 

5.  The Board of Education is not aware of any litigation, pending or threatened, 
involving the Board of Education that would materially impair its valid authorization, execution, 
delivery or performance of and under the Local Unit License Agreement. The Board of 
Education has full right, power and authority to carry out and to consummate all transactions 
contemplated to be performed by it pursuant to the Local Unit License Agreement, including 
without limitation the payments to be made by the Board of Education thereunder, and the 
granting of the Local Unit License by the Board of Education, as such term is defined therein. 

6.  The Board of Education hereby delegates to Birdsall Services Group, Inc. and 
Gabel Associates (individually or collectively the "Consulting Energy Engineer") the 
Township's rights to review, acknowledge, accept, execute and deliver any Board of Education 
requisitions, and attachments thereto, applicable to either the Board of Education Renewable 
Energy Projects or the Board of Education Capital Improvement Projects (the ''Drrm~ Papers"). 

7. The Board of Education hereby delegates to Birdsall Services Group, Inc. and 
Gabel Associates (individually or collectively the "Consulting Energ Engineer") the Board of 
Education's rights to review, acknowledge, accept, execute and deliver the Board of Education 
REP Acceptance Certificate applicable to such Board of Education Renewable Energy Projects 
(the "REP Acceptance Certzjkate"). 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Board of 
Education this 14th day of December, 201 1. 

HIGH POINT REGIONAL HIGH SCHOOL 
DISTRICT BOARD OF EDUCATION 

By: 

gusiness ~>ministrator/Board Secretary 



EXHIBIT A 

[Attach Local Finance Board Authorizing Resolution] 
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The Local Unitundentands that any changes desired by the Local Unit to the Local Unit Facility and Renewable Energy Projectfromihat 
set forth on Schedule A to thisceriicate (I) arethe responsibility of the Local Unlt to inform the Authority and its consultants, and (ii) may 
or may not beaccepted by the Authority, depending on theiiming of any such proposed change. The Local Unit may contact County 
Administrator and Authority Chairman, John Bonanni, (973) 285-6047, jbonanni@co.morris.ni.us, the Sussex County Adm~nistrator, John 
Eskiison, (973) 579 -0250,ieskilson@sussex.n1.us, orthe Authority'sengineer~ng consultant forthe Program, Daniel Swayze of B~rdsall 
Services Group, Inc. at(908)497-8900,dswavzehbirdsall.com, witk any subsequentchanges. Totheextentthe Companyproposesother 
changes acceptable to the Authority, the Authority shall seek the consent of the Local Unit 

3. It is recommended that the Board adopt the following resolution authorizing tne Morr~s County ~mprovement Authority 
to apply to lhe iocal finance board forthe necessary consents and approvals on behalf of the High Point Regional Hign School: 

RESOLUTIONOFTHESER~ES~~~~ LOCALUNITPART~C~PAT~NGINTHEMORR~SCOUNNIMPROVEMENTAUTHORIN'SSERIES 
2011 RENEWABLE ENERGY PROGRAM, AND AUTHORIZING SUCH AUTHORITY TO APPLY TO THE LOCAL FINANCE 
BOARD FORTHE NECESSARY CONSENT5 AND APPROVALS ON BEHALF OF SUCH PARTICIPANT, ALL IN CONNECTION 
WITH THE AUTHORITY'S COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE 
BONDS, SERIES 201 I (COUNTY OF SUSSEX PROJECT) (FEDERALLY TAXABLD IN AN AGGREGATE PRINCIPAL AMOUNT 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the State (the "County") desires to undertake the 
development and implementat~on of a renewable energy program (the "Renewable Energy Program") forthefinancing, design, 
permitting, acquisition, construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio-mass facilities, Including any 
related electrical modifications, work related to the maintenance of roof warranties, or other work required, desirable or 
convenient for the installation of such systems (collectively, the renewable energy capital equipment and facilities, the 
"Renewable Energy Projects") for and on behalf of the County and its affiliates, and the local governmental units within the 
County, including without limitation municipalities, boards of education for school districts, iocal authorities and any other local 
government instrumentalities, public bodies or other local government entitles (collectively, including the County, the "Local 
Units"); 

WHEREAS, the Morris County lmprovement Authority (the "Authorif$') has been duly created by resolution no. 42 entitled 
"Resolution of the Board of Chosen Freeholders of Morris County, New Jersey creating the Morris County lmprovement 
Authorityl'duly adopted by the Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of Morris 
(the "Morris Counfy) in the State of New Jersey (the "State") on April 10,2002 as a public body corporate and politic of the 
State pursuant to and in accordance with the county improvement authorities law, constituting Chapter 183 of the Pamphlet 
Laws af 1960 of the State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40337A-44 et 
seq., the"Ac?), and other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county improvement authority, and therefore pursuant 
tothe Act, the County may determine to utilize the services of another county improvementauthority, including withoutlimitation 
the Authority, with the consent of both the County, a beneficiary county under the Act, and the Morris County Board of 
Freeholders, for any purpose for which an improvement authority shall exist, including those set forth in Section 11 of the Aci 
(N.J.S.A. 40:37A-54, "Secfion I?'), which purposes include the development and implementation of the Renewable Energy 
Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through the Authority pursuant to the Act, the 
Uniform Shared Services and Consolidation Act, consiituiing Chapter 63 of the Pamphlet Laws of 2007 of the State, and the 
acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shared Services Acf), and 
all other applicable law, the terms of which agreement has been set forth m that certain "Service Agreement (Sussex County 
Renewable Energy Program)" dated as of March 1,201 1 (as amended and supplemented from time to time in accordance with 
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its terms, the "Service Agreement") between the County and the Authority, and consented to by Morris County; 

WHEREAS, the County has determined to enter into the Service Agreement and utilize the services of the Authority and the 
Authority Consultants (as hereinafter defined) for the following primary reasons: (i) the County does not have a county 
improvement authority, which type of entity possesses legal authority to enter into the kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Morris County has developed and implemented 
its own renewable energy program through the Authority, which Authority has retained (in accordance with all applicable law) 
experienced legal, engineering, energy consulting, and financial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting firms, Birsdall Services Group and Gabel Associates, its energy counsel and bond 
counsel, lnglesino, Pearlman, Wyciskala &Taylor, LLC, and its financial advisor, NW Financial Group, LLC, (coliectively, the 
"Authorify Consultants") and (iii) accordingly, it is more administratively efficient for the County to utilize the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with such changes as desired by the 
County, ratherthan incur the time and expense of the County establishtng a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be required, to seek the assistance of its auditor, financial 
advisor, if any, bond counsel, energy consultant, engineer or any other professional advisorsdeemed necessary, desirableand 
convenient by Sussex County (the "Sussex Counfy Consulianfs", if any, and together with the Authority Consultants, the 
"Consulfanfs"; to the extent Sussex County determines not to hire any Sussex County Consultants, references to the term 
Consultants herein shall be deemed to mean the Authority Consultants) to assist the Authority, the County and the Authority 
Consultants in connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy Program, limited initially to solar panels, 
are to be installed on, in, affixed or adjacent to andlor for any other Local Unit controlled buildings, other structures, lands or 
other properties of the Local Units (colleciively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the financing, design, permitting, acquisition, 
construction, installation, operailon and maintenance of the Renewable Energy Projects, to finance, design, permit, acquire, 
construct. renovate and install certain capital im~rovements to the Local Unit Facilities, includina without limitation. 
improvements to or replacement of, roofing sysk&, if any (the "Capital Improvement Projects" a n i  together with t h i  
Renewable Energy Projects and any Completion Project as defined in the hereinafter defined Bond Resolution, the "Projects"), 
and to the extenfno capltal lmprovement Projects are so financed, references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of renewable energy sources available 
and utilized by the Local Units for their Local Unit Facilities, with the attendant environmental and financial benefits associated 
thereby, and i o  reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all intended to be 
offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has determined to finance the respective 
Renewable Energy Projects and Capital Improvement Projects, if any, on, in or about the respective Local Unit Facilities, all 
as set forth on Exhibits B, C, and A to the hereinafter defined Local Unit License Agreement for each of the following 
participating Local Units: 
(i) FredonTownship, Green Township and Town of Newton (collectively, the"MunicipalSeries2011 LocalUniis"); 
and 
(ii) Byram Township School District, Frankford Board of Education, Frankl~n Borough Board of Education, 
Hardyston Township Board of Education, High Point Regional Board of Education, Kittatinny Regional School District, 
Lafayette Township Board of Education, Lenape Valley Board of Education, Newton Board of Education (collectively, 
the "Board of Education Series 201 I Local Uniis"); and 
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(iii) County, SussexCounty Municipal Utilities Authority and SussexCounty Technical School (the"CountySeries 
201 I Local Units"); 

(each a "Series 2011 Local Unit", and together with any additional local governmental units within the County that might be 
added by the Authority to the Renewable Energy Program, puffiuantto the hereinafter defined Local Finance Board Application 
or otherwise, collectively, the "Series 2011 Local Units"), through the issuance by the Autnority of one or more series of bonds 
and notes entitled "County of Sussex Guaranteed Renewable Energy Program Lease Revenue [Notes] Bonds (County of 
SussexProgram), Series201 1 (FederallyTaxab1e)"dated theirdate ofdelivery, Outstanding (asdefined in the Bond Resolution 
upon issuance) in the aggregate principal amount (includ~ng Sinking Fund Installments, if any, as such term is defined in the 
Bond Resolution) not to exceed $50,000,000 (the "Series 2011 Bonds"); 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance with N.J.S.A. 40:37A:54(1) of the Act and 
N.J.S.A. 40A:5A-6,7and 8 of the Local Authorities Fiscal Control Law, the Authority shall have made an application (the "Local 
Finance BoardApplication") to, and seek, obtain, and officially recognize the findingsfrom, the Local Finance Board (the "Local 
Finance Board") in the Department of Local Government Serv~ces ofthe State Department of Community Affairs; 

WHEREAS, the governing body of the Series 201 1 Local Unit adopting this resolution (the "Participanl') desires to authorize 
the Authority and its consultants to submit the Local Finance Board Appiication on their behalf to finance the proposed 
Renewable Energy Project(s) for ihe Participant (the "Participant Projecl') set forth in Schedule A to Exhibit A attached hereto 
(it being understood that the Participant is taking no action in connection with the other Renewable Energy Projects of fheother 
Series 2011 Local Units as set forth on Schedule A to Exhibit A hereto and further that a final detailed Participant Project list 
will be sent to each Senes 201 I Local Unit prior to their signing the certificate attached hereto as Exhibit A); 

WHEREAS, upon or prior to the issuance of the Series 2011 Bonds, and in accordance with (i) N.J.S.A. 40A:ll-4.l(k) of the 
Local Public Contracts Law, (ii) Local Finance Board Notice 2008-20, December 3,2008, Contracting for Renewable Energy 
Services, (iii) the State Board of Public Utilities ("BPW) protocol for measuring energy savings in PPA agreements dated 
February 20,2009 [PublicEntify EnergyEfficiencyandRenewable Energy Cost Savings Guidelines), (iv) Local Finance Board 
Notice 2009-10 dated June 12,2009, Contracting for Renewable Energy Services: Updafe on Power Purchase Agreemenis, 
and (Y) all ather applicable law, and pursuant to a competitive convacting process governed thereby, which shall include a 
request for solar developer proposals to be issued by the Authority (the "Company RFP') and the receipt of proposals from 
prospective solar developers, including that (the "Company Proposa?) of the successiul respondent (the "Company"), the 
Authority shall select the Company to (y) design, permit, acquire, construct, install, operate and maintain the Renewable Energy 
Projects and (z) design, permit, acquire, construct, renovate, and install the Capital Improvement Projects, ifany, in both cases 
forthe designated Local Unit Facilities of such Series201 1 Local Units, with such Program terms to be set forth in thetollowing 
Company Documents to be entered into behveen the Company and, at a minimum, the Authority, or acknowledged by the 
Company, as applicable: 

WHEREAS, the pricing t e n s  forthe purchase of renewable energy generated electricity produced from the Participant Project 
and sold through the Authority to the Participant, and bought by the Participant at an agreed upon price lower than that 
presently being paid by the Participant for electricity from its local utility, which pricing terms shall be competitrvely procured 
through the Company RFP process and the Company Proposal, shall be established under the Authority's Series 201 1 Local 
Unit Renewable Energy Program for an initla1 term no greater than 15 years, simultaneously with, or prior to the issuance of 
the Series 201 I Bonds; 

WHEREAS, the Participant understands and acknowledges that by taking this official action, the Participant Intends to 
participate in the Authority's Series 201 1 Local Unit Renewable Energy Program to fund the Participant Project, and that the 
Authority is takins several actions in reliance upon such action, inciudincr without limitation seekina the rewired aoorovals from 
the ~oca l  ~rnan& Board to issue the Senes 201 1 Bonds, as set forth inthe Local Finance ~ o a r d ~ ~ ~ i i c d t i o n ,  and proceeding 
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with the issuance of the Company RFP, the selection of the Company, the establishmentof the renewable energy pricing under 
the Company Proposal, and the marketing, sale and issuance of the Series 201 1 Bonds; and 

WHEREAS, the Participant believes: (i) it is in the public interest to accomplish such purposes as set forth in the 
preambles hereof, including the financing of the Participant Project; (ii) said purpose is for the health, wealth, convenience 
or betterment of the inhabitants of the Partici~ant: Iiiil the amounts to be exoended for said ournose are not unreasonable 
or exorbitant; and (iv) the proposal is an efficient andfeasible means of prohiding services fbr the needs of the inhabitants 
of the Participant and will not create an undue financial burden to be placed upon the Participant. 

NOW THEREFORE BE IT RESOLVED by the governing body of the Participant as follows: 

Section 1. The Participant believes: (a) it is in the public interest to accomplish such purposes as set forth in the 
preambles hereof, including the financing of the Participant Project; (b) said purpose is for the health, wealth, convenience or 
betterment of the inhabitants of the Participant; (c) the amounts to be expended for said purpose are not unreasonable or 
exorbitant; and (d) the proposal is an efficient and feasible means of providing servicesfor the needs of the inhabitants of the 
Participant and will not create an undue financial burden to be placed upon the Participant. 

Section 2. The Superintendent orthe Business AdminisiratoroftheParticipant (including theirdesignees in writing, each 
an 'Xufhorized Officer") are each hereby severally authorized to assist the Authority with the preparation and submission ofihe 
Local Finance Board dpplication for the purposeof financing the Participant project through the issuance of the Series 2011 
Bonds, and to take all action necessary, desirable, or convenient in connection therewith, Accordingly, the Authorized Oii~cers, 
and any consultants of their choosing, shall, if necessary, represent the Participant at any public hearing held by the Local 
Finance Board in connection with the Local Finance Board Application. 

Section 3. Upon a date to be selected by the Authority and upon receipt of a finalized Participant Project, but in no event 
later than the sale date of the Series 2011 Bonds, the Authorized Officers shall deliver to the Authority a fully executed 
certif~cate, substantially in the form attached hereto as Exhibit A, evidencing the proper officials approval of the substance and 
scope of the Participant Project. 

Section 4. The Pariicipant understands and acknowledges that by adopting this resolution, the Participant intends io  
participate in the Authority's Series 201 1 Local Unit Renewable Energy Program tofund the Participant Projectthrough a portion 
of the proceeds of the Authority's Series 201 1 Bonds, and thattheAuthority is taking several actions in reliance upon this action 
by the Participant, including without limitation seeking the required approvalsfrom the Local Finance Board to issue the Series 
201 1 Bonds, as set forth in the Local Finance Board Application, and proceeding with the issuance ofthe Company RFP, the 
selection ofthe Company, the establishment of the renewable energy pricing under the Company Proposal, and the marketrng, 
sale and issuance of the Series 201 1 Bonds, all for the benefit of the Participant and the other Series 201 1 Local Units. 
Therefore, the Participant covenants to the Authority that: (i) except for extraordinary circumstances not presently 
contemplated, the Partrcipant intends to part~cipate in the Authority's Series 201 1 Local Unit Renewable Enegy Program, so 
long as the Company Proposal results in a savings to the Participant, and further, this official action authorrzes the Authority 
to take all such actions contemplated above in order to develop the Participant Project and to provide the Participant with such 
savings and (ii) prior to the sale of the Series 201 1 Bonds, the Series 2011 Local Unit shall (a), if the Participant is a board of 
education, obtarn any and all approvals from the State Department of Education with respect to the Participant Project, and (b) 
adopt a resolution authorizing, among other things, the Series 201 1 Local Unit to enter into that certain "License and Access 
Agreement (Morris County Renewable Energy Program, Series 2011)" to be dated as of the first day of the month of issuance 
of the Series 201 1 Bonds in such form as shall be presented to the Series 201 1 Local Unit prior to adoption of the supplemental 
resolution (the "Local Unit License Agreemenf'). 
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Section 5. The Authorized Officer shall direct the Participant official in charge of the officially adopted resolutions of the 
governing body of the Participant to (a) prepare an official, certified copy of this resolution, as adopted, and (b) deliver such 
certified copy in accordance with Section 10 below. Further, the Parilcipant hereby consents to such certified copy of the 
resolution, and any further information regarding the Participant andior the Participant Project, as the Authorized Officer shall 
determine to be necessary, desirable or convenient in connection with the Local Finance Board Application, to be submitted 
as part of, or pursuant to the Local Finance Board Application. 

Section 6. The Authorized Officers are hereby severally authorized to take such ofher actions, and execute such other 
certificates, documents, and instruments, as such Authorized Officers shall deem to be necessary, desirable, or convenient to 
assist the Authority in developing the Participant Project, producing the contemplated energy savingsforthe Participant, issuing 
the Company RFP and selecting the Company through the most desirable Company Proposal in accordance with the terms 
of the Company RFP and applicable law, marketing, selling, and issuing ihe Series 2011 Bonds, procuring the final terms of 
the Renewable Energy Program documents, or any other action related to the implementation of the Renewable Energy 
Program for the Series 201 1 Local Units. 

Section 7. The Local Finance Board is hereby respectfully requested to consider the Local Finance Board Application 
as the means to finance the Participant Project and record its findings and recommendations as provided by N.J.S.A 40A:5A-7 
of the Local Authorities Fiscal Control Law. 

Section 8. To the extent the Series 201 1 Bonds are issued in any year other than 201 1, references herein to "2011" may 
without any further action be changed to the year of issuance of such Series 201 1 Bonds. 

Section 9. All actions of the Authorized Officers or Participant consultants taken prior to the date oiadoption hereof in 
connection with the Series 2011 Bonds, the Participant Project or any of the foregoing transactions contemplated by this 
resolution, are hereby ratified and approved. 

Section 10, Upon the adoption hereof, a certified copy of this resolution shall be forwarded to John H. Eskilson, 
County Administrator, John Bonanni, MarrisColrniy Adminisirator and Chairperson of the Authority, Dennis R McConnell, 
Esq., County Counsel and Stephen B. Pearlman, Esq., Counsel to the Authority, all of which may be sent as a single 
certified copy to the offices of Authority Counsel, attention David Wainger, Paralegal at dwainaer@iand~law.com followed 
by the original to David Wainger at lnglesino, Pearlman, Wyciskala & Taylor, LLC, 600 Parsippany Road, Suite 204, 
Parsippany, New Jersey 070543715. 

The motions unanimousiy carried by a voice vote. 

AYES: Mr. Walter Stumpf Jr. Mrs. Pamela Flynn 
Mr. Thomas Case Mr. Joseph Hoffmann 
Mr. Paul Derin 

NOES: None 

State of: New Jersey 
County of Sussex SS: 

Mr. Charles Musilli, Ill 
Mr. Edward Vander Berg 
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I, Linda A. Alvarez, Secretary of the High Point Regional High School Board of Education in the County of Sussex, State of 
New Jersey, hereby certify that the foregoing extract from the minutes of the meeting of said district duly called and held on 
July 18,2011 has been compared by me with the original minutes as officially recorded in my office in the minute book of 
said Hioh Point Reaional Hiah School Board of Education and is a true, comulete couv thereof and of the whole of said 
~ri~inaiminutes so-far as the same relate to the subject matter referred to in'said exirict in witness I have hereunto set my 
hand and affixed the corporate seal of said Board of Education this the 29'" day of Julv 201 1. 

(AFFIX SEAL) 



Exhibit A 

[See Closing Item No. 441 
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THE MINUTES OF 
A MEETING OF THE BOARD OF EDUCATION 

OF HlGH POINT REGIONAL HlGH SCHOOL DISTRICT 
SUSSEX COUNTY, N. J. AS RECORDED 

IN THE OFFICIAL MINUTE BOOK 
The Special Meeting of the Board of Education of the High Point Regional H~gh School District was held on Monday, November 
21,2011 at 7:05 P.M. at the High Point Reg~onal High School Board Cafeteria on Pidgeon Hill Road, Wantage, New Jersey. 

MEMBERS PRESENT Mr Walter Stumpf Jr, President 
Mr Thomas Case 
Mrs. Pamela Flynn 
Mr. Joseph Hoffmann 
Mr. Charles Musilli, Ill 
Mr. Kenneth Nelson (left at 7:40 pm) 
Mr. Charlie Rolon, Jr. 
Mr. Edward Vander Berg 

MEMBERS ABSENT Mr. Paul Derin 

Also Present: Dr. John W. Hannum, Superintendent; Ms. Linda A. Alvarez, Business Administrator1 Board Secretary; and 
members of the public and High Point staff members. 

A motion was made by Mr. Vander Berg, duly seconded by Mr. Rolon, that ihe Board approve the following resolut~ons: 

RESOLVED, that the Board approve the resolution of High Point Regional High School authorizing the execution or 
acknowledgment and delivery of certain agreements and certain other actions to be taken all in connection with the Morris 
County Improvement Authority's Couniy of Sussex guaranteed renewable energy program ease revenue bonds (Couniy 
of Sussex Program), series 201 1 (Federally Taxabl.). (Atiacnment F-4) 

The motion unanimously carried by a voice vote, 

AYES: Mr. Walter Stumpf Jr. Mr. Joseph Hoffmann Mr. Charlie Rolon 
Mr. Thomas Case Mr. Musilli, Ill Mr. Edward Vander Berg 
Mrs. Pamela Flynn 

NOES: None 

State of: New Jersey 
County o i  Sussex I ss: 

I, Linda A. Alvarez, Secretary of the High Point Regional High School Board of Education in the County of Sussex, State of 
New Jersey, hereby certify that the foregoing extract from the minutes of the meeting of said district duly called and held on 
November 21,201 1 has been compared by me with the original minutes as officially recorded in my office m the minute book 
of said High Point Regional High School Board of Education and is a true, complete copy thereof and of the whole of said 
original minutes so far as the same relate to the subject matier referred to in said extract in witness I have hereunto set my hand 
and affixed the corporate seal of said Board of Education this the 2Znd day of November 201 1. 

(AFFIX SEAL) 
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GENERAL CERTIFICATE OF KITTATINNY REGIONAL BOARD OF EDUCATION, AS 
SERIES 2011 LOCAL UNIT 

I, KATHLEEN KANE, the Business AdministratorlBoard Secretary of the Kittatinny 
Regional Board of Education (the "Board of Education"), a public body corporate and politic 
organized and existing under the laws of the State of New Jersey ("State") and responsible for the 
supervision of the public schools located in the Kittatinny Regional School District (the "School 
District"), in the County of Sussex, New Jersey (the "County"), and in connection with the 
issuance this day of $26,715,000 aggregate principal amount of "County of Sussex Guaranteed 
Renewable Energy Program Lease Revenue Bonds, Series 201 1A (Federally Taxable)" dated the 
date hereof (the "Series 201 IA Bonds") and the $985,000 aggregate principal amount of "County 
of Sussex Guaranteed Renewable Energy Program Lease Revenue Notes, Series 201 1B 
(Federally Taxable)" dated the date hereof (the "Series 2011B Note" and together with the Series 
201 1A Bonds, the "Series 201 1 Bonds") by The Morris County Improvement Authority (the 
"Authority"), DO HEREBY CERTIFY on behalf of the Board of Education as follows: 

1. On July 21, 2011, the Board of Education adopted its resolution entitled 
"RESOLUTION OF THE SERIES 201 1 LOCAL UNIT PARTICIPATING IN THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY'S SERIES 201 1 RENEWABLE ENERGY 
PROGRAM, AND AUTHORIZING SUCH AUTHORITY TO APPLY TO THE LOCAL 
FINANCE BOARD FOR THE NECESSARY CONSENTS AND APPROVALS ON BEHALF 
OF SUCH PARTICIPANT, ALL IN CONNECTION WITH THE AUTHORITY'S COUNTY 
OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE 
BONDS, SERIES 2011 (COUNTY OF SUSSEX PROJECT) (FEDERALLY TAXABLE) IN 
AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED $50,000,000 AND THE 
PARTICIPANT PROJECT FINANCED THEREBY" (the "Local Finance Board Authorizing 
Resolution"), a copy of which is attached hereto as Exhibit A, which resolution was duly 
adopted by the Board of Education at a meeting duly called and held on July 21, 201 1, and at 
which a quorum existed and acted throughout. 

2. On November 17, 201 1, the Board of Education adopted its resolution entitled 
"RESOLUTION OF KITTATINNY REGIONAL BOARD OF EDUCATION AUTHORIZING 
THE EXECUTION OR ACKNOWLEDGMENT AND DELIVERY OF CERTAIN 
AGREEMENTS AND CERTAIN OTHER ACTIONS TO BE TAKEN ALL IN CONNECTION 
WITH THE MORRIS COUNTY IMPROVEMENT AUTHORITY'S COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE BONDS 
(COUNTY OF SUSSEX PROJECT), SERIES 201 1 [FEDERALLY TAXABLE]" (the "License 
Autho~izing Resolution"), a copy of which is attached hereto as Exhibit B, which resolution was 
duly adopted by the Board of Education at a meeting duly called and held on November 17, 
201 1, and at which a quorum existed and acted throughout. 

3. As of the date hereof, the Local Finance Board Authorizing Resolution, and the 
License Authorizing Resolution (collectively, the "Resolutions") have not been altered, amended, 



supplemented or repealed, and, as such, remain in full force and effect. The officials andlor officers 
of the Board of Education that have executed, attested, sealed and delivered the "License and 
Access Agreement (Sussex County Renewable Energy Program, Series 2011)" dated as of 
December 1,201 1 (the "Local Unit License Agreement"), a true and complete copy of which is 
attached hereto as Exhibit C, between the Board of Education and the Authority and this 
certificate were duly authorized to take such action pursuant to the terms of the Resolutions. 

4. The Board of Education has not entered into a third party power purchase 
agreement for the purchase of electricity at the Local Unit Facility that i s  the subject of the 
License Agreement. 

5. The Board of Education is not aware of any litigation, pending or threatened, 
involving the Board of Education that would materially impair its valid authorization, execution, 
delivery or performance of and under the Local Unit License Agreement. The Board of 
Education has full right, power and authority to carry out and to consummate all transactions 
contemplated to be performed by it pursuant to the Local Unit License Agreement, including 
without limitation the payments to be made by the Board of Education thereunder, and the 
granting of the Local Unit License by the Bo&d of Education, as such term is defmed therein. 

6 .  The Board of Education hereby delegates to Birdsall Services Group, Inc. and 
Gabel Associates (individually or collectively the "Consulting Energy Engineer") the 
Township's rights to review, acknowledge, accept, execute and deliver any Board of Education 
requisitions, and attachments thereto, applicable to either the Board of Education Renewable 
Energy Projects or the Board of Education Capital Improvement Projects (the "Drrm, Papers"). 

7. The Board of Education hereby delegates to Birdsall Services Group, Inc. and 
Gabel Associates (individually or collectively the "Consulting Energy Engineer") the Board of 
Education's rights to review, acknowledge, accept, execute and deliver the Board of Education 
REP Acceptance Certificate applicable to such Board of Education Renewable Energy Projects 
(the "REP Acceptance Certzj5caten). 
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IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Board of 
Education this 14th day of December, 201 1. 

KITTATINNY REGIONAL 
BOARD OF EDUCATION 

Bv: Y & h  L 
Kathleen Kane 
Business Administrator/Board Secretary 
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EXTRACT FROM THE MINUTES OF 
A MEETING OF THE BOARD OF EDUCATION 

OF KITTATINNY REGIONAL HIGH SCHOOL DISTRICT 
SUSSEX COUNTY, N. J. AS RECORDED 

IN THE OFFICIAL MINUTE BOOK 

The Board of Education of Kittatinny Regional High School District in the County of Sussex, 
New Jersey, convened in the Regular Meeting on Thursday, November 17, 201 1 at 7:00 p.m. in 
the Library at Kittatinny Regional High School. 

The following members of the Board of Education were present: 

Members present: Mr. James Hunt, President Mr. David Oimesher, Vice President 
Mrs. Judy Youngs Mr. Robert Greene 
Mr. Anthony Norod Ms. Eleanore Shaffer 
Mrs. Barbara Andrews Mr. John Tracey 

Members Absent: None 

A motion was made by Ms. Shaffer, seconded by Mrs. Andrews and carried by a majority vote 
with Mr. Tracey voting no to approve the attached resolution authorizing the execution or 
acknowledgment and delivery of certain agreements and certain other actions to be taken all in 
connection with the Morris County Improvement Authority's County of Sussex Guaranteed 
Renewable Energy Program Lease Revenue Bonds (County of Sussex Program), Series 201 1 
(Federally Taxable), and to authorize the Board President, Superintendent and Board Secretary to 
execute any and all documents addressed in the resolution, subject to finalizing the insurance and 
indemnification language set forth in Article VIII of the agreement and after review by the Board 
Attorney. (Attachment B&G-1) 

State of New Jersey) 
) 

County of Sussex ) 

I, Kathy Kane, Interim Business Administrator/Board Secretary to the Board of Education of the 
Kittatinny Regional High School in the County of Sussex, State of New Jersey, hereby certify 
that the foregoing extract from the minutes of the meeting of the Board of Education of said 
district duly called and held on Thursday, November 17,201 1 has been compared by me with the 
original minutes as officially recorded in my office in the minute book of said Kittatinny 
Regional High School Board of Education and is true, complete copy thereof and of the whole of 
said original minutes so far as the same relate to the subject matter referred to in said extract. In 
witness I have hereunto set my hand and affixed the corporate seal of said Board of Education 
this thirteenth day of December 201 1. 

SEAL 

Business AdministratoriBoard Secretary 



RESOLUTION OF THE SERIES 2011 1,OCAI. UKIT PARTICIPATINGIN THE 
MORRIS COUINTY IMPROVEMENT AUTHORITY'S SERIES'ZOII 
RENEWABLE ENERGY PROGRAM, AWD AUTHORIZING'SUCH 

AUTHORITY TO APPLY TO THE LOCAL FINANCE BOARD FOR THJ3 
NECESSARY CONSENTS AND APPROVALS ON B E W F  OF SUCH 

PARTICIPANT, ALL IA1 CONYECTIOS WITH THE AUTHORITY'S COUNTY 
OF SUSSEX GUARAYTEED RENEWABLE ENERGY I'ROGKAIM LEASE 

REVENUE BONDS, SERIES 2011 (COUNTY OF SUSSEX PROJECT) 
(FEDERALLY TAXABLE) IN AN AGGREGATE PRINCIPAL AMOUNT NOT 

TO EXCEED $50,000,000 AND THE PARTICIPANT PROJECT FINANCED 
THEREBY 

WHEREAS, the County ofsussex, New Jersey, a political subdivision of the 
State (the "County") desires to undertake the development and implementation of a 
renewable energy program (the "Renewable Energy Program") for the financing, design, 
permitting, acquisition, construction, installation, operation and maintenance of 
renewable energy capital equipment and facilities such as solar panels, wind turbines, and 
hydro-electric, bio-diesel, geothermal, and bio-mass facilities, including any related 
electrical modifications, work related to the maintenance of roof warranties, or other 

. . work required, desirable or convenient for the installation of such systems (collectively, 
the renewable energy capital equipment and facilities, the "Renewnble Energy Projects") 
for and on b'ehalf of the County and its affiliates, and the local gover~lental  units within 
the County, including without limitation municipalities, boards of education for school 
districts, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

WHEREAS, Ihe Morris County Improvement Authority (the "Authority") has 
been duly created by resolution no. 42 entitled "Resolution of the Board of Chosen 
Freeholders of Morris County, New Jersey creating the Morris County Improvement 
Authority" duly adopted by the Board of Chosen Freeholders (the "Morris County Board 
of Freeholders") of the County of Morris (the "Morris County") in the State of New 
Jersey (the "State") on April 10, 2002 as a public body corporate and politic of the State 
pursuant to and in accordance with the county improveineilt authorities law, constituting 
Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts amendatory thereof 
and supplemental thereto (as codified at N.J.S.A. 40:37A-44 et seq., the "Act"), and 
other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to 
utilize the services of another county improvement authority, including without limitation 
the Authority, with the consent of both the County, a beneficiary county under ihe Act, 
and the Morris County Board of Freeholders, for any purpose for which an improvement 
authority shall exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A- 
54, "Section I I " ) ,  which purposes include the development and implementation of the 
Renewable Energy Program; 



WHEREAS, the County desires to implement the Renewable Energy Program 
through the Aulhority pursuant to the Act, the Uniform Shared Services and 
Consolidation Act, constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, 
and the acts amendatory thereof and s~~pplemnental thereto (as codified at N.J.S.A. 
40A:65-1 et seq., the "Shared Services Act"), and all other applicable law, the terms of 
which agreement has been set forth in that certain "Service Agreement (Sussex County 
Renewable Energy Program)" dated as of March 1, 201 1 (as amended and supplemented 
from time to time in accordance with its terms, the "Service Agreenzenr') between the 
County and the Aulhority, and consented to by Morris County; 

WHEREAS, the County has determined to enter into the Service Agreement and 
utilize the services of the Authority and the Authority Consultants (as hereinafter defined) 
for the following primary reasons: (i) the County does not have a county improvement 
authority, which type of entity possesses legal authority to enter into the kind of 
transactions that make a successful regional Renewable Energy Program more likely to 
succeed, (ii) Morris County has developed and implemented its own renewable energy 
program through the Authority, which Authority has retained (in accordance with all 
applicable law) experienced legal, engineering, energy consulting, and financial advisory 
consultants, consisting of the Authority's energy engineering and energy service 
consulting firms, Birsdall Services Group and Gabel Associates, its energy counsel and 
bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its financial advisor, 
NW Financial Group, LLC, (collectively, the "Authority Consultants") and (iii) 
accordingly, it is more administratively efficient for the County to utilize the services of 
the Authority and the Authority Consultants to implement the Renewable Energy 
Program, with such changes as desired by the County, rather than incur the time and 
expense ol' the County establishiig a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be 
required, to seek the assistance of its auditor, financial advisor, if any, bond counsel, 
energy consultant, engineer or any other professional advisors deemed necessary, 
desirable and convenient by Sussex County (the "Sussex County Consultants", if any, and 
together with the Authority Consultants, the "Consultants"; to the extent Sussex County 
determines not to hire any Sussex County Consultants, references to the term Consultants 
herein shall be deemed to mean the Authority Consultants) to assist the Authority, the 
County and the Authority Consultants in connection with the Renewable Energy 
Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable 
Energy Program, limited initially to solar panels, are to be installed on, in, affixed or 
adjacent to andlor for any other Local Unit controlled buildings, other structures, lands or 
other properties of the Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition,'constmction, installation, operation and 
maintenance of the Renewable Energy Projects, to finance, design, permit, acquire, 
construct, renovate and install certain capital improvements to the Local Unit Facilities, 



including without limitation, improvements to or replacemenl of, roofing systems, if any 
(the "Capital Improvement Projects" and together with the Renewable Energy Projects 
and any Completion Project as defined in the hereinafter defined Bond Resolution, the 
"Projects"), and to the extent no Capital Improvement Projects are so financed, 
references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the 
use of renewable energy sources available and utilized by the Local Units for their Local 
Unit Facilities, with the attendant environmental and financial benefits associated 
thereby, and to reduce the energy related operating costs to the Local Units for their 
Local Unit Facilities, all intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the 
Authority has determined to finance the respective Renewable Energy Projects and 
Capital Improvement Projects, if any, on, in or about the respective Local Unit Facilities, 
all as set forth on Exhibits B, C, and A to the hereinafter defined Local Unit License 
Agreement for each of the following participating Local Units: 

(i) Fredon Township, Green Township and Town of Newton 
(collectively, the "Municipal Series 2011 Local Units'$; and 

(ii) Byram Township School District, Frankford Board of Education, 
Franklin Borough Board of Education, Hardyston Township Board 
of Education, High Point Regional Board of Education, Kittatinny 
Regional School District, Lafayette Township Board of Education, 
Lenape Valley Board of Education, Newton Board of Education 
(collectively, the "Board of Education Series 201 1 Local Units"); 
and 

(iii) County, Sussex ~ o ~ m t y ~ u n i c i ~ a l  Utilities Authority and Sussex 
County Technical School (the "Countj Series 2011 Local Units"); 

(each a "Series 2011 Local Unit", and together with any additional local governmental 
units within the County that might be added by the Authority to the Renewable Energy 
Program, pursuant to the hereinafter defied Local Fiance Board Application or 
otherwise, collectively, the "Series 2011 Local Units"), through the issuance by the 
Authority of one or more series of bonds and notes entitled "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue [Notes] Bonds (County of 
Sussex Program), Series 2011 (Federally Taxable)" dated their date of delivery, 
Outstanding (as defied in the Bond Resol~~tion upon issuance) in the aggregate principal 
amount (including Sinking Fund Installments, if any, as such term is defied in the Bond 
Resolution) not to exceed $50,000,000 (the "Series 2011 Bonds"); 

WHEREAS, prior to the issuance of the Series 2011 Bonds and in accordance 
with N.J.S.A. 40:37A:54(1) of the Act and N.J.S.A. 40A:5A-6, 7 and 8 of the Local 
Authorities Fiscal Control Law, the Authority shall have made an application (the "Local 



Finance Board Application") to, and seek, obtain, and officially recognize the findings 
from, the Local Finance Board (the "Local Finance Board") in the Department of Local 
Government Services of the State Department of Community Affairs; 

WHEREAS, the governing body of the Series 2011 Local Unit adopting this 
resolution (the "Participant") desires to authorize the Authority and its consultants to 
submit the Local Finance Board Application on their behalf to finance the proposed 
Renewable Energy Project(s) for the Participant (the "Participant Project") set forth in 
Schedule A to Exhibit A attached hereto (it being understood that the Participant is 
taking no action in coni~ection with the other Renewable Energy Projects of the other 
Series 201 1 Local Units as set forth on Schedule A to Exhibit A hereto and further Lhat a 
final detailed Participant Project list will be sent to each Series 201 1 Local Unit prior to 
their signing the certificate attached hereto as Exhibit A); 

WHEREAS, upon or prior to the issuance of the Series 2011 Bonds, and in 
accordance with (i) N.J.S.A. 40A:ll-4.10 of the Local Public'Contracts Law, (ii) Local 
Finance Board Notice 2008-20, December 3, 2008, Contracting ,for Renewable Energy 
Services, (iii) the State Board of Public Utilities ("BPU") protocol for measuring energy 
savings in PPA agreements dated February 20,2009 (Public Entity Energy Eficiency and 
Renewable Energy Cost Savings Guidelines), (iv) Local Fiance Board Notice 2009-10 
dated June 12, 2009, Contracting for Renewable Energy Services: Update on Power 
Purchase Agreements, and (v) all other applicable law, and pursuant to a competitive 
contracting process governed thereby, which shall include a request for solar developer 
proposals to be issued by the Authority (the "Company RFP") and the receipt of 
proposals from prospective solar developers, including that (the "Company Proposal") of 
the successf~kl respondent (the "Compan)~"), the Authority shall select the Company to (y) 
design, permit, acquire, construct, install, operate and maintain the Renewable Energy 
Projects and (z) design, pennit, acquire, construct, renovate, and install the Capital 
Improvement Projects, if any, in both cases for the designated Local Unit Facilities of 
such Series 2011 Local Units, with such Program terms to be set forth in the following 
Company Documents to be entered into between the Company and, at a minimum, the 
Autliority, or acknowledged by the Company, as applicable: 

WHEREAS, the pricing terms for the purchase of renewable energy generated 
electricity produced from the Participant Project and sold through the Authority to the 
Participant, and bought by the Participant at an agreed upon price lower than that 
presently being paid by the Participant for electricity from its local utility, which pricing 
terms shall be competitively procured through the Company RFP process and the 
Company Proposal, shall be established under the Authority's Series 2011 Local Unit 
Renewable Energy Program for an initial term no greater than 15 years, simultaneously 
with, or prior to the issuance of the Series 201 1 Bonds; 

WHEREAS, the Participant understands and acknowledges that by taking this 
official action, the Participant intends to participate in the Authority's Series 2011 Local 
Unit Renewable Energy Program to fund the Participant Project, and that the Authority is 
taking several actions in reliance upon such action, including without limitation seeking 



the required approvals from the Local Finance Board to issue the Series 201 1 Bonds, as 
set forth in the Local Fiance Board Application, and proceeding with the issuance of the 
Company RFP, the selection oT the Company, the establishment of the renewable energy 
pricing under the Company Proposal, and the marketing, sale and issuance of the Series 
201 1 Bonds; and 

WHEREAS, the Participant believes: (i) it is in the public interest to accomplish 
such purposes as set forth in the preambles hereof, including the financing of the 
Participant Project; (ii) said purpose is for the health, wealth, convenience or betterment 
of the inhabitants of the Participant; (iii) the amounts to be expended for said purpose are 
not unreasonable or exorbitant; and (iv) the proposal is an efficient and feasible means of 
providing services for the needs of the inhabitants of the Participant and will not create an 
undue financial burden to be placed upon the Participant. 

NOW THEREFORE BE IT RESOLVED by the governing body of the 
Participant as follows: 

Section 1. The Participant believes: (a) it is in the public interest to 
accomplish such purposes as set forth in the preambles hereof, including the financing of 
the Participant Project; (b) said purpose is for the health, wealth, convenience or 
betterment of the inhabitants of the Participant; (c) the amounts to be expended for said 
purpose are not unreasonable or exorbitant; and (d) the proposal is an efficient and 
feasible means of providing services for the needs of the inhabitants of the Participant 
and will not create an undue financial burden lo be placed upon the Participant. 

Section 2. The Su~cu;,,tcndzh t , &w;-trc Adnk:sk+ and the 
Qwvd (raideh-t  of the Participant (including their d e s i ~ e e s  in writing, each 

an "Authorized Oficer") are each hereby severally authorized to assist the Authority with 
the preparation and submission of the Local Finance Board Application for the purpose 
of financing the Participant Project through the issuance of the Series 2011 Bonds, and to 
take all action necessary, desirable, or convenient in connection therewith. Accordingly, 
the Authorized Officers, and any consultants of their choosing, shall, if necessary, 
represent the Participant at any p~iblic hearing held by the Local Finance Board in 
connection with the Local Finance Board Application. 

Section 3. Upon a date to be selected by the Authority and upon receipt of a 
finalized Participant Project, but in no event later than the sale date of the Series 2011 
Bonds, the Authorized Officers shall deliver to the Authority a fully executed certificate, 
substantially in the form attached hereto as Exhibit A, evidencing the proper officials 
approval of the substance and scope of the Participant Project. 

Section 4. The Participant understands and acknowledges that by adopting 
this resolution, the Participant intends to participate in the Authority's Series 2011 Local 
Unit Renewable Energy Program to fund the Participant Project through a portion of the 
proceeds of the Authority's Series 2011 Bonds, and that the Authority is taking several 
actions in reliance upon this action by the Participant, including without limitation 



seekimg the required approvals from the Local Finance Board to issue the Series 201 1 
Bonds, as set forth in the Local Finance Board Application, and proceeding with the 
issuance of the Company RFP, the selection of the Company, the establishment of the 
renewable energy pricing under the Company Proposal, and the marketing, sale and 
issuance of Ule Series 201 1 Bonds, all for the benefit of the Participant and the other 
Series 2011 Local Units. Therefore, the Participant covenants to the Authority that: (i) 
except for extraordiu~ary circumstances not presently contemplated, the Participant 
intends to participate in the Authority's Series 2011 Local Unit Renewable Energy 
Program, so long as the Company Proposal results in a savings to the Participant, and 
futther, this official action authorizes the Authority to take all such actions contemplated 
above in order to develop the Participant Project and to provide the Participant with such 
savings and (ii) prior to the sale of the Series 2011 Bonds, the Series 2011 Local Unit 
shall (a), if the Participant is a board of education, obtain any and all approvals from the 
State Department of Education with respect to the Participant Project, and (b) adopt a 
resolution authorizing, among other things, the Series 2011 Local Unit to enter into that 
certain 'License and Access Agreement (Moms County Renewable Energy Program, 
Series 201 1)" to be dated as of the first day of the month of issuance of the Series 201 1 
Bonds in such form as shall be presented to the Series 2011 Local Unit prior to adoption 
of the supplemental resolution (the "Local Unit License Agreement"). 

Section 5. The Authorized Officer shall direct the Participant official in 
charge of the officially adopted resolutions of the governing body of the Participant to (a) 
prepare an official, certified copy of this resolution, as adopted, and (b) deliver such 
certified copy in accordance with Section 10 below. Further, the Participant hereby 
consents to such cenified copy of the resolution, and any further information regarding 
the Participant andlor: the Participant Project, as the Authorized Officer shall determine to 
be necessary, desirable or convenient in connection with the Local Fiance Board 
Application, to be submitted as part of, or pursuant to the Local Finance Board 
Application. 

Section 6. The Authorized Officers are hereby severally authorized to take 
such other actions, and execute such other certificates, documents, and instruments, as 
such Authorized Officers shall deem to be necessary, desirable, or convenient to assist 
the Authority in developing the Participant Project, producing the contemplated energy 
savings for the Participant, issuing the Company RFP and selecting the Company through 
the most desirable Company Proposal in accordance with the terms of the Company RFP 
and applicable law, marketing, selling, and issuing the Series 2011 Bonds, procuring the 
final terms of the Renewable Energy Program documents, or any other action related to 
the implementation of the Renewable Energy Program for the Series 201 1 Local Units. 

Section 7 .  The Local Finance Board is hereby respectfully requested to 
consider the Local Fiance Board Application as the means to finance the Participant 
Project and record its findings and recommendations as provided by N.J.S.A. 40A:5A-7 
of the Local Authorities Fiscal Control Law. 



Section 8. To the extent the Series 2011 Bonds are issued in any year other 
than 2011, references herein to "2011" may without any further action be changed to the 
year of issuance of such Series 201 1 Bonds. 

Section 9. All actions of the Authorized Officers or Participant consultants 
taken prior to the date of adoption hereof in connection with the Series 201 1 Bonds, the 
Participant Project or any of the foregoing transactions contemplated by this resolution, 
are hereby ratified and approved. 

Section 10. Upon the adoption hereof, a certified copy of this resolution shall 
be forwarded to John H. Eskilson, County Administrator, John Bonanni, Morris County 
Administrator and Chairperson of the Authority, Dennis R. McConnell, Esq., County 
Counsel and Stephen B. Pearlman, Esq., Counsel to the Authority, all of which may be 
sent as a single certified copy to the offices of Authority Counsel, attention David 
Wainger, Paralegal at dwai~~eer@iandl,law.conl followed by the original to David 
Wainger at Inglesino, Pearlman, Wyciskala & Taylor, LLC, 600 Parsippany Road, Suite 
204, Parsippany, New Jersey 07054-3715. 

Section 11. This resolution shall take effect immediately. 

[remainder of this page left intentionally blank] 
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EXTRACT FROM THE MINUTES O F  
A MEETING O F  THE BOARD O F  EDUCATION 

O F  KITTATINNY REGIONAL HIGH SCHOOL DISTRICT 
SUSSEX COUNTY, N. J. AS RECORDED 

IN THE OFFICIAL MINUTE BOOK 

The Board of Education of K i t t a t i ~ y  Regional High School District in the County of Sussex, 
New Jersey, convened in the Regular Meeting on Thursday, November 17,201 1 at 7:00 p.m. in 
the Library at Kittatinny Regional High School. 

The following members of the Board of Education were present: 

Members present: Mr. James Hunt, President Mr. David Onnesher, Vice President 
Mrs. Judy Youngs Mr. Robert Greene 
Mr. Anthony Norod Ms. Eleanore Shaffer 
Mrs. Barbara Andrews ' Mr. John Tracey 

Members Absent: None 

A motion was made by Ms. Shaffer, seconded by Mrs. Andrews and camed by a majorlty vote 
with Mr. Tracey voting no to approve the attached resolution authorizing the execution or 
acknowledgment and delivery of certain agreements and certain other actions to be taken all in 
connection with the Moms County Improvement Authority's County of Sussex Guaranteed 
Renewable Energy Program Lease Revenue Bonds (County of Sussex Program), Series 201 1 
(Federally Taxable), and to authorize the Board President, Superintendent and Board Secretary to 
execute any and all documents addressed in the resolution, subject to finalizing the insurance and 
indemnification language set forth in Article VIII of the agreement and after revxew by the Board 
Attorney. (Attachment B&G-1) 

State of New Jersey) 

County of Sussex ) 

I. John McDonald, Interim Business Administrator/Board Secretary to the Board of Education of 
the Kittatimy Regional High School in the County of Sussex, State of New Jersey, hereby 
certify that the foregoing extract from the minutes of the meeting of the Board of Education of 
said district duly called and held on Thursday, November 17,201 1 has been compared by me 
with the original minutes as officially recorded in my office in the minute book of said Kittatimy 
Regional High School Board of Education and is true, complete copy thereof and of the whole of 
said original minutes so far as the same relate to the subject matter referred to in said extract. In 
witness I have hereunto set my hand and affixed the corporate seal of said Board of Education 
this twenty second day of November 201 

Business AdministratorBoard Secretary 
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GENERAL CERTIFICATE OF NEWTON BOARD OF EDUCATION, AS SERIES 2011 
LOCAL UNIT 

I, DONNA C. SNYDER, the Business Administrator/Board Secretary of the Newton 
Board of Education (the "Board of Education"), a public body corporate and politic organized and 
existing under the laws of the State of New Jersey ("State") and responsible for the supervision of 
the public schools located in the Newton Public School District (the "School District"), in the 
County of Sussex, New Jersey (the "County"), and in connection with the issuance this day of 
$26,715,000 aggregate principal amount of "County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Bonds, Series 201 1A (Federally Taxable)" dated the date hereof (the 
"Series 2011A Bonds") and the $985,000 aggregate principal amount of "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Notes, Series 2011B (Federally 
Taxable)" dated the date hereof (the "Series 2011B Note" and together with the Series 201 1A 
Bonds, the "Series 2011 Bonds") by The Morris County Improvement Authority (the 
"Authority"), DO HEREBY CERTIFY on behalf of the Board of Education as follows: 

1. On July 26, 2011, the Board of Education adopted its resolution entitled 
"RESOLUTION OF THE SERIES 2011 LOCAL UNIT PARTICIPATING IN THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY'S SERIES 2011 RENEWABLE ENERGY 
PROGRAM, AND AUTHORIZING SUCH AUTHORITY TO APPLY TO THE LOCAL 
FINANCE BOARD FOR THE NECESSARY CONSENTS AND APPROVALS ON BEHALF 
OF SUCH PARTICIPANT, ALL IN CONNECTION WITH THE AUTHORITY'S COUNTY 
OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE 
BONDS, SERIES 2011 (COUNTY OF SUSSEX PROJECT) (FEDERALLY TAXABLE) IN 
AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED $50,000,000 AND THE 
PARTICIPANT PROJECT FINANCED THEREBY" (the "Local Finance Board Authorizing 
Resolution"), a copy of which is attached hereto as Exhibit A, which resolution was duly 
adopted by the Board of Education at a meeting duly called and held on July 26, 201 1, and at 
which a quorum existed and acted throughout. 

2. On November 8, 201 1, the Board of Education adopted its resolution entitled 
"RESOLUTION OF NEWTON BOARD OF EDUCATION AUTHORIZING THE 
EXECUTION OR ACKNOWLEDGMENT AND DELIVERY OF CERTAIN AGREEMENTS 
AND CERTAIN OTHER ACTIONS TO BE TAKEN ALL IN CONNECTION WITH THE 
MORRIS COUNTY IMPROVEMENT AUTHORITY'S COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE BONDS 
(COUNTY OF SUSSEX PROJECT), SERIES 2011 [FEDERALLY TAXABLE]" (the "License 
Authorizing Resolution"), a copy of which is attached hereto as Exhibit B, which resolution was 
duly adopted by the Board of Education at a meeting duly called and held on November 8,201 1, 
and at which a quorum existed and acted throughout. 

3. As of the date hereof, the Local Finance Board Authorizing Resolution, and the 
License Authorizing Resolution (collectively, the "Resolutionszs") have not been altered, amended, 



supplemented or repealed, and, as such, remain in full force and effect. The officials andlor officers 
of the Board of Education that have executed, attested, sealed and delivered the "License and 
Access Agreement (Sussex County Renewable Energy Program, Series 2011)" dated as of 
December 1, 201 1 (the "Local Unit License Agueement"), a true and complete copy of which is 
attached hereto as Exhibit C, between the Board of Education and the Authority and this 
certificate were duly authorized to take such action pursuant to the terms of the Resolutions. 

4. The Board of Education has not entered into a third party power purchase 
agreement for the purchase of electricity at the Local Unit Facility that is the subject of the 
License Agreement. 

5.  The Board of Education is not aware of any litigation, pending or threatened, 
involving the Board of Education that would materially impair its valid authorization, execution, 
delivery or performance of and under the Local Unit License Agreement. The Board of 
Education has full right, power and authority to carry out and to consummate all transactions 
contemplated to be performed by it pursuant to the Local Unit License Agreement, including 
without limitation the payments to be made by the Board of Education thereunder, and the 
granting of the Local Unit License by the Board of Education, as such term is defmed therein. 

6 .  The Board of Education hereby delegates to Birdsall Services Group, Inc. and 
Gabel Associates (individually or collectively the "Consulting Energy Engineer") the 
Township's rights to review, acknowledge, accept, execute and deliver any Board of Education 
requisitions, and attachments thereto, applicable to either the Board of Education Renewable 
Energy Projects or the Board of Education Capital Improvement Projects (the "Draw Papers"). 

7. The Board of Education hereby delegates to Birdsall Services Group, Inc. and 
Gabel Associates (individually or collectively the "Consztlting Energy Engineer") the Board of 
Education's rights to review, acknowledge, accept, execute and deliver the Board of Education 
REP Acceptance Certificate applicable to such Board of Education Renewable Energy Projects 
(the "REP Acceptance Certgficate"). 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Board of 
Education this 14th day of December, 201 1. 

NEWTON BOARD OF EDUCATION 

By: 
Donna C. Snyder 
Business AdministratorlSoard Secretary 
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ATTACHMENT E 

RESOLUTION OF TEE SERIES 2011 LOCAL UNIT PARTICIPATING IN TEE 
MORRIS c o r n  IMPROVEME~T AU~WORI'X~~'S SERIES 2011 
RENEWABLE ENERGY PROGRAM, AND A U T H O m G  SUCH 

AUTEORITY TO APPLY TOTHE LOCAL FINANCE BOARD FQR THE 
NECESSP;RY CONSENTS .4\B APPROVALS ON BEHALF OF SUCH 

PARTICIPANT, -4L.L IN CONR'ECTION WITH THE A'DTHORITY*~ COCih'TY 
OF SUSSEX GUARANTEED RENEWABLE EVERGY PROGRAM LEASE 
KEVENUE B O ~ D S ,  S E ~ S  2011 ( c o m n  OF SUSSEX P K O J E C ~  

(FEDERALLY TAXABLE) IN AN AG~REGATE PRMCIPAL AMOUNTNOT 
TO EXCEED $50,000,000 AND THE PARTICR'ANT PROJECT FINAlVCED 

THEREBY 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the 
State (the "County") desires to undertake the development and implementation of a 
renewable energy program (the "Renewable E m r ~  Program") for the h c i n g ,  design, 
permitting, acquisition, consfmction, installation, operation and maintenance of 
renewable energy capital equipment and facilities such as solar panels, wind twbines, and 
hydro-electric, bio-diesel, geothermal, and bio-mass facilities, including any related 
electrical modifications, work related to the maintenance of roof warranties, or other 
work required, desirable or convenient for the instahtion of such systems (collectively, 
the renewable energy capital equipment and facilities, the "Renewable Energy Projects") 
for and on behalf of the County and its affiliates, and the local govemental unixs within 
the Countp, including without limitation municipalities, boards of education for school 
districts, local authorities and any other local government instrumentalities, public bodies 
or other local govenunent entities (collectively, including the County, the "Local Units"); 

WHEREAS, the Morris County Improvement Authority (the "Authority") has 
been duly created by resolution no. 42 entitled "Resolution of the Board of Chosen 
Freeholders of Morris County, New Jersey creating the Moms County improvement 
Authority" M y  adopted by the Board of Chosen Freeholders (the "Morris Couniy Board 
of Freeholders") of the Couniy of Monis (the "Morris County") in the State of New 
Jersey (the "State") on April 10, 2002 as a public body corporate and politic of the State 
pursuant to and in accordance with the county improvement authorities law, constituting 
Chapter 183 of the Pamphlet Laws of 1960 of the Staje, and the acts amendatory thereof 
and supplemental thmto (as codified at N.J.S.A. 40:37A-44 et seq., the "Acf3, and 
othe~ applicable law* 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the.Adt, the County may determine to 
utilize the services of another county improvement aufhority, including without limitation 
the Authority, with the consent of both the County, a beneficiaq oounty under the Act, 
and the Morris County Board of Freeholders, fm any purpose for which an improvement 
authority shall exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A- 
54, "Section 11'7, which purposes include the development and implementation of the 
Renewable Energy Program; 



-AS, the County desires to implem&t the Renewable Energy Program 
through the AntBority purmant to the Act, the Uniform Shared Services and 
ConsolidEdion Act, constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, 
and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 
40A:65-1 et seq., the ' ' S h e d  Services Acf'), and all other applicable law, the t e rn  of 
which agreement has been set forth in thaf certain "Servicz Agreiment (Sussex County 
Renewable Energy Program)" dated as of March 1,20 11 (as amended and supplemented 
&om time to time in accordance with its terms, the "Service Agreemenf') between the 
County and the Authority, and consented to by Morris.Count,p. 

WHEREAS, the County has detedned to enter into the Service Agreement and 
utilize the semices of the Authority and the Authority Consultants (as hereinafter defined) 
for the following primary reasons: (i) the County does not have a county improvement 
aufhority, which type of entity possesses legal authority to enter into the kind of 
transactions that make a successful regional Renewable Energy Program more likely to 
succeed, (ii) Morris County has developed and implemented its own renewable energy 
program through the Authority, which Authority has retained (in accordance uith all 
applicabIe law) experienced legal, engineering, energy consulting, and h c i a l  advisory 
consultants, consisting of the Authority's energy engineering and energy service 
consuiting firms, Birsdall Services Group and %el Associates, its energy counsel and 
bond counsel, Inglesino, Pearlman, Wyciskala & Taylor, LLC, and its financial advisor, 
NW Financial Group, LLC, (collectively, the "+dkority Consultants") and (ii) 
accordingly, it is more adminishatively escient for the County to utilize the services of 
the Authority and the Authority Consultants to implement the Renewable Energy 
Program, with such changes as desired by the County, rather than incur the time and 
expense of the County establishg a new program; 

WHEREAS, in addition, Sussex County may determine, but shall not be 
required, to seek the assistance of its auditor, financial advisor, if any, bond counseL 
energy codtani ,  engineer or any other professional advisors deemed necessary, 
desirable and convenient by SusSex Colmty (the "Sussex County Co]?~~ltantd', if any, and 
together with the Authority Consultants, the " C ~ n d f m ~ i s " ;  to the extent Sussex County 
determines not to hire any Sussex County Consultantsts references to the term Consulhts 
herein shall be deemed to mean the Authority Consultants) to assist the Authority, the 
County and the Authority Consultants in connection with the Renewable Energy 
Program; 

WBEREAS, the Renewable Energy Projects procured under the Renewable 
Energy Program, limited initially to solar panels, ark to be insded on, in, af&ied or 
adjacent to and/or for any other Local Unit controlled buildings, other sfmctures, lands or 
other properties of the Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
k c i n g ,  design, permitting, acquisition, constmction, installation, operation and 
maintenance of the Renewable Energy Projects, to finance, design, permit, acquire, 
cmtruct, renovate and install ceaain capital improvements to the Local Unit Facilities, 



including without limitation, improvements to or replacement of, rooiing systems, if any 
(the "Capital Improvement Projects" and together with the Renewable Energy Projects 
and any Completion Project as defined in the hereinaftex deEned Bond Resolution, the 
"Projects"), and to the extent no Capital Improvement Projects are so financed, 
references herein shall have no moaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the 
use of renewable energy sources available and utilized by the Local Units for their Local 
Unit FaciIities, with the attendant environmental md.  financial benefits associated 
thereby, and to reduce the energy related operating costs to the Local Units for their 
Local Unit Facilities, all intended to be offered at no net cost to the L o d  Units; 

WHEREAS, in order to implement the Renewable Energy Program, the 
Authority has determined to fmance the respective Renewable Energy Projects and 
Capital Improvement Projects, if any, on, in or about the respective Local Unit Facilities, 
d l  as set forth on Exhibits B, C, and A to the herehafter defined Local Unit Liceuse 
Agreement for each of the following participaring Local Units: 

(i) Fredon Township, Green Township and Town of Newlon 
(collectively, the "Municipal Series 2011 Loca7 Units"); and 

(i) Byram T o m h i p  School Disllict, Frankford Board of Education, 
Franklin Borough Board of Education, Hardyston Township Board 
of Education, High Point Regional B o d  of Education, KitMinny 
Regional School District, Lafayette Township Board of Education, 
Lenape Valley Board of Education, Newton Board of Education 
(collectively, the "Board of Education Series 2011 Local Unifs"); 
and 

(iii) County, Sussex County Municipal Uliliqes Authority and Sussex 
County Technical School (the "County Series 20I1 Local Units"); 

(each a "Series 2011 Local Unit", and together w i d a n j ~  additional local governmental 
units within the County that might be added by the Authority to the Renewable Energy 
Program, pursuant to the hereinafler defined Local F k c e  Board Application or 
otherwise, collectively, the "Series ZOII Local Units"), through the issuance by the 
Authority of one or more series of bonds and notes entitled "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue IjVotes] Bonds (County of 
Sussex Progmm), Series 2011 (Federally Taxable)" dated their date of &Every, 
Outstanding (as defined in the Bond Resolution upon issuance) in the aggregate principal 
amount (including Sinking Fund Installments, if any, as such t m  is defined in the Bond 
Resolution) not to exceed $50,000,000 (the "Series 2011 Bond?); 

K V E E ~ A S ,  prior to the issuance of the Series 201 1 Bands and in accordance 
with N2.S.A: 40:37A:54(1) of the Act and N.J.S.A. 40A:5A-6, 7 and 8 of the Local 
Authorities Fiscal Control Law,.the Authority shall have made an application (the "Local 



F i m c e  Board Application") to, and seek., obtaiq and officially recognize the findings 
from, the Local-Fkiance Board (the "Locd Fiptmce Bomci") in the Deparhnent of Local 
Government Senices of the State Department of Community Afi%rs; 

WHEREAS, the gov- body of the ~ e z e s  2011 Local Unit adopting this 
resotution (the "Pnrticipd) desires to authorize the Authority and its consultants to 
submit the Local Fmance Board Application on their behalf to finance the proposed 
Renewable Energy Project(s) for the Participant (the 'fParficipanf Project') set forth in 
Schedule A to Exhibit A attached hereto (it being understood,that the Participant is 
taking no action in connection with the other ReneVtable Energy Projects of the other 
Series 2011 Zocd Units as set forth on Schedule A to Exhibit A hereto and M e r  that a 
find detailed Participant Project list will be sent to each Series 2011 Local Unit prior to 
their signing the certificate attached hereto as Exhibit A); 

WL-fEREAS, upon or prior to the issuance of the Series 2011 Bonds, and in 
accordance with (i) N.J.S.A. 40k11-4.I(k) of the Local F'ubEc Contracts Law, @) Local 
Fiance Board Notice 2008-20, December 3,2008, Contracting for Renewable Energy 
Services, (iii) the State Board of Public Utilities ("BPU') protocol for measuring energy 
savings in PPA agreements dated February 20,2009 (Public Entity Energy Eflciency and 
Renewable Energy Cost Savings Guidelines), (iv) Local Finance Board Notice 2009-10 
dated June 12, 2009, Contracting for Renewable Energy Services: Update on Power 
Pwchare Agreements, arid (v) dl other applicable law, and pursuant to a competitive 
contra- process governed thereby, which shall include a request for solar developer 
proposals to be issued by the Authority (the "Company RFP3 and the receipt of 
proposals fiom prospective solar developers, including that (the "Company ProposaP') of 
Ihe successfd respondent (the "Compmy'), the Authority shall select the Company to (y) 
desigq pennit, acquire, construct, install, operate and maintain the Renewable Energy 
Projects and (2) design permit, acquire, construct, renovate, and install the Capital 
Improvement Projects, if any, in both cases for the designated Local Unit Facilities of 
such Series 2011 Locd Untts, with such Program terms to be set forth in the following 
Company Documents to be entered into between the" Company and, at a minimum, the 
Authority$ or acknowledged by the Company, as applicable: 

WHEREAS, the pricing terms for the purchase of renewable energy generated 
electricity produced from the Participant Project and sold 'through the Authority to the 
Participant, and bought by the Participant at an %eed upon price lower than that 
presentw being paid by the Participant for electricity from its local utility, which pricing 
terms shall be competitively procured through the Company RFP process and the 
Company Proposal, shall be established under the Authority's Series 2011 Local Unit 
Renewable Energy Program for an initial term no greater than 15 years, simultaneousIy 
with, or prior to the issuance of the Series 2011 Bonds; 

WBREAS, the Participant understands and acknow1edges that by taking this 
official action, the Participant intends to participate in the Authority's Series 2011 Local 
Unit Renewable Energy Program to h d  the Pazticipant Project, and that the Author@ is 
taking several actions in reliance upon such action, includins without Limitation seeking 



the required approvals &om the Local Finance Board to issue the Series 201 1 Bonds, as 
set forth in the Local Finance Board Application, and proceeding with the issuance of the 
Company RFP, the selection of the Company, the establishment of the renewable energy 
pricing under the Company Proposal, and the markeGg, sale and issuance of the Series 
201 1 Bonds; and 

WFfJCREAS, the Participant believes: (i) it is in the public interest to accomplish 
such purposes as set forth in the preambles hereof, including the financing of the 
Participant Project (ii) saidpurpose is for the health, iyeath, conveaience or betterment 
of the inhabitants of the Participant; (iii) Ihe amounts to be expndedfor said purpose are 
not unreasonable or exorbitant; and (iv) the proposal is an efficient and feasible means of 
providmg services for the needs of the inhabitants of the Participant and will not create an 
undue tinaxial burden to be placed upon the Participant. 

NOW THEREFORE BE RESOLVED by the governing body of the 
Participant as follows: 

Section 1. The Participant believes: (a) it is in the public ininterest to 
accomplish such purposes as set forth in the preambles hereof, including the financing of 
the Participant Project; (b) said purpose is for th% health, wealth, convenience or 
bettement of the inhabitants of the Participant; (c) the amounts to be expended for said 
purpose are not umeasonable or exorbitant; and (d) the proposal is an efficient and 
feasible means of providing senices for the needs of the inhabitants of the Participant 
and will not create an undue kmcial  burden to be placed upon the Participant 

Section2. The SBA/BS , Superintendent , and the 
of the Participant (including their designees in wriring, each 

an Yuthorized Oflcer'') are each hereby severally authorized to assist the Authority with 
the preparation and submission of the Local Finance Board Application for the purpose 
of financing the Participant Project through the issuance of the Series 201 1 Bonds, and to 
take al l  action necessary, desirable, or convenient in 6omection therenlth. Accordingly, 
the Authorized Officers, and any consultants of their choosing, shall, if necessary, 
represent the Participant at any public hearing held by the Local Fiance Board in 
connection with the Local Finance Board Apphcation. 

Section 3. Upon a date to be seiected by the Authority and upon receipt of a 
5dized Participant Project, but in no event later than the sale date of the Series 2011 
Bonds, the Authorized Officers shall deliver to the Authority a l l l y  executed certificate, 
substantially in the form sued hereto as Exhibit A, evidencing the proper officials 
approval of the substance and scope of the Participant Project. 

Section 4. The Participant understands and acknowledges that by adopting 
this resolutios the Participant intends to participate in the Authority's Series 201 1 Local 
Unit Renewable Energy Program to fund the Participwt Project through a portion of the 
proceeds of the Authority's Series 201 1 Bonds, and that the Authority is raking several 
actions in reliance upon this action by the PParticipant, including without limitation 



seeking the required approvals from the Local ~inadce Board to issue the series 2011 
Bonds, as set fa& in the Local Finance Board Ap lication, and proceeding with the e issuance of the Company RFP, the selection of the ompany, the establishment of the 
renewable energy pricing under the Company Proposal, and the marketing, sale and 
issuance of the Series 2011 Bonds, aIl for the benefit of the Participant and the other 
Series 201 1 Local Units Therefore, the Participant covenants to the Authority chat. (i) 
except for extraor3mary circumstances not presently contemplated, the Participant 
inlends to participate in the Authority's Series 2041 Local Unit Renewable Energy 
Program, so long as the Company Proposal results in a savings to the Participant, and 
further, this official action authorizes the Authority to take all such acfions contemplated 
above in order to develop the Participant Project and to provide'the Participant with such 
savings and (ii) prior to the sale of the Series 201 1 Bonds, the Series 2011 Local Unit 
shall (a), if the Participant is a board of education, obtain any and aU approvals %om the 
State Deparhnent of Education with respect to the Participant Project, and @) adopt a 
resolution authorizing, among other things, the Series 201 1 Local Unit to enter into that 
certain "License and Access Agreement (Moms County Renewable Energy Program, 
Series 201 1)" to be dated as of the f& day of the month of issuance of the Series 201 1 
Bonds in such form as shaU be presented to the Series 2011 Local Unit prior to adoption 
of the supplemental resolution(the "Local Unit Liceme Agreement"). 

Section 5. Tbe Authorized Officer shall direct the Participant official in 
charge of the officially adopted resolutions of the governing body of the Participant to (a) 
prepare an oEcial, ceaitied copy of this resolution, as adopted, and (b) d e k  such 
certified copy in accordance' with 'section 10 below. Further, the Participant hereby 
consents to such 6 e d  copy of the resolution, and any further information re,wOBTding 
the Participant andor the Participant Project, as the Authorized Officer shall determine to 
be necessary, desirable or convenient in connection with the Local Finance Board 
Application, to be submitted as part of, or pursuant to the Local Fhance Board 
Application. 

Section 6. The Authorized Officers are hereby severally authorized to take 
such other actions, and execute such other ceficates, documents, and htmments, as 
such Authorized Officers shall deem to be necessary, desirable, or convenient to assist 
the Authority in developing the Participant Project, producing the contemplated energy 
savings for the Participant, issuing the Company RFP and selecting the Company through 
the most desirable Company Proposal in accordance with the terms of the hecompany RFP 
and applicable law, marketing, sellins and issuing the Series 2011 Bonds, procming the 
final terms of the Renewable Energy Program documents, or any other action related to 
the implementation of the Renewable Energy Program for the Series 201 1 Local Units. 

Section7. The Local Fiance Board isLhereby respectfully requested to 
consider the Local Finance Board Application as the means to k c e  the Participant 
Project and record its findings and recommendations as provided by N.J.S.A. 40A:5A-7 
of the Local Authorities Fiscal Control Law. 



Section 8. To the extent the Series 201 1 Bonds are issued in any year othei 
than 201 1, references herein to ''201 1" may without any further action be changed to the 
year of issuance of such Series 201 1 Bonds. 

Section 9. All actions of the AuthorLzed Officers or Participant wnsultanfs 
taken prior lo the date of adoption hereof in connectign with the Series 201 1 Bonds, the 
Participant Project or any of fhe foregoing transactions oonteaplated by this resolution, 
are hereby ratified and approved. 

Sedion 10. Upon the adoption hereof, a certified copy of this resolution shall 
be forwarded to John H. Eskilson, County Administrator, John B o n m  Moms County 
Administrator and Chairperson of the Authority, Dennis R McConnell, Esq., County 
Counsel and Stephen B. Pearlman, Esq., Counsel to the Authority, all of which may be 
sent as a single certified wpy to the offices of Authority Counsel, attention David 
Wainger, Paralegal at dwain~er@iandplaw.com followed by the original to David 
Wainger at Inglesino, Pearlman, Wyciskala & Taylor, LLC, 600 Parsippany Road, Suite 
204, Parsippany, New Jersey 070543715. 

Section 11. Tnis resolution shall take effect immediately. 

[remainder of this page left intentionally blank] 
L 

S-a=- / (  
Donna C. Snyder Date 
Business AdministratorIBoard Secretary 
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Newton Public Schools 
57 Trinity Street 4 Newton, NJ 07860-1 831 

.. .- 973-383-7392 phone 4 973-383-53 78 fax 
www.newtonnj.org 

Dr. G. Kennedy Greene Donna C. Snyder 
Superintendent Business Administrator 

..* 

EXTRACT FROM THE MINUTES OF A MEETING OF 
THE BOARD OF EDUCATION OF THE TOWN OF NEWTON, SUSSEX 

COUNTY, NJ AS RECORDED IN THE OFFICIAL MINUTE BOOK 

MINUTES OF THE REGULAR MEETING OF NOVEMBER 8.201 1 

Mr. Caffrey, Board President, called the meeting to order at 6:00 PM in the Library at Merriam OPENING 
Avenue School, 81 Merriam Ave., Newton, NJ, noting in the opening statement that the notice of 
this meeting was sent to the New Jersey Herald, the Star Ledger, and the Town Clerk of Newton 
on October 3,201 1 and appropriately posted. The notice requirements of the Open Public Meetings 
Act have been satisfied. 

Members Present: Mr. CaE-ey, Ms. Cooke, Ms. Dun& Ms. Egner, Ms. Gianni, ROLL CALL 
Mr. Goldschmidt, Mr. Heclanan, Ms. Larsen, Mr. Moms, Mrs. Thomas, Mrs. VanAuken 
and Dr. Greene. 

Members Absent: None 

The following resolution was offered by Ms. Egner, seconded by Mr. Goldschmidt and adopted 
by the 11 member Board of Education with the following roll call vote: 

A. Authorize the School Business Administrator to sign the Solar Project Local Unit Facility Acceptance 
Certificate as per Attachment B, and Power Purchase and License Agreements as per Resolution 
Attachment C. 

Roll Call: Ayes: 11 Nays: Q Abstention: Q 

STATE OF NEW JERSEY) 
COUNTY OF SUSSEX ) SS 

I, Donna C. Snyder, Secretay of the Board of Education of the Town of Newton, in the County of Sussex, State 
of New Jersey, hereby certify that the foregoing extract from the minutes of the meeting of the Board of 
Education of said district duly called and held on November 8, 201 1 has been compared by me with the original 
minutes as officially recorded in my office in the minute book of said Town ofNewton Board of Education, and 
is a true, complete copy thereof and of the whole of said original minutes so far as the same relate to the subject 
matter referred to in said extract in witness I have hereunto set my hand and affixed the corporate seal of said 

I Board of Education this 9" day of November 201 1. 
R 
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GENERAL CERTIFICATE OF COUNTY OF SUSSEX, AS SERIES 2011 LOCAL UNIT 

I, JOHN ESKILSON, the County Administrator of the County of Sussex, New Jersey 
(the "County"), a political subdivision of the State of New Jersey ("State"), in connection with the 
issuance this day by the Morris County Improvement Authority (the "Authority"), a public body 
corporate and politice of the State of New Jersey (the "State") organized and existing pursuant to 
and in accordance with the county improvement authorities law, constituting Chapter 183 of the 
Pamphlet Laws of 1960 of the State, and the acts amendatory thereof and supplemental thereto 
(as codified at N.J.S.A. 40:37A-44 et seq., the "Act"), of the Authority's $26,715,000 aggregate 
principal amount of "County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Bonds, Series 201 1A (Federally Taxable)" dated the date hereof (the "Series 20IIA Bonds") and 
the $985,000 aggregate principal amount of "County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Notes, Series 201 1B (Federally Taxable)" dated the date hereof (the 
"Series 2011B Note" and together with the Series 201 1A Bonds, the "Series 201 1 Bonds") by 
The Morris County Improvement Authority (the "Authority"), DO HEREBY CERTIFY on 
behalf of the County as follows: 

1. On July 27, 2011, the County adopted its resolution entitled "RESOLUTION OF 
THE SERIES 2011 LOCAL UNIT PARTICIPATING IN THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY'S SERIES 2011 RENEWABLE ENERGY PROGRAM 
(COUNTY OF SUSSEX PROGRAM), AND AUTHORIZING SUCH AUTHORITY TO 
APPLY TO THE LOCAL FINANCE BOARD FOR THE NECESSARY CONSENTS AND 
APPROVALS ON BEHALF OF SUCH PARTICIPANT, ALL IN CONNECTION WITH THE 
AUTHORITY'S COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY 
PROGRAM LEASE REVENUE BONDS (COUNTY -OF SUSSEX PROGRAM), SERIES 201 1 
(FEDERALLY TAXABLE) IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED 
$50,000,000 AND THE PARTICIPANT PROJECT FINANCED THEREBY" (the "Local 
Finance Board Authorizing Resolution"), a copy of which is attached hereto as Exhibit A, which 
resolution was duly adopted by the County at a meeting duly called and held on July 27, 201 1, 
and at which a quorum existed and acted throughout. 

2. On November 14, 2011, the County adopted its resolution entitled 
"RESOLUTION OF COUNTY OF SUSSEX AUTHORIZING THE EXECUTION OR 
ACKNOWLEDGMENT AND DELIVERY OF CERTAIN AGREEMENTS AND CERTAIN 
OTHER ACTIONS TO BE TAKEN ALL IN CONNECTION WITH THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY'S COUNTY OF SUSSEX GUARANTEED RENEWABLE 
ENERGY PROGRAM LEASE REVENUE BONDS, SERIES 2011 [FEDERALLY 
TAXABLE]" (the "License Authorizing Resolution"), a copy of which is attached hereto as 
Exhibit B, which resolution was duly adopted by the County at a meeting duly called and held 
on November 14,201 1, and at which a quorum existed and acted throughout. 

3. As of the date hereof, the Local Finance Board Authoriziig Resolution, and the 
License Authorizing Resolution (collectively, the "Resolutions") have not been altered, amended, 
supplemented or repealed, and, as such, remain in h l l  force and effect. The officials andlor officers 



of the County that have executed, attested, sealed and delivered the "License and Access 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated as of December 1, 
201 1 (the "Local Unit License Apeement"), a true and complete copy of which is attached 
hereto as Exhibit C, between the County and the Authority and this certificate were duly 
authorized to take such action pursuant to the terms of the Resolutions. 

4. The County has not entered into a third party power purchase agreement for the 
purchase of electricity at the Local Unit Facility that is the subject of the License Agreement. 

5. The County is not aware of any litigation, pending or threatened, involving the 
County that would materially impair its valid authorization, execution, delivery or performance 
of and under the Local Unit License Agreement. The County has full right, power and authority 
to carry out and to consummate all transactions contemplated to be performed by it pursuant to 
the Local Unit License Agreement, including without limitation the payments to be made by the 
County thereunder, and the granting of the Local Unit License by the County, as such term is 
defined therein. 

6. The County hereby delegates to Birdsall Services Group, Inc. and Gabel 
Associates (individually or collectively the "Consulting Energy Engineer") the County's rights 
to review, acknowledge, accept, execute and deliver any County requisitions, and attachments 
.thereto, applicable to either the County Renewable Energy Projects or the County Capital 
Improvement Projects (the "Draw Papers"). 

7. The County hereby delegates to Birdsall Services Group, Inc. and Gabel 
Associates (individually or collectively the "Consulting Energy Engineer") the County's rights 
to review, acknowledge, accept, execute and deliver the County REP Acceptance Certificate 
applicable to such County Renewable Energy Projects (the "REP Acceptance Certificate"). 



IN WITNESS WFlEREOF, I have hereunto set my hand on behalf of the County this 
14th day of December, 201 1. 

COUNTY OF SUSSEX 
A 

V 
County Administrator 
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RESOLUTION RE: RESOLUTtON OF THE SERIES 2011 LOCAL UNIT 
PARTICIPATING IN THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY'S SERIES 2011 
RENEWABLE ENERGY PROGRAM (COUNN OF 
SUSSEX PROGRAM), AND AUTHORIZING SUCH 
AUTHORIN TO APPLY TO THE LOCAL FINANCE 
BOARD FOR THE NECESSARY CONSENTS AND 
APPROVALS ON BEHALF OF SUCH PARTICIPANT, ALL 
IN CONNECTiON WITH THE AUTHORITY'S COUNTY OF 
SUSSEX GUARANTEED RENEWABLE ENERGY 
PROGRAM LEASE REVENUE BONDS (COUNTY OF 
SUSSEX PROGRAM), SERIES 2011 (FEDERALLY 
TAXABLE) IN AN AGGREGATE PRINCIPAL AMOUNT 
NOT TO EXCEED $50,000,000.00 AND THE 
PARTICIPANT PROJECT FINANCED THEREBY 

WHEREAS, the County of Sussex, New Jersey, a politicat subdivision of the State (the 
"County") desiresto undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Pmgramn) for the financing, design, permitting, acquisition, 
construction, installation, operation andmaintenalice of renewable energy capital equipment 
and facilities such as solar panels, wind turbines, and hydroelectric, bio-diesel, geothermal, 
and bio-mass faciliies, including any related eledrical modifications, work related to the 
maintenance of roof warranties, or other work required, desirable or convenient for the 
installation of such systems (collectively, the renewable energy capital equipment and facilities, 
the "Renewable Energy ProjectsS') for and on behalf of the County and its affiliates, and the 
local governmental units w,bin the County, including without limitation municipalities, boards of 
education for school districts, local authorities and any other local government 
instrumentalities, public bodies or other local government entities (collectively, including the 
County, the "Local Units"); and 

WHEREAS, the Morris County Improvement Authority (the "Authorifg) has been 
duly created by resolution no. 42 entitled "Resolution of the Board of Chosen 
Freehofders of Morris County, New Jersey creating the Morris County Improvement 
Authority" duly adopted by the Board of Chosen Freeholders (the "Moms Counfy Board 
of Fmeholde~s") of the County of Morris (the "Moms Counfy") in the State of New Jersey 
(the "State") on Aoril 10,2002 as a public body corporate and politic of the State 
pursuant b'and in accordance wifh'the county improvement authorities law, constituting 
Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts amendatory 
thereof and supplemen&l thereto (as codified at N.J.S.A. 40:37A-44 the "Acq, 
and other applicable law; and 



WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Ad, the County may detemine to 
utilize the services of another county improvement authority, including without limitation 
the Authority, with the consent of both the County, a beneficiary county under the Act, 
and the Morris County Board of Freeholders, for any purpose for which an improvement 
authority shall exist, including those set forth in Section f1 ofthe Act (N.J.S.A. 40:37A- 
54, "Section I f " ) ,  which purposes include the development and implementation of the 
Renewable Energy Program; and 

WHEREAS, the County desires to implement the Renewable Energy Program 
through the Authority pursuant to the Act, the Uniform Shared Services and 
consolidation Act, constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, 
and the acts amendatory thereof and suppiemental thereto (as codified at N.J.S.A. 
40A:65-2 ef sea., the "Shared Services Ad'), and all other applicable law, the terms of . .. 
which agreement has been set forth in that certain "Service Agreement (Sussex county 
Renewable Enerw Program)" date'd as of March 1,201 1 (as amended and 
supplemented f& time to h e  in accordance with its terms, the "Service Agfeemenf) 
b h e e n  the County and the Authority, and consented to by Morris County; and 

WHEREAS, the County has detemiined to enter into the Service Agreement and 
utilize the services of the A&horiiy and the Authoriky Consultants (as hereinafter 
defined) for fhe following primary wsons: (i) the County does not have a county 
improvement authority, which type of entity possesses legal authority to enter into the 
kind of transactions that make a successful regional Renewable Energy Program more 
likely to succeed, (ii) Morris County has developed and implemented its own renewable 
energy program through the Authority, which Authorii has retained (in accordance with 
all applicable law) experienced legal, engineering, energy consulting, and financial 
advisory consultants, consisting of the Authority's energy engineering and energy 
service consulting firms, Birsdail Services Group and Gabel Associates, its energy 
counsel and bond counsel, inglesino, Pearlman, Wyciskala &Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (collectively, the "Authority Consu/tants") 
and fiii) accordingly, it is more administratively efficient for the County to utilize the 
services of the Authority and the Authority Consultants to implement the Renewable 
Energy Program, with such changes as desired by the County, rather than incur the 
time and expense of the County establishing a new program; and 

WHEREAS, in addition, Sussex County may determine, but shall not be required, 
to seek the assistance of its auditor, financial advisor, if any, bond counsel, energy 
consultant, engineer or any other professional advisors deemed necessary, desirable 
and convenient by Sussex County (the "Sussex County Consultants", if any, and 
together with the Authority Consultants, the "Consultants"; to the extent Sussex County 
determines not to hire any Sussex County Consultants, references to the term 
Consultants herein shall be deemed to mean the Authority Consultants) to assist the 
Authority, the County and the Authority Consultants in connection with the Renewable 
Energy Program; and 



WHEREAS, the Renewable Energy Projects procured under the Renewable 
Energy Program, limited initially to solar panels, are to be installed on, in, affixed or 
adjacent to andlor for any other Local Unit confrorolled buildings, other structures, lands 
or other properties of the Local UnEs (collectively, the "Local Unif Faciliiesn); and 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and 
maintenance of the Renewable Energy Projects, to finance, design, permit, acquire, 
construct. renovate and install certain ca~itai im~rovements to the Local Unit Facilities, 
including h h o u t  limitation, improvements to or replacement of, roofing systems, if any 
(the "Ca~ffa l  im~rovemenf Projectsn and together with the Renewable Energy Projects 
and any'~om~letion Project as defined in the hereinafter defined Bond ~esolution, the 
"Projecfs"), and to the extent no Capital Improvement Projects are so financed, 
references herein shall have no meaning; and 

WHEREAS, the goal of the Renewable Energy Program is to expand the 
use of renewable energy sources available and utilized by the Locai Units for their Local 
Unit Facilities, with the attendant environmental and financial benefii associated 
thereby, and to reduce the energy related operating costs to the Local Units for their 
Local Unit Facilities, all intended to be offered at no net cost to the Local Units; and 

WHEREAS, in order to implement the Renewable Energy Program, the Authority 
has determined to finance the respective Renewable Energy Projects and Capital 
improvement Projects, if any, on, in or about the respective Local Unit Facilities, all as 
set forth on Exhibits 6, C, and A to the hereinafter defined Local Unit License 
Agreement for each of the following participating Local Units: 

(i) Fredon Township, Green Township and Town of: Newton 
(wllectively, the "Municipal Series 201 1 Local Units"); and 

(ii) Byram Township School Disistrict, Frankford Board of Education, 
Franklin Borouah Board of Education. Hardvston Townshio Board 
of Education, Ggh Point Regional ~o'ard of ~ducation, Kkatinny 
Reaional School District, Lafavette Township Board of Education, 
~ e n a ~ e  Valley Board of  ducati ion, Newton 'Board of Education 
(collectively, the "Board of Education Series 2011 Local Unifs"); and 

(iii) County, Sussex County Municipal Utilities Authority and Sussex 
County Technical School (the "County Series 201 I Local UniW); 



(each a "Series 2077 Local Unif', and together with any additional locai governmentaf 
units within the County that might be added by the Authority to the Renewable Energy 
Program, pursuant to the hereinafter defined Local Finance Board Application or 
otherwise, collectively, the "Series 201 7 Local Units"), through the issuance by the 
Author-Ky of one or more series of bonds and notes entitled "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue [Notes] Bonds (County of 
Sussex Proaram), Series 201 1 (Federally Taxable)" dated their date of deliverv, 
~utstanding(as defined in the Bond Resolution upon issuance) in the aggregate 
principal amount (including Sinking Fund Installments, if any, as such term is defined in 
ihe ~ o n d  Resolution) not to exceed $50,000,000 (the "series 2011 Bonds"); and 

WHEREAS, prior to the issuance of the Series 201 1 Bonds and in accordance 
with N.J.S.A. 40:37A:54(1) of the Act and N.J.S.A. 40R5A-6,7 and 8 of the Local 
Authorities Fiscal Control Law, the Authority shall have made an application (the "Local 
Finance Board  application")^, and seek, obtain, and officially recognize the findings 
from, the Local Finance Board (the "Local Finance Board") in the Department of Local 
Government Services of the State Department of Community Affairs; and 

WHEREAS, the governing body of the Series 201 1 Local Unit adopting this 
resolution (the "Participant") desires to authorize the Authority and its consultants to 
submit the Local Finance Board Application on their behalf to finance the proposed 
Renewable Enemv Proiect(s) for the Patiiipant (the "Participant Project') set forth in 
Schedule A to --&bit A attached hereto (it'being understood that thk participant is 
taking no ad~on in connection with the other Renewable Energy Projects of the other 
series 201 1 Local Units as set forth on Schedule A to ~xhibit-A h6reto and further that 
a final detailed Participant Project list wit1 be sent to each Series 2013 Locaf Unit prior to 
their signing the certificate attached hereto as Exhibit A); and 

WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds, and in 
accordance with (i) N.J.S.A. 40A:ll-4.l(k) of the Local Pubfic Contmcfs Law, (ii) Local 
Finance Board Nofice 2008-20, December 3,2008, Confracting for Renewable Energy 
Services, (iii) the State Board of Public Utilities ("BPU"} protocol for measuring energy 
savings in PPA agreements dated February 20,2009 (Public EnQ Energy EHciency 
andRenewable Energy Cost Savings Guidelines), (iv) Local Finance Board Notice 
2009-1 0 dated June 12,2009, Contracting for Renewable Enerw Services: Update on 
Power Purchase Agreements, and (v) all other applicable law, and pursuant to a 
competitive contracting process governed thereby, which shall include a request for 
solar deveioper proposais to be issued by the Authority (the "Company RFP) and the 
receipt of proposals from prospective solar developers, including that (the "Company 
Proposar) of the successful respondent (the "Company"), the Authority shall select the 
Company to (y) design, permit, acquire, construct, install, operate and maintain the 
Renewable Energy Projects and (z) design, permit, acquire, construct, renovate, and 
instail the Capital Improvement Projects, if any, in both cases for the designated Local 
Unit Facilities of such Series 201 1 Local Units, with such Program terms to be set forth 
in the following Company Documents to be entered into between the Company and, at 
a minimum, the Authority, or acknowledged by the Company, as applicable; and 



WHEREAS, the pricing terms for the purchase of renewable energy generated 
electricity produced from the Participant Project and sold through the Authority to the 
Participant, and bought by the Participant at an agreed upon price lower than that 
presently being paid by the Participant for electricity from its local utility, which pricing 
terms shall be competitively procured through the Company RFP process and the 
Company Proposal, shall be established under the Authority's Series 201 1 Local Unit 
Renewable Energy Program for an initial term no greater than 15 years, simultaneously 
with, or prior to the issuance of the Series 201 I Bonds; and 

WHEREAS, ihe Participant understands and acknowledges that by taking this 
official action, the Participant intends to participate in the Authority's Series 201 1 Local 
Unit Renewable Energy Program to fund the Participant Project, and that the Authorii 
is taking several actions in reliance upon such action, including without limitation 
seeking the required approvals from the Local Finance Board to issue the Series 201 I 
Bonds, as set forth in the Local Finance Board Application, and proceeding with the 
issuance of the Company RFP, the selection of the Company, the establishment of the 
renewable energy pricing under the Company Proposal, and the marketing, sale and 
issuance of the Series 201 1 Bonds; and 

WHEREAS, the Participant believes: (i) it is in the public interest to accompiih 
such purposes as set forth in the preambles hereof, including the financing of the 
Participant Project; (ii) said purpose is for the health, wealth, convenience or betterment 
of the inhabitants of the Participant: (iii) the amounts to be expended for said purpose 
are not unreasonable or exorbitant: and livf the ~roDosal is an efficient and feasible 
means of providing services for the needs of the inhabitants of the Participant and will 
not create an undue financial burden to be placed upon the Participant. 

NOW, THEREFORE, BE IT RESOLVED by the governing body of the Participant 
as foliows: 

Section 1. The Participant believes: (a) it is in the public interest to 
accomplish such purposes as set forth in the preambles hereof, induding the financing 
of the Participant Project (bf said purpose is for the health, weafth, convenience or 
betterment of the inhabitants of the Participant; (c) the amounts to be expended for said 
purpose are not unreasonable or exorbitant; and (d) the proposal is an efficient and 
feasible means of providing services for the needs of the inhabitants of the Participant 
and will not create an undue financial burden to be placed upon the Participant 



Section 2. The Freeholder-Director, County Administrator, and the County 
Treasurer of the Participant (including their designees in writing, each an "Authorized 
Officer") are each hereby severally authorized to assist the Authority with the 
preparation and submission of the Locai Finance Board ~~~ l i ca t i o& fo r  the purpose of 
financing the Participant Project through the issuance of the Series 201 1 Bonds, and to 
take all action necessary, desirable, or convenient in connection therewith. Accordingly, 
the Authorized Officers, and any consuitants of their choosing, shall, if necessary, 
represent the Participant at any public hearing held by the Local Finance Board in 
connection with the Locai Finance Board Application. 

Section 3. Upon a date to be selected by the Authority and upon receipt of a 
finalized Participant Project, but in no event later than the sale date of the Series 201 1 
Bonds, the Authorized Officers shall deliver to the Authority a fully executed celtificate, 
substantially in the form attached hereto as Exhibit A, evidencing the proper officials 
approval of the substance and scope of $he Participant Project. 

Section 4. The Participant understands and acknowledges that by adopting 
this resolution. the Participant intends to participate in the Authoritv's Series 201 I Local 
Unit Renewable Energy Program to fund'the participant project th;ough a portion of the 
proceeds of the Authority's Series 2011 Bonds, and that the Authority is faking several 
actions in reliance upon this action by the Participant, including without limitation 
seeking the required approvals from the Local Finance Board to issue the Series 201 l 
Bonds, as set forth in the Local Finance Board Application, and proceeding with the 
issuance of the Company RFP, the selection of the Company, the establishment of the 
renewable energy pricing under the Company Proposal, an8 the marketing, sale and 
jssuance of the Series 2011 Bonds, all for the benefit of the Participant and the other 
Series 201 1 Local Units. Therefore, the Participant covenants to the Authority that: (i) 
except for extraordinary circumstances not presently contemplated, the Participant 
intends to participate in the Authority's Series 2011 Local Unit Renewable Energy 
Program, so long as the Company Proposal results in a savings to the Participant, and 
further, this official action authorizes the Authority to take all such actions contemplated 
above in order to develop the Participant Project and to provide the Participant with 
such savings and (ii) prior to the safe of the Series 201 1 Bonds, the Series 201 1 Local 
Unit shall (a), if the Participant is a board of education, obtain any and all approvals 
from the State Department of Education with respect to the Participant Project, and (b) 
adopt a resolution authorizing, among other things, the Series 201 1 Locai Unit to enter 
into that certain "License and Access Agreement (Sussex County Renewable Energy 
Program, Series 201 2)" to be dated as of the first day of the month of issuance of the 
Series 201 1 Bonds in such form as shall be presenied to the Series 2011 Local Unit 
prior to adoption of the supplemental resobtion (the "Local Unit License Agreement"). 



Section 5. The Authorized Officer shall direct the Participant official in charge 
of the officially adopted resolutions of the governing body of the Participant to (a) 
prepare an official, certified copy of this resolution, as adopted, and (b) deliver such 
certified copy in accordance with Section 10 below. Further, the Participant hereby 
consents to such certiFkd copy of the resolution, and any further information regarding 
the Participant andlor the Participant Project, as the Authorized Officer shall determine 
to be necessary, desirable or convenient in connection with the Local Finance Board 
Application, to be submitted as part of, or pursuant to the Local Finance Board 
Application. 

Section 6: The Authorized Officers are herebyseverally authorized to take 
such other actions, and executesuch other certificaies, documents, and instruments, as 
such Authorized Officers shall deem to be necessary, desirable, or convenient to assist 
the Authority in' developing the Participant Project, producing the contemplated energy 
savings for the Participant, issuing the Company RFP and selecting the Company 
through the most desirable. Company Proposal in'accordance with the terms of the 
Company RFP and appiicahle law, marketing, selling, and issuing the Series 201 I.. 
Bonds, procuring the final terms of the Renewable Energy Program documents, or any 
other action related to the implementation of the Renewable Energy Program for the 
Series 201 1 Local Units. 

Section 7. The Local Finance Board is hereby respectfully requested to 
consider the Local Finance Board Application as the means to finance the Participant 
Project and record its findings and recommendations.as provided by N.J.S.A. 40A:5A-7 
of the Local Authorities Fiscal Control Law. 

Section 8. To the extent the Series 201 I Bonds are issued in any year other 
than 201 1, references herein to "201 1" may without any further adion be changed to the 
year of issuance of such Series 2011 Bonds. 

Section 9. All actions of the Authorized Officers or the Participant (including 
the Participant's consultants) taken prior to the date of adoption hereof in connection 
with the Series 2011 Bonds, the Participant Project or any of the foregoing transactions 
contemplated by this Resolution, are hereby ra t i i ~d  and approved. 

.$ection 10. Upon the adoption hereof, a certified copy of this Resolution shall 
be forwarded to John H. Eskilson, County Administrator, John Bonanni, Morris County 
Administrator and Chairperson of the Authority, Dennis R. McConnell, Esq., County 
Counsel and Stephen B. Pearlman, Esq., Counsel to the Author'@, all'of which may be 
sent as a single cetiied copy to the offices of Authorii Counsel, attention David 
Wainger, Paralegal at dwainaer@iand~faw.com followed by the original to David 
Wainger at inglesino, Pearlman, Wyciskaia & Taylor, LLC, 600 Parsippany Road, Suite 
204, Parsippany, New Jersey 07054-3715.. 



Section ?'l. This Resolution shall take effect immediately. 

Certified as a true copy of a 
Resolution adopted by the 
Board on the 27' day of July, 201 1 

L d  Q.% 
Elaine A. Morgan, Clerk 

J 
Board of  hoge en ~reeholders . 

- 

County of Sussex 

RECORDOFVOlE . , '  

F m L D E R  1 AYE 1 NAY I ABST 1 lLBS I UOVE-3 8EC 
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RESOLUTION RE: RESOLUTION OF COUNTY OF SUSSEX AUTHORIZING THE 
EXECUTION OR ACKNOWLEDGMENT AND DELIVERY OF 
CERTAIN AGREEMENTS AND CERTAIN OTHER ACTIONS TO 
BE TAKEN ALL IN CONNECTION WITH THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY'S COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE 
REVENUE BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 
201 1 (FEDERALLY TAXABLE) 

WHEREAS, the County of Sussex, New Jersey, a political subdivision of the 
State (the "Counff) desires to undertake the development and implementation of a ~. 

renewable energy program (the "Renewable Ene'gy Program") for the financing, design, 
permitting, acquisition, construction, installation, operation and maintenance of 
renewable energy capital equipment and facilities such as solar panels, wind turbines, 
and hydro-electric, bio-diesel, geothermal, and bio-mass facilities, including any related 
electrical modifications, work related to the maintenance of roof warranties, or other 
work required, desirable or convenient for the installation of such systems (collectively, 
the renewable energy capital equipment and facilities, the "Renewable Energy 
Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation municipalities, boards of education 
for school districts, local authorities and any other local government instrumentalities, 
public bodies or other local government entities (collectively, including the County, the 
"Local Units"); and 

WHEREAS, the Morris County lmprovement Authority (the "Aufhorily") has been 
duly created by Resolution No. 42 entitled "Resolution of the Board of Chosen 
Freeholders of Morris County, New Jersey creating the Morris County lmprovement 
Authority" duly adopted by the Board of Chosen Freeholders (the "Morris Counfy Board 
of Freeholders") of the County of Morris (the "Morris County") in the State of New Jersey 
(the "State") on April 10, 2002 as a public body corporate and politic of the State 
pursuant to and in accordance with the county improvement authorities law, constituting 
Chapter 183 of the Pamphlet Laws of 1960 of the State, and the acts amendatory 
thereof and supplemental thereto (as codified at N.J.S.A. 40:37A-44 et seq., the "Act"), 
and other applicable law; and 



WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may determine to 
utilize the services of another county improvement authority, including without limitation 
the Authority, with the consent of both the County, a beneficiary county under the Act, 
and the Morris County Board of Freeholders, for any purpose for which an improvement 
authority shall exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A- 
54, "Secfion ? I " ) ,  which purposes include the development and implementation of the 
Renewable Energy Program; and 

WHEREAS, the County desires to implement the Renewable Energy Program 
through the Authority pursuant to the Act, the Uniform Shared Services and 
Consolidation Act, constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, 
and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 
40A:65-1 et seq., the "Shared Services Act"), and all other applicable law, the terms of 
which agreement has been set forth in that certain "Service Agreement (Sussex County 
Renewable Energy Program)" dated as of March 1,201 1 (as amended and 
supplemented from time to time in accordance with its terms, the "Service Agreement") 
between the County and the Authority, and consented to by Morris County; and 

WHEREAS, the County has determined to enter into the Service Agreement and 
utilize the services of the Authority and the Authority Consultants (as hereinafter 
defined) for the following primary reasons: (i) the County does not have a county 
improvement authority, which type of entity possesses legal authority to enter into the 
kind of transactions that make a successful regional Renewable Energy Program more 
likely to succeed, (ii) Morris County has developed and implemented its own renewable 
energy program through the Authority, which Authority has retained (in accordance with 
all applicable law) experienced legal, engineering, energy consulting, and financial 
advisory consultants, consisting of the Authority's energy engineering and energy 
service consulting firms, Birdsall Services Group and Gabel Associates, its energy 
counsel and bond counsel, lnglesino, Pearlman, Wyciskala &Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (collectively, the "Authority Consultants") 
and (iii) accordingly, it is more administratively efficient for the County to utilize the 
services of the Authority and the Authority Consultants to implement the Renewable 
Energy Program, with such changes as desired by the County, rather than incur the 
time and expense of the County establishing a new program; and 



WHEREAS, in addition, Sussex County may determine, but shall not be required, 
to seek the assistance of its auditor, financial advisor, if any, bond counsel, energy 
consultant, engineer or any other professional advisors deemed necessary, desirable 
and convenient by Sussex County (the "Sussex County Consultanfs", if any, and 
together with the Authority Consultants, the "Consultanfs"; to the extent Sussex County 
determines not to hire any Sussex County Consultants, references to the term 
Consultants herein shall be deemed to mean the Authority Consultants) to assist the 
Authority, the County and the Authority Consultants in connection with the Renewable 
Energy Program; and 

WHEREAS, the Renewable Energy Projects procured under the Renewable 
Energy Program, limited initially to solar panels, are to be installed on, in, affixed or 
adjacent to andlor for any other Local Unit controlled buildings, other structures, lands 
or other properties of the Local Units (collectively, the "Local Unit Faciiifies"); and 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, design, permitting, acquisition, construction, installation, operation and 
maintenance of the Renewable Energy Projects, to finance, design, permit, acquire, 
construct, renovate and install certain capital improvements to the Local Unit Facilities, 
including without limitation, improvements to or replacement of, roofing systems, if any 
(the "Capital lmprovemenf Projects" and together with the Renewable Energy Projects 
and any Completion Project as defined in the hereinafter defined Bond Resolution, the 
"Projects"), and to the extent no Capital lmprovement Projects are so financed, 
references herein shall have no meaning; and 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the 
use of renewable energy sources available and utilized by the Local Units for their Local 
Unit Facilities, with the attendant environmental and financial benefits associated 
thereby, and to reduce the energy related operating costs to the Local Units for their 
Local Unit Facilities, all intended to be offered at no net cost to the Local Units; and 

WHEREAS, in order to implement the Renewable Energy Program, the Authority 
has determined to finance the respective Renewable Energy Projects and Capital 
lmprovement Projects, if any, on, in or about the respective Local Unit Facilities, all as 
set forth on Exhibits B, C, and A to the hereinafter defined Local Unit License 
Agreement for each of the following participating Local Units: 

(i) Fredon Township, Green Township and Town of Newton 
(collectively, the "Municipal Series 2011 Local Units"); and 



(ii) Byram Township School District, Frankford Board of Education, 
Franklin Borough Board of Education, Hardyston Township Board 
of Education, High Point Regional Board of Education, Kittatinny 
Regional School District, Lafayette Township Board of Education, 
Lenape Valley Board of Education, Newton Board of Education 
(collectively, the "Board of Education Series 201 1 Local Units"); and 

(iii) County and Sussex County Technical School (the "County Series 
201 1 Local Units"); 

(each a "Series 2011 Local Unif", and together with any additional local governmental 
units within the County that might be added by the Authority to the Renewable Energy 
Program, pursuant to the hereinafter defined Local Finance Board Application or 
otherwise, collectively, the "Series 201 1 Local Units"), through the issuance by the 
Authority of one or more series of bonds and notes entitled "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue [Notes] Bonds (County of 
Sussex Program), Series 201 1 (Federally Taxable)" dated their date of delivery, 
Outstanding (as defined in the Bond Resolution upon issuance) in the aggregate 
principal amount (including Sinking Fund Installments, if any, as such term is defined in 
the Bond Resolution) not to exceed $50,000,000.00 (the "Series 2011 Bonds"); and 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:65-4 of the 
Uniform Shared Services and Consolidation Act (as amended and supplemented from 
time to time, the "Shared Services Act") and other applicable law, upon or prior to the 
issuance of the Series 201 1 Bonds, the Authority shall have entered into a "License and 
Access Agreement (Sussex County Renewable Energy Program, Series 201 1)" to be 
dated as of the first day of the month of issuance of the first series of Series 201 I 
Bonds (as the same may be amended or supplemented from time to time in accordance 
with its terms, each agreement shall constitute a "Local Unif License Agreement", and 
collectively, the "Local Unit License Agreements") with each Series 201 1 Local Unit, 
including the Participant, that would, among other things, provide the Authority andlor its 
assignees the right and obligation to ( i )  access the Local Unit Facilities of each such 
Series 201 1 Local Unit, most particularly their roofs and electrical systems (the "Local 
Unit License"), (ii) finance, design, permit, acquire, construct, install, operate and 
maintain the Renewable Energy Projects for a term of fifteen (15) years on, in, affixed or 
adjacent to, or for the benefit of such Local Unit Facilities, (iii) receive the right to the 
renewable energy produced from the Renewable Energy Projects financed by the 
Series 201 1 Bonds, and (iv) sell all or a portion of the renewable energy produced from 
such Renewable Energy Projects through the Authority to the respective Series 201 1 
Local Units, pursuant to an assignment (under each Local Unit License Agreement) 
from the Authority to the Series 201 1 Local Units of the Power Purchase Agreement (as 
hereinafter defined), the terms of wh~ch Power Purchase Agreement could be entered 
into directly by the Series 2011 Local Units under N.J.S.A. 40A:ll-15(45) of the Local 
Public Contracts Law (for the municipalityICounty Series 201 1 Local Unit) and under 



N.J.S.A. 18A:18A-42(o) of the Public Schools Contracts Law (for the board of education 
Series 201 1 Local Units); and 

WHEREAS, pursuant to (i) N.J.S.A. 40A:ll-4.l(k) of the Local Public Contracts 
Law, (ii) Local Finance Board Notice 2008-20, December 3, 2008, Contracting for 
Renewable Energy Services, (iii) the Board of Public Utilities ("BPU") protocol for 
measuring energy savings in PPA agreements dated February 20, 2009 (Public Entity 
Energy Efficiency and Renewable Energy Cost Savings Guidelines), (iv) Local Finance 
Board Notice 2009-10 dated June 12,2009, Contracting for Renewable Energy 
Services: Update on Power Purchase Agreements, (v) all other applicable law, and (vi) 
pursuant to a competitive contracting process governed thereby, the Authority selected 
Sunlight General SussexSolar; LLC, as solar developer (the "Company") to implement 
the Renewable Energy Projects for the Series 2011 Local Units, including the 
Participant, at the Local Unit Facilities; and 

WHEREAS, upon or prior to the issuance of the Series 201 1A Bonds, the 
Authority and the Company shall enter into that certain "Power Purchase Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" to be dated as of the first 
day of the month of issuance of the initial series of Series 201 1 Bonds (as the same 
may be amended or supplemented from time to time in accordance with its terms, the 
"Power Purchase Agreement"), which Power Purchase Agreement shall, among other 
things, obligate the Company to develop the Renewable Energy Projects for the Series 
201 1 Local Units, including the Participant, on their Local Unit Facilities, and combined 
with the Local Unit License Agreement, provide for the sale of the electricity produced 
by the Renewable Energy through the Authority to the Series 201 1 Local Units, 
including the Participant, Projects at a fixed price, plus fixed escalation, set forth in the 
Power Purchase Agreement (the "PPA Price"), all as authorized pursuant to N.J.S.A. 
40:37A-77 and -78 of the Act, N.J.S.A. 40A:65-4 of the Shared Services Act, N.J.S.A. 
40A:ll-15(45) of the Local Public Contracts Law and N.J.S.A. 18A:18A-42(o) of the 
Public Schools Contracts Law, and the guidelines applicable to such contracts 
promulgated by the State Board of Public Utilities. 

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF THE 
COUNTY OF SUSSEX (THE "PARTICIPANT"), IN THE COUNTY OF SUSSEX, NEW 
JERSEY, as follows: 

Section I .  The Participant's Renewable Energy Projects and the financing of 
the Participant's Renewable Energy Projects through the Local Unit License Agreement, 
the Power Purchase Agreement, the resolutions and agreements in connection with the 
Series 201 1 Bonds, and the other Renewable Energy Program documents, is hereby 
approved. 



Section 2. Richard A. Zeoli, Freeholder Director, John H. Eskilson, County 
Administrator and Elaine A. Morgan, Clerk, Board of Chosen Freeholders (collectively, 
the "Authorized Officer") are hereby each severally authorized and directed to execute 
or acknowledge, as the case may be, and deliver (i) the Local Unit License Agreement 
for the Participant and the Power Purchase Agreement to be acknowledged by the 
Participant, both in substantially the forms attached hereto as Exhibit A, with such 
changes thereto as the Authorized Officer deems in their sole discretion to be 
necessary, desirable or convenient for the execution thereof and to consummate the 
transactions contemplated hereby, which execution thereof shall conclusively evidence 
the Authorized Officer's approval of any changes to the forms The Authorized Officer is 
hereby further authorized and directed to execute such other closing certificates (the 
"Closing Certifcate") deemed necessary, desi~able or convenient for the execution 
thereof and to consummate the transactions contemplated hereby, which execution 
thereof shall conclusively evidence the Authorized Officer's approval of the provisions 
and form of such Closing Certificate, which shall include without limitation, (x) the PPA 
Price, including escalation, (y) affirming that the PPA Price is less than the exiting tariff 
paid by the Participant for electricity, and (z) that Participant has received a copy of the 
report of the Authority's energy engineering consultant regarding the selection of the 
Company and the establishment of the PPA Price. 

Section 3. The Clerk of the Board of Chosen Freeholders of the Participant is 
hereby severally authorized and directed, upon the execution or acknowledgment of the 
documents set forth in Section 2 hereof: to attest to the Authorized Officer's execution or 
acknowledgment of such documents and is hereby further authorized and directed, 
when required by the Authority, to thereupon affix the seal of the Participant to such 
documents. 

Section 4. Upon the execution or acknowledgment and attestation of and if 
required, the placing of the seal on the documents set forth in Section 2 hereof as 
contemplated by Sections 2 and 3 hereof the Authorized Officer is hereby authorized 
and directed to (i) deliver such fully executed or acknowledged, attested and sealed 
Local Unit License Agreement of the Participant to the other parties thereto and (ii) 
perform such other actions as the Authorized Officer deems necessary, desirable or 
convenient in relation to the execution and delivery thereof. 

Section 5. The governing body of the Participant hereby authorizes the 
performance of any act, the execution or acknowledgment and delivery of any other 
document, instrument or Closing Certificates, including without limitation any solar 
renewable energy certificate auction or other applications or documents, which the 
Authorized Officer deems necessary, desirable or convenient in connection with this 
contemplated transaction, and the governing body of the Participant hereby directs the 
Authorized Officer. to execute or acknowledge, attest and affix (or cause the attestation 
or affixation 09 the seal to any such documents, instruments or Closing Certificates, the 
authorization of which actions shall be conclusively evidenced by the execution or 
acknowledgment, attestation, affixation and delivery, as the case may be, thereof by 
such persons. 



Section 6. This Resolution shall take effect immediately. 

Section 7. Upon the adoption hereof, a certified copy of this Resolution shall 
be forwarded to John H. Eskilson, County Administrator, John Bonanni, Morris County 
Administrator and Chairperson of the Authority, Dennis R. McConnell, Esq., County 
Counsel and Stephen B. Pearlman, Esq., Counsel to the Authority, all of which may be 
sent as a single certified copy to the offices of Authority Counsel, attention David 
Wainger, Paralegal at dwainaer@iand~law.com followed by the original to David 
Wainger at inglesino, Pearlman, Wyciskala &Taylor, LLC, 600 Parsippany Road, Suite 
204, Parsippany, New Jersey 07054-3715. 

Certified as a true copy of the 
Resolution adopted by the 
Board on the 14m day of November, 201 1. 

Board of chosen Freeholders 
County of Sussex 



EXHIBIT C 

[Attach License and Access Agreement] 

See Closing Item #1 



GENERAL CERTIFICATE OF SUSSEX COUNTY VOCATIONAL SCHOOL BOARD OF 
EDUCATION, AS SERZES 2011 LOCAL UNIT 

I, ROBERT CLARK, the Business Administrator of the Sussex County Vocational 
School Board of Education (the "Board of Education"), a public body corporate and politic 
organized and existing under the laws of the State of New Jersey ("State"), in the County of Sussex, 
New Jersey (the "County"), and in connection with the issuance this day of $26,715,000 
aggregate principal amount of "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 2011A (Federally Taxable)" dated the date hereof (the "Series ZOIIA 
Bonds") and the $985,000 aggregate principal amount of "County of Sussex Guaranteed 
Renewable Energy Program Lease Revenue Notes, Series 201 1B (Federally Taxable)" dated the 
date hereof (the "Series 2011B Note" and together with the Series 201 1A Bonds, the "Series 
201 1 Bonds") by The Morris County Improvement Authority (the "Authority"), DO HXREBY 
CERTIFY on behalf of the Board of Education as follows: 

1. On July 20, 2011, the Board of Education adopted its resolution entitled 
"RESOLUTION OF THE SERIES 201 1 LOCAL UNIT PARTICIPATING IN THE MORRIS 
COUNTY IMPROVEMENT AUTHORITY'S SERIES 2011 RENEWABLE ENERGY 
PROGRAM, AND AUTHORIZING SUCH AUTHORITY TO APPLY TO THE LOCAL 
FINANCE BOARD FOR THE NECESSARY CONSENTS AND APPROVALS ON BEHALF 
OF SUCH PARTICIPANT, ALL IN CONNECTION WITH THE AUTHORITY'S COUNTY 
OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE 
BONDS (COUNTY OF SUSSEX PROJECT), SERIES 201 1 (FEDERALLY TAXABLE) IN 
AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED $50,000,000 AND THE 
PARTICIPANT PROJECT FINANCED THEREBY" (the "Local Finance Board Authorizing 
Resolution"), a copy of which is attached hereto as Exhibit A, which resolution was duly 
adopted by the Board of Education at a meeting duly called and held on July 20, 2011, and at 
which a quomn existed and acted throughout. 

2. On November 15, 2011, the Board of Education adopted its resolution entitled 
"RESOLUTION OF SUSSEX COUNTY TECHNICAL SCHOOL AUTHORIZING THE 
EXECUTION OR ACKNOWLEDGMENT AND DELIVERY OF CERTAIN AGREEMENTS 
AND CERTAIN OTHER ACTIONS TO BE TAKEN ALL IN CONNECTION WITH THE 
MORRIS COUNTY IMPROVEMENT AUTHORITY'S COUNTY OF SUSSEX 
GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE BONDS 
(COUNTY OF SUSSEX PROGRAM), SERIES 2011 [FEDERALLY TAXABLE]" (the 
"License Authorizing Resolution"), a copy of which is attached hereto as Exhibit B, which 
resolution was duly adopted by the Board of Education at a meeting duly called and held on 
November 15,201 1, and at which a quorum existed and acted throughout. 

3. As of the date hereof, the Local Finance Board Authorizing Resolution, and the 
License Authorizing Resolution (collectively, the "Resolutions") have not been altered, amended, 
supplemented or repealed, and, as such, remain in full force and effect. The officials andlor officers 
of the Board of Education that have executed, attested, sealed and delivered the "License and 



Access Agreement (Sussex County Renewable Energy Program, Series 2011)" dated as of 
December 1, 201 1 (the "Local Unit License Apeement"), a true and complete copy of which is 
attached hereto as Exhibit C, between the Board of Education and the Authority and this 
certificate were duly authorized to take such action pursuant to the terms of the Resolutions. 

4. The Board of Education has not entered into a third party power purchase 
agreement for the purchase of electricity at the Local Unit Facility that is the subject of the 
License Agreement. 

5. The Board of Education is not aware of any litigation, pending or threatened, 
involving the Board of Education that would materially impair its valid authorization, execution, 
delivery or performance of and under the Local Unit License Agreement. The Board of 
Education has full right, power and authority to carry out and to consummate all transactions 
contemplated to be performed by it pursuant to the Local Unit License Agreement, including 
without limitation the payments to be made by the Board of Education thereunder, and the 
granting of the Local Unit License by the Board of Education, as such term is defined therein. 

6. The Board of Education hereby delegates to Birdsall Services Group, Inc. and 
Gabel Associates (individually or collectively the "Consulting Energy Engineer") the 
Township's rights to review, acknowledge, accept, execute and deliver any Board of Education 
requisitions, and attachments thereto, applicable to either the Board of Education Renewable 
Energy Projects or the Board of Education Capital Improvement Projects (the "Draw Papers"). 

7.  The Board of Education hereby delegates to Birdsallservices Group, Inc. and 
Gabel Associates (individually or collectively the "Consulting Energy Engineer") the Board of 
Education's rights to review, acknowledge, accept, execute and deliver the Board of Education 
REP Acceptance Certificate applicable to such Board of Education Renewable Energy Projects 
(the "REP Acceptance CertiJicate"). 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Board of 
Education this 14th day of December, 201 1. 

SUSSEX COUNTY VOCATIONAL SCHOOL 
BOARD OF EDUCATION 

, 
Business Administrator 



EXHIBIT A 

[Attach Local Finance Board Authorizing Resolution] 



EXTRACT FROM THE MINUTES OF A MEETING OF THE BOARD OF EDUCATlON OF THE VOCATIONAL SCHOOL IN 
THE COUNTY OF SUSSEX, SUSSEX COUNTY, NJ. AS RECORDED IN THE OFFICIAL SET OF MINUTES 

The Board of Education of the Vocational School in the County of Sussex, Sussex County, NJ, conveiled in a regular meeting July 20: 
201 1, at 4:00 p.m. in the Library, 105 North Church Road, Spana, New Jersey. 

The following members of the Board of Education were present: 

Mr. Fiedorczyk, Dr. Lamonte, Ms. Shake and Mr. Sargent 

Member(s) Absent: Mr. Cofrancesco 

The following resolution was offered by Mr. Fiedorczyk seconded by, Dr. Lamonre and adopted by the Board of Education by the 
following roll call vote: 

B4. Resolution of the SERIES 201 1 LOCAL UNIT PARTICIPATING IN THE MORRIS County lmprovement Authority's 
SERIES 201 1 RENEWABLE ENERGY PROGRAM, AND AUTHORIZING SUCH AUTHORITY TO APPLY TO THE 
LOCAL FINANCE BOARD FOR THE NECESSARY CONSENTS AND APPROVALS ON BEHALF OF SUCH 
PARTICIPANT, all in Connection with the AUTHORITY'S COUNTY OF SUSSEX GUARANTEED RENEWABLE 
ENERGY PROGRAM LEASE REVENUE BONDS, SERIES 201 1 (county ofsussex project) (FEDERALLY TAXABLE) 
IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED $50,000,000 AND THE PARTICIPANT PROJECT 
FINANCED THEREBY 

WHEREAS, the County of Sussex. New Jersey, apolitical subdivision of the State (the "Connty") desires to undertake the 
developrnent and implementation of arenewable energy program (the "Renewable Enel-gy Program") for the financing, 
design, permitting, acquisition, construction, installation, operation and maintenance of renewable energy capial equipment 
and facilities such as solar panels, wind turbines, and hydro-electric, hio-diesel, geothermal, and bio-mass facilities, Including 
any related electrical modifications, work related to the maintenance of roof warranties, or other work required, desirable or 
convenient for the installation of such systems (collectively, the renewable energy capital equipment and facilities, the 
"Renewable Energy Projects") for and on behalf of the County and its affiliates, and the local governmental units within the 
County, including without limitation municipalities, boards of education for school districts, local authorities and any other 
local government instrumentalities, public bodies or other local government entities (collectively, including the County, the 
"Local Units"); 

WHEREAS, the Morris County Improvement Autlhority (the "Authority") has been duly created by resolution no. 42 entitled 
"Resolution of the Board of Chosen Freeholders of Morris County, New Jersey creating the Morris County lmprovement 
Authority" duly adopted by the Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 
Morris (the "Morris County") in the State of New Jersey (the "State") on April 10,2002 as a public body corporate and 
politic of the State pursuant to and in accordance with the county improvement authorities law, constituting Chapter 185 of 
the Pamphlet Laws of 1960 of the State, and the acts amendatory thereof and supplemental thereto (as coditied at N.J.S.A. 
40:37A-4.4 et seq., the "Act"), and other applicable law; 

WHEREAS, as of the date hereof, the County lhas not created its own county improvement authority, and therefore pursuant 
to the Act, the County may determine to utilize the sevvices of another county improvement authority, including without 
li~nitation the Authority, with the consent of both the County, a beneficiary county under the Act, and the Morris County 
Board oFFreeholders, for any purpose for which an improvemelht authority shall exist, including those set forth in Section I I 
of the Act (N.J.S.A. 40:37A-54, "Section 1 I"), which purposes include the developnhelit and implementation of the 
Renewable Energy Program; 

WHEREAS, the County desires to implement the Renewable Energy Program through the Authority pursuant to the Act, the 
Unifonn Shared Services and Consolidation Act, constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the 
acts amendatory thereof and suppleinental thereto (as codified at N.J.S.A. 40A:65-1 et seq., the "Shared Services Act"), and 
all other applicable law, the terms of which agreement has been set forth in that certain "Service Agreement (Sussex County 
Renewable Energy Program)" dated as of March 1,201 1 (as amended andsupplemented from time to time in accordance 
with its tenns, the "Service Agreement") between the County and the Authority, and consented to by Moiris County; 

WHEREAS, the County has determined to enter into the Service Agreement and utilize the services ofthe Authority and the 
Authority Consultants (as hereinafter defined) for the following primary reasons: (i) the County does not have a county 
improvement authority, which type of entitypossesses legal authority to enter into the kind oftraiisactions that make a 

successful regional Renewable Energy Program more likely to succeed, (ii) Morris County has developed and implemented 
its own renewable energy program through the Authority, which Authority has retained (in accordance with all applicable 

I 



EXTRACT FROM THE MINUTES OF A MEETING OF THE BOARD OF EDUCATION OF THE VOCATIONAL 
SCHOOL IN THE COUNTY OF SUSSEX, SUSSEX COUNTY, NJ, AS RECORDED IN THE OFFICIAL SET OF 

MINUTES 

law) experienced legal, engineering, energy consulting, and financial advisory consultants, coosisting of the Authority's 
energy engineering and energy service consulting firms, Birsdall Services Group and Gabel Associates, its energy counsel 
and bond counsel, lnglesino, Pearlman, Wyciskala & Taylor, LLC, and its financial advisor, NW Financial Group, LLC, 
(collectively, the "Authority Consultants") and (iii) accordingly, it is more administratively efficient for the County to utilize 
the services of the Authority and the Authority Consultants to implement the Renewable Energy Prosam, with such changes 
as desired by the County, rather than incur the time and expense of the County establishing a new program; 

WHEREAS, in addition, Sussex County may determine. but shall not be required, to seek the assistance of its auditor, 
financial advisor, if any, bond counsel, energy consultant, engineer or any other professional advisors deemed necessary, 
desirable and convenient by Sussex County (the "Sussex County Consultants", if any, and together with the Authority 
Consultants, the "Consultants"; to the extent Sussex County determines not to hire any Sussex County Consultants, 
references to the term Consultants herein shall be deemed to mean the Autltority Consultants) to assist the Authority, the 
County and the Authority Consulta~its in connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy Program, limited initially to solar panels, 
are to be installed on, in, affixed or adjacent to andlor for any other Local Unit controlled buildings, other structures, lands or 
other properties of the Local Units (collectively, the "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with tlie financing, design, permitting; acquisition, 
construction, installa~ion, operation and maintenance of the Renewable Energy Projects, to finance, design, permit, acquire, 
construct, renovate and install certain capital improvements to the Local Unit Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital llnprovement Projects" and together with the 
Renewable Energy Projects and any Completion Project as defined in the hereinafter defined Bond Resolution, the 
"Projects"), and to the extent no Capital improvement Projects are soimanced; references herein shall have no meaning; 

WHEREAS, the primary goal of the Renewable Energy Program is to expand the use of renewable energy sources available 
and utilized by the Local Units for their Local Unit Facilities, with the attendant environmental and financial benefits 
associated thereby, and to reduce the energy related operating costs to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has deterniined ro finance the respective 
Renewable Energy Projects and Capital Improvement Projects, if any, on, in or about tile respective Local Unit Facilities, all 
as set forth on Exhibits B, C, and A to the hereinaffer defined Local Unit License Agreement for each of the following 
paticipating Local Units: 

(i) Fredon Township, Green Township and 'Town of Newton (collectively. the "Municipal Series 201 1 Local Units"); 
and 

(ii) Byram Township School District, Frankford Board of Education, Franklin ~ o r o u g l ~ ~ o a r d  of Education, Nardystot~ 
Township Board of Education, High Point Regional Board of Education, I<ittati~mny Regional School District, 
LaCayette Township Board of Education, Lenape Valley Board of  Education, Newton Board of Education 
(collectively, the 'Board of Education Series 201 1 Local Units"); and 

(iii) County, Sussex Couniy Municipal Utilities Authority and Sussex County Technical School (the "County Series 
201 1 Local Units"); 

(each a "Series 201 1 Local Unit", and together with any additional local governmental units within the County that might be 
added by the Authority to the Renewable Energy Program, pursuant to the hereinafter defined Local Finance Board 
Application or otherwise, collectively, the "Series 201 1 Local Units"), through the issuance by the Authority of one or more 
series of bonds and notes entitled "County of Sussex Guaranteed Renewable Energy Program Lease Revenue motes] Bonds 
(County of Sussex Program), Series 201 1 (Federally Taxable)" dated their date of delivery, Outstanding (as defined in the 
Bond Resolution upon issuance) in the aggregate pri~~cipal amount (including Sinking Fund Installments, if any, as such telin 
is defined in the Bond Resolution) not to exceed $50,000,000 (the "Series 201 1 Bonds"); 

. . 
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WHEREAS, prior to tlie issuance ofthe Series 201 I Bonds and in accordance with N.J.S.A. 40:37A:54(1) oftlie Act and 
N.J.S.A. 40A:SA-6,7 and 8 of the Local Authorities Fiscal Convol Law, the Authoriw shall have made an ctpplication (the 
"Local Finance Board Application") to, and seek, obtain, and officially recog~iize the findings from, the Local Finance Board 
(the "Local Finance Board") in the Depart~nent of Local Government Services of the State Department of Community 
Affairs; 

WHEREAS, the governing body of tlie Series 201 I Local Unit adopting this resolution (the "Participant") desires to 
authorize the Authority and its consultants to subinit the Local Finance Roard Application on their behalf to finance the 
proposed Renewable Energy Project(s) for the Participant (the "Participa~it Project") set forth in Schedule A to Exhibit A 
attached hereto (it being understood that the Participant is taking no action in connection with the other Renewable Energy 
Projects of the other Series 201 1 Local Units as set forth on Schedule A to Exhibit A hereto and further that a final detailed 
Participant Project list will be sent to each Series 201 1 Local Unit prior to their signing tlie certificate attached hereto as 
Exhibit A); 

WHEREAS, upon or prior to the issuance of the Series 201 1 Bonds; and in accorda~ce with (i) N.I.S.A. 40A: 1 1 - 4 1  (k) ofthe 
Local Public Contracts Law, (ii) Local Finance Board Notice 2008-20, December 3,2008, Conmcting for i<eiiewable Energy 
Services, (iii) the State Board of Public Utilities ("BPLJ") protocol for measuring energy saving in PPA agreements dated 
February 20,2009 (Public Entity Energy Efficiency and Renewable Energy Cost Savings Guidelines), (iv) Local Finance 
Board Notice 2009-10 dated June 12,2009, Contracting for Renewable Energy Services: Update on Power Purchase 
Agreements, and (v) all other applicable law, and pursuant to a competitive contracting process governed thereby, which 
shall include a request for solar developer proposals to be issued by the Authority (the "Company RFP") and the receipt of 
proposals Froin prospective solar developers, including that (the "Company Proposal") of tlze successful respondent (the 
"Company"), the Authority shall select the Coinpany lo (y) design, perinit, acquire, construct, install, operate and lnaintain 
the Renewable Energy Projects and (2) design, permit, arquire, construct, renovate, and install the Capital Improvement 
Projects, if any, in both cases for the designated Local Unit Facilities of such Series 201 1 Local Units, with such Prograrn 
terms to he set forth in the following Company Dociiinents to be  entered into between the Company and, at a minimum, the 
Authority, or acknowledged by (he Company, as applicable: 

WHEREAS, the pricing terns  for the purchase of renewable energy generated electricity produced from the ~ a i i c i ~ a n t  
Project and sold through the Authority to the Participant, and bought by the Panicipalc at an ag~eed upon price lower than 
that presently being paid by the Participant for electricity Froin its local utility, which pricing ternis shall be competitively 
procured through the Cotnpany RFP process and the Company Proposal, shall be established under the Authority's Series 
20 I1 Local Unit Renewable Energj Program for an initial term no greater tlian 15 years, simultaneously with, or prior to the 
issuance of the Series 201 1 Bonds; 

WHEREAS, the Participant understands and acknowledges that by taking this official action. the Participant intends to 
participate in the Authority's Series 201 1 Local Unit Renewable Energy Program to fund the Participant Proiect, and that the 
Authority is [akin: several actions in  reliancc upsn sucll action, including wiihout limira~ion scel:ing the rcq"ircd appro1a.s 
from the Local Finance Board to issue the Series 201 I Bonds. a< set forth in rlle Local Financc Roard Anol~cation. and 

~~ ~~.~~ ~~ = , ~ ~ ~ ~ - ~ ~ ~ . . ,  ~ ~ . . .  

vroceedinn with the issuance of the Com~anv RFP, the selection of the Comuanv. tlie establishment of the renewable eriersv . , - 
pricing un>er the Company Proposal, and thd marketing, sale and issuance of the Series 201 I Bonds; and 

WHEREAS, the Participant believes: (i) it is in the public interest to accomplish such purposes as set forth in the preambles 
llereof, including the financing of the Participant Project; (ii) said purpose is for the ileallh, wealth, convenience or betterment 
of the inhabitants of the Participant; (iii) the amounts to'be expended for said purpose are not unreasonable or exorbitant; and 
(iv) the proposal is an efficient and feasible means of providing services for the needs of the inhabitants of the Participant and 
will not create an undue financial burden to be placed upon the Participant. 

NOW THEREFORE BE IT RESOLVED by the governing body of the Participant as follows: 

Section I .. The Participant believes: (a) it is in the public. interest to accomplish such purposes as set forth in the 
preambles hereof, including the financing of the Participant Project; (b) said purpos,? is for tile health, wealth, convenience or 
betterment of the inhabitants of the Participant; (c) (he amounts to be expended for said pumose are not unreasonable or 
exorbitant; and (d) the proposal is an efficient and feasible mearcs of services For ihe needs ofrhe inhab~tants of the 
Participant and will not create an undue financial burden to be placed upon the Pa~ticipant. 
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Section 2. The Board President and the Business Administrator\Board Secretary ofthe Participant (including their 
designees in writing. each an "Authorized Oficer'*) are each hereby severally authorized to assist the Authority with the 
preparation and sub~nission of the Local Finance Board Application for the purpose of financing the Participant Project 
through the issuance of the Series 201 1 Bonds, and to take all action necessary, desirable, or convenient in connection 
therewith. Accordingly, the Authorized Officers, and any consultants of their choosing, shall, if necessary. represent the 
Participant at any public hearing held by the Local Finance Board in connection with the Local Finance Board Applicatiotl. 

Section 3. Upon a date to be selected by the Authority and upon receipt of a finalized Participant Project, but in no 
event later than the sale date of the Series 201 1 Bonds, the Authorized Officers shall del~ver to the Authority a fully executed 
certificate, substantially in the form attached hereto as Exhibit A, evidencing the proper oficials approval ofthe substance 
and scope of the Participant Project. 

Section 4. The Participant understands and acknowledges that by adopting this resolution, the Participant intends to 
participate in the Authority's Series 201 1 Local Unit Renewable Energy Program to fund the Participant Project through a 
portion of the proceeds of theAuthority's Series 201 1 Bonds,and that the Aulhority is tatting several actions in reliance upon 
this action by the Participant, including without li~nitation seeking the required approvals &om the Local Finance Board to 
issue the Series 20 11 Bonds, as set forth in the Local Finance Board Applicatiotl, and proceeding with the issuance of the 
Co~npany RFP, the selection ofthe Company, the establishment of the renewable energy pricing under the Company 
Proposal, and the marketing, sale and issuance of the Series 201 1 Bonds, all for the benefit of the Participant and the other 
Series 201 1 Local Units. Therefore, the Participant covenants to the Authority that: (i) except for extraordinary 
circumsta~lces not presently contemplated, the Participant intends to participate in the Authority's Series 201 1 Local Unit 
Renewable Energy Program, so long as the Company Proposal results in a savings to the Participant, and further, this official 
action authorizes the Authority to take all such actions conte~npiated above in order to develop the Participant Project and to 
provide the Participant with such savings and (ii) prior to the sale of the Series 201 I Bonds, the Series 201 I Local Unit shall 
(a), if the Participant is a board of education, obtain any and all approvals frorn the State Department of Education with 
respect to the Participant Project, and (b) adopt a resolutior~ authorizing, alnolig other things, the Series 201 i Local Unit to 
enter into that certain "License and Access Agreement (Morris County Renewable Energy Program, Series 20 1 1)" to be 
dated as of the first day of the month of issuance of the Series 201 1 Bonds in such form as sliall be presented to the Series 
201 1 Local Unit prior to adoption of the supplemental resolutio~~ (the "Local Unit License Agreement"). 

Section 5. Tlie A~rthorized Officer shall direct the Participant official in charge of the officially adopted resolutions of 
the governing body ofthe Participant to (a) prepare an official, certified copy ofthis resolution, as adopted, and (b) deliver 
such certified copy in accordance with Section 10 below. Further, the Participant herzby consents to such certified copy of 
the resolution, and any further information regarding the Participant andlor the Participant Project, as the Authorized Officer 
shall determine to be necessiuy, desirable or convenient in connection with the Local Finance Board Application, to be 
submitted as part of, or pursuant to the Local Finance Board Application. 

Section 6. The Authorized Officers are hereby severally authorized to take such other actions, and execute such other 
certificates, documents, and instruments, as such Authorized Officers shall deem to be necessary, desirable, or conve~iient to 
assist the Authority in developing the Participant Pro.ject, producing ihe contemplated energy savings for the Participa~lt> 
issuing the Company RFP and selecting the Company through the most desirable Company Proposal in accordance with the 
terms of the Company RFP and applicable law, marketing, selling, and issuing the Series 20 1 1 Bonds, procuring the final 
tenns of the Renewable Energy Program docunlents, or any other action related to the iniple~nentation ofthe Renewable 
Energy Program for the Series 201 1 Local Units. 

Section 7. The Local Finance Board is hereby respectfuliy requested to consider the Local Finance Board Application 
as the means to finance the Participant Project and record its findings and recom~nendations as provided by N.J.S.A. 
40A:5A-7 of the Local Authorities Fiscal Control Law. 

Section 8. To the extent the Series 201 1 Bonds are issued in any year other than 201 1 ,  references herein to "201 1" 
may without any further action be changed to the year of issuance of such Series 201 1 Bonds. 
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Section 9. All actions of the Authorized Officers or Participant consultants talcen prior to the date of adoption hereof 
in connection with the Series 201 I Bonds, the Participant Project or any of the foregoing transactions contemplated by this 
resolution, are hereby ratified and approved. 

Section 10. Upon the adoption hereof. a certified copy of this resolution shall be forwzded to John H. Eskilson, 
County Administrator, John Bonanni, Morris County Administrator and Chairperson ofthe Authority, Dennis R. McConnell, 
Esq., County Counsel and Stephen 5. Pearlman, Esq., Counsel to the Authority, all of which lnay be sent as a single certified 
copy to the oftices of Authority Counsel, attenlion David Wainger, Paralegal at dwainger@ia!ldplaw.com followed by the 
original to David Wainger at inglesino, Pearhnan, Wyciskala & Taylor, LLC, 600 Parsippany Road, Suite 204, Parsippmy, 
New Jersey 07054-3715, 

Section I I .  This resolution shall take effect immediately. 

Roll Call: Ayes: 4 Mr. Fiedorczylc, Dr. Lamonte Ms. Shake, and Mr. Sargent 
Nays: 0 
Abstain: 0 
Abscnt: 1 Mr. Cohncesco, 
Not Voting: O 

State of New Jersey) 
County of Sussex ) SS 

I, Roben T. Clark. Doara Sectcla~) ollhe ha rd  ol'Educahion oilhe \'oc~rlonsl School in lllc O)itni!, oTSUSSL'.~, SUSSL'X C U U ~ I Y .  SI.~? 
of New Jency, hcrehy cclzi j 11131 ille forcpo;np,~xlrZcl ti.?nl thc ~ninu!~; ofthe nleuinr ofla: Uoitvd oiEd~,,:,i~!n? ois<id : I ~ C I I C !  d i ' v  ~. ~ ~ ~ ~ . ~ ~ . . 
called and lhcld Junr 23. 201 1. Ihas b:m co~h?;rred h? lne  with I'IG ongiool n.inui;s as ofSicial.! rz;ordcj i i  in? ollisu ill rhl; ini,.~te 
book oSss~d Road of Edcc~rion of me \J~~:Rticn21 School in 1112 Counly ~I'SUSSCU. 311d is 3 irde. coml)l:ie C<,DI 1n::eorilnd orih: \vljnlr , , .. ~ ~. . . . ~  . 
of said original minules so far as thc same relate to tlie subject maltcr r e f m d  to in said extract in  wit;~ess i have liereunto srr my hand and 
affixed the corporate seal orsaid Board oT Education this 2 1st day ofJuly 201 1. 
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[See Closing Item No. 441 
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[Attach License Authorizing Resolution] 



EXTRACT FROM THE MINUTES OF A MEETING OF THE 
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SUSSEX 
SUSSEX COUNTY, NJ, AS RECORDED IN THE OFFICIAL SET OF MINUTES 

The Board of Education of the Vocational School in the County of Sussex, Sussex County, NJ, 
convened in a Work Session & Reg~ilsr Meetiiig on November 15,201 I at2:05 p.m. at 105 
North Church Road Sparta, New Jcrsey. 

The following members of tlie Board of Education were present: 

Mr. Cofra~icesco, Dr. Lamonte, Ms. Shake 

Member(s) Absent: Mr. Fiedorczyk and Mr. Sargent 

The following resolution was offered by Ms. Sliake, and seconded by Dr. Lamonte, and adopted 
by the Board of Education by the following roll call vote: 

B l .  RESOLUTION OF SUSSEX COUNTY TECHNICAL SCHOOL 
AUTHORIZING THE EXECUTION OR ACKNOWLEDGMENT AND 

DELIVERY OF CERTAIN AGREEMENTS AND CERTAIN OTHER ACTIONS 
TO BE TAKEN ALL IN CONNECTION WITH THE MORRIS COUNTY 

IMPROVEMENT AUTHORITY'S COUNTY OF SUSSEX GUARANTEED RENEWABLE 
ENERGY PROGRAM LEASE REVENUE BONDS (COUNTY OF SUSSEX 

PROGRAM), SERIES 20 1 1 (FEDERALLY TAXABLE) 

WIIEREAS, the Counly of Sussex, New Jersey, a political subdivision of the State (the 
"County") desires to undertake the developmc~il and implementation of a renewable 
energy program (the "Renewable Energy Program") for the financing, design, perinitting, 
acquisilion, construction, installatioa, operation and mainte~iance of renewable energy 
capital equipment and facilities such as solar panels, wind turbines, and liydro-electric, 
bio-diesel, geothermal, and bio-mass facililies, including any related electrical 
modifications, work related to the maintenance of roof warranties, or other work 
required, desirable or convenient for the installation of such systems (collectively, the 
renewable energy capital equipment and facilities, the "Renewable Energy Projects") for 
and on behalf of Uie County and its aifiliales, and the local governmental units within the 
County, including without limitation municipalilies, boards of education for school 
districts, local authorities and any other local government instrumentalities. public bodies 
or other local government entities (collectively, including the County, tlie "Local Units"); 

WHEREAS, tlie Morris County Improvement Authority (the "Authority") has been duly 
created by resolution no. 42  entitled "Resolution of the Board of Chosen Freeholders of 
Morris County, New Jersey creatiiig the Morris Coui~ty Improvemenl Authority" duly 
adopted by tlie Board of Chosen Freeholders (the "Morris Cou~~ty  Board of Freeholders") 
of the County of Morris (the "Morris County") in the Slate of New Jersey (the "State") on 
April 10,2002 as a public body corporate and politic of tlie State pursuant to and in 
accordance with the cou~ily improvement aulhorities law, conslituting Chapter 153 of the 
Pamphlet Laws of 1960 of the State, and tlie acts amendatory thereof and suppleincntal 
thereto (as codified at N.J.S.A. 40:37A44 el seq., the "Act"), and other applicable law; 

WIBREAS, as of the date licreof, the County lias not created its own county 
improvement authority, and therefore pursuant to the Act, Llie County may determine to 
utilizc tlie services of another county improvement aulhority, including without limitation 
the Authority, with the consent of both the County, a beneficiary coonty under the Act, 



and the Morris County Board of Freeholders, for any purpose for wh~cli an improvement 
authority slin11 exist, including those set iorlh in Sectio~l I I of tlie Act (N.J.S.A. 40:37A- 
54, "Section I I"), which purposes i~iclude the dcvelop~iient ;uld implementxtio of the 
Renewable Energy Program: 

WHEREAS, the County des~res to imple~iienl tlie RenewableEnergy Program through 
the Authority pursuant to the Act, the Unifonn Shared Services and Consolidation Act, 
constituting Chapter 63 of tliePamplilet Laws of 2007 of the Statc, and the acts 
amendato~y thereof and supplemental thercto (as codified at N.J.S.A. 40A:65-1 et seq., 
the "Shared Services Acl"), and all other applicable law, the terms of which agreement 
has been selforth in that certain "Service Agree~nenl (Sussex County Re~iewable Energy 
Prograni)" dated as of March 1,201 I (as amended and supplemented fiom time to time in 
accordance with its terms, tlie "Service Agreemcnt") between the County and the 
Authority, and consented to by Morris County; 

WHEREAS, the Cou~ily has determined to enter illto the Service Agree~iient and utilize 
the services of the Authority and the Authority Consultants (as hereinafter delilied) for 
the following primary reasons: (i) tlie Cou~ity does not have a county improvement 
authority, which type of entity possesses legal authority to enter into the kind of 
transactions that niake a successful icgional Reoewable Encrgy Program more likely to 
succeed, (ii) Morris County has developed and implemented its own renewable energy 
program through tlie Authority, wllich Authority has retained (in accordance with all 
applicable law) experienced legal, engineering, energy consulting, and financial advisory 
consultants, consisting of the Authority's energy eng~neering and energy service 
consulting firms, Birsdall Services G r o ~ ~ p  and Gabel Associates, its energy counsel and 
bond counsel, lnglesino, Pearlman, Wyciskala &Taylor, LLC, and its financial adviso~, 
NW Financial Group, LLC, (colleclively, the "Autliority Consultants") and (iii) 
accordingly, il is more adminis~mtively efl~cient for the County to utilize the services of 
the Authority and the Authority Consultants to implement the Renewable Energy 
Program, with such changes as desired by the County, rather than incur the time and 
expense of tlie Couiity establishing a new program; 

WHEREAS, in addition, Sussex County may detennine, bul shall not be required, to seek 
the assista~ice of its auditor, financial advisor, if any, bond counsel, energy consoltnnt, 
engineer or any other professional advisors deemed necessary, desirable and convenient 
by Sussex County (the "Sussex Counly Consultan1s", if any, and together wit11 the 
Authority Consultants, the "Consultants"; to tlie extent Sussex County detcrrnines not to 
hire any Sussex County Consultants, references to the term Consultants herein shall be 
deemed to mean the Authority Consultants) to assist tlie AuthoriLy, the County and the 
Authority Consultants in connection with tlie Retiewable Energy Program: 

WHEREAS, tlie Renewable Enetgy Projects procured under tlie Renewable Energy 
Prograni, limited initially to solar panels, are to be installed on, in, affixed or adjacent to 
and/or for ally other Local Unit controlled builclings, other sb'octures, lands or other 
properties ofthe Local Units (collectively, tlie "Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in co~inection with the 
financing, design, permitting, acquisition, construction, installation, operation and 
maintenance of theRenewable Energy Projects, to finance, design, permit, acqulre, 
construct, renovate and install certain capital improvements to the Local Unit Facilities, 
including without limitation, improvements to or replacement of, roofing systems, if any 
(the "Capital Improvement Projects" and logether with the Renewable Energy Projects 
and any Completion Prqiect as defined in Lhe hereinafter defined Bond Resolution, the 
"Projects"), and Lo the extent no Capital Improvement Projects are so financed, references 



herein sllall have no meaning; 

WIIEREAS, the primary goal of the Re~lewable Energy Progra~ii is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thercby, and 
lo reduce the energy related operating costs to the Local Units for their Local Unit 
Facilities, all intended lo be offered at no net cost to the Local Units; 

WHEREAS, in order to implement the Renewable Energy Program, the Authority has 
determined to finance the resoective Rencwable Energv Proiects and Ca~ital  .-. . 
Improvement Projects, if any, on, in or about the respective Local Unit Facilities, all as 
set Forth on Exhibits B, C, and A to lhe liereinafter defined Local Unit License 
Agreement for each of the Following participating Local Units: 

(i) Fredoii Township, Green Township :md Town of Newton (collectively, 
the "Municipal Series 201 1 Local Units"); and 

(ii) Bynm Township School District, Frankford Board of Education, 
Franklin Borough Board of Education, Nardyston Township Board of 
Education, Iligli Point Regional Board oiEducation, Kittatiuny Resional 
School District, Lenape Valley Board of Education, Newton Board of 
Education (collectively, the "Board oTEducation Series 201 1 Local 
Units"); and 

(iii) County and Sussex County Technical School (tlie "County Series 201 1 
Local Units"); 

(eacli n "Series 201 1 Local Unit", and together with any addilional local govesnmcntal 
units within the County that might be added by the Authority to the Rencwable Energy 
Program, pursuant lo the hereinafter defined Local F~nance Board Applicat~on or 
otherwise, collectively, the "Series 201 1 Local Units"), through tlie issuance by the 
Authority of one or mole series of bonds and notes entitled "County or Sussex 
Guaranteed Renewable Energy Progra~ii Lease Revenue [Notes] Bonds (County of 
Susscx Proeram). Series 201 1 (Federallv TaxableY dated tlieir date of deliverv. - .  
Outstanding (as defincd in Uie Bond Resolution up011 issuance) in the aggregate principal 
amount (including Sinking Fund I~istallments, if any, as sucli term is deFincd in the Bond 
Resolution) not to exceed$50,000,000 (the "Series 201 1 Bonds"): 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40A:G5-4 of the 
Uniform Shared Services and Consolidation Act (as amended and supplemented from 
time to time, the "Shared Services Act") and other applicable law, upon or prior to the 
issuancc of thc Series 201 1 Bonds, tlie Authority shall have entered into a "License and 
Access Agreenlerit (Sussex Couniy RenewableEnergy Program, Series 201 I)" lo be 
dated as of tlie first day of the ~iionth of issuance of the first series of Series 201 1 Bonds 
(as the same may be amended or supplenicnted from time to time ill accordancc witli its 
terms, each agreement shall constitute a "Local Unit License Agreement", and 
collectively, the "Local UnilLicense Agreements") with each Series 201 1 Local Unit, 
including tlie Participant, that would, among other things, pmvide the Authority m d o r  its 
assignees the right and obligalion to (i) access the Local Unit Facililies of each such 
Series 201 1 Local Unit, most particularly tlieir roofs and electrical systems (the "Local 
Unit License"), (ii) Financc, design, permit, acquire, construct, install, operate and 
maintain the Renewable Enerxy Projects for a Lerni of fifteen (15) years on, in, affixcd or 
adjacent to, 01 for the benefit of sucli Local Unit Facilities, (iii) receive the right to the 
renewable cnergy produced from the Rencwable Energy Projects financed by the Series 
201 1 Bonds, and (jv) sell all or a portion of the renewable energy produced froni sucli 
Renewable Energy Projects through clie Authority to the respective Series 201 1 Local 



Units, pursuant lo an assignment (under each Local Unit License Agreement) horn the 
Authority to the Series 201 1 Local Unils of the Power Purchase Agreement (as 
hereinafter defined), the terms of which Power Purchase Agreement could be entered into 
directly by Ule Series 201 1 Local Units under N.J.S.A. 40A:I 1-IS(4S) of the Local Public 
Contracts Law (for the municipality/County Series 201 I Local Unit) and under N.J.S.A. 
18.4: 18A42(o) of the Public Schools Contracts Law (for the bo;~rd of education Series 
201 1 Local Units); 

WHEREAS, pursua~~t to (i) N.J.S.A. 40A:ll-4.1 (k) of tlie Local Public Contracts Law, 
(ii) Local Finance Board Notice 2008-20, December 3,2008, Contracting for Renewable 
Energy Services, (iii) the Board or Public Utilities ("BPU") protocol for measuring 
energy savings in PPA agreements dated February 20,2009 (Public Entity Encrgy 
Efficiency mid Re~iewable Encrgy Cost Savings Guidelines), (iv) Local Finance Board 
Notice 2009-10 dated June 12,2009, Contracting for Renewable Energy Services: 
Update on Power Purck~se Agreements, (v) all other applicuble law, and (vi) pursuant to 
a competitive contracti~ig process govenled tl~ereby, tlie Authority selected Sunlight 
General Sussex Solar, LLC, as solar developer (the "Company") to implement the 
Renewable Energy Projects for the Series 201 1 Local Units, includitig the Participant, at 
the Local Unit Facilities; and 

WHEREAS, upon or prior to tbe issuance of the Serics 201 IA Bonds, the Authority and 
the Compariy shall e~lter into that certain "Power Purchase Agreement (Sussex County 
Renewable Energy Program, Series 201 1)" to be dated as of tlie first day of the montl~ of 
issuance of the initial series of Series 201 I Bonds (as the same may be amended or 
supplemented from time to time in accordance with its terms, the "Power Purchase 
Agreement"), which Power Purchase Agreement shall, among other Lhings, obliptc [he 
Conrpany Lo develop the Re~iewable Energy Projects [or the Series 201 1 Local Unils, 
including thc Plirticipa~it, on their Local U~~ilFacilities, and combined with the Local 
UniL License Agreement, provide Tor the sale of the electricity p~oduced by the 
RenewableEnergy througli the Authority to the Series 201 1 Local Units, including the 
Participant, Projects at a fixed price, plus rixed escalat~on, set forth in the Power Purchase 
Agreement (the "PPA Price"), a11 as authorized pursuant to N.J.S.A. 40:37A-77 and -78 
of the Act, N.J.S.A. 40A:GS-4 of the Shared Services Act, NJ.S.A. 40A:ll-lS(45) of the 
Local Public Conocts Law and N.J.S.A. 18A:I 8A-42(o) ofthe Public Schools Contracts 
Law, and the guidelines applicable to such contr:~cts pm~iiulgated by the State Board or 
Public Utilities. 

NOW THEREFORE BE IT RESOLVED BYTHE GOVERNING BODY OF THE 
SUSSEX COUNTY TECHNICAL SCHOOL (THE "PARTICIPANT"), IN THE 
COUNTY OF SUSEX, NEW JERSEY, as follows: 

Section 1. The Participant's Renewable Energy Projects and the financing 
of the Participant's Renewable Ei~ergy Projects througli the Local Unit License 
Agreenient, thepower Purchase Agreement, the resolutions and agreements in 
con~iection with the Series 201 1 Bonds, and the other Renewable Encrgy . 
Program documents, is hereby approved. 

Section 2. The Board President, and the Business Administrator\Board 
Secretary (collectively, tlie "Authorized Officer") are hereby each severaIly 
authorized and directed Lo execute or acknowledge, as the case tnay be, and 
deliver (i) the Local Unit License Agreement for the Participant and tlie Power 
Purchase Agreement to be acknowledged by the Participant, both in substnmially 
the forms attached hereto ;IS Exhibit A, with such changes thereto as the 
Authorized Officer deetns in their sole discretion to bc necessary, desirable or 



convenient for the execution thereof and to consummate the transactions 
conteinplated hereby, which execution thereof shall conclusively evidence the 
Authorized Officer's approval ofany changes to the forms The Authorized 
Officer is hereby further authorized and directed to execute such other closing 
certificates (the "Closing Certificate") deemed necessary, desirable or convenient 
for the execution thereof and to consummate the transactions contemplated 
hereby, which executiot~ thereof shall conclusively evidence the. Authorized 
Officer's app~oval of the provisions and form of such Closing Certificate, which 
shall include without limitation, (x) the PPA Price,.including escalation, (y) 
affirming that tile PPA Price is less than the exiting tariff paid by the Participant 
for electricity, and (z) that Participant has received a copy of the report of the 
Authority's energy engineering consultant regarding the selection ofthe 
Company and the establishment of tliePPA Price. 

Section 3. The Business Adrninislmtor\Board Secretary is authorized and 
directed, upon the execution or acknowledgment of the documents set forth in 
Section 2 hereok to attest to the ~utliorized Officer's execution or 
acknowledgn~ent of such documents and is hereby further authorized and 
directed, when required by ihc Authority, to thereupon affix the seal of the 
p . '  ' nltlclpant to such documents. 

Section 4. Upon the execution or acknowledgment inid attestation of and if 
required, the placing of the seal on the documents set forth in Section 2 hereof as 
contemplated by Sections 2 and 3 hereof the Author~zed Officer is hercby 
authorized and directed to (i) deliver such fully executed or acknowledged, 
attested 'and sealed Local Unit License Agreement of the Participant to the other 
parties thereto and (ii) perform such other actions as Uie Authorized Olficer 
deems necessary, desirable or conve~iienl in rclalion to the execution and delivery 
the~eoC. 

Section 5. The governing body of the Participant hereby authorizes the 
performance of any act, theexecution or acknowledgment and delivery of any 
other document, instrument or Closing Certificates, includtng without lirnitat~on 
any solar renewable energy certificate auction or other applications or 
documents, which the Authorized Officer deems necessaly, desirable or 
convenient in connection with this contemplated transaction, and the governing 
body of tile Participant hereby directs the Autllorized Officer. to execute or 
acknowledge, attest and affix (or cause the attestation or nfi~xation of) the seal to 
any such documents, instrulnents or Closing Certif~cates, the authorization of 
wliicll actions shall be conclusively evidenced by the execution or 
acknowledgmcnt, attestation, affixation and delivery, as the case may be, thereof 
by such persons. 

Section 6 .  This resolution shall take effect immediately; however, as the 
documents Ule Authority provided to the Board omitted certain essential 
infor~uation, the approvals granted by this resolution are condilional and subject 
to legal counsel and insurance broker review of final, fully-completed 
documents, including, but not limited to the Licensc and Access Agreement, 
Power Purchase Agreement and all applicable appendices, exhibits and 
attachments. 

Section 7. The approvals granted by this resolution shall be conditio~lal 
upon several amendments being made and agreed to Article VIII, "Insurance and 
Indernnidication," of tile Power Purchase Agreement between the Authority and 



Sunlight General Sussex Solar, LLC, as recommended by the Board's insurancc 
broker, including, but not limited to provisions concerning subrogarion, joint 
insurance funds, iosurmice limits, appo~tio~ime~it of negligience, additional 
insureds, urnbrella or excess covcrages and any other requirements stated in the 
request For proposnl for a solar service provider. 

Scclion 8. Up011 the adoplion hereof. a certified coov of this resolution shall . . 
be lbnvarded to ~di in  H. Eskiison, County Administwtor, John Bonanni, Monis 
County Administrator and Chairperson of the Authority, Dennis R. McConnell, 
Esq., County Counsel and Stephen B. Pearlman, Esq., Counsel to the Authority, 
all of which may be sent as a singlecertified copy to the offices of Authoriiy 
Counsel, attention David Wainger, Paralegal qt dwaingerOiandplaw.com 
followed by the original to David Wninger at lnglesino, Pearlman, Wyciskala & 
Taylor, LLC, 600 Parsippany Road, Suitc 204, Parsippany, New Jersey 07054- 
3715. 

Roll Call: Ayes: 3 Mr. Cofrancesco, Dr. Lmnonte and Ms. Shakc 
Nays: 0 
Abstain: 0 
Absent: 2 Mr.Fiedorczyk and Mr. Sargent 
Not Voting: 0 

Slate of New Jersey) 
County of Sussex ) SS 

I, Robert Clark, Secretery of the Board of Education of the Vocational School in the County of 
Sussex, Sussex County, State of New Je~sey, hereby certify that the foregoing extract from the 
minutes of the meeting of the Board of Educalion OF said district duly called and held on 
November 15, 201 1,  has been comptlred by me with tlie original minutes as oFficially recocded in 
lny off'ice in the minute book of said Board of Educalion of the Vocational School in the County 
of Sussex, and is a true, complete copy thereof and or the whole of said original nnnutes so Far as 
the same relate to the subiect matter referced Lo iu said extract in witness I have hereunto set rny 
hand and affixed the corporate seal of said Board of Education this 15th gay olNovembcr, 201 I .  



EXHIBIT C 

[Attach License and Access Agreement] 

See Closing Item #1 



GENERAL CERTIFICATE THE SUSSEX COUNTY COMMUNITY COLLEGE, 
AS SERIES 2011 LOCAL UNIT 

I, FRANK NOCELLA, the Vice President of Finance and Operations of the Sussex 
County Community College (the "College"), a public body corporate and politic organized and 
existing under the laws of the State of New Jersey ("State"), in the County of Sussex, New Jersey 
(the ' 'Coun~"), and in connection with the issuance this day of $26,715,000 aggregate principal 
amount of "County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 2011A (Federally Taxable)" dated the date hereof (the "Series 2011A Bonds") and the 
$985,000 aggregate principal amount of "County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Notes, Series 201 1B (Federally Taxable)" dated the date hereof (the 
"Series 2OIlB Note" and together with the Series 2011A Bonds, the "Series 201 1 Bonds") by 
The Morris County Improvement Authority (the "Authority"), DO HEREBY CERTIFY on 
behalf of the College as follows: 

1. Participation by the College was not contemplated prior to submission of the 
Local Finance Board Application ("Local Finance Board Application") in connection with the 
Series 2011 Bonds. By execution hereof, the College acknowledges the filing of the Local 
Finance Board Application by the Authority in connection with the Renewable Energy Program 
and hereby ratifies and approves all prior actions taken by the Authority in connection with the 
College's participation in the Renewable Energy Program. In accordance with the foregoing, the 
College does not have a resolution attached hereto as Exhibit A. 

2. On November 30, 2011, the College adopted its resolution entitled 
"RESOLUTION AUTHORIZING THE EXECUTION OR ACKNOWLEDGMENT AND 
DELNERY OF CERTAIN AGREEMENTS AND CERTAIN OTHER ACTIONS TO BE 
TAKEN ALL IN CONNECTION WITH THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY'S COUNTY OF SUSSEX GUARANTEED RENWABLE ENERGY 
PROGRAM LEASE REVENUE BONDS, SERIES 2011 [FEDERALLY TAXABLE]" (the 
"License Authorizing Resolution"), a copy of which is attached hereto as Exhibit B, which 
resolution was duly adopted by the College at a meeting duly called and held on November 30, 
201 1, and at which a quorum existed and acted throughout. 

3. As of the date hereof, the Local Finance Board Authorizing Resolution, and the 
License Authorizing Resolution (collectively, the "Resolutions") have not been altered, amended, 
supplemented or repealed, and, as suck remain in full force and effect. The officials andlor officers 
of the College that have executed, attested, sealed and delivered the "License and Access 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated as of December 1, 
2011 (the "Local Unit License Agreement"), a true and complete copy of which is attached 
hereto as Exhibit C, between the College and the Authority and this certificate were duly 
authorized to take such action pursuant to the terms of the Resolutions. 

4. The College has not entered into a third party power purchase agreement for the 
purchase of electricity at the Local Unit Facility that is the subject of the License Agreement. 



5. The College is not aware of any litigation, pending or threatened, involving the 
College that would materially impair its valid authorization, execution, delive~y or performance 
of and under the Local Unit License Agreement. The College has full right, power and authority 
to carry out and to consummate all transactions contemplated to be performed by it pursuant to 
the Local Unit License Agreement, including without limitation the payments to be made by the 
College thereunder, and the granting of the Local Unit License by the College, as such term is 
defined therein. 

6. The College hereby delegates to Birdsall Services Group, Inc. and Gabel 
Associates (individudly or collectively the "Consulting Energy Engineer") the College's rights 
to review, acknowledge, accept, execute and deliver any College requisitions, and attachments 
thereto, applicable to either the College Renewable Energy Projects or the College Capital 
Improvement Projects (the "Draw Papers"). 

7. The College hereby delegates to Birdsall Services Group, Inc. and Gabel 
Associates (individually or collectively the "Consulting Energy Engineer") the College's rights 
to review, acknowledge, accept, execute and deliver the College REP Acceptance Certificate 
applicable to such College Renewable Energy Projects (the "REP Acceptance Certzjicate"). 



IN SS OF, I have liereunto set my hand on behalf of the Coliege this 
14th day of December, 201 1. 

SUSSEX COUNTY COiVMuNIaY COLLEGE 

By: 

Vice Prmident of Finance and Operations 



EXHIBIT A 

[Attach Local Finance Board Authorizing Resolution] 

NOT APPLICABLE 



EXHIBIT B 

[Attach License Authorizing Resolution] 



RESOLUTIOK OF SUSSEX COUNTY COMMUNITY COLLEGE 
AUTHORIZING TI= EXECUTION OR ACKh'OWLEDGMENT AND 

D E L M R Y  OF CERTAIN AGREEWNTS AN11 CERTAIN OTHER ACTKONS 
TO BE TAKEN ALL IN CONNECTION WITH THE MORRIS COUNTY 

WIPROVEMENT AUTHORITY'S COUNTS OF SUSSEX GUARANTEED 
TCENEWABLE ENERGI-PROGRAM LEASE REVE-WE R O W S  (COUNTY OF 

SUSSEX PROGRAM), SERIES 2011 (FEDERALLY TAXABLE) 

WHEKEM, the County of Sussex, New Jersey, a political subdivision of the State (the 
"Comty") desires to undertake the development and implementation of a renewable energy 
program (the "Renewable Energy Program") for the f~nancing, design, permitting, acquisition, 
construction, installation, operation and maintenance of renewable energy capital equipment and 
facilities such as solar panels, wind turbines, and hydro-electric, bio-diesel, geothermal, and bio- 
mass facilities, including any related electrical modifications, work related to the maintenance of 
roof warranties, or other work required, desirable or convenient for the installation of such 
systems (collectively, the renewable energy capital equipment and facilities, the "Ren-w&Ie 
Energy Projects") for and on behalf of the County and its affiliates, and the local governmental 
units within the County, including without limitation rnunicipalities, boards of education for 
school districls, local authorities and any other local government instrumentalities, public bodies 
or other local government entities (collectively, including the County, the "Local Units"); 

AS, the Monis County hprovement Authority (the "A~lthorityl') has been duly 
created by resolution no. 42 entitled "Resolufion of the Board of Chosen Freeholders of Moms 
County, New Jersey creating the Morris County Improvement Authority" duly adopted by the 
Board of Chosen Freeholders (the "Morris County Board of Freeholders") of the County of 
Moms (the "Morris Cozmy") in the State of New Jersey (the "State") on April If), 2002 as a 
public body corporate and politic of the State pursuant to and in accordance with the county 
improvement authorities law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State, and the acts amendatory thereof and supplemental thereto (as codified at N.J.S.A. 40:37A- 
44 et seq., ihe "Act"), and other applicable law; 

WHEREAS, as of the date hereof, the County has not created its own county 
improvement authority, and therefore pursuant to the Act, the County may deternine to utilize 
the services of another county improvement authority, including without limitation the 
Authority, with the consent of both the County, a beneficiary county under the Act, and the 
Morris County Board of Freeholders, for any purpose for which an improvement authority shall 
exist, including those set forth in Section 11 of the Act (N.J.S.A. 40:37A-54, "Section 17"), 
which purposes include the development and implementation of the Renewable Energy Program; 

TaTHEREAS, the County desires to implement the Renewable Energy Program through 
the Authority pursuant to the Act, fl~e UUninn Shared Services and Consolidation Act, 
constituting Chapter 63 of the Pamphlet Laws of 2007 of the State, and the acts amendatory 
thereof and supplemental thereto (as codifred at N.J.S.A. 40k65-1 et seq., the "Shared Services 



Act"), and all other applicable law? the terms of which agreement has been set forth in that 
ceaain "Service Agreement (Sussex County Renewable Energy Program)" dated as of March 1. 
2011 (as amended and supplemented from time to time in accordance with its terms, the "Service 
Agreement") between the County and the Authority, anrl consented to by Monis County; 

WHEREAS, the County has determined to enter into the Senice Agreement and utilize 
the services of the Authority and the Authority ~onsktants (as hereinafter defined) for the 
following primary reasons: (i) the County does not have a county improvement authority, which 
type of entity possesses legal authority to enter into the kind of transactions that make a 
successful regional Renewable Energy Program more likely to succeed, (ii) Morris County has 
developed and implemented its own renewable energy program through the Authority, which 
Authority has retained (in accordance with all applicable law) experienced legal, engineering, 
energy consulging, and hnancial advisory consultants, consisting of the Authority's energy 
engineering and energy service consulting firms, Birsdall Services Group and Gabel Associates, 
its energy counsel and bond counsel, Inglesino, Pearlman, Wyciskafa & Taylor, LLC, and its 
financial advisor, NW Financial Group, LLC, (collectively, the "Authoi@ Consultants") and 
(iii) accordingly, it is more administratively efficient for the County to ut i l i i  the services of the 
Authority and the Authority Consultants to implement the Renewable Energy Program, with 
such changes as desired by the County, rather than incur the time and expense of the County 
establishing a new program; 

WNEREAS, in addition, Sussex County may determine, but shall not be required, to 
seek the assistance of its auditor, financial advisor, if any, bond counsel, energy consultant, 
engineer or any other professional advisors deemed necessary, desirable and convenient by 
Sussex County (the "Sussex County Consultants", if any, and together with the Authority 
Consultants, die "Consziltants"; to the extent Sussex County determines not to h i e  any Sussex 
County Consultants, references to the term Consultants herein shall be deemed to mean the 
Authority Consultants) to assist the Authority, the County and the Authority Consultants in 
connection with the Renewable Energy Program; 

WHEREAS, the Renewable Energy Projects procured under the Renewable Energy 
Program, limited initially to solar panels, are to be installed on, in, affixed or adjacent to andlor 
for any other Local Unit controlled buildings, other structures, lands or other properties of the 
Local Units (collectively, the ''.Local Unit Facilities"); 

WHEREAS, it may be necessary, desirable or convenient, in connection with the 
financing, des i ,~  permitting, acquisition, construction, installation, operation and maintenance 
of the Renewable Energy fiojects, to finance, design, permit, acquire, construct, renovate and 
install certain capital improvements to the Local Unit ,Facilities, including without limitation, 
improvements to or replacement of, roofing systems, if any (the "Capital Improvement Projects" 
and together with the Renewable Energy Projects and any Completion Project as defimed in the 



hereinafter defined Bond Resolution, the "Projects"), and to the extent no Capital Improvement 
Projects are so financed, references herein shall have no meaning; 

REAS, the primary goal of the Renewable Energy Program is to expand the use of 
renewable energy sources available and utilized by the Local Units for their Local Unit 
Facilities, with the attendant environmental and financial benefits associated thereby, and to 
reduce the energy relaxed operating cosls to the Local Units for their Local Unit Facilities, all 
intended to be offered at no net cost to the bca l  Units; 

WHEREAS, in order to implement the Renewable Enexgy Program, the Authority has 
determined to finance the respective Renewable Energy Projects and Capital Improvement 
Projects, if any, on, in or about the respective Local Unit Facilities, all as set forth on Exhibits B, 
C, and A to the hereinafter defied Local Unit License Agreement for each of the following 
participating Local Units: 

(i) Fredon Township, Green Township and Town of Newton (collectively, 
the "finicipal Series 2011 Local Units''); and 

(ii) Byram Township School District, Frankford Board of Education, Franklin 
Borough Board of Education, Hardyston Tomship Board of Education, 
High Point Regional Board of Education, Kittarinny Regional School 
District, Lafayette Township Board of Education, Newton Board of 
Education (collectively, the "Board qf Education Series 201 I Local 
Unifs"); and 

(iii) County, Sussex County Technical School and Sussex County Comm~&y 
College (the "County Series 2011 Locd Units"); 

(each a "Series 2011 Local Unit", and together with any additional local governmental units 
within the County that might be added by the Authority to the Renewable Energy Pragram, 
pursuant to the hereinafter defined Local Finance Board Application or otherwise, collectively, 
the "Series 2011 Local Units"), through the issuance by the Authority of one or more series of 
bonds and notes entitled "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue [Notes] Bonds (County of Sussex Program), Series 2011 (Federally Taxable)" dated 
their date of delivery, Outstanding (as defined in the Bond Resolution upon issuance) in the 
aggregate principal amount (including Sinking Fund Installments, if any, as such term is defined 
in the Bond Resolution) not to exceed $50,000,000 (the "Series 2011 Bonds"); 

WHEREAS, pursuant to N.J.S.A. 40:37A-77 of the Act, N.J.S.A. 40,465-4 of the 
Uniform Shared Services and Consolidation Act (as amended and supplemented from time to 
time, the "Shared Services Act") and other applicable law, upon or prior to the issuance of the 
Series 2011 Bonds, the Authority shall have entered into a "License and Access Agreement 
(Sussex County Renewable Energy Program, Series 2011)" to be dated as of the day of the 
month of issuance of the first series of Series 2011 Bonds (as the same may be amended or 



supplemented from time to time io accordance with its terms, each agreement shall constitnte a 
"Local Unit License Agreemeni': and collectively, the "Local Unit Liceme Anreemeizts'? with 
each Series 201 1 Local Unit, including rhc ~anici~ant.  hat would, among oth& things, provide 
thc Authority andlor its assignees the ri$t and obligation to (i) access the Local Unit Facilities 
of each such Series 2011 ~ o c a l  Unit, most paxticuiarly their roofs and electrical systems (the 
'Zocal Unit Liceizse"), (ii) finance, de s i ,~  permit, acquire, construcl ins@& operate and 
maintain the Renewable Energy Projects for a term of fifteen (15) years on, in, affixed or 
adjacent to, or for the benefit of such Local UnitFacilities, (iii) seceive the right to the renewable 
energy produced from the Renewable Energy Projects fmanced by the Series 2011 Bonds, and 
(iv) sell all or a portion of the renewable energy produce8 from such Renewable Energy Projects 
through the Authority to the respective Series 2011 Local Units, pursuant to an assignment 
(under each Local Unit License Ageement) from the Authority to the Series 2011 Local Units of 
the Power Purchase Agreement (as hereinafter defined), the te.1.m~ of which Power Purchase 
Agreement conidbe entered into directly bythe Series 2011 Local Units under N.J.S.A. 40A:ll- 
15(45) of the Local Public Contracts Law (for the municipality/County Series 2011 b c d l  Units), 
under N.J.S.A. 18k18A-42(o) of the Public Schools Contracts Law (for the board of education 
Series 2011 Local Units) and N.J.S.A. 18A:64A-25.28 (q) of the County College Contracts Law 
(for the Comty Series 2011 Local Units); 

-REAS, pursuant to (i) N.J.S.A. 40A:ll-4.1@) of the Local Public Contracts Law, 
(ii) Local Finance Board Notice 2008-20, December 3,2008, Contracting forRenewabEe Energy 
Services, (iii) the Board of Public Utilities ("BPV) protocol for measuring energy savings in 
PPA agreements dated February 20, 2009 (Public Enti@ Ener-7 Eflciency and Renewable 
Energy Cost Savings Guideli~zes), (iv) Local Finance Board Notice 2009-10 dated June 12,2009, 
Contracting for Renewable Energy Services: Updafe on Power Purchase Agreements, (v) all 
other applicable law, and (vi) pursuant to a competitive contracting process governed thweby, 
the Authority selected Sunlight General Sussex Solar, LLC, as solar developer (the "Conzpany") 
to implement the Renewable Energy Projects for the Series 2011 Local Units, including the 
Participant, at the Local Unit Facilities; and 

WJBREAS, upon or prior to the issuance of the Series 2011A Bonds, the Authority and 
the Company shalt enter into that certain "Power Purchase Agreement (Sussex County 
Renewable Energy Program, Series 2011)" to be dated as of the first day of the month of 
issuance of the initial series of Series 2011 Bonds (as the same may be amended or supplemented 
from time to time in accordance with its terms, the "Power Purchase Api-eement" 7. which Power 
Purchase Agreement shall, among other things, obligate theCompany developfhe ~enewable 
Energy Projects for the Series 2011 Local Units, including the Participant, on their Local Unit 
Facilities, and combined with the Local Unit License Agreement, provide for the sale of the 
electricity produced by the Renewable Energy through the Authority to the Series 2011 Local 
Units, including the Participant, Projects at a f l e d  price, plus fixed escalation, set forth in the 
Power Purchase Agreement (the "PPA Price"), all as authorized pursuant to N.J.S.A. 40:37A-77 
and -78 of the Act, N.J.S.A. 4Ok.65-4 of the Shared Services Act, N.J.S.A. 40A:lI-15(45) of the 
Local Public Contracts Law, N.J.S.A. 18A:18A-42(o) of the Public Schools Contracts Law and 
N.J.S.A. 18A364A-25.28 (q) of the County College Contracts Law, and the guidelines applicable 
to such contracts promulgated by the Srate Board of Public Utilities. 



NOW THEREFORE BE IT RESOLVED B GOVE G BODY OF THE 
SUSSEX COUNTY CO 1TY COLLEGE ('P'WE "PARTICIPAhT"), IN THE 
COUNTY OF SUSSEX, NEW JERSEY, asfollows: 

Section I. The Participant's Renewable Energy Projects and the financing of the 
Participant's Renewable Energy Projects through the Local Unit License Agreement, the Power 
Purchase Agreement, the resolutions and ageemenrs in connection with the Series 2021 Bonds, 
and the other Renewable Energy Program documents, is hereby approved. 

Section 2. The President of Participant and the Vice President of 13nance Pr 
Operations for Participant (colIectivel~~, the "Authorized Ofice?) are hereby each severally 
authorized and directed to execute or achwwledge, as the case may be, and deliver (i) the Local 
Unit License Agreement for the Participant and the Power Purchase Ageement to be 
acknowledged by the Participant, both in substantial1y the fonns attached hereto as F,xhibit A, 
with such changes thereto as the Authorized Officer deems in their sole discretion to be 
necessary, desirable or convenient for the execution thereof and to consummate the transactions 
contemplated hereby, which execution thereof shall conclusively evidence the Authorized 
Officer's approval of any changes So the forms The Authorized Officer is hereby further 
authorized and directed to execute such other closing cei%cates (the '-Closing Cerf&?cate") 
deemed necessary, desirable or convenient for the execution thereof and to consummate the 
transactions contemplated hersby, which execution thereof shall conclusiveLy evidence the 
Authorized Officer's approval of the provisions andfonn of such Closing Certificate, which shall 
include without limitation, (x) the PPA Price, including escalation, (y) affirming that the PPA 
Price is less than the exiting tariff paid by the Participant for electricity, and (2) that Participant 
has received a copy of the report of the Authority's energy engineering consultant regarding the 
selection of the Company and the establishment of the PPA Price. 

Section 3. The Secretary and any Assistant Secretary of the Participant are each 
hereby severally authorized and directed, upon the execution or acknowledgment of the 
documents set forth in Section 2 herwf: to attest to the Authorized Officer's execution or 
acknowledgment of such documents and is hereby further authorized and directed, when 
required by the Authorty, to thereuponaffix the seal of the Participant to such documents. 

Section 4. Upon the execution or acknowledgment and attestation of and if required, 
the placing of the seal on the documents set forth in Section 2 hereof as contemplated by 
Sections 2 and 3 hereof the Authorized Officer is hereby authorized and directed to (i) deliver 
such fully executed or acknowledged, attested and sealed Local Unit License Agreement of the 
Participant to the other parties thereto and (ii) perform such other actions as the Authorized 
Officer deems necessary, desirable or convenient in relation to the execution and delivery 
thereof. 

Section 5. The governing body of the Participant hereby authorizes the performance 
of any act, the execution or acknowledgment and deli~ery of any other document, instrument or 
Closing Certificates, including without limitation any solar renewable energy certificate auction 
or other applications or documents, which the Authorized Officer deems necessary, desirable or 
convenient in connection with this contemplated transaction, and the governing body of the 



Participant hereby directs the Authorized Officer. to execute or aclaowledge, attest and affix (or 
came the attestation or affiiation of) the seal to any such documents, instruments or Closing 
Certificates, the authorization of which actions shall be conclusively evidenced by the execution 
or acknowledgment, attestation, affixation and delivery, as the case may be, thereof by such 
persons. 

Section 6. This resolution shall take effect immediately; however, as the documents 
the Authority provided to the Participant does not include cenain information regarding final 
pricing of the County Series 201 1 Local Units bonds and may be changed with regard to cenain 
insurance provisions, this Resolution is conditional and subject to legal counsel review of final 
documents, including, but not Iimited to the License and Access ~gr&ment, the Power Purchase 
Agreement and all applicable appendices, exhibits and attachments. 

Section 7. Upon the adoption hereof, a certified copy of this resolution shall be 
folwarded to John H. Eskilson, County Administrator, John Bonanni, Monis County 
Administrator and Chairperson of the Authority, Dennis R. McCannell, Esq., County Counsel 
and Stephen B. Pearhan, Esq., Counsel to the Authority, all of which may be sent as a single 
certif~ed copy to the offices of Authority Counsel, attention David Wainger, Paralegal at 
dwainaer@ianduIuw.com followed by the original to David Wainger at inglesino, Pear1rnan, 
Wyciskala 62 Taylor, ELC, 600 Parsippany Road, Suite 204, Parsippany, New Jersey 07054- 
3715. 

Agreed: Date: //-J Q - ( 1  
Glen Yetrano, SecretaryITreasurer - Board of Trustees 



ATTACH FORM OF LICEPJSE AGIWEMENT 
AM) 

POWER PURCI3[ASE AGREENLENT 



EXHJBIT C 

[Attach License and Access Agreement] 

See Closing Item #I 



LOCAL UNIT FACILITY ACCEPTAWCE CERTIFCATE 

On behalf of the Township of Fredon (the "Local UniY), and as a duly authorized officer 
of the Local Unit, I hereby represent, warrant and covenant as follows: 

1. The Local Unit understands that it has been preliminarily selected by the Morris 
County Improvement Aufl~ority (the "Authority") as one of the local government participants in 
the Authority's 201 1 Renewable Energy Program (Sussex County Program) (the "Program"). 
The Local Unit further understands that although there is no legal agreement between tlie 
Authority and the Local Unit until such parlies execute that certain "License and Access 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" (a form of which "License 
Ageentent" shall be supplied to the Local Unit by the Authority when the Program is closer to 
implementation), the information being provided to the Authority in this Certificate enables the 
Authority to draft the License Agreement, seek the necessary approvals, and otherwise imple~nent 
the Program. 

2. The License Agreement shall refer to the building(s) or ground(s) (each "Local 
Unit Facility"), location, size and scope (and if applicable, style) of the solar project (the 
"Renewable Ene~gy Project") to be implemented on behalf of the Local Uiiit by the Authority 
and its various contract parties, including a competitively selected solar developer (the 
"Company"). Various consultants to the Authority, based on site visits and past information 
supplied by the Local Unit to the Autl~oriiy, have identified the Local Unit Facility(ies) and 
Renewable Energy Project(s) (which include solar overlays prepared by Authority consultants) 
set forth on Schedule A to this certificate for inclusion in the License Agreement, for selection of 
the Company, and for financing and implementation under the Authority's Renewable Energy 
Program. 

a. The Local Uiiit Facility and Renewable Energy Project set forth on 
Schedule A to this certificate has been reviewed on behalf of the Local Unit, at a minimum, by 
the Local Unit official respo~~sible for managing the day to day affairs of the Local Unit (which 
may include the undersigned), and at least by an in-house facilities director or consulting engineer 
and/or architect. Based on such review, and the review of such other in-house officers or 
employees or outside consultants of the Local Unit's choosing (including council, board, legal or 
technical review), if deemed necessary by tlie Local Unit, the descriplion of the Local Unit 
Facility and Renewable Energy Project set forth on Schedule A to this certificate is ~i~aterially 
accurate, and can be used by the Authority in drafting the various Prograni documents, selecting 
the Company, and seeking the various Program approvals. 

b. The Local Unit understands that any changes desired by the Local Unit 
to the Local Unit Facility and Renewable Energy Project from that set forth on Schedule A to this 
certificate (i) are the responsibility of the Local Unit to inform the Authority and its consultants, 
and (ii) may or %nay not be accepted by the Authority, depending on the timing of any such 
proposed change. The Local Unit may contact County Administrator and Authority Chainnan, 
John Bonanni, (973) 285-6047, j b o n a n v ,  the Sussex County Administrator, 
John Eskilson, (973) 579 - 0250, jeskilson@,sussex.ni.us, or the Authority's engineering 
consultant for the Program, Daniel Swayze of Birdsall Services Group, Inc. at (908) 497-8900, 
dswavze(ci,,birdsall.com, with any subsequent changes. To die extent the Company proposes other 
changes acceptable to the Authority, Uie Authority shall seelc the consent of the Local Unit. 

Dated: July 14,201 1 

[00016468-1 

pf'A*, Local ~nif!~utl~o~z&f~fficer 



SCrnDtJLE A 

[Attach Local Unil's Local Unit Facilily(ies) and Renewable Energy Project(s)] 



EXHIBIT A 

Morris County Improvement Authority 
Not to exceed $50,000,000 aggregate pzincipal amount of 

County of Sussex Guaranteed Renewable Encrgy Program Lease Revenue [Notes] Bonds, Series 
2011 (Federally Taxable) 

Series 2011 Local Unit List of Local Unit Facilities 

a. Series 2011 Municipal Local Units 

(i) fiedo17 Tow~zslzip (Ittr~1://~1~~~rv.h.v1,.ri.eclo17.1tj.~ 

(A) Civic Ce~zier (Roof 61 kW) 
436 Rorrte 94 
Fredo~z, NJ 

( i f )  Town o f  N e ~ ~ t o n  (I~n~://wc~~~~~.~~~it~~onto~~~~~ltcrl/.co~~~/J 

(A) Df'W Co177plex (Roof 73 kW) 
39 Trirzi~l Street 
Newton, NJ 

(B )  Wasiewaler Treatn7ertt Plcinl (Rack 109 kW) 
To~~~zsertd Street 
Newton, NJ 

b. Series 2011 Board of Education Local Units 

(i)- Byram Ta~lrzrhip School District (Izn~://~~i~wrl7vrrrm,scltool,s.org/) 

(A) B~lrcrm Lnlies Elente~zt~rry School (Roof 38 kW) 
I I Man.yf?elcl Drive 
Staizl7ope, NJ 

(B) B y - m  Inzer~nediate Sclzool (Parking Canopy 455 kW) 
12 Mmzsfield Drive 
Stanhope, NJ 

(ii) Fraril$old Townsliip Coilsolidctled Sclzools (/t/~r~://~vwcv.~a~lcforlscl~ool.or.~/) 

(A) Frnnkj%rrl T O M J I Z S / Z ~ ~  ScI?ool (Rack 362 kW) 
2 Pines Road 
Brnncl711ille. NJ 



(A) Fra~zlclin Elenzerzta~y School (Roof 123 IcW and Parking Canopy 104 
kW) 
50 Wnsl~irzgton Avenrrc 
Frar?klin, NJ 

(iv) Green Towr7ship Borirtl of  Eclucation (htt~~:/[qleer~hill.s.orfil 

(A) Green Hills Scl~ool (Roof 157 kW) 
69 Muckerlej~ Roar1 
Gree~zdell, NJ 

(A) Hardystoii Middle Sclzool (Rack 612 kW) 
183 Wlzeai.s~~ortlz Roctd 
Hanrbu~-g, NJ 

(11;) High Point Regioncrl Sclzool District (htt~://w~~~~.hore~io~zctl.orC%) 

(A) High Poirtt Regioru~l High School (Roof 453 kW) 
299 Pidgcon HiN Road 
Stusex, NJ 

(vii) Kittatiniijl Regional Scllool District ( I L ~ ~ I J : / / I V I I ~ ~ . ~ ~ / I ~ P . I I ~ I / )  

(A) Kittctiinil)~ Regioizcll High Sclzool (Roof 187 kW and Parking Canopy 
173 klV) 
77 Hrrlsey Road 
Newton, NJ 

(A) Lenal~e Valley Regional High Sclzool (Parking Canopy 393 kW and 
Rack 774 kW) 
28 Sparta Road 
Stanhope, NJ 

x) Ne~ttort Board of Erl~fcation (hltr,://1~~cv~1:11e~~to111ti.orfil 

(A) Merriant Al~enue School (Roof 105 1cW and Parking Canopy 242 kW) 
81 Mei-rianz At~enue 
Newton, NJ; artd 



(B)  Newton High School (Roof 222 kW and Parking Carzopy 124 kW) 
44 Ryersorz A~)er~irc 
Newton, NJ 

c. Series 2011 County Local Units 

( i )  Sirsscx Coirrzty Tecltnic~rl School (It8t~://~i~v1~~~.sr,ssex.lac.11i.~ 

(A)  Sn.ssc.x Coclrzty Teclzrzical Scliool (Roof 112 kW, Rack 792 kW and 
Parking Canopy 290 kW) 
I05 Nortlz Clzz~rclz Road 
Sprrrta, NJ 

(ii) Coitnt)? oJ'Sussex (ht~a://~~vv~.sirs.sex.ni.ns~ 

(A)  Srrssex Coimry Jirrlicial Center (Parki~zg Canopy 468 kW) 
39 High Street 
Newton, NJ 

( B )  W I ~ c u t s ~ ~ o r f l ~  Fcccility (Rack I49 kW) 
149 W1ients~~ort.h Road 
Hurcl)~ston, N.1 

(C) Mairi Library (Rack 100 kW) 
125 Morris Tut-npike 
Nc~ltort, NJ 



LOCAL UNIT FACILITY ACCEPTANCE CERTIFCATE 

On behalf of the Town of Newton (the "Local Unit"), and as a duly 
authorized officer of the Local Unit. I hereby represent, warrant and covenant as 
follows: 

1. The Local Unit understands that it has been preliminarily selected 
by the Morris County Improvement Authority (the "Authority"] as one of the local 
government participants in the Authority's 2011 Renewable Energy Program 
(Sussex County Program] (the "Program"). The Local Unit further understands 
that although there is no legal agreement between the Authority and the Local 
Unit until such parties execute that certain "License and Access Agreement 
(Sussex County Renewable Energy Program. Series 201 1) "  (a form of which 
"License Agreement" shall be supplied to the Local Unit by the Authority when 
the Program is closer to implementation), the information being provided to the 
Authority in this Certificate enables the Authority to draft the License Agreement, 
seek the necessary approvals, and otherwise implement the Program. 

2. The License Agreement shall refer to the building(s) or ground(s) 
[each "Local Unif Faolify"), location, size and scope (and if applicable, style) of 
the solar project (the "Renewable Energy Project") to be implemented on behalf 
of the Local Unit by the Authority and its varlous contract parties, including a 
competitively selected solar developer (the "Company"). Various consultants to 
the Authority, based on site visits and past knformation supplied by the Local Unif 
to the Authority. have identified the Local Unit Facility(ies) and Renewable 
Energy Project(s1 (which include solar overlays prepared by Authority 
consultants) set forth on Schedule A to this certificate for inclusion in the License 
Agreement, for selection of the Company, and for financing and 
implementation under the Authority's Renewable Energy Program. 

a. The Local Unit Facility and Renewable Energy Project set 
forth on Schedule A to this certificate has been revlewed on behalf of the Local 
Unit, at a minimum, by the Local Unit official responsible for managing the day to 
day affairs of the Local Unit (which may include the undersigned), and at least 
by an in-house facilities director or consulting engineer and/or architect. Based 
on such review, and the review of such other in-house officers or employees or 
outside consultants of the Local Unit's choosing [including council, board, legal 
or technical review), if deemed necessary by the Local Unit, the description of 
the Local Unit Facility and Renewable Energy Project set forth on Schedule A to 
this certificate is materially accurate, and can be used by the Authority in 
drafting the various Program documents, select~ng the Company, and seeking 
the various Program approvals. 



b. The Local Unit understands that any changes desired by the 
Local Unit to the Local Unit Facility and Renewable Energy Project from that set 
forth on Schedule A to this certificate (i) are the responsibility of the Local Unit to 
inform the Authority and its consultants, and [ii) may or may not be accepted by 
the Authority, depending on the timing of any such proposed change. The 
Local Unit may contact County Administrator and Authority Chairman, John 
Bananni, (973) 285-6047, jbonanni@co.morris.ni.us, the Sussex County 
Administrator, John Eskilson, (973) 579 - 0250, jeskilson@sussex.ni.us, or the 
Authorit)/s engineering consultant for the Program, Daniel Swayze of Birdsall 
Services Group, Inc. at (908) 497-8900, dswavze@birdsall.com, with any 
subsequent changes. To the extent the Company proposes other changes 
acceptable to the Authority, the Authority shall seek the consent of the Local 
Unit. 

i l  - 
Dated: ~u ly  4 2 0 1  1 

Helen R. Le Frois, Mayor 
Town of Newton 



SCHEDULE A 

[Attach Local Unit's Local Unit Facility(ics) and Renewable Energ Project(s)] 



EXHIBIT A 

Morris County Improvement Authority 
Not to exceed $50,000,000 aggregate principal amount of 

County of Susscx Guara~lteed Renewable Energy Program Lease Revenue [Notcs] Bonds, Series 
201 1 (Federally Taxable) 

Series 2011 Local Unit List of Local Unit Facilities 

a. Series 2011 Municipal Local Units 

(i) Fredon Towrtslzip (~~MP://M~M~w.IM~~.~~L~~I~.I~~.IIs/) 

A Civic Cerzter (Roof 61 kW) 
436 Roirte 94 
Fredon, NJ 

(A) DPW Co~izpla (Roof 73 kW) 
39 Trirziv Street 
N ~ M ~ I O I I ,  NJ 

(B) Wnsiewarer Trcntriier~t Plorzl (Rack 109 kW) 
To~~rzsend Street 
N e ~ ~ t o i ~  NJ 

b. Series 2011 Board of Education Local Units 

( i )  Byrarn To~~nslt ip School District (htlo://n~~~~~~.bvrmn,scl~oo~,s.or~/) 

(A) Bymii Lnlces Eler7rerzrclly Scizool (Roof 38 kW) 
I 1  Mnn.field Drive 
Stcrrzlzope, NJ 

(B) Byrnm Irttentze~liate School (Parking Caizopy 455 kW7 
12 Mnnsfield Drive 
Stanlzope, NJ 

(ii) i;mrzIJord T0~~11sIiip Co~z~solidated Scllools (Iit/~~://~~~a~n:ficr~~Icrord.school.o~~,~/) 

(A) FrrinLford To~~risIzi]> School (Raclc 362 kW) 
2 Pirtcs Road 
Biancli~rille, N.1 



(iii) Frc~1~llizBoro~~gl7 Board qf Ed~tcatiotl (Iz~~~~://).IJM~M:~~~o~.o~:I(/~o~.~~/~~) 

(A) Fra17Mirt Eleme~zizlaiy School (Roof 123 IcW and Parking Canopy 104 
kE'j 
50 Washington AYCIZL~L' 
Franklin. NJ 

(A) Green Hills School (Roof157 kW) 
69 M~lclierley Road 
Greerzdell, NJ 

( I ? )  Hardy.~tor7 Board of Edwcrrtior7 ( ~ ~ I ~ J : / / I I ~ ' M ~ I :  htp,s. orfi/BOE/BOEllidCli. htrid 

(A) Hardystorl Middle Sclzool (Rack 612 icW) 
163 Wlzeuts~~ortlt Rorul 
Harnlmrg, NJ 

(vi) High Poilzr Regional School District (Izttp://~~~~~~~lzprc~~io~~~tl.or,~/) 

(A) High Poirzl Regiorull High Sclzool (Roof 453 kW) 
299 Pidgeoil Hill Roncl 
Sctssex, NJ 

(vii) Kittutinr~y Regiortal School District (~~/P://MI~\~~LIJ.~~IIS.~L'I/J 

[A) Kitt~ctirti?)' Regioiz~11 High Scliool (Roof 187 kW and Parking Canopy 
173 kW) 
77 Halsey Rood 
Nelvtorz, NJ 

(ix) Leiza~~e Vcdle)~ Regiortul Board uj'Ed~rcrrtion (Iz/tr~://~i~~~~r~til~rh.s.or~) 

(A) Lernpe Valley Regional High Sclzool (Parking Canopy 393 kW and 
Rack 774 kW) 
26 Sparto Road 
Srarzhope, NJ 

( A  Mewianz Allertuc Sclfool (Roof 105 1cW and Parking Canopy 242 kW)  
81 Mcrrianz A~~crtue 
Newton, NJ; arzd 



(B)  Ne~itorl High Sclzool (Roof 222 kW and Parking Canopy 124 kW) 
44 Rj~ec~oiz A17erz~re 
N C M J ~ O ~ ,  NJ 

c Series 2011 County Local Units 

(i) Srrsscx Cou~zl?, Tecl~niccrl ScF~ool (k~rs://~i~~~~~~.s~~.s.sex.lec.~ L L S ~  

(A) S~rssex Co~int)? Tccltnicrrl Sclzool (Roof 112 IcW, Rack 792 irW arzd 
Parking Canopy 290 kW) 
105 North Clzurcl~ Rocrrl 
Sparia, NJ 

(A) Scrssex Co~azt)i .l~idicial Center (Parking Canopy 468 kW) 
39 High Street 
NCMJIOII, NJ 

(B)  Wlzeat.st~~o,?h Facility (Rack 149 kW) 
149 Wlicar.s~~ortli Road 
Hurdy.sfon, NJ 

(C) Mail1 Lihrrir)~ (Rack 100 IcW) 
125 Morris Tctrnpike 
Ne~~Zorz. NJ 



LOCAL UNIT FACILITY ACCEPTANCE CERTIFCATE 

On behalf of the Byran] Towiship Board of Educaiton (the "Local Unit"), and as a duly 
authorized officer of the Local Unit, I hereby represent, warrant and covenant as follows: 

1. The Local Unit understands that it has been preliminarily selected by the Morris 
County Improvement Authority (the "Authorily") as one of the local goven~ment participants in 
the Authority's 201 I Renewable Energy Program (Sussex County Program) (the "Program"). 
The Local Unit further understands that although there is no legal agreement between the 
Authority and the Local Unit until such parties execute that certain "License and Access 
Agreement (Sussex County Renewable Energy Program, Series 20 11)" (a fonn of which "License 
Agreement" shall be supplied to the Local Unit by the Authority when the Program is closer to 
implementation), the info~mation being provided to the Authority in this Certificate enables the 
Authority to draft the License Agreement, seek the necessary approvals, and otherwise implement 
the Program. 

2. The License Agreement shall refer to the huilding(s) or ground(s) (each "Local 
Unit Facility"), location, size and scope (and if applicable, style) of the solar project (the 
"Renewable Energy Project") to be implemented on behalf of the Local Unit by the Authority 
and its various contract parties, including a competitively selected solar developer (the 
"Company"). Various consultants to the Authority, based 011 site visits and past information 
supplied by the Local Unit to the Authority, have identified the Local Unit Facility(ies) and 
Renewable Energy Project(s) (which include solar overlays prepared by Authority consultants) 
set forth on Schedule A to this certificate for illolusio~l in the License Agreement, for selection of 
the Company, and for financing and implementation under the Authority's Renewable Energy 
Program. 

a. The Local Unit Facility and Renewable Energy Project set forth on 
Schedule A to this certificate has been reviewed on behalf of die Local Unit, at a minimum, by 
the Local Unit official responsible for managing the day lo day affairs of the Local Unit (which 
may include the undersigned), and at least by an in-house facilities director or consulting engineer 
and/or architect. Based on such review, and the review of such other in-house oEcers or 
employees or outside consultants of the Local Unit's choosing (including council, board, legal or 
technical review), if deemed necessary by the Local Unit, the description of the Local Unit 
Facility and Renewable Energy Project set forth on Schedule A to this certificate is materially 
accurate, and can he used by the Authority in drafting the various Program documents, selecting 
the Company, and seeking ihe various Prograni approvals. 

h. The Local Unit understands that any changes desired by the Local Unit 
to the Local Unit Facility and Renewable Energy Project from that set forth on Schedule A to this 
certificate (i) are the responsibility of the Local Unit to inform the Authority and its consultants, 
and (ii) may or may not be accepted by the Authority, depending on the timing of ally such 
~rooosed chance. The Local Unit nlav contact Countv Administrator and Authoritv Chairman. . , - , 
John Bonanni, (973) 285-6047, jbo~ianniiii)co.niorris.ni.us: the Susscx County Administrator, 
John Eskilson, (973) 579 - 0250, ieskilson~sussex.ni.us, or the Authority's engineering 
consultant for the Program, Daniel Swayze of Birdsall Services Group, Inc. at (908) 497-8900, 
dswayze~birdsall.corn, with any subsequent changes. To the extent the Company proposes other 
changes acceptable to the Authority, the Authority shall seek the consent of the Local Unit. 

Dated: August 31,201 1 

[0001&39-] 

dministrator 



SCHEDULE A 

[Attach Local Unit's Local Unit Facilily(ies) and Renewable Enerzp Project(s)] 



EXHIBIT A 

Morris County Improvement Authority 
Not to exceed $50,000,000 aggregate principal amount of 

County of Susscx Guaranteed Renewable Energy Program Lease Revenue [Notcs] Bonds, Series 
2011 (Federally Taxable) 

Series 2011 Local Unit List of Local Unit Facilities 

a. Series 2011 Mu~~icipal Local Units 

(i) Fredori Towrzslzip (Izttp://kt~wn~. t ~ . v ~ ~ . ~ e ~ l o ~ i . ~ t i . r ~ , ~ / )  

(A) Civic Cerzler (Roof 61 IcW) 
436 Route 94 
Fredorz, NJ 

(ii) Tow11 qfNecvton (http://~l~~~l~.l7~~11011/ob1~ll/1cl//.~nr?r/) 

(A) DPW Coriiplw (Roof 73 1cW) 
39 Tr i r t i~~  Street 
Newto~l, NJ 

(B) Wa.stecl~ater Treatriicrlt Plart! (Rack 109 kW) 
Tonrrzserzd Streel 
N ~ M I I O I ~  NJ 

b. Series 2011 Board of Education Local Units 

( i)  Bjirarif To~~r~.ship Scltool Districr (lzf?p://~~~~~~.h~r(~~~i~cltooL~.o~~/) 

(A) B)~rnm Lakes Elenio1tcrr-y Sclzool (Roof 38 kW) 
I 1  Mnrtsfeld Drive 
Stunhope, NJ 

(B) Byrnrir lraertizcrliufe Sclzool (Parking Canopy 455 kW) 
12 Mar~.field Drive 
Slanho]~e. NJ 

( i i )  Frclrzlq'brd Towr~ship Corzsoliduled Sclzools (izt/n://w)w~~~. fiu~tl&rdscliool. o r 4  

(A) Frardq"ord Tun~rzskip School (Raclc 362 kW) 
2 Pines Road 
Brrmchi~ille, NJ 



(iii) FrrnzIcZirz Boro~~glz Board qfEdttcotior7 (htt1~://~t~~~~~:O>oeor~A~oe.l7tr7l) 

(A) Frarzi~lin Elerizcntcny Scliool (Roof 123 IcW and Parkiirg Caizopy 104 
k w )  
50 Waslzingtort Averzl~c 
Franlclin, NJ 

(iv) Green Township Board of Edr~cafion (htt~~://xreer~hilI.~.orx) 

(A)  Green Hills Sclzool (Roof 157 kW) 
69 Mc~clterle}~ Road 
Grcerzdell, NJ 

(A) Hardystor7 Middle Sclzool (Rack 612 kW) 
163 Wheatsworth Ronti 
Hamburg, NJ 

( i t )  High Poirzr Regiunal Sclzool District (ht~://w~~~n~lz~rexio~zc~/.o~-,~/) 

(A)  Higll Point Regioruf/ High School (Roof 453 kW) 
299 Pidgeon Hill Road 
S~rssex, NJ 

( i~i i)  Kittatir7ny Regional School District (Iztt~://k~~~tw. !irl~s.nei/) 

(A) Kittc[tintzy Regiorzal Higli Scl7ool (Roof 167 kW and Parkirig Caizopy 
173 kW) 
77 Halsey Road 
Neivlon, NJ 

x )  Lerzapc Vullcy Regional Board of Educcrtion ( I z~ tp: / /kv i ,~~~.hhs .org)  

(A) Lenpe  ValLey Regiorzal Higlt Scilool (Parking Caizopy 393 kW mzd 
Rack 774 kW) 
26 Spartc~ Road 
Stc~rzhope, NJ 

(x )  Newion Board qfEd~rcation ( ~ l l ~ l ~ : / / l ~ ~ r ~ ~ l ~ . 1 1 ~ ~ t 0 l l ~ l ~ . 0 ~ ~  

(A) Merriuni Ai~enue Sclzool (Roof I05 kW and Parking Canopy 242 kW)  
61 Meiria171 Avcrtue 
New~ron, AV; arzd 



(B)  Newton High Scl?ool (Roof222 kW arzd Parking Cuizopy I24 kW) 
44 Ryersoit Aselzue 
N~WEOII ,  NJ 

c Series 2011 County Local Units 

( i )  Szlsscx Coraz@ Teclznicnl School (Iz~~~://~t~~~.e~.srr.s,se~~.trec,i~j.us/) 

(A) S~tssex COL~IZ!)~ TccItrzicul Sclzool (Roof I12 kW, Rack 792 kW and 
Parking Canopy 290 kW) 
105 Norlll CIz~~rck Road 
Sparta, NJ 

(A) Sl~ssex Conniy Judicial Ccrzicr (Parking Canopy 468 kW) 
39 High Street 
Ne~~iarl, N.I 

(B)  bi~~?cats~~ort/1 hcility (Rack 149 kW) 
149 Wl?eafswortlz Road 
Hurd~~,vtoiz, NJ 

(C) Main Libmry (Rack 300 kW) 
125 Morri,r Titrizpihz 
N~MJZOJI .  NJ 



LOCAL UNIT FACILITY ACCEPTANCE CERTIFCATE 

On behalf of the Frankford Township School District (the "Local Unit"), and as a duly 
authorized officer of the Local Unit, I hereby represent, warrant and covenant as follows: 

1. The Local Unit understands that it has been preliminarily selected by the Morris 
County Improvement Authority (the "Authorily") as one of the local government participants in 
the Authority's 201 1 Renewable Energy Program (Sussex County Progam) (the "Program"). 
The Local Unit further understands that although there is no legal agreement between the 
Authority and the Local Unit until such parties execute that certain "License and Access 
Agreement (Sussex County Renewable Energy Program, Series 201 1)'' (a form of which "License 
Agreement" shall be supplied ro the Local Unit by the Authority when the Program is closer to 
implementation), the information being provided to the Authority in this Certificate enables the 
Authority to draft the License Agreement, seek the necessary approvals, and otherwise implement 
the Program. 

2. The License Agreement shall refer to the building(s) or ground(s) (each "Local 
Unir Faciliry"), location, size and scope (and if applicable, style) of the solar project (he 
"Renewable Energ, Project") to be implemented on behalf of the Local Unit by the Authority 
and its various coutract parties, including a competitively selected solar developer (the 
"Conlpany"). Various consultants to the Authority, based on site visits and past information 
supplied by the Local Unit to the Authority, have identified the Local Unit Facility(ies) and 
Renewable Energy Projectfs) (which inclnde solar overlays prepared by Authority consultants) 
set fortb on Schedule A to this ce~tificate for inclusion in the License Agreement, for selection of 
the Company, and for fmancing and implementation under the Authority's Renewable Energy 
Program. 

a. The Local Unit Facility and Renewable Energy Project set forth on 
Schedule A to this certificate has bee11 reviewed on behalf of the Local Unit, at a minimum, by 
the Local Unit official responsible for inanaging the day to day affairs of the Local Unit (which 
may include the undersigned), and at least by an in-house facilities director or consulting engineer 
and/or architect. Based on such review, and the review of such other in-house officers or 
employees or outside consultants of the Local Unit's choosing (including council, board, legal or 
technical review), if deemed necessaty by the Local Unit, the description of the Local Unit 
Facility and Renewable Energy Project set forth on Schedule A to this certificate is materially 
accurate, and can be used by the Authority in drafting the various Progam documents, selecting 
the Company, and seeking the various Program approvals. 

b. The Local Unit understands that any changes desired by the Local Unit 
to the Local Unit Facility and Renewable Energy Project from that set fortl~ on Schedule A to this 
certificate (i) are the responsibility of the Local Unit to inform the Authority and its consultants, 
and (ii) may or may not be accepted by the Authority, depending on the timing of m y  such 
proposed change. The Local Unit may contact County Administrator and Authority Chairman, 
Jolm Bonanui, (973) 285-6047, jbonanni@,co.morris.ni.us, the Sussex County Administrator, 
John Eskilson, (973) 579 - 0250, jeskilson@sussex.ni.us. or the Authority's engineering 
consultant for the Program, Daniel Swayze of Birdsall Services Group, Inc. at (908) 497-8900, 
dswavze~,birdsall.com, with any subsequent cha~~ges. To the extent the Company proposes other 
changes acceptable to the Authority, the Authority shall seek the consent of the Local Unit. 

Dated: August 8,201 1 

m 7 7 S d L j  Local UI ' Authorized 0 lcer 



[Attach Local Unit's Local Unit Facilily(ies) and Renewable Energy Project(s)] 



EXHIBIT A 

Morris County Improvement Authority 
Not to exceed $50,000,000 aggregate principal anlount of 

County of Susscx Guaranteed Renewable Energy Program Lease Revenue [Notcs] Bonds, Series 
2011 (FederaIly Taxable) 

Series 2011 Local Unit List of Local Unit Facilities 

a. Series 2011 Municipal Local Units 

(i) Fredon Townslzip ( ~ ~ ~ D : / / M ~ M J L V . V . ~ M ~ ~ J . ~ ~ - ~ ~ ~ O I ~ . ~ ~ ~ ~ I ~ . P / )  

(A) Civic Certter (Roof 61 kW)  
436 Route 94 
Fredo17, NJ 

(ii) Tow11 ofNe~t~loi? ( I ~ ~ ~ ~ : / / M ~ ~ I ~ ~ ~ < I ~ ~ ~ C ~ ~ ~ O I ? I O ~ ~ ~ I ~ ~ Z ~ I I I . C O I I I / J  

(A) DPW Cor~rplex (Roof 73 IcW) , 

39 Trilzity Street 
Newton, N.I 

(B) Wu,sle~~crfer Trent177e1tt Plunr (Rack 109 kW) 
To~~rzsend Street 
N e ~ ~ l o l r  ATJ 

b. Series 2011 Board of Education Local Units 

( i)  Bymm To~117~ltip Sclzoo/ Distl-ict ( I ~ ~ T ~ : / / ~ I M J M J . ~ Y ~ ~ I I ~ ~ Y c ~ ~ ~ ~ ~ ~ P . ~ I ' ~ / )  

(A) Bymrt7 Lnlies Elen7entcrl-~~ Sclzool (Roof 38 kW) 
I I M~~irqfleld Drive 
Smnhope, NJ 

(B)  Byrctfn I~zter~~zediate Scl7ool (Parking Caizopy 455 kW) 
12 Mnltsficld Drive 
Stanhope. NJ 

(A) Fran&forci To~lfzsAip School (Rack 362 kW) 
2 Pi17es Road 
Blm7cl~11ille, NJ 



(iii) Frcitzlclin Bolv~igh Board ?f Edhicatio~? ( / l t l ~ l : / / ~ , ~ ) ~ ' ~ ~ ~ . f l l ~ ~ . o r g A ~ o e .  httn) 

(A) Franldin Ele~ne~ztctry Scl7ool (Roof 123 kW and Parking Canopy 104 
kV') 
50 Waslziitgto~i Ai~erzlie 
Franklin, NJ 

(iv) Green T O M I I Z S ~ ~ P  Bourd o f  Education (lztt~~://rcrecnhiIls.org) 

(A) Green Hills Sclzool (Roof157 kW) 
69 Mctckerlg~ Road 
Greendell, NJ 

(11) Hardy.sto17 Board of Ed~rcation (1tt177;//~1~~~~:ht~.~.or~/BOE/BOEliidex.1711r1J 

(A) Hardystort Middlc Sclzool (Rack 612 1cW) 
IS3 Wheut.s~~orlh Rocd 
Hatnl?~~rg, NJ 

(vi) High Poi~zt Regional Sclzool Dis~rict (I~ttp://~,~t~~~~hnrcgio~zc~l.or,y/) 

(A) High Poirtr Regiotull Higlz Sclzool (Roof 453 kW) 
299 Pidgeon Hill Roncl 
S~r.ssa NJ 

( I )  Kittatin17~1 Regiorial School District ( h t t p ; / / w ~ ~ ~ ~ ~ .  krltsner/) 

(A)  Kittatinrlj~ Regional High School (Roof 187 kW and Parkirzg Canopy 
173 kW) 
77 Hnlsej~ Road 
Neiv1011, NJ 

(ix) Lenupe VoNe)) Regioiiul Born-d ?fEd~rcntior7 (htf~://~~~bv~r.h~h,s.or~) 

(A) Le~zape VaNey Regiot7al High Sclzool (Parking Canopy 393 kW and 
Rack 774 kW)  
-38 Sparia Road 
Scnnlzope, NJ 

(x )  Nenllort Boarel qf Education (l~tt~~://~~~~~bi:~ze~~toti~~j~or~ 

(A) Merrian7 Allen~te Scilool (Roof 105 IcWand Parking Canopy 242 kW)  
SI Merriatn Aireit~~e 
Newton, NJ; nrzd 



(B )  Ne~llon High School (Roof 222 kW and Parking Canopy 124 kW) 
44 R ~ ~ e m r z  Averure 
Ne~~lon ,  NJ 

c Series 2011 County Local Units 

( i )  S~rssex Courzty Tecl1nicnl School (h~~://~t~cv~~..s~r.sses.fec.~~i.ii.s/J 

(A) Qcssex Cortrzf)? Tcclzrticr~l Sclzool (Roof 112 IcW, Rack 792 kW and 
Parking Catzopy 290 kW) 
105 Norti7 Clzurclz Road 
Sporta, NJ 

(ii) County of Slrsscx (17t~://~~~v~~..rrr.sses.17i.rt,s/) 

(A) Sz~ssex C O L ~ I Z ~ J  .T~lclicinl Center (Parking Canopy 468 kW) 
39 High Street 
N e ~ ~ o n ,  NJ 

(B)  f17i7c~t~M~0rt\7 Facility (Rack 149 kW) 
149 Wi7cauwoillt Road 
Hurdy.sion, NJ 

(C) Muiri Librar)~ (Rack I00 kW) 
125 Morris Tur~%p;ke 
Ne~~toiz. NJ 



LOCAL UNIT PAC= ACCEPTANCE CERTEFCATE 
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SCHEDULE A 

[Attach Local Unit's Local UniLFacility(ies) and Renewable Energ Project(s)] 



Morris County Improvement Authority 
Not to exceed $50,000,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Encrgy Program Lease Revenue [Notes] Bonds, Series 
2011 (Federally Taxable) 

Series 2011 Local Unit List of Local Unit Facilities 

a. Series 2011 Municipal Local Units 

(A) Civic Cerucr (Roof 61 IcW) 
436 Route 94 
Fredorr, NJ 

(ii) Tow11 o f  New1017 (htt~://~~~~~~~~.~ie~~lo~ifr)~t~r~hc~ll.co~~~/) 

(A) DPW Cornplex (Roof73 1cW) 
39 Tri~zit)~ Streel 
Newton, NJ 

(B)  Wnstecrmlo- Trcntrllcr~t Pln~tr (Racic 109 kW) 
T O M I I Z S ~ I Z ~  Streef 
Newtort. A7J 

b. Series 2011 Board of Education Local Units 

(i) Byr-nril To~niship Sclzool District (h~~://n~~i~~~.bvr~~~nxciroo~.s.oi-~~ 

(A) Byra111 Lcilccs Ele~iie~ztnq~ Scl~ool (Roof 38 kW) 
I I Mcr17,~field Drive 
Sznnhopc, NJ 

(B) by ran^ lrttei.mccfiute School (Parkiizg Carzopy 455 kW) 
12 Mrrrzsfield Drive 
Slarthopb NJ 

(A) Fra~zkford Tonmship School (Rack 362 kW) 
2 Pir7c.s Road 
Bronch~~ille, NJ 



(iii) Frctrzllin Boro~lgh Board o f  Ed~rcutiot? (ht/~?://~~~i~nifl~oe.o~:qfl~oe.l~tn~) 

(A) Franldin Eleiizerzlury School (Roof 123 kW and Parking Canopy 104 
k W )  
50 Washiizgron Avenue 
Franklin, NJ 

( h ~ )  Greet7 To~trzslzip Board ofEduculion (Izt/p://n.i-ee~zhill,s.or& 

(A)  Green Hills Sclzool (Roof 157 kW) 
69 Mc~ckerlejl Road 
Greerzdell. NJ 

(17) Hardyston Board ofEd~rcaiiorz ~~lt/7~://!l~~~~!~.~1tp~~.0~p/BO~/~O~~1lde~.~il~i~) 

(A) Hardjtrton Middle Sclzool (Rack 612 It-W) 
183 Wlzeut.sn~ortlz Rocd 
Hanibrrrg, N.7 

(\ti) High Poilzl Regional Sclzool Dislricf (lztt~://~~~~~~~.lz~ren.io~zc~l.or,r(/) 

(A)  High Point Regionul High School (Roof 453 kW) 
299 Pidgcon Hill Road 
Sussex; NJ 

( i~i i)  Kittcrtinr7y Regiortnl Sclzool Districi (htrp://n>u)~t. krl~.s.rie//J 

(A) Kittc~?i~irry Regiorznl High School (Roof 187 kW and Parking Canopy 
173 kW) 
77 Halsey Road 
Newton. N.1 

(ix) Lerzupe Vctlley Regional Board of Education (h/t~://~~~~.~~ttl~th~s.or~ 

(A) Leirape Vc~lley Regional High Sclzool (Parking Canopy 393 kW mzd 
Rack 774 kW) 
26 Spartct Road 
Slcrr~hope, N.1 

(x) Newlon Boar-(1 qfEdrrcatiorz (Iittr~://~~~'~~n:r~e~~torz~zi.orn.) 

(A)  Mer~iani Aite~zuc Sclzool (Roof 105 1cW and Parkirzg Caitopy 242 kW)  
81 Mcrrianz Ai~erzuc 
Newton, NJ; atzrl 



(B)  Newt017 High School (RooJ22 kWarzd Parking Carzopy 124 kW) 
44 R~~erson Averzue 
Ne~lloii, NJ 

c Series 2011 County Local Units 

( i )  S~tssex Cou~uy Tecl~izicfll School (Izn~~://~~~vl.tr~~.,s~~.s.s~'s.~~'c.~i.~~s/ 

(A) S~cssex Co~tizt)t Technical School (Roof 112 kW, Rack 792 kW arzd 
Parking Canopy 290 kW) 
I05 Nort17 Clzc~rcli Roc~d 
Sl~orta, NJ 

(A) Sus4se.n- Co~ttzt)? J~ldicinl Ceizzer (Parking Canopy 468 kW) 
39 High Street 
Ne~lloiz, NJ 

( B )  ?f'/~eut,s~~ortlt Fucilio (Rack 149 kW) 
149 Wl~eaw~~orth Road 
Hurd)),stoii, NJ 

(C) Main Libiary (Rack 100 kW) 
125 Morris Turnpike 
Nenaorz. NJ 



LOCAL UNIT FACILITY ACCEPTANCE CERTIFICATE 

On behalf of the Green Township Board of Education (the "Local Unit'), and as a duly 
authorized officer of the Local Unit, I hereby represent, warrant and covenant as follows: 

1. The Local Unit understands that it has been preliminarily selected by the Morris 
County Improvement Authority (the "Aufho~ify") as one of the local government participants in 
the Authority's 20 11 Renewable Energy Program (Sussex County Program) (the "Program"). 
The Local Unit further understands that although there is no fegal agreement between the 
Authority and the Local Unit until such parties execute that certain "License and Access 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" (a form of which "License 
Agreement" shall be supplied to the Local Unit by the Authority when the Program is closer to 
implementation), the information being provided to the Authority in this Certificate enables the 
Authority to draft the License Agreement, seek the necessary approvals, and otherwise implement 
the Program. 

2. The License Agreement shall refer to the building(s) or ground(s) (each "Local 
Unit Facility"), location, size and scope (and if applicable, style) of the solar project (the 
"Renewable E n e r a  Project") to be implemented on behalf of the Local Unit by the Authority 
and its various contract parties, including a competitively selected solar developer (the 
"Company"). Various consultants to the Authority, based on site visits and past information 
supplied by the Local Unit to the Authority, have identified the Local Unit Facility(ies) and 
Renewable Energy Project(s) (which include solar overlays prepared by Authority consultants) 
set forth on Schedule A to this certificate for inclusion in the License Agreement, for selection of 
the Company, and for financing and implementation under the Authority's Renewable Energy 
Progra~n. 

a. The Local Unit Facility and Renewable Energy Project set forth on 
Schedule A to this certificate has been reviewed on behalf of the Local Unit, at a minimum, by 
the Local Unit official responsible for ~nanaging the day to day affairs of the Local Unit (which 
may include the undersigned), and at least by an in-house facilities director or consulting engineer 
andlor architect. Based on such review, and the review of such other in-house officers or 
employees or outside consultants of the Local Uuit's choosing (including council, board, legal or 
technical review), if deemed necessary by the Local Unit, the description of the Local Unit 
Facility and Renewable Energy Project set forth on Schedule A to this certificate is materially 
accurate, and can be used by the Authority in drafting the various Program documents, selecting 
the Company, and seeking the various Program approvals. 

b. The Local Unit understands that any changes desired by the Local Unit 
to the Local Unit Facility and Renewable Energy Project from that set forth on Scl~edule A to this 
certificate (i) are the responsibility of the Local Unit to inform the Authority and its consultants, 
and (ii) may or may not be accepted by the Authority, depending on the timing of any such 
proposed change. The Local Unit may contact County Administrator and Authority Chairman, 
John Bonanni, (973) 285-6047, ibonanni~co.morris.ni.us, the Sussex County Administrator, 
John Eskilson, (973) 579 - 0250, jeskilson(iisussex.ni.us, or the Authority's engineering 
consultant for the Program, Daniel Swayze of Birdsall Services Group, Inc. at (908) 497-8900, 
dswavze@birdsall.com, with any subsequent changes. To the extent the Company proposes other 
changes acceptable to the Authority, the Authority shall seek the consent of the Local Unit. 

Dated: November 16,201 1 

[00016439-I 



SCHEDULE A 

[Attach Local Unit's Local Unit Facilily(ies) and Renewable Energy Project(s)] 



EXHIBIT A 

Morris County Improvement Authority 
Not to exceed $50,000,000 aggregate prii~cipal amount of 

County of Susscx Guarailteed Renewable Energy Program Lease Revenue [Notcs] Bonds, Series 
2011 (Federally Taxable) 

Series 2011 Local Unit List of Local Unit Facilities 

a. Series 2011 Municipal Local Units 

(i) Fredon To~jrzslzip (izttl1://i1~~~rb~.t~~11.fredo11~i~i.11.~/) 

(A) Civic Center (Roof 61 kW) 
436 Route 94 
Fredo17, NJ 

(ii) Town o fNe~~fr~r7  (htt~://~~u~b~~.~i~~rt~lo~~tob~~~~Irc~II.~~~r~/) 

(A) DPW Conil~lex (Roof 73 1cW) 
39 Tri1tir)l Streel 
Newtol~, N.I 

(B) Wasiewc~ter Treatriteiit Plarzt (Rack 109 kW) 
To~l~zserzd Sfreel 
Newloiz, NJ 

b. Series 2011 Board of Education Local Units 

( i)  By-cun Tn~~~zslzip Sclzool District (l~n~~://~vi~~~~.l~vr-crm,scirn~~l~~.o~-~/j 

(A) BJI~CLIII Lnlies Elen~erztn~~~ School (Roof 38 kW) 
11 Mur~.$felJ Drive 
Stnnhopc, NJ 

(B)  Byram Irrterrncdiate School (Parki~zg Canopy 455 kW) 
12 Mansficld Drive 
S?n17ho]~e. NJ 

(ii) Franlgord Townslzip Coirsnliduted Sclzools (-1) 

(A) FrrtirkJord Ton~izsi7i~~ School (Rack 362 k w )  
2 Pii7e.s Road 
Brr~17ci7l1flle, NJ 



(iii) Frc~~~lclbz Boro~igh Board qf Ed~~ccrtioll (11ttp://~~11~~:fl~oe.or1(4~oe.hrni) 

(A) Fi.~171ililt Elc~nerztn~-)~ Sclzool (Roof 123 kW and Parki~tg Ca~zopy 104 
kW) 
50 Wnslzil~gton Aven~ie 
Franlcli~z, NJ 

(A) GI-cen Hills Scl~ool (Roof157 kW) 
69 Mc~kerle)~ Road 
Greerzdell, NJ 

(11) Hardy.~lori Board ofEd~1catio11 ( ~ ~ ~ I ~ ? : / / ~ I ' M J c v . ~ ~ P , v .  ~~~/BOE/BOEII~~~X'.I~~III) 

(A) Hardystoli Middle Sclzool (Rack 612 kW) 
163 Whear.~~~ortl~ Road 
Halizburg, NJ 

(vi) High Poinr Regionnl Sclzool Disrrici (l~t~://wl~~~~.ltnrc~~io~zc~I.or,~/) 

(A) High Point Regional High Sclzool (Roof 453 kW) 
299 Pidgeoli Ifill Road 
S i~ssa ,  NJ 

(vii) Kiztntin17)l Regioltrrl School Districr ( h t ~ ~ : / / b ~ ~ m ~ ~ ~ .  krIi,s.ne,/ 

(A) Kitlatinrzj~ Regiolzal High Sclzool (Roof IS7 kW and Purkirrg Canopy 
173 kW) 

(ix) Lcnape Vulley Regioncrl Board ufEduccztio1i (hlr~://~t~i,vn~.l~~hs.org) 

(A) Lerzape Valley Regional High Scltool (Parking Canopy 393 kW and 
Rack 774 kW) 
28 Spans Road 
Starzhol~e, NJ 

(x) Nen>lon Board qfEcl~tcation (httv://t1~~~kt,.17e~~tortni.orrCJ 

(A)  Mcrrinni Ai~ertue Sclzool (Roof 105 kW and Parking Canopy 242 kW) 
81 Merrianz Ailenwe 
N e ~ n ~ q  NJ; arzd 



(B) Ne~iloll High Scl~ool (Roof222 W a n d  Parking Carzopy I24 kW) 
44 Rj~ersnrz A~:enlre 
NCMJZOII, NJ 

c Series 2011 County Local Units 

( i )  S[tssex Couitty Technicnl School (I~~~://~I~~I~MJ..S~I.S,S~X.~~C.I~.~~S/) 

(A) S~lsscx Coiml)? Teclzrziccrf Sclrool (Roof 112 kW, Rack 792 kW and 
Parking Carropy 290 kW) 
105 Nortlz Clzurclz Rocrd 
Spnrta, NJ 

(A) S~rssex- Count), Judicial Cerlter (Parking Canopy 468 kW) 
39 High S ~ e e t  
N ~ M ~ I O I Z ,  ArJ 

(B) Wilcats~~ortii Facilir)~ (Racic 149 kW) 
149 WI~eatsu~or.ti? Roar1 
Hardy.sion, NJ 

(C) Main Library (Rack 100 kW) 
125 Morri,~ T~trrzpike 
Ne~ltorz. NJ 



LOCAL UNIT FACILITY ACCEPTANCE CERTIFCATE 

On behalf of the Hardyston Board of Education (the "Local Unit"), and as a duly 
authorized officer of the Local Unit, I hereby represent, warrant and covenant as follows: 

1. The Local Unit understands that it has been preliminarily selected by the Morris 
County Improvement Authority (the "Authority") as one of the local government participants in 
the Authority's 2011 Renewable Energy Program (Sussex County Program) (the "Progra~n"). 
The Local Unit further understands that although there is no legal agreement between the 
Authority and the Local Unit until such parties execute that certain "License and Access 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" (a form of which "License 
Agreement" shall he supplied to the Local Unit by the Authority when the Program is closer to 
implementation), the information being provided to the Authority in this Certificate enables the 
Authority to draft the License Agreement, seek the necessary approvals, and otherwise implement 
the Program. 

2. The License Agreement shall refer to the building(s) or ground(s) (each "Local 
Unit Facility"), location, size and scope (and if applicable, style) of the solar project (the 
"Re~zewable E n e r ~  Project") to be implemented on behalf of the Local Unit by the Authority 
and its various contract parties, including a competitively selected solar developer (the 
"Co1npany"). Various consultants to the Authority, based on site visits and past information 
supplied by the Local Unit to the Authority, have identified the Local Unit Facility(ies) and 
Renewable Energy Project@) (which include solar overlays prepared by Authority consultants) 
set forth on Schedule A to this certificate for inclusion in the License Agreement, for selection of 
the Company, and for finanoing and implementation under the Authority's Renewable Energy 
Program. 

a. The Local Unit Facility and Renewable Energy Project set forth on 
Schedule A to this certificate has been reviewed on behalf of the Local Unit, at a minimum, by 
the Local Unit official responsible for managing the day to day affairs of the Local Unit (which 
may include the undersigned), and at least by an in-house facilities director or consulting engineer 
andlor architect. Based on such review, and the review of such other in-house officers or 
employees or outside consultants of the Local Unit's choosing (including council, board, legal or 
technical review), if deemed necessary by the Local Unit, the description of the Local Unit 
Facility and Renewable Energy Project set forth on Schedule A to this certificate is materially 
accurate, and can be used by the Authority in drafting the various Program documents, selecting 
the Company, and seeking the various Program approvals. 

b. The Local Unit understands that any changes desired by the Local Unit 
to the Local Unit Facility and Renewable Energy Project 'om that set forth on Schedule A to this 
certificate (i) are the responsibility of the Local Unit to inform the Authority and its consultants, 
and (ii) may or may not be accepted by the Authority, depending on the timing of any such 
proposed change. The Local Unit may contact County Administrator and Authority Chairman, 
John Bonanni, (973) 285-6047, jbonanni~co.moiris.ni.us, the Sussex County Administrator, 
John Eskilson, (973) 579 - 0250, jeskilson@ussex.ni.us, or the Authority's engineering 
consultant for the Program, Daniel Swayze of Birdsall Services Group, Inc. at (908) 497-8900, 
dswavze@birdsall.com, with any subsequent chan ses other 
changes acceptable to the Authority, the Authority 't. 

. . 

Dated: November 15,2011 



SCmDULE A 

[Attach Local Unit's Local Unit Facility(ies) and Re~~ewable Energ Project(s)] 



EXHIBIT A 

Morris County Improvement Authority 
Not to exceed $50,000,000 aggregate principal amount of 

County of Susscx Guaranteed Renewable Energy Program Lease Revenue [Notcs] Bonds, Series 
201 1 (Federally Taxable) 

Series 2011 Local Unit List of Local Unit Facilities 

a. Series 2011 Municipal Local Units 

( i)  Fred017 To~~~zslzip (lzn~~://~~n~r~~.ttcvo.~re~io~i.ni.rt.s/) 

(A) Civic Cenler (Roof 61 kW)  
436 Route 94 
Fredolt, NJ 

(A) DPW Co~iipiex (Roof 73 kW) 
39 T I - ~ I I ~ Q J  Sfwet 
Newtorz, NJ 

(B)  Wa,slewcrter Treat17ier1t Plarzt (Rack 109 kW) 
To~~nscrld Streer 
Nen~torz, NJ 

b. Series 2011 Board of Education Local Units 

(A) Bjrrcrni Lukces Eleineiztcr~-)~ School (Roof 38 kW) 
11 Muitsfield Drive 
Starzhope, NJ 

(13) Bj>rarn I~zlennecliare Scl~ool (Parking Canopy 45.5 kW) 
12 Mcrrzsfield Dr i~~e  
S/nnho/?c. NJ 

(ii) Frarzlflord Towndip Cor1solid~1terl Schools (h/ln://c!~~~n: fic~~~Ic~ordscliooI.orp/) 

(A) Frankford Towrislzip School (Rack 362 kW) 
2 Pi1ze.s Road 
Bmriclii~ille, NJ 



(iii) Frcirzllin Boroug11 Board qf Eclucc~tior? (htt1~://~~11~~~.fl>oe.or~41oe.htnl) 

(A) Frcirzklin Elemerttcir-~~ School (Roof 123 IcW and Parking Canopy 104 
kW) 
50 Wa.~hinzgto~z A~leniie 
Frznlclin, NJ 

( iv)  Greert Towrzship Board ofEducation (Ir?tl~://n.reenhiIls.or~ 

(A)  GI-ecn Hills Scliool (Roof 157 kW) 
69 Mciclterlcy Road 
Greerzdcll, NJ 

(17) Hcirdy,sto~~ Board of Educcition (htfr7://!1~~~!!~.it~s. or~/B0E/BOEIizdex. him) 

(A) Hardystori Middle Sclzool (Rack 612 IcW) 
163 Wlzeutsn~ortlz Rond 
Hanrl>urg, NJ 

(v i )  High Point Regional Sclzool Dislricf (httn://~~v~~~.lz~re~io~zcil.c)r~/) 

(A)  High Poirzr Rcgionc~l HigIz Scliool (Roof 453 kW) 
299 Pidgeon Hill Rond 
Sztssen; NJ 

(itii) Kittotinriy Regional Scltool Districi (htt~://!v,~~~t.krir.s.ne,l) 

(A) Kitlntinng~ Regiorzal High School (Roof 187 kW and Parking Canopy 
173 kW) 
77 Halse)~ Road 
Newtorz, NJ 

(ix) Lcrzape VuIley Regioizul Board qr Ecluccttion (hltp://~t~!.~~uil~~h.~.org) 

(A) Leiinpe Valley Regiotzal High Sclzool (Parking Canopy 393 kW and 
Rack 774 kW) 
26 Spartci Road 
Starzhope, NJ 

(x) Newton Board qf Editcation ( h t l p : / / ~ ~ ~ , ~ ~ ~ : . ~ ~ e ~ ~ r o ~ i ~ ~ i . o l - ~ )  

(A)  Merriarri Avenue Sclzool (RooJlO5 kW and Parking Canopy 242 kW)  
81 Merriam Averzur 
Newton, NJ: arzd 



(B)  Newton High Scliool (Roof222 kW and Parking Carzopy 124 kW) 
44 Ryerson Averzlre 
N e ~ ~ t o n ,  NJ 

c Series 2011 County Local Units 

( i )  Srtssrx- Corr~try Tecltrzicrrl School (izn~://~v~~e~~..sr~.rses.~ec~~~i.~~sl) 

(A) Srr,s.scx- Corinfy Teclt~zicul School (Roof 112 kW, Rack 792 kW and 
Parking Canopy 290 kW) 
105 NortI7 CIzi~rcIt Rocld 
Spurin, NJ 

(A)  S~ i s sw  Courzf~~ Jrlclicinl Center (Parking Canopy 468 icW) 
39 High Streel 
Nc~~ton ,  NJ 

( B )  VVlteut.s~~o)?/~ l~c~cilily (Rack 149 kW) 
149 WI?ents~~ortli Road 
Hardyrtorz, NJ 

(C) Mairi Librcrr)~ (Rack 100 kW) 
125 Morris T~rnzpike 
Ne~jloiz, NJ 



LOCAL UNIT FACILITY ACCEPTANCE CERTIFCATE 

On behalf of the High Point Regional High School Board of Education (the "Local 
Unir"), and as a duly authorized officer of the Local Unit, 1 hereby represent, warrant and 
covenant as follows: 

1. The Local Unit understands that it has been prelin~inarilp selected by the Morris 
County I~nprovemer~t Authority (the "Authoriiy") as one of the local government participants in 
the Authority's 2011 Renewable Energy Program (Sussex County Program) (the "Program"). 
The Local Unit hither understands that although there is no legal agreement betweell the 
Authority and the Local Unit until such paties execute that certain 'Zicense and Access 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" (a form of which "License 
Agreement" shall be supplied to the Local Unit by the Authority when the Program is closer to 
implementation), the inforination being provided to the Authority in this Certificate enables the 
Authority to draft the License Agreement, seek the necessary approvals, and otherwise impleme~~t 
the Program. 

2. The License Agreement shall refer to the building(s) or ground(s) (each "Local 
Utzit Facili@"), location, size and scope (and if applicable, style) of the solar project (the 
"Renewable Energy Projecf') to be implemented on behalf of the LocaI Unit by the Authority 
and its various contract parties, including a competitively selected solar developer. (the 
"Company") Various consultants to the Authority, based on site visits and past information 
supplied by the Local Unit to the Authority, have identified the Local Unit Facility(ies) and 
Renewable Energy Projecr(s) (which irlclude solar overlays prepared by Authority consultants) 
set forth on Schedule A to this certificate for inclusion in the License Agree~nenf for selection 01 
the Company, and for financing and implementation under the Authority's Renewable Energy 
Program. 

a. The Local Unit Facility and Renewable Energy Project set forth on 
Schedule A to this certificate has been reviewed on behalf of the Local Unit, at a minimun~, by 
the Local Unit official responsible for managing the day to day affairs of the Local Unit (which 
may include the undersigned), and at least by an in-house facilities director or consulting engineer 
andlor arcl~itect. Based on such review, and the review of such other in-house officers or 
employees or outside consultants of the Local Unit's choosing (including council, board, legai or 
technical review), if deemed necessary by the Local Unit, the description of the Local Unit 
Facility and Renewable Energy Project set forth on Schedule A to this certificate is materially 
accurate, and can be used by the Authority in drafting the various Program documents, selecting 
the Company,and seeking the various Program approvals. 

b. The Local Unit understands that any changes desired by the Local Unit 
to the Local Unit Facility and Renewable Energy Project from that set forth on Schedule A to this 
certificate (i) are the responsibility ofthe Local Unit to infonn the Authority and its consultants, 
and (ii) may or may not be accepted by the Authority, depending on the timing of any such 
proposed change. The.Local Unit may contact Coul~ty Administrator and Authority Chairman, 
John Bonanni, (973) 285-6047, ~onanni~co.n~orris .ni .us,  the Sussex County Administrator, 
John Eskilson, (973) 579 - 0250, jeslcilson~,sussex.ni.us, or the Adlority's engineering 
consultant for the Progranl, Daniel Swayze of Birdsall Services Group, LIC. at (908) 497-8900, 
dswavze@,birdsall.co~n, with any subsequent changes. To the extent the Cornpany proposes other 
changes acceptable to the Authority, the Authority shall seek the consent of the Local Unit. 

/ Linda A. Alvarez 
School Business AdministratorIBoard Secretaty 

Dated: July 18,201 1 



SCHEDULE A 

[Attach Local Unit's Local Unit Facilily(ies) and Renewable Energy Project(s)] 



EXHIBIT A 

Morris County Improvement Authority 
Not to exceed $50,000,000 aggregate principal amount of 

County of Susscx Guarauleed Renewable E~lcrgy Program Lease Revenue [Notcs] Bonds, Series 
201 1 (Federally Taxable) 

Series 2011 Local Unit List of Local Unit Facilities 

a. Series 2011 Municipal Local Units 

(A) Civic Cer~ler (Roof61 kW) 
436 Roltre 94 
fiedorz, NJ 

(ii) Town of Ne~.tilon ( I I ~ ~ ~ : / / M , ~ M J M ~ ~ ~ c ~ ~ ~ I ~ I ~ I ~ I ~ I ~ ~ ~ / I ~ I ~ ~ . c ~ I I I / )  

(A) DPW Co17zplot- (Roof 73 kW) 
39 Tr*ilzit)l Street 
Newlon, NJ 

(B) Wc~siewater Treatrz~er~t Pla~zi (Rack 109 kW) 
To~)izsertd Streel 
Newton, NJ 

b. Series 2011 Board of Education Local U ~ ~ i t s  

( i )  Byrui~i Tovmship Sclzool Districr ( ~ ~ ? ~ : / / M ~ I ~ J M J . ~ ~ ~ ~ ~ I I ~ s c I I ~ I ~ ~ ~ s . ~ I ~ / )  

(A) Byrar,i Lnlm E l o ~ ~ e n f n ~ ~ ~  School (Roof 38 kW) 
I I Mc~~~sfield Dl-ive 
Slmrhope, NJ 

(0) Byrc~nl Irztennediate School (Parking Cartopy 455 kW) 
12 Mc~~zsficld Drive 
Slanhopc, NJ 

(ii) Fi-crrzl@ord Tow~i.slzip Coiz,solidaled Sc1zooL.s (/~117~://~~~~1~~.fr~111Icf:ord~sclzoo/. orrr/) 

(A) FraiiLforcl Ton~izskip Scllool (Rack 362 kW) 
2 Piires Road 
B~aiick~rille, NJ 



(iii) Frarzliliiz Borotigh Board o f  ECIUcutioil (II~~I~://I~~IIJM~.~~?oc.oI:~(/I~~Ic. htin) 

(A) Fretnilin E1emerztai)l School (Roof 123 kW and Parking Canopy 104 
k W )  
50 Wasitiizglorz Averzlte 
FI-aniiiin, NJ 

(ill) Greeri Towizship Board ofEdtrcalion (ilt~7://precnilii/s.orLL) 

(A)  Greer~ Hills Sci7ool (Roof 157 kW) 
69 Mnckerley Road 
Greendell, NJ 

(11) Hc~rdysion Board o f  Edilucatior7 (p 

(A)  Hardyston Middle Scl~ool (Rack 612 1zW) 
163 Wlzec~~sn~or~lz Rocrrl 
Hanzl~urg, NJ 

( v i )  High Poiizt Regional Sclzool Dis/rici (izlt~://~~~.~~~.hnre~ioizc~l.or~/) 

(A)  High Poirll Regional High Scitool (Roof 453 kW) 
299 Pidgeon Hill Road 
Sttssa, NJ 

(vii) Kittatinri~~ Regional Sclzool Districi ( h t t p : / / w ~ ~ ~ ~ ~  krl~s.nei/) 

[A)  Kitmtiizrz)~ Regiorzal High Scl7ool (Roof IS7 kW and Paricirzg Canopy 
173 kW) 
77 Halse)r Road 
Newtoiz, NJ 

(ix) Lerzcipe Vulley Rcgioizal Board ofEducrrtio17 (hifp://~i~~.~b~il~~h.s.or~) 

(A) Leirape Valley Regioilal High Scitool (Parking Canopy 393 kW and 
Rack 774 kW)  
28 Spartci Road 
Starthope, NJ 

(A) Mevianz A~jemtc Scltool ( ~ o o f  f 05 kW and Parking Canopy 242 kW) 
$1 Merrimlz Avcnlle 
Ne~son ,  NJ; arzd 



(B)  Newtton High School (Roof 222 kW and Parking Caizopy 124 kW) 
44 Ryersort A~lerzue 
Newzoit, NJ 

c Series 2011 County Local Units 

( i )  Sussex Courzty Tecl~nicr~l School (Iz~p://~~~#:~i.s~~.~sex.l~. LIS/) 

(A) S E I S S ~ ~  Co~l~ity Tec171zicuI ScIzooI (Roof 112 IcW, Rack 792 kW and 
Parking Cartopy 290 kW) 
105 Norlh Clz~irclz Roud 
Sparla, NJ 

(A) S~issex Coltno: J~tclicinl Center (Parking Canopy 468 kW) 
39 High Street 
h k M 1 1 0 1 1 ,  A?r 

(B)  W l ~ e a t ~ ~ ~ o r t l ~  lictcility (Rack 149 kW) 
149 Wl~cut.sworth Xond 
Hurdyslon, NJ 

(C) Main Lihrnr)~ (Rack 100 kW) 
125 Morris Turnpike 
Ne~~lorz. NJ 



LOCAL UNIT FACILITY ACCXPTANCE CERTIFCATE 

On behalf of the Unit7'), and as a duly authorized 
officer of the Local Unit, 1 

1. The Local Unit understands that it has been preliminarily selected by the Morris 
Counly Improvement Authority (the "Authority") as one of the local government participants in 
the Authority's 2011 Renewable Energy Program (Sussex County Program) (the "Progmm"). 
The Local Unit further understands that although there is no legal agreement between the 
Authority and the Local Unit until such parties execute that certain "License and Access 
Agreement (Sussex County Renewable Energy Program, Series 201 I)" (a form of which "License 
Agreement" shall be supplied to the Local Unit by the Authority when the Program is closer to 
implementation), the information being provided to the Authority in this Certificate enables the 
Authority to draft the License Agreement, seek the necessary approvals, and otherwise implement 
the Program. 

2. The License Agreement shall refer to the building(s) or ground(s) (each "Local 
Unit Facilizy"), location, size and scope (and if applicable, style) of the solar project (the 
"Renewuble Energy Project") to be implemented on behalf of the Local Unit by (he Authority 
and its various 'contract parties, including a competitively selected solar developer (the 
"Company"). Various consultants to the Authority, based on site visits and past information 
supplied by the Local Unit to the Authority, have identified the Local Unit Facility(ies) and 
Renewable Energy Project(s) (which include solar overlays prepared by Authority consultants) 
set forth on Schedule A to this certificate for inclusion in the License Agreement, for selection of 
the Company, and for financing and implementation under the Authority's Renewable Energy 
Program. 

a. The Local Unit Facility and Renewable Energy Project set forth on 
Schedule A to this certificate has been reviewed on behalf of the Local Unit, at a minimum, by 
the Local Unit official responsible for managing the day to day affairs of the Local Unit (which 
may include the undersigned), and at least by an in-house facilities director or consulting engineer 
andlor architect. Based on such review, and the review of such other in-house officers or 
employees or outside consultants of the Local Unit's choosing (including council, board, legal or 
technical review), if deemed necessary by the Local Unit, the description of the Local Unit 
Facility and Renewable Energy Project set forth on Schedule A to this certificate is materially 
accurate, and can be used by the Authority in drafting the various Program documents, selecting 
the Company, and seeking the various Program approvals. 

b. The Local Unit understands that any changes desired by the Local Unit 
to the Local Unit Facility and Renewable Energy Project from that set forth on Schedule A to this 
certificate (i) are the responsibility of the Local Unit to inform the Authority and its consultants, 
and (ii) may or may not be accepted by the Authority, depending on the timing of any such 
proposed change. The Local Unit may contact County Administrator and Authority Chairman, 
John Bonanni, (973) 285-6047, jbonanniOco.morris.ni.us, the Sussex County Administrator, 
John Eskilson, (973) 579 - 0250, jeskilsonOsussex.ni.us, or the Authority's engineering 
consultant for the Program, Daniel Swayze of Birdsall Services Group, Inc. at (908) 497-8900, 
dswavze@birds;~ll.com, with any subsequent changes. To the extent the Company proposes other 
changes acceptable to the Authority, the Authority shall seek the consent of the Local Unit. 

Dated: ~ u l y  3 , 2 0 1  1 , 



SCHEDULE A 

[Attach Local Unit's Local Unit Facility(ies) and Renewable Energ Project(s)] 



Morris County Improvement Authority 
Not to exceed $50,000,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue [Notes] Bonds, Series 
2011 (Federally Taxable) 

Series 2011 Local Unit List of Local Unit Facilities 

a. Series 2011 Municipal Local Units 

(i) Fredon To~~rzslzip (7z~~://~t~~~rv.twp.frerIo17.rzi.r~s/) 

(A) Civic Certter (Roof 61 kW) 
436 Route 94 
Fredo17, NJ 

(ii) Tow11 of  Newt017 (ht1n://~1~~c1~.rze~~tor?rocvnl1~Ii.~nnr/) 

(A) DPW Co117plov (Roof 73 1cW) 
39 Trirtit)? Street 
Ne~710~1, N.1 

(B)  Wusie~/aler Treatn7ent Plnrzl (Rack 109 kW) 
To~~izserzd Street 
Newtors NJ 

b. Series 2011 Board of Education Local Units 

(A) Bj~rnrii Lnlces Elernentur)~ School (Roof 38 kW) 
11 Mcn7.f1cld Drive 
Stanhope, NJ 

(B)  Byrmil hrer~ize~liate School (Parking Ca~zopy 455 kW) 
12 Marzsfield Drive 
Strzrzlzope, NJ 

(ii) Frcrrzl~ord Townslzip Corrsoli~lated Sc1zool.s (IINIJ://WII~CI: ~anlilordscIioo1. or:c/) 

(A) Frc~nlfircl Ton~~zsfii]? Scliool (Rack 362 kW) 
2 Pilies Roar1 
Br~nch~~i l le ,  NJ 



(iii) Franklin Boro~~gh Board qf Ed~~catiort (i~rtl>://~'~11~~~.fr7oe.01~,~~>oe.htr77) 

(A) Frurtklin E1e~ne1ztrir-y Scizool (Roof 123 kW and Parkir~g Canopy 104 
kW) 
50 Wasl7~irzg1on AVCIZLLC 
Franklin, NJ 

Greert Tow~zsizip Board of Educatio17 (Irtt~://n.~-eerthiIls.(~rg) 

(A) Green Hills Sclzool (Roof 157 IcW) 
69 Mrtckerley Road 
Greerzdell, NJ 

Hardy.storz Board of Erlucatio~t ( I ? ~ I ~ J : ~ I ~ ~ M ~ ~ ~ . I ~ ~ P . ~ . ~ ~ ~ / B O E / B O E ~ ~ ~ ~ ~ X . ~ ? ~ ~ )  

(A) Hardjcston Middle Sclzool (Raclc 612 kW) 
183 Wlzcnt.sn~orllz Road 
Haiizburg, NJ 

High Poirzl Regioi7ul Scizool Dislr-icl ( i t l t l ) : / / ~ ~ ~ v ~ ~ .  hnrcxiorznl.o~-,~~ 

(A)  High Poirzl Regiolucl High Sclzool (Roof 453 kW) 
299 Pidgeon Hill Road 
S~tssex-, NJ 

Kittalinrty Regiortal School Distt-icr (I~/tp://cv~~~~~.krlrs.itet/i 

(A) Kittcitinity Regiorzal High Scliool (Roof 187 kW and Parking Canopy 
I73 kW) 
77 Halse)~ Road 
Newlon, NJ 

(A) Lertape Valley Regiorznl High Sclzool (Parking Canopy 393 kW and 
Rack 774 kW) 
28 Spartc~ Road 
Stunhope, NJ 

Newion Board c?fEducation (Ilttt1://~~~~n:.11e1~ltor71ti.orn.) 

(A) Merriani Al~erz~ie Scitool (Roof 105 kW arzd Parking Canopy 242 kW) 
81 Mcrriant Avert~ic 
Nen~ton, NJ; arzd 



(B) Newton High School (Roof222 kW and Parking Canopy 124kW) 
44 Ryerson Alterzcre 
Newton, NJ 

c Series 2011 County Local Units 

( i )  Silssex Coclruy Teclznicnl School (hn~://rv~~:~~..~rrs.~es.rec.r~j.  is/) 

(A) Btssex- Co~mty Teclzrzicc~l Sclzool (Roof I12 IcW, Rack 792 kW and 
Parking Cat~opy 290 kW) 
105 Norh Cl~urclz Road 
Spnrta, NJ 

(i i) Colrnty oJ'Susscx ( ~ ~ ~ ~ : / / M I ~ ~ ~ M . s I I s s ~ ~ . I ~ ~ . ~ I ~ F / )  

(A) Sztssex Cocln@ .l~ldicia/ Ceizter- (Parking Canopy 468 kW) 
39 High Street 
N e ~ ~ t o n ,  ACT 

(13) M'lzeats~iortlt Fc~cility (Rack I49 kW) 
149 Wl~eatsn~ortlt Road 
Hard)>.sioir, NJ 

(C) Mail7 Library (Rack 100 kW) 
125 Mori-is T~~rnliikc 
Nc~jtoiz, NJ 



LOCAL UNIT FACILITY ACCEPTANCE CERTIIFCATE 
s 

On behalf of the Newton Board of Educatioq (the "Local UniZ"), and as a duly 
authorized officer of the Local Unit, I hereby represent, wanant and covenant as follows: 

1. The Local Unit understands that it h p  been prelimirmily selected by the Moms 
Co~mty Improvement Authority (the "Azdhority") ns one of the local government participants in 
the Authority's 2011 Renewable Energy Program (Suss& County Program) (the "Progup"). 
The Local Unit further understands that although there is no legal agreement between the 
Authority and the Local Unit until such parties execute that certain ''License and Access 
Agreement (Sussex County Renewable Energy hognun, Series 201 1)" (a form of which "License 
AgreemenP' shall be supplied to ihe.Local Unit by the Authority when the Program is closer to 
implementation), the information being provided to the Authority in this Certificate enables the 
Authority to draft the License Agreement, seek the necessary approvals, and otherwise implement 
the Program. 

2. The License Agreement shall refer to the buildiig(s) or ground(s) (each "Local 
Unit Facilityn), location, size and scope (and if applicible, style) of the solar project (the 
"Renewable Eizergy ProjecP') to be implemented on behalf of the Local Unit by the Authority 
and its various confract .parties, includimg: a competifi&ly selected solar developer (the 
"Comprmy"). Various consultants to the Authority, based on site visits and past information 
supplied by the Local Unit to the Authority, have identified the Local Unit Facility(ies) and 
Renewable Energy Project(s) (which include solar overlays prepared by Auihoriq consultants) 
set forth on Schedule A to lhis certificate for inclusion in &e License Agreement, for selection of 
the Company, and for financing and implementation under the Authority's Renewable Energy 
Proom.  

a The Local Unit Facility and Renewable Energy Project set forth on 
Schedule A to lhis certificate has been reviewed on behalf of the Local Unit, at a minimum, by 
the Local Unit official responsible for managing the day to day affairs of the Local Unit (drhich 
may include the undersigned), and at least by an in-honse facilities diiotor or consulting en,Geer 
and/or architect. Based on such review, and the review of such other in-house officers or 
employees or outside consultants of the Local Unit's choosing (including council, board, legal or 
technical review), if deemed necessary by the Local Unit, the description of the Local Unit 
Facility and Renewable Energy Project set forth on Schedde A to this certificate is materidly 
accurate, and can be used by the Authority in drafting the various P r o m  docmients, selecting 
the Company, and seekmg the various Program approvals. 

b. The Local Unit understands that any changes desired by the Local Unit 
to the Local Unit Facility and Renewable Energy Project from thatset forth on Schedule A to this 
certificate (i) are the responsibility of the Local Unit to inform the Authority and its consultants, 
and (u) may or may not be accepted by the Authoriiy, depending on the timing of any such 
proposed change. The Local Unit may contact County Administrator and Authority Chaman, 
John Bonanni, (973) 285-6047, jbonanni@.comorris.ni.us, the Sussex County Administrator, 
John Eskilson, (973) 579 - 0250, jeskilson@s~~ssex.ni.u's, or the Authority's engineering 
consultant for the Program, Daniel Sw- of Birdsall Services Group, Inc, af (908) 497-8900, 
dswavzerii,birdsall.com, with any subsequent changes. To the-extent the Company proposes other 
changes acceptable to the Authority, the Authority shall seek the consent of the Local Unit. 

Dated: July z, 201 1 

[OW16468-I 

(J'w. @$r9d=L- 
Local Unit Authorized OEcer 



SCrnDUZE A 

[Attach Local Unit's Local Unit Facility(ies) and Renewable Energy Project(s)] 



EXHIBIT A 

Morris County Improvement Authority 
Not to exceed $50,000,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue [Notcs] Bonds, Series 
2011 (Federally Taxable) 

Series 2011 Local Unit List of Local Unit Facilities 

a. Series 2011 Municipal Local Units 

( i)  Fredon Tovcrrzsliip ( I I ~ ~ ~ : / / M ~ M J ~ L ~ . ~ W D . ~ ' ~ ~ O I I . I I S / )  

(A) Civic Center (Roof 61 ItW) 
436 Route 94 
fie do^^, NJ 

(ii) Town ofNewlon (ittfp://~~ll~nrrz~~~~torlroc~~rzho~i.c~n~/) 

(A) DPW Comnpiov (Roof 73 lcW) 
39 Tri~ziy Street 
Newton, NJ 

(B)  Wnszewc~ter Trcut177e11l Pluczt (Rack 109 kW) 
Towrzsend Street 
Ne~rton. A'J 

b. Series 2011 Board of Education Local Units 

( i)  Byr-nm T O M ~ I I S ~ ~ ~  Sclzool District (~t~p://v~~~~~~~.I+v~-omsclzonl.s.or~/) 

(A) Bj~rc~ni Lnkes L?lententrr~+y Scl~ool (Roof 38 kW) 
I I Mu~~sficld Drive 
S?niihopc, NJ 

(B)  Bj~rnrti Inzerinediaie Scl7ool (Parking Caizopy 455 kW) 
12 Ma~zsfield Drive 
Sinnhope, NJ 

(ii) Frn~zl@ord To~muhip Co~uolidc~ied Schools ( ~ I ~ ~ I ~ : / / M , ~ I I J ~ : ~ ~ c I I ~ ~ c ~ o ~ ~ ~ Y c I ~ o o ~ . o ~ v / )  

(A) Frc~nkJorcl T O M ~ I I S ~ ~ ~ ?  School (Rack 362 kW) 
2 Piiles Rood 
Broncl71rille. NJ 



(iii) Fr~irtklin Borolrgl? Boar-cl qf Ed~rccttioii (lzttp://ti~ww.fl~oe.orfioc.lzt~~i) 

(A) Frarzldin Eleinerztar), Sclzool (Roof 123 kW and Parking Canopy 104 
kW) 
50 Waslzirzgton Averzuc 
F~wnldin. NJ 

( i )  Grcerl Tow~zship Board uf Educalio~? ( l t t t~~:/kree~thi l l~s.r)r~ 

(A)  Gmen Hills Scllool (Roof 157 kW) 
69 Mc~ckerley Road 
Greertdell, NJ 

(A) Hardjlsto~l Middle Sclzool (Rack 612 1cW) 
183 Wheats~~orih Rocd 
Hainburg, NJ 

(vi) High Poiizf Regional Sclzool Dislricf (I~t~://w~~~~~.lz~re~~io~z~~l.or~'/) 

(A) High Point Rcgio~url Higli Sclzool (Roof 453 kW) 
299 Pidgcon Hill Roar1 
S~ t~sex ,  NJ 

( i )  Kittntinn)~ Rcgio~ml School District (1zt t~:/ /~v~1~~f.krl1.s .ne!~ 

(A)  Kittnliiin)r Regio~tal Higlz Scl~ool (Roof 167 kW and Parkilzg Canopy 
173 kW) 
77 Holsey Road 
Ne\vtoi~, NJ 

(ix) Lenape Vrrlley Regior7ul Board of Edt~cation ( ~ ~ ~ ~ ~ : / / L ~ ~ , M J I I J . Z I J ~ S . ~ ~ ~ )  

(A) Lenapc VctlLey Regiorzal High Sclzool (Paricitzg Canopy 393 k W  and 
Rack 774 kW) 
76 Sparto Road 
Starthope, N.1 

(A) Merriuni Al~enuc Scizool (Roof 105 kW and Parking Canopy 242 kW) 
81 Merriani Airenrte 
Ne~~ton ,  NJ; arzd 



(B)  Ne~ilon High Scl~ool (Roof 222 kW and Parking Cartopy 124 kW) 
44 R):ei.sort Ave~czre 
NeM~1011, NJ 

c Series 2011 County Local Units 

( i )  S~wsex- Coltrzfy Tcclznicrrl School (ht1p://~i~~~~~..s1r.s.sex.1ec.11i, LI,S/) 

(A) Scrs.sex Cozirzty Teclzrzicrtl Sclzool (Roof 112 kW, Rack 792 kW and 
Parking Carropy 290 kW) 
105 Norih Clizcrclt Road 
Spartu, NJ 

(A) Sussex Cottnt), J~~diciril Ce~zter (Parking Canopy 468 kW) 
39 High Street 
NcM~IoI~, NJ 

B Wlieuts~i~ortli Facility (Rack 149 kW) 
149 Wl~ent.s~~ortlz Road 
Harc/ysto~z, NJ 

(C) Muin Lihrur)! (Rack 100 kW) 
125 Morri,~ Turnpike 
N e ~ ~ t o n .  NJ 



LOCAL UNIT FACILITY ACCEPTANCE CERTIFCATE 

On behalf of the [Cff&.n& Sff SSM (the "Local Unif"), and as a duly authorized 
officer of the Local Unit, I hereby ~ePresent, wanant and covenant as follows: 

1. The Local Unit understands that it has been preliminarily selected by the Moms 
County Improvement Authority (the "Aufhority") as one of the local government participants in 
the Authority's 2011 Renewable Energy Program (Sussex County Program) (the "Program"). 
The Local Unit further understands that although there is no legal agreement between the 
Authority and the Local Unit until such parties execute that certain "License and Access 
Agreement (Sussex County Renewable Energy Program, Series 20 11)" (a form of which "License 
Agreement" shall be supplied to the Local Unit by the Authority when the Progam is closer to 
implementation), the information being provided to the Authority in this Certificate enables the 
Authority to draft the License Agreemenf seek the necessary approvals, and otherwise implement 
the Program. 

2. The License Agreement shall refer to the building(s) or ground(s) (each "Local 
Unit Facility"), location, size and scope (and if applicable, style) of the solar project (the 
"Renewable Energy Project") to be implemented on behalf of the Local Unit by the Authority 
and its various contract parties, including. a competitively selected solar developer (the 
"Compaay"). Various consultants to the Authority, based on site visits and past information 
supplied by the Local Unit to the Authority, have identified the LocaI Unit Facility(ies) and 
Renewable Energy Project(s) (which include solar overlays prepared by Authority consultants) 
set forth on Schedule A to this certificate for inclusion in the License Agreemenf for selection of 
the Company, and for financing and implementation under the Authority's Renewable Energy 
Program. 

a. The Local Unit Facility and Renewable Energy Project set forth on 
Schedule A to this certificate has been reviewed on behalf of the Local Unit, at a minimum, by 
the Local Unit official responsible for managing the day to day affairs of the Local Unit (which 
may include the undersigned), and at least by an in-house facilities director or consulting engineer 
andlor architect. Based on such review, and the review of such other in-house officers or 
employees or outside consultants of the Local Unit's choosing (including council, board, legal or 
technical review), if deemed necessary by the Local Unit, the description of the Local Unit 
Facility and Renewable Energy Project set forth on Schedule A to this certificate is materially 
accurate, and can be wed by the Authority in dratimg the various Program documents, selecting 
the Company, and seekimg the various Program approvals. 

b. The Local Unit understands that any changes desired by the Local Unit 
to the Local Unit Facility and Renewable Energy Project from that set  fort!.^ on Schedule A to this 
certificate (i) are the responsibility of the Local Unit to inform the Authority and its consultants, 
and (ii) may or may not be accepted by the Authority, depending on the timing of any such 
proposed change. The Local 'Unit may contact County Administrator and Authority Chairman, 
John Bonamli, (973) 285-6047, jbonanni@,co.morris.ni.us, the Sussex County Administrator, 
John Eskilson, (973) 579 - 0250, jeskilsonlij,sussex.ni.us, or the Authority's engineering 
consultant for the Program, Daniel Swayze of Birdsall Services Group, Inc. at (908) 497-8900, 
dswavze@birdsall.com, with any subsequent changes. To the extent the Company proposes other 
changes acceptable to the Authority, the Authority shall#consent of the a Local Unit. 

Dated: - M y ,  201 1 
Aq.a4,aoi1 

[OOOI 6468-1 



SCHEDULE A 

[Attach Local Unit's Local Unit Facilily(ies) and Renewable Energy Project(s)] 



Morris County Improvement Authority 
Not to exceed $50,000,000 aggregate principal amount of 

County of Susscx Guaranteed Renewable Energy Program Lease Revenue [Notcs] Bonds, Series 
201 1 (Federally Taxable) 

Series 2011 Local Unit List of Local Unit Facilities 

a. Series 2011 Municipal Local Units 

(i) Fredon Towrzslaip (T~ttp://+i~~~w.~ ~r~.Tr-e~Io~~.ltj . i~~/) 

(A) Civic Cerzier (Roof 61 kW) 
436 Route 94 
Fredo17, NJ 

(ii) Tow11 qf Nettfton (Irt~://~~11~1.1~.rzcct~1o1?to~~rzha11.co11~/) 

(A) DPW Contplm (Roof 73 icw) 
39 Trinity Street 
N e ~ t f o r ~ ,  N.1 

(B) Waste~~crfer Treatn7erit Plarzt (Rack 109 kW) 
T<~nr~z.sertd Street 
Newforr NJ 

b. Series 2011 Board of Education Local Units 

(A)  Bgmn Lakes Elenientary School (Roof38 kW) 
11 Mcrnsfield Drive 
Strrnhopc, NJ 

(B) Byr-urii Irztennediate Sclzool (Parking Cartopy 455 kW) 
12 Mnrlsficld Drive 
Star?ho]~c, NJ 

(ii) Frurzk~ord Townslzip Co~rsolidccied Schools (htfr>://bvu~~r: ~cr~ilcPordscliool. or?/) 

(A) Frctnkford T o M J ~ I s ~ ~ ~ )  School (Rack 362 kW) 
2 Pirzcs Road 
Branck~rille, NJ 



(iii) Frc~nklin Borvrcgli Board qf Ed~ccotio~i (Izlt1~://11~w~~~.fl~oe.or~4~~1e.lmi) 

(A) Fru~illin Elenze~zrcr~~ Scliool (Roof 123 1cW and Parking Canopy 104 
k W )  
50 Wasliirig/orz AV~IZLLC 
Frarzklirz. NJ 

(iv) Green Tow~zsIiip Bocrrd of Educatioli (Irtt~:/~~'reenhiII.s.orr.) 

(A) Green Hills Sclzool (Roof 157 kW) 
69 Mnclerley Xoad 
Greerzdell, NJ 

(A) Hardystori Middle Sclzool (Rack 612 IcW) 
183 Whcaisn?ortl7 Rocid 
Harnbrrrg, NJ 

(vi) High Pohzt Regional Scl~oul Districl (htt~://ww~~.Iz~re~~iorznl.or,~/) 

(A)  High Poirzt Regional High Scliool (Roof 453 kW) 
299 Pidgeon Hill Rond 
Siusa,  NJ 

(vii) Kittatinql Regional Scliool Distric! (Izt!p://ww~bi~.krl7,cne1/) 

(A) Kittafinr7y Regional High Scliool (Roof IS7 kW and Parkirzg Canopy 
173 kW) 
77 Halse)? Road 
Newton, NJ 

(ix) Lencrpe Vulley Regioriul Boc~rd of Eclilrrccrtion (hrt~~://~i~~.~~~~~.h~hs.org) 

(A) Lenape Valley Regiorzal High Scliool (Parking Caizopy 393 kW and 
Rack 774 kW) 
28 Sparta Rocid 
Stanlzope, NJ 

(x) N ~ M I I O I ~  Bonrd qfEdrication (i~tt~~://~i~'w~:.~~e~~~to~t~~i.or~ 

(A) Meviam A l ~ e n ~ ~ e  Scllool (Roof 105 kW aizd Parking Caizopy 242 kW)  
81 Merria~n A~)e~zire 
Ne~jton, NJ; and 



(B)  Newion High Scl~ool (Roof 222 kWand Parking Canopy 124 kW) 
44 Rycrsorz Aven~ie 
Ne~)lo17, NJ 

c Series 2011 County Local Units 

( i )  S L L S , ~ . ~  C o ~ n q ~  Tcclz~~ical School ( ~ ~ ~ : / / ~ ~ ~ I J M J . . ~ L ~ . S S ~ S . I ~ ~ . I ~ ~ . L ~ S I J  

(A) S~~sscx  Cortizty Tectzizicul Sclzool (Roof 112 kW, Rack 792 kW and 
Parking Canopy 290 kW) 
105 North Clz~trclz Road 
Spurts, NJ 

(ii) County ofSu.ssex (I~np://~~~.i~ii~.,s~t.ssex.ni.~t.v/) 

(A) S~tssex Co~tnty J~ulicial Ce~ztcr (Parking Canopy 468 kW) 
39 High Street 
Newlon, NJ 

(B)  IS~zeats~1~c~rtl7 Facilit), (Rack 149 kW) 
149 Whcat.s~~nrtl~ Road 
Hurcij~.ston, NJ 

(C) Main Librciry (Rack 100 kW) 
125 Morris Turnpike 
Nc~~torz. NJ 



LOCAL UNIT FACILITY ACCEPTANCE CERTIPCATE 

On behalf of the Sussex Counly Technical School (the "Loccil Unit"), and as a duly 
authorized officer of tlie Local Unit, I hereby represent, warra~lt and covenant as follows: 

1.  The Local Unit understands that it has been preliminarily selected by the Morris 
County Improvemen1 Authority (the "Aictliorir)~") as one of the local gove~n~nent participants in 
thc Authority's 201 1 Renewable Energy Program (Sussex County Program) (tlie "Prog1.~1110). 
Tlie Local Unit further understands that although there is no legal agreement betwcen the 
Authority and the Local Unit until such parties execute that certain "License and Access 
Agreement (Sussex County Rcncwablc Energy Program, Series 201 1)" (a form of which "License 
Agrcelnent" shall be supplied to the Local U~iit by the Authority when the Program is closer to 
implementation), the infornlation being provided to the Authority in this Certificate enables tlie 
Authority to drafl the License Agreement, seek the necessary approvals, and otllerwise irnplemen~ 
the Progmm. 

2. The License Agrecment shall refer to the building(s) or ground@) (each "Local 
Unit liacilit)]"), location, size and scope (and if applicable, style) of the solar project (the 
"Rencwallle Energy P~.ojecl") to be implemented on behalf of the Local Unit by the Authority 
atid its various contract parties, including a competitively selecled solar developer (the 
"Comnpan)~"). Various consultants to the Authority, based on site visits and past inforniatio~i 
supplied by Uie Local Unit lo tlie Authority, have identified the Local Unit Facillty(ies) and 
Renewable Energy Project(s) (which include solar overlays prepared by Authorily consultants) 
set forth oti Schedule A to this cerlilicate for inclusion in the Licensc Agreement, for seleclion of 
tile Company, and for financing and implementation under the Authority's Renewable Energy 
Program. 

a. The Local Unit Facility and Renewable Energy Project set forth on 
Schedule A to this certificate lias been reviewed on belialf OF the Local Unil, at a minimum, by 
the Local Unit official responsible for managing the day to day affairs of the Local Unit (which 
may include thc undersigned), and at least by an in-house facilities director or consulting engineer 
and/or architect. Based on such review, and lhe review of such other in-house officers or 
employees or outside consultants of ihe Local Unit's clioosi~lg (including council, board, legal or 
technicaf review), if deemed necessary by the Local Unit, the description of the Local Unit 
Facility and Re~iewable Energy Project set forth on Schedule A to this certificate is rnaterially 
accurate, and can be used by the Authority in dmfting the vasious Program documents, selecti~ig 
the Company, and seeking the various Program approvals. 

b. The Local Unit understands tllat any changes desired by tlie Local Unil 
to tlie Local Unit Facility and Renewable Energy Project fro111 that set forth on Schedule A to tli~s 
certificate (i) are thc responsibility of the Local Unit to inform the Authority and its consultai~ts, 
and (ii) may or may not be accepted by the Authority, depending on the timing of any such 
proposed change. The Local Unit may contacl Cou~ity Administrator and Authority Chairman. 
John Bonaoni, (973) 285-6047, ibonan~ii@co.~iionis.ni.us, the Sussex County Administrator, 
John Eskilson, (973) 579 - 0250, jeskilson@susscx.ni.us, or the Authority's engineering 
consultant for thc Program, Daniel Swayze of Birdsall Services Group, Inc. at (908) 497-8900, 

Dated: November 15,201 1 

[OW 16439-1 23 12.2 



SCrnDULE A 

[Attach Local Unit's Local Unit Facility(ies) and Renewable Energy Project(s)] 



EXHIBIT A 

Morris County Improvement Authority 
Not to exceed $50,000,000 aggregate principal amount of 

County of Sussex Guaranteed Renewable Energy Program Lease Revenue [Notes] Bonds, Series 
201 1 (Federally Taxable) 

Series 2011 Local Unit List of Local Unit Facilities 

a. Series 2011 Mu~licipal Local Units 

(A) Civic Cenier (Roof 61 kW) 
436 Roufe 94 
Fwcl017, NJ 

(ii) Town of N e ~ ~ l o n  (http://~~~~~oinr~.t~~o~i~r~~~~rzI~cl~/.con~/) 

(A) DPW Coniplev (Roof 73 IcW) 
39 Trinity Sti-eel 
Newtort, NJ 

( B )  Wasfewnio Trentr?zerzt Plurzr (Rack 109 kW) 
To~rrz.sertd Street 
Newtort, NJ 

b. Series 2011 Board of Education Local U11its 

(i) Byr-om Ton~nship School District (Izap://vv~~~~~.l~vrc~r~~~scl~ool.s.~r~/) 

(A) Bj~rcuuli L o l ~ s  E1er.nrentor-y Scl7ool (Roof 38 kW) 
I 1  Mor7sfeld Drive 
Storzhopc, NJ 

(B)  Byram I~zternzediaie Sclzool (Parkirtg Cartopy 455 kW) 
12 Mtr~tsficld Drive 
Slanhope, NJ 

(ii) Frurzl@ord Towi7slzip Consolidated Schools (1~~1/~://1.1~11~1~1~.frc1r~lif0rdscho01.o1:~/) 

(A) FrarlLfi)rd To~~itskil? School (Rack 362 kW) 
2 Pir7e.s Road 
Bmncl7i~ilie. NJ 



(iii) Fr~iizllin Borortglz Board qf Ed~tcution (/ztt~~://~~~~i~~~~.fl~oe.or~hoe.lztn~) 

(A) Frunklbt EIe177er%tary School (Roof 123 icVr and Parkirzg Canopy 104 
kW) 
50 Washington Ai~erzue 
F~mlclin, NJ 

(iv) Green Tow17slzip Board ofEd1~catio17 (h~/>://nreenhill.s.r)rn) 

(A) Green Hills Sclzool (Roof 157 kW) 
69 M ~ k e r l c ~  Road 
Gree~zdell, NJ 

(A) Hardjiston Middle Sclzool (Rack 612 1cW) 
163 Wheats~~orllz Rocd 
Ha17zbzrr-g, NJ 

(11 i )  High Point Regional Sclzool District (I~tt~://w~.c~~.h~rceio~zcil.or,~/J 

(A) High Poir~r Regional Higli Sclzool (Roof 453 kW) 
299 Pidgeon Hill Road 
S~lssex; NJ 

( i~ i i )  Killatinn7jr Regioncd School District (htr/~://w~~~r.krlts.ner/) 

(A) Kinatirzn)~ Regiorzal High Scl~ool (Roof 187 kW and Parkirzg Canopy 
173 kW) 
77 Halsey Road 
Newtorz, NJ 

i )  Lenape Vc~lley Regional Boaj-d ofEd~rcntion (http://~t~~.on. 11~hs. ore) 

(A) Lermpe Valley Regiorzal High Scitool (Parkirzg Canopy 393 kW and 
Rack 774 kW) 
28 Spafia Road 
Starzl~opc, NJ 

(A) Merrianz Al~enue Sclzool (Roof I05 k W  and Parking Canopy 242 kW) 
81 Merrialn Al~erz~le 
Newton, NJ; arzd 



( B )  N e ~ ~ t o n  High School (Roof222 kW and Parking Carzopy 124 kW) 
44 Ryerson A~renzie 
Newlo~z, NJ 

c Series 2011 County Local Units 

( i)  Szissex COUIU~ Tecltnicril Scliool (Iztrr,://~t~~wui.s~~.s.se~~fec.~~i.~z.s/) 

(A) Sussex COLLIZ~)' Tech~zicril SelzooI (Roof 112 kW, Rack 792 kW arzd 
Parkirzg Canopy 290 kW) 
105 North Clzurclz Road 
Sparta, NJ 

(ii) County qfSu.s,sex (httn://~~~v1i~.sl~.ssex.17i.~z~v/) 

(A) Stissex Courzt)~ J~fdicial Ce~zter (Parkirzg Canopy 468 kW) 
39 Higlt Street 
Ne~~orz ,  NJ 

(B)  i4~1ieat.s~~o1fli Fcicility (Rack 149 kW) 
149 Wlzcatswortli Road 
Hurci)~storz, NI 

(C) Muir~ Libr-ng~ (Rack 100 kW) 
125 Morris T~irnpilic. 
Neujlon. NJ 



LOCAL UNIT ACCEPTANCE CERTIFICATE 

Sussex County Community College 

Not applicable 



GENERAL CERTIFICATE OF TRUSTEE AND ACCEPTANCE OF TRUST 

The undersigned, as representative of U.S. Bank National Association, Morristown, New 
Jersey (the "Trustee"), as Trustee under a bond resolution of The Morris County Improvement 
Authority (the "Authority") entitled "RESOLUTION AUTHORIZING THE ISSUANCE OF 
COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE 
REVENUE NOTES AND BONDS, SERIES 2011 AND ADDITIONAL BONDS OF THE 
MORRIS COUNTY IMPROVEMENT AUTHORITY", which was duly adopted by the 
Authority on September 28, 2011, as amended and supplemented in accordance with a 
Certificate of the Chairman of the Authority dated December 14, 2011 (collectively the 
"Authority Bond Resolution"; capitalized terms used but not defined herein shall have the 
meanings ascribed to such terms in the Authority Bond Resolution) authorizing the issuance of 
the Authority's $26,715,000 aggregate principal amount of "County of Sussex Guaranteed 
Renewable Energy Program Lease Revenue Bonds, Series 201 1A (Federally Taxable)" dated the 
date hereof (the "Series 2011A Bonds") and the $985,000 aggregate principal amount of "County 
of Sussex Guaranteed Renewable Energy Program Lease Revenue Notes, Series 2011B 
(Federally Taxable)" dated the date hereof (the "Series 201IB Note" and together with the Series 
201 1A Bonds, the "Series 2011 Bonds"), and as a national banking association organized and 
existing under the laws of the United States of America with trust and fiduciary powers in the State 
of New Jersey (the "State") authorized to conduct business and serve as a trustee and fiduciary 
under the laws of the State. HEREBY CERTIFIES as follows: 

1. The duties and obligations under the Authority Bond Resolution and under the 
other Program Documents of the Trustee, bond registrar and Paying Agent for the Series 201 1 
Bonds have been duly accepted by the Trustee, and the Continuing Disclosure Agreements have 
been duly authorized, executed and delivered by the Trustee, as dissemination agent. 

2. The (a) acceptance by the Trustee of its duties and obligations under the Authority 
Bond Resolution and under the other Program Documents relating to the Trustee, bond registrar 
and Paying Agent and compliance with the provisions thereof, (b) performance by the Trustee, as 
dissemination agent, of its duties and obligations under the Continuing Disclosure Agreements 
and compliance with the provisions thereof, and (c) performance by the Trustee of its duties and 
obligations under the Company Pledge Agreement and compliance with the provisions thereof, 
will not conflict with or constitute a breach of or default under any law, administrative 
regulation, consent decree or any agreement or other instrument to which it is subject. 

3. The Trustee is in compliance in all respects with the covenants and agreements 
contained in the Authority Bond Resolution and the other Program Documents relating to the 
Trustee, bond registrar and Paying Agent. 

4. No litigation is pending or, to the knowledge of such officer, threatened against or 
affecting the Trustee (or to such officer's knowledge, any basis therefor) in any way contesting 
or affecting the existence or trust powers of the Trustee or the existence or fiduciary powers of 
the bond registrar and Paying Agent. 



5. The Series 2011 Bonds have been duly authenticated and delivered by the 
Trustee, and any and all other agreements and documents required to be executed and delivered 
by the Trustee in order to carry out, to give effect to and to consummate the transactions 
contemplated by the Authority Bond Resolution and the other Program Documents have each 
been duly authorized, executed and delivered by the Trustee as of the date of the Closing, and 
each is in full force and effect. 

6. The (a) acceptance of the duties and obligations of the Trustee, bond registrar and 
Paying Agent under the Authority Bond Resolution and under the other Program Documents, 
(b) authorization, execution and delivery of the Continuing Disclosure Agreements, and any 
other agreement or instrument to which the Trustee is a party and which is used in consummation 
of the transactions contemplated by the Authority Bond Resolution and the other Program 
Documents, and (c) fulfillment of the terms and proirisions of such agreements and instruments 
by the Trustee, will not (i) conflict with, violate or result in a breach of any law or any 
administrative regulation or decree applicable to the Trustee, or (ii) conflict with, or result in a 
breach of, or constitute a default under, any indenture, mortgage, deed of trust, agreement or 
other instrument to which the Trustee is a party, or by which it is bound, or any order, rule or 
regulation applicable to the Trustee of any court or other governmental body. 

7. The duties and obligations of the Trustee as Trustee, bond registrar and Paying 
Agent under the Authority Bond Resolution and the other Program Documents, and its duties 
and obligations as dissemination agent under the Continuing Disclosure Agreements, constitute 
the legal, valid and binding obligations of the Trustee, enforceable against the Trustee in 
accordance. with their respective terms, subject to bankruptcy, insolvency or other laws or the 
application by a court of legal or equitable principles affecting creditors' rights generally. 

8. All approvals, consents and orders of any governmental authority or agency 
having jurisdiction in the matter which would constitute a condition precedent to the 
performance by the Trustee of its obligations under the Authority Bond Resolution or under the 
other Program Documents have been obtained and are in full force and effect. 

9. Attached hereto as Exhibit A is a true, correct and complete copy of the By-laws 
of the Trustee and such By-laws are in full force and effect on the date hereof. 

10. The Trustee hereby acknowledges receipt of the net proceeds of the sale of the 
Series 201 1 Bonds. 

pemainder of page intentionally left blank] 



IN WITNESS WHEREOF, I have hereunto set my hand this 14th day of December, 
2011. 

U.S. BANK NATIONAL ASSOCIATION 

By: 

Vice President 



AMENDED AND RESTATED 
BYLAWS 

OF 
U.S. BANK NATIONAL ASSOCIATION 

ARTICLE I. 
MEETINGS OF SHAREHOLDERS 

Section 1. Annual Meeting 

The annual meeting of shareholders shall be held at the main banking house of the 
Association or other convenient place duly authorized by the Board of Directors (the "Board") at 
11:OO a.m. on the second Tuesday in March of each year, or such other date or time which the 
Board may designate at any Board meeting held prior to the required date for sending notice of 
the annual meeting to the shareholders. Notice of such meeting shall be mailed to shareholders 
not less than ten (10) or more than sixty (60) days prior to the meeting date. 

Section 2. Special Meetings 

Special meetings of shareholders may be called and held at such times and upon such 
notice as is specified in the Articles of Association. 

Section 3. Quorum 

A majority of the outstanding capital stock represented in person or by proxy shall 
constitute a quorum of any meeting of the shareholders, unless otherwise provided by law, but 
less than a quorum may adjoum any meeting, from time to time, and the meeting may be held as 
adjourned without W h e r  notice. 

Section 4. Inspectors 

The Board of Directors may, and in the event of its failure so to do, the Chairman of the 
Board may appoint Inspectors of Election who shall determine the presence of quorum, the 
validity of proxies, and the results of all elections and all other matters voted upon by 
shareholders at all annual and special meetings of shareholders. 

Section 5. Votine 

In deciding on questions at meetings of shareholders, except in the election of directors, 
each shareholder shall be entitled to one vote for each share of stock held. A majority of votes 
cast shall decide each matter submitted to the shareholders, except where by law a larger vote is 
required. In all elections of directors, each shareholder shall have the right to vote the number of 
shares owned by him for as many persons as there are directors to be elected, or to cumulate such 
shares and give one candidate as many votes as the number of directors multiplied by the number 
of his shares equal, or to distribute them on the same principle among as many candidates as he 
shall think fit. 
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Section 6. Waiver and Consent 

The shareholders may act without notice or a meeting by a unanimous written consent by 
all shareholders. 

ARTICLE 11. 
BOARD OF DIRECTORS 

Section 1. Term of Office 

The directors of this Association shall hold office for one year and until their successors 
are duly elected and qualified. 

Section 2. Number 

As provided in the Articles of Association, the Board of this Association shall consist of 
not less than five nor more than twenty-five members. At any meeting of the shareholders held 
for the purpose of electing directors, or changing the number thereof, the number of directors 
may be determined by a majority of the votes cast by the shareholders in person or by proxy. 
Any vacancy occurring in the Board shall be filled by the remaining directors. Between 
meetings of the shareholders held for the purpose of electing directors, the Board by a majority 
vote of the full Board may increase the size of the Board by not more than four directors in any 
one but not to more than a total of twenty-five directors, and fill any vacancy so created in the 
Board. All directors shall hold office until their successors are elected and qualified. 

Section 3. Regular Meetings 

The organizational meeting of the Board of Directors shall be held as soon as practicable 
following the annual meeting of shareholders at such time and place as the Chairman or 
President may designate. Other regular meetings of the Board of Directors shall be held 
quarterly at such time and place as may be designated in the notice of the meeting. When any 
regular meeting of the Board falls on a holiday, the meeting shall be held on the next banking 
business day, unless the Board shall designate some other day. 

Section 4. Special Meetings 

Special meetings of the Board of Directors may be called by the Chairman of the Board 
of the Association, or at the request of three or more Directors. Notice of the time, place and 
purposes of such meetings shall be given by letter, by telephone, in person, by facsimile, by 
electronic mail or other reasonable manner to every Director. 

Section 5. Quorum 

A majority of the entire membership of the Board shall constitute a quorum of any 
meeting of the Board. 
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Section 6. Necessary Vote 

A majority of those Directors present and voting at any meeting of the Board of Directors 
shall decide each matter considered, except where otherwise required by law or the Articles or 
Bylaws of this Association. 

Section 7. Compensation 

Directors, excluding full-time employees of the Bank, shall receive such reasonable 
compensation as may be fixed from time to time by the Board of Directors. 

Section 8. Election-Age & Retirement-Age Limitation 

No person shall be elected or re-elected a Director after reaching his or her seventieth 
(70'~) birthday. Every Director of the Bank shall retire no later than the first month next 
following his or her seventieth (70'~) birthday 

ARTICLE 111. 
OFFICERS 

Section 1. Who Shall Constitute 

The Officers of the Association shall be a Chairman of the Board, Chief Executive 
Officer, a President, a Secretary, and other officers such as Vice Chairman of the Board, 
Executive Vice Presidents, Senior Vice Presidents, Vice Presidents, Assistant Vice Presidents, 
Assistant Secretaries, Trust Officers, Assistant Trust Officers, Controller, and Assistant 
Controller, as the Board may appoint from time to time. The Board may choose to delegate 
authority to elect officers other than the Chairman, Chief Executive Office, President, Secretary, 
Vice Chairman and Executive Vice Presidents, to the Chief Executive Officer or President. Any 
person may hold two offices. The Chief Executive Officer and the President shall at all times be 
members of the Board of Directors. 

Section 2. Term of Office 

All officers shall be elected for and shall hold office until their respective successors are 
elected and qualified or until their earlier death, resignation, retirement, disqualification or 
removal from office, subject to the right of the Board of Directors in its sole discretion to 
discharge any officer at any time. 

Section 3. Chairman of the Board 

The Chairman of the Board shall have general executive powers and duties and shall 
perform such other duties as may be assigned from time to time by the Board of Directors. He 
shall, when present, preside at all meetings of the shareholders and directors and shall be ex 
officio a member of all committees of the Board. He shall name all members of the committees 
of the Board, subject to the confirmation thereof by the Board. 
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Section 4. Chief Executive Officer 

The chief ~xecutive Officer, who may also be the Chairman or the President, shall have 
general executive powers and duties and shall perform such other duties as may be assigned from 
time to time by the Board of Directors. 

Section 5. President 

The President shall have general executive powers and duties and shall perform such 
other duties as may be assigned from time to time by the board of Directors. In addition, if 
designated by the Board of Directors, the President shall be the Chief Executive Officer and shall 
have all the powers and duties of the Chief Executive Officer, including the same power to name 
temporarily a Chief Executive Officer to serve in the absence of the President if there is a 
vacancy in the position of the chairman or in the event of the absence or incapacity of the 
Chairman. 

Section 6. Vice Chairmen of the Board 

The Board of Directors shall have the power to elect one or more Vice Chairmen of the 
Board of Directors. Any such Vice Chairman of the Board shall participate in the formation of 
the policies of the Association and shall have such other duties as may be assigned to him from 
time to time by the Chairman of the Board or by the Board of Directors. 

Section 7. Other Officers 

The Secretary and all other officers appointed by the Board of Directors shall have such duties as 
defined by law and as may from time to time be assigned to them by the Chief Executive Officer 
or the Board of Directors. 

ARTICLE IV. 
COMMlTTEES 

Section 1. Com~ensation Committee 

The duties of the Compensation Committee of the Association shall be carried out by the 
Compensation Committee of the financial holding company that is the parent of this Association. 

Section 2. Committee on Audit 

The duties of the Audit Committee of the Association shall be carried out by the Audit 
Committee of the financial holding company that is the parent of this Association. 

Section 3. Trust Risk Management Committee 

The Board of Directors of this Association shall appoint a Trust Risk Management 
Committee to provide oversight of the fiduciary activities of the Association. The Trust Risk 
Management Committee shall determine policies governing fiduciary activities. The Trust Risk 
Management Committee or such sub-committees, ofi'icers or others as may be duly designated 
by the Trust Risk Management Committee shall oversee the processes related to fiduciary 
activities to assure conformity with fiduciary policies it establishes, including ratifying the 
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acceptance and the closing out or relinquishment of all trusts. All actions of the Trust Risk 
Committee shall be reported to the Board of Directors. 

Section 4. Other Committees 

The Board of Directors may appoint, from time to time, other committees for such 
purposes and with such powers as the Board may direct. 

ARTICLE V. 
MINUTE BOOK 

The organization papers of this Association, the Bylaws as revised or amended from time 
to time and the proceedings of all regular and special meetings of the shareholders and the 
directors shall be recorded in a minute book or books. All reports of committees required to be 
made to the Board shall be recorded in a minute book or shall be filed by the recording officer.' 
The minutes of each meeting of the shareholders and the Board shall be signed by the recording 
officer. 

ARTICLE VI. 
CONVEYANCES, CONTRACTS, ETC. 

All transfers and conveyances of real estate, mortgages, and transfers, endorsements or 
assignments of stock, bonds, notes, debentures or other negotiable instruments, securities or 
personal property shall be signed by any elected or appointed officer. 

All checks, drafts, certificates of deposit and all funds of the Association held in its own 
or in a fiduciary capacity may be paid out by an order, draft or check bearing the manual or 
facsimile signature of any elected or appointed officer of the Association. 

All mortgage satisfactions, releases, all types of loan agreements, all routine transactional 
documents of the Association, and all other instruments not specifically provided for, whether to 
be executed in a fiduciary capacity or otherwise, may be signed on behalf of the Association by 
any elected or appointed officer thereof. 

The Secretary or any Assistant Secretary of the Association or other proper officer may 
execute and certify that required action or authority has been given or has taken place by 
resolution of the Board under this Bylaw without the necessity of further action by the Board. 

ARTICLE VII. 
SEAL 

The Association shall have no corporate seal. 
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ARTICLE VIII. 
INDEMMFICATION OF DIRECTORS, 

OFFICERS, AND EMPLOYEES 

Section 1. Indemnification 

The Association shall indemnify such persons for such liabilities in such manner under 
such circumstances and to such extent as permitted by the Delaware General Corporation Law as 
now enacted or hereafter amended. The Board of Directors may authorize the purchase and 
maintenance of insurance and/or the execution of individual agreements for the purpose of such 
indemnification, and the Association shall advance all reasonable costs and expenses (including 
attorneys' fees) incurred in defending any action, suit or proceeding to all persons entitled to 
indemnification under this Section 1. 

Section 2. Payments 

Notwithstanding Section 1, however, (a) any indemnification payments to an institution- 
affiliated party, as defined at 12 USC 1813(u), for an administrative proceeding or civil action 
initiated by a federal banking agency, shall be reasonable and consistent with the requirements of 
12 USC 1828(k) and the associated regulations; and (b) any indemnification payments and 
advancement of costs and expenses to an institution-affiliated party, as defined at 12 USC 
1813(u), in cases involving an administrative proceeding or civil action not initiated by a federal 
banking agency, shall be consistent with safe and sound banking practices. 

ARTICLE IX. 
AMENDMENTS 

These Bylaws, or any of them, may he added to, altered, amended or repealed by the 
Board at any regular or special meeting of the Board. 

ARTICLE X. 
GOVERNING LAW 

This Association designates the Delaware General Corporation Law, as amended from 
time to time, as the governing law for its corporate governance procedures, to the extent not 
inconsistent with Federal banking statutes and regulations. 

June 26,2002 

Page 6 of 6 



SIGNATURE AND INCUMBENCY CERTIFICATE OF TRUSTEE 

The undersigned, as representative of U.S. Bank National Association, Morristown, New 
Jersey (the "Trustee"), as Trustee under a bond resolution of The Morris County Improvement 
Authority (the "Authority") entitled "RESOLUTION AUTHORIZING THE ISSUANCE OF 
COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE 
REVENUE NOTES AND BONDS, SERIES 2011 AND ADDITIONAL BONDS OF THE 
MORRIS COUNTY IMPROVEMENT AUTHORITY", which was duly adopted by the 
Authority on September 28, 2011, as amended and supplemented in accordance with a 
Certificate of the Chairman of the Authority dated December 14, 2011 (collectively the 
"Authority Bond Resolution"; capitalized terms used but not defined herein shall have the 
meanings ascribed to such terms in the Authority Bond Resolution) authorizing the issuance of 
the Authority's $26,715,000 aggregate principal amount of "County of Sussex Guaranteed 
Renewable Energy Program Lease Revenue Bonds, Series 201 1A (Federally Taxable)" dated the 
date hereof (the "Series 2011A Bonds") and the $985,000 aggregate principal amount of "County 
of Sussex Guaranteed Renewable Energy Program Lease Revenue Notes, Series 2011B 
(Federally Taxable)" dated the date hereof (the "Series 2011B Note" and together with the Series 
201 1A Bonds, the "Series 2011 Bonds"), and as a national banking association organized and 
existing under the laws of the United States of America with trust and fiduciary powers in the State 
of New Jersey (the "State") authorized to conduct business and serve as a trustee and fiduciary 
under the laws of the State, HEREBY CERTIFIES as follows: 

1. On or before the date hereof, certain or all of the undersigned representative(s) of the 
Trustee signed and properly executed by manual or facsimile signature certain certificates, 
instruments and documents related to the sale, issuance and delivery of the Series 2011 Bonds, 
including without limitation the authentication certificate of the Trustee as part of the Series 201 1 
Bonds and each Program Document to which the Trustee is a party. 

2. Each of the below named individuals is on the date hereof, and was on the date of 
initial authentication of the Series 201 1 Bonds and the execution of the Program Documents to 
which the Trustee is a party, the duly elected incumbent in the office of the Trustee indicated 
after his or her name, and the signature set forth opposite his or her name is his or her genuine 
signature. 

3. All documents to be executed in connection with the issuance of the Series 2011 
Bonds have been executed by the undersigned holding the offices set opposite such names, and the 
signatuses appurtenant thereto are the true and genuine specimen signatures of the undersimed. 

[Remainder of this page intentionally left blank.] 



IN WITNESS WHEREOF, we have hereunto set our hands on behalf of the Trustee this 
14th day of December, 201 1. 

Signature Name 

Paul D. O'Brien 

Thomas J. Brett 

Official Title 

Vice President 

Vice President 

I HEREBY CERTIFY that the signatures of the officers of the Trustee that appear above 
are true and genuine, and I know said officers and know them to hold the respective offices set 

Vice ~rksident 

Dated: December 14,201 1 



CERTIFICATE OF THE TRUSTEE REGARDING RECEIPT AND APPLICATION OF 
PROCEEDS OF SERIES 2011 BONDS 

The undersigned, as representative of U.S. Bank National Association, Morristown, New 
Jersey (the "Trustee"), as Trustee under a bond resolution of The Morris County Improvement 
Authority (the "Authority") entitled "RESOLUTION AUTHORIZING THE ISSUANCE OF 
comn  OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE 
REVENUE NOTES AND BONDS, SERIES 2011 AND ADDITIONAL BONDS OF THE 
MORRIS COUNTY IMPROVEMENT AUTHORITY", which was duly adopted by the 
Authority on September 28,201 1 as amended and supplemented in accordance with a Certificate 
of the Chairman of the Authority dated December 14, 2011 (collectively the "Authority Bond 
Resoluiion" authorizing the issuance of the Authority's $26,715,000 aggregate principal amount 
of "County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 
201 1A (Federally Taxable)" dated the date hereof (the "Series 2011A Bonds") and the $985,000 
aggregate principal amount of "County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Notes, Series 2011B (Federally Taxable)" dated the date hereof (the "Series 2011B 
Note" and together with the Series 201 1A Bonds, the "Series 2011 Bonds"), and as a national 
banking association organized and existing under the laws of the United States of America with 
trust and fiduciary powers in the State of New Jersey (the "State") authorized to conduct 
business and serve as a trustee and fiduciary under the laws of the State, HEREBY CERTIFIES 
as follows: 

1. The Trustee has received and applied the Proceeds of the Series 2011 Bonds in 
accordance with the Order of Authority as to Authentication and Delivery and Statement as to 
Receipt and Application of Proceeds (the "Order") issued to the Trustee on the date hereof and 
attached hereto as Exhibit A. All capitalized terms used but not defined in this certificate shall 
have the meanings set forth in the attached Order. 
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IN WITNESS WHEREOF, I have hereunto set my hand this 14th day of December, 
2011. 

U.S. BANK NATIONAL ASSOCIATION 

By: & Paul D. O'Brien 

Vice President 



Exhibit A 

Attach Order of the Authority as to Authentication and Delivery of Series 2011 
Bonds and Statement as to Receipt and Application of Proceeds 

See Closing Item # 22 



RECEIPT OF PURCHASER 

The undersigned, an authorized officer of RBC Capital Markets LLC, as underwriter 
(the "Underwriter") to the "Bond Purchase Agreement" dated December 7, 201 1 (the "Purchase 
Agreement") among The Morris County Improvement Authority (the Vuthoriiy") SunLight 
General Sussex Solar, LLC (the "Company"), the Undenniter, pursuant to which the Underwriter 
purchased the Authority's $26,715,000 aggregate principal amount of "County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 2011A (Federally 
Taxable)" dated the date hereof (the "Series 2OllA Bonds") and the $985,000 aggregate 
principal amount of "County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Notes, Series 201 1B (Federally Taxable)" dated the date hereof (the "Series ZOllB Note" and 
together with the Series 2011A Bonds, the "Series 2011 Bonds"), HEREBY 
ACKNOWLEDGES receipt of the Series 2011 Bonds this day delivered to U.S. Bank National 
Association (the "Trustee") as representative of The Depository Trust Company, New York, New 
York, as securities depository. 

The Underwriter FURTHER ACKNOWLEDGES that payment of the purchase price for 
the Series 201 1 Bonds in the amount of $27,573,909 (which amount is equal to the par amountof 
the Series 2011 Bonds of 27,700,000, less an underwriter's discount of $126,091.00), is being 
paid this day by the Underwriter in immediately available funds to the Trustee for the holders of 
the Series 201 1 Bonds. 
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IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Underwriter this 
14th day of December, 201 I. 

RBC CAPITAL MARKETS LLC 
As Underwriter 

By: a 
Brian Burke 
Managing Director 



CERTIFICATE OF PURCHASER RELATING TO 
CERTAIN DISCLOSURE REQUIREMENTS 

The undersigned, an authorized officer of RBC Capital Markets LLC, as the underwriter 
(the "Underwriter") pursuant to the "Bond Purchase Agreement" dated December 7, 201 1 (the 
"Purchase Agreement") among The Morris County Improvement Authority (the "Authority"), 
SunLight General Sussex Solar, LLC (the "Company"), the Underwriter, pursuant to which the 
Underwriter purchased the Authority's $26,715,000 aggregate principal amount of "County of 
Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1A (Federally 
Taxable)" dated the date hereof (the "Series 2011A Bonds") and the $985,000 aggregate 
principal amount of "County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Notes, Series 201 1B (Federally Taxable)" dated the date hereof (the "Series 2011B Note" and 
together with the Series 2011A Bonds, the "Series 2011 Bonds"), HEREBY CERTIFIES as 
follows: 

1. Pursuant to the provisions of MSRB Rule G-32 ("Rule G-327, an electronic copy of 
the final Official Statement dated December 7,201 1 executed and delivered in connection with the 
issuance of the Series 201 1 Bonds (the "OfJicial Statemenf) has been submitted by the Underwriter 
to the MSRB through the Electronic Municipal Market Access (EMMA) website of the MSRB. 
December 14, 201 1, the date of issuance of the Series 201 1 Bonds, is the end of the underwriting 
period for the purposes and within the meaning of Rule 15~2-12 promulgated by the Securities and 
Exchange Commission in accordance with the provisions of the Securities Exchange Act of 1934, 
as amended ("Rule Ijc2-12"). 

2. The Underwriter will comply with all other applicable provisions of Rule G-32 and 
Rule 15c2-12 as the same relate to the issuance of the Series 201 1 Bonds. 

Pemainder of this page intentionally left blank] 



IN WITNESS WHEREOF, I have hereunto set my hand on behalf of the Undenniter4his 
14th day of December, 201 1. 

RBC CAPITAL MARKETS LLC, 
as Underwriter 

By: 
Brian Burke 
Managing Director 



ISSUE PRICE CERTIFICATE 

See Closing Item No. 24a 



INGLESINO, PEARLMAN, WYCISKALA & TAYLOR, LLC 
ATTORNEYS AT LAW 

December 14,201 1 

The Morris County Improvement Authority 
P.O. Box 900 
Morristown, New Jersey 07963 

Re: The Morris County Improvement Authority 
$26,715,000 County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds,Series 2011A Pederally Taxable) and 
$985,000 County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Note, Series 2011B (Federally Taxable) 

Dear Authority Commissioners: 

We have acted as bond counsel to The Morris County Improvement Authority (the 
"Authority"), a public body corporate and politic of the State of New Jersey (the "State"), organized 
and existing under the county improvement authorities law, constituting Chapter 183 of the 
Pamphlet Laws of 1960 of the State and the acts amendatory thereof and supplemental thereto (the 
"Act"), in connection with the authorization, sale and issuance this day of its $26,715,000 aggregate 
principal amount of "County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Bonds, Series 201 1A (Federally Taxable)" (the "Series 2OIlA Bonds") and $985,000 aggregate 
principal amount of "County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Note, Series 2011B (Federally Taxable)" (the "Series ZOIIB Nofe" and together with the Series 
201 1A Bonds, the "Series 201 1 Bonds"). 

The Series 201 1 Bonds are issued pursuant to a bond resolution of the Authority adopted 
on September 28, 2011 and entitled "RESOLUTION AUTHORIZING THE ISSUANCE OF 
COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE 
REVENUE NOTES AND BONDS, SERIES 2011 AND ADDITIONAL BONDS OF THE 
MORRIS COUNTY IMPROVEMENT AUTHORITY", as amended and supplemented by a 
Certificate of the Chairman of the Authority dated the date hereof executed and delivered in 
accordance with Section 2.02(l)(e) thereof, and as may be further amended or supplemented 
from time to time in accordance with the terms thereof (the "Bond Resolution"), the Act and all 
other applicable law. All capitalized terms which are used herein and are not defined herein 
shall have the meanings ascribed to such terms in the Bond Resolution. 



The Moms County Improvement Authority 
December 14,201 1 
Page 2 

The Series 201 1A Bonds are being issued for the purpose of (i) funding the Projects for 
the Series 2011 Local Units as part of the Authority's Renewable Energy Program, (ii) 
reimbursing or paying, as applicable, the Authority and the County for certain development costs 
of the Renewable Energy Program, (iii) paying certain fees and costs incurred by or for the 
Company (as hereinafter defined) in connection with the Renewable Energy Program and (iv) 
paying the various costs of issuing the Series 2011 Bonds. The Series 2011B Note is being 
issued for the purpose of paying capitalized interest on the Series 201 1A Bonds on June 15,2012 
and December 15,2012. 

The Series 201 1 Bonds are special and limited obligations of the Authority, payable as to 
principal, redemption premium, if any, and interest solely from and secured by the Authority's 
pledge of the Trust Estate to the hereinafter defmed Trustee in accordance with the terms of the 
Bond Resolution. The Trust Estate includes, without limitation, (i) the Revenues, (ii) payments 
made by the County of Sussex, New Jersey (the "County") under the County Guaranty (as 
hereinafter defined), and (iii) the Funds and Accounts (except the Administrative Expense 
Account and the Costs of Issuance Account of the Administrative Fund and the County Security 
Fund) established under the Bond Resolution and held by the Trustee. 

The Revenues include, without limitation, the Basic Lease Payments to be made by 
SunLight General Sussex Solar, LLC (the "Company" or the "Lessee"), a limited liability 
company created and in good standing under the laws of the State, and registered and authorized 
to transact business in the State, under that certain "Lease Purchase Agreement (Sussex County 
Renewable Energy Program, Series 201 1)" dated as of December 1,201 1 (the "Company Lease 
Agreement"), by and between the Authority, as lessor, and the Company, as lessee. In 
conjunction with the Company Lease Agreement, the Authority has entered into that certain 
"Power Purchase Agreement (Sussex County Renewable Energy Program, Series 2011)" with 
the Company, dated as of December 1, 2011, (the "Power Purchase Agreement") for the right 
and obligation to purchase from the Company electricity generated by the Renewable Energy 
Projects. The Authority has assigned certain of these rights and obligations to each of the Series 
2011 Local Units pursuant to the terms of the respective "License and Access Agreement 
(Sussex County Renewable Energy Program, Series 201 I)", each dated as of December 1, 2011 
(the "Local Unit License Agreements"), by and between each of the respective Series 201 1 Local 
Units, as licensor, and the Authority, as licensee. 

Simultaneously with the execution and delivery of the Company Lease Agreement, the 
Power Purchase Agreement, and the Local Unit License Agreements, (i) the Authority, the Trustee, 
and the Company have entered into that certain "Company Continuing Disclosure Agreement 
(Sussex County Renewable Energy Program, Series 201 1)" dated as of December 1, 201 1 (the 
"Company Continuing Disclosure Agreemen?) and (ii) the Authority, the County and the Trustee 
have entered into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated as of December 1, 2011 (the "County 
Continuing Disclosure Agreement" and together with the Company Continuing Disclosure 
Agreement, the "Continuing Disclosure Agreements"). 
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The Morris County Improvement AuthoriQ 
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The Company Lease Agreement, the Power Purchase Agreement, the Local Unit License 
Agreements, the County Guaranty Agreement (as defmed herein) and the Continuing Disclosure 
Agreements shall be collectively referred to herein as the "Authority Financing Documents". 

The Series 201 1A Bonds are dated the date hereof, mature in the principal amounts and bear 
interest at the rates of interest as stated therein and in the Bond Resolution, and are issued in fully 
registered form in denominations of $5,000 or any integral multiple thereof. The Series 2011B 
Note is dated the date hereof and matures on Janum 15,2013. 

Interest on the Series 201 1A Bonds is payable semiannually on June 15 and December 15 in 
each year until final maturity thereof (each an "Interest Payment Date"), commencing June 15, 
2012. The Series 2011A Bonds are subject to optional [and mandatory sinking fund] redemption 
prior to their stated maturities in the manner and upon the terms and conditions set forth therein and 
in the Bond Resolution. Principal and redemption premium, if any, of the Series 2011 Bonds are 
payable by presentation and surrender thereof at the principal corporate trust office of U.S. Bank, 
National Association, Morristown, New Jersey (the "Trustee", "Registrar" and "Paying Agent"). 
Except as set forth below regarding payments made to Cede & Co., interest on the Series 2011 
Bonds is payable by check of the Paying Agent mailed to each registered owner of the Series 201 1 
Bonds at the address of such registered owner shown on the registration books maintained by the 
Trustee, in its capacity as registrar, as of the first day of the month next preceding the Interest 
Payment Date. 

The Series 2011 Bonds are issued in fully registered form without coupons, initially 
registered in the name of and held by Cede & Co., as nominee for The Depository Trust Company, 
New York, New York ("DTC'), an automated depository for securities and clearinghouse for 
securities transactions. Purchases of the Series 201 1 Bonds will be made in book-enby-only form 
(without certificates) in denominations of $5,000 or any integral multiple thereof. So long as DTC 
or its nominee is the registered owner of the Series 2011 Bonds, payment of the principal and 
redemption premium, if any, of and interest on the Series 201 1 Bonds will be made by the Trustee 
or the Paying Agent, as the case may be, directly to Cede & Co., as nominee for DTC. in 
immediately available funds when due. Disbursal of such payments to the DTC participants is the 
responsibility of DTC, and disbursal of such payments to the beneficial owners of the Series 201 1 
Bonds is the responsibility of the DTC participants and not the responsibility of the Authority, the 
Trustee or the Paying Agent. 

Payment of the principal of (including mandatory sinking fund installments, if any) and 
interest on the Series 2011 Bonds, but not any redemption premium, shall be fully, 
unconditionally and irrevocably guaranteed in accordance with the terms of (i) a guaranty 
ordinance of the County finally adopted by the Board of Chosen Freeholders of the County on 
August 17; 201 1, (ii) a guaranty certificate to be executed by an authorized officer of the County 
within each Series 2011 Bond, and (iii) a "County Guaranty Agreement (Sussex County 
Renewable Energy Program, Series 201 1)" dated as of December 1, 201 1 (as the same may be 
amended and supplenlented from time to time in accordance with its terms; the "County 
Guaranty Ageemenf") between the County and the Authority, as acknowledged by the 
Company, all pursuant to Section 37 of the Act (N.J.S.A. 40:37A-80) (collectively, the "County 
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Guaranty"). 

In our capacity as bond counsel, we have examined (i) the Constitution and statutes of the 
State, including the Act, (ii) the Bond Resolution, (iii) the Authority Financing Documents, (iv) 
the County Guaranty, (v) a specimen of the Series 2011A Bonds and (vi) a specimen of the 
Series 201 1 B Note, and such other documents, records of the Authority and instruments as we 
have deemed necessary to enable us to express the opinions hereinafter set forth. As to matters 
of fact, we have relied upon the representations of the Authority and, where we have deemed 
appropriate, representations or other certifications of public officials and, to the extent that we 
have deemed such reliance proper, on certain representations, certifications of facts, and 
statements of reasonable expectations made by the Authority in connection with the Series 201 1 
Bonds. 

Further, in expressing such opinions, we have relied upon the genuineness, truthfulness 
and completeness of the resolutions, documents, records and instruments referred to above. 

Based upon and subject to the foregoing, we are of the opinion that: 

(1) The Authority has been duly created and is validly existing as a public body 
colporate and politic under the provisions of the Constitution and statutes of the State, including 
the Act, with the right and power to adopt the Bond Resolution, to enter into the Authority 
Financing Documents and to issue the Series 201 1 Bonds. 

(2) The Bond Resolution has been duly adopted by the Authority, is in full force and 
effect, is valid and binding upon the Authority, is enforceable in accordance with its terms and 
no other authorization for the Bond Resolution is required. The Bond Resolution creates the 
valid pledge which it purports to create of the Trust Estate. 

(3) The Series 201 1 Bonds have been duly authorized and issued by the Authority in 
accordance with law, including the Act, and in accordance with the Bond Resolution and are 
valid and binding special obligations of the Authority, enforceable in accordance with their terms 
and the terms of the Bond Resolution, and are entitled to the benefits of the Bond Resolution and 
the Act. Neither the State, nor the County (except to the extent of the County Guaranty, which 
does not guaranty the payment of redemption premium, if any), nor any municipality therein nor 
any other political subdivision thereof, other than the Authority (but solely to the extent of the 
Trust Estate in accordance with the terms of the Bond Resolution), is obligated to pay the 
principal of, redemption premium, if any, or interest on the Series 2011 Bonds, and neither the 
faith and credit nor the taxing power of the State, the County (except to the extent of the County 
Guaranty, which does not guaranty the payment of redemption premium, if any), any 
municipality therein or any other political subdivision thereof, is pledged to the payment of the 
principal of, redemption premium, if any, or interest on the Series 201 1 Bonds. 
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(4) The Authority Financing Documents have each been duly authorized, executed 
and delivered by the Authority, and assuming their due authorization, execution and delivery by 
the other parties thereto, constitute valid and binding agreements of the Authority and such other 
parties, and are enforceable in accordance with their respective terms. 

( 5 )  The County has the full legal right and power to adopt and execute, as the case 
may be, the County Guaranty and the County Guaranty creates the valid and binding obligation 
of the County, enforceable in accordance with its terms. Under the County Guaranty, the County 
is obligated to make any required payments under the terms of the County Guaranty to the 
Authority or the Trustee out of the first funds becoming legally available to the County for this 
purpose and to provide the funds for such payments, if not otherwise available, from the levy of 
ad valorem taxes upon all the taxable property in the County without limitation as to rate or 
amount. The obligations of the County under the County Guaranty to make full payment of the 
principal of and interest on the Series 201 1 Bonds (which does not include redemption premium, 
if any) shall be full, unconditional and irrevocable. 

(6) Under current law, interest on the Series 2011 Bonds and any gain on the sale 
thereof are not includable as gross income under the New Jersey Gross Income Tax Act. 

The above opinions are limited to and based upon the laws and judicial decisions of the 
State and the federal laws and judicial decisions of the United States of America as of the date 
hereof, and are subject to any amendment, repeal or other modification of the applicable laws or 
judicial decisions that served as the basis for their opinions or to any laws or judicial decisions 
hereafter enacted or rendered. No opinion is expressed regarding federal tax consequences 
arising with respect to the Series 201 1 Bonds. 

We note, in connection with the opinions expressed herein, that the enforceability of 
rights or remedies with respect to the Bond Resolution, the Series 201 1 Bonds, the Authority 
Financing Documents and the County Guaranty may be limited, however, by bankruptcy, 
insolvency, reorganization, moratorium or other laws affecting creditors' rights or remedies 
heretofore or hereafter enacted and that their enforcement may also be subject to the exercise of 
judicial discretion in appropriate cases. We express no opinion as to the availability of any 
particular remedy. 

In rendering the opinions contained in paragraphs 4 and 5 above, we have relied upon the 
respective opinions, dated the date hereof, of independent counsel to the Company and the 
County, as the case may be, (i) with respect to the due authorization, execution and delivery of 
the Authority Financing Documents by the other parties thereto, (ii) with respect to the due 
authorization, adoption, execution and delivery of the County Guaranty by the County, 
including, without limitation, proper compliance with all publication, hearing and other 
procedural requirements of Section 37 of the Act (N.J.S.A. 40:37A-80) and of the Local Bond 
Law, constituting Chapter 169 of the Pamphlet Laws of 1960 of the State; (iii) to the effect that 
the County Guaranty has not been amended, modified or repealed since the date of final adoption 
and that the County Guaranty is still in full force and effect: and (iv) to the effect that the County 
Guaranty is a valid and binding obligation of the County, enforceable against the County in 
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accordance with its terms. 

This opinion is being delivered to you at your request. Our engagement by you with 
respect to the opinions expressed herein does not require, and shall not be construed to 
constitute, a continuing obligation on our part to notify or otherwise inform you or the reliance 
parties hereof of the amendment, repeal or other modification of the applicable laws, judicial 
decisions, actions, facts, or circumstances that. served as the basis for this opinion letter or of 
laws or judicial decisions hereafter enacted or rendered which impact on this opinion letter. 

We have examined one of the Series 201 1A Bonds as executed by the Authority and as 
authenticated by the Trustee, and, in our opinion, the form, execution and authentication of said 
Series 2011A Bonds are regular and proper. We have examined the Series 2011B Note as 
executed by the Authority and as authenticated by the Trustee, and, in our opinion, the form, 
execution and authentication of said Series 201 1B Note is regular and proper. 

INGLESINO, PEARLMAN, WYCISIMLA & TAYLOR, LLC 



INGLESINO, PEARLMAN, WYCISKALA & TAYLOR, LLC 
ATTORNEYS AT LAW 

December 14,201 1 

The Morris County Improvement Authority 
Morristown, New Jersey 

RBC Capital Markets, LLC 
Florham Park, New Jersey 

U.S. Bank National Association 
Morristown, New Jersey 

SunLight General Sussex Solar, LLC 
New York, New York 

Re: $26,715,000 The Morris County Improvement Authority 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Bonds, Series 2011A (Federally Taxable) and 
$985,000 The Morris County Improvement Authority 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Note, Series 2011B (Federally Taxable) 

Ladies and Gentlemen: 

We deliver to you herewith a copy of our approving legal opinion, a form of which is 
attached hereto as Exhibit A, dated December 14, 201 1 relating to the issuance of the above 
referenced Bonds. 

You are entitled to rely on such opinion as though same were addressed to you. 

. . 
& Taylor, LLC 



EXHIBIT A 

See Closing Item No. 51 



INGLESINO, PEARLMAN, WYCISKALA & TAYLOR, LLC 
ATTORNEYS AT LAW 

December 14,201 1 

The Morris County Improvement Authority 
Morristown, New Jersey 

RBC Capital Markets, LLC 
Florham Park, New Jersey 

U.S. BankNational Association 
Morristown, New Jersey 

SunLight General Sussex Solar, LLC 
New York, New York 

Re: $26,715,000 The Morris County Improvement Authority 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Bonds, Series 2011A (Federally Taxable) and 
$985,000 The Morris County Improvement Authority 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Note, Series 2011B (Federally Taxable) 

Ladies and Gentlemen: 

We have acted as bond counsel to The Moms County Improvement Authority (the 
"Authority"), a public body corporate and politic of the State of New Jersey (the "State"), organized 
and existing under the county improvement authorities law, constituting Chapter 183 of the 
Pamphlet Laws of 1960 of the State and the acts amendato~y thereof and supplemental thereto (the 
"Act"), in connection with the authorization, sale and issuance this day of its (i) $26,715,000 
aggregate principal amount of County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 201 1A (Federally Taxable) (the "Series 2011A Bonds") and (ii) $985,000 
aggregate principal amount of County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Note, Series 201 1B (Federally Taxable) (the "Series 201 1B Note" and together with the 
Series 201 1A Bonds, the "Bonds"). 

The Series 201 1 Bonds are issued pursuant to a bond resolution of the Authority adopted 
on September 28, 2011 and entitled "RESOLUTION AUTHORIZING THE ISSUANCE OF 
COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE 
REVENUE NOTES AND BONDS, SERIES 2011 AND ADDITIONAL BONDS OF THE 
MORRIS COUNTY IMPROVEMENT AUTHORITY", as amended and supplemented by a 
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Certificate of the Chairman of the Authority dated the date hereof executed and delivered in 
accordance with Section 2.02(l)(e) thereof, and as may be further amended or supplemented 
from time to time in accordance with the terms thereof (the "Bond Resolution"), the Act and all 
other applicable law. All capitalized terms which are used herein and are not defined herein 
shall have the meanings ascribed to such terms in the Bond Resolution. 

The Series 2011A Bonds are being issued for the purpose of (i) funding the Projects for 
the Series 2011 Local Units as part of the Authority's Renewable Energy Program, (ii) 
reimbursing or paying, as applicable, the Authority and the County for certain development costs 
of the Renewable Energy Program, (iii) paying certain fees and costs incurred by or for the 
Company (as hereinafter defined) in connection with the Renewable Energy Program and (iv) 
paying the various costs of issuing the Series 201 1 Bonds. The Series 2011B Note is being 
issued for the purpose of paying capitalized interest on the Series 201 1A Bonds on June 15,2012 
and December 15,2012. 

The series 201 1 Bonds are special and limited obligations of the Authority, payable as to 
principal, redemption premium, if any, and interest solely from and secured by the Authority's 
pledge of the Trust Estate to the hereinafter defined Trustee in accordance with the terms of the 
Bond Resolution. The Trust Estate includes, without limitation, (i) the Revenues, (ii) payments 
made by the County of Sussex, New Jersey (the "County") under the County Guaranty (as 
hereinafter defined), and (iii) the Funds and Accounts (except the Administrative Expense 
Account and the Costs of Issuance Account of the Administrative Fund and the County Security 
Fund) established under the Bond Resolution and held by the Trustee. 

The Revenues include, without limitation, the Basic Lease Payments to be made by 
SunLight General Sussex Solar, LLC (the "Company" or the "Lessee"), a limited liability 
company created and in good standing under the laws of the State, and registered and authorized 
to transact business in the State, under that certain "Lease Purchase Agreement (Sussex County 
Renewable Energy Program, Series 201 1)" dated as of December 1,201 1 (the "Company Lease 
Agreement"), by and between the Authority, as lessor, and the Company, as lessee. In 
conjunction with the Company Lease Agreement, the Authority has entered into that certain 
"Power Purchase Agreement (Sussex County Renewable Energy Program, Series 2011)" with 
the Company, dated as of December 1, 2011, (the "Power Purchase Agreement") for the right 
and obligation to purchase from the Company electricity generated by the Renewable Energy 
Projects. The Authority has assigned certain of these rights and obligations to each of the Series 
2011 Local Units pursuant to the terms of the respective "License and Access Agreement 
(Sussex County Renewable Energy Program, Series 201 I)", each dated as of December 1,201 1 
(the "Local Unit License Agreements"), by and between each of the respective Series 201 1 Local 
Units, as licensor, and the Authority, as licensee. 

Simultaneously with the execution and delivery of the Company Lease Agreement, the 
Power Purchase Agreement, and the Local Unit License Agreements, (i) the Authority, the Trustee, 
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and the Company have entered into that certain "Company Continuing Disclosure Agreement 
(Sussex County Renewable Energy Program, Series 2011)" dated as of December 1, 2011 (the 
"Company Continuing Disclosure Agreement") and (ii) the Authority, the County and the Trustee 
have entered into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated as of December 1, 2011 (the "County 
Continuing Discloswe Agreement" and together with the Company Continuing Disclosure 
Agreement, the "Continuing Disclosure Agreements"). 

The Company Lease Agreement, the Power Purchase Agreement, the Local Unit License 
Agreements, the County Guaranty Agreement (as de'iined herein) and the Continuing Disclosure 
Agreements shall be collectively referred to herein as the "Authority Financing Documents". 

The Series 201 1A Bonds are dated the date hereof, mature in the principal amounts and bear 
interest at the rates of interest as stated therein and in the Bond Resolution, and are issued in fully 
registered form in denominations of $5,000 or any integral multiple thereof. The Series 201 1B 
Note is dated the date hereof and matures on January 15,2013. 

Interest on the Series 201 1A Bonds is payable semiannually on June 15 and December 15 in 
each year until fmal maturity thereof (each an "Interest Payment Date"), commencing June 15, 
2012. The Series 2011A Bonds are subject to optional [and mandatory sinking fund] redemption 
prior to their stated maturities in the manner and upon the terms and conditions set forth therein and 
in the Bond Resolution. Principal and redemption premium, if any, of the Series 201 1 Bonds are 
payable by presentation and surrender thereof at the principal corporate trust office of U.S. Bank, 
National Association, Morristown, New Jersey (the "Trustee", "Registrar" and "Paying Agent"). 
Except as set forth below regarding payments made to Cede & Co., interest on the Series 2011 
Bonds is payable by check of the Paying Agent mailed to each registered owner of the Series 201 1 
Bonds at the address of such registered owner shown on the registration books maintained by the 
Trustee, in its capacity as registrar, as of the first day of the month next preceding the Interest 
Payment Date. 

The Series 2011 Bonds are issued in fully registered form without coupons, initially 
registered in the name of and held by Cede & Co., as nominee for The Depository Trust Company, 
New York, New York ("DTC'), an automated depository for securities and clearinghouse for 
securities transactions. Purchases of the Series 201 1 Bonds will be made in book-entry-only form 
(without certificates) in denominations of $5,000 or any integral multiple thereof. So long as DTC 
or its nominee is the registered owner of the Series 201 1 Bonds, payment of the principal and 
redemption premium, if any, of and interest on the Series 201 1 Bonds will be made by the Trustee 
or the Paying Agent, as the case may be, directly to Cede & Co., as nominee for DTC, in 
immediately available funds when due. Disbursal of such payments to the DTC participants is the 
responsibility of DTC, and disbursal of such payments to the beneficial owners of the Series 201 1 
Bonds is the responsibility of the DTC participants and not the responsibility of the Authority, the 
Trustee or the Paying Agent. 
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Payment of the principal of (including mandatory sinking fund installments, if any) and 
interest on the Series 2011 Bonds, but not any redemption premium, shall be fully, 
unconditionally and irrevocably guaranteed in accordance with the terms of (i) a guaranty 
ordinance of the County finally adopted by the Board of Chosen Freeholders of the County on 
August 17,201 1, (ii) a guaranty certificate to be executed by an authorized officer of the County 
within each Series 2011 Bond, and (iii) a "County Guaranty Agreement (Sussex County 
Renewable Energy Program, Series 201 1)" dated as of December 1, 201 1 (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "County 
Guaranty Agreement") between the County and the Authority, as acknowledged by the 
Company, all pursuant to Section 37 of the Act (N.J.S.A. 40:37A-80) (collectively, the "County 
Guaranty'). 

In our capacity as bond counsel, we have examined (i) the Constitution and statutes of the 
State, including the Act, (ii) the Bond Resolution, (iii) the Authority Financing Documents, (iv) 
the County Guaranty, (v) a specimen of the Series 201 1A Bonds and (vi) a specimen of the 
Series 201 1 B Note, and such other documents, records of the Authority and instruments as we 
have deemed necessary to enable us to express the opinions hereinafter set forth. As to matters 
of fact, we have relied upon the representations of the Authority and, where we have deemed 
appropriate, representations or other certifications of public officials and, to the extent that we 
have deemed such reliance proper, on certain representations, certifications of facts, and 
statements of reasonable expectations made by the Authority in connection with the Series 201 1 
Bonds. 

Further, in expressing such opinions, we have relied upon the genuineness, truthfulness 
and completeness of the resolutions, documents, records and instruments referred to above. 

Based upon and subject to the foregoing, we are of the opinion that: 

1. The Bond Purchase Agreement dated December 7, 2011, between the Authority, 
the Company and the Underwriter set forth therein (the "Purchase Agreement") has been duly 
authorized, executed and delivered, and the Bond Resolution has been duly adopted by the 
Authority and constitutes a valid, binding and enforceable agreement of the Authority in 
accordance with its respective terms, except to the extent that the enforceability thereof may be 
limited by Creditors' Rights Limitations. In rendering the foregoing opinion with respect to the 
enforceability of the Purchase Agreement against the Authority and the Company, we have 
assumed the due authorization, execution and delivery of such documents by the other respective 
parties thereto. Terms not defined herein shall have the meaning ascribed to such terms in the 
Purchase Agreement. 

2. The Authority has duly authorized the distribution of the Preliminary Official 
Statement, dated December 1, 201 1, (the "Preliminary Official Statement") and duly authorized 
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the distribution of the Official Statement dated December 7,201 1 (the "Official Statement"). 

3. The description and information in the Preliminary Official Statement and 
Official Statement set forth under the headings "INTRODUCTION (except as to the extent as 
such description and information relates to the County and the Company), "THE RENEWABLE 
ENERGY PROGRAM, "DESCRIPTION OF THE SERIES 201 1 BONDS (except as to "Book- 
Entry Only System")", "SECURITY FOR THE SERIES 2011 BONDS", "PLEDGE OF THE 
STATE NOT TO LIMIT POWER OF AUTHORITY OR RIGHTS OF BONDHOLDERS", 
"LEGALITY FOR INVESTMENT", "BANKRUPTCY - Municipal Bankruptcy", 
"APPROVAL OF LEGALITY", "TAX MATTERS" and "SECONDARY MARKET 
DISCLOSURE", and in "APPENDIX D - Form of Bond Resolution , Power Purchase 
Agreement, License and Access Agreement, Company Lease Agreement and County Guaranty 
Agreement", "APPENDIX E - Proposed Form of Approving Legal Opinion", and "APPENDIX 
F - Forms of Continuing Disclosure Agreements" is true and correct in all material respects. 

4. Based solely upon our participation as Bond Counsel in the preparation of the 
Official Statement and without having undertaken to determine independently the accuracy, 
completeness or adequacy of the statements contained in the Official Statement (other than as to 
the information under the heading set forth in Paragraph 3 above), we have no reason to believe 
that, as of the date hereof, the information contained in the Official Statement (except for the 
financing and statistical data included therein, and the statements contained in the Official 
Statement under the captions "THE COMPANY", "DESCRIPTION OF THE SERIES 2011 
BONDS-Book-Entry Only System", "SOURCES AND USES OF SERIES 2011A BONDS 
AND SERIES 201 1B NOTE PROCEEDS", "BANKRUPTCY-Company Bankruptcy", 
"LITIGATION", "APPENDIX A - Certain Information Concerning the County", "APPENDIX 
B - Audited Financial Statements of the County" and "APPENDIX C - Certain Information 
Concerning the Company", as to which we express no view) contains any untrue statement of a 
material fact or omits to state a material fact required or necessary to be stated therein in order to 
make the statements made therein, in the light of the circumstances under which they were made, 
not mislead'mg in any material respect. 

5. The Bonds are exempt securities within the meaning of Section 3(a)(2) of the 
Securities Act of 1933, as amended, and Section 304(a)(4) of the Trust Indenture Act of 1939, as 
amended, and it is not necessary in connection with the sale of the Bonds to the public to register 
the Bonds under the Securities Act of 1933, as amended, or to qualify the Bond Resolution under 
the Trust Indenture Act of 1939, as amended. 

6 .  AU consents, approvals, permits or other actions by or filings with any 
governmental authority required for the execution by the Authority of the Purchase Agreement, 
and the delivery by the Authority of the Purchase Agreement, the Bond Resolution, the Bonds, 
the Disclosure Agreements, the Lease Agreement and for the performance by the Authority of 
the transactions contemplated thereby, have been duly obtained or made and are in full force and 
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effect. 

The above opinions are limited to and based upon the laws and judicial decisions of the 
State of New Jersey and the federal laws and judicial decisions of the United States of America 
as of the date hereof, and are subject to any amendment, repeal or other modification of the 
applicable laws or judicial decisions that served as the basis for our opinions or to any laws or 
judicial decisions hereafter enacted or rendered. We assume no obligation to update our 
opinions after the date hereof to reflect any future action, fact or circumstance, or change in law 
or interpretation, or otherwise. We express no opinion on the effect of any action taken after the 
date hereof or not taken in reliance upon an opinion of other counsel on the exclusion from gross 
income for federal income tax purposes of interest on the Bonds. No opinion is expressed 
regarding other federal tax consequences or other federal taxes arising with respect to the Bonds. 

We note, in connection with the opinions expressed herein, that the enforceability of 
rights or remedies with respect to the Authority Bond Resolution, the Bonds, the Authority 
Financing Documents and the County Guaranty may be limited, however, by bankruptcy, 
insolvency, reorganization, moratorium or other laws affecting creditors' rights or remedies 
heretofore or hereafter enacted and that their enforcement may also be subject to the exercise of 
judicial discretion in appropriate cases. We express no opinion as to the availability of any 
particular remedy. 

This opinion is being delivered to you at your request. OF engagement by you with 
respect to the opinions expressed herein does not require, and shall not be construed to 
constitute, a continuing obligation on our part to notify or otherwise inform you or the reliance 
parties hereof of the amendment, repeal or other modification of the applicable laws or judicial 
decisions that served as the basis for this opinion letter or of laws or judicial decisions hereafter 
enacted or rendered which impact on this opinion letter. 

We have examined one of the Bonds as executed by the Authority and as authenticated 
by the Trustee, and, in our opinion, the form, execution and authentication of said Bonds are 
regular and proper. 

Very truly yours, 

& Taylor, LLC 

INGLESMO, PEARLMAN, WYCISKALA & TAYLOR, LLC 
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December 14,201 1 

The Morris County Improvement Authority 
Morristown, New Jersey 

RBC Capital Markets, LLC 
Florham Park, New Jersey 

U.S. Bank National Association 
Morristown, New Jersey 

SunLight General Sussex Solar, LLC 
New York, New York 

Re: $26,715,000 The Morris County Improvement Authority 
County of Sussex ~uaranteed Renewable Energy Program Lease Revenue 
Bonds, Series 2011A (Federally Taxable) and 
$985,000 The Morris County Improvement Authority 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Note, Series 2011B Federally Taxable) 

Ladies and Gentlemen: 

We have acted as general counsel to The Morris County Improvement Authority (the 
"Authority")), a public body corporate and politic of the State of New Jersey (the "State"), organized 
and existing under the county improvement authorities law, constituting Chapter 183 of the 
Pamphlet Laws of 1960 of the State and the acts amendatory thereof and supplemental thereto (the 
"Act"), in connection with the authorization, sale and issuance this day of its (i) $26,715,000 
aggregate principal amount of County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 201 1A (Federally Taxable) (the "Series 201 1A Bonds") and (ii) $985,000 
aggregate principal amount of County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Note, Series 201 1B (Federally Taxable) (the "Series 2011B Note" and together with the 
Series 201 1A Bonds, the "Bonds"). 

The Series 201 1 Bonds are issued pursuant to a bond resolution of the Authority adopted 
on September 28, 2011 and entitled "RESOLUTION AUTHORIZING THE ISSUANCE OF 
COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE 
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REVENUE NOTES AND BONDS, SERIES 2011 AND ADDITIONAL BONDS OF THE 
MORRIS COUNTY IMPROVEMENT AUTHORITY", as amended and supplemented by a 
Certificate of the Chairman of the Authority dated the date hereof executed and delivered in 
accordance with Section 2.02(l)(e) thereof, and as may be further amended or supplemented 
from time to time in accordance with the terms thereof (the "Bond Resolution"), the Act and all 
other applicable law. All capitalized terms which are used herein and are not defined herein 
shall have the meanings ascribed to such terms in the Bond Resolution. 

The Series 201 1A Bonds are being issued for the purpose of (i) funding the Projects for 
the Series 2011 Local Units as part of the Authority's Renewable Energy Program, (ii) 
reimbursing or paying, as applicable, the Authority and the County for certain development costs 
of the Renewable Energy Program, (iii) paying certain fees and costs incurred by or for the 
Company (as hereinafter defined) in connection with the Renewable Energy Program and (iv) 
paying the various costs of issuing the Series 2011 Bonds. The Series 2011B Note is being 
issued for the purpose of paying capitalized interest on the Series 201 1A Bonds on June 15,2012 
and December 15,2012. 

The Series 201 1 Bonds are special and limited obligations of the Authority, payable as to 
principal, redemption premium, if any, and interest solely from and secured by the Authority's 
pledge of the Trust Estate to the hereinafter defmed Trustee in accordance with the terms of the 
Bond Resolution. The Trust Estate includes, without limitation, (i) the Revenues, (ii) payments 
made by the County of Sussex, New Jersey (the "County") under the County Guaranty (as 
hereinafter defined), and (iii) the Funds and Accounts (except the Administrative Expense 
Account and the Costs of Issuance Account of the Administrative Fund and the County Security 
Fund) established under the Bond Resolution and held by the Trustee. 

The Revenues include, without limitation, the Basic Lease Payments to be made by 
SunLight General Sussex Solar, LLC (the "Company" or the "Lessee"), a limited liability 
company created and in good standing under the laws of the State, and registered and authorized 
to transact business in the State, under that certain "Lease Purchase Agreement (Sussex County 
Renewable Energy Program, Series 201 1)" dated as of December 1,201 1 (the "Company Lease 
Agreement"), by and between the Authority, as lessor, and the Company, as lessee. In 
conjunction with the Company Lease Agreement, the Authority has entered into that certain 
"Power Purchase Agreement (Sussex County Renewable Energy Program, Series 201 1)" with 
the Company, dated as of December 1, 2011, (the "Power Purchase Agreement") for the right 
and obligation to purchase from the Company electricity generated by the Renewable Energy 
Projects. The Authority has assigned certain of these rights and obligations to each of the Series 
2011 Local Units pursuant to the terms of the respective "License and Access Agreement 
(Sussex County Renewable Energy Program, Series 2011)", each dated as of December 1,201 1 
(the "Local Unit License Agreements"), by and between each of the respective Series 201 1 Local 
Units, as licensor, and the Authority, as licensee. 

Simultaneously with the execution and delivery of the Company Lease Agreement, the 
Power Purchase Agreement, and the Local Unit License Agreements, (i) the Authority, the Trustee, 

. and the Company have entered into that certain "Company Continuing Disclosure Agreement 
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(Sussex County Renewable Energy Program, Series 201 1)" dated as of December 1, 2011 (the 
"Company Continuing Disclosure Agreement") and (ii) the Authority, the County and the Trustee 
have entered into that certain "County Continuing Disclosure Agreement (Sussex County 
Renewable Energy Program, Series 2011)" dated as of December 1, 2011 (the "County 
Continuing Disclosure Agreemenf' and together with the Company Continuing Disclosure 
Agreement, the "Continuing Disclosure Agreements"). 

The Company Lease Agreement, the Power Purchase Agreement, the Local Unit License 
Agreements, the County Guaranty Agreement (as defined herein) and the Continuing Disclosure 
Agreements shall be collectively referred to herein as the "Authority Financing Documents". 

Payment of the principal of (including mandatory sinking fund installments, if any) and 
interest on the Series 2011 Bonds, but not any redemption premium, shall be fully, 
unconditionally and irrevocably guaranteed in accordance with the terms of (i) a guaranty 
ordinance of the County fmally adopted by the Board of Chosen Freeholders of the County on 
August 17,201 1, (ii) a guaranty certificate to be executed by an authorized officer of the County 
within each Series 2011 Bond, and (iii) a "County Guaranty Agreement (Sussex County 
Renewable Energy Program, Series 201 1)" dated as of December 1,201 1 (as the same may be 
amended and supplemented from time to time in accordance with its terms, the "County 
Guaranty Agreement") between the County and the Authority, as acknowledged by the 
Company, all pursuant to Section 37 of the Act (N.J.S.A. 40:37A-80) (collectively, the "County 
Guaranty"). 

In our capacity as bond counsel, we have examined (i) the Constitution and statutes of the 
State, including the Act, (ii) the Bond Resolution, (iii) the Authority Financing Documents, (iv) 
the County Guaranty, (v) a specimen of the Series 201 1A Bonds and (vi) a specimen of the 
Series 201 1 B Note, and such other documents, records of the Authority and instruments as we 
have deemed necessary to enable us to express the opinions hereinafter set forth. As to matters 
of fact, we have relied upon the representations of the Authority and, where we have deemed 
appropriate, representations or other certifications of public officials and, to the extent that we 
have deemed such reliance proper, on certain representations, certifications of facts, and 
statements of reasonable expectations made by the Authority in connection with the Series 201 1 
Bonds. Further, in expressing such opinions, we have relied upon the genuineness, truthfulness 
and completeness of the resolutions, documents, records and instruments referred to above. 

Based upon and subject to the foregoing, we are of the opinion that: 

1. The Authority has been duly created and is validly existing under the Constitution 
and laws of the State of New Jersey (the "State"), including the Act, and has full power and 
authority to carry out and consummate all transactions contemplated by the Authority Financing 
Documents and the Authority Bond Resolution. 

2. All action taken by the Authority in connection with the authorization, execution 
and delivery of each of the Authority Financing Documents, and the Official Statement, and in 
connection with the authorization and adoption of the Authority Bond Resolution have been in 
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compliance in all respects with the provisions of the State Constitution 'and applicable laws, 
including, inter alia, Chapter 23 1 of the Laws of the State of New Jersey, 1975, as amended, the 
New Jersey Open Public Meetings Law. 

3. The adoption and the performance of the terms of the Authority Bond Resolution 
and the execution, delivery and performance by the Authority of the Authority Financing 
Documents and the Series 201 1 Bonds will not violate any provision of any law of the State or 
any applicable judgment, order or regulation of any court or of any public or governmental 
agency or authority of the State having jurisdiction over the Authority and will not conflict with 
or result in any breach in any of the provisions of, or constitute a default under, any agreement or 
instrument to which the Authority is a party or by which it or any of its property is or may be 
bound, nor will such action result in violation of the by-laws of the Authority. 

4. There is no controversy or litigation of any nature now pending or to our 
knowledge threatened, restraining or enjoining the authorization, issuance, sale, execution or 
delivery of the Series 2011 Bonds or the security pledged therefor or the authorization or 
adoption of the Authority Financing Documents or iht: Authority Bond Resolution, or in any way 
questioning or affecting the validity of the Series 201 1 Bonds or the validity of the Authority 
Financing Documents or any proceedings of the Authority taken with respect to the 
authorization, issuance or sale thereof, or the pledge or application of any moneys or security 
provided for the payment of the Series 201 1 Bonds, or in any way questioning or affecting the 
creation, organization, corporate existence or powers of the Authority, or the title of any of the 
present officers thereof to their respective titles. In addition, there is no controversy or litigation 
of any nature now pending or to our knowledge threatened that would materially adversely affect 
the financial position of the Authority or the enforceability of the Authority Financing 
Documents or the Authority Bond Resolution. 

5. The information contained in the Official Statement under the headings "THE 
AUTHORITY" and "LITIGATION - The Authority" is true and correct and based upon our 
participation in the preparation of the Official Statement as Counsel to the Authority and without 
having undertaken to determine independently the accuracy, completeness or fairness of the 
statements contained in the Official Statement, except as set forth above, we have no reason to 
believe that the Official Statement (except for the financial statements and other financial and 
statistical data included therein, as to which no view is expressed) contained or contains any 
untrue statement of a material fact or omitted or omits to state a material fact required to be 
stated therein or necessary to make the statements therein, in light of the circumstances under 
which they were made, not misleading, except that we make no representation as to the initial 
public offering prices (or yields) of the Series 201 1 Bonds on the inside front cover thereto or the 
information contained in the Official Statement under the headings "THE COMPANY", 
"DESCRIPTION OF THE SERIES 2011 BONDS - Book-Entry Only System," "DEBT 
SERVICE SCHEDULE," "BANKRUPTCY", "LITIGATION - The Company, - The Series 
201 1 Local Units, - The County," "TAX MATTERS", "APPENDIX A - Certain Information 
Concerning the County," "APPENDIX B - Audited Financial Statements of the County," 
"APPENDIX C - Certain Information Concerning the Company", and "APPENDIX E-Forms of 
Continuing Disclosure Agreements. 
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The above opinions are limited to and based upon the laws and judicial decisions of the 
State of New Jersey and the federal laws and judicial decisions of the United States of America 
as of the date hereof, and are subject to any amendment, repeal or other modification of the 
applicable laws or judicial decisions that served as the basis for our opinions or to any laws or 
judicial decisions hereafter enacted or rendered. We assume no obligation to update our 
opinions after the date hereof to reflect any future action, fact or circumstance, or change in law 
or interpretation, or otherwise. We express no opinion on the effect of any action taken after the 
date hereof or not taken in reliance upon an opinion of other counsel on the exclusion from gross 
income for federal income tax purposes of interest on the Series 201 1 Bonds. No opinion is 
expressed regarding other federal tax consequences or other federal taxes arising with respect to 
the Series 201 1 Bonds. 

We note, in connection with the opinions expressed herein, that the enforceability of 
rights or remedies with respect to the Authority Bond Resolution, the Series 2011 Bonds, the 
Authority Financing Documents and the County Guaranty may be limited, however, by 
bankruptcy, insolvency, reorganization, moratorium or other laws affecting creditors' rights or 
remedies heretofore or hereafter enacted and that their enforcement may also be subject to the 
exercise of judicial discretion in appropriate cases. We express no opinion as to the availability 
of any particular remedy. 

This opinion is being delivered to you at your request. Our engagement by you with 
respect to the opinions expressed herein does not require, and shall not be construed to 
constitute, a continuing obligation on our part to notify or otherwise inform you.or the reliance 
parties hereof of the amendment, repeal or other modification of the applicable laws ar judicial 
decisions that served as the basis for this opinion letter or of laws or judicial decisions hereafter 
enacted or rendered which impact on this opinion letter. 

& Taylor, LLC 

INGLESINO, PEARLMAN, WYCISKALA & TAYLOR, LLC 
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December 14,201 1 

Board of Chosen Freeholders 
County of Sussex 
Newton, New Jersey 

The Morris County lmprovement 
Authority 
Morristown, New Jersey 

RBC Capital Markets, LLC 
Florham Park, New Jersey 

U.S. Bank National Association 
Morristown, New Jersey 

Inglesino, Pearlman, Wyciskala &Taylor, LLC SunLight General Sussex Solar, LLC 
Parsippany, New Jersey New York, New York 

Dear Ladies and Gentlemen: 

In my capacity as County Counsel to the County of Sussex, New Jersey (the 
"County"), I have reviewed certain documents and instruments relative to the issuance 
of (i) $26,715,000 aggregate principal amount of County of Sussex Guaranteed 
Renewable Energy Program Lease Revenue Bonds, Series 2011A (Federally Taxable) 
(the "Series 201 1A Bonds") and (ii) $985,000 aggregate principal amount of County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Note, Series 2011B 
(Federally Taxable) (the "Series 2011B Note" and together with the Series 2011A Bonds, the 
"Bonds") by The Morris County lmprovement Authority (the "Authority"). Capitalized 
terms used herein but not otherwise defined shall have the same meanings ascribed to 
them in the Bond Purchase Agreement dated December 7, 2011 ("Purchase 
Agreement") between the Underwriter set forth therein and the Authority and Company, 
and the letter of representation of the County dated December 7, 2011 (the "Letter of 
Representation"). 

Based on my examination of an ordinance entitled, "GUARANTY ORDINANCE 
OF THE COUNTY OF SUSSEX. NEW JERSEY SECURING THE MORRIS COUNTY 



IMPROVEMENT AUTHORITY'S COUNTY OF SUSSEX GUARANTEED RENEWABLE 
ENERGY PROGRAM LEASE REVENUE BONDS (COUNTY OF SUSSEX 
PROGRAM), SERIES 2011 (FEDERALLY TAXABLE) IN AN AGGREGATE PRINCIPAL 
AMOUNT NOT TO EXCEED $50,000,000" (the "Guaranty Ordinance"), evidenced by (i) 
the execution by the Director of the Board of Chosen Freeholders of the County of a 
certificate on the Bonds (the 'Guaranty Certificate") and (ii) the executed "County 
Guaranty Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated 
as of December 1,201 1 (as the same may be amended and supplemented from time to 
time in accordance with its terms, the "County Guaranty Agreement" and collectively 
with the Guaranty Certificate, the "County Guaranty"), the Preliminary Official 
Statement, the Official Statement of the Morris County Improvement Authority; and 
other records of the County as I have deemed necessary, I hereby render the opinion 
hereinafter set forth. 

1. The County is a body corporate and politic of the State duly organized and 
existing under the laws of the State. The County has full legal right and power and is 
authorized to adopt, execute, enter into and perform its obligations under the Guaranty 
Ordinance, the County Guaranty, the County Disclosure Agreement and the Letter of 
Representation (collectively, the "County Documents") and all such documents have in 
all respects been duly and lawfully authorized, approved, executed, delivered and 
published, as applicable by the County as required by law. The County has the legal 
right to authorize the use of information related to the County in the Preliminary Official 
Statement and the Official Statement. The County has duly authorized all necessary 
action to be taken by it for the approval of the use of information related to the County in 
the Preliminary Official Statement and the Official Statement. 

2. The final adoption, execution and performance of the County Documents 
does not and will not contravene any provision of existing law or regulation and, to the 
best of my knowledge after due inquiry, will not conflict with, or result in the breach of 
the terms, conditions or provisions of any agreement of the County, or constitute a 
default under or result in or permit the creation or imposition of any lien, change or 
encumbrance upon any of the properties of the County pursuant to any indenture, 
mortgage or other agreement or instrument to which the County is a party or by which 
its assets are bound. 

3. Each of the County Documents is in full force and effect and constitutes a 
legal, valid and binding obligation of the County enforceable against the County in 
accordance with its terms, except as such enforceability may be limited by any 
applicable bankruptcy, moratorium or similar laws affecting creditors' rights generally 
("Creditors' Rights Limitations"), and the obligation of the County to make payments 
under the County Guaranty is irrevocable, unconditional and a direct and general 
obligation of the County payable, unless paid by some other source, from the levy of ad 
valorem taxes upon all the taxable property within jurisdiction of the County without 
limitation as to the rate or amount. 



4. The County Proceedings have not been modified, amended, superseded 
or rescinded and will remain in full force and effect so long as the Bonds remain 
outstanding. 

5. All consents, approvals or authorizations of any governmental authority 
required on the part of the County in connection with the final adoption and execution of 
the County Proceedings and the execution and delivery of the County Documents have 
been duly obtained, and the County has complied with all applicable provisions of law 
requiring-any designation, declaration, filing, registration and/or qualaication with any 
governmental authority in connection with such adoption, execution and delivery. 

6. The County is in compliance with all provisions of all constitutions, 
statutes, rules, regulations and orders and all governmental and nongovernmental 
bodies, all governmental approvals and all orders, judgments and decrees of all courts 
and arbitrators with respect to the performance of its obligations under, and the 
execution and delivery of the County Documents. 

7. To the best of my knowledge after due inquiry, the County is not in 
violation of any provision of, or in default under any agreement or instrument which 
would materially and adversely affect the financial condition of the County. 

8. Except as otherwise disclosed in the Official Statement, there is no action, 
suit, proceeding, inquiry or investigation at law or in equity or by or before any 
governmental instrumentality or other agency, pending or, to my knowledge, after due 
inquiry, now threatened against or affecting the County (or, to my knowledge any basis 
therefor), or to which the County is or may be a party or to which the property of the 
County is or may be subject; questioning or challenging the validity of any proceeding 
taken or to be taken by the County in connection with the final adoption of the County 
Proceedings or authorization, execution and delivery of the County Documents or 
seeking to prohibit, restrain or enjoin the authorization and final adoption of the County 
Proceedings, or the execution and delivery of the County Documents, or wherein an 
unfavorable decision, ruling or finding would adversely affect, financially or otherwise, 
(a) the existence or organization of the County or the title to office of any member of the 
Board of Chosen Freeholders of the County or any power of the County, (b) the validity 
or enforceability of the proceedings taken by the County for the authorization and final 
adoption of the County Proceedings, the execution and delivery of the County 
Documents or for the approval of the Official statement, or (c) the ability of the County to 
perform its obligations under the County Documents. 

9. The County has duly authorized all necessary action to be taken by it for 
the use of the information related to the County in the Preliminary Ofticial Statement and 
the Official Statement. 

10. The information and descriptions in the Official Statement and Preliminary 
Official Statement set forth under headings "LITIGATION - The County" and APPENDIX 
A (except for financial and statistical data included therein as to which no opinion is 



expressed) is accurate and fairly presents the information intended to be shown with 
respect thereto and does not contain any untrue statement of a material fact or omit to 
state any material fact required or necessary to be stated therein in order to make the 
statements made therein, in light of the circumstances under which they were made, not 
misleading, and without having undertaken to determine independently the accuracy, 
completeness or fairness of the statements contained in the Official Statement, except 
as set forth above, I have no reason to believe that information and descriptions set 
forth in the Preliminary Official Statement and Official Statement under t he  headings 
"SECURITY FOR THE SERIES 2011 BONDS - Countv Guarantv", and "SECONDARY 
MARKET DISCLOSURE contained or contains any ukrue statement of a material fact 
or omitted or omits to state a material fact required to be stated therein or necessary to 
make the statements therein, in light of the circumstances under which they were made, 
not misleading. 

11. All actions taken by the County in connection with the authorization of the 
County Disclosure Agreement and authorization and final adoption of the Guaranty 
Ordinance have been in compliance in all respects with the provisions of the State 
Constitution and applicable laws, including, inter alia, Chapter 231 of the Laws of the 
State of 1975, as amended, the New Jersey Open Public Meetings Act. 

12. The resolution entitled "RESOLUTION PROVIDING SUSSEX COUNTY'S 
CONSENT TO THE ISSUANCE BY THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY OF THE AUTHORITY'S COUNTY OF SUSSEX GUARANTEED 
RENEWABLE ENERGY PROGRAM LEASE REVENUE BONDS, SERIES 2011 
(FEDERALLY TAXABLE) IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO 
EXCEED $50,000,000 AND RELATED DOCUMENTS"' and the Guaranty Ordinance 
have each been duly and lawfully adopted by the County and are in full force and effect, 
and the covenants of the County therein are valid and binding obligations of the County 
enforceable in accordance with their terms. 

This opinion only may be relied upon by the parties to whom it is addressed. 
Reliance hereon by any other person requires my written consent. 



MWILENTZ L 

WILENTZ, GOWMAN 81 SPITZER PA 

ATTORNEYS AT LAW 
90 Woodbridge Center Drive 
Suite 900 Box 10 
W d b r i d  e NJ 07095-0958 
732.636.dd0 
Fax 732.855.6117 
Meridian Center I 
Two Industrial Wa West 
Eatontown NJ 07h4-2265 
732.542.4$00 
Fax 732.493.8387 
110 William Street 
26th Floor 
New York NY 10038-3927 
212.267.3b91 
Fax 212.267.3828 
TWO Penn Center Plaza 
Suite 910 
Philadelphia PA 19102 
215.940.400'0 
Fax 215.636.3999 

MORRIS BROWN (IBBXISIJ 
FREDERICKBEWEF? 
RIWAWFLER? 
XX1NAHXFNmN 
S T E P H E N E . r n N  
84RRIMEPSTEIN2" 
YINCEKIP.M°LlESE 
O&VIDL(.wL"scm 
GDRDMIJ. M L U M  
W I N J B R ~ ~ W  
m , A N I I H C B E W  
STEPHEN* m R  
WNESWNEAVI 
WRISIINEDPEIR-LL 
B R W  JWLLOY 
W O U  J. RI-0s 
XISEPNJ.MOWSKI  
DAVID S. GORDMI 
FREOERlCKJ. E N N E W  
ROY H. T w  
SIEMNJTRIW 
JAY J. ZaZwSU 
I\V\NWASSERWa' 
JAMS E. M I L S Y  
MIWEENS. BINEma 
A m M Y J . P m N E L L A . J R .  
MlCH4EI I. B4RRETa 
MICHAELFSCHAFF" 
IWGELO S H N  CIFALDI 
KEYlNU BERRF 
,OW 7. XLLLY' 
C.KENNEMSWINK' 
EDWIN~YITORUBERGER' 
BRUCE M. -INNmNY 
BIIRRIAWKE' 
JONG FUPlLlK 
PETERR HERMIIP? 
EWARO I XOLE 

HESERG.LU%RIDE, JR. 
En~c~m~ruwcvm 
n m m c m T  
VIOU\S.LOROI 
LINNEUKmS 
m N  P mru 
O M ~ I E L S B E R N H E ~ M ~ ~ ~  
WWO H. STEW 
mu;UrW&TmNL~il 
W I N I M  J. BR4TTI 
US"III.GO& 
L4WRENE F & W e  
B E R I H W S W P I I L E R  
FREDHOPd 
W W  E. TAW,,?- 
B R W R  -15' 
JEFFRFIW.UPRX4 
I I l F R E D M r n m i  
O ~ R E N  M. GELBUI- 
WIUW J U M M  
WNNAMJENNiKS 
OIOYIWNIhNZUONE 
*~RIIGREENWUM. 
WIUW C. SHIP 
BUURR ZWIL&%$' 
LAWRENCEC.WEIK@ 
LAURIEE. MEIERSY 
r n ~ ~ c w r . 4 ~ ~ ~ 0 '  
WmAW 0.O"ACYENBOS' 
OAWO P. PEPE 
, O M E . ~ M  
Emnm M. JWN& 
D ~ I E L R .  WINY(I~ 

of COUNSEL 
IIW B. HANDLER' 
MYRONROSNER' 
R BENJliMlNEMEN 
F W U S Y  BONEUO 

December 14,201 1 

Board of ,Chosen Freeholders RBC Capital Markets, LLC 
County of Sussex Florham Park, New Jersey 
Newton, New Jersey 

The Morris County Improvement U.S. Bank National Association 
Authority Morristown, New Jersey 
Morristown, New Jersey 

SunLight General Sussex Solar, LLC 
New York, New York 

Dear Ladies and Gentlemen: 

In our capacity as Bond Counsel to the County of Sussex, New Jersey (the "County"), we 
have reviewed certain documents and instruments relative to the issuance of (i) $26,715,000 
aggregate principal amount of County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 2011A (Federally Taxable) (the "Series 2011A Bonds") and (ii) $985,000 
aggregate principal amount of County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Note, Series 201 1B (Federally Taxable) (the "Series 201 18 Note" and together with the 
Series 2011A Bonds, the "Bonds") by The Morris County lmprovement Authority (the "Authority"). 
Capitalized terms used herein but not otherwise defined shall have the same meanings ascribed to 
them in the Bond Purchase Agreement dated December 7, 201 1 ("Purchase Agreement") between 
the Underwriter and Company set forth therein, and the Authority, and the letter of representation of 
the County dated December 7, 2011 (the "Letter of Representation"). 

Based on our examination of an ordinance entitled, "GUARANTY ORDINANCE OF THE 
COUNTY OF SUSSEX, NEW JERSEY SECURING THE MORRIS COUNTY IMPROVEMENT 
AUTHORITY'S COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE 
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REVENUE BONDS (COUNTY OF SUSSEX PROGRAM), SERIES 201 1 (FEDERALLY TAXABLE) 
IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED $50,000,000" (the "Guaranty 
Ordinance"), evidenced by (i) the execution by the Director of the Board of Chosen Freeholders of 
the County of a certificate on the Bonds (the 'Guaranty Certificate") and (ii) the executed "County 
Guaranty Agreement (Sussex County Renewable Energy Program, Series 2011)" dated as of 
December 1, 2011 (as the same may be amended and supplemented from time to time in 
accordance with its terms, the "County Guaranty Agreement" and collectively with the Guaranty 
Certificate, the "County Guaranty"), the Preliminary Official Statement, the Official Statement of the 
Morris County Improvement Authority; and other records of the County as we have deemed 
necessary, we hereby render the opinion hereinafter set forth. 

1. The County is a body corporate and politic of the State duly organized and existing 
under the laws of the State. The County has full legal right and power and is authorized to adopt, 
execute, enter into and perform its obligations under the Guaranty Ordinance, the County Guaranty, 
the County Disclosure Agreement and the Letter of Representation (collectively, the "County 
Documents") and all such documents have in all respects been duly and lawfully authorized, 
approved, executed, delivered and published, as applicable by the County as required by law. The 
County has the legal right to authorize the use of information related to the County in the Preliminary 
Official Statement and the Official Statement. The County has duly authorized all necessary action 
to be taken by it for the approval of the use of information related to the County in the Preliminary 
Official Statement and the Official Statement. 

2. The final adoption, execution and performance of the County Documents does not and 
will not contravene any provision of existing law or regulation and, to the best of my knowledge after 
due inquiry, will not conflict with, or result in the breach of the terms, conditions or provisions of any 
agreement of the County, or constitute a default under or result in or permit the creation or imposition 
of any lien, change or encumbrance upon any of the properties of the County pursuant to any 
indenture, mortgage or other agreement or instrument to which the County is a party or by which its 
assets are bound. 

3. Each of the County Documents is in full force and effect and constitutes a legal, valid 
and binding obligation of the County enforceable against the County in accordance with its terms. 
except as such enforceability may be limited by any applicable bankruptcy, moratorium or similar 
laws affecting creditors' rights generally ("Creditors' Rights Limitations"). For the payment of its 
obligations under the County Guaranty, the County has the power and is fully, unconditionally and 
irrevocably obligated, to the extent that funds are not otherwise available, to levy ad valorem taxes 
upon all taxable property within the County, to pay principal of (including sinking fund installments, if 
any, but not redemption premium, on the Bonds, as applicable) without limitation as to rate or 
amount 

4. The County Proceedings have not been modified, amended, superseded or rescinded 
and will remain in full force and effect so long as the Bonds remain outstanding. 

5. All consents, approvals or authorizations of any governmental authority required on the 
part of the County in connection with the final adoption and execution of the County Proceedings and 
the execution and delivery of the County Documents have been duly obtained, and the County has 
complied with all applicable provisions of law requiring any designation, declaration, filing, 
#6209218.? 
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registration andlor qualification with any governmental authority in connection with such adoption, 
execution and delivery. 

6. The County is in compliance with all provisions of all constitutions, statutes, rules, 
regulations and orders and all governmental and nongovernmental bodies, all governmental 
approvals and all orders, judgments and decrees of all courts and arbitrators with respect to the 
performance of its obligations under, and the execution and delivery of the County Documents. 

7. To the best of our knowledge after due inquiry, the County is not in violation of any 
provision of, or in default under any agreement or instrument which would materially and adversely 
affect the financial condition of the County. 

8. Except as otherwise disclosed in the Official Statement, there is no action, suit, 
proceeding, inquiry or investigation at law or in equity or by or before any governmental 
instrumentality or other agency, pending or, to my knowledge, after due inquiry, now threatened 
against or affecting the County (or, to our knowledge any basis therefor), or to which the County is or 
may be a party or to which the property of the County is or may be subject; questioning or 
challenging the validity of any proceeding taken or to be taken by the County in connection with the 
final adoption of the County Proceedings or authorization, execution and delivery of the County 
Documents or seeking to prohibit, restrain or enjoin the authorization and final adoption of the County 
Proceedings, or the execution and delivery of the County Documents, or wherein an unfavorable 
decision, ruling or finding would adversely affect, financially or otherwise, (a) the existence or 
organization of the County or the title to office of any member of the Board of Chosen Freeholders of 
the County or any power of the County, (b) the validity or enforceability of the proceedings taken by 
the County for the authorization and final adoption of the County Proceedings, the execution and 
delivery of the County Documents or for the approval of the Official statement, or (c) the ability of the 
County to perform its obligations under the County Documents. 

9. The County has duly authorized all necessary action to be taken by it for the use of the 
information related to the County in the Preliminary Official Statement and the Official Statement. 

10. The description and information in the Preliminary Official Statement and the Official 
Statement set forth under the heading "SECURITY FOR THE SERIES 2011 BONDS - County 
Guaranty" is true and correct in all material respects. 

11. The information and descriptions in the Official Statement and Preliminary Official 
Statement set forth under headings "LITIGATION - The County" and APPENDIX A (except for 
financial and statistical data included therein as to which no opinion is expressed) is accurate and 
fairly presents the information intended to be shown with respect thereto and does not contain any 
untrue statement of a material fact or omit to state any material fact required or necessary to be 
stated therein in order to make the statements made therein, in light of the circumstances under 
which they were made, not misleading, and without having undertaken to determine independently 
the accuracy, completeness or fairness of the statements contained in the Official Statement, except 
as set forth above, we have no reason to believe that information and descriptions set forth in the 
Preliminary Official Statement and Official Statement under the heading "SECONDARY MARKET 
DISCLOSURE" contained or contains any untrue statement of a material fact or omitted or omits to 
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state a material fact required to be stated therein or necessary to make the statements therein, in 
light of the circumstances under which they were made, not misleading. 

12. All actions taken by the County in connection with the authorization of the County 
Disclosure Agreement and authorization and final adoption of the Guaranty Ordinance have been in 
compliance in all respects with the provisions of the State Constitution and applicable laws, including, 
inter alia, Chapter 231 of the Laws of the State of 1975, as amended, the New Jersey Open Public 
Meetings Act. 

13. The resolution entitled "RESOLUTION PROVIDING SUSSEX COUNTY'S CONSENT 
TO THE ISSUANCE BY THE MORRIS COUNTY IMPROVEMENT AUTHORITY OF THE 
AUTHORITY'S COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE 
REVENUE BONDS, SERIES 2011 (FEDERALLY TAXABLE) IN AN AGGREGATE PRINCIPAL 
AMOUNT NOT TO EXCEED $50,000,000 AND RELATED DOCUMENTS"' and the Guaranty 
Ordinance have each been duly and lawfully adopted by the County and are in full force and effect, 
and the covenants of the County therein are valid and binding obligations of the County enforceable 
in accordance with their terms. 

This opinion only may be relied upon by the parties to whom it is addressed. Reliance hereon 
by any other person requires my written consent. 

Very truly yours, 

W$ S 4 F , ~ ~  
WILENTZ, G MAN & SPITZER, P.A. 
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The Morris County Improvement Authority RBC Capital Markets, LLC 
Somerville, New Jersey Florham Park, NJ 

U.S. Bank National Association, as trustee Sunlight General Sussex Solar, LLC 
Morristown, New Jersey New York, New York 

Sunlight General Sussex Holdings, LLC 
New York, New York 

Ladies and Gentlemen: 

As counsel for Sunlight General Sussex Solar, LLC (the "Company"), a New Jersey 
limited liability company, and Sunlight General Sussex Holdings, LLC ("Holdco"), a New 
Jersey limited liability company and the sole member of the Company, we are delivering this 
opinion to you in connection with the issuance by The Morris County Improvement Authority 
(the "Authority") of its $27,700,000 aggregate principal amount of County of Sussex Guaranteed 
Renewable Energy Program Lease Revenue Bonds, Series 2011 [Federally Taxable] (the 
"Bonds") pursuant to a "Resolution Authorizing the Issuance of County of Sussex Guaranteed 
Renewable Energy Program Lease Revenue Notes and Bonds, Series 201 1 and Additional Bonds 
of The Morris County Improvement Authority" adopted by the Authority on September 28, 
201 1, as amended and supplemented by a Cert5cate of an Authorized Officer of the Authority 
executed in connection with the issuance of the Bonds (as so amended, the "Bond Resolution"). 
Capitalized terms not otherwise defined in this opinion shall have the meaning set forth in the 
Bond Resolution. The proceeds of the Bonds will be applied pursuant to a "Lease Purchase 
Agreement (Sussex County Renewable Energy Program, Series 201 1)" dated as of December 1, 
201 1 (the "Company Lease Agreement") between the Authority and the Company to fmance a 
portion of the cost of the design, permitting, acquisition, construction and installation of 
Renewable Energy Projects located at Local Unit Facilities of fourteen different Series 201 1 
Local Units pursuant to fourteen separate "License and Access Agreements (Sussex County 
Renewable Energy Program, Series 2011)" dated as of December 1, 2011 (the "Local Unit 
License Agreements") between the Authority and each Series 2011 Local Unit, and 
acknowledged and accepted by the Company. Pursuant to the Company Lease Agreement, the 
Company has agreed to make Basic Lease Payments to U.S. Bank National Association, as 
trustee (the "Trustee") in amounts that will pay principal of and interest (other than capitalized 
interest) on the Bonds and the Company has agreed to construct, operate and maintain the 
Renewable Energy Projects. Certain rights and obligations of the Authority under the Local Unit 
License Agreements have been assigned by the Authority to, and assumed by, the Company 
under the Company Lease Agreement. Pursuant to a "Power Purchase Agreement (Sussex 
County Renewable Energy Program, Series 201 1)" dated as of December 1, 201 1 (the "Power 
Purchase Agreement") between the Authority and the Company, and the Local Unit License 
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Agreements, the Company will sell the electrical power generated by the Renewable Energy 
Projects to the Series 201 1 Local Units for a specified Power Purchase Price. In connection with 
the sale of the Bonds, the Authority and RBC Capital Markets, LLC (the "Underwriter") entered 
into a Bond Purchase Agreement dated December 7, 201 1 (the "Bond Purchase Agreement"), 
which was acknowledged and accepted by the Company solely with respect to the maturity 
schedule and pricing information set forth on Exhibit A thereto. In order to secure certain of the 
Company's obligations to the Authority, Holdco, as sole member of the Company, has pledged 
its interest in the Company to the Trustee pursuant to a "Pledge and Security Agreement (Sussex 
County Renewable Energy Program, Series 201 1)" dated as of December 1, 201 1 (the "Pledge 
Agreement") by Holdco, in favor of the Trustee. 

At a closing held today, the Company has executed and delivered to the Authority the 
Financing Documents, as hereinafter defined, and Holdco has executed and delivered to the 
Trustee the Pledge Agreement, and the Company and Holdco have each executed and delivered 
such additional documents as are required by the Bond Resolution or the Bond Purchase 
Agreement (collectively, the Company Lease Agreement, the Power Purchase Agreement, the 
"Company Continuing Disclosure Agreement (Sussex County Renewable Energy Program, 
Series 201 1)" dated as of December 1, 201 1, among the Company, the Authority and the Trustee 
(the "Company Continuing Disclosure Agreement"), those Local Unit License Agreements 
acknowledged and accepted by the Company pursuant to the Company Lease Agreement, the 
Bond Purchase Agreement, the Letter of Representations of the Company to the Underwriter 
dated December 14, 201 1 (the "Letter of ~e~resentations"), and such other documents required 
to be entered into pursuant to any of such agreements, the "Financing Documents"). 

We have examined and relied upon the provisions of an executed copy of each of the 
following documents: 

1. the Company Lease Agreement; 

2. the Power Purchase Agreement; 

3. the Pledge Agreement; 

4. the Company Continuing Disclosure Agreement; 

5 .  the Local Unit License Agreements; 

6. the Bond Purchase Agreement; 
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7. the Letter of Representations and a bring down certificate relating thereto dated 
December 14,201 1; 

8. the Company's General Certificate dated December 14, 2011 regarding certain matters, 
including without limitation a Certificate of Unanimous Consent of the Sole Member of 
the Company, dated December 14, 201 1, certifying as  to certain matters, including 
authorizing the Company to enter into the Financing Documents, and certain other factual 
matters (the "Company Certificate"); 

9. a certificate of Good Standing of the State of New Jersey dated December 8, 201 1 (the 
"Company Good Standing Certificate") and a Business Registration Certificate of the 
State of New Jersey dated effective as of December 1, 201 1 and issued on December 1, 
201 1 (the "Company Business Registration Certificate"), together with the Company 
Certificate of Formation filed with the State of New Jersey on November 15, 2011 and 
Limited Liability Company Agreement dated November 15, 201 1 (collectively, with the 
Company Good Standing Certificate and the Company Business Registration Certificate, 
the "Company Organizing Documents") attesting to the existence and good standing in 
New Jersey of the Company; 

10. Holdco's General Certificate dated December 14, 2011 regarding certain matters, 
including without limitation a Certificate of Unanimous Consent of the Sole Member of 
Holdco, dated December 14, 201 1, certifying as to certain matters, including authorizing 
Holdco to enter into the Pledge Agreement, and certain other factual matters (the "Holdco 
Certificate"); 

11. a Certificate of Good Standing of the State of New Jersey dated December 8, 2011 (the 
"Holdco Good Standing Certificate") and a Business Registration Certificate of the State 
of New Jersey dated effective as of December 1, 201 1 and issued on December 1,201 1 
(the "Holdco Business Registration Certificate"), together with Holdco's Certificate of 
Formation filed with the State of New Jersey on November 15, 2011 and Limited 
Liability Company Agreement dated November1 5, 201 1 (collectively, with the Holdco 
Good Standing Certificate and the Holdco Business Registration Certificate, the "Holdco 
Organizing Documents") attesting to the existence and good standing in New Jersey of 
Holdco; and 

12. such other documents, records, certificates and instruments as we have deemed necessary 
as a basis for the opinions expressed below. 

In addition, we have examined such other documents and made such investigation of fact 
and such examination of law as we have deemed necessary for the purposes of the opinions 
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expressed below. In conducting our examination, we have relied, without independent 
verification, upon certificates of authorized signatories or officers of the Company and Holdco, 
public officials, and other appropriate persons, and on the representations and wananties as to 
matters of fact and on the covenants as to the application of proceeds contained in the Financing 
Documents and the Pledge Agreement. We further have relied, with your permission, as to 
matters of fact, including the matters of fact set forth herein, upon representations contained in 
the Financing Documents and the Pledge Agreement and in certificates, copies of which have 
been furnished to you, including the Company Certificate and the Holdco Certificate. 

For purposes of the opinions expressed below, we have assumed that each of the parties 
(other than the Company and Holdco) to the documents referred to herein has all requisite power 
and authority and has taken all necessaty corporate or other action, consistent with all applicable 
laws and regulations, to execute and deliver such documents and, in the case of the Authority, to 
issue the Bonds and apply the proceeds thereof as set forth in the Bond Resolution and the 
Company Lease Agreement, and to effect the transactions contemplated by the documents 
referred to herein. 

Wherever, a statement herein is qualified by "known to us", "to our knowledge", or any 
similar phrase, it is intended to be limited to the actual knowledge of the lawyers in this firm who 
have had active involvement in negotiating or preparing the Financing Documents and the 
Pledge Agreement. Except as otherwise expressly indicated, we have not undertaken any 
independent investigation to determine the accuracy of any such statement, and any limited 
inquiry undertaken by us during preparation of this opinion letter should not be regarded as such 
an investigation. 

The opinions expressed herein are limited to matters governed by the laws of the State of 
New Jersey and the federal laws of the United States of America. We express no opinion herein 
as to the laws of any other jurisdiction. 

Baed upon and subject to the foregoing and subject to the additional qualifications set 
forth below, we are of the opinion that: 

1. The Company and Holdco are each a validly existing limited liability company under the 
laws of the State of New Jersey with authority under applicable law adequate for the 
execution, delivery and performance of its respective obligations under the Financing 
Documents or the Pledge Agreement, respectively. 

2. Each of the &ancing Documents has been duly authorized, executed and delivered by or 
on behalf of the Company, and the Pledge Agreement has been duly authorized, executed 
and delivered by or on behalf of Holdco and, assuming the proper authorization, 
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execution and delivery by the other parties thereto, and subject to the qualifications stated 
in the unnumbered paragraphs at the end hereof, is a legal, valid and binding obligation 
of the Company or Holdco, as applicable, enforceable against the Company or Holdco, as 
applicable, in accordance with its terms. The opinions expressed above are subject to the 
qualification that enforcement of the indemnification and contribution provisions of the 
Financing Documents or the Pledge Agreement may be limited by federal or state 
securities laws or by the public policy underlying such laws, and that we express no 
opinion regarding the enforceability of the limitation of jurisdiction to the New Jersey 
State courts. 

3.  The execution and delivery by the Company of the Financing Documents and the 
performance by the Company of its obligations thereunder, and the execution and 
delivery by Holdco of the Pledge Agreement and the performance by Holdco of its 
obligations thereunder do not and will not in any material respect (a) violate any 
provision of the Company Organizing Documents or the Holdco Organizing Documents, 
as applicable, (b) violate any provision of any federal or New Jersey law, statute, or 
regulation or, to our knowledge, based solely upon the Company Certificate and the 
Holdco Certificate, court order or consent decree to which the Company or Holdco is 
subject, or (c) to our knowledge, based solely upon the Company Certificate and the 
Holdco Certificate, result in any material breach or violation of, or constitute a default 
under, any material agreement to which the Company or Holdco is a party. 

4. To our knowledge, based solely on the Company Certificate and the Holdco Certificate, 
without having investigated any governmental records or court dockets, there is no 
governmental action or proceeding and no litigation, action, suit, inquiry, investigation or 
proceeding pending before any judicial or administrative court or agency against the 
Company or Holdco, in which an unfavorable decision, ruling or 'finding would 
adversely affect the validity or performance of the Financing Documents or the Pledge 
Agreement. 

Our opinions that each of the Financing Documents delivered to you today is the legal, 
valid and binding obligation of the Company, and that the Pledge Agreement delivered to the 
Trustee today is the legal, valid and binding obligation of Holdco, enforceable in accordance 
with its terms, are subject to (a) bankruptcy, insolvency, reorganization, moratorium, and other 
laws of general application relating to or affecting the enforcement of creditors' rights generally, 
(b) equitable principles, and (c) laws concerning recourse by creditors to security in the absence 
of notice and hearing. We express no opinion as to the recording or filing of the Financing 
Documents or the Pledge Agreement. Our opinion is fiuther subject to the qualification that 
certain provisions of and some ofthe remedies provided for in, the Financing Documents or the 
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Pledge Agreement may be affected by, or may be unenforceable in whole or in part by reason of, 
certain laws and judicial decisions, (including without limitation the grant of powers of attorney 
thereunder), but the application of such laws and decisions would not materially interfere with 
the remedy of the practical realization of the benefits of the security intended to be provided by 
certain of the Financing Documents or the Pledge Agreement. We do not express any opinion 
herein as to the availability of the remedy of specific performance or injunctive relief or other 
relief in equity upon breach of any of the agreements, documents, or obligations referred to 
herein. 

This Opinion is solely for your benefit and may not be relied upon by any other person. 
This opinion is specifically limited to matters as of the date hereof, and we undertake no 
obligation to update it. We express no opinion on the possible effects of changes in factual or 
legal matters occurring after the date of this opinion. 



GIBBONS P.C. 

One G a t m y  Center 
Newark, NJ 071025310 
Direct: 973.5984500 

December 14,201 1 

RBC Capital Markets, LLC 
as Underwriter referenced in the 
within-mentioned Contract of Purchase 

Florham Park, New Jersey 

Re: The Morris County Improvement Authority (Morris County, New Jersey) 
$26,715,000 County of Sussex Guaranteed Renewable Energy Program Lease Revenue 
Bonds, Series 201 1A (Federally Taxable) and 
$985,000 County of Sussex Guaranteed Renewable Energy Program Lease Revenue Note, 
Series 201 1B (Federally Taxable) 

Ladies and Gentlemen: 

We have acted as counsel to you (the "Underwriter"), in connection with the purchase by 
the Underwriter from The Morris County Improvement Authority (the "Authority") of its 
$26,715,000 aggregate principal amount of County of Sussex Guaranteed Renewable Energy 
Program Lease Revenue Bonds, Series 201 1A (Federally Taxable) (the "Bonds") and $985,000 
aggregate principal amount of County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Note, Series 2011B (Federally Taxable) (the "Notes" and collectively with the Bonds, 
the "Obligations") pursuant to the Bond Purchase Agreement, dated December 7, 2011 (the 
"Contract of Purchase") between the Underwriter, the Authority and SunLight General Sussex 
Solar, LLC. The Obligations are issued on the date hereof under and pursuant to (i) the County 
Improvement Authorities Law, constituting Chapter 183 of the Pamphlet Laws of 1960 of the 
State of New Jersey, as amended and supplemented (the "Act"), (ii) a bond resolution of the 
Authority entitled "RESOLUTION AUTHORIZING THE ISSUANCE OF COUNTY OF 
SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE REVENUE NOTES 
AND BONDS, SERIES 2011 AND ADDITIONAL BONDS OF THE MORRIS COUNTY 
IMPROVEMENT AUTHORITY" adopted on September 28, 2011, as amended and 
supplemented by certificates of an Authorized Officer of the Authority to be executed in 
connection with the issuance of the Obligations (collectively, the "Bond Resolution") and (iii) all 
other applicable laws. 

In that connection, we have reviewed certain portions of the Act, the Bond Resolution, 
the Official Statement of the Authority dated December 7, 201 1, certifications of the Authority 
and such other records and documents, and we have made such investigations of law, as we have 
deemed appropriate as a basis for the conclusions hereinafter expressed. Capitalized terms not 
otherwise defined herein shall have the meanings ascribed thereto in the Contract of Purchase. 

.. . . - . - . - . - 
108463.72013 
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In amving at the conclusions hereinafter expressed, we are not expressing any opinion or 
view on, and are assuming and relying on, the validity, accuracy and sufficiency of the 
documents, certificates and opinions referred to above (including the accuracy of all factual 
matters represented and legal conclusions contained therein) and the due authorization, issuance, 
delivery, validity and enforceability of the Obligations. We have assumed that all documents, 
certificates and opinions that we have reviewed, and the signatures thereto, are genuine. 

Based on and subject to the foregoing, and in reliance thereon, we are of the opinion that, 
under existing law the Obligations are not subject to the registration requirements of the 
Securities Act of 1933, as amended, and the Resolution is exempt from qualification under the 
Trust Indenture Act of 1939, as amended. 

We are furnishing this letter to you solely for your benefit. This letter is not to be used, 
circulated, quoted or otherwise referred to or relied upon for any other purpose or by any other 
person, without our written consent. 

Sincerely, ' 

GIBBONS P.C. 
. . 



MGELROY, DEUTSCH, MULVANEY & CARPENTER, LLP 
ATTORNEYS AT LAW 

1300 MOUNT KEMBLE AVENUE 
P.O. BOX 2075 

MORRISTOWN, NEW JERSEY 07962-2075 
(973) 993-8100 

FACSIMILE (973) 425-0161 

December 14,201 1 

The Morris County Improvement Authority U.S. Bank National Association 
Morristown, New Jersey 07960 Morristown, New Jersey 07960 

Sussex County Board of Chosen Freeholders SunLight General Sussex Solar, LLC 
Newton, New Jersey 07860 New York, New York 10017 

RBC Capital Markets, LLC 
Florham Park, New Jersey 07932 

Ladies and Gentlemen: 

We have acted as counsel to U.S. Bank National Association (the "Trustee") in its 
capacity as trustee, bond registrar, paying agent and dissemination agent in connection with the 
issuance by The Morris County Improvement Authority (the "Authority") of its $26,715,000 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 201 1A 
[Federally Taxable], and its $985,000 County of Sussex Guaranteed Renewable Energy Program 
Lease Revenue Note, Series 201 1B [Federally Taxable], each dated the date hereof (collectively, 
the "Bonds"), pursuant to (i) a bond resolution of the Authority adopted on September 28, 201 1 
and entitled, "Resolution Authorizing the Issuance of County of Sussex Guaranteed Renewable 
Energy Program Lease Revenue Notes and Bonds, Series 201 1 and Additional Bonds of The 
Morris County Improvement Authority", as amended and supplemented by a Certificate of an 
Authorized Officer of the Authority dated the date hereof executed and delivered in accordance 
with Section 2.02(l)[e) thereof, as the same may be further amended or supplemented from time 
to time in accordance with the terms thereof (collectively, the "Bond Resolution"), (ii) the Act 
and (iii) all other applicable law. Capitalized terms used but not defined herein shall have the 
meanings ascribed thereto in the Bond Resolution and in the Bond Purchase Agreement, dated 
December 7, 2011, by and among RBC Capital Markets, LLC, the Authority and SunLight 
General Sussex Solar, LLC. 

As the basis for this opinion, we have examined the original or certified counterparts of 
the Bond Resolution and each of the Program Documents. We have also examined such matters 
of law as we have deemed necessary and appropriate. In rendering this opinion, we have 
assumed and relied upon the truth, completeness, authenticity and due authorization of all 
documents, opinions and certificates and the genuineness of all the signatures thereon, other than 
those of the Trustee, as executed and delivered in connection with the Bonds. We have also 
assumed that the Bond Resolution and each of the Program Documents are valid and legally 
binding upon the respective parties thereto (other than the Trustee) and are enforceable against 
such parties in accordance with their respective terms. 

NEW JERSEY NEW YORK PENNSYLVANIA CONNECTICUT MASSACHUSETTS COLOflADO DELAW4RE 
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The Morris County Improvement Authority 
U.S. Bank National Association 
Sussex County Board of Chosen Freeholders 
SunLight General Sussex Solar, LLC 
RBC Capital Markets, LLC 
December 14,201 1 
Page 2 

Based upon and subject to the foregoing, we are of the opinion that: 

1. The Trustee is a national banking association duly created and validly existing 
under the laws of the United States of America with trust and fiduciary powers in the State. 

2. The Trustee has duly accepted its appointment as trustee, bond registrar and 
paying agent under the Bond Resolution, and it is duly authorized and empowered to discharge 
and perform all duties imposed upon it as trustee, bond registrar and paying agent thereunder and 
under the other applicable Program Documents. 

3. The Trustee has duly authorized, executed and delivered the County Disclosure 
Agreement and the Company Disclosure Agreement, and it is duly authorized and empowered to 
discharge and perform all duties imposed upon it as dissemination agent thereunder. 

4. The Trustee has duly authenticated the Bonds. 

5. The acceptance and performance by the Trustee of its duties and obligations as 
trustee, bond registrar and paying agent under the Bond Resolution and under the other 
applicable Program Documents, and its duties and obligations as dissemination agent under the 
County Disclosure Agreement and the Company Disclosure Agreement, have been duly 
authorized by all necessary corporate action on the part of the Trustee and do not require any 
approval, consent or review of any court or public or governmental body or regulatory authority 
or any stockholder approval, or such required approvals and consents have heretofore been duly 
obtained. 

6. The acceptance and performance by the Trustee of its duties and obligations as 
trustee, bond registrar and paying agent under the Bond Resolution and under the other 
applicable Program Documents, and its duties and obligations as dissemination agent under the 
County Disclosure Agreement and the Company Disclosure Agreement, do not and will not 
contravene or cause a breach or violation of or default under any provisions of the articles of 
incorporation, charter or by-laws of the Trustee, or any existing law or regulation to which the 
Trustee is or may be subject. 

7. The duties and obligations of the Trustee as trustee, bond registrar and paying 
agent under the Bond Resolution and under the other applicable Program Documents, and its 
duties and obligations as dissemination agent under the County Disclosure Agreement and the 
Company Disclosure Agreement, constitute the legal, valid and binding obligations of the 
Trustee, enforceable against the Trustee in accordance with their respective terms. 
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The foregoing opinion regarding the enforceability of the Trustee's duties under the Bond 
Resolution and under the other applicable Program Documents, and to the extent applicable, the 
security interests created thereby, are subject to: (a) bankruptcy, insolvency, reorganization, 
arrangement, moratorium, fraudulent conveyance, bulk sales and other similar laws and equitable 
principles relating to or affecting the rights of creditors and secured parties generally or 
providing for the relief of debtors; (b) the refusal of a particular court to grant (i) equitable 
remedies, including, without limitation, the remedy of specific performance or injunctive relief, 
or (ii) a particular remedy sought by the Trustee under the Bond Resolution or under the other 
applicable Program Documents as opposed to another remedy provided for therein or another 
remedy available at law or in equity; and (c) general principles of equity, including, without 
limitation, the concepts of materiality, reasonableness, good faith and fair dealing (regardless of 
whether such remedies are sought in a proceeding at law or in equity). 

Without limiting the foregoing, we express no opinion as to: (a) any limitations based on 
statute or public policy limiting a person's right to waive the benefits of statutory provisions or 
common law rights; (b) any provision relating to indemnification to the extent prohibited by 
public policy; and (c) the enforceability of any (i) non-judicial foreclosure or sale or other self- 
help remedies provided for in the Bond Resolution and in the other applicable Program 
Documents, (ii) provisions that purport to restrict access to legal or equitable remedies or waive 
any rights or that purport to establish evidentiary standards, and (iii) provisions relating to 
subrogation rights, suretyship, delay or omission of enforcement of rights or remedies, 
agreements to agree on future matters, waivers or ratification of future acts, prohibitions against 
the transfer, alienation or hypothecation of property, severance, consent judgments or marshaling 
of assets. 

The opinions expressed herein are limited to and based upon the laws and judicial 
decisions of the State and the federal laws and judicial decisions of the United States of America 
as of the date hereof, and are subject to any amendment, repeal or other modification of the 
applicable laws or judicial decisions that served as the basis for our opinions or to any laws or 
judicial decisions hereafter enacted or rendered. 

Our engagement by the Trustee with respect to the opinions expressed herein does not 
require, and shall not be construed to constitute, a continuing obligation on our part to notify or 
otherwise inform the addressees hereof of the amendment, repeal or other modification of the 
applicable laws or judicial decisions that served as the basis for this opinion letter or of any laws 
or judicial decisions hereafter enacted or rendered that impact on this opinion letter. 
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This opinion letter is being furnished solely to the parties to whom it is addressed, and it 
may not be relied upon by any other person or quoted in whole or in part or otherwise referred to 
without our express prior written consent. 

Very truly yours, 

LC*, &flb&, W, IJLV+~~ tfirzf61vy6f? 



CERTIFICATE OF AUDITORS 

Nisivoccia LLP has acted as Auditors to the County of Sussex, in the State of New Jersey 

(the "County"), in connection with the issuance by the County of $33,100,000 aggregate 

principal amount of County of Moms Guaranteed Renewable Energy Program Lease Revenue 

Bonds, Series 201 1 [Federally Taxable] (the "Bonds"), dated December 1,201 1. 

The Auditors take responsibility for the audited financial statements for the years ended 

December 31, 2010, 2009, and 2008 to the extent specified in the Auditors report dated June 30, 

201 1, except for Note 8 which is dated November 18,201 1 ,contained in the Preliminary Official 

Statement dated October 25, 201 1, as amended and supplemented on November 22, 201 1, and 

the final Official Statements dated December 1, 2011 distributed in connection with the sale of 

the Bonds. 

The Auditors consent to the inclusion of the complied financial statements in the Official 

Statement. 

IN WITNESS WHEREOF, I have hereunto set my hand this 7th day of December 201 1. 

NISIVOCCIA LLP 



CERTIFICATE OF FINANCIAL ADVISOR 

December 14,201 1 

The Morris County Improvement Authority 
Morristown, New Jersey 

Ladies and Gentlemen: 

In connection with the issuance this day by The Morris County Improvement Authority (the 
"Authority") of its $26,715,000 aggregate principal amount of "County of Sussex Guaranteed 
Renewable Energy Program Lease Revenue Bonds, Series 201 1A (Federally Taxable)" dated the 
date hereof (the "Series 2011A Bonds") and the $985,000 aggregate principal amount of "County 
of Sussex Guaranteed Renewable Energy Program Lease Revenue Notes, Series 2011B 
(Federally Taxable)" dated the date hereof (the "Series 2011B Note" and together with the Series 
201 1A Bonds, the "Series 201 1 Bonds"), please be advised that without having undertaken to 
determine independently the accuracy, completeness or adequacy of the statements contained in 
the Preliminary Official Statement dated December 1, 201 1, issued in connection with the Series 
201 1 Bonds (collectively, the "Preliminary OBcial Statement") or the Official Statement dated 
December 7, 201 1 (the "Official Statement"), each with respect to the Series 201 1 Bonds, we 
have no reason to believe that the Preliminary Official Statement or the Official Statement are 
untrue or misleading; and that to the best of our knowledge, no event affecting the Authority has 
occurred, since the date of the Preliminary Official Statement and the Official Statement, for the 
purpose for which such documents are to be used or that is necessary to disclose therein in order 
to make the statements and information therein, not misleading in any material way. 

Very truly yours, 

NW FINANCIAL GROUP, LLC 

~ a n a ~ i n ~  Director 



New Issue: MOODYS ASSIGNS Ad2 RATING TO MORRIS COUNTY IMPROVEMENTAUTHORrrYS 
(NJ) $25.9 MILLION COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY PROGRAM LEASE 

Global Credit Research - 28 Nov 2011 

AFFIRMS AaZ RATING AND ASSIGNS NEGAWE OWLOOKON SUSSEX COUNTY'S $159 MILUON lN OUTSTANDING LONGTERM AND 
COUNTY-GUAIWNTEED BONDS 

MORRIS COUNTY IMPROVEMENTAUTHORIPr: NJ 
Counties 
MI 

Moody's Rating 
ISSUE RATING 
Countyof SussexGuaranteed Renewable Energy Program Lease Revenue Bonds. Serles 2011A(FederallyTaxabie) Pa2 

S a l e h m n t  $25.900.000 
Expected Sale Date 12105111 
Rating Descripflon General Obilgation 

Moodfs Outlwk NEG 

Opinion 

NEW YORK. November 28,2011 -Moody% l k t o r s  Service has assigned a &2 rating to Morris County Improvement Authows (NJ) $25.9 
million Sussex County Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 2011A ConcurrenUy, Vaody's has aRrmed the 
&2 rating on approdmately $159 million of the county's outstanding parity debt, including $67 million of county-guaranteed Sussex County 
Utilities Authority debt.All of the bonds are secured by the counys general obligation, unlimited tax pledge. Proceeds of the current issue will be 
used to permanentlyfinance the installation of solar panels on municipal and school buildings within thecounty. 

SUWY RATINGS RATIONALE 

The Pa2 rating reflects the county's pressured, yet adequate financial position, large tax base with slightly above average wealth levels and low 
debt burden. 

Assignment of the negative outlwk reflects our expectation that financial operations will remain structurally imbalanced and Current Fund 
balance wili become more narrow. 

STRENGTHS 

-Sizable tax base 

Stable local economy 

CMLENGES 

-Structurally Imbalanced financial operattons 

-Revenue raislng llmliatlons 

DETAILED CREDrr DISCUSSDN 

MORRIS COUNTY IMPROVEMENTALTHORTPI CONDUK ISSUER FOR SUSSEXCOUNTY 

Tne Moms Codnry Improvement/\Jlnor~ty ( K A j  ts a cono~ t l ss~cr  for Sussex County n tn s case and has no inov d lal laxng aulnor ly Tn!s 
ratnng is a recby llnked to Sussex County's general oolgal on ban0 ratlng as is general aolgalon pledge L umately secJres tn s mansaclion 
Bonds are exoecteo lo be reoa 0 bu ease oavmens from S-nllahl General Soar lthe Cornoanv I Tne ease oavments w. consist of oroceeds ~ ~~~ ~~ . ~ ,  ~ ~- 

from Solar ~enewable Ene& crebits 1 ~ ~ ~ 6 s ) .  Power purchase Pavments &;the mun'icidaities and school districts. and ire%tf;nds fr& 
the Treasury Department ~ g n t  program. The company has agreed t i  make full lease pay&nts on an ongoing basis; these payments wili 
begin upon completed installation of all panels at each locality(13 municipalities and school districts). The lease payments aredue f i e  months 
before debt service payment dates, purauantto the Company Leasehreement. 

Moodv's believes Guarantv mechanics ~rovide sufficient time cushion and securitvto ensure timelv oavments to bondholders. either bv utilizlns 
cash bn hand or accessing the capital markets if the need arises; Under the terms of the County didnty~greement,  Ule county will be 

- 
notled 30 days prior to debt service payment due dates in the event that pledged funds held by the Trustee are insllfficient to cover bond holder 
payments, and the Trustee will continue to notify the county on a weeuy basis. Pwsuant to the Guaranty Pgreement, the county's obligation to 
fund deficiencies is absolute and uncondiional, and is backed by hs unlimited prope* tax pledge. 

Assignment of the county's GO rating also facton in the county's ability to absorb debt service payments (M4DS oi$2.9 million in 2013) should 



tne gdaranty oe ca w +on. Tne countymalnla ns sficienl reserves an0 liq-dry. wiln 511.7 mfiiion of Curren F a d  oalance and $20.2 mlilan 
of cash and avaable nvestmenls (fiscal 2010). lo honor tne g~aran l l  Tno presenceof a Co~nly Set-rty F.nd (ocol servce rescrvc fjna) 
casn f~nded at S1.5 millton provldes aodlona secdr ry 

FINANCIIU. POSrrlON EXPECTED TO NARROW FURTHER 

Mody's expects the county's financial position to narrow, given expected draws from reserves fallowing two consecutive years of material 
declines. In fiscal 2009. Current Fund balance declined for the first time in more than seven vears. Fund balance decreased bv $2.2 million to a 
still healthy $15.8 million (or 14.4% of Current Fund revenues). In fiscal 2010, underpelformance of economically sensitive revenues drove an 
additional, and more substantial, Current Fund balance reduction. Fund balance declined by $4.1 million to approximately $11.7 million ( a  more 
narrow 11% of Current Fund revenues). Net of a deferred charge of $2.3 million related to the payroll fraud in 2009, Current Fund balance was a 
slimmer 8.8% of revenues. These reserve levels fall below the county's fwe-year average of 14.8% between fiscal 2004 and 2008. 

Pmjected results for fiscal 2011 indicate continued structurally Imbalanced, although improved, financial operations. Reports project a third 
cansecn t e  reserve oraw of approxmalely 52 m on, reoLc ng fund oalance lo $10 m on or approx malely 9% of pro iorma c~;renl F ~ n d  
revendes. Altna-gh aorr, force reductions an0 sewce changes have red-ced me count$s financal s lr~cl l ral  gap la a projected S2 mill on from 
$4.1 mnillon n 2009 (me amount of fun0 balance oraws), fnancial operatons rema n pressdM given g r o ~  ng expendjtJres (notaoly salar es 
and nealln benefits1 and slaonant econom caQv sees snve revewcs. Tne cnnNs revenLes are ocriued omnanlv lrom oraocrtv taxes 17P,. of 
o~eiat ini  revenueiin fiscaii010. fullv uuaranieed bv the underivins munici~alhies, with miscellaneous ievenues kmbrigino i h e i i i k i v  of the 

The county annually budgets funds to supplement revenues of the Sussex County Wnicipal Utilities Authority (MUA) for solid waste. In fiscal 
2011, the state cut aid for solid waste debt sewice entirely. The state had provided $3 million in fiscal2010 and $2.1 million in fiscal 2009. In 
orderto avoid an unanticipated payment by the countyto the WAto  subsidize revenues as required by a service agreement, the MUAdrew 
down landfill closure reserves. hflscai2012, the MUAexpects that increased revenues from an expected rate increase and mandatory Row 
diversion will prevent future calls on the county's service agreement. 

Notably, In W y  2009 the county was the victim of fraud when its payroll paying agent stole approximately $2.5 million, equal to the amount owed 
in federal and state taxes on behalf of countyemployees. The county has since addressed this fraud by negotiating down the federal taxliability 
with the IRS to $790,000. il has also paid $500,000 of the liability and funded a reserve of $1.6 million with bond proceeds, which will fund the 
remaining liability of $1.5 million. 

SUBSTANTIIU. RESlDENTVVTAX BASE IN NORTHWESTERN NEW JERSEY 

Mody's expects the county's substantial $19 billion tax base to remain stable given offsetting forces of asoftening of the regional residential 
real estate market and modest development. The county's trend of strong equalized valuation growth reversed in 2009 when equalized values 
declined bv 3.2%. primarilv reflecting market vaiue depreciation. In 2011, equalized values declined for a third consecutive vear - bv4.5%. 
Despite market vaiue decines, assessed valuation continued to grow as aresuil of new residential and commercial cons6uction.~~nagement 
expects grown to c0nbn.e as New Jerseys remsea econom c derelopmenl p an may relax I mnal ons put on me co-nly from mne state's 
ngnlanos Preserval onAct. Two slrable rcson develapmcnls. WLna n Creek n Mmon (GO raledAa3) an0 Cryslal Springs in rkrdyslon (GO 
w e d  Wstab ie  arniaok), both along Ihe Ro~ le  94 coir.aar, are in var.oLs slagcs of complet on. M ~ n l a  n Cree*. acq. reo by Ule Fortress 
hvesunent GroJo in 2006 far a remded 52.8 oilllon s emected lo cons st of 1.700 canoom:n~ums. rwo conference centers. an0 100.000 
square feet of reiail buiit around i n  existing ski slope, witi iull project build-out expected over the nent 15 years 

Located in northwestem New Jersey (GO ratedAa3lstable outlook), the primarily residential (83% of assessed valuation) Sussex County 
benelits from its proximity to employment centers in neighboring M r r k  County. NJ (GO ratedliaalnegat~e olrUook) and in New Ywk City (GO 
rated AaZstable outlook) 60 miles east. UnemPloVmenl rates in the countv are twicallv below those for the state and nation. h of the most 
recent available data (~eptember 2011). the cout$s unemployment rate was 8:i%, as compared with 8.8% unemployment statewide and 
8.9% nationwide. Wnagement indicates that ThorLabs, a laser manufacturer, is expanding its operations in Newton (GO rated Al), providing 
approimately 300 new "gn-endlobs lo the coLnty. In aaolon. Ute porerry lerel n S~ssex County is less loan one-niif of the slate's raw, ~ n i c n  
may reflect a smaller pop, aton I.vng on a fxco ncome. as 9% of reslaenls arc aged 65 an0 olocr comparw wnh 1300 lnro~gno~t  the slale. 
Income in0 Calors approximate slalc medlans and eqJaliued va1.e per caplta, a mcasJro of properm i.!calm is an zbob'e average S128.522 
(17040 of lne L.S. almough 9846 of the state rneaan). 

AVERAGE DEBT BURDEN EXPECTED TO DECLINE: RAPID AM3RTIZATiON 

The county's average direct debt burden (0.7% of equalized miuation) is expected to decline given a adopted debt policy that limits new debt 
issuance tobetween $6 million and $7 million annually, and rapid amortization of principal. In fiscal 2010, debt seMce comprised a high 13% of 
total operating expenditures, reflecting the county's rapid amortization schedule (96.2% retired in 10 years). The county's capital program 
follows its debt policy, identivng $6 million to $7 million of annual capital barrowing needs. 

The negative outlook reflects the county's narrowed reserve levels and likelihood that it will remain challenged to restore financial fledbility, given 
continued structural imbalance to financial operations and limited revenue raising abllih/. Given the county's dependence on properiytax 
revenues. slowed growfh in equaked valuation may also contribute to future budgetary pressure. 

KEY STATISTICS: 

2007 Population: 144,166 (10.1% increase since2000) 

2011 EqualizedValue: $19.2 billion 

2011 Equalized Mlue Per Capita (as %of NJ and US): $128.522 (98% and 170%) 

1999 Per Capita income (as %of NJ and US): $26,992 (1 00% and 125%) 

1999 Median Family Income (as %of NI and US): $73,335 (112% and 147%) 
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MOODYS PUBUCATIONS VKTH THE EXPECTATION PND UNDERSTPNDING THAT E K H  INVESTORWLL 
M M E  ITS O W  STUDYND EVPLUATION OF E K H  SECURITY T H N  IS UNDER CONSIDERNION FOR 
PURCHASE, HOLDING, OR S M .  

ALL INFORM4TION CONTAINED HEREIN IS PROTECTED BY LAW. INCLUDING BUT NOT LIWED TO. COPYRIGHT 
LAW,AND NONE OF SUCH INFORMTION MAYBE COPIED OR OTHERWISE REPRODUCED~REPACKAGED. 
FURTHER TRANSMTTTED. TRANSFERRED. DISSEMINATED, REDISTRIBLTED OR RESOLD, OR STORED FOR 
SUBSEQUENT USE FOR ANYSUCH PURPOSE. IN WHOLE OR IN PART IN ANYFORMOR W N E R  OR BYANY 
MANS WHATSOEVER, BYANY PERSON WTTHOLT MOODYS PRIOR WRTTTEN CONSENT. N1 information 
contained herein is obtained by MOODYS from sources believed by it to be accurate and reliable. Because of the 
wssiL4ii of human w mechanical enor as well as d h n  factors. however all information contained herein is oroddad ~~ ~ ~ ~ 

'AS IS" iiioutwarranlv of anv Mnd. M30DYS adoots all nece&aw measures so that the information it uses in 
assigning a credii ratinb is of sufKcient qualitv and from sources l&dy's considers to be reliable. including, when 
appropriate, independ& third-party sources: However, MOODYS is not an auditor and cannot in every initance 
naapenoentiy ver iyar val~date informalon rccerveo n tnc rallng process Under no c rcLmsrances shal MOODYS navc 
any Iaballry to any person or cntaty for (a, any loss or damage m whole or In pan caused oy resuil ng from or relating lo. 
any crrar (nzglgenl or atnew se) or other c rc~mstanceor conbngency wllh n or amlde ine consol af M3ODYS or any 
of 0 reclon olficen em~lovees or aoenls in cannecl6on H ln me omc-remen collect on comalalan analvs r 
internretation, comrnuicatibn.~oublication or delivery of anv such information. or ?bl anv dire& indirect. sbeciai 
consequant~ai, compensatory or incidental damages whaboever (including withduilimiation, lost even if 
MoODYS is advised in advance ofthe possibiliiof such damages, resultingfrorn the use of or inabilityto use, any such 
nformalon. The rat ngs fnancal reponng ana ys s. prqectloos;and olner o6servauons. if any c a n s t ~ n g  pan ofme 
lnformatlon contained neren are, and mLst be COnSVJed soely as. stalemenls of oplnlon and no!slalements of lac1 or 
recammendallons lo odrchase. seilor no0 anv sec~rlics. Each user of me nfarmation contancd nerenn mLsl marc ,oc ~~~ ~- ~,~ ~ ~~ ~, ~ ~ ~~.~~ - - . . .  ~ ~ 

own %Joy and eva la1 on oi eacn secLr.ry il may cansioer pLrcnasmg, noidng or se ng. hO WARRAW, EXPRESS 
OR IW-IED. AS TO ThE ACCJRACY. TIME-INESS, COWLETENESS, MERCMbBiLI l7  OR FllhESS FOR ANY 
PARTICJLAR P-RPOSE OF ANY SUCH RAT NG OR OTnER 0P.NIOh OR INFORIVMTDN .S GNEN OR W E  BY 
MOODYS IN ANYFORMOR M N E R  WHATSOEVER 

MIS, a wndiy-awneo credit ral ng agency sdffildlav of Modfs  Cornoralan ('WO',. hereoy discloses lhat most es,ers 
of oeol set-roles (inci~o ng corporale and mun cpa oonos, debentures. notes an0 commercial paper) an0 preferred 
stock rated by MS havc, pr:or to asslgnmen of any ral ng, agreed to pay lo MS for apprasai an0 ral ng serv~ccs 
renderec oy 1 fees rang ng from $1.500 to approimately S2.500.000. W O  and MIS also manta n pol.ccs ano 
pr~ceo~res to address the lnaepenaence of MSs ralngs an0 raung processes. Informal on regardfng cenain aK rations 
tnal may cdst oetween drecto.5 of M30 and rated onbes an0 between enlt es who holo raings from MS and nabc 
as0 pub1c.y reported to me SEC an owncntip lnlerest n W O  of more tnan 5%. 6 posleo ann~aiy at 
w u  maools.com Lnacr b e  neadlng "Snarenoloei Relatons - Corporalc Governance - D reclo: and Snarenolder 
PIfbaion Pol:cy.' 



Any publication intoAustralia of this document b by MOOOYS afiliate, W s  hvestors Service Ply Limited ABN 61 
003 399 657, wn:cn nolos/Lslralan F:nanr a Selvces Lcense no. 336969. Tn s doc-men1 is ntendad lo be prnvloM 
only to 'wnoiesale c ents" wiinln the mean ng of secton 761G d be CorporaLons Act2001. By cant n ~ n g  lo access th s 
doc~ment from wiln n/\Jstrala. vod reoresent to WOOYS lnat VOL are. or are accessno the doc-men1 as a - ,~ ~~ ~- ~ 

reoresentative of. a '$holisale~ienr' andthat "either vw nw tht: enti* vou remesent wai direcUv or indirectiv 
disseminate this document or its contents to "retail cliints" within the mianing'of section 7610 df the ~ o & ~ ~ a t i o n s  Act 
2001. 

Narwrnstana ng the foregomg, credk rallngs asslgned on an0 aher Octooer 1.2010 oy k)/~ dpan 6.6. (%,KC) are 
W K K s  c.rrenap n ons oftne relalive hlure credn r skof ennles. c rm l  commnmenls, or debt or aeol-..6e sec-"l'es. .n 
s.cn a case. 'MY ~n me fareaaina slalements shall be asemed lo ac reolacea w m ' W K 6 .  a K X  is a vrhnltd-own- - ~~ ~~ .~ ~ .... 
credit rating agency subsidlaryof h o d y s  Group Japan G.K.. which is wholly owned by Naodfs Overseas Holdings Inc., 
a wholly-owned subsidiary of K O .  

This credit rating is an opinion as to the creditworthiness or a debt obligation of the issuer, not on the equity secuilties of 
the issuw or any form d securitythat is available to retail investors. it would be dangernus for retail investors to make 
any investment decision based on this credit rating. Kin doubt you should contact your financial or other professional 
adviser. 



The Depository   rust Company 
Asubs!$hryd The DepmnDIyTnrsl & c 0 W - d ~ .  

BLANKET ISSUER LETTER OF REPRESENTATIONS 
rro be CmpiMnpleted by IESuerl 

Morris County Improvement Authority 
[Nlme d l ~ i  

December 1 7  ;zoo 2 
[Date1 

[For Municipal Issues: 
Undenvriting Department-Eligibilit)'; ~Oth'Floo*] 

[For Corporate Issues: 
General Counsel's Office; 49th Floer] 

The Depository Tmst Company 
55 Water Street 
New York, NY 10041-0099 

Ladies and Gentlemen: 

This letter sets forth our understanding with resped to all issues (the 'Securities") that Issuer 
shall requet be made eligible for deposit by The Depository %st Conlpany ("DTC'). 

To induce DTC to accept the Securities as eligible for depodt at DTC, and to act in acmrdance 
with DTC's Rules mth respect to the Securities. Isstier represents to DTC that Issuer wmPly 
with the requirements stated in DTCb Operational Arrangements, as they may be amended from 
time to time. 

Nok2 - Very d y  yaus. 
~diedule  h contaim shkrnenb tlmt D- bcli- accu- 
lately -be DTC, the mdhdof  eff imk-enb)' 
banders o f d t i e r  dirbibuted thmu$%, and ca- 
inin dated matierr. 

@ DTCC 

The Drp~titory Tnm& 
Weat%# &rpo~I;on 

( 973)  285-6040 
(Phone N u m k )  

jrosenberg@co .morris .n j .us 
~ ~ A d d r r r r )  



CORPORATION SERVICE COMPANY 
uww.csog1obal.com 

Matter# 72-008 
Project Id : 
Additional Reference : NOT PROVIDED 

Entity Name : 

CSC- West Trenton 
P.O.Box 77132 
830 Bear Tavern Road, Suite 305 
West Trenton, NJ 08628-1020 
800-631-2155 
609-530-0877 (Fax) 

Order# 091205-1 
Order Date 02/09/20 12 

SUNLIGHT GENERAL SUSSEX SOLW LLC (Debtor)/ MORRIS 
COUNTY IMPROVEMENT AUTHORITY (Secured Patty) 

Jurisdiction : NJ-DEPARTMENT OF TREASURY COMMERCIAL RECORDING 

Request for : 
File Type : 

UCC Filing 
ORIGINAL 

Result : Filed 

File Number : 
Filing Date : 

Ordered by DAVID WAINGER at INGLESINO, PEARLMAN, WYCISKALA & TAYLOR, LLC 

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at 
www.cscgIobaI.com. 

If you have any questions concerning this order or CSCGlobal, please feel free to contact us. 

Michael Melwchi 
mmeloccb@cscinfo.com 

The responsibility for verification of the files and determination of the information therein lies with the filing offica; we accept no liabilityfor errom or om~s~ans.  
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UCC FINANCING STATEMENT ; TL, . '; - - , . .  
, . ,,. ,.j 

FOLLOW INSTRUCTIONS (front and back) CAREFULLY 

A. NAME & PHONE OF CONTACT AT FILER Loplionall 

B. SEN0 ACKNOWLEDGMENTTO: (Name en6Addres) 

1 rI[;glesino,Pcarlmsn,Wychkala 6i Taylor, LLC 
600 Parsippany Road 
Suite 204 
Parsippany, New Jersey 07054 

I I Attn: Stephen B. Pearlman, Esq. I 

ARSI NAME MIDDLEWME ~vmx 

Ic. MNLlWRCaRESS lCliY /STATE ~POSTALCODE ~ C O U ~ R Y  

15 Engle Street, Snite 104 1 Enalewood / NJ 107631 1 USA 
ld. 'OM W L I N W R E  Ilr.PIP~OFORGAhiZhXON Ilf,JURISOICTLONOFORORNIaXCN II~.ORGANW~ON~LU:~I, # m y  

/oReANIaTIoN 
( o w o n  1 LLC I New Jersey I NWE 

2. ADDmONPL DEBTORS E X A C T F U U  LEGAL NAME. inrenonhinae aebVlr nsrncm oi2b)-do notebbreme o!romwncnanx8 
2r ORQANIUTDNS NAME 

The Deblor has cxecumd, Lo favor of the Secured Party, thar certain "Lease Purchasc Ag.ecmenr (Sussex Counq Rcncrt,ahle 
Energy Pmgranl, Series 2Ull)" daled as of Dccembcr 1. 2011, as Inore particularly rct folth as "Exhibit A" atlacl~cd hcrcro 
and made a part hereof. m d  notice is hereby given i,g the Dehror that t l~c  Debtor, pursuant ro Scclion 309 of said Lczc  
Purchasc Agreement, has piedged all of it$ nghts, title and inrerest in the Conmuenon Perlolma~~ce Bond (defined 

I I I 1 

thereunder), the sale of renewable e n e w  produced by the Renewable Energy Projects nnder the power ~ n ~ c h a s e ~ ~ c e m e n t  
to the respective Series 2011 Local Units under the rei;pective Local Unit License A~eementr  and in the sale of SRECs from 
the Renewable Energy Project (as such capitalized terms arc dcfmed in said Lease Purchase Aggecment) and a11 proceeds 
and produchof any and all of the foregoing. 

. . 

26. SEEINSIUUCIIONS 

To be Bled in the Office of the Secretary of the State of New Jersey. 

FlUNG OFFICE COPY - UCC FINANCING STATEMENT (FORM UCCl) (REV. 05122102) 

ADWL INW RE I~~.~YPEOFORGAN~Z~IION ~~~.IURISMC~ONOFORGANIZATK)N 12g.ORGPNQATIONIIl.IOX. ilany 
O R G A N W N  
D W O R  I { NONE 

3.SECURED PARTY'S N A M E I ~ ~ N A M ~ ~ T O T A L A ~ S I D N E ~ N E ~ ~ I ( S S I O N O R S P I ~ I ~ ~ ~ ~ ~ I ~ P ~ B P ~ B P ~ B ~ R ~ P P ~ ( ~ ~ ~ * S ~ ~  
I ORGANEAnOKS NADIE 

rovement Authori* 

Sr. LIAIUNGAODRE66 - 10 Conrt Street PO Box 900 
4.lhiiFIIMNCING STATEMEM cwnalhelollaring mlbic3: 

FIRSTNAME 

CIM 

Morristown 

SUFM[ 

M X l M R Y  

USA 

MIDDLENAME 

STATE 

NJ 
POSTALCODE 

07963-0900 
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CORPORATION SERVICE COMPANY 
ruww.cscglobd.com 

Matter# 72-008 
Project Id : 
Additional Reference : NOT PROVIDED 

Entity Name : 

CSC- West Trenton 
P.O.Box 77132 
830 Bear Tavern Road, Suite 305 
West Trenton, NJ 08628-1020 
800-631-2155 
609-530-0877 (Fax) 

Order# 090986-3 
Order Date 02/09/2012 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC (Debtor)/ U.S. BANK 
NATIONAL ASSOCIATION (Secured Party) 

Jurisdiction : NJ-DEPARTMENT OF TREASURY COMMERCIAL RECORDING 

Request for : 
File Type : 

UCC Filing 
ORIGINAL 

Result : Filed 

File Number : 
Filing Date : 

Ordered by DAVID WAINGER at WGLESINO, PEARLMAN, WYCISKALA & TAYLOR, LLC 

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at 
www.cscglobal.com. 

If you have any questions concerning this order or CSCGlobal, please feel free to contact us, 

Michael Melocchi 
mmelocch@cscinfo.com 

The responsibility for verification of the files and determination of the information therein lies with the filing officer; we accept no liability for errors or omissions. 



?I;; ' < '  ,. . . . .  . . 
UCC FINANCING STATEMENT rU:i , k c  ..%-: ,:; <- .- 

FOLLOW INSTRUCTIONS (front and back) CAREFULLY 

A. NAME& PHONE OF WNSACT AT FILER loptlOnsli 

6. SEND ACKNOWLEDGMENTTO: (Name end Address) 

r- 1 
I Inglesino, Pearlman, Wyciskala &Taylor, LLC 
600 Parsippany Road 
Snite 204 
Parsippany, New Jersey 07054 I 
tthc Stephen R. Pearlman, Esq. 

THE ABOVE SPACE LS FOR FILING OFFICEUSEONLY 

1. DEBTOR'S U(ACTFUULEGALNAME.In~~nnnh.~ddMbtbtbtbtm(i~oribj-ddddsbhme~1~or~mb1111me~ 
I~~.oRGNM~ON'SNLME 

I 
T c  hWUNO(U3DRWS 

I 
Cm STATE POSlAL WOE C O W R Y  

15 Engle Street, Suite 104 Enalewood 
l d  ~-.lnurllONS. ADDLINW RE I?~.TYPEOFOROANRAIION if.JURISDIC~ONDFh9GWlLRiION 

NJ 07631 USA 
1~ OHGANlD.lCWLlO#.Iany 

ORCANEATION 
OEBiOR LLc NONE 

2a OROANMnONSNAME 

OR 

- 21 South Street, 3rd Floor 1 Morristown I NJ 107960 / USA 
4,ThicRNlWCWG STATEManemlh8fol imnodlalml:  

OR 

The Debtor bas e~ecutcd, in favor of the Secured Party, that ccrtais "Lence I'urcha%e Agreement (Sussex County Rennrable 
Energy Program, Series 2011)" dated as 0TDeeember 1,2011, ns more particularly set forth as "Exhibit A" ntmched hereto 
and made a part hereof, and notice 1s hercbg given by the Debtor that the Debtor, pursunnt to Section 309 of snid Lcncc 
Porchasr Agrccmcnt, has pledped all of its rights, title and interrst in the "Section 1603 Grant" (us ruch trrm is defined in 

Zh WDIVIDUAl'SLASTN*ME 

said Lease Purchase Agreement) nnd all proceeds and products of any and all of the foregoing. 

U.S. BnnkNational Association 

To be filed in the Office of the Secretary of State of the State of New Jersey. 

FlLlNG OFFICE COPY - UCC FINANCING STATEMENT (FORM UCCI) ( R N .  05122102) 

FIRSTNAME 

2c MAILING ADWESS 

Sb. UDMOWIL'SLASTNNME 

WIQANMMN 

C W  

2T dUR150107IONOFOROAMZAlON 26 SEEINSTRUClTUNE 

hQDDLEN4ME 

PDWLINHI RE (2r,NPEOFORGANV*IK)N 

FIRSTNAME 

SUFFLX 

0WNrP.Y STATE 

MIDDLENAME 

28 ORQANIW.lONALIO#, I(un 

POSTALCME 

SUFFIX 
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CORPORATION SERVICE COMPANY 

w.cscglobal.com 
CSC- West Trenton 
P.O.Box 77132 
830 Bear Tavern Road, Suite 
qn5 
west Trenton, NJ 08628-1020 
800-631-2155 
609-530-0877 (Fax) 

Matter# 72-008 
Project Id : 
Additional Reference : NOT PROVIDED 

Order# 099942-1 
Order Date 02/17/2012 

Entity Name: SL'SLIGH'I' CENERAI. SL'SSEX SOL,\I<, 1.I.C (Debtor)/ .\lORRIS 
COUSTY I.\lPROVE.\IEN'I' ,\L"I'HOHITY (Secured Parry) 

Jurisdiction: NJ - SUSSEX COUNTY CLERK 

Request for: UCC Filing 

File Type: 
Result: 

ORIGINAL 
Filed 

File Number: 
Filing Date: 
Book Number: 
Page Number: 

Ordered by DAVID WAINGER at INGLESINO, PEARLMAN, WYCISKALA & TAYLOR, LLC 

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at 
www.cscglobal.com. 

If you have any questions concerning this order or CSCGlobal, please feel free to contact us. 

Michael Melocchi 
rnrnelocch@cscinfo.com 

The responsibility for verification of the tiles and determination of the information therein lies with the filinp officer; we accept no liability for emrs or omisrians. 



0211012012 10:06:15 Rfl UCC 
B k :  73 Ps: 801 

I 
Jef f rey N .  Parrot t ,  County Clerk  I 
Surrex County, NJ 1 

I 

ucc FINANCING STATEMENT 
FOLLOW INSTRUCTIONS (front and back) CAREFULLY . . 
A. NANlEB PHONE OF CONTACT AT FILER [optional] I 
8. SEND ACKNOWLEDGMENTTO: (Name and Address) 

Lglesino, Pearlman, IVyciskala & Taylor, LLC 7 
600 Parsippany Road 
Suite 204 
Parsippany, New Jersey 07054 

I Lttn: Stephen B. Pearlman, Esq. 11 
I 

- 
THE ABOVE SPACEIS FOR FILING OSFICEUSEONLY 

1 .DESTOR'SEXI\C:FU-.LEGA-FIAME. I ~ ~ ~ ~ ~ , ~ ~ L ~ ~ ! ~ ~ ~ ~ ~ E ( ~ ~ ~ ~ ~ ~ ~ . ~ o ~ c L L L L L  ~ : c o ~ r o m i ~ ~ - ~ r c r  
p z ~ h l ; n " , .  s ,a"; 

- 
- 

FIRSTNAME MIDDLENAME SUFFW 

28.0RGANIZRTIONT NAME 

DEBTOR 1 1 1 NONE 

3.SECuRED PARTY'S N A M E I ~ ~ N A M E ~ T O T A L A S S I G N E E ~ ~ A S S I G N O R S I P ) ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ P ~ / ~ ~ / ~ ~ ( ~ ~ ~ ~ ~ ~ )  

The Debtor has executed, in favor of the Secured Party, that certain "Lease Purchase Agreement (Sussex County Renewable 
Energy Program, Series 2011)'' dated as of December 1,2011, as more particularly set fort11 as "Exhibit A" attached llereto 
and made a part hereof, and notice is hereby given by theDebtor that the Debtor, pursuant to Section 309 of said Lease 
Purchase Agreement, has pledged all of its rights, title and interest in the Construction Performance Bond (defined 
thereunder), the sale of renewable energy produced by the Renewable Energy Projects under the Power Purchase Agreement 
to the respective Series 2011 Local Units under the respectiveLocal Unit License Agreements and in the sale of SRECs from 
the Renewable Energy Project (as such capitalized terms are defined in said Lease Purchase Agreement) and all proceeds 
and products of any and all of the foregoing. 

OR 

- 10 Court Street, PO Box 900 / Morristown / NJ 1 07963-0900. 

To be filed in the Office of the Clerk of the County of Sussex, New Jersey. 

FlLtNG OFFICE COPY - UCC FINANCING STATEMENT (FORM UCCl) (REV. 05122102) 

USA 

3a. ORGANeAVON'SNAME 

Morris county ~m~rovement  Authority 

4. This FINANCING SATEMEM ooven the following sallatsGl: 

3b. INDIVIDUAVS LAST NAME FIRSTNAME MIDDLE NAME SUFFK 
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61 - 
SECIION 515. 61 - 

M S W N C E  TITLET -62. 
SECTION 601. In 62. 
SECTION 602. PublicLiabi 62. 
SECTION 603. AutoLi " 63 - 
S m O N  60% '[Rucrv 61. 
SECTION 605. Work" 62- 
-ON 606. Property nrvm 64 - 
SECnON607. Oth~ilmunnce 66. 
SECTION608. indanniGwfion 64- 
SECTION 609. WeloRojioU 
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\V"lCW, in odcr I* imolvneol fie RcllEwnhb h e  P m m .  Ihc Avlhorify has 
dctminrd lo f lnana khs rupmthe b m h b  hugy Pmjs~tr and capilal ~ m p m ~ ~ ~ ~ ~ t  
Proi-8, Uany,a  inorahoutlhcrupeclivcLoulUdt Frciiiticr, dl sr i r t ionh on~xhibi is8, 
C, and A to ffir b=rcinaffcr dervlul Loml Unll Licsnrc Awsmont lor rnch or ihc iolloullng 
ponitipaep h c d  unit-; 

(icil Counv, Swnrx Counv CnmmuniI~ Colic66 and susm FFFF~Y T T ~ ~ M I  
School (the " C o u n ~ S ~ ~ i i 2 O l l  h c o I  Uniu7: 

''SWf1v 2011 LOCO! UntP, wd.wUcbively. fifh~'Tl?is, 2011 Lord Lin!ts,") ,lhmvgh ihs 
i'mmcc iheAuhon'vafffirhcrrrnrnadeliocdSaier2011 ~ondr:  

WHPREAS, thc Raewahlc Paw F~djrru p r w N  vndcr the i(mrwh1e -erg 

Lmlll',.I.II -2 -  

tnICItr.\s, oil-i :a<'>, .=to r-*ormt I i hn:~:k:. ~ ~ r . ~ ~ d  to.i,, C ~ I I D ~ .  O1. ,he 
S:.rs 201: i lonjx Call 2 rn rrino, rl. o:.:i ari uw:.sud ul,h tir : M W ? ~ ;  snov 
?laam- U;rihr AVUrrvlr8:mrrr 3 b~:=.u?,wr.c.8er lo-drs?.Vcimti :~,~~~,~ 
.a?mens.:or or Ulr R:nour,li Fnlw Pncrm. a: \..a x bo l l  i n  ,a.o7 (I) a I 
rol ion 9 l l i r  ic'mmrv i.rn7.m Cc m. rdriq'5lm.hr E r p ~ r r  ma Colzoy woF,:.! 
It=. ?* X,F>%:, 1s ?<:>%=a ?tined ic. k c : n o c % i e  ccf,:d %+ N~~ v;~..,, [ ,) 
cars ~ r n - - ~ : n c o u t : ~ i e ~ ~ i l  be ieu~ro!c tScrr ; :OI~ ~ o r d r . ( ' ~ . ~ ~ . t ; r ~ : ~ ~ d ~ ~ ~ ~  
k n : u d  8" cunrm:o? u . h  i l r  d:r ia, p:m.li n;. ::q. Y l i o ~  conr-.:..on, .r;L1..ll o-. 
w a ' ' o n  n d  ntneut - (c  ,r.,. xe:.a.~blc 2r.m ?W.rs iur :hr sc.1- ? ~ I I  I ~ C I  .!,. ,. 
lis,  02- ).x's USIIID'~I*L~?OIIA D O ~ ~ S U P U  w .WC:I: ~ . , d  (1, LC, ,cl. s , ~ . . ~ , ~ ~ ,  
IL?!~ r r.: lonl>:nbiBonl Rco.rton 'ullwl:~::l,d:St~.r~m!l irojerl;; 

\vIIcnl:nS. h Sr:.rr?OI! %ol$,arc lrn Mil 'cnd uu3dsdSwg L~~ 
l t ( ' ~ .~ : , l  (m I k i i ~ ? l ,  'D: "DC"*", ,L I O I  i:-4 Nu:: I ,  1 k  .<?"I ,h: crrAn KYSOI.K>U A.J&O!IV.IICO MT ISIII\YC~ LF cocw L:. CUSS= 
OUARAXEEO Rlh'\l.WIR R ' G Y  PRUFIUM LEAS? ItnR.? KOTm h\3 
IlOUDS SLIO::C 1311 AND ,\D',~IOL,IL ~ 0 h - m  0- 3 s  $ ~ O ~ I C  c o ~ x v  
L W R O v 2 ~ ~ ~ T A U ~ O P : T T a i o ; x  ly t* coirmrgbaly ol~brn.:?:.~, or scarnta 
28. Z i i l ,  a- ilrul-d rl rp2rmmcl  llin 1.r: s mr :r :ao-lrl * : t i  'aemr, 
mr:li!.i; I! 0-c or more Crm!rilnoimn n m o n a :  OT-r of:. A U * ~ ; ~ . ~ C ~  dr.?d ,br 

<'* c f  is.:r:r oi:'.r :u~:ctue =&a!Sc-a 2311 :lo.ll l ~ i c  ' l lord ~t,,.w.o~.,. ul 
xrodrrrc urn?. Sc::onl 17-19 or L?; M pll S A  LI~?A.!c.  6: 18.1 '121 
a>>bc*blc I*< 



imm ffic Rmcvvablc E m  P m i ~ a r  finanr?* hu t!.. q-'" ""ll a*..,. -2 r... .A,, .,. 

P m u m l t o  N.1.S.A 40:37A-78 ofthe Aey a ' k c  P c x c b v c A ~ r n a o f  
(SUW County h m v a b l o  E n c w  P m m ,  S u i u  2011).. &?Id 
D-hcr 1.2011 [as the m o  may k rmmded o, rupplrmoutd imm 
6mc to Gmc in acmrdance rviih ila t-, the " c o t x ~ t ~ y  ho,. 
Ilpenrcnrl bc-n the Auiharity, s. owner and lcsaor, md the 
Cammy, m Irurc, UI ronvcyins to fhe Company n icuchold interntin 
and 10 the RmCWablE Paw Pmjccfn, 01) % b i a s  lo Ulc Campany a 
loenre of Ox n-w podon a icach  S u i u  2011 La-1 Uniu' ~ ~ ~ a l  
Unil Pacilitias Cabmined hy tha Aulhontylhmugb the Lor81 Unit Ucmre 
Amtmo*) in n d m  lor ffic Company la design. pa& srqui- 
oammoi  inatall, opcmla and mainsin (hi Rmemhlc Enirey Pmjcc~,  for 
~ c h s a i m 2 O l l  L o e i  Units, nnd Nobl iga t ins  i h a C o m w y  V, opmnie 
wd mainsin, or e v s c  ffio o p d i o n  and mdniansncc ol, ihc h w a h 1 c  
n u t y P m j c n r  iarffic seriu2011 Losat Unit-. 

PUmhaJ= doll  bc mrignd to the Suiss 201 1 h l  uniu  
Pd0fth~ladUnitU-A6":6":6":~;nnd 

IVTIEmS, (hc ~aymsnt of the principrl Cmciudins mmdnfoty sinking fund 
hnfnllmom,iian~) OL and in&* [a! inlcnsraten not toexreed t h c m m i m u m r n ~ r d f ~ n h  in 
ihc b c s l  Finanis Baud Appiiraiion) on the S a i u  2011 Bonds but not any rdcmmim 
p m i u m .  shall br iu lh i  vneondilieoally and im-bi7 z w s u l  b auordmca with [I) the 
turns a f i l  gunranty odinsnce of ihc covnry nnai~y adopted by ffir n o d  ~i ~ ~ ~ h ~ ~ d ~ ~  an 
A Y ~ U I L  17, 2011. [ill by a guomnty cmilicatc u, be w.rurrd by an nutilorid enrcr of the 
Caun~wlf f i in  rsrh Ssde=2011 Bond and 0ii)matcaain"CounvOu-ty A p m r n l  ( ~ u r r ~ x  
CovntyRensiMble E n u w  Pmmm, Sniu2011)'.dafedDEeanhr 1.2011 [u O x h r m y h  
u m d d  and r w l o " m M  fiam t i n  to limc in soordance 4 t h  i h  turn% fie "60~nw 
G u m V A g r r c m m ~ )  by a d  'm thc County and lk Aufhonty. as uraelmowidgsd by 60 
Company rcilins fonh, smonsathu tfhiocs. Lbc Camty'8 oblietion 10 m&o any gumY 
paymen* in ecmzdsncl 4 l b  andailhin thc puomrfu8 rrl  ionh in ihc g u s m n ~  ordinnnce 
I ~ E  Bnnd Rcsolulion [ralicetiuel~ tho 'Counv Cuomnd7, d l  pvnisnr to scuion 31 ps~~cclio. 
3T1)afthcAil(NJ.SA 4037A.80); 

exec* rimiluonidsl notion and dacumcnb ronrlilurh,~ f f i r c ~ u ~ ~ ~  Oumw 

y$ mdsr the Campny N P ,  the ~utharily shall k ahiigatcd to abfnin 
q ~ t y ~ ~ m h u t i o n .  s l ~ l i u  o f ~ ~ i i c s r h ,  ~ e o v ~ t m ~ o v i d o a ~ e .  .nscrucOr .fhufornac 
srmriW s c o ~ ~ i n b l t  to and, If nr r rs iw,  i w c d  lar h ~ R I  or ihc cw (ihe - coun~  
SccIm'dl m he inucd by a afltrimlly r s t d  hm&ing u a k  Gnsntid ini(ibcion, a iiihr 
Cau.ry SeCurilY PmvidEd by or an h d u f  o i t k  b m w y  tl,cn ihc compsny (in 
q ~x 'COWW S @ m t i 8 ~ m v i d v ) ,  nli m8- in pan, i e  C~MWZ payment o h ~ i g a l i ~ ~  
undm fha C o w  G U S ~ I Y  (bu~ not to 9rrun the p m m t  of debt .enice an tiic suicr 2011 
Band% 8s any nmh County Secudtyshnll bc d c p r i l d  in the ~ o u a t y  s r c ~ l t y r ~ ~ d ~ r n ~  and 
Wid u~d~~EBo~ndRSlolulion.whi~bPi*ndlhall  n o l b a p ~ ~ P t i ~ ~ ~ m n a n m ~ ~ p 1 ~ ~ d i ~ ~  
IhcvaY~ml o iUlsSrr i~2011 BandsLih~~rrmroiwhich County sosurityrnay bc d ionh ina  

. iciie~oiuedil  snd mimhurxmml or othargrrrmcm m he dsled ffic fin( dsy 
imnncc offfi=~miiroblerrriu~iBands[s. Ihe m e m a y  b a m c n d d  andruppl~rnentd hrn 
"mc m time in amrdsnce wiffi its l-, ths  COX^>?@ Saw,@ ,g8munmr) man$, a, a 
mhimum. IheCom~sny. ffic (hunty ~ r c u d i ~ r r o v i d u ,  and ffis~uffioiity, andaclmowlsdgrd by 
t h c c c ~ l y ;  

andm the C o m ~ a ~  mwd. h % m y  ir w i d i n g  u m t y  s c r u n ~  
sr.r~mhl(l0 UloCovntyandffirAufhotily inffic fomoi ibe  rum arm M ~ ~ ~ i r y  
b md= by or on bshail a i  fbc Compny, in ffis form o i  a combinntion in ~ i ~ d  =ccqmnce by Powu P n r i n ~  M-Tcc LLC, 01 Chdme, Nos C m l i m  and avlhaiivrd lo 
-01 bu.inEIr In iht Sm!= Gndudiog f f i l i a w  ffir "PC CO,,,.~~.,~'), lo dchy -ipc oi 
v ' W m ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ m u d b y ( h = E P C b n ~ ~ 1 ~ 1 r i i ~ ~ i i t i 0 ~ i w i f f i f f i ~ ~ ~ ~ ~ ~ ~ ~ ~ i ( 6 c  
RaniwabIe Enaey Pmji* for f i c s u i u  2011 Local uniu, u n d r i m  eerinis ~ u m ~ r y  m i g n ,  
h&iFihS.pmWJmnentMd C o W m W i a n C i n n ~ t d a f d D ~ c ~ h u  12 2011 [mfhcsmemay 
be m d = d  or ruvpiamrnlrd lmm i m c  to time in m a d a n r r  u i i  is, term% ihe ,.TC 
Confiwr7 kl-n ffir Company and thc EPC C a n m u  with rcrpw( to R I I ~ C W ~ ~ ~  h a w  PmjuW) by md h*mm the Company MdfhcEPCConmcta~in  Uw~nirntsd mount 
ofS7,818,860 [fh:"1iiKiid.%ui9 Car~!bu~ion"l mu the a l B  of [x) mccipt91hr compiY 
ofsrc l im 1603 GmlI  PmCicds for sU lhc P\mEuabl: E o c ~  Project8 a i  (y) f f i ~  initi.1 

P=ym*f E!atc and lhl a &I mnuibution in Ulc amaunt a u m t h n n t i c i p s d  ro br 
S1,500~000 b l  mbirtl to inuuur ordcoclrc m zpplisabla. ao s. ii be to ffie or ( 4  f i ~ . ~ t u a I  eons tor whish ffic Cornpaw ruponsihl~ in eomcrtian unffi h b ~ c  
EnW9 Pmi- rncludins Ule i n l d  runding .ifhe county R u w e  d.rctibtd &I.",, over (y) 
fhc m a w  fhe kriu 2011 Band pmm& ffis seciion i m 3  G I M ~  [m dcnncd in 
c o m p m  L==e A m o " ~ )  v m &  av.ii.b~lc to hrnd rveh mmugh thehilid ~ a r i . ~ o ~ ~  
,m,orrn .8. 



WKERW4 h Oc cvmtthe Compnnypmvide fbe C o c o l y ~ ~ c ~ t y ~ ~ n d ~ i - ~  
inp=t,040~J1such a-vmmt lopmvide immcdht*ly availahlcfundr i f e p p ~ i r o b i ~  hut iomy 
D Y E ~ L  s ewrc 0th- C o m w y  ohligation. undothe  Company ~oou;rn% t h c ~ ~ \ u ~ l a r i i y  shdl 
nq"m thcCompany lo fvnhrr a s c w  wch oblimdan. by pbdo;m&popmy in- ai 
Ihe Company and its mmbsr'a interoil in nnd b ffic Company b th%Tm% d l  u M i b c r c t  
rad'in the Company ~ O J E  Amemat nfd ihal smin"Plrdge and Seouriryiigrmrn~~i (suaxx 
c o u n v ~ r n m ~ a b l c ~ n e ~ 1 ~ m g o m .  Seti-201!).. d a t d  n.rcmbcr 1.2011 ( ~ ~ i , ~ ~ m ~ ~ ~  bs 
n m d d  ormuppfimcocrdlmn~ tima rn ti?= 6 awrdnn-with i i n t - , t h c ~ ~ o , ~ ~ m y f i ~ ~  

imn4rq - 9 -  

WHnRBAS, pdw to 1B issvonrs or ihc s e r i o  2011 Bond. a d  in 8-mn with 
NJ.S.A~QA:SA~6,7md%Ofthelo~I ~uffiotilidPiscal C o n ~ ~ h ~ n w , h ~ ~ ~ h m i ~ ~ ~ h ~ l h ~ ~ ~  
madcan applicrlion d lkd  July 19. l o l l  (he " b d f i # m r ~ B ~ ~ ~ d d ~ ~ l i ~ ~ i ~ ~ ' ~  to, drc& 
ob*, a offidally -Wi= thr & d i n s  fmm, ffie Lad Emee Bond (ffie..bcd Rninonz 
Boorfl) 6 ihc,D~p-cnt of Lod ~ovcmmmt sm.i,s of the smte ~ ~ v ~ n ~ t  or 
Camunity ~ffaua: 

(b) *fallowing d=Soed terms 3hdl h s y ~  the r t ~ p ~ t i ~ ; ~ ~ ~ ; ~ ~  e*bnd 
to ~ u o h a r m i i n h p m b k . h , f  

Act 

N O W ; T ~ I E l U 2 Q O ~  In rohddem6on or ffie prsmiser nnd -win ~ f f i ~  mnrid.rrfion, 
i h e m ~ n ' i n c l ~ w h i s h i ~  h m b y  a r k n o u i d g u i , f f i c p ~ i u  hneomuiuaiiyagncanfmi~~~Pi 

c"pildl,,o"a.~tpmj,* 
Cnril Equlg Contribution 
Campmy 
Company C~niinvlng Di~ciorum A~~~~~~ 
C m p l n ~ D o m r n n t e  
Campsny Le.reAgreem.nt 
C*mpn~y P l a d ~ r ~ s r ~ . n f  
C~mp8n~Propoaal  
Company m . 
Covnty 
~ i i n v C o n n n u i n ~ D i i d o r o ~ ~ A ~ . ~ m ~ t  
C e ~ n l l G u s n ~ g  
Comfy GolmIy A p e m d  
CountYRermhr 



"Aeewlanec Cenioeals" r h n l l m w  individdly or eoilstivdy, on f f i r  
may bo.~b~UFAeerpuvlcoccnifioafsnandih~m~~~lala~~~ili~~ 

-~a*t 
w Dorumma, or, a s s m t i c ~ h l ~  mn~bnmbbbbi~.  

. 
Ganer.lP""d 
Gmrr Sub~ti fnt~Powrrpumhnr~~~i . .  
IntcrcdAceoun, 
Invatme", Scmrltics . 
N c t S u b s l i t u t ~ P o ~ ~ ~ . ~ u r e h ~ s ~ ~ l i ~  
Ontrtrnding 
P.yi"gAir"t 
Plinclpal Account 

. Pdncin~lOmce 
rroj~rtruna 
RntinpAgcncy 
R=nn*abhBncrwPmgmmlnlvuicd pa* 
RC%tOmUoo SWrify Fund 

' Ru1"rrliamSmurifyPuncl Rcquiremmt 
RRenu*A.rounf 
Rc"cnucr""d 

"Admm'nbtr=tlvc Ron shall m a n  thc a m  ~f ffic follmuiy, pysble by ihe 
Companylotbs Auffiaril~allhctimcinnd ihemnaunwsractfonhbe~ow: 

01 W i l h ~ p c c ~  to the S d e r  2011 ~ o n d s r a r  ffic f inn~ond ~ c w u p o n  initial 
isumrr lhnmr ihr Aulhoiily's frs for ffic Reewoblc Emagy P m p  in tho maun~ 01 
$ 1 2 4 0 ~ .  ron<ntingdihe sum or(=) s ; ~ , m p r y e b ~ e f m m  o mdon of<hcpi- orme 
Setis 2011 Ban* ffin have bcm d w r i w  in (hc CorU bi i u u m ~  Account of ihe 
Admini8trative Rnd p n v m  10 b t i o n  2.03(7)(8)0) of the nand ~ualuiion ~d $) ~ 2 0  000 
prysblsIromaprlionoilhc~mcadnof& Sairs2011 Don& thorhav~ ban drgorifsd iith. 
Ahini6h18L'vc EImse iecount of ffir Adminie~rrtive ~ u n d  punuanl. 0 scclirm 
2 .03rn(wi l (~)  oiihtnand Rcsoiuurm: pin. 

0 .  ?m r'l 01-1 Y u n  u'ih co :he sermes 20:i bm: hnraft., 
(cl.-c:rr?..n? :j.?01D, i. .- dnul~p , , ; i : e  ,yix(.m>-m) ,, L..~ 
pr!. 1% o:nn i tr '1ieTun.e .n ffir ~ L r n i r m ~ . ~ ~  bren5c nru,w or.+: A ~ . , , ~ ; . ~ , . ~ ~  
. I:le ~:???l:o- I:* Bui: h r c  i .sra.:Datr :c:llllrlr~~l, j,e;ro.,n n c ~ , n & y  .fa., =.+ 
3p.I Y.2 cah.1 10 122.000, uh.-li alnqx:. na, ti. :, i :I. h::c-ni.s i,.u,. 
Ad" 8 -  ? m , ; \ ? F e ; D " $  

Gv) Fov all Bma Yrm wiffi rrmmt to the S d e r  2011 Banh, a ~m of 
maow. If w, paysbie by ffic Company lu an Mditiond LEars Payment far dcpoiit by the 
T& ID 61 Adminktmive UIp~me A m u n l  l l P f f i ~  A d - i l r ~ t i ~ ~  Fund a q u i d  pulauan~ 
w Serfion 6.3w endior Secdon 63(@ af ihi P o w  P m  A z m m c  qhcnvpon the. 
~ u h r i t ~  m y  d i w  ffic T W ~ . ~  rn or I  don mob run& to (A) bs covnN 
SsmiN Fund. 03) ffic Debt Savicr Fund or [O mch otha ~ u n d  ar -ui vodm the B O " ~  
Ruolutioq SU lu re, fonh in a CotiBcab of m Auffioiized OBic~r offhC ~ n f f i d t y .  W E S ~  

ennsfulo *=Debt SuvireFund, if ao ddcrminrd in any such r r n i A r ~ t , m r y ~ c n r l ~  innrrcdid 
Io or 8 podon af&Po%'er Pwhasa Pdci Poymcar of ,he S o i ~ ~ 2 0 1 i  lad "rue a ae 
l i m u a n d i n i h e m u m r s a m a ~  bclnroith in snymchc~nifime;pim 



(4) wr d i  Band Year. with iapcn lo any Sctiis of ~ddixinnai.~onk. Nth 
mavotr as may he rst fofi in ~Sudeiemntai r.enoiution, includingwithovtiimilntion, fm any 
SmiesnfAddifional Bonds hhnrmfund hScSsn2011 Bonbor any oth~scr i r r  of0rrmding 
Ban*, [a) a finanring fee payable vpsn lbc isnuan* of any such Suirsof Additional Boo* 
ILomUle P m c d  thueof. from !he Clunwy, or ouionuirc) i n  the amount of iwo pcmnt (2.4 
of tho aemmlo ptinripnl amounl of any =oh SFiirs of Additional mds, or such din-% 
amom1 ar Phall hc awnd la by thc Cornmy and Ulc Authority, plus (b) all nmnnbla 
Adminiru~~lvc ExPMCs of the Authodly and any 0 t h  Rcncwshlc Enugy Pmgam W m t d  
Paw iovoi**din any Nohrrfunlibspaysblc upan fhc isrumre OfWrurhSuian of Additimd 
Bonds, pius Co) m annual hmcin~frrdoncpaeonl(l%)ofthcaggngsrcpdncip~l amount 09 
~nysllrh Srric. ofAUditional Bonds Oulllandinssndpsyrblc bythe Company mofihcfinlda)i 
ofcad, Bond Yenunlil final mwxity (noid or aihmviac)~hen.f.plvr [d)iheamamtr, if-. 
pryable ro lllr A u U ~ O ~ ~ N P ~ U ~ !  fa Scotion 63m)of ihcPoiwPvreha~chgrrmcn( ,urc~~ar  
any nuch BmwnU mBY be rnildifld in any such Supplamm!i Ruolution nuihorizing ihc 
iuuanccofaaysmh sm?= afAddirioonl Baod~aod 

"Unnd Couurl'rh=li m e ?  ihie',inr, Pcu'nas 3Vy::<'~'s ir Ta,lr.. LLC, rl 
z?y 0."' l"0mc) l lhl". or 6"" or8"o.Kn. or,. r , - ,  Wild Sanll"~ n Ti,.", 

?c,,sin:rz :o mc r&nl a\ ecc ur~o.- orir'crcn a, i r*o- 0.h.r eb .pe:.om vrca by i.itu 
a,,!nelml ral -:hlmur,oiar:d.i s o ~ . ~ . z d i o p ~ ~ ~ ~ : c ! ~ w ~ f o m i l ~ i . : h ~ t ~ ~ r r ~ r ~ , ~  ..."c 

nlrr Rth" %hall w r n  the-~s or nurr.rc,:m.rrd w t i r  i n , s , r i  rmm ,,,n: 
t o ~ r r  c. in ir iu:n=cnm-a',w~cru bj<r,cr nrcrcerr: ~ : ~ t ~ ~ f : ~ u ~ ; c ~ h ~ d : ~ ~ )  
rmic:hr <:no or bemum. rrl 8 %  M. t:J -u e ~ n r a l  rstc of T. 
r;pi::xb'cna will ck-pe  o'amairally r i  nr:r - -d )  rr u'lhr c:r ~ c ~ c a c ~ ~ ~ ~ ~ ,  c ;  
Bse R'r, vttovl no. :e \,:a) p??. ifrooihcrrsr i l l  t r . o u l ~ ~ ~ r , ~  b y t l c T w u , i . ~  
Base u r : u l  ' k l n . T l m c c ' : ~ . n c n r  r.dilm..dfm:l.nr:ocrr 

*Rnsb Lure Pn)lnmt" shall m m ,  ar ofach Baic  cam r a m m i  DBIE. V* 
m D M I  SC(fnh in Exhibit A-3 I.*% CDmpany Leare Agrrcmt coarpondiog I. ruoh amic 
h e  Payment Dale and dcrignamui ar aBdc Irara ~ q m m f .  T%B~CC h e  rwrnsntca of  
mY L- Paymeot Da* in ~qud l o  Lha pmot of ihc Pripricipal Ponbn and I , , ~ T .  
Paition duc onruch B d c h e  ~ a y m c n i ~ a %  and ahall be r n s b i i ~ ~ d  thssmount . r t r d  
in m i b i t  A d  I. Company hart *ma( for avch date, ici. ~ t h ~  amount3 available 
undm the Bond Ruoluliah if any, ta rnsk~thspame~ton timsand in mll of thcptinripai of 
Cnchdins Sinkins Fvnd ImWlmim), and in- on thr O u ~ m i n o  sands on the 
arom+ns (or in the 0.r o i ~ a n u w  IS, 2013 with m p m ~ , ~  the serian Gfla ~ o t e .  ~ h ~ ~ ~ +  
Pdmiprl P*ymcnt Dslr and inn- Prymat Date ~eet i v r i y ,  of tho ou-iog B+ 
including wiLout limitation ihr mdifn available undrr 5) Scrtim 302(~]6) and (li) ,hs 
CWWY Lesm As-msnt luilhrrrpccf I. PowriPurehas~ PdmPapenti mdsby ihc scrir3 
2031 iod unitr. (30 Ssction 3lO(b) of Ulc C o m p ~ y  ~ B E C  Agemen! with rcrpra to 

PaYine A~cnt is locntrd, nrc rloxd, or (iO a doy on which the  nu YO& $lock msbanF ir 
closed. 

'Tcn1Ccnfa"shnU mcnn srwitbnemi5cal~rCnd i h i h r n r u n c ~ f t h c ~ u t h ~ r i ~ ,  
my Suiea ZOll Locai Unit, the Caunly, tho Compncy or ihsTmstu, h y  mcl, inrvumsnt .ud 
mpponins opinimii or tcprancnta6onr. if any, mw, but aced not. hc ~alnbined in a single 
insmMantwiU~anyolho;inrlnrmcnt, o~inirmorrapmran~tion,sndthoinsvumonuro ronlbjnui 
?hall be =ad and consmed an a einglc inl l iumm~ 

cw mcvinnrr  sate" u d i  n>si L.. wi .: v l r a  rorrmton II: 
Czp.rl i - , n % r ~ c ~ c  P.<CP.S farvmc Scnr~~o:I lo:., '~r.3. :i ihr i:co ,rc.< w.%onmom. 
c*eu'mn m i  dr l c rn  of. md m e ; n i e  n d  ac'u.oulrigm k 3 . ~ ' :  hop mrlr sciu 2311 
in::, C r ' i  i..Ir nrp-n<r C:? , , c r : ~ s . l  C$r,:cun 

"Camnzn~ A~pmdiean" she8 m m  thsr pof in  of ihr Plciimiw onid* 
Smlmenlmdihe OAisinl Slnhmvll relating m ihrcompmoy, ilrluainG the ~ ~ ~ d i ~ i h - ~  
which m y  include b d s l  d-ognphic or a k  infomtion suppiid by m on b w o f t h c  
Compnn~. or a lid o i  othu rcfriincc lo nvoh idomlien, all ar rhdl bs d u i m  in U. 
Cornpay Continuios Disdomn Agiamm, nod nr lo whirh ihc company rbzii m * ~  ~ m n i n  
*mGu~ansundcrfdcml rcrvtitirs law. 



Pmjcds, ifany, by f f i c L u r ~ f a r  m y S u i e 2 0 1 1  h i  Unit ThcCaomlSag Encmhginerr 
may a~tn.Camrmction M~nsgss. 

"Dmw hnm"rhs l1  hlvcffirmEaningrruibidm~ch~minSertion~i~(c)of 
ffit Comlxvly Lcarc Arn*<oL 

.?)"elapaP . h a  m a n  e n r n i r n b  offfieCompang to br derignatednt ,?2,imc 
ofrxsnnioooff f icDcveIop~an1A~~nL 

"Derdopmcnl Agrsment" misnl Ule Dcuoloynnml &iuncof V, be e o t d  
into hy and b t iwsn ffic Campany and ffic Dcv;lopcr far dcvslqommt s ~ i c a  d a t d  to ihe 
Pmj,,u. 

' a n w  Dl*" rhdl have Ulr mcmins awribrd B avch LMI in Slction $lo@) of 
ffiir Company hsc As=rmmL and hall  no1 b s r&ulsrly s c h d u i d  rcl o l d s t q  bug ,MI 
occurno mom bquanlly ffian l w i i ~  amonffi. 

"Dnln P w u  Ratios' M ha% >ha mEMing s . w i b d  to rurh $urn in SerGon 
510(0) afffiis CampmyLeec Agrrcmmt. 

,mnbl',.ri - 2 1 -  

"lnlerconnldion A~~grremenf' Shrill "can, indiddually or sollccliv4y. ar Ulc - may be, one or mom ascmc* bnwsn .r mong. ffie a i u l n g  losol oiec,cic utility 
dEavibmion pmvidcc m d  on. or more of lhm LCRIC. !hc Applicabie Stdes 2011 Laeat Unic 
mdloi ffie Lerrob vith r v r t  10 ffic inlnman=rtion or the mmpi~bd Renewab!~ hsrw 
Prpiecn for b ~ c h  SET~EI 2011 La-1 Unit to ffic E ~ E N ~ C  "tilib di~ltibutio~? wern d N S ~  

pmvldcr, which m y  ME ihc form of m ~ppliealion and arccpmrc  by a lean two . V C ~  
"Bni*. 

" I n h u t  Payment Dnte" allail m a n ,  ffic &in on whirh inmiss on tha Bonds, 
includ'ingfficSnialW1I Bonds b r q u i r r d t o k  aidbthcHoldnthcrlcf,( i )(a)cxrcplu~t 
Imth in clan* 0 )  below, being the llffrmlh (13% day a f o r h  Ivnc snd D-bo "Nil finhi 
m a t i i y  of ihc B a d r ,  inciudingthaSrrie2Oll Bondn, rommmcing!uno 15.2013 w i l h m i !  
lo thc S d i u  201iA Bond3, end 0 )  which shall bclanuiuy IS. 2013 wiffi m p c c t m  tlm Setirr 
2011B Nak, s n d  ofwhich shall u m t i M e  n nsdarly rsheduid IatennPaym~rn Dath nor ffic 
dateof00 d m p t i a n  oi0ii)acrLlualion'oftha Bond., inrludingfficsde2011 no"&. 

"lnfcrcd Portion"aho1l mran,r\,ilh w a t o  B s r i c L e ~ P a y m s n t s  duc on my 
Barislrsr~PaymenlDa~.ffieportiaoiru=h Bn.icLEn.cPaymmtrqvd u ihe  i n t w r l d n ~ a ~ d  
Owing on the hirrisndin~ Bands, iorludins'ffic S e e r  2011 Bonds, m tb; immsdieviy 
m r v c d i g l n t n c ~ r  ~am-t~se  - s n f & h i n W i b i ~  AJ t o ~ i c  c m p a y & a ~ - ~  
exlcpt rorlnnuory 1 4  2013. whcrsrhcBn.iciis~cm.cPaym~ntDafc ~ a d f f i ~ l ~ i . r r n ~ a ~ ~ t ~ ~ t ~  
fai ffie S&E 2011B NOia d s l l  hatho aamc date, !us other mounlr w d i a b l ~  u ~ d a i f f i o  Dond 
broluiian, if any, to m*c ffie pnymmt on lime Md In fvll a f  the inens ton  ffio Bonds an ffia 
"rxt oceurri"s i n m o s ~  Pamrm Date o i  ffie Bondr hdudmg without limitation tllc medie 
wnilnblo m d n  01 Sr t ian  3mlaXil of lhe Company Lcecs A s c s m c ~ t  wiih rrrpcsl to raww 
Purshn.c Ptirc Payment* m d d ~  by ffic Sericg 2011 Lou1 Uniir, ($1) Smion 3100) of ff i r  
Compnny L e o  A g h m m l  wiffirrsp~cilo inbulmca mingr  andcshinin o f f i a ~ m u ~  svnd 
trandcrs, Gii) s r t lon  5lO(e)(i)@) of rho C o m p a n y - m i  ~grrcmsnf  w i a  N ~ E C ~  10 

arnounrr in ihi.P~oiacc h d .  Cv) SSEcm 5.07P)(a) afthe Bond Ruaivlion the 
tnvlllw of funds fmm ibo Caunly Security Pund, if an!,.?. tho Aged Aocovn! of ffic Rcvmuo 
h d .  (v) Ssrtion 701(a) 0ffficCampany L a c  Agrrcms. wiffi rcrpsrl to panid prcpnymrnk 
mvidedihnl  ffirre iano Mdi(ionsl rrrditla ffiCcxicn( oflbalponionafUlc p"~'ai pnpsymsn~ 
ifmy, landed irom the Caunly Scnuity Eund Gfmy)Mrrmw caotmplatd in cinurcOv) above 
in order to amid ffir am. funds hcing double oounld). (vi) Scnion 3.7(a)W)(A) of ffirLarai 
UnitLicmEAgecmm*f~rodSaieZOI I Locsl Unit upon ffie revoinGonofffichLesalUnil 
Ewm. ~i (vii) Seation 802lcl of the Company Ira&* ~gnmrn lviffi rcrpc~t to smain 
8 p p i i c a t i m o f U l = N a P m ~ s o f  any insumrc orlcndonnaion ~mub 

"Leirrr Pilyments" ahail mean d l  arnamn due and p r p b i ~  by thr campmy 
pumuant lo ffis tams of br C a m m y  I r a  Amemenl. and ahsll con~irt  of Bein L e a  
Pnymemmd the Additional L r ~ ~ s P a y m e n t r  

'zcase ~arrn'. or ' ~ e r m . ~  & mean ffic p s e ~ d  d u e s  wi,ich this cornpmy 
h a  Agrcsmrnt 13 in rficc~ n. rpciifled in S d a n  402 h m o t  

lomla4l.n - 2 3 -  

"Event o t n d n ~ ~ r ~ d n l ~ b e v ~ t h r m ~ ~ i . g ~ ~ ~ ~ d . l o ~ ~ ~ ~ ~ t ~ ~ ~  scdian 1001 
ofUiir C a m p y  Laare A m m r  

" F o ~ c M a j m w " a h a l I m ~ ~ a n Y  YXntthichis bb~~NiffithththoththbI~wn~~lof~ 
and not fficnaultof the faultornrsli$cmcof Ulc ancnrd P a y  or ill affil* including, but 
not limited lo mi without limilalioa la) drike? 07 dber l k  d i s p t s  (0th- thm n d b  or 
ihbm di-utu ~oiciy by mploy- or mPrnno= of r a d e r  80 a i r  POW ""XI- 
A m m m i u  nrvuiiof mch PWs failure to camply with amllcnivrbnr~aininga~crmml). 
(b) a d v l N  wihrr condition., hmkdoun m failure of theuGlin haomirrim or diriibution 
~~tcl'cmnotcrurrdb~ffifhS~~i~Ravidn,md(.).  be 
kern Fomc M4- dola nal inelvdr li) any sob or ominionr a t  eny third paw, i n o l u d i  
~iffio~tlimitalioo, WY vmdor.unomn, i,ormppiioofffirSrrvieshouida,~lesnsuch mebar 
omirrions a x  U>nnrdveawrsd  by rcaonofPomcMajiun: (loany fullar ~ s n i d  cuifailmrnl 
in the decuic ournut of the Ranewsbla hrrw P m j a  Uld 1% c a d  by or a r i w  fmm 
mechanical or rguipmcnf 6MLdMLdM or aUler mirbap or cvme a i  wnditialu athibvrabic lo 
norms1 w a r  and tcu, unlcn avrh mishxp i. u u d  by Pow Maiew: (iii) change In morkix 
~ ~ n d i i i o m  ffistdie~f f f i ~  mRof  Ihe Srmirc Ro\idrr.s suppEe, or Uld sEcctdemuld or prim 
f&my otffic S i u l w  Pmvidar's r rdusu ,  including, bul not Qmitui to ihc@e alrlwhicily. 
S R E b  ar officrrnvimmanlal aMbulu: ar(iv) any -lion ha t  connitus ncgliginccoi gonr 
negligsnec by U l e P s l t y ~ i a i m i n g a F o r r e M ~ j a r . ~ a ~  

hv~"m:n%l nsaor:e' nn-; a-, i d m l ,  n!a rl ir=l )iyl,cji4 
C - * 0 8 t . \ C 2 : ~ i ; ? 8  , C ~ ~ ~ . . ' J ~ ~ C ' > ~ V O ~ ~ ? Z ? J : ~ O & P W . ~ \ .  a;V:>,et>xrxrLi :C~L,C.$>>'<S. 

U'","C'R I.,i.:.l. 01 3Ulr,'.LIC ,2J,.nl:n rr m. 7 h.nn$,", di. ion r n :  )?cy .,: 
K1-~rbicbc.w1m",:eva-,'aCorr?2y h , ~ . ? u , , ~ " , .  

'Tndorendenr innwancs Consulfanr' &sll mcan a n~ti~nally mpnirr& 
ihdrpindan asuuy, insunvvc rompmy or bmkcr =spldbls B tha Lcun lhat b, artuarul 
pmonnsl rxp:tiricneedinffisarcaafieume~forwhishh~useointobcxlf.iorursd. 

"hlsndvtoiy Porcharc rrie2'ahsil hevs ibs m a i n s  n.rribd lo di turn in 
Ssrtim 702 of tixr Company hsc hwemenl  rdating lo ffie m l r r a t i a n  of Ulc Bondsofany 
sdie,inoiudbgihsSai.r 1011 Bodr. 

"Nat Praccedr" rid! mean any immnrc, ads- t ioh  Canrrmdioo 
P n l a m w  DondorolbcrpriIwnmu bond.oieny olher Snm~lnl wanvliy pmmdnpnid wiffi 
ruprc~toqpdionofffi~Rojrru,rrmaininp~p~ymiotUl~refm o i d l a p i m r r i n r d  
in thecolisnionthcrroP, and.wiffinrpmtioimuranr+ ifand ntawhtimeefhsL.rrcccl.ns~a 
pmvids ~ c l f i m r c  undm s d o n  614 of & CVY h A-SD(. q morryr 
payabic h m  any relfinwavlu fwd of ,be LIMC which may lsWIYily bC ~ x ~ d u l  fm thl 
pumonc, for which m c h u l i i m m c ~  is provided. 

"Orrrduo RnlP shall mlan luo preen1 (2%) pcr annum a v o  ihc nu: b!. 
M c h  me dnll o h b m  zutmdedly  md i m e d i ~ t ~ i y  LY of t h ~  date !ha T m s e  d a n : ~  i i  
B y .  Rate, wiUlovt naru lq my Renmvablc B 6 w  Pro- infezailed Panier; pmuidr4 
hmuruor, Uut na~thrtnndirng tha foragoing. lo ffic the Caunv Sccuriq, ifwy, ~ h ~ i i  brvr 
!om$m%sj .24- 



"Pmined E~cumhmncrr" rllali m&sr of my  paniculrr fin: (9 lien8 lor 
mxc* md iurerrmmllmt thm driinqumtwlthrepperflo lhcicued Pmpmy, @)the %my 
L n r t  Agretmmt ntd thc oiha Pmgrsm Documcnh (iiil rhc plcdgc a d  a u i m m t  by ulo 
Lcuoi or the Rcimbuiarmml Collatcrnl to ihc m v o ~  S-urity ~mvidu, i f  my und" ,he 
Covnty ServriQ A8nm-m~ limy, m h l ~ r f  lo ihe prior pledge thcnof tn the coun& vndrrthc 
Counly auaranly Amc&m~ which prier plcdac $hall w c d c  the pledg~ Lo U1. Cowry 
S w r i ~  Pmddrr only lo the cum1 ule &uny shrll iail to have bscn mimhumcd info11 for SII 
m m b  mads by ihr Cm* lYldlr fhC bun@ Guaanlybm fhc CounQ ScaniQ P r o v h  
URowhadmwvndoihe ComQ Seartity. 6") Ulcplcdgobfihr~ogy(tw~e by ~ L L C M T I ~ ~ ~ C  

~mlecmd=the BW nesoImbmd ( ~ ~ ~ ~ ~ ~ h n n i ~ ' ~ , ~ ~ b . ~ ~ ~ . ,  mmn.s,rupp~e~ 
arusndoz's lien nrisht adsing during eonmaion of my Rcnnvrble W P t o j c a  priorto 
D1mba17.2012mdnatmdoipuflctcdinth~~~eip~bulby~~. 

"Plans m d  Sncriflertionr" shall rnmn ihc mhilcclw and winhiring 
d m w i n ~  nnd rpidiicnh~na p w m e d  by ihc AIFhitSif OI other Can-, (~~,oYB a 
Dwdopmolf Can- or othmuisc) dcnuihins 6. Rencwablc ~ 0 . r ~  P m j r ~  or the espial 
Impmvrbcnt Pmisu (ifmy), including an? Campintion Prqjc4 sr ih~ouemay ha, ar a b d  
i o m o n s i h e ~ ~ o ~ m ~  endththA~~I i ib l isYj~j~ j2011 Localunit pvrswtfaSai i i50i  d l h ~  
Campmy k A p r c e m e " '  

"PPA Prlcr" rhrll have ihe memins sf tla In Scnion 62 of thc Power 
Pu~huc*grre,"hucL 

'Trincind Plymen1 DnlC ohnil m w ,  tho dalc on wilich ptiacipsl (mciudins 
SinXing Fund h9lnllmcn~. ifany) ofthc Bo~dn, indudin8 ihc SITi= 2011 Bbnds, ir rcquiied !o 
hn 'dro Ulc H o l d ~ t h x o f ,  (i) (a) ncsBt er rc l imhhi  eiaurc W bclm, bdogth~f*mh 
(ll?day afrnchluncunfil final mo!mi~ofthcSniu201i Bonds,~mmcndngluoc is, 2011 
withre~p~rt to thr S~dsr2011ABonds. and (b) which rho11 he lenualy l5.2011 w h  rup:nm 
the Setis 201lB Nole, enoh oiwhich ahz11 wnrtifufc a rcgulsriy rcl>tdulrd Ptiooinai Payment 
Data. ortho dobof 6i) rtdcmplion ar (iii) nwclaatian af ihc Bond% inoludingtha Snicr 2011 
Bands. 

'Trintipd Por1inn"lhall rn-.with wpmtloBssichrePaymmlsdusonmny 
~ s r i s  k c  Payment DM*, cha psnion of such ~ a i o  Lrm r~aymmt equd to tho principal 

Bill Rccci,~ notices pmddcd lor in ihs Compy hsrr  
Am=rmalor my other Pmeram Dorwsnc 

6.1 AppinL mplasc m imovc rvch gnniri iu %li be 
sppoinvd, rwlaccdarran~ucd under thcCamwy LFaro~geimentorm~ 0 6 ~  
R o ~ D O S m m t n t i h c d i m E L i ~ ~ d t h E A Y t h ~ t i l ~ ~ d  

(il CrhibitA.1. Dcwription o t  ~cn-bl. haw pmjare 
imSrric~2011 LamlUniq 

O i l  Exhlblth-2 Dasriptionor~pi~~Impmv-~pmjcitl 
@my1 foisuicr MI l hd Me 

oii) Exhibilh-3: Basic L-51 Papar, s&duic, ranairflog 
~ f E r h i h i l ~ . ~ R ~ u i n r m d  &hihilA.3-Alfrmrte;md 

(iv) E z h l b i ~ ~ . ~  Noti& wonforma~ion rm s ~ i ~ s  2011 la-1 m. 
(b) Exhibit B: I 'mor~eceptanc=Mffv.v., e o v . d ~ i i ~ ~ i ;  

0) WlhibilBl. FormofREPAv~pbmrsCmiiiii~fsii~~d 

(ii) ExhibltB.2. Pam dC1P A e q w m e ~ f i m ~  
tmis4r.n -28- 



(cI l'hCm~Nti0n and dellvcvby UlclruccalIhcComp~yDorummtr.Ihe 
paimancc by tho L-a of dl a f iu  rcqartiuo n m m ~ n l s  and obliwfion. undmuch o~ruch 
dacumentn and to bo bound by lhc 0th" Campany D~oumenm, and the iiiwring by I& LC- of 
all olihr obliwlimnsmnmnlntrd h~fficcompaiy Documanh, bavnbcn duly aulhoriydbi.ali 
w rrquisia nnion. on ihe psn of lhc Lessee, and * prwirionr of Uu Company 
h u m -  do ~ o t  a d  shall nal O l  mntravcns any pm-on o f  Un Lurws wnif iab 01 
inmmomtion, by-low nnd any .,her orsmbtlati.nal dorumcnetim, (cuh {mm ilmc to tim. in 
cirwl], O i l  somlict wilh, or nmlr In n bmrh of b o  armr, wnditians. or pmviriona of, or 
carnituler d~fault undu, or mil in  the n n u b n d w y  manm~c l r q  pM% rho= sclvicy 
in&! or aihcr mcumbrwrs upon any of ihc pmpsily or lhr h s r u  unda any marrtisl 
amanml. martgagc or omsi inr~umcnt lo ffic ~ m c c  is or may brcrme piuty, offi" 
h P-ittal E o n r m b m ~ ~  all to ihe but offfie lr.m% hwldge.  ~ i ~ l ~ e o r m n v a ~ a ~ ~  
nny ppmitian ofany lnw,mmlslion, adrr.NUneorbio~c~ti0nm~M~hth~lu~rcir0rma~ 
bebound, orany d-, ordearjudmcatolnn~iysoun or sowmanml ormgllntory auffiatity, 
b u m  agency or onlelal (d l  as fmm lime to time lo enrot and appllcablo to %oh dv], (iv) 
rrpuinany wslvrm mnrcmn orapgravnin by any of themdltm araorrms 1iorxdifor3dffis 
h c c ,  or ("1 lo thc bc* of L e u c l s  knowledge, rquirc my nymud, -em, ordlr, 
6u8haiinBo, orllcens by, or giving nolim m, or PsXingmy olha action rrrpst io, any 
s~v-rn*lm mwbov mthahaity or sgenoy m q t  tham ~ l i l i n ~  fhslbohaha bcm bxen or shall 
b c ~ k c n  nriar tothe drtcofnreutionsnd dclivnihsrcoiandptiailo~lr dateotiarvnnccofffie 
Swirl 2011 Bands, or arc not rcquimd nr s mmsr or law dl n rutur. datc inclvding f f ie  
inhrmnnislion Apreemcnt for cacb Proicn, undernnypmvisian dmpplirnble law. 

AXTICl.EII 
' 

REl '~NTATIONS,  C O W A N T S  AND WARXmTlW; D I S C L L I W  

SECRON2Ol. Rcprurnlslnans,CovonanhnndWnrrantlc~oilulec. 

~lr - rspr-4~"-*sndWMBDUUU1f l I0~~:  

(4 %a Lesscc 0) 1% duly aigmized, vriidiy uisting and in mod 
~ n d s r t b c l a w o f i h e i ~ i r t i d n  ofiu a&ration, and (21) hanordllhnv~alinquida pawcr 
and nuthorily, end as =pplirnble, all miviriir govemmunal lircnrcr, auihoriraGanr, mermrr 
4~vmval%b(Al &urn or lcarcill m r c ~  and ramjon andmwct is  hudmrr, lodudlog ~ i f f i ~ u l  
iimitnllonfficmndulof hluins~awilhinffic Shts inarrodancewilhll~r !mar orticcornmy 
Dacumcnts, (81 uihoriu. macuic, dclivu and p n f m  la ablisnlian. andm the company 
Donw=nu,.nd(Oaurptmd bbbobodby~~-~offfi~1~1ffi~Q~gram0o0o0o~~,~d~ii] 
ia duly qunlifird and is liccnrcd and, ss =~plplirable, in in good standing vndvthi kwr .fsaih 
jurisdiction, laolvdiw ihc 8% when 3% ovmusbip 1- or apmizm o f p m ~ l u  or ~u 
wndduaof irs bdninrsrcquiicr NchqvalScaGon orllsolr~. n c h r a  hmali o l ~ h . ~ , , i ~ i t ~  
nownendsuffiority ond haslull legal rightb(x1 cntoinlocaoholtl~s C ~ m p i n ~ ~ ~ ~ ~ ~ ~ ~ . ~ ~ )  
~ r f ~ r m ,  ok luc  VNd wrnply uiffi all of h rupaivc agnuncnU and pbligndonr vndu thr 
Csmpany Dlryme~m, and (=I officnvire be bound by the r m r  olall of fir ampmy Douunml.. 

maid in aid- for Losloe w u t c  and ddiuer 51s ampany lest A~~~~ ~,,d lo 
Pvfnm i l  finm=isl md oihcr oblignlinns hcmuulmuul, ncspt lor prmim and qpmv.ir ta be 
obM~daRulh=drshmofp-snf~o S1~ion510(q. 

m -=Pt for P&& b m b m  or sr 0lha.%4~~,miW ""dm lh 
mi 01 *. Y m m  Documants, firno Lcuea nhall n l  irrmefei is-, &uigh mongaQc 
msumb=th=Qmiojecmorany p~~p~~f~ofth~L~~(~~mmlLi~ti~gffi~Tm~~w~. 

@I l ' h ~ l r l r c r  mmnliy intends lo oontinu~ihis C ~ m ~ a n y ~ s ~ ~  A ~ C , , , ~  
lor irs antb T m  and t o  pay all ~an ic  k c  cayman!r rrqulrdl~rmmnda, unlcsn ffic kLIw 
shall pry and affimvilc comply with iho lrmr n la td  lo ihn ~vrchr~c option h im or mndauq 
Purchase Prim in acwrdmcc wlffi Aslcle Vl l  h-C or any othcr imlnalion pmuiriom 
mblnrdinulirCompmpy Leg9~8recmcn1. 



@I Ndthrithcrnr~ution and dclivcy ar sdoptioh arthc uucmry b i  ofthc 
P m ~ m  Dooumcnts, t h ~  fYlfllm~llof 01 ulmplianee with tb t m s  sod m n d i t i o ~  th-i, 
the mmvmmalion o i thc  tr-don* ronmpintd  &==by connim* or rerults in a h m ~ b  
Of the tmms, ronditionr or provi.ionr orany rr.uiuion, any aprm.m or any-in-c. lo 
which t h c l m o r i r n o w a p a m ,  orby whIchUlalu~nroriuprapmy an: bound, o r r o ~ t i u m ~  

-dersult u d r  any of the fortgoing orremlfr in ibcmation or imporition o i w y  iian, 
w m h o o  ulhauocva yon any of the propzity oi ssscfr a i l b s l u r o r  orupon ihe rmjrm. . 
except P m i t k d E n o u m b m ~ .  

(=I ni~~xcoulions~dd=livwb~th~luaordfh~Pm~Dowmwt~ih~ 
prriamanw by thc b a r  ofall d i e  N P E C S Y ~ B P ~ ~ S  and o b l j l i o m  under 4 Oilhe 
Pi.06- Documants, rind the inanin6  by thcLcnor ofall af the obiisatiam e o a u n p l u d  by 
the P m g m  Dowmcnq hnuc bcm duly auhorivd by all -say mquiritc srtimr on the i l ~  
of the Leuor, and d e  Lcsaor.8 nulbnrilstian. errnution, d c l i w  and pmromanro purrumc to 
the tcm afthc Pmgnm Documen* do notand shall not 6) mnwvmo s l y  ppmvision ofmc hot. 
cia o ~ w i a t  wiih, or rcruit In a b m r h  of the lrmq conditions or pmvitionr ai. or iimnslifutc n 
d c i d  under, nr m l t  in er -!ion d s n y  msnvgc, ikn,pidgc, char$*, r s u t i w i n l o u t  or 
other m o u m b m r ~  upon any of the piapcny of ihc L r m r  under any mnfedrl sgrrmr",, 
monmgear othninmmanif lo whlchtboLcmorlsor may b c r o m c a p m ,  otherthan Pmiitlrd 
Encumbmccn, (iii] $9 the bug oflhe b r ' r  kwwlidss; violate or conlinvmc any pmvision 01 
MY law, icgulriion, o d a :  d i n g  or insmnlalionulsicundvoiany d m ,  ordnai judmenlof  
sny orisnul=to~wthod~~,bumau, aganryor ~ r n = i ~ l  ( s l ~  a. fmm timeto 
timcia cncct w d  npplirilblc to such enlityl, civ) rqulguwy wriuen. consen. 07 ,rapmuds by 
any of ihe ernditars ar t m e c s  for m'dimimn of ihc Lurar, or ("1 fo thr but of b o r . s  
~ o w I d s ~ , ~ q u i ~  sny a p ~ r o u d , o ~ ~ t , o d . r ,  au!hatixstion,arlicmie by, or givingnoticrto, 
or td4ns any o l h n  aslion with w e c l  ?a, sny gaKmmantal or nsulnrary authariiy or nsvrry 
CXLEPt tho= nnionr that haw brm *n or ,hail bs *n priorto ihc d* ueoiirrusnea of Ule 
ScriuZOII Bonds, uadcrwy pmuidonofsny applie~blclau 

(dl Thn ofii-a a f  the lrnor wecutin. and ddbuina ih  PI^^^^ 

ARTICLE 111 

LlEASEPAVMUNTS 

SECIION301. LnrsPnyrnwtr  

(01 Tt: k 3 : c  ~ 7 : ~ s  to ,m u t b ?  TL'!CC h: fo l2-b i~8 lmsc Pame-.& s 
,en, 10, $1- I n r e  Pm2:"y for l: Tcm h3.01, Ir irnrndl..', nM:.o.c i:,;. no (8.. :. n 
U"'P.~LC f:l,.r.rL to t..e pii.r:?c :rmcair l i . t  oi i -r  e!,or 3,lrDhc. Iw~. 'o,l  rr,ym, 
b>, !heTrA:%e 

Gi For dcposil inthe RRRRR A A A A ~  of thc RRRRRRR rnmd, 
BuieLolusPaymsnb, N sctfa* in Sinions305snd 306 1hmoiandUxhib;l A. 
3 hereof, on cach B u i c  l m c  Pnymanl Dnir; and 

(11 For Lcwr 8 :? ih: admin8La'L.r l i p n i :  hrrov: o i . t c  
,iLn:r'<.n. % e  :und. irxn in.: :o irc v ru\ :e l l  ber<>o. a AJl.  mi,u' l c s e  
rs,n:"li, d, arm ;b"hl" Ln.o,!OS ,!,aL 

(B) brcrr3l on any ovrrduc L-c Psymsm. al ihc 
O v t d u ~ R ~ l c ,  which amovnfrrhall beimmdintciy d v c a n d p a p b l ~ f o t h ~  
c*cn'anyLea.eP0yma"tt t t t t r d " ~  

(0 m PulFhna~ Option Price in .ssordanec With 
Seotion701 ofUu Campanylule A-ant: 

(0 k e o r t  ia P e n n i W  bmlcumbmul or u olh;iwirs provided under !hi 
toms of the rmwsm Doeumw9 the &or d t i l  not bnnala, l a c ,  neigh mongagc or 
.n~umberthe Pra jss t ror th~TwtEr taa .  

I Uron i.t c*mm b *.- LC..!: o i  b an..<r lo !ur'ns ue e r t : ~  
Rcrnhi l ,  iioxa Pr6er-i v-~mt .o ,$rlc.i VII ~rrrol  +r lrs13~ (.) ,>: e:i.tc: e ,,: 
x2:"'"l. ,f"'dn:llmrrurrCIrco,,,:,. ,:omsry.a\mbl~~,hcir..O:'ln~l..,, 'r arr 
lmternt n 170 io h c  Rmwni'c F.crw P: e l 3  .r ':?r l r .?~ ,  r d  ( ) rnal 8: ia.r am ~.c,s %..o 
me.?tn^re. .:r:,cA urd? 'hi. (:an:iir, 1rh;r *:,rrr~n.c !,. out, P,~srn 30:mcr,; 
G!~=.~~~I , I I :  ~ . c . c u - : I ~ P . ~  P ~ . : ~ . , , I ~  r r p o , d ~ . , , ~ n d c ~ ~ : ~ n u ~  

SECTION204. TsrCovananuofLu~ce .  

Them 1811 b, no rovinsnu her& miaini imm or alhrnvira dating b t h c  in- of 
!I= S d w  201 1 B o n 4  ar slch nondr shall nat b: i d  s a S d e ~  ofTniiumpc Boodr 

fosb in the Comproy D m m v l u  or lo the pulimlmPmd o i A e m u t  re! 
la* in w m* compwy D o ~ o " t  

C 1 For dtc.%!t 8,. ~t Xcmxia:. S x c .  t> %74, $re :rr:~-:% 
":-urn7 lo  fur l  br Rcnrm'lon i ~ l . r . g  Fur; Rq.imneari i r  Lx.3 to: in 
' P I  ~ O L ~ S  ~1 re, roc., .n illr arLr.t~or a! R ~ I  b,. c .o ,. r nonli 
~ < r - o l u ' l s n a r ~ < ~  r , v l L r ~ s r  r,?rrm.i a i u r n i ~ n h i n s e : t ~ o n ? ~ ~ ~ , . ~ ~ ~  

to) nie h a m  shall bentitird +a a c ~ d i t t g a i ~ ~ ~ a i c  L ~ S B  ~~ym~m,,% SIT 
m u d  monrye Ihld inthc hsmjrcc rund inarmrdrvxr with S a i o n  ~lo(c)g)@] h m o c  .>d far 
cminsr oo alhcr IU* hiid by tlxc Twlce and m d n  olhsi RIvinuc h n d  inmsfna in 
acrerdmea with Sslion 3IO(bl h-5 d l  at the timep ond in $1,~ amovnls an4 dctumind in 
8cmrdonea s*ul the pmviriaiu of lhc Bond Rnoludan and this Campany b r r e  Agmcmb: 
pmvidhl, h o w r r ,  thnt anch ndi r r ,  ifsmlicsbl=, shall b. applied furl m thc lorrmrt ~onion 
and Ulm thc Principal Portion of B u i ~  Lrcrc Paymcm and r c w d  lo Addiiional Lcarc 
PaYmr#ndue.ifmy. ,, 

(.I Not.ithr~di~zan~in6tt~~c~nI1'~yhhhls,th~1Iw1w1w m y  mahnny 
and ~ U k l l s s P a y m s n t ~ i n  Lnmrdi~iclyavailablcfund~ ~umughwirrtrm~Rr~roul~hnvi~~, lo ibr 
noent~Tpm~tscor,rth~paycrron~cnuin~tini6ng~orud~mc~~ad ofddiuuy. 

SECnON302. h . 6 ~  Paynmtl  lo be Unmndltiond, L r t p l  fa,. PONII 
Purrhnge PriccPnymmfr; No Abnfnoonl orSe.OfI. 

(a) k w p l  ar n fa* in duru (il and liil bnlou: ihc ~bligolion of the 
inxe lo makc m e  raymcnli in full and when due rhnil brabnoivte and unmdiliona~ in d i  
b w e ,  induding wlthoul iimitdon any circumnancc nsuding Ole Pmjut3. zaigardlars of 
VhhihranY nyohcvant shall bcforrrcan or oBcnuirr, and iegdlrrrofwhnh;ranymch m a 1  
shdl D - T ~ Y  accidml OroU>envil~ The L ~ I I C ~  hemby E C ~ O ? ~ I ~ ~ G ~ I  md i m ~ ~ e n b l y  mvansnli 
that thc i m n  o i l h h  Compnny Lcwc Agrmant  mate  a valid snd binding obligation o i t h r  
L u ~ r a t o m r * e r . u s c P m m t r  horn a ; . y = v s i l a b i s a ~ v s c ~ d r  audmumrmcu. 



macolaruy lotlow 
Bwin~sr Day credit cuioiTde notrd abavr,' 

(b) Nam4thUuldins any dirpulc brlxvan iho Lcuar and fho Lerm or 
bclwccn or among any pa* h m  and any one or mom of any I b ~ v r r b b  mrrw lhm 
Int-red Pw ar any mhrr pmon, in any rarc oonEimins any ppmson of any P m w  
Oocummf.ihcLura rhdl mAe ail LenrePsymrms ia fullmd whmduc end ihc h a s  sbail 
not wilhbld any Lesis Paync l  pcnding Onsl rrealution of such diagule, nor nhd thclfvcc 
8.r- aminst tho Ler~lr, ih: TmLCF. m y  R Y h l c  mngy Pmgam IntcMfed Pmy or any 
m!hwp.son myfishi of leboff,nooupmrnlor auntmehim again51 itr oblisation lo m&crvch 
La** Paymmrr. ~ d 1 s r s . f  iuhchormt the nra c o m p w  svsiiab!~ ior ua, or 
used by ihe~rear~othuRacwrb!cmemRogi~1In-ad~&, s,applicobis. 



7~-..-..-.".."..-,+aw,~ 
wfomamw of ib  pan& and duties u n d e ~ ~ i e  Bond ~ u ~ i u f i .  
Emmwes. 

=cwrdanc= with Ulr I-% and emvisions of this C~mpany bans Amwen,, thc~ar~re  h-by 
~mnt . to  bc AulhotiNs rallauml rccutily inlcmrf inmy fuund iimmay r r r ~ i v e w i t h ~ ~ ~ ~ a ~ t .  ffie 
loll~winc: 

I 1" 5 . d ~  of rcncu~blc r n w  pmducrd by thfhe R e n d l a  
I n u m  P r d j w  vnda ffie Pow= Purchase Agrramml lo ffic rupmiue setis 
2011 LosalUnillund~r f f i c m r p e s l i v c ~ ~ ~ ~ u n i ~ ~ i c ~ ~ ~ ~ m ~ i ~  

A, t i e  k r - 0 ' s  rrwrolm roi so i h n ~  19  the wc ~ . e n l u . r r  ICOT....: "; lo, oi:jc ih:.,.~,~d 
Err!', C u r t i h ~ t ' e r m ~  roh:nt , f~r i r . l l  rn c a w  nntrC-, i.: rPa.r:nc-lon*tzllr7 
ins=%: vz'd in ?<or of*: A'.*mv mas b: c u ~ r c ' r s l ; . ~  rir o!rkr ZPC C o n ~ ~ t o  LcJr. 
i,c EFC Coi,.mr 

(dl Ihc h e o l h o i l  imnudiately pay to ffir I- as en ~ d d i t i ~ ~ d  b 
PaYmy..al. Ihc P u k  Option Pdcc in -r&ncc wiih kcfion 76i haeac ,arrting ffio 
OPti0"d ~~m~IBnofaSerinofBond~.includin~ffia soica2011 

Ir: '1'. Lr:= sh'i 'n-ed ~.:'y ?oy io  c-e '~x~.c,~. a ACC :imd 
PA>TC:L. f.1111'lO). r_liCil* ?:':$ m r;:o*r:rc x.:" S e t i o ,  132 ?e:o< i,n-<c: ,h. 
:m~m':oa c r  r r )  "'kt m r j v o i )  ~ . q n i n :  o f a  s~,.r o i a ~ ~ . ~ ~ ,  lor~l  i,.g the sc:ir, )O:I 
uo,r: 

(b) . lhe h e  rhdi pay lo Ulo ~mcc ar en ~ d i t i ~ n a l  hc pWml all 
0th" mounC, ~0% iirbilitirs wd oblisntiaw bat thc Ic?~c? ammer 

U, pay u, 
h s o r  or olh- haad=, unda Uic B o d  ndolutim, u s i  th: T~ anifla far any 
S=i= .~,~:-(XWPL&~& 07 lmdu soy offiap~ogrrm ~oc-w in~odincwilhavl iimia,jon 
?eflc'mo,n ih Paymatofndnci~al (including mwdalory sinkina hnd innailmob) )fmd 
*n-nanBonldrwhsndn==m=~ ~ ~ W ~ ~ ~ P I I I I ~  b y ~ n i s i c v  O l l h c B m d ~ u o l ~ ~ i ~ ~  ,,+,idl 
Afii=i* "01 be mmdcd by ksm to add my p.ymmi o~~il.ian wilhovl L;ncc,r 
lomlW,.,, -42. 

SMfion 3Q91c)rhall no& pmvidul no ~ u i n i o i ~ d ~ l t h a . ~ c ~ ~ d  and hmntinuing,advmiy 
nRc~LaRvoTih:h,cc~r; 

p,oieeq (A) use and enjoyment of ihc n c n c ~ b i ~  how 

h an Wca P~OVU, I ~ E  d ~ a f m  ~ v c o ~ o f ~ ~ r ~ ~ t - ~ d  by ihcirurs, {rung 
the -pars bent af the w i c r  lhat my i w h  Buignmcnr and pledge of ffie 
Rhbummeat Collaietcd is miy to pmtsct ffic c o w  andlor (he ~ o ~ t ~  
Smtiiy Provide IO the exem nny rush ncnnvablo bw pmgm M-M 
?WY sMi not havn bcm ximbvnsd ia rmi& . x P E ~ ~ ~  thl pmm 
Documma duc fo ihe Lrrrcc'p adam or inaniow under ,hi pmm 
D D C ~ C " ~ .  and it bhgffic fma r- intent of ffir win h i  any and d l  
="oh remedia flowing fmm soy mSh Evml of Dthuit S ~ Y I S ~  b t h ~  ~ c L . .  

W't16" be ra?r's convoi 10 pr rv r i~  by mpiy inx with ffis lEmr orihi, all 

1mm6141.11 -44- 



:~n ">on 2 E \ , !  or n:*,:',, ,,',d.,, ,. ox.,, ,: , 
=r:'~ orthc k5!:'8 <&.m msb : s ~ L ~  I ~ ~ ~ ~ : ~ ~ ,  nTz md :+, ,.,:, pz 
Lu'rr'anahs?>'L1 ir>.*i r l o r w  "3, br ien,ruie; ,,eTordrrrcuO ..". 
m.> >C,~O!, a.0 Ihe COL~X, h c  &.,v .*,,,,, ?:oed=, ,, ,-> r.! 
rrd * a I or i .odor of bc Rcirnhrn!rnrn. co.r.m, in m:!.~:: 
L I P S  o! I lc ,  ir?,cc:v: c0un.y 01:mt) *c.i:rncn. a - l  cwnn S*.n.$ 
ngumcnt.! urn c d  ~3 qn!inb8r, ut:h rcrnm:c t r v r u  =mlri. :C L,r 
Rc'ric trmcn: Co: r ln r l  5 3  t e n  ?n-lo.~:lya%:~.,bI%:o t.: in.= a d  ~ ~ ~ 1 4  
r0n'ii.r :, 0 :  co 9L11 rbl., ciou'J my nr; rvc. 0:Dcrr.: on., or:wcr ir 
"P..yNd 

I0 lhr I-:=. ui-*lr,x.!hccirriuc :cvr. on Chrir or Lu~f . 
md8,o:. 7.d rdvc 1mo: .ri .Wd or. .o (I: llCCl 5rrm; .., :n-n., W* rcclr, :, ,kc 
rr~,,,,,i,~~~i~t.~~~: :,,,,,,.,,,;y ,.3,,5,,',, 10, 

SE~ON~IO. Invutmmc of Bond ~uoiu,ion wu'undr; c-dit ror cormin 
Inve*tmantE.min~. 

I 7 ~ k i i o r  i ~ s  I r . ; c  *- mon'ci. .  :la r ~ i l s r d  n ~ c o : t ~ o . ~ ~  ~ h d  
~2:er 111 Bolr ncn1,r:en to kc im:ncd :1 r - l r ~ c n r -  wth I.: por i~,?~orE?e.~~:  5.1: ~t 
Ulc 3ord l lr lo u?or. pr0ll .d  i m ~ r l w .  lrll L\r Lusz -nay l a  '.: lisx. rnii',,. in 
r u . c  ~ - 6  'IN?I-: IO IC\F U: Pm~cri t>s: 13: coum s c r q  i n s  n-a I: R ~ ~ c v ~ ~ , . . ,  
 sir."^ I 'J~J~~S-,  inv=~-mx r ~ : ~ . t ~ ~ ~ ~ a ~ a i ~ ~ ~ ~ ~ i h r ~ ~ ~ d ~ ~ ~ . ~ . ~ ~ . . , ~ . . : , ~  ~,:h 
L ream:" Inn hs LLSC?, !he LC.-, $nay r a z e  ilr .~un.o$?t ofPr rr2:. i; caLrtf 
Smtir/ Fund :?: '*c B l l n  .ox 5-ur 1 F.nl an luco Ln~c?t?nc s : h  ier a ,b: L ~ : O -  
$ha,.dc:<m,c 

W D To the utcol i n tm t  Earnings an soy mL Fm& or 
A~coonln rm. t m f m c d  to the A g d  Acrovl of !he Rruwnc Fund in 
~cmdancr with 4hcpmvi~ionsofSIEfion5.11(31 and (4)ofIheBo3dRcralution 

. p b r t ~ m y  BmioL~asc Pa-lDaie. UrLnrrrchall homtillcdlonmdi~ln 
ffic amount olruch enminga. plus inlmrt ramed thcmn a. of any m ~ h  B B I ~ ~  

- Len% Payment Date, azainai ihc nnt  due lntvcst ronion o t  ~ d c  haso 

ImmI<Y>I1 - 4 s -  

AImCLE l V  

LEASE O F L Z A m  PROPERTY; TERM OFCOMPANY LEASE AD-MENT 

SECTIONIUI. ~ u ~ ~ ~ r ~ ~ ~ ~ ~ d ~ ~ r n , , ~ ~ ,  

(dl I! ir an upma pornow @ ffiir Compam k ~ w a o t  that the 
h e r e  and bun(- ofouninaUlc iuvdPmputy  bsingconv~yrd byLeirrmito theirmee 
mmut lo ffiin Campan7 L a r e  Awrmeni bC w h  that ibc k c .  uu;U be d s m d  ra be the . ownm of thc k c d  Prop=* for puposer aclhs Code. A~~oangly, k m r n n d  ~ c r r l e  azrrc 
md,acbmvl.~~~ds~ th4 for feden1 i n m e  lax purpo3ss: li) hnr .  will tr-t Ihc uis .f snrir3 
2011 Bond r m ~ ~ c d s  UI pureha, oonniuot nnd imlail iho i lmewb i~  Enem P m j m  ar 
m s m ~ t i o n  laan nd-rar 0 r S ~ i u Z 0 1 l  B ~ n d p m w d r  takrrre b y ~ u i h ~ ~ i @ ;  (i4irnrceuii i  
trwlou p~ymanu(or rirdilrageinrl~ohpsymmtr)madcunderibir Company ~ ~ m a ~ ~ ~ ~ ~ ~ t  

>m,mm -47: 

@ill Suhjec! l o  a. rxMdon of Ulir Compmy Lea88 Agnrmsot 
in m d m c .  w ih  elam (ivl brlou: whjch pmvisionr ahall conlml rmn if ihc 
oihm nouircmelm afthis sia~~a(i i i) have b i n  mli.fiea.~hc o c n r ~ l u o r n l i  or 
LC following: (A) m~lr piwent hi, ihc irym .II LFSS* ~ ~ ~ ~ b ,  ~ . h i ~ h  
rrquiiimmlu 9 B a r i c h c  Peymants (unlrn r a o s u t c r n i n ~ t d a ~ r x ~ ~ d ~ d  in 
o a o h c e  with the pmvirionr h&mo0 Phall be fvliy saridid on ~ r v m h c ~  15, 
2027 (unlrrs rri;nd:d by an amcndmant hcmto rrruldw h m  thc hrvenr~ 
A d d i t i d  Bondsh (B) the Bonds, iDclcding ffic Srricr 2011 Badr  r M l  
I ~ ~ ~ c o Y ~ ~ M ~ ~ u I ~ B D ~ ~ ~ ~ ~ ~ ~ ~ ,  andifffisprmisjonia~~ectian 
703(b) w wlisnblc, md (O on U-B date erc iBd k fhc Cmificu of 
A~honzcd Ofle~ofUl~LCIIFliuluiuiuid by Srtion703(b)Crii); or 

Ou) Thr expimion ddo of any exlension lo tbe initial 2- or 
this Compmy i rmc A-coi whirh initial tam wuld  he dermined by 
~lnuscp 01, lii), ond oiil shove, ar'mch exanrion date *ball be wranh in any 
amcndmm! of th'ilCompany ha.= A m a n t  (in aoemdanu xuilh Ihs 

w~mtu, - 4 8 -  . . 



I ! !  'IDS N O U S  
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and weI~~ iega~ in~ thra roprandc f f~dof f f i rNnv~uaey  ~mpvlionMotmvchicis 
Inruranffi SWtF. and shall pmvido lor indmnifimiim afraid p a i s  aminn( dim, or 
eomin~cnt 10- or liahilit~ for dmsgcn ior b4 i l y  sndpusmal ia jw,  dmh a r p m m  
dams#= mi3ina fmm the mninlmanr+ uac or apeation of q owed ar nan.0-d 
v=hicie w d  in or in mnn=ilionwith thc ~ m j e c u  Ssidpoiioy or p i i r i a  ddl pmvid; 
m w q c  in m smovni not l e ~ l  UlanSI,000,000.00, rhsli bc maintaind. Suchcoveage 
will include all owed, m-ouncd. 1-4 andlor hind motor rac i r r ,  which m y  bc 
"4 by LureD in mnnsnion with the rw ica ,  nquird v n d ~  ihc p o w  P W ~ ~ ~ E  

Agem;nL nvoh BIM liabiiily i iuumm m w  bs mdnbinul ar pan oror in conjunction 
wilhany olhtrliabdily hurancemvcmsosanicdar iqdred Io bceanied byi l>cLC~s~. 
L U ~  be maimzined io wllale 07 in pm in ihc form oisclf-inav&~n by thc b e e ;  
pmviad, howcvcr. thu su~h scii-ienpmrr mrnpiiu wib the pr-ias ofsaeition 614 
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lo ffit Rmruablc henorm h a j m  during or upon the lamination of ",Iir rlmpany icrrr Iruce. sh.II n-* and dcliva m thc h. md ~ h c  Iuwe sll m b  inmwots ha ~-eaL with dil to-rd U i c B r d c M e P m r n e  lamy ~chwbarspdccpdd,  all in brimblctaNidcns~~wh dilrhrqcimd~iidedon. 
-idaner w i ~ ~ , ~ i ~ n h u c a t  

(b) uron 'be i:md..of:h- c<m,m, Lrx,,cnc.:-o ,x?mmn-r 
m up,, c c  .m,.,,.., ,r ,, PO,, ,..,hat I-c p:a,, 

.:'-c*lr.lc'yi'O 'm Car,:? r,.'c>:, snu 2011 b:: '1, JI ..hi. i,ii. (10) iZyi ~"h sc:.'on  no?^^:^..,) er 1.1 hn,l, I. =I. c!'ne ir,:o,': r lg l ,~ iitir :rd ~g.~::a:, r,a to ,he f n n  a:? -2% tsm 12:tioa tQ n:eot::tu a % mrkct 3 z  .: , ..<I,,,: r ,  ce cm .h! I ,:r..t ,v% 
P.<>t~h!e !*cg P l r r ~  ( w l  1.0, *: C3::ml !mwn?ncn. : ' m j i < l i ,  1r.w b>.?- r, 1'-::::Y RS*ad~,c'oyrd f:: :-I s rh App':rll'c 2r:er 2011 Lard l l i t  m j  6,. if-.r:m: i r t o c  LIZ-C 71 sh!ll b! d t m o l n  2, ir nup,:~ cfstx.: lab, by :i: IL-,.~~ L-e buci!o, :.h:C~urlmd.ny r-r: nill:solcSc~u70:1 lecnli.r~raw.rirml r.r~.rcr,nr-w! !rrco.*l?lior i f n .  MI',.: 3:ic i.oroP.ve11,n. : m :r:=.c.m . i # c ~ r ~ ~ : u n ~ r ~ - , , ; i  ~ ~ ' ~ ~ ? l l i i . * . w : ~ i y . s u m I ~ ~ ~ ~ ~ ; . ~ l : ~ ~ ~  lh,::~ .b ljLilll:s C ~ P  :u.* I ;~~~ :~ : , ,~~ .  

b x  9 r e  :n?eru! m : ~ ' ?  3, ' 0  ha\* r?, -ti t.1 : *.:~m Cnr pu??%s o r s t ~ ~ t  I,\,. $;;I. : " t m j  ??W: c~.dlosu:h R1-rr,' c l l x x y  PrI':t.:,y r:l.iw irr~.~.r:ony~.rl;  t c t c t m  sis l  b: mncl  u"r:.'~'.ad ~ r d c  wtc L W  tn: wc', t 1,: urnn +S j: C ~ : ~ C ~  A ? P ' . c B ~ ' ~  k ~ x  2011 lac' UI t ror ~ r h  rul mnrk?t L. pice, .,, <.,- Lrm: -4 
Ilnlct't ( I -  .r 'LZ.9 -66. 

eooditlonr, all in accordonce wiul me provisions or sceoan 5x4 ~ f ~ r  ~o-1 unit ~i~~ 
Amm~dformYsuchAppliwbllo S~crio2011 loca lun i~  

I Uwn ihr f m i m l i ~ n  orwh Compsoy L a c  ngrcmml duo to 
Evrnt of~c lou l l  in acoadsnw with seclian 4bZl=Irdl h m f  01 isrroi?bnll p.ncrrfuli ,i*~ 
titinsod i o l m  in and mthe h m b l e  hag. P m j w l a r  all oiffir Ssriu 2011 unh 
6"' oa the CwIW ImpmrcmlPmjert~ if my, w h i a  s U c w  dnmei the -tiw 
Sn iu  2011 Lad U W ,  (iil lrarr r h d  hnve no hlnbcr lsawhold a other tiat, title md 
lncemrtin mdio such Rm~.~l lb l~En.rw P r o j ~ e * ( m i ~ r v c h  Capital lmpmv~mmt PIO~ECU) 
liis m.ml far the tighb of Ulc Sctio 2011 Law1 Units lo cUmt a nominal vaivr purihsa. & 
~i~w~c~n;RcncwsbbEn~wPmjertrinecra~n~vithmbac~on(f) bclow,to ihlntrnt 
all kae Paymen18 hsvc brm mode by the h a r e  in ful l  all om" aavman~, wccmmn~s and 
obligallons o f t h ~  ~ M i s  hrmto llndoithh Canmy Lcarr Apmcmontrhsll reore, jcminnk sod 
bs d w e d  dlrshrrgcd and miisfied, a d  (Iii) Ihe irmer sod i@ ofircn &dl mkc d l  miom 
"CCYrnlo 0~lh0"Ze. CXIUMand d d i " u I o I h r L e ~ ~ r . ~ m d d l  dorumrillinrrunnfnvwl 
in thcLLWrdl oflhckzaw'a tisbL Lillc andinmain a n d t o t h r ~ r n e w b l ~ ~ ~ ~ ~ ~ y r ~ j ~ d ~ ,  
irccmd cieaiofnlllicas, lcarchsld in t rm~ l~md ensumbmctr, inrludinb i fnasa iy  a m l a c  
ofmy and all ii- or inivrsu om& unduihopmvisiomof ihb ~ o ~ m k ~ ~ ~ ~ & ~  
In mch cvcnr ihc T m n e  rhsll muie n afalcmenc ofdcbiu and d i e  ror mchpcd0d a r ~ o &  
nnrhall bcrrqvcaied b y t i ~ c k ~ ~ ~ o r t h e h r m r f o  b~prrgucdmdfll~dwifh ihobroandme 
~ D C  sod, vpon ihe rrsvsatafthc kxorrhcLruor, rhnl l  a w e a n d  d~llvufn~lc~~ruo~ruo 
and the h r  dl avoh imnrmenrr nr may b i  desinbl~ '0 cvidcnre N E ~  d i ~ l h ~ ~  and 
~dti$facti~h 

(1 ,.?on it1 ~ r s i : c r ~ ~ ~ ,  L-,: Acecnm: i;re,.ar;.:ad 
8" S-~02 6231~1 a',*wc. 8's: ?r::. t : l n ? ~ . l ~ ~ ~  b . 3 ~  tht :.$,. ,.in n:ezs: ." &., ., t"t 
R c ~ . z i l e  E z i m  ?rojcr rc$rle>:d !ar try nns nr:~ol:s-nc120:i un.,* =, b. 
51 I c  k : 3 r  lo r.:h i ? ~  z~blr  ? : e i  2011 h A  Unsc ro- n3m ra. c,u.ira..on ,, 
icco:rvc: u:th chr pm:smarr o:Sc:t lo 1 ~ 7 . y n )  01 irr ~oc  unll L ; : ~ , ~  nE,r,rr, for 
s u r i  :rb c 6:l.r:?011 Lor. V::. 

(P! No%.:b!'L"a ?; c.Y<L-:! ? c ~ ~ ~ o ~ ~ i ~ h ~ ~ s ~ : ~ L ~ ~ 0 9 , ~ ~ ,  8." C,<",,h~,i 
t i r r  k r n y  a~ib o i a )  R~ntusblr he.., ,%:re: or 2, ,n,ae,c h . r  n in =.? -y:l,r (SCC, 

8Z'GO"zTW.B r:ltiVl f%:h --f<r *".; r i T  L I2 2 TB( RCLZ'l R C C 8 p : n  L.m,. T.,: 
upcmo.. 'fax !)=new ~us?.rrE, .r l :"  - c ~ ~ r a r r c n ~ u b . r : ~ r o ~ ' ~ ~ - : i ~ : i ~ : ~ , ~ ~  F,.., 
D~amnrnrn or!"% ~r.=r.ry o- f f i c i n i : ~ ~  x 3 ~ r r c  %me io i n ~ : ~ i : , u  .he I=.- lcl.nnii 
m::~r~i-Sexm~~ I d O l G m l i ~ .  ~ i o i ' u r ~ m i c : m  1-d 188 ume:~; ~ i i l i : c i l < - ~ . : b i ~  
E n c c i ~  ?:om3 o i  lo d r>.!n" I # ;  Ir-'>% d:l.liitr> Ol Xr:Tl;: a', 0: a 2. of$.r 
i n ~ ~ % - m '  tax c=di.r pmrnu'y c:  n:d * r: ru2.a r :?%r.mmir r ; r o F ~  re d ~ n :  =.,a 

SECTION 610. N o l ~ n h c r R ~ ~ ~ r n b r ~ ~ ~ ~ ~ ; B x ~ ~ l i ~ n r .  

(el mc LWPCFlbail not &cUy ot indrtclly, .ria& incur, wnumc or s u e  

Im3al4>n .67- 

$7 4 $1 *OY mo-::CS ~1;:~s 11: . chug; ern,,bw = cr r nin cn or r'i, ,::,:r. :.I,: 
1'm.n~ cm:, Il-n Ir: E'=::.\C i:tu ~ r h r  lir;,- m f  .hs hlu imbjcd rM c3r 
Pclm:crl B~:r.n.raricr rr in rrl orhen R o . 3 ~  3oc3m;n~ P X C C ~ ~  is ml:a!r c,,v !.d "" ""c" "1. '" ~ " C C  Val. ~ lor rp l l> .  a. 1,s o n ,  r\pm.i, *kc %*'ac.,;r sw ",, b: 
y e u a r  '~cm~va-:r or i r -mcrr  trr~,~mm:r.:;sc. irc:.. I er, < h e i e ,  e..nlmrc o.e .., 
r1.r u l r  5 ' s  I 1- %:a: :ny I:. I$ h:: L dl E'.T;u?. *C I~M,~~,!~, d , c ~ p , ~  
Stn-l : O i l  Lr.' Ur:% a. g*--llc b n  , n p u c . m r l  b, ::in eir :, .u:hr.: or 
r e ~ o s r  =I  ruck ~ D ~ W C I ,  P I ~ ~ G L .  ~mr. .?LTC. ~ ~ ~ ~ ~ ~ ~ n c c ~  

(1.1 R c h e ~ r l , .  .t:5,u-. FI<'I:rr. .r is em.. mbx, pr:JYh 
:,Y 3-i. r.r:-mu 71 ~ J ~ I . ~ Y  a d  CI 1 ~ 1  :hug- %.a. ,n i ,.;ic,,. or1ql 
V C ' a r i  b l r l l T c n = ~ i  a~.cr.e:ec 13 :on.ucrivo rrnrin u7ps.e I - , : ~ ~  thr p.ol ~i..~, 
N""': mJ ul) Ep>!%I 1:n'lor. r? :,.:h, kncr r.  d 1~ .h Gc Lcsx; i . ~  r: o;. , In 
'r*c.,cnae-.mnsr.. bi *o:r.rnc ni t - ,  m: In.crnoi.hc kn,. ,-ha 
"8%. cc m11.-.11y iiir:aol cr ti. hqm9 ri any pL, .hc,r ir .o lor or r:hl:c$i ir x - . i i s v ~ ~ . r r ~ ~ ~ ~ ~ ~ h ~ ~ : ~ ~ ~ ~ ,  p:ya.:: (axr- .,,.'l.rh rrr.Cd.so: 
Plndrth: h o r  r.l T.1 re:rl.) 8ya:r::c-, lo..rbt ,"q ~an-xrYyn,~,,r in,, 
a' ~ : i ~ o w ~ ~ ~ ~ I . e : ~ ~ .  

SECTION 6U. Adunncu. 

I! L : Lrnt: I ra l  iGl io prrlom m) of .u ob'8~i'cn. I ~ C : ~  uls Ccmpnry ~ e : ; ~  
Ae'ee1 c*' *- h.ror r r  hc App.:cab'r in:= 2011 Lrri  Uxurry. i ~ t  rhii a<? i r  ob! 
'2. u k  r 2 . h  w o n  a ma, b: n=esiw lo a: ,JC: !~!ILT. in:lwlirg L C ~ : ~ : ~ ,  oi 
r i n l . w J  d=hlvrc'r. ccob:ylu nnruy dl nr- smu;rron dnsrilo v . , ~ . o r  

P" ua, :I . !8 



(d) T ~ c  LUrccrhall cawr to bbdclimredto ththAppIiiibI1Sssii2OII lasaI 
Uoim and the k r m  an raeh m n i v s m y  of tho duo of irmanu: of ffie Sairr 2011 B O ~ & .  
WGmls of an Amhoiizd OIfcer of* be, sa lk f i~L0~  I@ the Appl1abl~'Sliie 201; 
Lam1 unilr and ibc Lcuor. Ihd thc innoanre rnlirier requid by *is a m p m y  h e  
Agrasmrnl in full fa- and ciiciit. 

Sdf-"mmnw, in lieu of polloy mmm84 mnimMtaind by the Levm punvan$ to this 
A i l l c l~V l  shall only be dnn,ed I~comply wlll~this Aniclr VI loffie exmtall ochc rnilowlng 
matisfilrd: 

(a) n c  3ei6ii~mncc p w m  rhsll be s q u r b l r  fo ha hrar, f f i ~  
Applirable S e e  2011 h W  Udln and thc irmce, k. Nidcncsd hy M i G U l l a  of A u I l ~ ~ j j ~ d  

imiil(l-%l -69- 

IR Yhcsol!~:nir=.rcol~ nr iuni ih>l 'b t  b l d  in 3 wm.r llrr lvn6 oym 
: . l c y r d n l  r r w .  w i  rr I. lcwllrrc mvm er, :!ro k m c ~ ~ . ~ : c  arnr4 N:i 
n0,:Rrlnlll r n ;  

( 9  ma rdr-ins-ffi pm6wo.rhall comply in over pdmlsr rvirh 1 
appllablclnw and 



SECTION702. Mandnfov Propaman( nnd Purrhas. or rmjcd; Mnndsmv 
PurdirscPricc. 

SECTION 704. Subnilution of~rofe.f 

ARTICLE WI 

U M l A G E , D ~ R U ~ I O N A N D C O N D E M N A T l O N ;  USCOINETPROaEDS 

SECTION 801. Dzmn~c,Dutrurtion and Condemnstion. 

(b) ifti i ir  to mibctemporwu~raiibcProicllnorsny panthcrror,or ihr inkrcnoi  
Ihc ~ S E D T .  the Appiirnbt Sm'cr 2011 Lm.1 Umic or the Lcocc in Uls Rojcsis or any pa< 
ihcreot~hall bewken under. vaiid u m i r r  af ihe ~ w s o i c m i n m l d o r n ~ i ~  by Susox Couniy, 
a d ' i s i m  of S v s u  C o M y  GovmmanL or my Sliir. 2011 hcai L)nii. u d  pmvidea the 
b s -  rhsll not b e  eavled an €vent of IXfnuu h c m h r ,  in which w a r  the NB r m r c d r  
M i  b s  xppllcd ar d M  by tk L~uro:, fhc L a s i  >ball have ffis ie l los ingmn~~l iy  rrclvsivs 
$&B to -c thc zppiication or NO P m m b  ~Rlcicnt  io N o r m  eimv or ms foileulns, 
~ h i i n i b ~ r c n ~ ~ ~ ~ z y  cnersisa in iu  sol~dirmtion: Obebr- r ~ i c e u r i t h s a p p i i c a t i ~ ~  of 
my NclRasccd. lo thc pmmpl =pair, nnoration, modifirntion, hpmrsmmi i n m r ! i o n  
innallation orthe P m j m  by casing ibe ~smor ro uanalo, and upon ihc ~ a ; ~ , ~  rrctipt da 
~ l n i ~ o a t ~ a f a n ~ u i h o n i e d  o f l j c c o i t l l c ~ a s r c t o  r u c h e l f C C ~ t h c ~ c ~ o ~ ~ h a ~ i r o ~ ~ r f ~ ~ , ~ s u c h  
NeLPmcc~di to ibE TmJfeC for dcposil In Oc h o j ~ t  Fund, k b y  allawhlgthc irr;cc to fllc 
wilh the T m ~ f a  tb haapprapn'oe Dmw Pwirr m rwLgwsI&n wchNel Pmm~& imm thr Pmiiot 

n.c Lcn:a s h-5) ~ n - t c l  i l c  6.1 lours rfnbn.r~~., ,n w,.h I, r,,y i r , ~ , ~  
1m:slh-L*iararlU.r 1,-qrrrcr: u c a c ~ : i n r r l u ~ i m w l t o i t . c  A - ~ ~ c ~ ~ ~ : s c ~ ~ ~ P I I  
in..' 'Jnic mdtrcaci-ortr.  do^ %:in muui rzhh uto ih ; .~pdiab~~jr .E- .  D ~ ~ ~ ~ / ,  

:LDI in u o # d . n < r  w h  ire c m n ~  nnii! in uhirll csc-t :.c 1-sc rh l  m.~a.e i, -: 
"'.~:.:d IO),, lh L>'O P d ) ~ m ' s I . :  ~CIII:"Y. UII1O.t . j  Y(U"-F-:E, L.:~E. &,_, 
-='m or'so- to hi "1 id. o t l p l ~ v n  umtn :c& ~e .I: c e l e i  r,~,.:q., 
S ~ h c i l n s O l  ujlr)obo>; rrcu*2llycr:lr..,r. 

SECTION802. I n r u ~ r i c n c y n f N c t P m c ~ d d ,  

i i  ~ l c  NOI P ~ E I E &  srr ' ~ c i b r t  r o p y  h i h ~  rat o f a y  Oyir ,  eminn, 
modificstion or impmvmr;nl r.l@ng to (hi Prajerb ar ro dam@ or !&% ihc Lurr nhsli 
&,hex 

1 : m:l ihc Xm.CL4Cn or'+: Nd imear:  i. .b: mann-r rr n :oldl ir Sexou 
boI(t L)rr  FCI,W'J) aomr. ~.:tre, reg: t i r ~  $:z i l s r c  t c~np!.t; ih: m~nb,f 
?-,"9':~ 7% $0 m font:. C*>P: 112, *c ~c3.c ; .  rial! :vrli pi" m)  or; in .rrs> ,iLr 
m0~1:0(l:: Yct P:r:ui:.m: i r k  mc:oorluy:.d. :r,lc:rrw r(li-.~:i i.ioredia. 
1 e x 2  s h h m u c  an) o:)?c-& ,onarc  :, iir ~ m . .  on9 c!:hr SC:LC, CO+), cc ~ c ~ ~ -  
'.dl "0.  =c c:'.,'?! :o L., re'-b.7xt,t *e.~!", !,om ,,: >,,n:, ? V  tibn L%e cc 
c-l.1ld'ou.y r rinllionnf he L I ~ s ~ ? a ) m ~ i ? d S  i - . r n . ~ ~ % ~ : :  my(:. .o th:  PI^,^^, 

m) in.** a* a;, ,=.:, .r ti, N,: r ~ ~ ( : i s  .he nlPJ.C !=, sliOn 
SOIW'r)ea \ tcnr i !  ~<q~.nr:lrr h.~crtom<<r a n q ~ i ~  ron n i r ~ i ~ ~ ~ , : - ~ ~ : ~ ~ c  thr s., 
? ~ o c I : ) ~  a,: .-nf rln: u, r o l n  81: h*l.s.r O?l'.n Pstrr arl L ' :mu:~  ci:rrlre L.~.:,, 
~P'.%.!~p,,rsn~rihrr.oelin~.iac.n~;.,d?~, *.ihAn.i'rY"ii<;ri,,,rbi::lri:r:,h: 
Yi.!'~JClco, .hill b.rd.,nn,ll#.p.>o.r;o. 



TN h m r  and the Appllcnbls Suim 2011 Locnl Unit shril raopsmtc fully with Ulc 
Larer, at the rolecost and upcaeofUIc b~l+ in Gh~mypmoro f lou  withic;nento my 
l ~ ~ ~ ~ ~ ~ ~ I i v O m Z l i n g t h ~ ~ ~ ~ ~ ~ u I ~ d = ~ U i b d i n  w f i o n  801 henofma hihepmrecutimor 
d c r m  or my p s p w t i w  or snabn modcmnolion pccd ing  With m a p t  o BL rmjecb 
my pa* Ulenar h no wcnt shall lhc Luror or the Appiicabl~ s~ricn 2011 bd unit 
voiuntatily ieltlc. OJ oonaent lo  ib i  slllrmrnt or, my pmwdinz h s i w  out of my 
oldm or any pro~pcnivcorpendingmnd~m~~ion~ccnlinswithmpsct~,fbc~mj~oleotn oimy 
P ~ ~ r ~ ~ w i f f i o v f ~ c p r i o i m ~ ~ r o r o n i r n r o f i h ~ -  

SECnON 804. 'Cnndrmnnlion ofOUccr rmnerty Owned byLer$ecr 

 hi L ~ S ~ E  &O!I be mind lo the N C ~  rmrrcdr or my mndunantion 
t h c ~ f  mad= lor ihc durmction ai, d-8r lo at uking o f  I* p p w y  no, included in be 
rr0jEn. 

SECTION 905. Rrarennbrion 

i t  in undmiaad and sgmd by lhcpadiu h w o  ths l r~gsn iv l l i o~  of thc hrrce  with b: 
mnmof~horWirshsllnstmnaimssnmignmmtundcrdlh~riiclca~, 

ARTICZaK 

ASSIGNMEXT, S.URLWlNG, MORTGAGING AND SELLINC 

?he Icw rrd irr kr:n hnrb) zg8rc rw fi~n rrd ~ P C Z  wl .lo: ',, O : t ~ q  ~~~d 
IKerolron mi II: a n ~ i ' o : ,  or U s  L:mp%*y I- ,$are*r.. 1,.3 ,. cTe 
xcn*in :n c7-t. m r e c t  q tbr b ~ u  ro h: h c  o., ilapl.u5ir,:o I:?: ...ayrr ,j c,:,o 
d a r )  3anrY,ocr?s duc h z r r d r r  fzon C-e 1-0 s m c  ~r.m r'12~ a,t:;~ c.ionor 
h:kI:.r..,oJ(.:hm.*ryar nm, 

( i d  ihc brrr kmme ianolvm n h m i b  in m'!ing ill 
innbiliv fa pay ih dcbu as they -mar apphr foi a w n *  $ or in 
the aPsiobmt of n mulcc, w i u n  ar6UT.diu lo? the h s a :  or s mb~at ia l  
Part o f i i b p m m o r  inthsnbrsnaaf3uch ~ l i " U o n , c o n s r m r n q ~ e ~ ~ ~ ,  
e~-,rraiworanmd~an h s ~ p p o i n c d . ( a r r n e h ~ ~ ~ ~ b ~ ~ t i ~ i ~ ~ ~ i  
1% pwmy and is not dichugd within shly (60) dm: or b p t r y ,  
rmr~niiatirm. dshl mugunin< momtiurn or ~iher prnccrding mdu 
h h P t E Y  Or i - l ~ m v  18% or.loY dbsollllhn OF iiquidntia, pmrsdiw, is 
insumled by o i  i f p m i w  by inw. aqainn 60 ~ r . 3 ~ ~  an& i f  iortituud 
tb: A. 1s mnMfed lo ar arquieed in by the ~ r r r w  or j, ml d i rm i ld  
withe rixv (60) &yt. 



I lhlc.:::.ld(lfmo~r ora.~~0q-a .n l .np. . r r~vrr i , ,  
C!'" k c d  Piep-Y i: f,: S Y  pin U n r f  or for 'it rclerr*r d e w !  n.:. 3, 

".*:':'i:c>mml o:,,,ti::r,o;:.< re..:?, W~Y.: ,O. ,CO,&.CC .*:I, 
' 0 :  % t?o.<:.<.<ha~a or %y:l u n l n  r ~ m )  (10) e), lir. ?e (ale o ! ~ , c ~  "., 

[L) Upan 6 s  ocammce ofan  6 v W  of Default vndm this Section 1001. all 
oblgaliolu af d e  h c c  8uadCr c+s Ca-y h c  &-mu, rhnii m u i n  in full Biee ~d 
a e L  

SECTION lOQ2. Ranredie. 

m iw& or w i h t  m i n . t i n ~  <US mrnpmy lcars 
Aswmmr faxc p a n u i o n  af me R a m n b l e  ~ n w  ~mjecm, ffic SREC., md 
Bw odi~por i ion  of tllc h c d  Pmplmy, and uclvde Ih. Lsm fmm "ling I$ 
pmvidcd, however, lhst if thl Campny h Agaonmt hr. not becn 
ruminated, fhr b r a ?  shall rccum po-don of ramc to thc Lrnss ivhsn UIE 
6wnr of Defavlr ihm hcrn w d :  and pmvidcd, tunhrr, ma ma h .ha" 
cmtious to k ruponuWo for the learc P a m *  due herrundm dlning (he , 
i e m . i n d c r a f h * h e T u a  

IiiO Wih or wifhovl terminating lhia Camm lcars 
Agumr4 (nX* pawarion of ihc Rcnewablc mmgy Prnjccll, ffic SREC.. n"d 
any oamgnian d i h c h e d  Pmp;ny,and wply q p p o i o o  of -%or d t h e  
nrocrdr of ssm= On secordancs wid cliiusc (ii) ahwe) in aeeardm~c h t h  tllc 

IomIUd~ll - 8 1 .  

in ih: o m ,  try aprmm! c u ~ s t w r d  I- ~ ' : r  C a n ~ i l y  ~ a e  . ~ m n  I: 
hr=crel t y  nos.?i-) ~?e'hr-lrr wl:s;i h y i ; s o ~ b s ; , q . ~ : h . ~ ~ i ~ ~ ~ ~ ~ ~ ~ !  bc:.in.t*:o 
L'C p%:cl's- 'irrxh m a7 tea 2x1 %ti I ro' k kcnd lo w,: z ~ y  o h  hrcaci '.ri.:rlr., 
mdrrrl. i n l c u w r i . * l o i c ~ ~ ~ m p l i v . m  bcialo: .Y,U-.E~fdll  np bx*-*s.r,'r. 
hilo 

SECTION 1006. Asrcomcnt to Ply Atlsrnm3n.es zxpenrcr. 
in UIF w m t  eiffici PW lo lhls Compsny Loarc A w m m t  rhadd d:fsuit under any of 

the pmviriirins hatof snd $he nondcfaulting garry shmuld o~tomcy; or incur nhcr 
UP- br th ~ ~ l i ~ t o n  of monryr ar ffic mfaieemcnt, p m f ~ m a n m  or abawsnce o t  any 
oblignlionor amcmmt on ihc pan ofthc d=fuldngpmy ]mein mnbinrd. Ih. dcfeullingwy 
amrr fhnl it shall, on dcmand lbrrrfos pay lo the non-dchulting plmy tbc n s o m h l e  f e r  or 
such nttomvn nndsvch ofher u p m e e  so i n c u d  by !he nondcfsultingpmy. 

Ovl Wifh or wiffioul m i m l f n n  lax Company kc 
AwnmnnL d~clme all h a  PaymenFl dur or IO heearn dur h m n d n r  la hc 
Pmnidialel~ due a d  a m b l e  by thc h w c ;  *vhenupon such pryma- 
W l  br immdintcly duo and pwblbi.. 

(v) T8h W ~ U I Y Y  =*ion at law or in ajvliy mey wprar 
n m ~ h a r y  ar dcrirnbl~ m miieet me ices ~ a m ~ u . m  d m  fincnecr to 
bcmmc due h e c ~ n d a  With raped  to f h ~ h o j w o r ! .  mf~mptdom-and 
ahauvanm d say o b l i g t i a ~  w e n t  or m ~ n t  of fhc Lree  mdri t& 
Compimy L-aAgrecmcnL . , 

( t l  N~%~L?nmd'n:, a n  or.- n:n\'.iorr a i  d i r  sr?:~? lor?, :, no s<:,.l 
s ' r81&~:  ki?! mfe:of%?y ~ c r : a : t c  6ne,o ? ~ : : ~ c ~ . ~ r ~ ~ ~ ~ : ~ ~ ~ ~ ~ ~ ~ ~ t ~ ~ ~ ~ ~  ,cwq 

J-?.WI,,"X r 2 x R  :r.c tn&-%.e!<" :? ,2 ,  

ir:cr rcd:r Scrl,, ( I 9  

A n n m x  . 

ADMINISTlUTIYEPROWS1(iNS 

SECTION 1101. Nolicu. 

@I s t a  ra..~ m: M O ~ ,  caunly lmpmwmrnt ~ ~ ~ b ~ t i ~  
P.O. Dox 900 
Morrisfom.NlOl963-0900 
Mention: IohnBonaMi, Chni- 
En=": j~~nni@oo.M~rrirri.nj.nj~ 

Wi!hscopyto: S t c p h ~ n B . P e a r h m , ~ ,  
1nslerino.Yarlmm. WyrirXala BTnylar, LLC 
600 Pmippmy Road. suite 206 
P m i p p ~ , N s ~ v l e n c y  07054 
Email; w a ~ l m @ l a ~ d p l s w , w m  



(a) atothcrmsr: s l a c c y ~  ~ u ~ h u  
S~nlighlGeoml SUILCX Solar, LLC 
so1 PiNiA"an"c, S"iB602 
NewYohNYlOOi7 
Email: p"mipalr*li&~m~ral.,mm 

wmaoopy la: lamcn P: Durn, Esq. 
Nixon pcnbady, LLP 
I W  s m w s m e ,  
Boston, MA~IIO.2131 
Emall: jduffy@nixo"prbodyurm 

(s) IttothcTwI~c: U.S. BmkNolionol Ansocicifioi 
21 SoumSVq3rd€iaar 
M0"i*.lun,N307960 

With smpyto: NicholuA consi1io.Erq. 
McElicy.Deokh.Mulv~cy&C~mlor. LLF 
13CUMI.KnnbIe Amma 
P.O. Box2075 
Morrir(oruRN107962-2071 
Emaii: ncon~ilio@mdm~I~~.mm 

SECI'ION1102. Sevrrnbilify. 

i h ~  even any povidon of this  ampa any he ~ g ~ r n r n t  shdl be hdd invnlid or 
""~i~rncnbi. by .>y iaun orwmpctcn, jviirdidion. such holding rball not i""niidnt~ or mdor 
unmioo-bit any olhcrprn~in'n'n'hhhf. 

1mo>bl4idi .85. 

SECTION 1103, Ammdmcng*, Changu and Modificslionr 

( I  l h i l  co.npny icruc Aplel:,! ma, or anto::* rl-p.rmad, 0, 

ol!mu% wcd Fed ~7,s rrwl lo r% momp.wion o i  bias: L u r  P;)m.~% or A L ~  .i:,cl 
h* v n r n s  rc'luo to ur lu:iaw 0F.m ?n:c 0 ;  \'~i,,lrnl) P.rrbr P.k$, or ur, 
rr7:' La Z?, O l e .  M ni<,i. Co-nlry k c :  ,\?*r.r: a*: "K ih. rri.l-, a i t i c  "or< 
nc.,l~ci.h 5) 01 vrrn m-rr:r: =.~ ' tcmdcrcr . lu l  d ar n,ecu h o., afhc !enor 
wd ihr ud ri, i) . o i * ' ~ m ~ c  r r +  Anr'. x: of u- nara n.re:tor ,wnl.p 
m-::La-rn.yl~ik~a~~~lb:noflirDon:Ru~lu~ r?,u~' rhray in: :1: ih:mrnolc '~~ 
7r n-r 

SECTION 1104. FudherAnumnccs m d  Cdrrcili!~cllutrummh. 

k o r  md the hlr 8- that t h ~ ~  iur ,  UII-~TY. CICUIIC. ~ ~ W I ~ G C  and 
dr lna rvch wplemma bereto and rvch rvnhn innrvmmfn as may reranshiy be mplird fm 
sorrrsling any inaav-or inmmn deroiptinn of ths P m j m  a i t h c b d h p c ~ ,  or my 
lnaaqual6 or bcomct dcrctipthn lneo&d solo be, or for earriingoutihc up~rcdin lmt ion 
oflhb Campmy h AsemcntL, 

SBCIIONllOI. AppllublsLaxr. 

%z Company Lesra Agmmml *all bo govoncd by and oonnmd inamda>co %,im 
IhElawrofihcSLnlc. 

SCCIlON 1106. Lmaor and Lurecomccn. wmului?ive(oitrolheiiinhtn h~md~randnotoi~m&tivsUlndo.  

Thesrplioar orbadin. in thiscompany Lurc As-cot mar oonvmlmei only and 
in no way dclinr, limit or ducribc t lx smpe or inmt or any prov%ioar or re~llonr of !hia 
Campmy has* l\gecmcni 

SECTION 1110. lnrpadi~m Pcrmined 

, , ~ . ~ ~ ~ ~ , ~ ~ ,  ~ ~ ~ ~ - ~ ~ T  

or blae* whcm th~ r m j a r  andthe bo& and nrardt ofthe h r r r  with rrrpisl ~ l r r ~ o  wc 
l0c.kd 

SECTlON 1112. No Penon81 Linhilily or ,\ceountnbilify. 

No ~ovmantoiagmrnenlmnMncd in this Campany Loarc Agmmml rhall bc d m r d  
10 be thc mu-% mnwmmt of my pruml, p8r or Citurrornca, sgcnlwrmplaycraf ihc 
h r  or ih h r s r r  i n  Ma or h a  individual capacity. and ntithci the o f t i e e ~  as- or 
rnploycr~ o f t h s i f n o r o r i h l h ~ r r c n o r a n y o ~ r i a l d a g f h i s  Campmy I u r r ~ m m t  
shall hr iiablr poaonally an Ulis company h a w  ~ g l u m r n c  w h i  M e t  to ~y p m - l  
liabili* orrmomtsbiBlyby mronoimy $-anion oradivilyrclaiinglo Ulir Company h m  
A w m m L  

SECIlON 1113. Gender 

Use af !hs manndinc, Cankina ar nculn gad" h e n  is far p u v s n  dronvanimu 
only and rhaU h dmed lo m a 1  md include the o , k  gandcn whcnmu and whucvri 
opilrapM*. 

T%c psnlu hcmo each asXnovldgc rruip! of a rimed, !mc and m e t  mpy of iha 
C o m W h s h m m c N  

SECilON I l l s .  W.ivcr of Savcrclgnlmmun~~, 

cO::hrprjorrol, i C a ) r - y  I . . r > * ~ i m T . l i r h :  *ir-r~:i<;:rml sjra. 
#ha! O) $9 :.c:.1'0n m j  c r ' s r i  o i l b r o ~ n p r ~  ~cu:~\:.c:m:ni-d 0) (51riom7lu-lar 
Ihr I<. on, r o - , m y  .ld L Y  8h.r co-pr,y Leu. AF"r:ll. COP,! N.r p,n.; 2,  rorm.,r ,I 
ItUMCiU'~1plh:co:j3rran : n a ! i : s  T1 Wrc\'ortL>:.. i,. a:yj.:.rLClor.ihclr:$o,.n 
wjr? ofi.r!llor 1.9 -'r.pt:;.m#rr 3: ~ncr .u .  *>dl b-ax:lu to in) ic- tnx  ~ n ~ . , y  
iw4 r'lfionih::s:dlcllonuiul, ran. imar-:cl1~:ro,or toirdlrr%r..i>-rs:%:hu: 



IN \\ITNESS WIIEREOK the Lcrsor nod thm -80 have mch rourd 1x8 Company 
Lcarr A-cnt to b~ u r r u t d  in i b  ilm by iu  ropaiur duly aulhodrd ofiirm, all rf oi 
lhsd*iiratasou.,vri,11". 

TUEMORRTS COUNTY IMPROVEMENT 
A u n l o n m ,  nr b r o r  

SUNLIGBT GENEXAL SUSSEX SOLAR, 
LLC 

By: Suniigllt Gmcral CspiDI 

TlIE MORRIS MONTY IMPROVEMENT 
A U T H O ~ , ~  Lenor 

Uy: SudightGcnardCrplbl 
M ~ I ~ c M ' " ~  LLC, lm M.".g.r 

STATE OFNEW m n s w )  
)*%.I 

COUNTY OFMORRIS) 

on sir Ji any ~ i o c . ~ b ~  2011, acfom mg I N O ~ W  rvblic in and for  rid a u n t y  
and S t 8 9  pi-ally a p p d  John Born! .  known to mc (or pmvd lo mr on tho barit a i  
salisirclmy ovidmcc) Co beU1eChsiman o f f i r  Aulhoriiy,lhat a s u l d  Ulcwilhin immnim!, 
md known to m r  to be ffi. p m m  who rrscutcd .fie wilhh innmmmt on Mali of raid 
Aulhorily. 



STATEOIINU\VYORK ) 
)SSL 

COUNTY OBNEWYOPX) 

EXflIBITA-1: Scc allacbai Duc6pi1on of k w m b l r  Ennay Pcajsct for 
each S d r s  2011 Lard unit, to br eolurmred in 
semrdnnrc wilh Exldbil C fa tbc Campnny Rm, 4.0 
SU~n'Chbc. Sco dso  nthobnchmml of Attido WI. Stitionr 13. 
7.5 wd7.6offfir CompnnyIW 

4. M A X ~ M P R O ~ C I ( C 0 ~ S  ~ N ~ ~ D I I Y T I I E S E ~ 2 0 1 1 B O N D S  

Tht maximum Proieo! o r $ @  fmnoitd by the Scdu 2011 Dondl is bc Maximum ~ e r  
Bond Funded Piojrrt Colt  mount of S24.700,OM. 

rill n:nmrb!o rrrqa P I ~ . ' C C ~  r l  "?.'a 5;ll r~ilim::. po i c v n ~ i i ~  s,::, 
~ v r l ~ .  A;; r o o l n o ~ t r d  Ken:ba' r m.7, ?io:uu awl I;. r se'm s ~ m r  rialfui. ,  
S E ' C ~ ~  lo! s r h  al2lirrllon r d : o  ar;odrxr ur l i  3s Lor;lay 1:FP All Rcncr':cIar ,a  
!.miem wl!l bcrfinenriio u ~ l h n a l a - $ r  *w'rylnn 0 10 Jr:rrs!:rn h ~ r i r n n . ~ . ,  id: nd 
L- st. .o mrx~mirr oueni. .rsir:!d r..pu.>, cm--nz ~'lr L:kn eve: o!rrs,nn o ~ : ~ , r  .\.I 
roof uj ua1sn.y cmujw M o d - r  h!clViil: 71rrrz r? l I  t o  kid rV  h r - n v , r r  :hxh u,'i 

Morris C a u n t y l m p r o v c m e n t  Anltllority 
m,7oO,oW . ~ l c p B ~ i p d a m o u n t o f  

county o f s u - u  o w l ~ s d ~ n c w a b l a E n ~ w  FmgamhacRLvmucRondr. smisr 2011 
(ridwlly~-b;e),eo~tirin~~f: 

L26,715,000 S~lireZOllABondr, and 
W81.000Scn'u2011BN.C 

Serics 2011 Loco1 Unit Lis t  o f h c n l  Unit n a e i l i f i a  



Morris County Improvement Authority 
CounNaf suirex  Guomnread Renewable Enemy Program Leore 

Revenue Bonds, Serles 2Ollrt & B (Federally r'xoble) 
.P.rlmlmry,.ubl.*t44hhcc~ 

Barbbare 
Piynrnl Sohi-Annual ScmUnnUal Annualleare 
Date-. POndorl lntrrr* Lea3cPivm~nt Pawent 

1/15/2012 
,/SP011 



EXHIBITM 
N O T I a  INRORMATION PORSENES 2011 LOCAL UMTS 



m B I T  BI 

FORM OBRP? ACCEPTANCE C E R n n C A T E  

I, !he mdenignsd , s dub authorixd oiiisei af Sunlishi Gmcral 
s u m  solar, K C ,  &NEW J n w  limitad l iabi l i~  rompmy (the " a m p m y 7 ,  pvrrunot to ffie 
formr ofthsl c c w h  "krrrc hrrhnsc Amamcnt (Sumex C o w  h o w i o l e  EOPW P m g w ,  
sm'm rniij-dslsdsr o r ~ ~ c c m b a .  I. Z O ~ I  ( ~ h ~ " c ~ m p s n y  L I . S ~ A ~ M ~ ~ ~ ]  twcm TI," 
Monir CaunN l m ~ a v m m t  Adhodty, ar lwrm llhe"AnU~otity.), andmcCompmy,a~Icrst~, 
ad wiffi nrcrcnffi lo Ihc Rcncmblc Enriw Piojstn, or an npplirmblc, any Complrfion Pmjm 
rrlatld ffirrrfo (the "IA] Rcnn*ai,lo Encrw Projeeh'7 being d;vclapld for L__1 m thc mpplirablc Sctiu 2011 Loci unit (~hc.~~icrnror'.) (crpih~iliud ~mr notd6n.d in thl; 
mifiraqc lhall bavr the nrpective msminss s r r i b d  to aurh tsrmr in ma Campany Lylrr 
A ~ ~ I I , I I O  U E ~ Y  cmnw I n l r ~ ~ ~ ~ :  

I. ns oT -, lo-, L\C !A: .?C:CSW~.C I.W%V P,C,CS +<: be- 
?c.lrcd, !:?~md ffi%m#cttd.LYJ '*, an. !hzc'v: t!~? t-n con:':cj m?<c #\-.d 
n COO< orler md canr3manrc ui:h i-: XJ ~ ~ i k . . ~ ~ . ~ .  ~i ,:, ulr 
#<six r :s i *cc~: r r" * ' ,~m: ' -ccr : : .p~~nl . -~n~~o~c* l lu~ ic , r - r .n  or.,sn:snr 

2 mc coa,w.y h u  prmio,~i!, l~bnm8ro all cl PA!: nru iap:n 8 :  th. T ~ S V C  
u:mcciu  $ 3  h e l n l  &&'r Enom 1 . o c r u . s ~ ~ r n u h m  bt ~ ? n ? : ~ ,  6.3 - d ((. 
xs d =PI+ isc.7, IO a hin TZ, m d m )  !,on is* n-ne. n f r d ~ r t  rvlh .he irr.rc. 
1-11 :,pay all Cora < r l i s  !A1 imrhac'r :irru Pimu. n.!r.,.g .k Capn. .,l.i,.:la 
.q~I,ilItwh P O N N ~ O P  81d i n w l k ~ o n  'lcn.,li, or if m:i L?!r c i  inix:cri.. 
Cum,, ha$ pro. d m  rvr8lah:c !..niirl 2. mc Equw Con?.i,~t'cx : ~ c o n ~ l c : ~  tllr ?wyl 
m ' : t i n : , q l u r . t . o ~  rc l .mxonrr j  in- .rionixror] 

SUNLIGI3T GENERAL SUSSEX SOLA& 
LLC 

DX.i REP AIISPIMS~ Crnicrata is the fd Acuptansc cu61I-e for purpo.m o r s e d i o  
IlO(c)ofthcCompmy ~~AgnnneolandSecGanS.02(3)(b)of~~Bandh.aiullon mdths 
~ . ~ . . y l h a ~ ~  have wrai an Evcororncfiunundnffir ~ o m p ~ n y ~ u c ; i ~ - k ~ ~ .  of 
ffir dati qf Ihis REP Aeccpboce ClliiGwlc, nor h u  Ihc Comimy nclrd, or falid b .a, in such 
a mannlr an would, wilh the pasaga of t i m ~ ,  ssuac m E v a  of ~ c f . u l t  under ffic compnny 
L e a  Asmmmt. Assardinsl~,upan UlcT-e's iecript oftilisduly ~nIhodmd,~~muted md 
ddiumd rn Amcp~lnre cmiflcaie. mleaee any addition81 moncya on dworit in ih; ~ ~ j e c ~  
Fund, without fuNia auffiorblion, shall be brivfmcd by thc ~ m s n  b !k Dew smiu pund 
ud ~danplied m a d i t  la the o u t  dua Buio  Lcarc Paymmt~ owed by !k Campany, in 
M ~ ~ E I  wiffi the fanr ofIhcDood RMiutionud the Campmy Lmsc Agnrmm., 

TI,* form (only) or tl~ls nm A C C C ~ ~ ~ U  
Ccrlliiamlt is lhorcln AClWOwLEnGED by 
m wonms COUNTY WROVEMEM. 
*UTXORITY 61%-dny of-, 20L. 

BY: BIRDSALCSERVICPIS GROUP. INC., AS 
CONSTRUffIONMNYAGaR 

By: 
Nnmc: SnceyL.Rugbor 
Till": Aulhnrimdsisnnro*, 

Lams o r  fhir REP Ac(nanrc C ~ f i f i ~ t ~  
nm tinreby ACKNOWLEDGED. and 
ACCEPTED byfheLicenror a d  forth b~loa , ,  IM 
-*v~r,zq, 
ILICENSOR] 

[BY: CONSTRUCTION W A G E R )  

By: 
Name 
n t i ~  



I, me ~ ~ d e r r i m e d  , a dub auffiauzd D E E ~ ~  of Sunli@i G m d  
S u m  Sola, LLC, a N w  lnacy limilrd libiiily rompmy (the .'Csmpnny.), IUV)IUV)M io the 

-tern8 of chal ccnen 'lm% P u d c  A-ont (Surru C a w  Rcn-bic W~lgy rmgram 
Sct iu  2011).. &led ss of Dn;rmbu I. 2011 Ohs"C0mpnny L u r  AgmcmcnC) bet-lhlhc 
M o d s  CouoV lmiaovcmont ~uffioiily,mluoor(ffie"Aurhadq7,md the Cornpony, miulec. 
m a  uiffi nr-ern th r~ap i~ l lhpmv- t~mjs tn ,mssa~ i iub~~my c o r n p i c t i ~ ~ ~ ~ j e n  
iol?led ffioolo (the "[A1 Cllpitd Impmurmrnt Pmjrcl13' bsios dewlo* hfor 

I, sr the ~ppikable S d e s  2011 L o 4  Unit (UlelicemoO ( a d m w  hrns 
nor dmmd in %hi* ccnifiwashril  have the ia@vemmnhg w d b d  s such tmns in the 
Campmy yLcaro Aslmmemi), DO HER!4BY CERTIWnn foliotw 

I A% or. 20, Ihe [A1 Cadhi h p m v u n ~ n t  Pmjasls have bet" 
duimsd, = q u i d ,  w n m u c d ,  rmomcd. pnd i d l e d ,  and ffirmiom have been r n m p l c ~  wd 
drlivved io good ordcrand incanfamansiMth BePlsns md SixdTioatiom,and rio dy for 
me, 

Thc lcrnu ofthis C l r  A e c e ~ t a n r  Ccnificsta arc 
hcrrbs ACKNOWLEDGED and ACCEPTED 
by lltr Uccnaor set fort1 baio~v. 1Li3 - dny of 
-,an-. 
ILICENSOR] 

DY: CONSTRUCnON MANAGER] 

ffie [A1 Capibl lmpmvcmcnt Piojch- rbsll mrnrin on deposit in thc PmjrolFmd for Co* of 
~IhcrPmjrrk.] 

m i l  CIP kce~ienre Cdifiralc b ffic fid A c c c p h  Ccniiirab f e r p v m  or section 
liO(L)ofhemmPmY Lmr=i)gr-=drnd Scctioo 5.020))011 ofthaBondRuobbon, ~ d f f i .  
Com~amlrhaU have eilhu cawed i ~ 1  ~YCntofDcr .~l t  ~ n d e r f f i ~  h p l n y l n r x  ~prrem-t 
0fthcdateoiUlin CIP A~s=ptaneeCsniflsrre,aithe Cmnpeny hasurd ,  orfanid tonot, inn& 
s mum= hn ~vould, wiffi ffie pssnnga of Lirnc. UIYSC on ~ v m t  or Dcrmitpndu tha cornpW 
Lon AgrremcnL Acconiiwly, y a n  ihe~mvtrs 'r  reoaipiafibixduly o u f f i i ~ d  utruted rind 
dcxvcd Cw A-plsnec C d f i u ~  -Y mmeyi M & p i t  in the ?,ajit fd, rbbii 
  mi led ssaetforUl i n a c e n i n c n ~ o o f m  Authorized Oliimof!he~nthociw~ .~,.. 

5. lhir CIP AsrcptrneoCcnGcale may be cxcnrted,acLnodedgrd adnoecptd in 
SDY number or rount~~rw, moh af which moy b~ oxroulcd by onc or merr or tho --tivr 
panic& aodall ofwhieh'phnll bcrrgardedforalipurpore~anmc~giml mdahallmoitiiutcond 
bobutonomdthc~me.  

SUNLlGIiF GENERAL SUSSEX SOLAR, 
LLC 

ny: 
N n m ~  
Titic: 

,mnOla4,.,, B2.2 

m m c  

FORM O B D M W  PAPERS 

RquisitionNo.- 

TI10 rom (only) or this CIP Acecptmm 
Ccl i i so t r  is bercby ACIMOWLEDGED by 
THE MORRIS COUNTY IMFROVaMENT 
A U m O R m  mb-dny of-, 20-, 

my: CONSTRUCTION W A G E X )  

I. IheTm'Nnce ir Ixrcby ~ q u u t c d  10pw S horn moaey~ondcparit io 
ffie Pmjrn Fund equal rn tha sssr~sot~  Pmjcct C o N  for which p a p r n l  or rrimbmemmt is 
brigaogbt by lrmq"i,iii,", 



[!he Company for rrin>bununrnt of Coilr of the P m j d  preuiouniy p.id by lhc compnny to 
far 

rvvirs.1 [insumd in eomrctidn wilh UIE t ~ i i o ~ i e  D m ~ I o m m I  Canan* 
h a n d  

(6) S _ _ o f ~ v b i e b a g ~ ~ m ~ t t h h l l  b b p a p b i ~ i a :  

[thr Campny for rtimbunemmt of Can. of ibc Rojmr prrviovrly p a  by the C o m m  to 
for 

SEN~CL] [[innmrd in eonntrGo~ Vilh ffir foilowing Dcwlapm~nt Comsct: 

( P l m  No,*, Iwbdc Namc and Mdr- of any Canbaclor and ffii xisrlfis Dcveiapmmi 
ConMU punuant m whid lhir Rwiririon b mbbiLtd] 

2. (a1 Svrh h d r  rroucritd In rccordanee with Sectinn $la> nT *hir 
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~~~~ ~~ ~~~ 
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with rupeof to tb~ following Losal Unlf Facilities afthc Ucmroi: Tho C n m l  of 'tliis Rcqui3itlon n n  bcrcby 
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(b) Such funds rcluEnrd in  ncradanco wilh S~ction i b )  this Lieensar let hrtb bdov  Ulh -day o f ,  
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planrand sp;ciiicdonr. ( i~ i rani r=m o f l h ~ o n a f m o h r t a j u ~ i j i ~  i s n p ~ r o h a r a a q a i n r c  
ths Pmjesl Fund, &I hap not t- thc besis afany preuimr withdrawd. (u) m r h d  h r r w  is a 
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By: BlN)SALLSERVICE9 GROUP,INC.,r\S 
C O N S L ' R U ~ O N  hlrVIAornt 
I"'I61UII C.1 



[the Company farrrimbunmmt of f p m y  ~evclapmmt rcer and Erpman pmloaly  ~ s i d  
by Ole company 10 

for 

me Mmnis C o m i y l m p m v u n m t ~ ~ ~ h ~ d ' y  
P.O. B0xBOO 
Monirlown.NI07963-0900 . 
Anention: John Bonnnni, Chaihaihai 
jbo"~@~o.mo"ip" j . "~  

U.S. BankNafionsl ~ r r o c i a t i o n , a b ~ l e ~  
CornO'deT"~, Souicu 
21 SouOlSv~t.3dmmr 
M a ~ w ~ N I m 9 6 0  
A?fentian: Poul 0'nrien 
p~"I.obi~"@"~hhaik.m 

Re: n c  MonisCounwlnprnvm~nt Auhrity 
Qmly ofSu33er Guavantsd Rcncwahb Bugy Pmgram Larc R E ~ ~ U ~ B O ~ ~ , ,  

S C ~ ~ ~ Z O I I  bhc"scrira~o1lnondr*) 

D l a u S i i o r M h :  

Pmrunnllo rn S~ionS09(d)of  th=lcabin"bsPurchaw,  Agrrnment(Susstx County 
ncnnvablaEnwPmgiam. Sde~2011)"dafcd m ofD&mbcr I. 2011 (Ulc"C0rnpny has. 
A P r m m P )  by and b m a  Morris Coumy Lmp~p~vcrnm~ Authority (~h; ' l ~ u t h o ~ i l ~ . ) ,  ar 
1-lor. and Sunllht Om-1 Surnm Solnr, LLC, a N w  lnrcy limiisd liabiliw mmpnoy (the 
"Compsny'9, ar l s r c i  md Oi) Smiion s.o2Ql(b) of !hc AuthodU!o band ruo~vtion d u b  
adnofed Slptanbn 28, 2011 and -titled "Rcralution Mhodling Oln l-mer of C O Y O I ~  
OYsm<e2d Rsn-ble Eniw P r o m  1-c RNmue N o f u  nod Bonds S d s n  2011 u d  
~ d d i t i o n d  nand. h(onir ~ b u n w  ~mpmurmcib AUU~O~~W': anammdcdmd mppimatal 
1.apieiud terns no1 defined In iYn CcnIGoate ahail hnvr !he rcrprohc muninm aldw to 
moh !cm= in lhc C o m n w  has= Apemcnt).Ulc Compmy, by ih  h u t h a r i a  o f i i ~ ~ ~ m t d  
bclow, HEREBY REQUESTS !ht Ulc Aulhaity. divec( Iho T W m  (which diriLtbn br 
Dswrrd lhmuah Scndon I.OZ(Z)(b) of !he Bond Reolaolutioo) to pay ihe f d i o h g  ampany 
~ d o m m t  ' tau nod h p n r c r  insund by or an behaif of the compw ham monyr an 
deposit in !ha Projnol Fund inlllc q@gaI=amoun! of 100,000, whicl~smomtrball bo payahla 
to 

tm104111 D-I 

~ . ~ ~ - ~ -  ~ ~ 
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w . ~ ~ c ~ l o b a I . c o m  

Matter# 72-008 
Project Id : 
Additional Reference : NOT PROVIDED 

Entity Name: 

Order# 090986-4 
Order Date 02/09/2012 

Jurisdiction: NJ - SUSSEX COUNTY CLERK 

Request for: UCC Filing 

File Type: 
Result: 

File Number: 
Filing Date: 
Book Number: 
Page Number: 

CSC- West Trenton 
P.O.Box 77132 
830 Bear Tavern Road, Suite 
305 
West Trenton, NJ 08628-1020 
800-631-2155 
609-530-0877 (Fax) 

SUNLIGHT GENERAL SUSSEX SOLAR, LLC (Debtor)/ U.S. BANK 
NATIONAL ASSOCIATION (Secured Party) 

ORIGINAL 
Filed 

Ordered by DAVID WAINGER at INGLESINO, PEARLMAN, WYCISKALA & TAYLOR, LLC 

Thank you for usit~g CSC. For real-time 24 hour access to the stahts of any order placed with CSC, access our website at 
www.cscglobal.com. 

If yon have any questions concerning this order or CSCGlohal, please feel free to contact us 

Michael Melocchi 
mmeloccli@cscinfo.com 

The responsibility for verification of the files and determination of the information therein lies with the filing ofticer; we accept no liability far errors or omissions. 
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ucc FINANCING STATEMENT 
FOLLOW INSTRUCTIONS (front and back) CAREFULLY 

A. NAME & PHONE O F  CONTACT A T  FILER [oplional] I 
B. SENOACKNOWLEDGMENT'TO: (Name and Addrers) 

Lglesino, Pearlman, Wyciskala Sr Taylol; LLC 
600 Parsippany Road 
Suite 204 
Parsippany, New Jersey 07054 

I I A W  Stephen B. Peariman, Esq. 1 
I L A 

THE ABOVESPACE ISFORFILING OFFICE USEONLY ' 

1.DEBTOR'SEXACTFULLLEGALNAME-lnseffonly~d~btorntomtoil1o1ib]-don~ttbb1wiittorc~mblnenam~~ 
/la. ORGANKAIION~S NAME - 

Snssex Solar, LLC 
FIRSTNAME 

15 Engle Skeet, Suite 104 

OR 

MIDDLENAME 

Englewood 

I I I I 

SURlX 

2b. INOIVIDUALIS LASTNAME 

2c. MAILING ADDRESS 

I I I I 

To be filed in the Offiec of the Clerk of the County of Sussex, New Jersey. 

FILING OFFICE COPY - U C C  FINANCING STATEMENT (FORM UCC1) (REV. 05122102) 

USA 
l g .  ORGANKATIONAL ID#, if any . 

NONE 

NJ 
Id.SEEINSTRUCIIONS 

Zd. 

I I I I 

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME -1nrenonlysoedsbtarneme i2a or2b)-do nofabbre~~borsombinsnsmer 
2% ORGANIZATIONS NAME 

07631 
AOWLINFORE II~.TYPEoFORGANIZATION ~ I ~ . J U R ~ S D ~ C ~ O N O F O R G A N I ~ ~ O N  
ORGANlZAilON 
OEBTDR 1 LLC I NewJersey 

FIRSTNAME 

cm 

ORGANrnIION 
DEBTOR I I I NONE 

3C. MAIUNGADDRESS~ 

- 21 South Street, 3rd Flour 

MIDDLE NAME 

STATE 

3.SECURED PARTY'S N A M E ( ~ ~ N A M E ~ ~ T O T A L A S S I G N E E ~ ~ A S S I G N O R S I P ) . ~ ~ ~ ~ ~ ~ ~ I ~ ~ ~ ~ ~ O ~ ~ ~ ~ P ~ ~ ~ ~ ~ ~ ~ ( J ~ ~ ~ ~ ~ )  

4.Thls FINANCING STATEMENTooYe~thefollowIng collslerel: 

The Dehtor has executed, in favor of the Secured Party, that certain "Lease Purcl~ase Agreement (sussex County Renewable 
Energy Program, Series 2011)" dated as of December 1,2011, as more particularly set forth as "Exhibit A" attached hereto 
and made a part hereof, and notice is hereby given by the Debtor that the Debtor, pursuant to Section 309 of said Lease 
Purchase Agreement, has pledged all of its rights, title and interest in the "Section 1603 Grant" (as such term is defined in 
said Lease Purchase Agreement) and all proceeds and products of any and all of the foregoing. 

CW 

Morristown 

SUFFIX 

OR 

POSTAL CODE 

STATE 

NJ 

COUNrRY 

3% ORGANIZATION'S NAME 

U.S. BanliNational Association 
3b. INDIVIDUAL'SLASTNAME 

POSTALCDDE 

07960 

CWNrRY 

USA 

FIRSTNAME MIDOLE NAME SUFFIX 
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L U E P U R C I U S E  AGREmENT 
(suarr County RcncwahlrCner~y Prognm, Sedo 2011) 

WHEREAS, lha Camp. or Sur ru iN~ i~ imey .  apoli l id subdi~ldm oflhr siots&hr 
"Co"v3 doSm 10 wd&= tho drvriopmanl and implanabtion or a rmcwnhle msrey 
pmgram (ibt ' 'Ran~woM~ Ellargl Pmxrom'l for fbe iinancine dmign, pamifling aqiaition. 
wmtmtion, M I l = s m ,  opuden n n d m i n k m e  if mewable m a w  oapital &imcnt 
r=lItirs r.sh ar ralmpands, wind turbincn,and hyh-elribis, bidi l lel, gmthomsl and bin.. 
m r  kcilltier, includios any reited drcUia modinrations, workd*dto &rndnbmee ~i 
mf w m t i c r ,  or other work miulred, dn~irahlc or oonvmionf for thq lwuafion of anch 
walmr (wlledivdy, ths racwabla mcrey mpilal cllulpmml and iaailiti% ilte e'2~nowoh~ 
Enarm Projscls'l far and an bchrll 01 th~  Covnly md iu amiialo, and the r o d  go~emrncntal 
"nib within thc Counly, including Mthou limi(stion muuiripaliticn, bmdr of duration far 
school dimictr, lam1 aulllatilis~ and any othar l a d  ~ o v v n m m l l n r b f n l i t i u  public bd ia  
o r o k  1-1 sovmrmant i n l i l i l ~  (coll=7iudy, iaslvding the ~ a ~ % t h c  %~ l  infa> 

WHEREAS, fficMorriP C a v ~ y  lm~mvrmmt Aufhotity(ibe"Au(hori~ hrr heen dub 
S M d  by rarolution no. 42 ~lltitind "Rdution d l h c B o d  do- h c r h o l d m o i ~ ~ ~ a  
county, New Inrey cxdm thr Momis County bprau~ment ~f f io t i t~, '  duly adop~d the 
B o d  of monm Rrsholdcrs Bb "Movii a t m y  Dmd o/Fnchoiddddd') of the c o m ~  of 

Marrir (Ihe "Mor~i i  Co?my'? in ihc Sate afNew lmeY (ffis "me '?  on ~ p r i l  10.2002 a 
public body corporate and politic of08 Strt~ purausnt to and in am~dancc wiUl the counjy. 
?mpmmin i  sulhc~itira law, eondiluinp Chapfcr 183 oflhc ramphist Laws of 1960 oftho 
S~otc. andihcacts ommda%~rytlueafuldrupplrmmWi thrnio (rr rodirrdstN~s~.40:3,~. 
44 r,mg.. ffie'jlcr), and othv applicsblcla~ 

P m m .  Im?.d .::a:> u, RxrurYe E*xx Plrj!rts mm.mu.,c ;ilrlr, lo h 
I>tld I?: Or. i*. IT':io-ir)olc. * sdb. rrirr, n.k:LdLLril,.,.oi.ir: b~: l i in~,~. l ,?:  
"C" :<'. 1mir oruvr: I.)','..o!lrrhc~IUlul;(rolcn'\ll,.!1:~.lordO,irrorN,l F?). 

WHEREAS, it may b n-w, dcshblc or conmiant, in r o ~ w t i o n  wilb Ulo 
finwins, dedm pcmifting, enluisition. -ndmclior, in~llntion, opmtiarr and dnhnsnrc 
ollhe P\mewnblc Enrrm Pmjsfp, LO finance, duign, permi!. mpulm, canrrmot, nnaun!. and 
imII c e d n  capital impmvemene 10 Utr L a d  Unit Fariiitica, inelming ivithovi limilntion, 
i m ~ ~ - ~ o h L o  ormpla-ento6 ro~0n~syilcn~lf~~(ffic"aplrolin~prm.prm.mmt~~~~~~~~' 
nnd mgdh- with ffie Rcnembb E n w  Ymjcnnand MY Cornpldian Pmjm ar dc6.d in ibo 
hsrs@aRcrdcOnd ~ o m l  Rerol6mr. mc"ProjEc,e, and <oh: ntcnino capita llmpmvcmm~ 
RDjietlucrofianced, ro fcme hsrsin~hallbve~meanhg: 

(i) Frcdon Tomhip, and Town aP NsWm (rollutivcly, thc " ~ u n i c b ~ i  
S m k l D I J l a c a i  Uaii11'7;md 

(ill) Counu Smau Camty Cammunity Calless and SSS ~ a ~ ~ t y ~ ~ s h ~ ; ~ ~  
s=l?00l (the "Colmwsnies 1011 lac.! u",,?~; 

(mch a ''S~rles 2011 h c d  UP!!", and, wllollcrtivd~, the ''Slrlu 201 1 Laecll Untrs,?, thmugh the 
i m m m  by thr Au!horlty ofofm.barinnRadriind Sder 2011 E O ~ ~ S ;  

\ I I I@RCAS. 3s or LE ialc ilr.:ol. ,++ Comb iu nm r u . 4  :r auii cn:,) 
i rn~mber- t  vfioay, r?d n-eror. p n ~ q t  'u ti: A ~ L  h ~ o u . 2 ~  mr) n..mnc I, vll..,r 
Ur -mce.ofarour.r:m:ry .n~~u-rer..clh<+), i.r'uu4. u,li.av i:n:r:on be  AIJO".). 
-vinih:cc?Ar7!c!jo% rL.: Cot-v, i hel:rc w r w  r- i"U< A<; uj it hllmi ~ : ~ ~ t ~  
noam olRr-hod* h r ~ , y  p..~o.c'c.~.h.rk il iniiotinr.:aulrc: iy  591. u rt, irr:.dln: 
I*" Y' !an., .r Sectla? :: of ibr A c  M ~ S A  ~37n.14. 'stn on , I ;  ui ~t ilTc:a 
~ - : l ~ o c i ' ~ r  :or oprn<ctm: n: ,mi- a l a c ! ~ : X ~ - c ~ b l : ~ ~ ~ ~ g  P ~ ~ L ~ ;  

WEEREAS, Uls County hk. dslminnd l o  cnluinro ths Swieo A~rcmsntnnduliiize 
the semi- or ihc Authaily and tht huthotity h ru i tmr .  (cr h i m l h  defined) for the 
Iollowinandmavmnr: 6) lhc Counfydou no1 ham a iavnly iwmvemntauUlodly, whish 
l n 9 0 f  mtity POUUIL( I c ~ I  ~vthotity LD cnkr in* the kind of hrrcbona lbat m a h  
~ICU~~UI regional RFncwable h w ~ m m  m m ~ i w y $ o a u ~ & ,  ( i f ) ~ ~ o n ~  cwlp.hes 
d m l o ~ d  and implmcnCd i ~ r  o w  mnmhlc mugy pmm Urnugh ~h: ~a.tip., ~ w s h  
AuthhlY h- idnind lrn a m d m 8  wiUl aU appiiorbie iav) c r p d d  ligai, m g i n ~ e ~ ~  
cnew = m i l i n %  nnd iiluncid advLoiy mnruimk. ~ s i n b g  ihc ~umct i t y .~  mw 
8nsin.ering md c n w  ruvirc wnmltingfm, Birrdall S e e m  Qmup and Oabrl Al rociat~ 
ibmw w m a l  md bond cnmnr.1, Indedno, Pearlmm, Wyrivkal~ais B T~y lo i  LLC, and id 
5-cid addrar, M Y  Snsocinl LLC. (eaucctivrly, 6r "d~~~xori,y coluu!znn,$') and 
i l i 1 ) n c ~ d n d ~ .  i t  In moie sdmi,h~ativdy ~i i i r i rnt  brtbe~aunty to ~ t i i i r o ~ l c ~ r v i ~ ~ ~  
AuIhoop. and thr Authority Consultans to implemnlthe Rln~wnhi~Enrlgy Pmwam. M(h an* 
e h e 3  a d d d  by thc County, raibv lhan inour thc lime and expume of Ulc Comfy 
~.~briahing n ntw pmgism; 

WHEREAS. Lk Rncw=ble bngy Pmjrck pmmrcd vndir the hnrwshle EW 

i@8@la,#nl -2. ' 

St1 = 2o:lA (Frr-a'l) lunb:?). a!* .he'. onl? o i b l , : ~ q  ( l i s ~ ~ . ~  2011~ band?, c r  
l r m  e! *.,,el *%I? r k l l  x u  ul for* 8" :n::-lsn i..r.hr.: ,\ber:n ee 
U'dm.uc: a-d the . ~ . I ~ ~ O ~ Y  oh: ' :~~:Y~O!IA nh- is'? ,.,j (,:I 02e :room .? oe 
s~'r:::l: o:.'wl~c arrvnc ofS985.o33 i r d  i n ~ l . r J .  Crrrw o!St..vx ~ ~ r r : l  i(mr.,iCr 
7 . 7 ~  i.m:lm ifnr Ilrxum,: Kxe. %rsir 2OIID IF t i r r l  j 7 n l q  tic s.,,c, 101,0 
Noit. x7l!";al*'Li.ht:: Scca2SIh 3oili.'~SwSuir11II Bonlr"),ry ~ L : ~ . r ~ ~ l ~ ~ . ~ ~ ~ ~  
a:irr S:tiu2011/1Bnrd<, 

W E m S .  ffic Saia20 l l  Eandl, and nny Additionnl b n &  d s h d  vndvthc ~ o n d  
h l u t i a n  (eoUtdctin1~. !h "l loudO $boll bo b l u d  pvnvant la ffic term or lha! c~eic~ei 
.RESOLUTION AUIHONZWO TXE ISSUANCE OP C O W  OF SUSSD: 
GUARAN7EED RmEWABLE ENERGY PROGMM W S E  REVENUE NOTES AND 
BONDS SORES 2011 AND ADUmONAL BONDS OF THE MORRiS COUNPI 
~MPROVEMEMA~~~ONTY"  d o p d  by the govon@gbody ofthe~ulhotiiy o n ~ ~ p t e ~ h r  
28. 2011, nr wmdrd sod w!cmnted fmm time . time i o a c r a h  vich im turn.. 
inoludlnaby one or mom CllliOc~tw ormAuthoti2Cd O~~CI ~fth~AuUlo~p..~sSh &zd f h ~  
dsle of iaruancs or fk mpcstivr rrri.3 o i s d c ~  2011 nand, (16s "~ond~omi~rion*), ail in 
~ w r d m x  "8th Scuionr 17.19 nf fit Aol M.I.S.A. 40:37A4P, 61 and 62) and dl a h  
~pplimblclav, 



WHEREAS, won or pior W ffie hmaneF O f f f i c S ~ t i ~ ~  2OIi Bondp. and in amidmcc 
wiffi (l]NJ.S.A.401\:1ld.l(k) 0f th~LomI RlbiiOConfnu~~ Law andNJ.3.A. 1 8 k 1 8 A 4 . 1 ( ~  
d the PuMir SrhOol. Cantnet8 LAW. (iil L o 4  Iinanrr Board Noti- 2008.20, Dccrmbcr 3 
200s, Co"~oclioslar Rcnowabh Gnarsy S w l c u .  Gii) ffie S tac  B o d  of ~ a b l i c  uLiiiti; 
P S P V I  pmm~01 IOI. mcsrotina m e w  w i n @  in PPA ngrrcmEnts dakd ~ c b l u w  20. 2009 
(Pu6;ic Euiw haw &$cicirncy olid2urnudlc &am Cori Sovi"gs Ouide;hu), (1") h r p l  
Pirim- M H o l i r e 2 W 9 - l o d d l u l  I m  12 ,2009 .Cn~~r~r r ln~ la rn~n~~d I1Gn~~sySs~ i~ is :  
Updau on Poivrr Pv=hhc Asrrcmm(r, and ("1 d l  o h r  applicablr law, ~d p m a n t  la a 
mprti t i~ssontra~ing pmOm govomd ihsrcby, w M d  ineluded a q u c n  foi velar dcvelapv 
p r o p a r  i a u d  by tho AuUntity dated Sepmmbv 8,2011, as smmdcd ( f f i ~ . . C o m p o n y ~ ~ ~ , . )  
xzd. ihc -pt ofpwornl.  fmm pmwcrtive mlw dcnlapm,  includms that pm~ors l  dated 
O c t d w  13.2011 (the "Co!npnn~Pmpoml'] rubmiXtdwith mrpcrt lo Sunlight mnrral s ~ . ~ ~  
Sols,  LLC (the "Ccplply7,the AlufhDlny mlwzed ihc company to d e d g ~  pennit, q&, 
conrrmcl i ~ m l l ,  o w t o  and mainlain the WcnowrblcEnnrgy Pmjeca far thc de~ignard hcai 
Unil Wrilitlrs afauch Soicr 2011 Loml Unie, wiffisuch P m m  rom ~n m s c t  ianh In the 
fallowing Cornpony Documan. to b. anmidin* bekern the Cmnpnny snq at a m i n i m m  ihc 
A~ffimi'y.  orac*oowldsrrl by ffiaCompny. sappiimblr; 

WT%UUUS, p~~mmtaf tkepr ln t ipa l  ofCinCIudingmm3aff~~inli"g fmd inrtailmrnu, 
ir  any) and i r m t  on the setim 2011 ~ o n d s  rhau bs rrrumd by fhc TM me ar dsfinsd 
undo nnd in arcordancc with mc *mu a t  ihn B a d  Ilnolulinn, which r h d ~  inriudc, among 
othuffiinss 01 BnricLFaraPaymcnl. to bc madc byihcCom~any tmdu, and ar d c 5 m  in. ffi; 
Cawany h i  A g r r m u y  0) & Addilional i i e r c  Paymrat l~o  b r  m d r  by ihr 6 m w y  
usdcr, a n d a r d d i n d  in,the Compan~LmAgr~emmt,whichAddition~hoPmymmtr 
beamibubblc <a (81 the Purcb~hrur Option P r i a  payabloin mrmdance ~uiffi  s~c t ion  701 of (hi 
a m p o n y  Lmr A g s m m l  upon any optiomi rcdcmplim of ffic Scticr 2011 Bond. or (b) (he 
Mandamw k h e s a  Piire psyablc in acccrdancc with Sotion 702 of ffie compmy kase 
Agreancnl upon any oocclaaGon a f i b  sstir. 2011 Bonds, a n d  (iii) pallrnm~s by ffis a u o t y  
mder ffie bvaindlm dCiin~d CounN Gvnranhl m iho urn! other fun& (lnciuding ffic B ~ S ~ E  
k~ P8ymaW mnmtavaiinbletom& thcSuis2011 Banddobt rcruimpsymmt~ on tirnt 
and m&lLdlinsmdansr\"ilhffictrrmrofihcBond RlroI",i0": 

m m s .  the WymrnL or ,he ptirintip1 (inclding rnandafmy rifi~lia- 6md 
inatoilmanu, ifnny) al, and inf=rcsl (st infnfn mu not to urscd the msllmum rnwmf:mb in 
ffie Local Fin- B o d  ~pplicntiwl on ffic Sa icr  1011 ~ o n d p ,  but not soy 
pamiurn, shall t i fu l l r ,  unrmdilionmlb and incincincbly g u m t m  in swodan- wiQ (i) f f i ~  
I- o r a  m a m y  odinancz of tho County finally adopted by thr B m d  ~ i ~ r n r b o l d ~  an 
Augunt 17.2011, N l  by n gunronly eenifiula to be u e c u f d  by an ovthatircd osorr ~ r l h e  
CmtywiWmeach Seiicr2011 Boodmd (UO Bat camio*Counv Gurraniy ~ g n e r n c n l ( s u r r u  
ComyRcncwabh bogyPm~"~~S~n'n'n'Mlll~dd1cdD~~bbr 1.2011 ( s f f i e ~ m & ~ ~  k 
mnmd~d and ruwlcmtntd imm timc 10 time in a o r d i u u c  wiffi itr turns, thc ,.couny 
G m n Y  A~eenamii ' l  by and brhvrm thc Canny and ihc Autiioiitj, ar scinowlcdgd by Uu 
Cornmy en in^ fa*, nmong ohrr things. ffie C a m w s  abliga~on to rn& -oh guarMtj 
p m a n t n  in ilrndnncc u'ffirnd uilhb i h e p m m m r a  i*.a in Ulo guwnnyordi"anrr and 
f f i ~  Bpnd Re-iution (muc~liviiy. Ulr "ouniy GuoianW?, all pumu&f lo swiion 37 C.sfc~jjj 
377offficAct (NJ.S.A40:37A.S0); 

rlr) 19: c ~ , , ~ , , ,  ~,ui.,~,.:d. ,,,,,,: ,:, 
b2s:a. .,2~r..o>*: t ,u%c. .~~ ' sec%man~ 1, thcG..,~.~ 
Lrxr Ap-uxm', ar nor:-ol ns-cr OT vr I.ererlol: 
E.77 ZDC.i. h r  Ss* ,v i,CO,>,. U ra- to ,.= 
Conpa-y all nr 0 yo,.:n a:+r ~ r r . ~ i # , ' ~  :ipi: l :,, 
So:,i ?:lnr:',I. r,r.py Co,: c... (SPSC,7 .r- . * r e d  
b?:hrPrrr~:Enmwii?ie'~roit*:sn:;??~~ h u i  
C-La mull 

013 1111 Colrprry :hrL $:I1 ir I": ~..#:,oL iy  I., I.- 
t:r:iloru::ir~'ci2Oll hl,l L'l l j : , , , icmotRlrrr  
0 5 1  y x 2 ,  p : u  al:nlonl f - :  :.,o1c, ior 5.d you:, 
lr:l.-3 Ti- pei Xil.unl 'I~L., z i  c(c>lzib: "I*: ,hi 
I r n s  L7C c ~ C  [ X J ?  > v c m  lo sc er22:#.sd p.>m? 13 I),: 

C r m r z )  rropo~il).UI:rrrnobcs-rai S F ~ ~ W  b y i h i  
R c l m l ~ r  r , c 1 z  ro:N.uhr\A.,>:,) ~YIc.,,~",, 

",<>!C .,. 

-es =imilsro~=idocUonnnddocvmmiiconrii~~~ingthecou~tj (iusrsnty: 

W l W A S ,  under the Caapany WP,  the Auffiotify ahnll b~ obligaw to an 
~liu1wccnnibulian.n I a % m o f c d ~ , ~ ~ h ,  a c c v a a n t < ~ p m ~ i d ~ m  .-Nc.,.ffiuramor 
6eF"d1Y s - ~ ~ b i e  to 4 ,  11 n-w, iasud for ihc boldit a r i c  ~ a u n t y  (ffie ' T O D ~ ~  

S L I W ~ Y )  bc i n s d  by a m i x d a y  rnlrd banking or afhu fiwinl i w u t i o n .  or Y ,bc 
C-N S-iIY pmyidd by 01. on b + i f  of iho Company. fficn ffic Cornmy 60 any awh 
-6 ffic "Caunly Smwiw Prauidv.?, d l  to'scsw, in psn, ffie MUWJ p.ymmt abiisntjm 
m d o  the 6 u a t y  Gu-V (bul aof lo aCmrc 6% payrnrrl sf daM serVirr an ffie S m i e  2011 
B"&, any such COWV S ~ N d t y  ibdl be dqW inthcCoun(y S~cutilyPvnd n u u d  and 
defined und*rthrB~ndRerobtion; u.hicliRlndrhall n a t b c a p ~ o f i h c 7 n r r ~ ~ ~ ~ 1 c d g z d ~ o r  
tb=p~~mra~offfi=Scdci201I Bond~l,tbcfem~orwhicbC.~ty sccutiiymay bc ,EL ionilin 
.!ateof and $ m b m m t  o iof f ionsmmrnl to  bc d n $ d  ibr firn dsy ~ r f f i ~  of 18NrmffiOfffi0 agpl l~blc  roiuorBondr (mfficrrmrmey bcmnended and ~upnlernent~d hm 
limm u, itme in aeoonianeo viffi im tsrms. the i r o u n ~  sae,";ty rlgraammr) runong a 
m l n i m ~ . ~ c C o m ~ a n y ,  ffiioan~ s ~ ~ r i t y ~ m v i d o r . a n d  t h e ~ u t b ~ t i i y . ~ d ~ & ~ ~ i ~ d ~ ~ d b y  
thoc0nnlY: 

WHEREAS. io th=~bn%ihcnced fma CDunty S~oviiiy ~grccrneot lw bcmeliminad 
duo lo ffic Wc of County Slcutity f a 4  accepbhlc IS b e  Couny and ffie Auihority, tbcn ihc 
~ m i r i a n s  lcg.rdiw ffie Caanw Scnnity rhdi nol ke m ionh in any c o v n o  sesvdly 
Asrcrment b u i m l h ; r r l m 1 l h r ~ t ~ n h i n f f i c ~ 0 n d ~ c ~ i o l d b ~ , f f i ~ c o u n ~ ~ y ~ ~ ~ ~ ~  
the E m P w  LCh.= A w m W  and nr qGd.  ffie ~f f im Pm- D o s u m a  (as 
ddinqd): 



mm, thocompany rmpasl, i"d"dI"~.ffi0 Eqnity Cantdhmion andQ* nmding 
of ti- colhlty Rnclvc dcrcrihcd shovg h= becn drimcd nmeplable by the Caunty and the 
AuIhoti'Y. in liev of ffia amaunt~ffundrmnmn~ktd by ihc Company WP lo bc drposifsd in 
thc Couw Security Fund b(caurc ffic Company Piapoml, includinatha Equity Canfdhution znd 
the funding aC ihc County Rcrwc doxuihd ahov*) redues thc emam aithc %dcl 2011 
Bonds mqvired to b~iamcd by Ulo Cacatyand (6). shall~liminr(c the n n l  m fundany County 
DcGcicncY Amount(- dirmed in iho Company W): 

SVI!V.RV.S5, @ h . , ~ ' i  O e ~ . # a ' >  c?t.='s? hme #r<~Lccn!$o.rces c i :~# .ds:>mde ,s 
3*ic h s r  Pl ,mm'9ol Icc11 in Ic.l.lheCanr"ry S,i!i !:v:.hab: ,~!cd.wI,,d:I,.,, 
tmC~~un t )  Pern:  :=oxr:t~ma,lr tbs~lnp.nyro , I ~ U ~ , : L ~ ~ : P ~ ~ C - . ~  

w~~~.nr . ts .r l -~J'J e.ecc,n;r7, i..~ to n&- ,.. T , ~ ~  ?r)r:alullimr ul: i,, r.:. 'hc::a, :T:~.: 'h cn.9,~ lo n ~ t  p.imrri; :J i c  srlo 2011 i ~ o n l i ~ ~ d : ~  
Cora) Cam:,: ui:rhir ' u n w c r  ihcC?mr) cc,,ry N h n z * .  r?:" t>r:n+incrpr 
Cornty Rr a l l  or n p i r n  of my xuh Csv>ty Gx-~niy  ~:r:yrrert;. 11) h i t  co:o., PUI, 
~ y r c m m ' .  .I n), "xi 'ouirc let I:: x .J~~o~.N B U : ~  a c  p.d:r r-c R C ' ~ ' . . . C ~ ~ ,  

Cni la* o ffio Con,) L-:riy I 'mr ia~,  a,rr8rn>.-,:rrcrt rx, n,y r o : ~ )  n:h d.cu on (be 
Ca~ng SY*"',, or (I! !a !It LLI~II n, Cauly S n ~ i l ,  A r ~ i r n l  rhs'l r\ :L tkr !hi 
CO~DB~Y. L. CCWR S I A Y  ROL:dm ir il:h INVOm rlnl 2 ,  y h cU81Id :. r.eh r r e i  
Gout) S-miw, s kmbu.m:-! Ca i r v d .  ~f w :oall x m ' n  r i a  icimr, r e r  rrd lo I+: 

rxvnl f f i r  ~ r ~ . ~ ~  hc kr. rully uir:r :a cord, G ~ " : ,  ody i, .+: o<en, 
C w ~ . v s m i . i y ~ - o ~ i ~ d  c y  uro- hchnl!e!chc m n w ) .  

OJriciol Slatonc~c.): and l i 4  thc uccation and dclivccy o f  a bond pu&hanc &-nil (ae 
"DondPlm12ml A~eme8l3wi fh an undciwituta b.r~ isosd hyffie Aolhadly through a k i i  
~ndopmpmceg(dfrmntidy,ffir"Undwiiiii7topu~hu~8U offhcSITi(Su)ll B0ndg-d 
(iii) delivery ora find omcivl ~ ~ a g ~ ~ ~ t  iocorpoiating the tern setis 2021 
Bon& and cellainofhcr infrmatioti into ihe Pceliliminan, M6cW Statmacat Oh$ eOJrc!nI 
Sl~!8rn#aC and logsthv w* Ib Pnliminw Offlrial Statcm, and thc Bond Pumhuo 
Agumml, andnny oIthcsmcnoffiu.oRain~orsalcdocummtr thatmay bczcquircd by the 
County " S ~ L  &",",c",,*): 

IWERWs, pdor 10 the irrvana of ihc Ssdca 2011  on& and in accordmn with 
sonion 13 ("nmos 13.) or ffie ~ c t  (NJ.SA. do:37~-q,  tho ~ ~ h o r i i y  dc 
deiaiicd rlpadrewrding IhcRmc~ushir h e w  P m g m f o  B o d  o lcho~nr~srho ldm of Ulr 
Cannly oisunaex (the "Sumcr Couny B o d  olPreeholdvs'7 ~ n d  UIE Mads Comv 0 o d  of 
~mholdas, whlch reps shsll indudc, wilhoi limilifion. de~cnption* 05 thc S ~ ~ C E ~ O I I  
Bonds, Ihr Band Rsrolution. the Company Documonti, the County Dmma%. !br h a 1  Unit 
Lir- ~ w r o t ~  and ir and s appiicahit, ihc snh ~ o m m b  (m~~~rtiveiy the " P ~ ~ ~ T ~ T  
Docr!muru), and which repon end smsnded =Po* hal l  bc mlcd by boffi i e  County and 
Monis CaanlYby rciolution adaptd by Dc Susru County BodofFmd~aldurandtlioMorris 
Counv BadolFmchoidnrpurruaotlo S d o n  13. 

NOW. THEREFORE, b cohddmdnlion afthc prcmknnnd reiLlin olher amidmation, 
Ill= Nnidanc~ orwhich 1s Iherehyachoowlcdged, the pan!* hozto muluvlly a w a r  fallow: 

WK~?AS. the Campnny sn a Polemial 'mstcddb obliwvd pman" dffiin thc' 
m h n s  and lor ffic puwsaru rrt for& in Rule lm-IZ rnuic IS~IT) pmmui-d by the 
SICU~U~~ a d  Exchange Camnddo" p W m t  to ihc S w i f l u  Exchange AOt of 19YI er 
-add, s M l  be rquired m mtcr into 6.1 d n  'Company Caninving D ~ I . ; ~  
Asbmcot (SunxCowly hrwabieEncr~,~rognun, Soic. 2011)"ds1edDimnhr 1,2011 
1 s  the aame may h= m m d d  and anpicmcncd horn time to lhnc in a m o h m  wilh i& im 
b 'Commw Co~;nuiic Di6diiiinr Asnrnarq wlffi ffie ~ U l a d t y  and the  run- 
d h l c m i d m  ngml (the "DImina,!on AdgurI? in orda m sfidy a: m o d u y  -w, 
dirclewomqui~mntlof Rvlc 150-12: 

u?rEllE&3, maw1 lo tin tams of ffis Bond lbmlntioo, sr a "mamially ohlCglcd 
P ~ M -  WiLhin ffie meaning andlor Ulc p , m s o  rb for& b Rvlc lid-12, the CounN will h 
rewu%rcd ta mlrr inlo ffi.1 cmin 'Tounty Cenfbuing Dido- ~ p c m c n t  (Suaru 
Rcacwahlc Enera P m m ,  Saier 2011)" d&bd Dmrmhn 1, 2011 (ar rhc mc mty be 
mcndd and rvpplrmonfd from timo u, lime in srco&w wW, in t c m .  th. "caun@ 
Conthuing Dirir11111 A ~ - m n r '  nnd t o w n  uith the Compsny Continuing ~ i r d o r u s  
Awmcnt,  thi "Conlindoz ~illrrloru;8 Asagrmrr~l$": Ulo a u n v  Cantinviq Dirclosur. 
Agmmcal, niongwifhthc CounlXGuaranlyand IhcCounty Ssrvdty Agromcnl, ifsny,rhali h: 
collbtivcly how as ihc"CaunlY Donuncnb') wilh ffic DhlCminnflon Agmt b ndorlo mli6y 
!he rocodwmarket diacio- rrquinmen* d m i c  15~2-12: 

ARTICLE I 

D E P I ~ ~ O N S . ~ ~  mmmn 

(a) The limr su forth in Ulir Scr6on shsll ltws !he mnminpl amled to 
thma for 9 amns=* otthls Camwy b o  kgrccmint unl-s Uic conlnn cloarlly indiurlrn 
IOmcoUler muulins. Woidn Inhcringuhsh~U includ~Ulsplurvl and wadrhUlc plum1 &all 
include Olc slngulsi whcrr ffic a n l d  as rpquirca. T e r n  u.cd in Ulii Campany ir- 
Abrumcnt and no1 affirmire difincd .bull havo Ulo mcnning assibmed la ffim in thc Bond 
RMIu3ou. 

P) nc feuowins dosnd tams ~ h d l  have ihc roapcclivc rncnninw mcribrd 
I lhcpmmbirs hacat 

Act 
Aulhotity 
Board olEducationScric.2011 Local Units 
~ovnlor~rcci,oiden 
Bond Purch..cAerrcmcnt 

~ ~ 

c.nllsl hpmv~mentPmjr.b" 
Cash quitycoonsution 
compllny 
compnny C.nlinuinsDhrl~,"mAgrrrmmt 
company Doe!lmm,n 
COmPzny Leu* ACi.Crn.", 

cavnly 
County C."ti."i"~ Dbclolu* Acreemmt 
CountyGu.mty 
County Ganrnnty Agrremcnt 
? & . " . ~ ~ - ~  

C 0 " " ~ S ~ ~ " t I R  
county ssmrity Agnemcnt 
County Scruiity Pmvldu 
CoxntySarvlerAgie~menf ' 

Caun* scrirr2011 Locniuqi,, 

IWieAl.,, -12. 



Enuln, conlrib;iian 
E?C Contmct 
EPC contnc,or 

LoulUnitLirlnaa 
LO"! un i t  ~ i c m ~ ~ ~ ~ ~ ~ ~ ~ t  
Local uni t  Llrcqs.Apr.mmb 
Munelpnl sniw2011 hu1unit l  
onein1 sCatnnent 
Power Purrlmsa Avcemcnt 
Prrliminaw OmrinlStotrmcnc 

(01 The foilowiwingdermalfumfu fuhri1,hall a m m m m m f ~  CCCPPP~ LUULUU 
Apmc8% havclhrmrnningarnibedlorvrhlvmr intbeBondRwlution 

"~cccniance cnnirintcr" shall-ma, indlvldudly or eoilcciiveh iu ec 
may b ~ t h s ~ 1 ~ ~ ~ 1 ~ p ~ C ~ ~ i 6 c r t r t r t n n d t h e R E P ~ ~ m ~ ~ ~ m i n n n 1 c s .  

"Additional Laascravmrnt"shdlmw~ln~ ~m~m~m~m~ms~mbl~ b b t h h C o ~ o ~ o ~ o ~ ~  

~ ~ ~ ~ - ~ .  
scriu 
scriuzot~nnond. 
Slaking Fund lwlnllmmtrmts 
S"~p!cmcl.I R~IOIDLI*~ 
TaXC116Floro 
TSX-ormnt nandl 

"Admi6~htluo Be*" ahall mcnn Ulc sum of tho thilowing +lc by rhe 
Campsny mfbcAulhoti~~a th= tim~8rndihemo~rm tern fa* below: 

(ill Pol oli Bond Y- with mapest lo  the Ssrin. 2oll Dads thuuk 
(comm~nr;lnslunc 15. Wl31, a m of monsypnyablebytha Compsuy o~on~dditio,,~~! 
PllymmffordiporilbythiTmslecin ihc Admicl~inlivekpmrc AocounlofUlr Admlnl.Mlin 
Fund pwableon Ula B n a i c h s c  FaymdD~cimmrdisWy pnccding thelimday o f m y m h  
Band Ycar, .gun1 lo S20P04 whih muni  may be iafaed to a. thc Avlhority's amual 
Adminir~advcF~t; plnv 

ciia . w~ dl aond Y- wivir to ah0 si, 20118~nd~ sommcnsing 
Dwmbm 15.2017 and t h d o r ,  a s m  or sum~ofmonq, If any, papblr bythaampnny n. 
su Addieon4 LIav Paymcnl foi dewsit by ihc Tru9ln in the A d m i n L l n ~ i v ~ k p ~ o  A - ~ I  
of IbL Admiuhndin Fun6 nr rcquhd puma, ro SIdian 6.3(c) of tho Powsr P b  
AmanmL wh-n ihe Aulhatitymny died !heTiulu to mrnrinridl a &@on afrueh 
funds ro IAI tbc Counv ScsuiN Pund. 0 1  ffic Dcbf S m i w  Fund or (c] soh Mhu ~ u v i  ar 
xcounl undrr the Bond Rmolutian, all n. rctfonb in n Ceniaratc of m ~ u h k . d  0 % ~  of 
Ulc Aulhority,whih U u t a  tha Debt Suvicchnd, i f m  dbcmincdin sny mch Ccrtiflrat* 
mayruullin~ncdilIoalioraronlanofthePlnwPurshslePriaP~~m~~~f~cSai~rMI1 
LoulUoltr8!ths6mss~d intilcunount~srmnybcrrffofihinrny ayoh 0nilioslc:plrn 

(v) Wilh r r i p l ~ f t o  MY SYievof B o d d ,  inter& on my pkldneBi.10 km* 
Payments payable atthe OverducRai. in ncmrdanm with the ampmy n y m ~ g r e c m ~  (bur 
notony d p n . t d u s ~ r n i c ~ ~ e ~ ~ r n e n ~ ; ~ ~ u  



~ar1110~~1.1~" nc*,  11 w:h r fmcra to c) ser,t% 2: 11 1 . ~ ~ 1  YO,., ,:,: 
Srnrs 2Oll Loe:. Cr:t irleaiei to b- r x C d  or rL'i:rtdL.c.rh). LA) in Lrrfr:r,a r. m, 
~ t e r e s , z w ~  2ctw ?~a>ec ,  ti! ner.~A3$.= L~~~ I>,,,~C, 6, ,nmdcd S!,:C~ 20!, o:l, 
11, ,. CI I w.t.3 r~cn:*;c t 7  LT) 1-.,I ' d ~  Fa: '9  t!,: h a  'dn!t ?x8.:! ~5 re,!$: j rwn:d 
Scl:ciZOl. h r a l  Unit 0.d ("1 w.1 % C ~ X ? C ~ ! ~  B", lu:d U,I dl, 
Ur'lI.r~~:~~nm.;iwmn.JrcrhcmrEiolth:~rrnra~riu?o:~ local 

~~ 

'*"~ll..l~l~ Lsx- -2.3 &I sr>:u01: ,~i3i",? Of my .mr,: ,,,<., ,,*.L, *, 
or'i-.a,=. cod:, L'+ 8ern '.c".crrir or. orlc,d":*:~opmoi :.== D:m., 

rlio .l..lion~r m-r offr:nl pm:,~nunrnc-n:!!d. 7cnulax21 er iY my 
,ll'l I .,. 

*sll bmPvihorirrd by moluGanar hcby.lsmofthcAuUlority~~ p a l m  ~ c h ~ ~ t . ~ ~ ~  =" dmtrnmt or any o h  m a n  or  mom w6o shsit bc au<horiud by rrr0lutim of 
A " h 6 9  10 d o "  bbdf~ftb.AUffi~dtyQi by awrimn dfieatodtlly ucmtcd on bshdfof 
ac  Adot ig i  by t b e c h b a r b y  UlcVie~Chnimmofhc Auaotify, *hi& ru66mu:hl l  
'LfDnh m=ha"lhodmtion mdLallm"Iainthc~imcnrignnlvrrl af.*ru"irraan: (ij, 
Withrrrpsrllomy Snica2011 Local Val: *a pcmn d m b k d  ~ ~ n ~ ~ f l ~ ~ t i n d  omsu.inha 
A~pliElbl. loon1 Unit L~CCNO Avcanmt of my rvrh Saiu 2011 LOQI udt my ofh.r 
Pf"*" 07 irnonr who nhsu bc nuUlodud to aet on W f o l w r h  Scti~r 2011 Lasd unit by 
waveara -Idon of ib so-ins body nfavih seer 201 I local uni(uhisll iEao~ut~on 
Shall =I forth ruch suthod=lion; (ill) wjth rrrpccf lo a. T m w a n y  o f ~ e  
nvhnilM by i h e ~ n m b  artar ucculedorvn?mtn an b ihdrof ihcmer:  ( iv)dh rr,nrsl 
10 Cawmu: s n y o ~ ~ a r a u l h o t i a ; d r i m ( a ~ . o r l h c  Cammy~nnrhatiud by be canmy 
%I 0 ,  =a=* dacumm* an brhsU af the Campmy; (v] wih to 60 counW sscvd9 
PrnvUm anyoffirv ofhcovnly S ~ m d g i P r o u i d a a v f h a r i v d b ~ i h r a ~ n / ~ ~ ~ ~ ~ j ~ ~ .  
rn sum dorumrm. M k b f f  o f i b  C ~ W N  S-N P ~ V ~ F ~ ;  (vi) ~ t h  6: 
&W~"Y ~~~~=~ty.~h*rUYYLrl=nr=(Ii) ~hv~Ule~o~nty~dminisfnisfnisfnisfn~~l~~~au~a~~~ 
Whm vrsd with rcicmcs lo an act or dacumcnt, &o m i w  my who a.11 br 
aulhorivd by Sme Jtnlutq d h m e ,  mmlulim, by-lawor Adml,,kwve ah. O P C ~ .  cormty 
fo ~ f ~ m  sub not or to ucom rvoh document or nrr/ 0%- puron ,vho be 
~ ~ 1 h o c k d  by ~ rn~ lu t i i o  ~10dnmm01tbeBoud oifr~cbola~rsto anon bchaifoftl,. covnly 
QraYawdlun rcnifl.al~du?vaemfrd on b~hslfofihccrolcroly by& ~ m ~ g i ~ d ~ i ~ i ~ t ~ ~ t ~ ~ o r  
!ha County. wbleh cmlfirslc shall st ffrm, mch maodmlian ronun sBrimm 
~ignaNrsOrrad,~~hpv~~~~". 

'nonJho1Jer'';D~mJ H o l d ~ r " - I ~ o ~ J c ?  0: " I ~ O I I ~ ~ ~ ~  "or.ds,,,hal m:,c,c: 
=sat,-c o..-rr snir or H;:~~~I';Av,~~, -4.i ,.. :li.+,l-r-l).rjr-3 
amnds. u i c i  b) x i  !:nx- rpor onrlnll r s r u x  or :it E L ~ L I  2:11 B ~ ~ < ~ ,  i$ l~  U. 
m r c l ~ r  l r ~ n n e  cr-cr:  aflh: Slr:r ? " : ! A  L:J: a-d rl.r mAprc: n d i  sC7:r 2 0 1 : ~  
Ko.<.~.:Co.,:,. 

CI? Airr,:.nrr Ylnte" mo I ~rrrx  c: 8.5 mnc.l o. .I,~ 
(::; tb lmS:<:.zc?< ?co.&.> 'x the ?m~e: 20)l h r s l  Lmq t,. ,. :.t , $ a .  + p,,9::,o., 
'LC>:" 10 ccl'tri o!. d ndsr xq.64 n.d e r i n o u t r ~ ~ d  ?, ?.:, A ~ ~ : ~ I ! ~  lo1 ,  
l ~ s l h ' i  I , I h ; r i ~ r c t : ~ c C 2 A r ~ r - r c C ~ n . T ~ 1 ~ : .  

'Con%runion \I.nrlrr'' sir1 m r q  i-Cislcu2) or wln.-~,, ar .,* 
nx k t~r i .mnor6.m i l r ? .  o r ~ w c d  or r ' b r u : ~  r r r I . i  !* rjth.:ofs:k:so7 o- 
9"'" ?a!' LC"' 9°C" ' h  U'C NI&:~ o"?e L:I%D.. ~>l:l.dl br. rrr?on.blr 2. ~h: "1 he ~rm'rmrrut~oa r i  o l e  rr ?r.r rr,,,e- O! :h: C C ~ .  
cc~~.:.:~,&~,;":~>la~ d >,.7,,m ,?:<i eQ.F, . ' Fz'--l'b ~ ~ ~ J ' s i " ' '  . .. 0'"lrnt n,.mror,r. Ro.:nl". 
""L" P,.-a b) t r  LC-ct re- r-v smcr i o i !  L ~ X :  UI: ,, cc 05tmlh, ~ r , h -  dyriW 
n:-'Inz :q.v~t.o.. ~0.-rx:tirn. m n o i r  on, m, : ~ a d l i , , ~  :.-. c?; .( jo~g,oT:,~ 



Pmjeck itany, by t h c h  forany Scrirr 2011 local Unit lkeho~anrult ingnu~hginee~ 
may art as camot ion  Mmasm. 

*conrrmffioa P ~ i ~ ~ r r B o " d " ~ 1 1  hsvc fficmrani"gs%.ibcd to such hm 
infficPwoiPurchano Asmsmtnr 

'"Dmelop~r''sha~~ mcm rn Affiliateofthe Compnnyio bedaisnnfd otihc time 
~frxwulioooithcDmlapm~nt A m m u i t  

(~nwclapment Aanerncnt" m a  the ~eu~iaprn~nt  ~weemnt  to be cntuod 
intoby 4 b c ~ ~ c o  the company and ihc D C V ~ ~ O P ~  roc dcvclapmrnt .d.vd V, i h ~  
Pmjeib. 

"Dwelopmcnt Conlrpct" shall mcan (1) in t b  carc of the Company, !lie 
Company h c  Apemen!, [ii) wlo fficEVCConmolo~Ihc EPC Conmot, and Gin hthc rwc 
oi any olhci Comrscv)r, that w a i n  canVael ohiigatiug any wlh ocher wb~onlrnnor or o h r  
~ r d - w ,  an Conmctor and on behalf at ,ha Company, to darign, p m i t  aujuirr c a n p r m q  
innall opmfs mdiar mainain all er aponian of Ulc k o l c x a b l c h g i ~ m j ~ ~ ~  M 
u n i t ~ a c i i i t i ~  r ~ i h ~ s n i ~  1011 hc8i ~ ~ i b . ~ ~ t ~  darim.-i*q~h. rmnvvab 
and~a,inllell dl oragonion of f f i ~ ~ p i ~ ~ n m i o v e m r n t ~ m j ~ ~ l s  onfhc~oca iun i t~~ i i i t i ~s ra r  
tbc su iu  2011 ~ o 4  u o i a  ~o lh ins  inany ~wriopmcnt  ~ o n m  rhali ~ i i ~ v ~  ihr bmpany 
from irs ohlimtiaas d u n d  ihc Campuny Leuc r\grrsmml nod the oihm c m n p ~ y  ~ o c u m f i ,  
whbh oblimtiotu ahall include the Cowny'r oontinvrl abiigntlon to daim. pamil n~quirh 
r a w a t  !mu, opnaf.andlarmninVlinallafffisRcnc~hlleE~ugPmj~lr on fficional unit 
F~i l i t ien fa fhs Srniii 2011 Lurd uni*, 8"d do derigr, pmi!, .c',,d= EomlruoL nnovnla 
aodio, inswl nil ortho C ~ P I ~ I  nlmnmv~mt ~ m j - t ~  on t h c ~ o c ~ l  unit ~ ~ i ~ i t i ~  for th: 
201 1 Local uniu. 

" D w  ontc"ahdl@w thrm:anins w d b d  la such tern in SstioaSi~(b) or 
chis Company Lrui Agrocmmt, and ahall no1 be n rsgulsrly achcduled rct of dabs, but hal l  
ocnunomorcficpueabihan Lwiecnmonth. 

"Drurr PDPEI Rntio" ~ i l d l  hs~a the manina ornlkd lo anch urn in sibion 
SIO[C) offhis company LcerEAg,r.mcnL 

,WIU.%* -21-  

"lnbrnt vnsrnmt n.s. i.nli m.m.1: C ~ I C  on *h :~  n.cns th: !ac2% 
#n:lm'm~c.: si:?rzOll Bondr.ilt%urdiobo ~ d l o t i  i l o 1 4 m ~ ~ c . c i ~ , ( . ) ( a ) c x ~ c p ! ~ ~ ~ ~  
iorh o c a:x b! 0 : ' ~ .  bimns r c  B P s n h  u n  o;ee.;i'r* ard &mrcr ~ - u l  cw. 
mllLllY 0:ir.C B0r?9,1~:.ld1-(llh(S~n:i2011 BOir,:amm:o:lr:JL.n< I.201J u.:nierpir 
lo ih? S u e r  20!1A Ho-?r. mi@) u?i?'%,nl: D: J r r : ~  15. 20:3 r i. .mi:: a t'mo IC, .~ ,  
21:!11 Noe. en.. ~r x;c! .h-' e n 5  n r  r rr~::u.y r;:,ddrl kr:r%t :'.>~:-t DA.; .:)so 
d r r l e i h l  tdir ).in orfii.) .:I i-lie? o ' t r  Bonor, nr' imnc:! - sc-.r1201! nln., 

' lnlrrrit  Ponlonnr,o:' m:ac.%% i~ rripir! ., 3asr L e u - r a , ~ ~ ~ i r  1.. .r> 
~ n i : h c P q a c r !  3 1 4 t h .  ilotjo., r i ix l ,3u!-Lrau?n,-rvlc~ral  (ohr  Inwcdic,rd 
m08mg o. l i e  O.a:s,.d-; Ban!?. 8rc.d ng :I= S:,u 2011 3on(r, on i r r  inmrl'lr., 
(~cc--:~oplric.m Pr,n:ri D a ' s t r  r:, idnh- U.%m. ~ ~ ~ o t ~ c ~ o r p n ~  kzo 
ir'iptl,::anri> 15.2011. .hrirsc 3 3 c  L-uc I..mo. D>!cm! t>:lilr:c;i P a r a t  inlu 
rr L:C s:: 3 20110 U U ~  tri :a tic ,L-: *:a, ir:lo.hc L%olwrvd .be r(c.vc 3a6 
RIIO " to - .  .iony, m d r  .re .$am m irc m i  '. .:.or:'#: n.rws or. be ~ ~ - 4 ,  in: 
nm: ow-nnp i r ' r ru i  ?a>.mcr: Dl.? c: t k  nor6 iac..dnc *:no": irr:.tl,n :; c:u:i 
sw.'nhlc .dc. 11) Cc:!mnb 10?(sIrl) o i  h i  Colrrr-, Lo:: , ~ ~ e c : o n t  .iry:c. I. ?,w, 
?.rtr?c ? i r c  P a y n m  r t C c  5, L* Secri 2011 Locr un'q 1,s) Lnoo JIO?) O: us 
Cal'p>:y :ca--n:rrtcm.: whsvin :, inrtr:n'r.n#nfrmc ruun ~+C-I<C\:.U~ i-04 
lumr.:~:', yu, %:.',n IIo::K,KB) d r!: c3ornr). L-s. *;inrrc! ".lo r:l.:, lo c,.:cii 
~ 7 0 . 2 %  13 ih- Vmc:: F d .  (1') S-il'cn 107(1)(1) c ' l t i  3 2 1  Puo l~ i~on  ,r.>?l.r~ i lc  
tnrr.,:~: or rllil rto7 the am; .%e-<il FA. .r L I ~ .  I? $3, ACIE /imOUi: Oi.;l. 
%rd  (v) scc(man ~ol(alei:or rdrnpxny l . r ~ * s c m r -  x.ih i m c c i  ;cm)n:lL 
I P ~ ,  d:J :\auc: ir r ~ u l l ~ c . o n i ~ : r u . t . o r + : ~ x m : ~ i l n r r . , ~ ~ ~ ~ ~ ~ r i h ~  psnir F..,*Em:nh 
ifu.y, i w r d  romil..Corq sixly : n d ~ i a n ~ ) : ~ d t . c s - ~ ~ ~ ~ n ~ l :  izr~.ii,.i~a~i,r 
n Y J ~ .  I: moi l  b c a l r r r  !ulr ic.r:?o~i:c cnuc~d),  h:) s::rm ~ ~ . L ) ( ~ ) ( A J  c::'.c ,e, 
tunic L:clvr ~wrrnm!sibrrnrhC":cr 2 O i I  :oral U8.i I:onPr iero::~ ,,oilu ,~o::l u,: 
Li-KT:, or (bii) Srclion Sczhl or IF: Cemrrlry Lrav igxru: u h  m ?:mn 
r>,l,:i,ororth:ScP,~rsc:l o! I, a4:.,ri n ro.:rmr>uo7 ,urn 

" h r t  Paymen**" rhdl m c i  d l  mourn. duc and pnyahi~ aY the campmy 
v-nnt to Ulc l m a  of lhc Campmy k c  A P m m  and ndbali wnrirt pf ~ u i c  kc 
vaymcn* and thc Additional k c  Paymmu. 

" h r e  T*-" or Tcm' shd meno the poiad during ~ h i c h  thi. company 
~cssehgrremmt i r inr fsn,  ar rpciiflcdin Ssdan402 hneot 

1em\o4%q -23. 

"Erhihit A.3" rhall mranahihit A-3 m lhisCompany t r a r c A m r n r n ~  whilh 
for VUVnrc* ~f~~PmprmD~~m~~d~l~,l!mcanExhibltA~3.~~t~dhcmt.toMdmadcn 
p*Dflhi8 Company iun A-CN 

~Govrrnmcnhl Autbnrily* mranr any fcdcml, r~ib or iosal lcgini.tiuc, 
armtivc, jodirid. 4d4udidal or olhcr public eunarlly. agmy, d e p m ~ f  burnu, division, 
."it. uU". bib-1. Olh~rwblir body. v i n m  or mtiw hsvmgjurirdidtion over a pany, tha 
RmcwableEnnw PPmjecUorUlisCompany k c h ~ i e c r n m ~  

"L""d rraprm" rhdl mean the Rsncwsbic E n q y  Prnj.*, a. art IoA in 
Exhibit A-1 I0 ffic Comvnm Liwc Agremmc and in Exhibit 8 to fhs ~ p r s t i v s  L o 4  Unit 
Llcme AciccmcnLs far& Sdes 2011 L o 4  Unib, mgthn with all propnicr, ilghb, dutia 
md ~hliw~ion~~liiacdfhrrelo,indudinswilhovt i imi~ionthsdbt to mtcrupdn andioua(.~hc 
ncnm%a &BY r ro jca an the heal  unil rosilitig rlrh pmpmy ,hall be i- by 
~ h c  ~uthori~y, an nmmr and larror, rn thr Company, an l~trrc, pursuant lo swlion 401 or the 
Commy L e m  A m r  Dr lhs L- Tmn, wilh ihc rxpu Imni  ffia lvdt I- rh.li 
canvw o m ~ n h B  of such p m w  Ior w o r n  d ihc Code b the Campay, The h d  
P m p q  nrhail nut include Ux Cspilal'lmnmvcmant Pmjeu, if my, af b 8cd.r 2011 ~ - 1  
Unifs.aUafv~chrhaObromd h y f f i ~ ~ ~ t i ~ ~ S ~ ~ a r 2 o i l  Lo& unitr 



b r o  J.>w r)nn lo  zlntm: ' ir Coat, l i b  lul' fr. tn) m m i y  p%>n..,~i .-ecr 2:  C l n )  
Gnramv, lilt &:r. 1: ILwc O n  ~?L::I-. r.mr;t :a LC ,ti. c n  r:? c l r  asir h~~ b,.,.ts 
0u:h pi!-m: o r : r r e n  caurvo-g a, n2.to.d k : ~  ~ : ~ m c t ~ i ~ e ~ r . ~ ~ ~ :  .-,'I I S ~ C  d_:., 

i?Te~clmlm:.n'":. -a,,. *-nay i e  rr:!,:h 2 *.C,,.,, BC."," ,,,'~n,.',.a.\ 

'Tbnr and Spciineriioo~" rho11 mem ihe nrrhiteorumi md angincoring 
drawings and rarilieatisn~ prqaced by fhe Alchils~ or ow G n m r o i  (thugh 
Dwaiopmmt Conhrt or d ~ s w k c )  dcrqihing the Rcnrwlhls Ensigy Praje~$% or ihE Capital . 
lmpmvemmt P m j m  Of any), iniocding my Cmmpirtion Pmjsb, nr thr rarcrnay hc, u as& 
tosmongffi=Compan~ sndIhLApp~i~bi~Soioioi201i brslunifpunuanttosstionsol offfir 
Companybuc Asreemonl 

"PPA Priro" rhail imv. the mrsning =I i n  Section 6.2 of ffic P w a  
PurnhnacApmmml. 

"Rdrnb.=ncmeot Callnfcnl" rhdl m u ,  tm thc cxlcnf a a u ~ y  SIN~N 
A-mt mi bc dclivcmd to the Leum and ,ha Tm.c in acoordnnce wiffi ih" pmui3lo"ona Of 

Section 5.07(q nithe nand R~~lut ion,  6) ffir S m ,  Bi) ffio Net Subniaa POW, rurchwo 
Price, aand(iii)~ypuert d w B a n c L ~ c P ~ n l m q  togsfficrmiffi any AdddioualhscPqmma 
wnrtiatim inl-1 payable on part dm Barir Leare Paymain at the Omdue Ma, all of 
which *dl have beanplededmd ar~imcd bythcLwror bthsCovnlySmti~P~ovi&rundu 
ihc CWNY SecvriN Awrm.4 abject to ihc prior piedps U f i ~ f  to ihc Counv vndu ihc 
C o w  Gurnly Agrssmmr which pdor pledge r b l l  ruplacde the pledgt!o thc Cam@ 
S c d v  Pmvidcronly m h c  utcntthc Counw fail shave borq rnimhud in full for nli 
paymen* made by ffie County undn. ffic Coyno/ G u a m  from fhc Comty S 4 v  Providrr 
ffimvgh m d m  mdor thc Cavnty Sccudly, if no CmnN Sccudty b - t  rhnll he ro 
d c k " .  whichsbsll he th w e  upon origi-l ~MVV~W 01 th~  Snia 201111 ~ a n d q  thi, (nm 
shall man Gx Coun* RmWc and any other moniss md voudtiu an deporit in lbE ca"",y 
Sccdv Fund a any vim=, if any, tbnrshail hr rvsilshlc lo ihe h r x ,  in en& .arr rr Coun~ 
Souvily Pmuida, s k  and to ffic exranr ihc Cam* han b m  fi l ly paid mdn. is cam* 
Gumly ;  p~aviduiffint no wchrnaniu shall be made svoilnblcm the bw until the COW@ 
hw m i o B ~ d  all of is m n t  ohli@anr under ths Covniy G u m *  and hem fviiy 
rrimbvrsd lDwcIDwcIi h m  th~Cnum/ s.ruti,y Rnd ar O t h k .  

'"NU' Aecghnic Ccriilicntc$" ahall mew the eaniflcatcs, unc for rnoh Soria (v) nie dsht b give oidffihold ram-, inclnding cmnanu 
20'1 h l  U n i ! w i l h ~ ~ $ ~ l h c 8 s u p l n n r c m d  m m p l c h  offhcilmmwdoleEnu~ P m j e  to nmmdmants; psrmiltrd or xquixedaf ti* Awhadly'mdor BE Company b e  
on. in or nbvr ti~o L a d  unit Fncilitiu for cach such so ia  2011 hal unit. in ihc form Aveamant ~ i r l v l ~  other P m m  Documenin, to ffi~sxlsxlnt wnny mrh 
amchcdm ExhibitB-i t o l i ~ e C D m p n m L - ~ i ~ r m t ,  u - t d  by s n ~ u l h a ~ d o n ~ ~ ~ i  or anmndment would diminish the ribs or enlsc the -nribilitin or 
thccompmy, ndnowlcdgrd by m AWbmiud0~radth~,AppllanbI1Srri~rri2Dl1 h i u ~ i ~  adwndy Sfeat the abiiily or the Authoriiy lo  & or p d m  m5 
md "dknowidgd ss Lo fomonly by m A u t b o k d O ~ u r  of f f i e A ~ U m r i t ~ . n i d ~ c i ~ ~ , ~ ~ ~ ~ ~  wec6wly, or which would ihc Aulhnig.8 pamtial liability or 
mthcr Ilhgr, Ihst a11 of l h ~  Rcnw~ble Envby Pmjst8 for urh such Sdcr 2011 Locni unit u y a l m  io my ~parNlo any Pramm Domcnlor to any ffiirn pany ar o reruii 
hnvc been eompiard in awordnnrc with thr Pinnr smd S ~ i f i r ~ t i o n s  ihmror and havs bcm thncof Nl such notice, sppoinbnmt~ or so-* vndu my stha m m  
8001DSd hy LhC Compmy and lhr Appiieabio'Sdsr 2011 bca l  Unit, and ~smining any Documant (ie.. otimthnn ffio Csmpsny bu.c Ammcd)  *hail he unaiiiitcd by 
msium w w  the appliantion of usan  rundr in armrdnncc with sco~ion s.m ofihc m n d  th-6 tiah% a ffie ~uffiox$'~ rishti vnda hi officr ~rngrnm ~onrmmk arr no* 
ReroivGoa mbis l  lo ihc p l d w  mi ffic TM Enfats undw s d o n  i.04 a t  ihr B O " ~  

Rwoiution. and a n  riil>n. n t d n d  by t h ~  Amhoriv, o i  pnimld poxnun, to ffi. 
'IRUIIYC~ ~lphle" 3haU man the ~uihariiy'a dghl to rc~ain the ioilaminp ""drr l m i o I t h e P r o ~ m  Docummf% but in any event, ahall not wanliiulr Rminua 

~ h ~ C o m p r n y ~ c A s e ~ ~ f w l h l ~  rhali o o l ~ p ~ o l l h c T ~ E r ( a t c ~ l c d g c d  mtheTNntia ~iMhapnnafffi=T~l~mLoiorpu~ormofUm~ndRnalution. 
vndrr section 1.04 ofthe Bond Rc8aluh: 

(i) K r i  > c  're .\i.Ll.io7,, 1u:c P,), 
C T l r c l  or.,, thin 'he )?nis: 0F:oa me. or ,,r Yv ,  
!Lhi:h Puo>asc 0; r ~ P n c r o :  :be i,4ul!,r.? ?nc+ra ' 

'Tnr Bcnc8tnrcspl~rE~~l"hor1hhmuwhs~dIanhinSrclircli~~s(9). 
"en& m a k r d  for 
iamry Pt&ac Fricc SIICTION 102. arhllitr 

;?ties Additional L 
nsnn ronrIlali ~n ofcl,~ T ~ . C  b t a a  i d  rn ah.. 

(a) M.i.ibit A: Variovi detdlr resuding odororip~ionafffie~rojcde.~h~ 
ich~duloafrcmimrl~ SchEdUlsd Bane h r e  Pnymcatg sndmaimum ~ m j ~ ~ t ~ a n r  fundd bm 
th~Sdcr2Ol i  Bonds. 

(ti) Tr:m~:.li :e: lonh 81 Sc:"on 12(0)(; r? l ( . . )  oit,r 
Lord LPA 1':inXr Al<r-<-u icr  'be .Sene< 2JI I  1r:sl Ur.c r-,! rTic: I.< 
a t f k e f ~ ~  ?C:*CCQ t<: G T W  S.b:.it~ce Pmw P x d w :  I%.% z-, L?C tie. 
SYII::LI~ Purzt i u ! : # s :  :?rYe W:h . ~ ~ : ~ > . ; l ) - a e r n n i . ~ ~ i $ ~  PIC, 

(iv) Appoint, aploEe or m o v e  avcb p m i u  u shall b; 
app'ppaintnd, rrpiascd or mmovrdvndcr th~Compam/LearcAgrammlo~anyam~~ 
ProsrynDocum~tottl~edinclioaaf~~uffiorily: snd 

(ii) Lb ih l t  A-1: Dueriplionof cnpitd ilmpmuernrnt~<~n~ 
(ssn~)rnrs.ri.~zoii ~-1uo;u: 

Oil) Blhibit A-l: Baric Leuc Payment Schdulc, oonrining 
0iExhihit AJ~Rogulnrmd~hibltAJ.Ai~~ma?(i  rnd 

Ov) Edt1bl~A.e Infomion for Seriea 2011 
Udu. 

(b) !3=hlhit B: Formof Arscp(anerC~~fi~nlc%con~iit i~g of 

61 w i b i ~  B.I. F . ~  O ~ W  ~ ~ c l ~ r n m  (zninnt~~: and 

Cu) ExhisilBa. Fom ofCrPkaptanea ccnifilismr, 

1m>m1s! -28- 



(s) ExhibilC: F~mofDrawPa~rri. 

0) Exhibltc-1. InitiaIPmjen W a d & m r o m ~ o l .  

(d) b h i b i t  D: Cxdfimto of nn Auffiotircd Oficrr oi dm L m  far 
Company Dwclovmcnl h e r  aodEIpuucslnrunrdan bchaitaftholcfrrr. 

(n) h h l b l t  e: Aech P ~ m a t P o w a ~ m c h ~ ~ ~ ~ g r c ~ m m t m d  m m p y  
Corninnins Dkciorm A m m m  

SECnON 103. Innppiieablchrms. 

(0) ~ c u m i m a n d d d i w y b y r h c h e d k h r ~ o m D s r u m r n q i h c  
prriomanrr bythc hsrce of all of ifs rupctivc abwmcnll andobl id~nr undsradlaf =h 
dacwn~nuand to bebound byhoachaCompy Dorumen*, and the IncMinghy ihc~r r r .o f  
dl ~fth~obligationr vlntcmplolcd by 01~Campany Documenla,hnn brrnduly aulhorizd by all 
"erenw mquirilc nctions on the nan af the h8scc. and the provi9ionr of the co~npany 
Domant i  do no1 and shall not ( i l  sanvnvrnc any pravidm of t1,c h r r c ' r  outlfioofc of 
inrowmtioll, bylswr and any other oganiilianai doeumcntation (csch from lime LB timi in 
dfsiisii). (ii) sonniit wiffi, or nnrlt in n bmoh of ffic t-4 ronditianr, or p m v k i ~ ~  or 
mnriimcadrfavll under, o r d l  in thccrrationotnny mongagc, lim,plcdgr, chargr, 
in lmr l  or afficr anaunbnuic~ upan any of Bc iropw af ihc h r r c  ando. any mnttioi 
zBmrncnL mortms rrr othsr i~ iu inen t lo  which Ulc hrree ir ar may hecorn. s pany orher 
than Pmined Enrumbmnr;r. $10 to the birl ofaa Lussr's Lnnwladgc, viola* or ran&vmc 
my pmvirionaf my law, rrguialian,ada.mlingo~intnprststionto which t h r b r c i s o r  mny 
be bound, or any docmc, ordoiarjudsmmr o f w  or go=mcnmI or r s a l m o ~  authotici. 
burnu. 16mW or oflmtial (dl as from Iimalo limn in aeol md nppiicnbl~ to aucb cntily), 0") 
=pin My waive=, ransnts  or apmvdrbymy o r l h c m d b n  ormn-r tar urditmofthc 
h w ,  or (v) I. the bs( of h ' r  * n d d 6 ~ ,  q u i m  my spvmva!. m o m 1  d m ,  
""etimtio". 0'"-x by, or aiving "~l i rc  to, or U h  anyothe nciion with m.pca to any 
govmenm~ ar nmllllolynufhority oingrowcrsc~tthorca~ions ~ a t h e v r b c a n a ~ ~ r b u ~  
b i  Ukt"Dd07 6 CE dB* Of -tion snd dciivcv hucaf and prior La B r  dsfE oriuuancc ofih. 
Scrics 1011 Bond.. or ars not mgvhd nr a mfiw of law until s fulum.bda. including the 
YUucmoctimn AgrimmtforracbPigircl. uadaany~~Mmoiap~imbhla~u. 

ARTICLEII 

REPllCSENTAnONS. COWANTS AND W A l u u ~ ~ w  DLFCLNmw 

SECI1ONZO1. Re~rucnttiom~, Cwenrntsand ~ ~ ~ r n n t i ~ ~ l h , . ~ .  

ThcL1sccnpmrm4sovmm~andw~asfo l io~~:  

(a) Tho Lorres (i) is duly o~nniled, validly uirling and in grad standing . 
andwffie lawn o f i h c j ~ r d i ~ d n o t i ~ a l g s n ! i t i o n ,  md B06ar or d l 1  havedIrujuiri!c pm 
0"d mrmlhotil~, and o. awIi=ablc, all wi r l i .  gowmmcntal lirmnl, suihodrations. 
a w n k .  lo (A1 own or i k c  I* kscil and cwy mn and r-xt iir burinar. iirluding *+hut 
limiiaiion fhscondurtofbincrr uifhin ihe Stusin asranian& 6 t h  thstrmisofihc~mpany 
D~"cummL., @) mrhorb urn., dcli"a and pr tom iu ah,igzlim~ andcr the Campany 
Dacumenir.and(C)acciplmdbcbaundbyBc(.rmrdffieoUlerPmgrnmDorummts,and(ii~ 
is dub p z l l c d  d d  iir li-d md. as npplirahlc, is in goad rtandbg andcr th; iewr at  .ech 
juddinirm. inoluding the SIa& whccsrc iu ownsnhia 1- or opention af nmpertics or ih; 
vlnductofilnb~lnrn rrquiuiuinrchqvdidcdt1iiiiliii n e h r e c  has of!hiii44iiitc 
power md suthththily and hm full leal  tightto (x) mkr  inlo .rich ~ f f f i c  Compby ~ o c u r n ~ ~ s  .@I 
pcrfonn, ohram and omply 6311 d l  of its rcrpcrtivc s-rntr ma ohligrlioo. rndW'n'lhe 
C o w  l h = m = ~ ,  and (.I ofhewkc bc bound by the tumr of dl of tho atbr company 
wm* 

6 T"c v l ~ m t i o "  and ihc Iisw b f t b  State md *a judrdMim of ihc 
h s r e h  arpankaon anIhori2o tbr h w c  lo. and thc l c n ~ h o  hni ffie zigh!, p w P P  .uhclily a 
UP.** lo. md shau (i) dcsim. pmniL v i m ,  inrtall, opiate and mzintriin the Rroowablc 
~~r~Proj~~0&h~dWmdjnsrolio,Wforihcbcliiiiof~lasalU~ilF~ii!ti~loraU 
of thc Suiat 2011 Iod Uniu in armidancc wiffi the Iechniesl wcfication~ srt fonh in 
A~vmdix C ai !hc Comp=ny REF nilaohd herno aa parr of Exhibit A-I, and a w r  in 
i ~ ~ l r d a n r e w i f h l h c ~ ~ m r  oflh Company nyDocumeti~.0qdsigl,pumif acquk,mou&and 
imll, rhc Capiuihpmvrmat P m i a ,  i f  any. an, in,affixa or aajsecntq or lor thc bentfit 
ot  raEh IaeQl Unil rarilitim In norodmce 6 t b  thephs and ipvli6m<ioni ronrtmrtim 
docum- inelndul or n f c d  e herein and athcmiac in aocordensc with (he smu of the 
P r a m  DWWcots, Oil) cnmr inlo !hcCompWDoarmmb,ro nrhowld%and rrnranl and 
0Ulsn- b" h""d by ar tm, of fbc olbv Pm- D.cmm@, and I* r o n m a e  Uls 
mmadona and perfom ffir obligationr mntcmplsird %-by. NowitManding ae fbym6~ing, 
fhc h e .  lhd l  in all tilrumrtanors sommcncs m m d m  of the rmt Rmmble mw 
fiojcaf w m b=rom M ~ Y  IS. 1012 A d  ail R ~ ~ ~ W ~ I S  &W p m j a  on arbdon scptunba 
15. 2012. md wmplcf~ ~oasmc~ion and fiio nu Arcepfance mri l l imm far ali Pmjoct, in 
arcordanmdlhlbep~irioorotSodi~o51O(c) hormfno lahrffinn Decrmba14.2012, uisrr 
~ I e n b d ,  psl'mjmc by Cons Majsum,or SnienlOll Local Unit Eva1 ofDcfaultaa dciiod 
i n m d r o n m m ~ i a ~  by tbia~~ll l icsblclod UnltLiccurs Amaowtor c~rspuiodwhirhabr~t 
a cw wvlvld lrsd ton SaicpZOll Lam1 Unil EuullafDcBut. Any (nyrvchuimsion hail havc 
"QdficlonlhcobilwIiiib m&rBsriclraffPamenttontim~md hfuU. 

ImoIO',.S . lo-  

(6) Ex=wt fo~  ~ o m i i ~ d  Enuunbmccs or u oUlemi~r ~mvidrd under the 
L-rmp of tbc Plomrvo Docwno~ll the Lum shall not tran.fm leu+ anim moifgase 
m~~rnbcrIhePmjWmwoypmp~y o i f f i e L u r r r ~ i l ~ r 1 q  h>m%b. 

6) l h  h r l e  cup t l y  lnlcndl to continu~lhir Compnmlur r~gr rom~t  
lac ill rntirs T m  md u, psy all Bads h r  Paymanli q u i d  hnundez, vnirv 60 h s c e  
h ~ i p a y  andamwiscmmpiyuirhthc~lmnlat~dtorhs ~ u ~ i h a r c @ t i o n ~ r i ~ ~ ~ ~ ~ a ~ ~  
Pllnhac Prim in acmnknrc wiB Anirle Vn lhumf, ~r any 0th" erninstian pmvMoa~ 
Umtnbcdin Uli. company has. Agramait. 

(0 Womalian ru~plied and rwtement. mado by the hi h my Sfrruv~iol 
slateman! m i v m t  bedscl dzlivried prior m or mnlempornnlowly witbthi~ mmnany L~~~ 
Agmnnmnl, including the Cornmy A~~ndiccn.  pmrcn! avch idmmaion m ~ y ,  lvcvrac~ly and 
complUd% in sll msldnl n r p r ~  and in arcordancs 6 r h  gentrally accepted ocvlunag 
vtinci~llcr. The e m s  m a c  dl  -onable d o n i  in oomcaioo wiih he ~ u ~ i o d t ~ . ~  
m u w g  and sdc of ihc Bond% including dthoux limia6.n u w t i n ~  w u r f e r  of 
A " i w  oficn of b- 0) =@in& the drrmd final mmb of rhc Company 
Awodica f a r p p o s ' ~  of Wis 15~2-12, and (ii) to Ule effsii! h i  r h ~  Cornwy ~ ~ ~ ~ d i ~  
~ d ~ ~ ~ l k r i n f o r m a t i a n  ro-t~camprmy ori*righ*, * t i w a n d n b ~ ~ t i ~ u n d v f f i ;  
Company Docurnmts mforihin the Prelimiw Ofitin1 Slatmint and the mcinl slarunrnt 
(A) con& no n.m.dd misrtnlcmcl of fan and @) do an, omit lo safe any mafetid lac, 
nscksw~lom~k=~~~~~(n~rmermth~re in , inrh .~ ie~~t~h~ oim~fansuunda ~ h i ~ i ,  the 
mrd$ muoririsily rnlslmdb 



(d) n c  of ism o i  the Irnroi -ling and ddcliveenc iLn Pro- 
D o o u t a n  have been dory whhoiiznl lo uecvtr wd ddivathe m undn t l leA4 andupn 
th~Lsmi'aa~lionanddslivnjofthcP~ognmDowm~ntr,arrumingthrvalid amion ani 
drlivay t h f  by ths olhrrpaniu h m b ,  1bcPmgam D o m s o u  Ibali umlititnic wiid and 
binding obligatiom of ee h~ a n t h d i e  uayninn ms h o i  in smrdanrdan with fhdr 
rrrpmivesmu. 

(0 E r ~ r p l  far Pcmincd Foiunbnmcw ar s alhtnviri provided undn the 
s m r  of ihn P l o w  Dowmsala the f-soi $hall not (rsnnlcr. i q  suig, mongsge or 
m c ~ b a t h c ~ , - e c ~ ~ ~ m e ~ ~ ~ ~ i l a t ~  

@) S im~ i~~ lous iy  wilh Uic acculian and dolivciy h m r ,  Lcuorshsli inui 
Lhc SdL.2OlIA Bondr and t b  S ~ i i ~ 2 0 1 1 B N m  to pmi& s a p i h m  inmcnpamts on 
tbcs1iicr2011~ BO~~S~UCIW r r . ~ o i z ~ d ~ - b ~ ~  ir.2012. ~ ~ t h ~ ~ ~ ~ f h i ~ ~ ~ ~ ~ ~  
P m ~ s  n Cm~lcl ion ProjrEt on mc (I) or mmo cximan Loci uni, pacility or rnciiiiira. 
whmby ndditimd elec!visiw u. bo cenemkd,a( ~ e h  L a d  Unit Facility or kciiiGes bwd 
th*iOn~unP~~lcd in thchpany  Pmporal. k r  maymndduiuuiwMdilisnal~nbin.n 
smount !!e=thlywithsl! O"btandinaSllicl2011 Bondn,aha!inol nsealIS0.000.000. 
a I c n l h o c  in ih r o l c d i r c ~ ~  dumineli thc iasmrdanof.nny aurb Mditional nonds kin 
the but h i m  aftho Authori~. the County end the hpplirsblc Laul Uni!, the hutbaiiy &dl 
i r r u c - h  Additiml Bondninaonmavnlmffi~imtnlto poyrarany-h ~ ~ ~ ~ l ~ t i . ~ ~ m j ~ ~  
npwcr or taP,tdilul intint*, sa mluimd, and th; eonis of i8rvanw t iam% bm my lo (ohc 
wrenth Camnlulr lrareAgermrol kammdedand m p ~ I o o r n M $ ~  inoructh~ B a s i c h e  
F a ~ m a n i r e h ~ v i c l o ~ n a U i c ~ s n s c a r ~ c h ~ ~ d u o f ~ d d i ~ i o ~ n ~ ~  

THT :17:sI*% 3Y , ~ C r n r n N C ?  0; PI . n u n  s i r  Fozm N r,.: ?or;" 
.EsO! Lnou.  n ~ o  rill; :.cssos 3 Y  .mo.mou ov rdr c,oro . m o L L r c N  in 
IF.<::AXE OF ~ ~ n o o o ;  *so sv E m ~ ~ o ~  uro ~ P ~ . I U ~ Y  or ,c- map 
?KCGLAD((( C3C:IW3'TS. M3.L NO W,\iUu\YW OR IbJRES3: . \1CY UTIC;R 
I ~ Y K _ \ s  01 :LTUPI>. AS TO n a  vni.ur, ofsiov ccvorno \  
MEXLllAhTI31LIlY R P ! ~ S ? O X P A ~ ~ ~ ~ C U I . I I R ? V I I P C S T ~ R ~ I ~ ~ . F ~ ~ ~ ~ B U S C O P  
ANY PRO.'EC 

ranh in the Campany Documrnll ar fo thcnar t ian ln r~  or Arcaunt re( 
fonh in w mcb Compan~Dowmo)~. 

(i) Fwdinssit intho Rcnnuc Account orthe Rcvcnuc Fund 
B ~ ~ ~ o ~ s B P ~ ~ E ~ I s ,  an .tfonhin srctiom 30s and 3% h m i o n d   bit i 
3 huaf, on crrh Basic h r c  Paymwt Datt; a d  

(i0 For &poQ in fhc Adminiblive Exprnr~ A m w f  of ibi 
Adminislmivc Fund, fmm timc lo ime ns pmvidid henin, s Addilionai kuc 
Paymcntr,ail sretfa.1hinSeni~n308 hrvcofi 

# Il.C0O.~hic0 .nil l. d . 1 ; ~ ~  pqro': in 
09 toe rri 4.: or .,) naj ( r r ~  dcc ir io,,.l a(rm, 
Fc: s n !  tr !a:& rmm 1 noc'o, of ihr iml SI, 
Be"&:, 

I hi- on any overdue I r s c  Paymuur ai fhc 
OvcrdueRate, whish-uoir shall be immediabl~ly duoandpayabkto the 
w n t a n y  Lcsss P.ymcnII I IIIddd: 

(C) Pvrshivv Option PGrc h amrdanic wilh 
Scstian 701 oftha Compmy h s  Agtcm~e~lt: 

0 n o  Mmd8mm P w h s e  Prim h arsordane~ with 
s;cirn 702 offhccompmy h s c  Agecmmnt: md 



, ~ ~ - - ~ ~  

The shall mt lmimnrc thia Comn~y b a s  Agrrsmsnl (other chan  SUE^ 
tvmlnaiioia, is~mvidtd iorvnduthcfumn oflhis ampnoy L E ~ ~ ~ A ~ ~ M ~ O  oibCnculrd 
fmm ib ohliga8omhacund-, ihciutlng wifhout limitstion LLSXEIB abiigationa to ,,,ac hrs 
PBY~E"%, fOrmY -=On, h~iuding dffioutlimiling Ulcgcnedivof ihiior$8Sing, anyagaar 
drrumnB"rer  !bat msY cm*mlonnrvictim m c m m l v e  avichn, f o i i v n o f a ~ ~ ~ m  
id~m o f l i ~ l ~  07 irrnrmionorpumm~, am d-8s to ords-60~ o rany~mj rc~  fhc ~ n ;  
by siminmt dom* of litie or thc ti& oinmporary un; ofnil or my pan or any P ~ a j q ~ ~ t h ~  
failurn of ihc h r o r  or my afhv hncwble ~ n e r m  r m m  Internod PW to periom md 
obrmc any a m e n !  o i  eavmlor wh~Lhu o i m t d  or implid, or My due, liabjjin. or 
obligctim that arise8 out of or ffial in deed to !his Company Lcare or any oihrr 
PmgramDoCumcnL 

02) hbni!ha&.n: orj d'$?.'~ b-lurr, u: hi and k r a  o: 
0 3 ' ~ "  o. erm: m) p;ny b c ~ m  ~ n l  :n) o-c or illa.c or mi ! I : ~ ~ ~ ~ I :  6nrw 
in,--vci P a )  c -  my <'!I. F~o.. :n my we . o : m - ~  ul l.m.lon 01 zy  :hVm 
D::mo& h e  lrrlrr ,111 ,nut  d! ixePn)*:r.~ in 011r-o uhn B . t . ~ ~ d  .'.c MI 
not *lh.oId i . v l r s . r  P* ,molm.v  iml r a ' r u o r  o r s ~ v 1  I r;l.,c r a l i r l l  lm ir,- 
u r n  8 p i n l  1:: L r r ~ o i .  !h: :ur!,  any l o c r a b ! .  6nrriy >n.- i..tcrr:tcj o- 
oJctlxmn cry n ~ b r  nfari-or, scol;mrn or roun.~:~'~ n ape ,u .u.,rm lo S.C~ 

LC:= i ' * F X ! Y .  IcWIIS. Ol %h.#hr 0: .li 6.e P i o i ~ l r  UI V.m,'Cz', .Ia'LDIe 1,. xc. 
r:rf b) Ihr ks;:. arrm a%r Rrcuul: ihry P a m  I-icrc. cd rr,* mny.; CPN.. 

(0: i i n u a ~ r .  nei-tin- hnc.0 r L A  t: r o ? m ~  t ~ d ~ c i l .  ~ ~ ~ : f . ~ ~ k  
W C ~ I ~ C =  01 i ts OII.&~.UILS b=u7;cz = j  , r~ .=  IS SO^ zh,.!~ !%:I a c:s3m .-, s x b  
o',iirim,...hc : r w r  n a y  .rr! cu.: .r:i I:..' ruioqazua:: v c b r v r u m c ~ r r ~ : i ~ i )  i:* 
PICLZS:V 80 m.pd ciu p:lro-rlrrr nf<.1::, ol i l~nlch out d.ni o?:, r.b L:,SX . 
aefs.' ,.-::! L " 3 l m n  o!>h CcTsq 1 !?S: Arcc:lcn'.ad r f , \ = k %   all "st2 rdd ?!I 
U"C"G ~WJI -rs ~su'::: to kr r:ii 7 n..,nt to :LC iCmiar~hri coring hrr 
en2 f 'nr L>su: rhrl' ia\c fu i~-~a 01. u: .:, ,'>I wl'or. L.A:~ c,,~ <r  cOnrVI! 
Lcrc ACml>cr: -21 r3: i:.uu:, F E Y  .*l pci::a i; ~!u* l i t .  b:.r:n, m k s a  no. h: 
p ~ c r ! ~ d e ~  (la- b- rgng=.,a::loi ..ray r . s i u . r r  h n c r y r n  ~h~ : .~~ : : .  

(5) To th= exmi  this Company leare A ~ a o c m  is timimttd md thc 
Rmcwmble E n w  Projaa mt sold byfl,r Lbror to fhc Applicrble saice81; hczi I., 
nomind coniiidcrarioninacoordnnrswifh S ~ c f i o n 6 0 9 ( 0 h m f ( a f t c ~ a h . ~ ~ ~ ~ t ~ t ~ ~ ~ ~ j p  
Lass= shall 01 !&8 no =tion rcmding the itmavd of my ruch Rcnnabic mum riojm; 

1W161414 .39. 



2011 B a d ,  on ffis immedinbly d n s  Ink=* myman1 m, wim ~a rcgolek 
rchsdulrd intclalraymmt Date., 811 a r s ~ i i o i f h o n E h i b t t  A 4  hmmpmvidad, howaye, that 
M IIIIIICSL variion of Baris Leu.  ~ u y m r . ~  $ball be payebic by thi ~ w u ,  or ihe intrrut 
Partion d B a r i c  k a r e  Paymane hnll be ndurrd. v appiicchlc. (8) for nny period m thc wxlcnl 
i n m p a y a b l o  on thc B o n d  for =oh ar iadrhdl  h w r  bcrnprruiauly.lypmvidd t o f b ~ m n l e  
as rnpifnlirui i n r w f  for deporil in thc Capi fnId  I*1511 A w ~ n f  of Ur DCM S&CC ~ ~ n d  
fmm prmedr  dcriued from the rate 0 9 t h ~  Bond. and @) to thc c*mt of a balanu a , i n b i r  ior 
w p m t  ori-i on ihe  on& an d w i i t  in ihe m-t A W W ~  ~ i i h ~ ~ ~ b t  savisa ~ u n d  a 
of any appiicablc Baris LearePeymml Da*, ar a r d l  oiO) n m d i t t o  f f i c h t a d  Panion of 
W f c  l w s e  Paymat$ in &nu with (A) Scctioo 3Wa)B) hnmf with ~ p c .  to cotain 
~ o w c r ~ u r ~ ~ ~ ~ ~ y m c y m c ~ ~ m ~ b y  tb~sc ,k2011 ~rraiunik@)s~aoeon)l@))hacor 
wah r a p e d  to invrp[mmt camingr and a ~ l i n  other RNEDVC b d  m!m, (Cj S d o n  
SlO(=jFl@) h e r r o i w i t h r r r p c f t o u a ~ a  amounb inthe PmjrctFmd. (D) s~crtion5.01(3)(n)of 
IhcBondRFIolvtion~gardingliisVMnieroCiunddimm~r CamfyScrurityFund.iiany,foBe 
Aged A a o u n l d t i r  R N a n n ~  Pmd.(@ Sedidn 701(a) ailhcCompany Lar$iigrimint with 
..pa fo panial pl.cpa$msn* bmvided thml t h n r  is no ddilional "edit to the rxlm! oilhat 
p d o n o l t h ~ ~ i a i p n p n r n r n ~ r a n y ,  hn&a frnm me ~ a m t y  s & t y ~ ~ ~ d ( i i a ~ ~ )  mricr 
mnlmplatd in clause W a h v E  in Gnir I0 %Mid lhs s m s  i d s  Eng dovbic counted), 
s c d ~ n  3,7(n)(iv)(A) o i  tho Locd Unit Lictnsc Agrermantn for ersh Saiea 2011 h e a l  unit 

a= rrvorntiu n i ~ u l r i r  ro-i uni t  L ~ M ~ .  (a) smtion a@(=) I ~ C  company kart 
A n m t  v i 6  rsspset lo ccMia sppliration of the Nct hcvdr of any inrwsnoc or 
m"drm"aio"aw~,d,or~i)offinwilc 

@) Tne k i r r ~ r  : h :  orn rr TN!'::. T..RYYII IO LY l i n t  o i  LC I:nnl 
Prr3lu.l,n, Io  nc th  L L C C O ~ T L ~ Y ' ~  i .~ :11~01: t18r0~Y II lilt i % ~ o i ) c f t h r ~ \ ~  lk i l  I) aim) 
*:h n:,:..or.ic:-r,t, u'-:icno' rrh! n a l c ' l a . % :  k o p l n . d a  1o:h.r 1 '"b.nol.ee ,u, 
L i i  Tr . r e  is 021 :,trd W smd l o b :  CmfmY Pv.O r rorl :2 .li: k n o i )  rrp:dc: I l c  
: " ~ c : n l r l ~ a m i r ~ ~ c r e d l  v 3rca l l i : su i . r  S ~ : l i : l i O ? ( ~ . ~ ~ ~ ~ j i D j > . i ( ~ I  

me i n r m n   anion or  sir L-C ~nyme~u is equal to ihc incrrut s r w d  on the 
Bond< including the Sctic.2011 Bond.. lo tnuto"  the Bond3 is wmputrd u p "  UIE baril Of. 
ldoday ymr,eoaislin~~fnvclve30dsy monlla., 

(I ( ' ' 1  c l l n a  r i l r c d  i, t - i r ' l n  i t u ,  o r * d n i c : r r e r o  Re", Y'.. no, 
 on:^ s p~al.e.~ lor :mma wl.~olor%c p l u d , o i a s ~ ~ ~  or00.c...;; thr seic, 
2011 6o;ir. Inc k r r u  rhl!l wYiy:h Aomcrra'i\: T u  1, &cTaite: c i s -  nddi1.o-rl L: 

@I The Lerrcc ha l l  pay to UIc T- la d q o r t  in ff i r  ~ d r n i ~ b t ~ ~ i ~ ~  
Expime Aceountafthe AdminirmGvcNndar an Addillanal kuLPaymmt,finm limcto time 

ImOlU.,.,, - 4 1 -  

uponBo krrcc2r-'pitnm ffic Tmnm oran invoice tbne~dl r  in mcmrdancc withthe tern. 
o i  i bE  Bond Rsoiulion. risronable wmpmsation far all rcrvica m d a e d  by the T m l h  
p u m l  lo ihe Band Ruaidon,  d l  m a n a b l e  wau4 c h a u ,  eomrd inel and 0 t h  
diBmrminis Oncluding tho= orthe Tm*tec,r anomss ,  ngcn~s and mploysrP) inovmd i n a c  
~ e o m n n r c  die p o r n  and dut'b vndn ihe Bond Rcralvtioh md my ohm ~ d m i n i r m t b ~  
Fxpr..ca. 

( 4  7hc L=meCrhsll immedimly pay to vlc T e e .  assnAddititititi1 b e  
P o y m a ~  me r u w b c  Option Pdcc in n ~ i d a n c c  wiffi scfion 701 hsrmr, rrnrcii.g !he 
aptibaalsidrmption oinserirr ofBonds.inciuding~cSedas2011 60dr 

(a me h r s c  MI immdiacly pny to the ~ m n t e g  ar an ~ d i t i o n n l  k ~ l e  
PaymanL h e  M d b v  ?-hut R i u  in arcmdvlu with Seginn 702 hvrof, ,=ncrUns tbc 
m d c ~ i o n  or any a t h r  mandaov wymmi o i a  S d r n  or Bandr, inchding Ole Setias 201 I 
Bond*. 

(0 ?hr Lmss M i m m d i n f i b w p m  ihe M. w an Addifionai Lrnrr 
Paymm4Ulc m n m U  w i d  lo  f u d t h c  Ruwratim So~utify~undatfficRc~mtion Scmrity 
b d  ~lquirrrncd, in the runoub and sr the t imu 0.i raiorth in scotion 5.07(9) md m i b i t  c 
rn llleBondRuolution. NoLwi!hmdingthe ioresaina h o w ~ r , t h ~ L l % n ~ h a l l  bewuiredta 
Pay lo ffiaRc*antion Scoutily Pmd m mount lo bring the balmro thnrin lo ihe Rutomtion 
Seolvily Pand Rlqvirrmel fmm t h o t o  time If Ula L e w h s s  auBlrimtavailablc& now to 
fund Uu r m r  dllri r n h x  d l  ohm paymenln payable by tha Uompmy during mob yar. 
pwidrd, ha-rr, in no ~ r . 1  shall carh now diairihalionn be medc la ffic mmbcm of the 
ampany in any year in whim the nuwbn security FUW n l ~ q ~ i l d  ID bi  fmdcd to ths 
cxlcnt ffic Rulodion  S-ify Emd L not funded in such y w  to ffie icvcl rcqvired by the 
R o m z i o n S c m 2 y N n d  Rquiemmt, 

hj m: I-<:- a ~ i  ,-.sac. O.C.::,~ ,,,,* ,is. io~.:cn -,,sic nr 
~ ~ " X P I C - 8  . e 0 i t . , n l n r l  190) ~ t y i o l - i  m m p r  c ?  o i : ~  ltrncr:.:l: l n e ~ l  r l , . ~ a r  o, (I,) 
Ul.%> Ii.lOl3. !orCc:o: l by 1°C T78.k~ c :I,: caul..) scro:y i.rd to r:,','y 11,: Uo. ,!) 

S ~ c m 0  i..!RIF~i,rarn 

ron.ml, and anyomovn~thalmay b e w u l r d  to hcprid i n b a r ~ t ~ f u n d s l t h ~ l i ~ ~ ~ ~ i ~ ~ d  S-tion 309(0) $hail no1,pravidedno Bvmtof Defnultharaceund and ia w n ~ r u i n ~ , r d v m e i y  
h r r ~ v n d ~ r a n d  vndunny %"&Tar Coniflonte. eec tanyor thrkur" ' s :  

S m O N 3 0 9 .  Gmcral Ohlignfian af Cnmnnny lo ~ a i i .  L O ~ E  rlymmh; (A) nsc and enjoymat af Ur Rcnowablc Energy 
Plcd8$alReimhuracmcntCnI$nttG Conpiny PlrdgcAgrrunmt Project% 

(3 1ic Ilse "not )  =A"<?*-> .o rnd< 21' 1-u 'qnri> J t C  .no, I - .  
C o r r r y  i n 2  Ap.rm%!,o.nr: L>cen,.,e irx:Telm.r:or.miud k l  f,nrr ,, c,h:avrsU 
#<:.':he to !he :.:?%c. , n : l l i . g  *illlor: li.n.u'iol.. t1:w: 1ir ..r to. ~r:hrro,,m:r aneru 
'"'Y b. ronicnr. up* ti: Co,p,n, C L s v l l  .o uc P:o;?i?. uo?,nn., ~. 

(C) s m .  
(b) Picdae of Senion 160% Gmm to Tm51u. Suhjmto  A m a i m  R c c w  

md r\cinvrmnmtAd of20W. v ucudty and i u n h n a u w d u f o i t h s  k c ' s  obiiwtionsto ( 4  An smvily wd ivnhu arrvisncr for tho -3 obligdans under the 
r n b  = w i n  W l ~ l l  h Plnjmrnf. m the timer, in Ur mom(n, and oUlmuisr in accordance Uompn.yDorummL1, indudiosthr d h 1 ~ o i k c P q m m ~ 1 a t  the timu, i n t h o m m n ~ . d  
withthc(unusnd p v i ~ i o ~ o f l b i = C o m p m y h A - m t , ~ h t h ~ ~  krebygm"n tothe offimirr in a m d a n c e  with fhm tmn. snd pmvbionr af lhis C a m p y  iav~ A-cnf tho 
Tnmeca mllairral rcsutify in lout  in t h s s a i o n  1603 Gmr,rvrh ~anlofacol ia lmlrscur$  k m ~ l l  md h ~ b y d o u 8 ~ k n o w I c d g ~  
inlmst,oiemainin rirrcianlyra 1angn.rrt ionh in!heComp#ny P l e d g e ~ g r i o n m ~  ineiuding 
rprr~flcaliy smtian= 2.01 and 7.11 thcrcoi, AI mc h r e i ' r  d i lml im ior ao long a. thr EPC 

. . 
I ghat the ~ w o r h $ i h c  riglrtta dtlivaihe counsy seovriiy 

Coamclnr in ronlinuinllo pmvids th~ lni(indE+ity Contributionandno EvinfofDdaull bar 'ignrnn, iiimy, inaccdanco withihe proviainn. a f ~ ~ i t i o n  5.07aithcBond 
o c d  hmundu.!hs doremsntioned % E N ~ ~ Y  i n t e r e ~ f m t d  in favor o i t h ~  T n s b ~  may bc R a ~ l u l i o ~  wharvpon the nticimburscmmt ~ o l l l r a l  rhsll be amgncd and 
mbodina!~lothaldlhcEPCContiacioiundcithrEPC Conlmri. plrdgrd bythc h o r  lo the County and the Comg Security Pmvidrr, iinny, ia 

n w h c c  with h e  I- of lhs Cwnfy Gvaranly Agrrement and moh County 
(0) P l c d o c t ,  Alo saorify and fuahrr Scivrily A w m m L i s r ~ c n t i v c l ~ ,  as to whidl l m  ti>rLessor hmby rovmanu 

amuranc8ior f h e h n e a ~ s o b l i g # i o ~  lo pifarm itoabligalionr vndrrlhe company ~ m r n w a .  lhat the dshtc d ihc Caunly and !he County ~ ~ c v r i t y  ?raui&r to !he 
inrlvdillg thc mnLing 6 k a r s  Peymmne sl 6. time, in ihc amountr, ahd .athenvia= in R~imhurrcmnnl Calialoal aholl nor odviTaclY mifa any offfin Lesaec's: 
amordanrc wiffi (ha lvms and pmviaions orthin Campany k u e  A s s r n s n ~  t h c u a r i e  hereby 
smbtothc  ~ ~ t h ~ ~ i f y  a m i i a ~ i  s ~ c ~ d t y i n ~ ~ ~ ~ ~ t  in myfind* icmayrc~civew~hrapecttoffii (A) YIF mjajrnea of the ~ ~ n ~ w s b l e  ~ n n ~  
ialloruing: rmjatr.  

(ti) ffic aale of S W $  horn the Rmrwable E ~ W  ~ ~ o j f f i t i :  
and 

(8) rzl~offficmow~b~lemawp~oduccdffir~!mm 
u d u t h a  POW" Purchare Agnemal  UI the rclpecliv. Scrim 2011 Looat 
Unilr ondrlhs r e ~ ~ ~ t i v e L o c s l  Unit L i r m s c A g w m m ~ ,  or 

(9 SREC., 

in sIi wu p h r  to ihs &lcoCanEvaUofDrfavli caved by thcLemie.it being, 
oil) t h ~ C ~ ~ c + ~ ~ n P r i m ~ B o ~ d .  ihe upmnr btmr .mi ihi panier that any ruch a m a n t  and p l d s  o! mc 

Rrimbmmant Colimmi k only lo pmtcct the aimty andlor ~u h m i y  
Atthc Lmec's discretion for ro long w h c  EPC C o n m ~ i  is continuing rn p m d d ~  Uu In-n-Kind Smtify Providv to thc -I any m l h  R=n.encuabic ~aw rm- inteimd 
~tyCm~butionandnoEvc~iafDd.ullharossumdbmundcr, f f i e d o r u n d i a o d  senuily Pami shall not have b a n  nimbvncd for fm& upmdcd mdsr ihc rmpm 
h n  g a n t ~ d  in favor of th t  A u b i t y m @ y  be ruhdlmt~ to h i  ofthe EPC Cocn~mctoi vndrr m i o k  due lo the h z r ' a  acfionn or in%,ionr undcr the v m p m  
t h c E P C h ~ d .  D m m s .  md it Wins Ole f u n h r  upr i r r  intan o r &  p d n  that any ~d d 

Nlh ~ m r d i s  flawing fmm any such Eva * i h h i u l  r n d  by l h e h w a c  
n i ~  h m v  h m b y  cavcnantr (ha! ffie rmudty INCMC gm"td purmrni to this wiGmIhr h r o s ' r  control lo prrprrprr~by~pIyina wW b c t m a i t h i r  and ail 

,meID(%,, - d l .  ,mB,U,I.,, - M -  



a h a  Pmgmrn Doeomentr, including wiffidu! limhbiiion the was "f hc 
PaymoVr in full and ontLnt~n, 

69 vnan m EWt of DdavlL 1mlc)uding an ae-rs aa a 
rrruil ofthe ma's roilvn to m*= iiu ~eae  ~ a m m b  on 6mc md in full. ffi* 
Lcnle;'r right. to h s d  Pmpmy may b; fuminalcd in ncio~da~da~dac witha* 
lumr bf, md ffic County md thc Cavnly *curia ~ovidar, if ray, may 
r d i u  m i l  a i  a portion of ffie Rsimbvncmmt Colinaal in BIYI&W With f f i ~  
-8 of hlr ~pceb"* covna Ounmty A r n e " [  rnd @",,a Ssoudty 
Amawn& i f  any and sr applicabb, which cconomio hcneG(l rnmprirtog ffic 
Reimburrrramt Coilbterrlhmd hmprcviavsiy nvdhhlemtheL~sseqmd would 
continue to be so nvdleblc, rhavid any anch Evcnf qf Dcinult nsvcr occur or hc 
lim$ly cunl. 

(9 m-LErree a* debioi,authoiiiiffic ~ n n f e ~  on behslf of ibif 
rmditor, and +he Lcrsar, aa mditoi to flie UCCl fioanaiw ng.m&~nu wib, mrpict to ffie 
fomcokg plcdse a f d i a h d  rnntunpisM by $his Section 309. 

SECnON310. Inre?lmmt of Bond Rcrolulion Pul~d8; Credit Tor ~ o r t ~ i ~  
LvtrtmcntE"rnings. 

(0) Upoo fh. siqulsition of tiUe lo ffir L a d  Pioprm h m  liic Comraei 
(ffic tirnbgof wh i~h  daen not advnrcly ulLm meiiseu'r obiigaiionr hrrsunda, inciud$ls ffic 
Ohll~Om I0 d r  lcsrr P r p  hhrLnroi htmbanccb M 1- fa ths irncE, u c c ~  &i 

the Racrvcd Rishb, all of 11% lighl, SUc md io lmn in md to fhc h d  ~ m ~ m  ro7 oi: 
dumtion octhe k c  Tmn haof, and to mt to the Llnee an oprias to p n ~ o  mc unrd 
P m p w  as rU faith in  Anioir Vil hmof. Tht Lurcc hrrebyamto take and 1-hm <be 
Luror, afficr man ffie Pllr-rd Rights, all ~ f f h e  h o r ' ~ r i g h l ,  tillr and inlnm in s the 
h a d  ~mpcrty on the trm. and wndi-ions rrr'rorUI in ffib canpq.h~ ~ ~ ~ ~ ~ t ,  
inoludinb wiffi6Ol Iirnmilino, of ffic i r n z ~ ' ~  dutiir and oblissdanl undw ffic Pmnm 
Docucntr. Tho bsrr  of ffi~Lcued Propntyfmpnty L I I C L ~ L L . O L L . ~ ~  ffiu1kw iii111 iifffdcd to 
canwro *cLalrrany pmductollh~LEared Pmpmw, iniidi~swd~ht,titlenndinlmr or 
Ihc hami in and to ffie SRECe snd VIE Ti~I~l l t t~ ~ItobiciW 81nemlld h m t h ~ R e n ~ i ~ b b  ~ n w  
Pmjccu fur ff ie Srricr 2all besi Unim at theilrsprnivc b m l  Unit ~ ~ i l i t i ~ s ,  rub& I. ffic 
t- and rnndiliars of ffic P r o w  Documem. Tha l a z a r  hrreby ackn~~ldgep ffir 
intern10 nsrrirLsvrh optionto +a f f i ~ h d  Pmsnydvringar upon me rcminationd 
U I ~ i i s e ~ T c m .  

(" Th""iI* by ffi.Le.m of iL1 option m i ,$  ,L(q"lmnenf 
10 pu&e the Lcwar's a t i n  hkmt in  mc brvd Pm-m puiavani B ~ n i ~ i ~  
Vn hnmC 

(ii) Th ouumnw and rominuation or & ~ v t o t  or nsrmi! 
hsmo~dmb~ ihohr~ccand ihchsaor'sclenion i. e x o E i r c ~ r n ~ d i ~  undcrihir 
Company bnra Agrwminipmnmtto Ssclion 1002 hercot 

(i") The nPiaisn dale d any exkonsi~n lo ffir inifin1 lenn of 
thir Cempany uste l i s c c m a ~  which inirid lam w v l d  be dcttrmined by 
=1*uler (il. 01). and IiiO &BY=, 8, ~ c h  c-uion d e  ~ h d l  be $0 ram, in any 
=mmdmcnl of thir .Company k ~ m e n t  (in sceonlmco with ,I,. 



ro) ,No!W~~MU~& tho 6 r e g 0 b .  thh Campony h AF-t tM1 be h 
effectuntil all lh~abl~gallonr mmtd hehunda ham hmn mlOl ld  

(cI ~otwi th landins lh~ io~t~oh~  an~tmmimtion b y r e = o n ~ f ~ i ~ n s c ( ~ ] ( i i ]  
above rhdl not ~ l t u  or tsnnimtc Ihr Lrucc'r vneondilional pamen, ~ h i i g l t i o ~  h-det, 
inclvdlngSlctions302and309 hneaf 

ARTICLE V 

COh'STRUCPION 08 PROJECF; C A E  AND US% D U N  PROCD- 

SECTION 50l. D ~ i g m  O T P ~ ~ L C L  

0 Copies of tbc Plsnr and Spcdeartiii114 whm io.form d d a c b v  to ffi* 
I=-, shall beiaornptly dslivurdy, f h c h ~ m d t h c  Amlionble Sctiu2011 L O ~ Q I U O ~ B  car 
tha m i w ,  vlmmcnt and npprovnl offfis Applicable S u l ~ 2 0 1 1  Lorn1 Units. Niihin fry8 (5) 
B u ~ i n ~ D w 3 o f m C t i p l ,  wchApplicnbleBd~2011 LaalUnilrlmll havcrrviru~d, ondeahcr 
ra-enled on or appcovrd Lhr Piam md Spesificaliom p q m d  b ihr ~ c . 3 ~  for & 
rrvcctive Rmcwnble Enugy Pmjwt and rarh c a i l n i  lmpmvanent w o j a  if any, for ffic 
mpective S d a s  2011 Local Unih. TO the ~ D ~ M I  Gom any sui.r 2011 uni t  
h i 1  nn h r  m c i v 4  ffie her 8hnU pmmplbrnodi$ Ihe ~ lsnoand SpesiR~tlonr to add- 
theSsr(an2Oll Laorl U n i t ' ~ m n s b i ~ u m i u e . . ~ h - m  I b c h M ~ y b r n i t t h i ~ ~ ~  
and Swificafhonr lo U I E L ~ I I ~ T  and the Appii&nhloScdu 2011 h r s l  unit for fudher ,dew 
mmmcnt nndappmvd. such pmrcro rho11 cantinu: until the hnor and hrcc houerurivcd( 
ffis appmvrl of ail a f thc  S d e l  2011 Loci  Uniu; poulded haumn. fhsi b o f f i p ~ i u  t h ~  
Applicable SITier 2011 h o d  Unlb sbnli cndanvar m eompietc thc nvicv, m m m E q  
B P P R R ~  pmiisl within an* (I1 month oftho original submk~ion to fhe Lami md tho S n i a  
2Oll h r a l  unio. Nalwilhitnndinsany offi~rnmvidanorthi~~gc~m~~~~ my o ! h ~ ~ m p a n y  
Uocumcnt to the u l e n t a n  Awliroble Srries 2011 LasalUnit dam not edllac lo Ihelimcbhlc 
set fonh in lhin Section SOL(b1, lhm !he w i r e d  complolandas for l h c ~ p a l v c  ~ c ~ w a b l ~  
h w  Pmjsl br olraded by a rimE p a i d  ryllsl lo ole ddsy  by lheAppikeb!c Sri;r 
2011 h e a l  Unit 

( 4  Pmmpliy ~uhavinaiucivcdthcnrp~iurSuiu2011 l a m i  Unirappmvai~of~l~c 
P h  ond S~cEiFcat ianx3ad tsulcir ~rojrct,, t h s k c o r $ a l i  
a ruo  Ihs submission of such Plan. and SproiR~Limnr to d l  athcr Rdrml 
1011 sovmmrnu! or quori-gavimmcnul sganob hoving juridirtian bvu ihe 
Frojcm a i  my pm* hueof, nnd rhdl m i v c  any muired P m j a  pmir .  or 

'appmvah 

(5) ~ o n s  ar ihc icnoi ,  theserica 2011 i a e a ~ u n i ~ o r i ~  T W ~  d= 
w-tier or r t imt tc l ion* o r a t p l b  any iiohiliiio, or nrpontihililira with mpmt toorfor lhe 
~ B q u w ,  suffiriracy ar miuitnbilily of, or defer* in ar wilh to, the deign, prmitting. 
~oquilitio", armUuetio%, =".".tion or Iil~Wlstion 0fffi$YloiieL 

SECTION 503. Cm~il~trucfion P e r i o m u n r r u o d  nod OU~crOunrnnh 

(a) r n ~  h s m  rliall br rwon.ihle for rntedng into ffie ucveiopmmt 
ABrgrranedwilh I h c D ~ d o p a a n d f o r  ~EletlinsoiDsrclopmcol C s n m w i t i l C o n V s ~ l o n l a r  
(a1 the der ia ,  permitting. a~guixlfion, conamdon, inriallntiag apcmtian and mainlcnanrc af 
ths Rmawnblc Pnrm-Plqjsrs far all ofihc Snira 201 1 Lass1 Unils, (b) Lhc dcsipn, pmitling 
acquililion, ~ o ~ w i o h  nnavntiotion, m d  iwl t s t ian  oftlie copimi imprommmt rmjmjcc~ mr d 
of lhc Scriu 2011 Lanl Uniu, ($1 th* armpietion Md accepimm of thc  RmePwmblc EEEW 
IWj- is aerodancc with ih. Plan. and Spanificstisnr ihsrsiar md lhe otba i- h o w  
inclcding (he filing of the FSJ Amplano. Ccrtificafn in t & c e  w B  SLe6.n s l ~ ( d ) ~ j  
hereof, (dl thr mmpla~ion oflhr Capital hpmvrminl  Pmjcsta in aceadanecwithrhcnnntand 
Sp~cifications t h d o r  and !he olhu r c m  hoeof, inoluding Ihr fiiiog of Ihc Cw ~ c c $ p t n n ~ ~  
%Gutex in acMdancc wiffi Silion SlO(d)liil h=rsa(, nnd lc) nu 0th" mmur tbal me 
incidental to tile pufonnanm afIhe dulira and p o r n  Ihr~ arr cxpmrly ~ a n t r d  V, the L W ~  
horcin invlnncotionwith snyolth;fargoing. ThoLa~rrmirjranyoutilifnnfliomhhhhhddd 
wihm! 0bbid"s my futhzr vpmval ofthe Leuhr: pmvided, hawever, Iha ihc Luses nllsll 
~ I E Y E  momhly Rpom to the L l s m  and the Applicable S ~ i i s r  2011 Local Unil dnsibng h e  
p i o w  onhe iorrsoing and fficnnlloipalrd rompletion d m  thn-c 

-- 
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Tha L e w  agra ,hat tb. &I* nhcll. st itr a m  rxpmrc, havs ffit r i b t  lo m& 
immaviihi chansc~ to my Proj~e! m'tn msLe w ~ h  d d i b n ~ .  modifimiiom and imprmmms 
ffioelonri~thcIlirs'sjudmatarrn-%a?.locmblcif a p a i o m i ~ o b i d i o h s  undcrw 
Company L a z =  A-cat viffiaut rnsrnially impniring !hc Pmjs~tormaluiaii~ chnngin6the 
derign of ths Project horn b e  P l w  md S~rciBmtianr; pmvidd, hounvm, C ~ I  none 
rmrgoins slull in any WY domm6ethcPmjaot oicovrethoPmj*t !lo be "3rd f~rpurporcr .thrr 
than thaw aulhuizcd mdrr heprovirian~ of all.applimblc law. With rewit V, N C ~  
ddil iom (dy) lo fhc Pmjcct in nccordansc win> !he pmvirioni of lhii ~wtion IM 
addlionn rhnU far all puwes orthis Compm? krrc Agnmrnt bc d a m d  f o b  nnd,&in 
thcpmpcm af ffic b t m d  shsll no! bkamc pnd oftb. Pmjrb, an0 any rumitom b: 
moved.  dhmd tirchmcid by tb.L=-wn or hc(amihclermionl ionof~~omp~.~ kiuc 
Agcrmmt; ~rouidd. hoivcvcr, lhaf such romwal, oltmtim or cham *li no, damogc ihr 
PmjmL a, ifany =oh damnse 6nU mi, tho L m e ~  nhaii rcpsir !hi m c  nt in role -t 
UPENC 

I W i ?  rrsrc l  I, to: llircvruc E ~ : t i y  P ~ J X ~  o: : t,ucrr 
Tmomd u-!ir t i .  Co-;:ry Lzsc ~ ~ h ? # e ~ t  tho Luer a ~ i i  a: ,.> ouv ci nle lpvlv 
n810'1.n. r r e n -  ::c L-:r n r h  inra. or M) p - : i ~ n . . ~ ~ . ~ l ,  s, .A: rrlr mi, :n:,oj 
:PI ~LD!:;~c *:ti r r l o n j i o r  ?nJrio8. Ran i c e  $2  !ix n c . c ~ i l ~ : ~ ~ ~  lili:.mnLr 
rrlinprab*n:aiirrr?rr? co ixp~ l l l ' i ~ .c : lae :ny  ;i?o?.',e,:olln~hro3r!or 11. 
.~ir'rcme.l3 IO  =Dl: r l  'a*? :'C C*P* lry~~r.rcnlPr".r.~ in & a d  wo' r;o<r. *a.  
?cm!;n u'L, rrarnr. :  lirm!, Ihr np?ilcb!r Scir?o!  I lrxl L#,~A 

sUajalosrctionm6 1t-C the ksm rr-u d i  dsksmd l i a b l l i Q ~ ~ h l t h m ~ r n ~ t  
w m e d  by ~MUIMCC, for i os  ~~damagctnthoPmjwu, ormy pdion ih-i. ~ d f o r  i j u v s o  
07 dratl, ormy pumn or damsgel0 my piopaty, whcfficr nWI injuv ar daffi bs with mpwt to 
ern-  rn cmdqyrm or lhr Lmu or or Conmom or offia thid ~ 2 ,  ad whe~lhe~lhe~l rush 
p m p q  dunage bc in UIoIli~a~s P W ~ Y  OTIDI~E PIOPIITY 0 1 0 h .  u+i&injuv dath 
dma6c irpaoxi~lely u w d  cd thc ncgiigrnt conduct d t b c  h r c ;  ai fn oacnr, kploF 
a d  "dab, imivding ~Cont ra r ion .  ThcLerrcehmby arms w o e b i i i ~ f o r m d  sgmr 
loreimblvscihc hmiandtheA~piimhlrSoiu2011 Lacal Unitfordl iiabiiitin, obligstionr 
la-, dZmnp8, m i l e s .  dnimi eriiow w* and w s  ( i n s i ~ d i . ~ ~ ~ ~ b l .  9,bmag: 
1-h of f whalmwci Hnd and nnhur, imp* on, in& by or ar- agsinrcUlr Luror a 
the ~pplirable Saia2Ol l  l ami  Unit Ihar m any wny rclafc ia or siirr out a r r  dnim, or 
pmscsding bard in whole or in put "pol tho nsogrnl ran&, of bc h r e  o i  ill o%cm, 
mployrerand agmrr, to lbe marimm mrentprrmiw by isw. 

m rmm ~d an= the cxmnti0m and ddinry ~r the m A ~ ~ M I .  
Cuiili~withrerp~rfoih~spplirableC~pi~Impmu~mi~~ojcc~,if~y,thcLu~~~dffi~ 
LUIEC hUEbY 86- h t d u b 6  the h. rum, thr Appiicablc Suim 201 1 ioeal urnit, rr fm 
Om"hof,ahal l  hihequieruscandmji)moltorMhCapimi 1 ~ p v m r n ~ h o j a 9 ~ t i  
llaAp~iiwbisSelicr20Ii Lcml Unil ~ h n I l d u r i n g m & ~ c T s r m p a e c a b h n n d ~ ~ i d ~ h ~ ~ ~  
hold md ajay such Caoilal Inmmvmai Rojrdp, w)hcutsui~ ~ o u b l ~  or undmcr r&, the 
Lcrsor or the Luw ar any m y  ckiming and- or Uvovgb ~hm ~ e u o i  or ihc ksec, uwt 
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(dl rhsU csm monrya an hand rmm time 10 time in tho m j c a  
Kmd, held h?fhc rwtr+ ro br mndc svaiiab~c for wrnent ~rail rmjcrt COS, in ,he mbDnu 

Pmvidd hexin formbminion 0fDnw Papar, inclvdin~ Swiianr 510 md $11 bmor, in 
BE Bond Re=iudm induding Saiont 5.02(1) snd 5.02@)+) thcrmf, Thclur ic  may 
munvs on hmd fmm time lo Umr in LhcPlajre Fund held by ihs Tnuirclo bcmade availabii 
re? paymcm of ail Company Developmznt ~ e r s  and ~xpenru up to a . E  amovn~ ol 
S600.000 unlils thi h r c r  m iver  !he h e n  s h o ~ i d ~ m t  ofn highcr ciiiing irom ff ir 
Lessor, Uuousi> thc rubmbrion of n C~nificatc of an ~u~ho i i r sd  omru of the kc 
'ubimtidiY in the form or Erhibil D h-to a d  oth-iae foliowing the t-, rod, in 
Sedion S.o2m(bl of the Bond ~ezdulou: pmvid4 botvsva, <bet mivitbundiig fbc 
fo=mina ~ I . C C ~ ~ Y  nofeivilhdnw rnonvr &orom UloPmjcdWfor pnrmatof~~mpany 
Deveio~mmt Fur and EIprnrcr in uw88 of SSOO.000, excluding Ulorc thkd.pom/ and 
Cam~=nY Dcvela~mcnlF* andOx~orusppmvcd by ihr~uthodg.and psidvpon i.rvrnciot 
theSaiuZOllA BandrorthcresRu, until IhcCampanyh ro686ed8 or savsdthr la~sfoc,ian 
08 '.I "*a Decwim %didem. Tho Lcucr, at iii sol= discrelion, may r n i y  ,err Y t h ~  
aagrrgak -unl on deposit in ihe Praia1 mnd md rarmiukd for paymmt company 
Developmcnf Fa. and E b u  fa such p w z ,  aad b r tcd  apply a11 a a psion inf,~~, 
n m k  lincludintany i n a r t  emad hereon) fawad Corn nrthi Rsniwablc&ugy pmjrcll 
w UP'" mmvunem Pmjestr in the m ~ n r r  mmaapiad by srniom 510 and 511 hcimr, 
andS==Gon ~ . W X x ~ s I l h i  ~ o n d  Rcrolu6on h y  monEy.l~mainin~ on drpait inthcrmjcr, 
Rnd, i~Ilud~nginrcrc*caminm,umthrpa)mm~of~~r~j~t C ~ V I  (ioriubich i h e h p w  
*ball mbmif Draw P a w l  and ail Cempany ~welopmmt F-s and warn (ro: thr 
Company lhalirubmit mch EIbibitD fmm C m i f i s a t $ , n h s i l t r ~ i i s d i n f f i ~ ~ ~ ~ ~ ~ ~  ronh 
i t i sse t imr~o(e )h~c  . 

SECFIONSlO. S u h r n i r r i o n o r D r n n s ; P ~ o c ~ d ~ ~ ~ ; i \ c ~ ~ ~ l m ~ c ~ n j n ~ ~ ~  

(XI . A9 Payrnmli nr. wukd for the Piajwl under filir fomp.ny ~ v v c  
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Amemem, !he I r r m  d d  prsnam and aacmhlc the D m  Pama (or d8fin.d bcla,~) 
"bmilUunl0 l h ~ T r n l l u .  

EqwI OP?anwiv ComPiim*. !hmugh and including thc month ahn cllc 8 n a ~  *mpum 
Cdlicale hwbrmfi lu l  

(d) Fmm timc to time, in s.cordnm with !he t-s a!& ampony LU~E 
, AgrmtnL ihr h a 1  Unit L i ~ r c  Ammmn* wi!h GrpwttoUu Suirr 2011 L-l U n b ,  sod 

thir Bond Ruolution. ffic Irm shell S i c  wit3 thc T a  d d y  s u t M ,  W ~ ~ I C ~ ~ ,  

awuIcd, aoXnaddgrd, anddslivmd A r r r p u -  Ccnifir~fer in Ule famaPErhih;in hento 
olmc roiiow;ls ~ m ~ n  md wiffi wrr~ U, ffic I O I I O ~ ~ ~ ~ ~  i~ld th-f ffic 
T~rsshdltaketi~ef~illloain~ution~: 

ci) me ra3= MI fir- wiffi ffic ~~~t~~ (A) ,he m 
Accipance Ccniflralu in !he f a m ~  of Exhlblt 11-1 henla, one far uch Scrie.i 
2011 lomi Unilthalir finonoing CapiM Impmvrmsnl Projccb with a p d i o n o f  
Ibc vm-da of ffic Bonds, ,=ignd by sn Avffiorilrd Oiiiur of ffir h e c  luitb 
rcspca to such Cavifsl Impmvmcnt Pmjcct~ or. whom n~vllublc, any 
cornpinion rmjeot ~ l n % c d  themlo, br culr mcb Suier ZOll Losd Unie. (x) 

IrnL)I'Y,.,I -5s. 

I ru r .  s c ~ l i  wb,u dccl  b, M Se<m2011 Lo41 u n ~ u ~ l r  thr ~coor.ci in i:~,612 
u t m ~ i r  '-3 hr-aL orcir 3ord Kcmlrm~:. n r  of t ic  iou Un., l ; r i r t r a ~ r m r : ~ , l o c  6. 
Sea ?a11 l o n l  an.&, on rr y, r r  lo " i r o ' l r -  1<. 2012. N crcn:rl . i ~ ' u % % ' :  (".rib, 
::WLE n? %n a1 Ddsr  i h i s r d c r ,  bit rot m:m li- nerd R u o  . o.! r, irz:r- rrA 
mi",(e'r"y,., : ...... - . . . - ~ ~ 

Ou'horm I 

Nolwiffistandingthepmvirions of Section510 hireoftoihc rmw, h c l i r ~ r s r h a l l b c  
entitled to nhml  Draw Yapaa lo ihc T n u t r  and neeiM rrimbvnuncnt for $he amouofr w 
fonhin such DmwPspns far dven-s madtuiUlr=~wt~lihcPmjeo(n,ptiorto a g i v m m u  
one, l o  lonsar !he l a r r c  subits thcrrgvuifr wubl t imaod mppMio8 W'F~ of iriva;ms 
prior,* bcingrsimbursddl,edtly by UlcTmddc. 

Ihc hrn rhdi pay 4lrn dun all gsl, untcr, atem, elroHoiw, h c q  p o w ,  telepbne 
and o!he chvgcr inovmd in !ha opmation, msinbmc, une. OLEYPMCY snd ~ p k c p  of ffii 
Rcnnvsblc Eocrzy P m j c a  Ihc Lux$ m i  silo pay all pmpmy and -6rc , m a  aod 
s o v c n m ~ ~ l c h ~ w o f a n y  Xindwhatlaiver!hacmoy ~ n o y t i m c  bclawiullynsrmrd orlevid 
.sninsl 05 with q l c t  lo !hz RmhWbll EnEW PmjLn8 01 any pa7 thmof or ths LUrr 
Paymen*, which br-me due dudng thcTcm of Ulia Campany b e  ~ g n v n m t  4 t h  rrrpcb 
!hn&. rmd.all rp.risl arvsrmemk and chalgc. la*liy made hy my govmmtni  b d y  for 
publisirnvmvemen~Uu~may bcsavrd byalim on & h : i m h l o ~ ~ c r g y ~ m j i r t s , ~ ~ u i ~ d .  
h e r ,  thu wilh =rpM to r p d s l  arrumentr or oh- gorsmmcnmi elvpcr thst may 
lawfully be pid in iin;*all-oum a p e t i o d o f y c ~ .  f f ichnrrahan beobiigstd fopay only 
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such im!dhents sr a*nrmi=d to be paid duM6thsTerm of* Cmpmy L c a r c ~ ~ ~ ~ ~ ~ i  
"and vlnm tbe same b c m s  d u r  The Irorc 3baU not be r e q u i d  to pay my idp&,  Me 
bcal i.emc. lnhc~bmcz, e%le%le,?uC=Wii,rm~Te~e,gi9 f r a n r a n h i i e i ~ ~ s m i p ~  ii 
pm61, ospilai s t 0 4  -mc or oflier similnr tar pyahie 4. Ulr hr 
=signs, unlcrr suchlax i l  m d c  in iiev ofor sr s ~ b i t i ~ u w f o r  any rcnl mt; or othwux 
pmm and h a .  out of or in levid upan Br k r ' r  inmrt in ihc Rcnnvebl. msby 
Pmjesuhceasd~r .  

m e  Lclscamay. st it8 o w  a p m a c  and in its ar the L u r e s  n m q  rant- in good faith 
w I U C ~ ! ~ X C S , - I C ~ ~ ~ ~ ~ S  orntiiily ~ r o t h v e h a r s .  (ondtbcLuror rhnll ~ a p e r a e f i l b i ~  any 
"h warm) and, in Me event or any srrb s o n l a  *",dl w b  Wxcn aacssmm. ofhv *=me= ra e o n d  m m a i n  upsid dudnu t b ~  p~i iod  of ruoh &a and my oppcll 
ffierrfmm. mlmlan tho h r a i  r u l  noUb t h e h c c t h f  inthcapinim of indrpmdmt ~ o m d  
4. nonpaymmt of mny msfi i m .  Uls i n t e w ~  ~ i h e  h o r  m ihe ~ m ~ m ~ m b ~ ~  asby rmju< 
m i  bemnteddly dmserr4  or ffie Rmembln Energy hnjcEL. or my pan i h ~ f s h a i l  bc 
mbjeeim lamor forfcimrr,in whioh eventtbclcr~cednlpmmptiy pay  NO^ mquisrEaonmli 
or chaw= or pmvidethc L m r  wi% full vrurity wainrtsny la- orcodritvn ffirt may rerult 
Cmm nonpa)m~n(. 

SECnoN514.  SlteVi.iiu 

mcLessorrhrll  uititlberite of the P r a i c c l n t i ~ ~  qunrvdy lo monitor ihe quiiilion 
arnshiclian, r rn~ra lnnsnd i ~ I a r i r i r i u f l ~ P m j o c t g b y  *me he nndlorthr coarcrorr, a; 
tbc s a e m a y  be. 

SECTION 515. Conslruefion Mnnngu. 

jnrhmcr may bc maintninrd sr pmc of nr in mniundi~. ~ i t b  mu nth*. l i ~ l i t i ~  

SECTION 603. Auto Llablllly I n r u n n e ~  

If n v i d  cd S b t t  law, thc L c u c ~  rhnll p m c m  nnd mabfnin or a l e  to b-. pmcwrd 
snd mniasincd, thougbout rhe ~ n m  afthis Comm~lrarc ~ ~ e m m , ,  WOI&.I u m p c w b n  
h-= r a v e n s  all ar LMC.3 nnd ifr finlmdoir' rmp1'oy.t~ an in alar or about ihc 
hi,@. hd,  nd,irrq.c..%\ull6Mi6~ih I. thoLcuarceitiSmrer~id~:i~;~eh werage. % 
the -1 the ~ S F I  1s pmw'mg nr mmiatnhlng mch b m c e ,  r u ~  wvusgg .t the opiim of Ule Lasee, be pmvlded through o rlCinrvransc p m w m  that ir crlablilhd and 
o m t i n =  in ~onfonnily with all applicable W c  lnw. To tbr -cot ffint my officr cntily is 
pmcm+nsorrnsinfninbsmCh in-=. meh ioluranudhdll b ~ p m ~ i d ~ m d ~ ~ ~ l i ~ ~ i i ! t . ~  
by minsumnccmmp8nynrmmvcd bythsStabinsminimurn mount ?fsl,OOo,M)~ for damaga 

lml@1l%s-11 -63-  

=svltinahamoainslcacoidmt or evsnr 

SECTION 606. ExcusLinbiliB 

SECTION 608. 1ndunniUcntion 

Thc L-cIball(n) indcmnib md w e  barmi- fie Lemr and ihs S n i a l o l i  heal 
U ~ h s m d  miir ,mu, . f i e  a d  dimtom b m  md .wind any and .il daim. 
drmsndr. iiahilitic.. d-ss, iomas. CON. ch~g-and cxp~ns.3 ~oiuding ,  bus not limited i.. 
===~*lCanom~~s'  i-9 h l  ffia Lenncor !he Sedn2Oli h r a i  u a i u m a y h ~ ~ ~ ~ b ~ ~ ~ b ~ ;  
' 0 -  nCO"WY(nc=. dimtly orindiredly, ofmy hnarhornm-pedommccbyffie~xcofit~ 
awti.~ und~rffiirc+mpan~ ~ ~ ~ = ~ ~ ~ ~ ~ ~ , ~ ~ ~ ~ i i ~ ~ ~ ~ ~ ~ ~ i a ~ ~ ~ d ~ ~ ~ ~ y t h ~ ~ ~ ~ ~ ~ ~  
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comeotion with so& p i i l a m m r c  or nan-pdirlmsnce, or the ownarhip. mul, vrrurion. 
o ~ t i o n .  rondieo, d o  or mrvm 9 t h ~  Pmjeob, and b) rrimbvnr the h a o r  or thc sotien 
2OliLacal .US= lac all iobsa. casb, & m u  md npcnac* (mriudhg, but not limikd to. 
reuonablc sffomvs' fee.) fhnf thc k r o r  or ffic dr Seriu,2Oll meal Units may inn. be 
IU~~EO! tq  8s a wa(iqwnc+ dlr~clb or indire~tly, nfinwlvermv In my k d  permvermverm~cdiing 
neUon mlnlios to !he forceoins: pmvidcd, h o w ,  that no indmdfiFation or dmbumemcnr 
shdl be duct0 thr u t r n l U l t t h e b o r  o r t h ~  Smims2011 Lacs1 UniY. 04 nppliurbic, hbs~ ted  
with gom negliganc. 07 dllAll mirmnduit in ronneo,ion rvith the liahilitiu lor which tlxc 
Lessor or the Saicr 2011 Local un ib  - appiicsbl~ 18 reeking indcrnnifica,ion or 
rtimburamcnt All amounl- thmt bioams due imm tho L s w .  undzrthir Section 608 aMI  b 
rrdicdilcd wia any amov~LI reecivrd bythrmutcelrom buuranorpmvidcd by UIeLesrrc, *hail 
h c p a y a b l ~ b y U l s b c c w i t b i n t h i ~ ~ 3 0 )  dayr followhgdnnand~iaiforc by thehirarotthc 
Seer 2011 Loco1 Unitr, 83 npplicable (which dmmd cannot be made prior Lo the h c e ' a  
rcctipI themi), and shall anivivc thc lmniouion o i  upimtioii of Ulin Comnany Lesw 
Agresrnrnl. 

(dl upon 6% rtminatian or the ~ o w o  rvrchalc h i n t ,  'the danics 
@) Upon the t~mination 01 lhn company Lwpe Agrcmcnt in arcordance cabowldgc ~ l n t  6) Ihc Campan~nnd each Srrirr 1011 bra1 Unit shall have thWy 00) days 

ivith s d o n  40l(a)Bii) or 0") herd. (1)nll af U!chrsor'r righl,tillcand interest in md to ~ l c  fmm any nycb enination lo negoti* a.Gr mde "due prch* pdca for the mh-~bl i  
Rrncwabls Ensw Pmjscls land no1 tha Capi~A lmpmvnnonl Frojrofs, the Lasloi bving no Eoa~.Rqjrrt dcvciopcd lor m y  audi Amlhbb  S~ribs l o l l  Lam1 Unit ~ n d  gi) to thc utmt 
imncn~h~rr io)  rhnll bodcnncd sold, loipvmoscr oCSbe Lw, by lhe b o r f o  thoLerrcd far thr Cmpany aud any such Applicable Srriu2011 Local Unit  an agrrs~o aoyauchfair markn( 
ihc ronaidoati~n of d l  pmviovr Bbsick~nymenm. and m Uloahnl f f i e ~ c r s o r m  d tan~d  wluepurchiucpricc fwm& I(cn~(cn~(cnbIeEn~~.RaJeo~ Ihcp&iunrbowiulg~.thih~ t h ~ r i ~ h ~ .  
LO hmc . i- ill~crclt !hadn or ta have ..mind title hac for pvmow of ads taw, ~uch nu* and innrw, in and ~o mob n c n c ~ b : ~  krsy rmjrct may bc $.id by the hlu to *BY S~ 

interest rhall be dwnld utioguirhcd vnda S W  Law and ruoh (iUc ih- shall b: demed Applicable F i r s  2011 bra1 Unil for svch i i r  m k x t  vdut price, and q othcrimnx .cd 
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I?, <o-.vl.nar,l": a,, o4~,; ,r . i :r""o!i i iSmml619.:r  .: nl:::.l 
t w :  b: my'rmsfrr ~ r w y  .Prrr.a,'t E c q  ?r,.rs or e:) '-7-c ilmuc'n to any l:no7 i.vb. 

a< 2 ~ O ~ c ~ n ~ c r " 1  c",,,) ;r mc1. tv>sr*r %LC.I~ 1 . n  c " X T *  Bere-., R?c8p,,m A>C?., n? 
t~rwr:: ,  TL\ 3rn::.:Krr22:~-: I:ir!l"rrrr-r r mrr tu l  i b  .oul> r, ~t ' :~rs  L~ .ad\.n:r 
~ l c p n m m t o ~ t h c . ~ e x - ~  u: ti: 1nl.m: anrnvc se-;cec~ z.u~:~:,ai thr kruc T.r:na!~ 
0: FArt'fUlcSon'o:l 103 C i r . l I - l o o i ' x  arlll r u e d  ir c.nlr.l'un<ll r I e  Rcn.~bl: 
&:-a ~tqrrv, or a 18.t.lo~r ( 3 .  1r:wc'r :u d~r:t.ccs o: map.-: all C. a co-:ol or hc 
'"lc"m:", :s. c r e : ,  p-miold, c': m r i  i.:ffi mpx:  " 'm%.cr .  ,r c n u U  >:,>:r) io. 
crp,:r a, ,l 

'3  as any mr-cipi, pde?,  lie'. ~ I k p < ,  r-c.mhmc: r i  c ~ t m  02 n: *''I r g r d  .>I 
P.ojerr. r t r r raa~~'~:~uru~.vr  r.shi,olar i r - . ~ r n , l  ulshs.:-o; hrninp.ovi:da.i :e 
PC:?  I :I C - N I ) ~ - ~ :  O. n nly c:hc P i e r -  Oo:u~mr i i c c y t  zr r r ~ z r r l y  p . o v d d  
! " # Z  ,,><c!c "I, 3.: *a: !X"~tl, x it. 0%- C . V . Y .  L.k r.3 =:.a:. 0 ma, * 
'L:c:** l loiu: lu:cornh: L?i i ~ l n 1 3 C : ~ , C , n l c d p ~ : r i l . ~ ~ u : r , r n c u r ~ ~ r ~ o r  u>#m 
11 ~?:r.n% r'rl. snrr :i my sn: ::I L:rr:e'.:I. :c nb.?cthcLnr:r aqoor v r n n i . u r l e  
S:xs 2111 hc; 'I?= 29 a>;.lm>:e, !0.07, c q : x o  l ? c  ~d +y ? w?z  u d k h q :  or 
, : ~ L L ~ I I  mrhnon:av p r i s , .  e ~ . r ~ r ~ r . m ~ m b - r c c ~  r'n'm 

I-+; k i r r  ,111'. hi :o 0r.10- t-I of. ob p:~oc3  vier fi:~ cm;sn? I ~ ~ . ~  
**r'*~T:'Lt.l,lror J1CeA,rl':o.!.Sci~2lll 'uts Ln:i -,y. but la  no: bcrU.:n/l 
10. t:.\e :.:? '::a, x; b: ~:ccn~y  a r c r  i.m f.i.vc. ..cIL~.-~ .dt.-xn~:~ o! 
r a n > ,  ui ffi:~-ce i.4. bco: 'grlri la m),y a:. c::t .d>z.a,cr o s r n i t o  Llc irv*,., 



Uie~pplicsblble SeArs20ll Loml Uniw, effiihccae may be, nr ~ d i t i o n d k a a c  ~aymmu with 
h~~tafUicOuc~c~telromt~da~ofUuadvancctathcdateofrm~mcn~ , 

SECIIONbl3. NIL Praredr oflnl!imncc; Form ofPoliein. 

( r l  Nr nc: l ' : r .~~: ' , : I l?S~2011 L u : , . U r a . w - t k ~ u b ~ r  7m.l  i; 
resnx':i: f a  U.r,~bcrxyols y . n m ~  ':nmn irqu,rw, old d l ~ l l  1: '1.1 no!.xi. ., 
-9 ~ r a y m c m  aa:;l:o'of r r n  ihuar;i 0.a: y nd:stm:qt, ooliuorisr or $0, mi.toi 
ru:r%isosul toby ffianpplca~la srin2011 lini uniuc-br n-<-o..n.a..l.ra.ilol 
5e 

WJ n : ~ S X S ' , , I I  -.S~*O~CJPI S ~ C J  ~ u . . ~ ~ ~ r ~ ~ ~ ' ~ ~ ~ r ~ , ~ ~ ~ ~  
unls an9 r(8: Lmo: oa rnrh nrhrlav cr rx nitr oilrr.r,ec k.hc S. iri :ow nonll a 
Ccn r w s  u f u .  Ar'.bi:.d 0 K r  o:$r lkno. uarrlr.~ry to ihr avlXb: F I C ~  2011 
Lo:& Unlu ard me lr<w:. IW LL.. i n l m c r ~  20::c'n I ~ C E  ill by UIIS Cmp,, ~OI 
AUl<rn?r' Ec in :.ti fon:a,drm~. 

SECCIONLII. SclCinmmnee. 

Self-inmraom, in lien of polioy mvmsc, mdnmlmcd by the k c  p l u m t  lo dd3 
A 6 d c V I  ak l l  ody bcdremod Lo comply wilhffiir Afficlc VI  !elhe c*enl all orthcfali~iving 
mantirficd: 

In1 Thc rcli-i#~iurmrc pmmm shall bc acrcplablc to 111. Irani f f ic  
Anplimblc s d c r  l o l l  Loml Unils ood the w, on cvidmrcd by cmihmlu 9t~uthoii ird 
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ARTlCLE YIl 

OPTION TO PURCRCIIASEI IWPAYMENT OPLWE P ~ V . ~ N T S  

SmION701. Lura's rrmnymcni and ~urclulsr Option; l u r ~ l ~ ~ ~ e  option 
Prim. 

n c  Lorrcc may not viiliza funds in Uie County Scmriw Pond or ~~rtomLion 
security Fmd, if dy.  toward my E D C ~  ~a+al  prepaymm~ pmvid~d. ~OWIYIT. fiat & 
lhaifdon dasr not nlcnd m mm'niel previouiy relenrrd fmm h e  C~mty SFN"~ vund and 
vnnrfrmd to ffis ~ g r d  Accounl in the Itvmue Fund in acmdmci wilh Pction s.O7p)(n) ar 
ffieBond RF~olvtion ot !he timcorany svch partial pmp~ymmt: provided, ivnhtrhowrvrr,lhal 
ruchlimililtinn dar  natutrndsmcb amom* tixtwodd beeligible formleaaep-snflothc 
mlmaiowrrfund to in Section S.0713)Ia) ofae Bond Ra\erolaion immidiwy afimmymrh 
pff ial pispsymsnt (Lo ihc exlrai Lhc SEds 2011 Bonds will not bc r rd i~ rnd  rirnuilancouriy 
wilh lhepnpsymm<. fficSaiu2011 Bandl ffial will b;defca.cd u p n i k p ~ . y m m i a U I  not 
b. rooddm6 Oulrfanding forptiwrcs ofsuch snlmlrtionr, nod Uu~fsm r m  bc rdeared and 
amad to am mchprrpaymm~ if*= cnlmiatiom lo vniantn~raw), to ihc ~u~~~ 
has vniiied ruoh misul*tions in writingto &e L g ~ s  m d  he TmmC In my such i n m u  
whae tbi. iimiration do- aot 9. %,"Id, ffir LEISIF may dl ia i  he  T w 4 e  in miting, with n 
copy tothc h s m ~  to apply any mch amoms in Ulc C u t y  Scclvily Fund, .my, to any mch 

p m i d  pnpaymc4 md Uulrvar  ahail inurcths Tnulro, purmmf fo Lhc-aeffonhinthc 
Bond Reroilion, lo pmmplly oompiy with any awh dinclian. 

IOY m. ,clcimm p m m  .hall iwiude nnuariaiiy CI- 

'WE irmd out ofwhichmh uif-innmd claim ahall bcpdd: theda jwa feach  ivnd 
~kll b evalwd a, an &val &sir by an Indcpmdmt i n m r e  Cmllanq and any 
dclicimciu h my sdi-inmanse ddmn rescwc fund ahdl b medledin mrdnnrcwiffi thc 
ecommmdation ofm IodepmdentInivrnnoc Connulm~: 

(d) m c a l f i n m ~ d d m ~  Gmd shell bllb. held inaumratcrmrtiund by.n 
indcpcndmf Ibler, whiihindepcndml-cc ma). also b tho  T m ~ c c  roring ae mclimdei illc 
Bond Rerolution; 

(0 ,, InibeunfficzaU-inwmDTpmgm shall bedbmniinuid, ihc8rt~~r ia l  
6"ndnm of iir drum rcrrnn fund, nr deta in id by m'lndepmdmt lnnnancc CQnsultnnl, 
ahall~rneintainnd. 

of the i r a ro i%  tight, titlo md h tm  in md to the R m ~ ~ a h i c  En~rpy ~ m j u t r  (bm not the 
Cnpiial Lnpmvrmrnt Pmic~,i1my)inwhalc,uthcdmrr nnfonh inSsction70l(a] hnmf,by 
p8qinytio Lhc T~re=iha'Turshar.Optin PKm': whid>for my dly~cofaolrul~ian sh~ll bthC 
sum or[;) llieassrrsalc~nomtarunpaidptintipai orlhnBond. foh&nrnatlviv &bmdcrffic 
lens ot lbc Bond Rerolulion,md s8 rn Lhdh in Lhc Lmet .8  notire lo ihr TTTLL or mch 
pnprymml,@i)aay inhnnrrmcd onLhsBonds fiomffioiarlLmcrulPnymcnlDatc~burofon 
which In~im~lLhcrron wsr paid fo fir hi maturity dalc rct fadl inciavrr (0 nbou+ Bii) ihe 
dcmption P-ium, Wam,'aw~eabl~ la t k  payment alLhs Bond3 on ihc maturi~. dsrc aet 
roM in davss B) nbovc, and (5") my cc* orrcdnnptionar dcfcssnas aralher Adminisuuivc 
Exwonen incunndbymy p8rtytonPmpnmDooumm~im@un&g nl&pnpaym.n~ 



(8) Uponffic ncceleration of ffitbB~~ds.thhLne~n~nhaI1 f f M w i t h p ~ p r y r ~ d  
p d w c  d l  oilhcRrncluablc E n c w P m j ~ ~ t n  (butnot th. Capilal Impmucmmt Pmjcsfa. ilsny) 
by paYins 10 the Tmnci immsdiatsi~ upon m r i p l  ocnoticc a[ such mmclurtim, tha 
* ~ o n d ~ ( ~ ~ ' ~ r n e d ~ ~ ~  MCP, which my date .i cnloviafian be ihc run d o ]  
s s w @ e  mount of !hc  paid p t i n ~ i ~ n l  of theBonds. liil my i n m f  a r w d  on tho Bonds 
imm ihclas+lnDiufPrymtnt D&ththofamwhlch intaarith.reonwpldtaUiedabthut!he 
m-t in clau- @ ahwe har brcn paid in full, snd Oil) my eoeo oiaercinalon or othu 
~dmini3mtivc Exvcnne.i i n c d  by m y  p w  to n~romam ~ o c m m t  in impimmting N C ~  

PXP=)m~"L 

(a] h thc rvcnl d a dcporit lufiidolt B PvrchzeE ffic Renowable Magl hjw 
(butnot !he CapilSl I m p r ~ ~ ~ m ~ d P r ~ j e m ,  iimy)vurnunt to Sectim 701 or 702 hnenimd to 
nay my md d i  mounts due hmwndu. (0 a18 orffis hsol'. r i a c  titleand intrml h Md to 
N& RCOCN~IE Mcrm Pmjecll (bul nr t  tha Cavlbl lmpmvimml P m j ~ b .  s to &I& ibc 
h o r h d l  no t i a t i ~  titlmar inux*) shall h c d c o n d  sold to Lh.Lwrcrior ~ l ~ r o r n i & d i ~ ~  sa 
ionh in N& Secli~08, (6) ~XXLEI for k t i g h l d  otthe Scriw 2011 lo-1 "nib to Efircl nfnir 
M& Valvs pvrchasc o r  lhcir mrpcEliw Rlnc\uablr Mere Projjca in *-Rime 4 t h  
Section 609(dI hcrc~Zlo  Ulc -r all LcucParmmlr heu. bemmnd.by~Iureiniull,mll 
~ i h "  muuumtr,. .$rrmme and obngatialu hmm this cOmpw irsro 
Aammmmt ahd -,terminate, Md be dcunaddischwsd nnd sahGld, nnd (;iiJ Lh. i u s o r  
md iholXeo~( shdU ~BXTSII &cti009 nECSS~~~yto~~ff io . t i% ~ ~ ~ l ~ l U l d d e i i w t o i h ~ U ~ e ~ ~ y  
nnd 41 documents n-av p v s t l n  lhc L o w  all 0fffi; lusbn r i a &  tiuc nnd interest h m d  
lo Lh. REn~lvable E w  Pmjeds (but not UIE Cnpial b m v r m s n l  P r o j ~ e ,  s ,la which tho 
Lumr hdl no right, title or inlcrsl). fm a d  olav o t  d l  l i a ,  Ies~hDld i n k m e  ~ " d  
n m h ~ u ,  indudinbi inecurw,  8 rnlcencniany mdail l irsorinlwutn a r a i e d u n d ~ r h  
pmv%ioluoi.!his h r o n y  ~ u v e  A g r s r m m ~  hruchcvrnt m c ~ m ~ e a w l  rauroadabmt  
of~illandmdiUfoi%hRniodarmiadrarhdl b e r r b u d d b y f f i c h i o r l h c i r r r ~ c  
to beprrpgni md i i lrddlhthclca~orandblossc+ Md.upontheisque~lsfffieLerrmorfhe 
L c u r ,  rhsli wsNtr snd drlivcr Lo the Lsnoi and the Lorre  all such ianmminu ar may bt 
dairab1r 1~cvidmissuchdirsh.rgcand .atbia~ti.n. 

ARTICLE YIII 

DALIAGE. DESTRUCTIONM3D CONDEMNATION; USEOBNBTPROCEEDS 

@I If title a or the a m p o z w  we of !he Pmjjcu uu ary pmn !hehi. i.i. thth Intt(st bf 
ffic Loror, Ule Apflikablc S4ei.l 2011 LOUT [loit or BC LLYLS in the rroj=fetr or My 
thenoof.aholl b~laXrn  u n d c r ~ w l i d  exEreiseafffitpawuof m l n o m d o o ~ a l n b y S u ~ u  6 u n w  
a division of Surru Caul7 Govcmmwli. ar MY Seriu ZOll L a d  U n i ~  and pmuidtd 
h r c  hal l  no1 brvs m i s d  an Evcnt of Drfml( hereunder, in uhich went the NIL P r o e d r  
shall b ~ w l i c d  s d l l t d  b y l h e L c m ,  fficlcncchdlhavctbsfallouingmmuuslly uoiusiue 
dehu ro -c ffic mppli~alion o ? N b  Pmrccdr &timi m dam ti@= orshe fo1lowinb 
~ h i c h t h c i r ~ ~ e ~ w u ~ c i r c  inits loic disunion: O t h e  Lcnrsshall cmurcthsapplidonoi 
BOY Ncl Pmccedr to !he Piornot =pair, renontios modiliratirn, improvement ronmruo!ion 
innnliatian o i t h c  rroj-t by orusills *he UISOI L. lmn*w, md upan mc ~ w k ~ , ~  rrscipt 
C u l i t a t e o i s n  Authorized Offiruof thr L=~isctoauchrffca t h e h r a r b l l a o u a n ~ i e ~ ,  such 
Net Procetda lo !hcTmrkc mr dcporit in ihs Pmjwt Fund, fficrcby d l o ~ n g i h c  h i r e  ia flia 
vith thcTm=!cc ibcapgmpiiatc ~ r a u  P q u r  to rcguiritim N & N ~  norr.& born tht rioj.n 

SEmION 802. I n r u m c i e n c y o i N e l P m c ~ 8 .  

If 'ha l* PrmKd~d m insekicni  td pay in ruli ihc mn s f  my n y k ,  ~ n l o r a r i ~ ~  
mdikntion or imyovvncnt nintins to the r~dlwt~f. ar m d m a ~ ~ d  01 idien. t h ~  LIIIIC dai i  
eithm 



SECTIONS03. CoopmtionoILauor. 

Ihc &or and fic Applirablc S d u  2011 bul Unit r'mil coopcmc fuUy wia ffie 
LI=ee.nttha rolccbs a d  cxpeMoaftbs Lurss,in fdiqany pmoiaf 1 0 o w i t b n w t t o a n ~  
insurvlocplicy eovetingffieearvdtirsducdkd in Scotion 801 hsrcof and in ~ k p r n - t l ~ ~ ~ ,  
dcrrnre ~ r ~ n y  prarpectiv~ or pvlding sondmtion pme~dlng wilh n a p ~ t t o  tho P ~ ~ E U  
any psn thnrof. Ln no rvant shali thc Irrror or f f i ~  Applidle S ~ U  2011 bsal unit 
volvnfarihi icMs m ronrrnt to lhc scltlsmcnt nl, any pmwding ddng aul of my inrumnm 
ddm ainny~mspsuivco~p;ndingomdmnntimpmercdingwilhn~irni~ f f ir~mjc~m 
pmthereri. wivilhwttheWiorwrtlarnmmtaf~eLssx 

SlEl lON8M. 'Cond~mn~tionafOfhcrPmprrtgOwrdbgL~a~e~ 

rat~.mi, *ail be aninrd to fhcNct Pmr* oiany eond-tion award or ponion 
h u e o f  mdo for the deruvcGon oT, dxmrgc lo or taking af its p v n y  not includad in the 
Pr4-L 

STCTION 903. Asrlgnmmt and Sublq,hs by kc. 
~ ~ 

~~~ ComPIY h h p m m f  may Mt bc @CBned maubl-d by& Lcrnc willlorn 
the prior durn cournt ofUis &or and Apnlieablcsui~~ 1011 b ra ]  unib, htfi~ir rol. 
dirwclio~ k- Ibc ' k ~ e  mbred Into lhir Campany LBac . bs ,ucerJr&l 
-P0"dCQ~mant 10 6% COmpany RPP and all appll~ble law, and l h c ~ c u ~ ~  md i h ~ ~ o i ~  
2011 boa1 Units have sdcclcd ffir bncg and mt any mrignrc, lo nccivc ,hidghtl, 
~rfm ihc dutlu md obligationr hurundcr. ~nyn l rhpuwnu l  dgmm, arrvbirme 
k deomcd nulland w i d  wliholauchptior ~ i n r n - ~ ~  



(5) Upon the cwrunnnce of an E v m  of Dofaul! vndcrthia sco~lon I001 nil 
obligations af !he Lcsscl vndm this Cmw L r v ~  A m - ,  $hall -main in fuil f ~ = ~ ' ~ d  
*ci 

SECrlON 1002. Ramadiu. 

GI W h  or ~vl thn~l  teminaGng Ulir comllw kc 
A w m m t  (nh ~sasaion of& b c w b i e  Enm Pmleem, the S R E ~  nnd 
any o!hsr ponion d tho Lmd Pmpny, and udv* ib;lcsrco fmm udAg IS 
pmuidcd, however. fhat if (his Campany h e  &-mi hes not b e n  
'&ted, ihc Lmer ,MI .dm p.-ion of mmc to the Lvra vhsn !hc 
E m  of D r f d l  hae h e n  and: n?d yrwMal Whcr that k Len= ahall 
antiwe lo be Npondble far the k c  P ~ r n l r  du; h a d a r  doling !he 
,aanindernffhelcsrsTcm 

(li) Wtih or without Laminaihs dii3 Corn- lcsrr 
Asrrcrncnt tokc Poecralan ofthe Rmcwahls M ~ W ,  Pmjuu. & SNO .nd 
MY aihw podon of !he Leared Pmpny. nnd sell, irera m r v b i c u ~  i e  i n k r  
thiminoranypailthwmf. 

SECTION 1004. Election niRmcdirr;NoW~ivcrof&lcolrd ncmcdlu 

Yo :::.;ro- 5cr2: oir'. .n bnva P ~ I c ' K . ~ ~  n, :xcm'r ncm, ,,;J,~, 
ropmv(drd lor berr.r. :-dl o w r r  ti D unPr .hctror, .,o: n i l  .,, a:r2e r: lMl! 

cx- rc 0, r . thr  p;ry of my ! & - I  or ir*m:c> 19 prcs osd nirr l . : :  p.~,:,dc u,) o.h:, r ,  
f-nh:r c r t r r r ro :mi  m:~r- rg~coirmed~ p51ecJ ~C:~I ,<C.  

SECTION IOM. No AddilionnlW%iverlmnIiid byOncWsivcr. 

SECTION IOU. L a l c c b ~ r g ~ ,  

W r m c v ~ r m n ~  p : i ~ - :  crLcesc Porn-'; IS not i r d r  *h-, du:.the LC~,~: pmn.ln 
ply !o ill: :-:!xi n doi'rn !o"r unlr?l am: -icu:nrrarp ;c ,h: O L C ~ , , ~  i(a.~,. ,~~,dn',  
n o x n c .  the, *i* Smirn lcoi 41'1 mmct bcappimcsb~: i x : : a o ~ h e u ~ ~ ,  <he qp. , L ~ , ~ ~ ,  
m d l 3  dTec: LSC 4'6') erll,:: a o , ~ ~ . ,  k ! ~  ,tm:em:,c. 

( ~ V J  w . h  r r  u:~io-! tmn,nrt:rc cllvrY .a- 
AD==.:-L Jeilor s': L a :  l'rlma% d ~ <  or io rxoar r.r ' v , ~ ~ , ~ ,  ,, * 
:-md :*') i . ~ c  md pl>rb!e b, th: knee. uhirioon ?.,h hrr: P ~ ~ , ~  
*<I b ~ i " ~ ~ d , . , : ! ~ d . ~ ~ , ~ ~ , " , , I ~ .  

I") Take whatcvv a4.n 81 law o? in quify may appear 
ncirlrm or drntnblr to collcci th. Lc-a ~aymentaffirn dnc 2nd f f i o m ~ c ~  to 
b m m c  due h ~ r a m d m d l h  rrrncetlo UIE ~ ~ c I L  01m ~ n f o ~ p r r l n m o n c e  nod 
Ob- of Soy obliw6on. l m n l  W oovmrot of U1; L r m  undw ffiir 
Company Lcarc Aenunmnt . 

SECTION 1003. Rclnst%hmmt 

Nohvilkmdinsanyimninationaffhir Company LrvcA~grr~mrnl tha t~h9 hrmadcin 
=~rdan=wifh thc pmvirloms ofSlc(ion 1002 herrat dus ffi~IcrroraU1 haveenlwed inm 
armn hilstnrl a g e u n t ~ t  p~oviding far ths rclcuing o r t h c P 6 ~ l t  far n pcdad  fat icnrionc 
Y u i ,  ii; ffir maNn'ty ofUlc OuWlodin#Bondr shall ha% hmm eccclmtd by th; Tut- 
(hpm UIE O E ~ ~ ~ S B  of on Eumt of Defnuli) undri (he I M ~  or  thc h n d  w i u t i o R  (.).I) 

dinitre* on avsh Outrcvldbs Bond* and imerril on oxrdnc inrtumcntr arprincipa~ 
~ d c r n ~ f i ~ ~ ~ i u m , E ~ y . n n d  ( ~ 0 ~ r x l r n l ~ i ~  by1aw)in-fonavchBmbsntniatc 
"ran- *spa1 m ihc highel r n l c p n m m  home by my offfie Bondr $all haw b w  pdid 
bl ffio plinci~rl and ndmption prcmim, if any, on all Om-dins Eon& hs( have b;-; 
due and p d l e  (other thnn by an a*timal #ball h m  h pcd, ((B all &a avmr paysbls 
Mdcr th= mmr of th= BondwluUon. erscptthc principd of and thcrnfrrrrton ~ c h  h d .  
W b y ~ l k  awImrio . rhdl  h~6eco6ecoduc and w h k ,  and vndnthc m s  arQc 
P m s m  DocmcnL. W bavr hcn prid, (dl nil 0th- lhinp &nil k v i  hcn pafomd in 

of viu'd thac wse sa Ewm alDEIsvh (8) the w o n ~ h l c  bs and upmrsa of fhc 
hm:. LheTnul~e. BcSmic. 2011 Lami Units, ihc ~aunty, ~h. a u n t y  smvdty~rouidn; and 
the Bo?dholdcii holudins A d d ~ n  Bpc- ffiu,u,Ipnc1udiig niiii~c aft-. 
fcor ~adpr!nsumdl~hnilhavc bean paid and ~Omohw~lam~imun&rthc~m~af4re~~~d 
R . r ~ l i ~ a ~ n  13 ruoindcd, ihm thc ~ ~ * w r ' .  Evem o f ~ ~ i a u i i  horundcr;hilii be w i v d  without 
hmhm action bY !he Tmatecor ffieLarsor or any o h m  Rcnlwablo Encm ,?om l m d  
"rr. Upon m c h ~ ~ ~ m t m d  WTiVec, lhk C a m ~ m ?  LC~casr Asnsmcntahail b ~ f u l l y f i m j i d  
m if i t  had nwcr b m  tsrminstrd, and thr ~ t i l c c  rhall bc r a i d  to ffie usc, oecumw and 
pomrnsim o f a ~  n n n n n h i c e n c ~ ~ ~ j ~ i a a n d ~ ~ ~ t h . ~ ~ . . d ~ ~ ~ ~ o p a i ~ .  



( r )  IfloffirTnulu: U.S. BanliNaional h1~1ocl&iii 
21 Souffi Smek 3rd Rmr  
Monisiawn,NJ 07960 

With s iopy lo: Nicholar A. Condio. Eag 
MoElmy, Deutrch. Mnlvanry B Cmpcnirr. LLP 
I3OOML Kcmbia AvnmYa 
P.O. Box2075 
M0nirbv.t~ N107962-2075 
b i b  "m"~ iso~dm. I~w.m, r  

(01 W e  '-32: a. p o \ ' u d  n arb!no~ la) a%%:, i'. Carp-?) :cut 
Ageme- l  n r )  t: mem:l. n p i ' r m ~ u l , ~ r  .??nix morl5d w:, n s ~ i  :> ~TI;I 
ar, or $2 effin .i.ou'dn? b uirer ;nmi,:3, LLL+.?zI X d  C"YIII( b" I1L L.,<". 8,. 

(") TO ffic afmt Ban& an 0"lrtnnding at Bc time of any mcndmcnl. 
mpplmrnt or modification otthin Cnopany Lranc A m a n t ,  any mch pmprcd vendma\ 
mpplmmt a m o ~ m t i o ~  in mbbntially 5-1 farm, hll be delivexed by the maor at i n r t  
$ h e n  (IS) dsp iinildvana of i tsurcut ionmff ieTm~ and eaeb Rnt insAwry!hatat~ch 
i i m % k m 6 g ~ y  ~ h B o ~ b . u n I ~ t h i t h i ~ t i r i r i  buaivrd by enyruchRab6A6m~ym~ydffith 
Tmnr+ m m m . m  mrhnmmdrnrn~ rupplamantoimodiliatim r N l  bcmtmedinlo by ihc 
p-6s unisisthsrtshxil b no adddddsficeoz ffi(htB1in~6fmch B o d .  Whnot l~m ahall h~ 
no ruchadvrn~ai(rrt onticrnlingoiluchBonds,afihll mpy of any ~chaulhalud,ucsufcd 
and dclivrral amondmml, r v p p l m f  or inadiSealion of this Compnny h e  Agr~~mcnf ihoil 
bepmmplly ddivend tooschmchRnrinp ASanry mdffioT",rua,ee. 

SILCllON ,104. WnherA3wrnaccr nnd Carrcctivaln8Uomonlr 

SECTION 1105. Applirab!nLa,v. 

This company Laore Agnmml shall b povornd by and mnsrmcd in nuoidaner wiffi 
Ulclawof thcSMe. 

SECTION 1106, LvlornndLelsco Olticcrs. numuinlivcloiu ooivr igh~ hunuldorandnotsllmti\~cihacfo. 

wnen:rr: u-:'! Liz ::D', C L  'I ffii: c o : n v  Leu< Aprir.-.'.L iu 3 2 ~ ~ : '  "!,ha 
L z s s ~ ! o r ~ ~ : l ~ s ~ :  .$scq~.:do, thcLe~-.cs,h L z s s m ' 3 = c d ~ d a ~ e > : - . : 2 : : c m > ~ W ?  
-urn o!t.>c ov:r, w h  a;psvd nrh  ncqmri s'bJl h: ciw- 1,. caci :w by :,a rel:.:. \ +  

Ar. iv :c l  0:itr:r. ail m? pul) h n t o  lh l l i  be &li'lo<rcJ lo : i ly  u?lr p r y  s.ri 8 3  :or 11 i r  
-2er. 

Yo rr .?>:"I 0: LLI : :~~ . !  <onzrcc 1 I1>C,rn>my lrrv ri$2cm:nc mn I br a-rrcd 
' 3  ir :b ro<r.v, or n:xnir:,f r,, rrm. "a ! lc r I  i.,c oKeci,  o:cr:or cnpo,:: or,., 
I r m r  or r :  i l r x ,  n b r  rn her id \#JJ. I  mrtclv. s d  cu:Ic 8:c oW.crc. lamu en 
. m , ~ a ) ~ r ~ ~ r f f i : ~ ~ . ~ ~ o r  : -L~w:~,:  ,,, ~ ~ ~ t i v ~ ~ ' ~ a c n i r c : o ~ - ~  hi, il:.,.?. 

SECTION1101. Cnplim%. . shall be liabir pcmnally an liiir Company h r r r  ~ y m m & l  ox b bc&jci la anybenonal 
liabllia 0, acc~ouornbiliq by xwm ormy w n i o n  ornrSriiy rtlniing to ffiir campmykruo 

Thocsp l loma ihcn~~ in thh  Company h a s  hmunrn lan  lormnvmirnoeonly'and mmnt 
i n  no way dslinc. limit o i  dustib !he  awn^ ar inlcol 01 anv mmuiriom or ststion. of Wh 

Far dl pvmorra of filinb pufmtion or any other rnanri raju1ri.g idcntilicalion or 
poS%slon of ffir "dginsl" mpl, of a la.. U1c a c c v M  otigind hmof idantilid sl tho 
'"original" shall bs Ihc"origionl"lomidan~effii8 Campmy 1-e Awrmmr 

SECnON 11IO. Insptrtiom Permitted 

Tlc Ir i~??'lr ' l .<.L~nrir:q~i$:d. 3t.nthr  Lm, rnjuoA~l.;lb!cS:~ci:011 
LC%' unmls o<vr  rx::'l:r:r,: r d  writ on r 'ut PCT::~ i i c  1- srd 'h: npy.ub: 
Scns 2011 Lo-A U i ' r  ma) rr:: up: $I,! ylriln n i  ln ?iorru !rr ih: :qov or 
i r c y ~ i o l a a l  ,!r.,.:.l~,'~s,ir. .+ol,iuorlb'r n o t u . r a >  crlmu)>n,I1~jeo. ,r:d :,: 
or pl:e ahirc ih- P:<rrl an1 I-: bu3Xr .nd c a n s  of , . r  in.?: \r:i :o,ix ':.:mo :-: 

Tune !so!!ret=r:t WLIX~F? !, ch % ccn-:., : - A : A ~ C I ~ , : ? ~ ,  T o c o t - r ~  
or o,l.p:'ol ,?r"-.::i ' 0  rr rc<orr;, o/ u.c Ler.sc m y  b: un.re r.u>, a:, ffir artm 
m a ~ t  or h c  i*xr s n ~  'tr icrrc: van:. rr) nri ro\a~,l o- obl:.:mon n r 
!,io:n- ,a im:*c %7) ,r.xiy on any o;.;ir:n i h U  rot rou.i:.e, b i l ? l f .>  i s .  s \ t ,  

r l  ru:! m r a ~ i l  n. olligai o: or iw omn -\man$ or e>l,w#on 83 I, olha orr.s.u, u l d  
35.' m. FZ',?r ih: I...:. !.," imo,:.: .c:h l rrcdy i t  :ni li'c,.lnc?..or $0 *r h e .  
w e  or ae rcr.~:x,on j,.,: r.:, 1, t.3 vcrcd). b:h of r?; k;m.: i:vs ~ m r - ~ r -  .. 

Use of ffic m m l i n ~  fminioc or nsvcr gmdm h:iEin is for p w r n  ot mnvcnirns. 
only and shall be d m d  lo msan and inrludc (he w d q  whmcvm and whmvc. 
nppmpriae. 

SECnON 1114. Rectlpl o t ~ o m p n n y ~ u c ~ ~ ~ r a ~ ~ a n f .  

ns puniy l>mtO each ..bwidgc*ucipl Of a rimcd. M e  and aan Eopy ot ffiia 
Company u a r c  Ag~nnrnL 

SECnoN 1115. WaivcrofSovcreignImmunl~. 

Farlhcpum~k.oflhir campmy lrarc A v t  IhcLurm~aclonwledgrnand n-cs 
that (a) a3 nrru6o. snd dctivav otffiia camncnv lzm Aerranan, and a, ibxrTo""wuol  . . .. ~.~ ~ 

thr w ' a i  r c n ' c ~ l a l : l  o, his camp,:~ L C ~  .\glu=r.r mnnur.~ p: ~ a s  ad - d ~ , ~ v c i  
a:t~nl.:rI'mmprh'1:~:~o~cm?luln2u ToIhcexi:n:rij: .r mny~~ra l  r:iol.ihr l r m r  m 
rn%D!C, 31 *?.i<. :,. C$>*.% ;m?*-,c, 0 ,  = t r u e  '?aI he t"1.1 :I to e,, ?J,%n?, ,"L?.2C, 

SECTION 1116. Appmnll. 

'" 0:c:- .o rr.rc $'at <~1"ll1"~:. ~r "I RIII:.~~: En*:* F7njr:ts:r not L,!.Y 
S d ~ t i .  2 .re u:r: Ih o-y p.-.y lo '..* a m i t r y  k c  xhc?n.ll, ir r lb o>>rnin: r i  
CO"". Olarr'3r: ,In to 'hi.  coma"^ h ! c  &,c:rrrh. 'he p r 7  c,,i,:rr:r n l  iq,,<7 



.IS!lALI 

Im Eonnlml, Chaimnn 
ATTEST; A 

ny: 
n ! l ~ n ~ . ~ n n d m m ,  scemiry 

SUNUGRT GENERAL SUSSEX SOLAR, 
LLC . . 

IN WITNESS WIERILOQ, thc Lessor and !hc ~ I F E  hnvc cnch mund this Cwnpnuy 
Irur A p n c n t  ro be u c c v k d  in ill nameby iUrrrpcctivsdvly aulhoriid om-. 011 I or 
UicdnicFmt 8hvol"ritM. 

THEMONUS COUNTYIMPROVE%lENT 
a u n l o n l m ,  8s ~ c ~ o r  

STATE OINEW JZRSEY ) 
) S U  

COUNTY OBMONUS) 

By: 
, ~ n c n  ~ . s n n d m s n ,  Scucrnry 

SUNLIGKI GENEML SUSSEX SOLA&- 
LLC 



STAmOENE\VYORK ) 
) s,: 

COUNTY O P N E W Y O W  

wmmrr~-i :  s w  mttashcd a n d p l j o n  o l~rncunblo  ~ n c r w ~ m j r n  for 
essh snis 2011 h d  unit, to bo r o m a r d  in 
..rohffi with Exhibit C lo !ha *any m, dsa 
onash& S~d.oa!ta~bmcnlarArG~r~I1w,SsLi~im73, 
7 . 5 m d 7 . s o f u l r c o m p ~ ~ y m  

EXHIBITA.2 Set a c h e d  Dunipfion of Capital Lmpmvpmvrnt rrojcst 
farcph Snis2UII  LocdUnit 

2. BASIC LEASEPAYMENT SCREOULC 

EXmBlTA-3: Seommshrd B n r i o h P a m m t  Schrdulc 

Exhibit A . s . R ~ ~ ~ ~ ~ ~  
ErhibilAJ..&ltem~tc 

4. MAXMUM PRO~ILCFCOSTSBINANCCD~Y r n ~  SENES~DII nonns 
Thc mdmum Pmjcct corm f i ~ n c r d  by $6. Scrim 2011 Bond9 is !ho M~ximum N E ~  

BwdFundcdPmjsa Co#!*oount ofQ4.700.000. 

nll  ncnruulc  ~ n : x y  ~14t:11 ul. u: zr t:gb eric'mo~. ylycr).t:ilrr, g a ~ v  solol 
:an-1% *:I r o o r m o c n ~  Reriuaoi 2r.w Pm~riFi rbll  u:i.,x m : b :  n . t c~ (  C ~ ~ C I I )  
Irlerc! lor ra:h a2pli;ll'or. i u J  n :reoiCulcr vlla*cCam:lm) RIP.  , \ I  Krehs \ le  ?1!0 

? r q m  $1. a: roni :n .nniul  il t IIM::~ v - n p  h o ~  0. '? a r ~ r r  Porn lmiiana.. far.q8 
' o Y ~ .  :a wu O V G ~ ' I  in-ni rllri ,, m r l i l g  ,hr t p ~ ~ a i  ICW: orr)a.r. cupur A I  
m ! a a  ~dnr.y  a:?) wo?~l'r ~ o . * " n ~ .  S>r trr i  i h l l  i: lad or. 7 , rrr.r:r ,bat 
VO.: roi a70pi:.r WI.~IY).~ ro: N S ~  a::cwsr to tho IRWW~, I~  ~n~~~ P , ~ . Y ~  ,.>d ".hr, 
m o i v  qi.?r:rl rur l  3 HVAC "-'I.. \$nu :r*l fa,.. Al. )a.?~?: m o p ,  >wen3 $511. diir. 
r T-ihr, r i:,r .nil.vr. r o u n d e n .  hl .Plceusolc D r w  Ptoiciri ntl. a r o r p x i d  2, 
~ l r . ~ l ~ r r d r a : . ~ ~ : r L ? ~ 1 n ~ : : l ~ c : r c g l i l r n m U o l A r s r - 3 x C o ! ~ c ~ - ~ r ~  UC.. 

M o r r i s  Count). 1mprovcmcnt '%"tirarity 
Sl7,700.000 aggcgate pr6uip.l mouLoC 

CoUnNofSlam G u a m h u l R m c u a b I ~ E ~ c i w  P m L m  haseRcvcnucBonda. Srdea2Ol i 
(FEdwlbTaxablcI. ronrining~1. 

S26.715.WO S ~ ~ 2 O l l A B ~ n & , & n d  
S9SI.DW SnicpZOIIBNo~ 

Serien 2011 Lacai  Unit List o f L a c a i  UnitRacilit ier 



ExumITA-fReylv 
BASICLEASEPAYMENT SCHEDULE 

b ~ ~ i n ~ 5 m o n l h ~ g r i o r t t S s r i r i Z O l l  nondd 

Morris CounN imvrovement AuthoriN 

Barlclcilre 
Payment Semi-Annual Icml-hnurl Annuallrarc 
Date.- PIPcIPaI I"*W LL.IIP."rn."l Pi"""", 

,11517012 

R r.er w::h: io:d ~nml  roc'..^ Ru~rw-) ci:r 1: ihr e r j  c!&#r t~r.,.:.\.2 ror 
rr>-"-:o3 rn".i".iZ mar urlrul,!. a,d d,nl 'a- oiui:.n: oat  %z-i-Lrlto,  r::' :am, 
UII: F~:I ' I  Y. TP: Cap'uI I r ~ : ~ Y ~ m r ~ l  I':a:xs ctt I m ,  oc 3 4  r c ' a r  $0 ~ ~ h * u n t n p  u J 
'Lira": oia:r: ,>or vria,ucr nm r: mrrrb lc  *. h I - 'rrnmi'i'.. r o r . t r 4  n r 
C-.n 



' Morris County Improvfmcnt Authority 
127.700,000 wpte ptincipni omom$ of 

C o u n t y o f S l u a c x C u ~ r u l R ~ ~ ~ b l c E n ~ ~ ~  P m m L e u c R ~ ~ n v e E m d i  Smriu2011 
(PEdrrnlly Tsxeblc), comlslili6 of. 

%26,715.000 Snirr ZOllABond~nrd 
S985,000 Sttier2011 BNoic 

see A*fird: 

Fo""B;I. WmofQEPA~pInn~nnCCifiwe 
Form B2. Form ofQP A m p ~ y l ~ y l  cmi66ntt 



I. tho undvr iacd  , 0 duly autbar1z.A o s u r  of sunlight G a d  
Suarr* Sol=, UC, aNrw lomy limited 1iabiliN cnmppy (tbE'Vompn9l, pYINBnlt0 the 
ems of ulsc w a i n  ~vrnhnye ~ m e m ~ n t  (SWCX m u o w  ~ ~ n m b l a ~ n t r w  r m r m ,  
series 2011)-da~d as o f n w n a b ~  1.2011 (mc"compmy ~ ~ s l t a ~ ~ g r a m c n o  k 
MorrisCounP, Impmvemi~VAu!hotiP,, n y l i r r o ~ ~ t h e " A u t b o r i f y ~ , a n d U ~ l ~ m w y ~  ny I@%% 
and withrrrcrmsc m m c  ~ e n n v r b i e  ~ a w ~ m j r r u ,  or=  appliubic, any m m p ~ d a n r m j ~ d  
d u d  tbcrrio ( ~ h c  "[A[ R ~ ~ ~ ? ~ I ~  &ew~lojr*,) bringdmrioprd ror I 1. 
ep ihEnppllCBbl~ S ~ C P  2011 Loral Unil(the "LlccnloP) [cnpi?diird m r  not donned in lhir 
Ccc68c8tc ~~ have tbr ~ ~ C C ( ; Y S  m s d n g r  n y d b d  ta such t-J 1" ffir Compmy Lcar 
~ w r m m n t ) . n o  UEFSIIY CERTIIIY nrioiiaw~: 

Z The Company hes prdrrviaurly anbmittd d l  cllgible DRW P a p n  I0 !he T T Y I ~ ~ ~  
w i t h m r s t l o t h c  IAl Rmsuahli Enorw Pmiee%.arainrLwhich(he Comvanv has neived  lor . . - .  . 
h- d ~ . r n d , ~ . ~ t  to thrd prn ion m c ~ ~ . l r c  ~ r r ~ ~ : ~ t  run* ism dl= irrq:r 
Fun? l o  p8) all Cc5u of!kr !&I Rmewblc Crcw Plqcl r .  locL!ir: I r o d r l ' ~ ~  ~ . : Y n r .  
orrmll.non. m.s.nruu, and ,rrul.tiic. LLrc, l j ,  or ir s.<> rrc. urn im"iT:'!r. t i e  
Ccmoa% !,s "ordrd r r n  IC r  funel?  .. :,,c U L . "  Canmbion, to rcx,.!i i r  d-r",. 

6 Y ~ J  RTP hrr?p  rr:c Cfn:?ll: sv hr :xrrn:d. I:boul!lctl a d  1;-41:1 n 
m y  r.vb,r o r  ru,",,c;rrr. r, or uh:r: nr, k c\::,:r1 1, ,-r n. mom .,r..~ !:7;.rii.\r 
p m ' r s . r r n a l . o ! u h r ' ~ $ h % l l ~ ~ ~ ~ ~ : ~ d < ~ ~ ~ ~ I n n ~ o ~  , r~nrot id~~lnndlhal .c3~%v. .cnw1 
bc b " ' o r . r d l h c r l f  

a d  noolisd na n n d i t  to tbs mxt dur Basic knyc  P a m *  owcd bv tho Comunv. in 

SUNLIDIII G l ? ? R h L  SUSSBX SOLAR, By:BIRDSALLSERViCE GROUP,INC..AS 
LLC CONSTRUCTIONMANAGER 

By: Sunliglr Glnrrnl Cnnlfol 
Msnngomon4 LLC, l b  Mxoasss 

By: 
Name: smccy LHughcA 
Tillr: AuthnriudSimntnrj 

ntc term, ~r 'IIIX RW nmen<lnia  ceItrnralr 
nm hersby ' ACKNOWLEDGED nnd 
ACCEPTED b y  LheLi~lorarlrlTorlh b@low,fbil 
- day 0r,2h 

[LICENSOR) 

[By: C O I I m u L T I O N  MANAGER1 

By: 
Nnmr: 
Tlfb: 



I, the undesimcd . B duly nnharizd of6i~c~1oISunlighlOcnoal 
S w r *  SDIY. LDC. BNIW JSIICY limifrd Iiobliily nrmpany (tho .'cornpnny,?, punuantta the 
terms d t h a  -btn 'Ltars P b r c  A m ~ n r o l  WLIX m m f y  R ~ ~ V S ~ I C  h e r w  prom, 

S ~ d e r  2011)' dntW ns o l D s r m b u  1,2011 (UIe"Company LcnroAmementa) ihe 
M ~ C w n ~ ~ ~ i n o i n o r m ~ ~ A u t h o t i l y , r r i ~ s s o r  (thc"Auli~adty), and f h c ~ m p m y , M  
md~n'Lh icf~mrrfDffi~Cnpilm1 h a w n c n ! P i o j ~ t s , o r  M spplieablc,anyCompidonPmjcrt 
r e l a 1  ando (UIE "lAl Cnnilal Impr~vek*nt Frole~LI"1 being dwdopUi rm 
U. s. the =p~iicnblc S1dsi2011 lard Unit (the ''~ieenro?) (oapiwmd lcm 
not de6ntd ia thii Cmificnle sboll hnvc ihc rerpa6vr msaninga =tibed to temp in the 
Compmy Less$ Agrrrmmtl, DO I ~ B Y ' m T I I r Y a ~  rollows: 

1. As o f .  .. -, 20, 'i: IAI Cs2:al :r.yo\m.nx i',:.ri'% +ne ko 
ii;:rd,a::d r d . a n w c ~ r l .  trr,~~~cl.znL:-=a IrC,r:! tcnr!a br~cb: :~runicre  r-< 
ccl:ttr* w ;-'om9 :?. 8- . ~ o i z m m  .',.? c k  P:?-T sr.d Spt:; Lao ,u, d?d :re n $ G >  .;, 
a.:. 

Thc lmnr of tbi* CIP Acnntsncc ccrtifica,.nm 
llarehy ACKNOWLEDGED nod ACCEFTm 
by Ulr f i rmorad lorlb bclol~, 11111- dyl or 
, l o .  

ILICENSORI 

IHY: CONSTRUCTIONWAGER] 

T h e  form (only) af fhlr CIP Aecaplmcs 
c=nmeotr b hemby ACI(NO\VLEDG~ by 
T m  MORRIS COUNTY IMPROY&MeNT 
AUTRONlT  thin-day afd2O-, 

PY: CONSTRUCTION hL\NAGER) 

IAl C~rital Impmvonint Pmjcots IM! remain on dcmit  in the P ~ ~ U L R ~ ~  for bnln 
atherkojroll] 

I Th - Ci? A c c e g m  Cmificnr my br ic:-ri. :inoxlmm r: rrrrF.ro .,, 
sly -.mo:r of ro-ccl.ni. m.i of w'ltim rh) k: u r : ~ r  by or:or " o r  a r t :  mrml.ir 
~m:s.r?Jall ofa i .c l , r td l  tr:&prar( . b r a : y a c n u m r ~ ' g ~ i a ~ ~ l i d  rmc~gculc 
h o.lO,.:wdL!i68.DL. 

SUNLIGRT GENERAL SUSSeX SOLA& 
LLC 

Ra: m~M~iiincomw~mprovm~~AuUuumi~ 
Covnl~afSurrcx Gumianreed R c n ~ ~ b l ~ E n c r w  P r o m  ~car.lwuvsnus~ondp, 
Srdu2Oll (lbr"Scrics2011 Bonds") 



[tho Cmpnny Tor rrimbunamrnl of Coals a i + c  Piojcd prsvlovrly wid by tho Compaoy to 
for 

s-iasj [ b a w d  in w d o n  wid d c  iollowing Dcvolapmmt Contract .. . 

raunnqsns. mchof which may be mc~uled by oneor moreof dcrerprctivrpsnirr, and allof 
\vhich ahall hcnsmdrd far all pvmorrr iuaneatidnai and ahdl 0oMitumand bcbul oncand 
ale mc 

r for 
nsrvicu1 [inemcd in oomr0ti.o 

wiUl Ulr rollawing Dcv.lopmat contract 1 

I d s  Company for reimbunrmmt or C a e  of Ul= Prdlrcl picvioiuly p d  by tho Company B 
for 

-mintion with the f~iiowing ~ L ~ d o p m m t  contmrt: 

(PI-c Nor& lndude Nmo and Md- of any Contra~for and the rpwihr ~ e w l ~ ~ ~ ~ t  
Con~wtanu~imw~~icl~Uiis~~quiriti~n irmhmiad) 

2 (z) Svsh f a d s  nquc8ld in sccordmncc ivid s.a,ioo !(a) or this 
R w i r i l i ~ n a n c i n a v r r d  i n w m t i w i  withthe [8ulGlfio~, conilrurtimn,orhiLlli~tiom~fdr 
1.41 Rcncwshr hum Prajrotr l i h d  on Exhibit A-I1 [wi t i t ion ,  rmurmcdon, nnousanoi  
inswlauan a r m c  I A ~  ~npiinl ~mprovemmt rmjcE& l i a  an DIllibit A-21 a tho a m p m y  
b m  A m e n \  lo bcfinsnwd by nponion m f d r  pmsrcdl ailhc Seriu 1011 Bondr,ad d 
w i d  r u w i t t o  !he foliowing h r ~ l  Unit Facililiss ofthi Liwror: 

(b) Such h d r  w c r l r d  in accordanre wid Sectinn I*) ~ o i  this 
Rwuiuiitlon wn incuncd In anncnian ivilhdc jauluhition,mn~ruition, or insbibtion afthe 
[A] Ren-blr T-nw hojrcm llsed on E ~ h i h i l  A-11 [8uluiailim, wnmrl im,movauon 07 
i n a l l d o n  of d a  [A] Cspilal Impmvonent Pmjedilinlrd on Exhlblt A-2-21 m the Company 
Le8rarcApmm4 topcfinmced by Y p ~ n i i i  i f d e  DmDm&of BB S s i i 2  Bond& sndall 
~tl~rrrptrttothofaUawingiQcslUnif Facllitis. ofihc Lircmr: 

I. SuchpaymcntoblignGoh far whhh i u n d ~ h a v c b r a j u a d  inaomrdnn.ovid 
s a i a n  [i(s)j [I@)] 11rrth11 Rcquirilion, m bcs bcm m p n l y  i n 4  o awnlani r  with 
PlaonmdSpccifis~iom.(i3iran i!emorlheCortofnuch.Pmjeci(iii) tapmpcicbargcaeninst 
d r  Pxojwt Fund, (iv) hiunol h e n  d o  b s r i i d s n y  p~vIau3wiUlhaual(v) atwihrd h& ir a 
hill, inuoirc, rcrcipl or o d : r e v i d ~ n ~ ~ f h f h t p ~ ~ m ~ m t t n t h P n j ~ C o ~ o t  ducaodovingar har 
b o a  paid by or on bchalf af d s  Campany, and (TO foe amowit bring =qvirilionrd shsU no! 
exceed d c  Dmw Paper Ratio. Thia Requirition. Loscthu v i d  any such amhmrntr 
waunpla,cd by r l w r  (u)abovc,ahall uomitnte DmwPap:msubrnitled onaDmw Date for all 
puqms i f f h e  C o m p ~ y  here A w m c n f  tile Bond Rmlufion and UIE Iai.aI Unit UIC~IF 
A p e m c 3 f w t h ~  tiernvor. 

By: SunIightGcnerml C.nilnl 
M#nrgemcnt,LLC,llsM?~?~?gss 

ny: 
x n m c  
Ticlo: 

n l s  tcml !hir nrriuirition hcrcby 
ACIlNOWLUDGED and ACCEPTED 4 ihr 
Licaaor set forth brlmv, lllh - d q  or, 
2 0 ,  

T28 f0.m lo".!, or ,hi, ,tcq.i,,,.n 1; hcreoy 
ACtTUWLrDGCD by l i lL \IONUS 
COL\7Y 1IlPROVT.LII.W AUTIIORIN $I8'$ 

Ilium Form round at h n n ~ l i i . ~ ~ t ~ ~ u r l m m m m ~ c o n f ~ ~ c t  e n r n ~ l i n n d d ~ a , a ~ !  , d f ]  



me ~ a &  c o m v  l m p m v v n a ~ n ~ h o n ' ~  
PO. Box 900 

US. BwkNeiioml A~iociition. m T m I t ~ t  
CommaaTrun Sawicm 
21 S o d  Strsd. 3Jdp1'lmr 
MoniUom NI 07960 
A l M o n :  Paul O'Bticn 
p&ul.obticn@hd.com 

.. . 
A c m ~ ' m : l i ~ o i d i o : n : \ l o n . i C l v ~ t y I n ~ ~ a u m ~ r : A u ~ h o ~ . 3 " ,  om~ndcoarui.cp:crcrcrl 
o@,:,rl lrmina: J:f.cd in'nir CcnF:as .Id hnr t1.c r c r p r ' w  nrln::% arrnsco to 

s ~ i  t;n; ir :t: cennal)  l a i c  n:rcm:r'), ur Conrv, hy 8,. lit.#.,! ~d o f i x r  ~ . d  
Lr.ou. III?HXIIV RTQUP-?lS :ul 0: Auuon!y a-rr l  lllr T%sm (ub-h r 8 1 . m ~  hs  
a n d  ~hror&$ .lw,o? S.mO)@i of L" "0.3 Rr3n :(.a-I '3 n,, r: f o lo r r ;  C o r c r y  
D:u'opn:nl ;en a-e Zxyarrs ?:mi b cr 03 '-'.*fa: uc Corn%? f:em rnl-q: 07 

d!,~'. in I,:: P,c C i l  TL~:  Ir c"::g&TZs:::.rol I, of$8Mcol, \mi+ av,u,, .,,:, rl r,,ra. ," 
I 
for z ~ ~ i 0 0 ~ 1  

,PIG"", D-I 

The corm (only) ac this ccriificntc ir hercby 
ACKNOWLEDGED by THE MORNS 
coum IMPROVEMWT A U T R O R ~  thi( 
-any of,2b, 

Re Company fmlrimbvacmmf of Comprny Dcvdapmmt Feem and Exp- prrviomiy paid 
by thc bmPanY $0 

fa1 awircfl. 

By: 
N~imc: 

. Tillc: 

VCryrml~YOun, 

SUNWGHT GENEML SUSSEX SOLAR, 
LLC 

By; S"nEgbiGcnalC.piW 
Mannccmmf LLC,lflM.nager 

UCC 
NIMBER OF PRGES : 32 - 

SGEINER 
~ ~ ~ ~ ~ d i ~ g  Fee : 825.Q0 



CORPORATION SERVICE COMPANY 
w.cscglobal.com 

Matter# 72-008 
Project Id : 
Additional Reference : NOT PROVIDED 

Entity Name : 

CSC- West Trenton 
P.O.Box 77132 
830 Bear Tavern Road, Suite 305 
West Trenton, NJ 08628-1020 
800-631-2155 
609-530-0877 (Fax) 

Order# 090986-1 
Order Date 02/09/2012 

SUNLIGHT GENERAL SUSSEX HOLDINGS, LLC (Debtor)/ U.S. 
BANK (SecuredParty) 

Jurisdiction : NJ-DEPARTMENT OF TREASURY COMMERCIAL RECORDING 

Request for : 
File Type : 

UCC Filing 
ORIGINAL 

Result : Filed 

File Number : 
Filing Date : 

Ordered by DAVID WAWGER at INGLESWO, PEARLMAN, WYCISKALA & TAYLOR, LLC 

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at 
www.cscglobal.com. 

If you have any questions conceming this order or CSCGlobal, please feel h e  to contact us 

Michael Melocchi 
mmelocch@cscinfo.com 

The responsibility for verification of the files and determination of the information therein lies with the filing officer; we accept no liability for errors or omissions. 



, . -. -. 

UCC FINANCING STATEMENT 
.f;; .. :; .: i;i, 

FOLLOW INSTRUCTIONS (fmnl and back) CAREFULLY 
A NAME &PHONE OF CONTACT AT FILER [aptlonal] I 
B SENDACKNOWLEDGMENTTO: (Nameand Address) I n ? 

I Lglcsino,  Pearlman, Wyciskala & Taylor, LLC 
600 Parsippany Road 1 

I Suite 204 I 

I Parsippany, New Jersey 07054 I 
I ptn: Stephen B. Pearlman, Esq. 

THEABOVESPACEIS FOR FILING O m C E  USEONLY 
3 .  DEBTOR'S D ( I \ C T F U L L L E G / \ L N A M E . l ~ ~ i t d ~ ~ d d ~ r ~ a t I ~ o r ~ b ] - d d d o l o l b ~ ~ i l l ~ i l l ~ i l l ~ m m ~  

118 OROMMTIONSNAME 

I I I I 
1s. hWVILINOAWRE55 (STATE IPDSTALmOE 

- 
Holdings, LLC 

I New Jersey, 
2. ADMTlONPL DEBTOR'S EXACT FULLLEGPL NWE-insenoniymdeminame (2. or2b)-dO wtsbixevnborcanbins~mel 

2eORGANIZATIO~SNIIUE 

RRSTNAME 

% MAIUNG ADOREBB STATE PDSTALWDE COUNTRI 

I U.S. Bank 
O R ~ s b . ~ ~ ~ ~ ~ ~ ~ ~ ~ l ~ ~ w ~ ~ ~  FIRSTNAME M~DOLE NAME s u m  

MIDOLEN~ME s u m  

The Debtur has crccutcd, in favor uf the Sccurcd Par& that certain "Plcdgc and Sccurity Agreement (Sussch County 
Renewable Encrm Program, Series 2011)" dnwd us of Dccember 1,2011, as mure particu1:uly set forth ns "Exbibit A" 
attached hereto and made n part hereof, und notice is hereby given by the Debtur that the Debtor, pursuant tu r ~ i d  Pledge 
and Security Agreemen& has pledxed all of b rights, title and intbrcsl in the "Pledyd Cnllatcral"(ns sorh term is defioed in 
said Pledge and Security Agreement), and all procceds and pruducn of any and all of the foregoing. 

I 1 
% MNUNQADDRESS 

I cm 
I 
STATE POSTALMOE coumy 

To be filed in thc Office of thc S ~ r e t a r y  of the State of N n v  Jersey. 

FILING OFFICE COPY - UCC FINANCING STATEMENT (FORM UCCI) [REV. 05122102) 

USA - 21 South Street, 3rd Blnnr 
4.Thl=RNNYCINO S T A l E M D I I i ~ w s l h e f o I ~ m p  mlhral. 

Morristown NJ 07960 
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CORPORATION SERVICE COMPANY 

unmr.oscgloblobal.com 
CSC- West Trenton 
P.O.Box 77132 
830 Bear Tavern Road, Suite 
705 

Matter# 72-008 
Project Id : 
Addilional Reference : NOT PROVIDED 

Entity Name: 

Order# 090986-2 
Order Date 02/09/2012 

SUNLIGHT GENERAL SUSSEX HOLDINGS, LLC (Debtor)/ U.S. BANK 
(Secured Party) 

Jurisdiction: NJ - SUSSEX COUNTY CLERK 

Request for: UCC Filing 

File Type: 
Result: 

File Number: 
Filing Date: 
Book Number: 
Page Number: 

ORIGINAL 
Filed 

Ordered by DAVID WAINGER at MGLESINO, PEARLMAN, WYCISKALA & TAYLOR, LLC 

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at 
www.cscglobal.com. 

If you have any questions concerning this order or CSCGlobal, please feel free to contact us. 

Michael Melocchi 
mmelocch@cscinfo.com 

The responsibility far veriticatian of the tiles and determination ofthe information therein lies with the filing officer; we accept no liability for ermn or omissions. 



UCC FINANCING STATEMENT 
FOLLOW INSTRUCTIONS (fronl and baok) CAREFULLY 

A. NAME & PHONE OFCONTACT AT RLER [optionall I 
B. SEND ACKNOWLEDGMENTTO: (Name and Address) 

Lglesino, Pe:lriman, Wyciskala &Taylor, LLC 
600 Parsippany Road 
Suite 204 
Parsippany, New Jersey 07054 

0 2 1 1 0 1 2 0 1 2  1 0 : 2 9 : 2 7  AM UCC 
B k :  73 P g :  833 

I 
J e f f r e y  M .  P a r r o t t ,  C o u n t y  C l a r k  1 
Surrex C o u n t y ,  N J  

I 

E l " :  Stephen B. Pearlman, Esq. 
THEABOVESPACE IS FOR FILING OFFICE USEONLY 

~ . D E B T O R ' S E X A C T F U L L L E G A L N A M E - I ~ ~ ~ ~ ~ ~ I ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ( I I I ~ ~ ~ ) - ~ ~ ~ ~ ! ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ I ~ ~ ~ ~ ~ ~ ~  
(la. ORGANIZATION'SNAME 

- 
Sussex Holdings, LLC 

FIRSTNAME MIDDLENAME 

ClTY COUNTRY 

15 Engle Street, Suite 104 
I d  ADD'LINM RE J l e .  NPEOFORGANIZATION ~1f.IURISDICTIONOFOROANIZAIION 

ORGANIZATION 
DEBTOR 1 LLC 1 New Jersey I NONE 

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - Insenonly medebtor name (2 m2bJ .do notabmevialeorcombins names 

2a. ORGANIZATION'SNAME 

OR 

- 21 South Street, 3rd Floor I Morristown I N J  107960 / USA 
4 . r n 8 s ~ 1 ~ ~ ~ c 1 ~ o  STATEMENTCW~~S thebltowing rot~atsra~: 

2b. INDIVIDUAL'S LAST NAME FIRST NAME 

2r. MAILING ADDRESS CllY 

, I I 

The Debtor has executed, in favor of the Secured Party, that certain "Pledge and Security Agreement (Sussex County 
Renewable Eneroy Program, Series 2011)>' dated as of December 1,2011, as more particularly set forth as ?'Exhibit A" 

Zd. SEEINSTRUCTIOIVS 

attached hereto and mnde a pnrt l~crcuf, ~ n d  noticc is lterchy given by tllc Dcbtor tlrat the Dcbtor, pursuant to said l'ledge 
snd Security Agrccmenl. 11~s plcd~cd :~ll uf its rights, titlc and interest in thc "Plcdped Collatcral"(as sucil term is defined in 

ADD'L INFO RE I2a.NPEOFORGANIU\TION 12I. JURlSClmONOiORCANlZATION 129. ORGANQAllONAL ID#, ifany 
ORGANKATiON 
DEBTOR I I I 

. - 
said ~ l e d g e a n d ~ e c u r i t y  Agreement), and all and products of any and aliof the foregoing. 

SUFFIX 

COUNTRY 

MIDDLE NAME 

3.SECURED P A R T Y S  NAME(orNAMEofTOTALASSlGNEEofASSIONORSIP~-inreltonIymsecur~dpa~name(3aor3b) 
38. ORGANIZATION'SNAME 

To be filed in the Office of the Clerk of the County of Sussex, New Jersey. 

FILING OFFICE COPY - UCC FINANCING STATEMENT (FORM UCC1) (REV. 05122102) 

STATE POSTAL CODE 



c---- 
PLEDGE AND SECURlTY AGREEMENT 

( S u a u  c o u o f y n c n c ~ b b  nncw rmgnm, sorirr 1011) 

PLEDGE AND SECUIWY AGREEMENT 
(Sulaex Couniy RenmvrblcEnargy Rolrnm.  S r r l u  2011) 

nr 
SUNLIGHrGENUIDU.SUSFEX iIOLDINGS;LLC,nrPhdgor 

in hror or 

U.S. B A N K N A T I O N h L A S S O ~ T I O N ,  r r  Tmdez 

W I m m A S ,  ffii Campany hrr eutain obligstions set fanh under ffir Cornmy has@ 
Asieunml and thcPover I'urohsrc Agrnmcnl ( ~ I I m i ~ d y .  and t o ~ ~ f f i m  withtilid hgnwcnt 
and oatsin othu *fir-mmb defined In ihr Company h a l e  ~ v r r n e n t  SF Cangany 
A m r n m u ,  Ibe "Compuv A r c r m e ~ ? 2 ,  including without IimiWion fk obliyntiou to mahc 
irnnc ~symcntr and fmsna,dsrign,psnnii swuire. coar txc ,  imtnli, oncratr irnd winlain mc 
R~ncukble &ray Pmj~ou for f f i ~  Su i t ,  2011 Local U n b a r  defined in md ro&lcmplaind 
""dcrihc ComrvlyAm.msnrr (c.llr.llvsly, the '~Obi~.!l~lolir'l, which irnatpnfnfmed by a 
on bzhnllafthc Company, s i r s  ti.. ~ ~ M E I S O !  0fDClm1l a r d ~ f i n ~ t i  in md in sssordanrcuilh 
t h c e m  oirvch Company Agrruncms (rash an "Emf oJmfo~iic); 

WHEREAS, ar oftho dab hemof, tha Plrdqor OWN one h v n d d  pimnf (100%) ofih; 
Icml and hneficial ownemhip intvrsis ( a s  "Egui,y1n,erm?, h, and 10 il,ecornp.ny; d 

WHEREAS, h ordn la a- thc pnynxnt snd puiarmanw ofsll  Obligations afthc 
Crimpany.ffirPledsorlasgi~nlndffimaccuit~ hlrrrslsconirmplalhlby ihid ~ ~ ~ ~ ~ m t  

THIS "PLEDGE AND S K U N T Y  AGRCEbmNT (Sar$er County Renwablo 
E n ~ w  l'mgnm, S0ri.a 2011)" (inchding any amendminu or supplomcob he,ctu t h e  " I h c  in aomdancr with Ule l u m s  hrrrol, this "A%rmmurP or Ulii ''S~rurtr$ &armon?)  
dalhl nn ofnccrmba 1,2011, ir u e m m  by SSUNLIOHT GENERAL SUSSM HOLDMGS 
LLC,aBmi!ed liability company a w e d &  cxlitin~underffic l a m  ofihr Slatr OFNOW 

(ihc"S!=tn")dndhr r ignawpw h m m ( i n d u d 2 ~ - a .  and wigru,ihcl~?arronu. ihc 
"Piadgorh U ~ ~ M ~ ~ ~ O ~ S U N U G H ~ . G E N E ~ W S U S S E Y  SOLAR LLC (inchding 
and -ism, ffii"Compiny~, alimiind liability company mganhed and r x i c t i n g ~ d c r h  lnwa 01 
ffir S W  and an aclno~ulrdgmcl party huclo, in favar of U.S. BANK NATIONN. 
ASSOClATiON ( i n d d n o  -a$m and e u i w .  thc "BlonP'), a rrBonsl b W n g  u s l a t i o n  
xrd~a*d and wfBg under ihr law8 offfic Univd Sub o i A m c m ~  and m h c r  auihoriwl ~o 
conduc~ burines. in th. S L I ~ L . ~ ~  i h ~ ~ a n k  a i r r r m t l i e  (ihc.~nm11.7 undm d pwrvanf 
to that raain "RESOLUTION A ~ O R I Z M G  ITE ISSUANCE OF WUNTY UP SUSSEY 
GUARANTEED RENEWABLE ENUlGY P R O O W  LEASE REYMUE NOTE3 AND 
BONDS. S N E S  2011A AND ADDmONAL BONDS OF ?HE M O W S  C O U N n  
U4PRUVEMnrr AUTHOWW adopted by ffic govcming body o r  thc  mi. county 
hpmvcmrni Auffiotiiy (iwluding au~ersrmr d asism. thc "~urhortrr) a molulion 11. 

on SlplmbuZS. 2011, ar amrnded a n d ~ p p l m l d  horn timofo rims in arcoidanidawiih 
1zIa"w inchrding bra C s m f i u e o f s n  Aulber id  0s- otths Avlhorily Lo he &led f f i ~  
of idmsncc r( pch of ffie SLdu 2OllA Bonds and ihc S r i u  20118 Bood. auffioied and 
definedffi~nin [he  "&BnrulRuo!urian't to la held by ffie Tmncc pnuanl  10 of 
Sccllan5.m(i).fih~BonlRnn~l"tiiiii 

W I T N E S S B T H :  

W E R E A S .  a imulmwwy hmwilh nnd h mdcr m im.imIc~t the ~ ~ t h o r i q . ~  
R o l c v ~ b l e  b e r a y  P m m  for ffic Seric9 201 1 lac* Uulk on f h i i  rnn~i t ivr  Lacd UNt 
F8dlltiu (an d l  web lumr aredcfined in ffic hncinaAer d e f i d  Company Irare A-~L), 
thc Campany hsr mtrred hm lhot orMh, "Lerrs Purcb- k e m m  (SW covnry 
Rm-bbb Encgy hogram. Scti"r2011). drvd as o l D m r m b ~  1.2011 (a5 Bmandnd.modiSrd 
and rupplcmcnkd and in aflrcl imm time Lo time, & "Compnv h o r n  Agraraenz7 with ff i r  
*u!h,rity; 

ARTICLB I 

GRANT OF S E C U N N  N'rElWST PL-L - 

Swfion 1.01 Plndncd Collalcd. As s a n i t y  for ffio fYll and p u m n l  p ~ n t  nnd 
performarno oflhe OblisaBarr IvWhn ar siatrd mldh by qu l cd  m p m m ,  dmlsration, 
~e~eiunl ian ,  &mod or oUlrNac, inoludina wlhout iimitation bc pimml o i  amounts ,ha, 
would bccomr due but lor ihr o~~mlimn of rhe automatic slay undu Sc~tionl62(a) of ,be 
Umhuproy Code, 11 U.S.C 816Za), whcffiu d l o w d  or sllovabl~ ss chima), the rlndgor, 
hereby mna, pluigs,  hnolhn~8LU. t r sarhn  ad 8ldilisw D the T- I fioi pdo"ty ~ n n b  
mrninvinp lim on, md f~ ptiociiy I S S Y ~ ~ X Y  intemi in..and, in i u i i h m m  o r  such gmng, 
pledge, hlpolhrcation, m r i r i  md nnr imcm,  h b y  i m i c m  and  signs !o the T N S ~ C  

collalcml ~&dty, oil oftho Picdgor't righi tide, owxmlrip, yui iy  or other inr- in to 
thc fol1mwiu;ina whc!her now awned or hmcaficr ncguisd, nav uiiling or ha-, m m  nnd 
wht,hrirver locat*d Ieolirelively, t h ~ ~ ' P I c d g a d C n I l ~ ! ~ ~ r ) :  

ihc Equily 1nterz.b of !he P a o m  drsribed in Scllrdolr I athched 
h e m ,  m a n d t o i k  Company ( f f i c " ~ l r d s o d & ~ ~ t  r r  mdy,  ,be u!co$ ~ f f f i ~ i ~ ~ g ~ i i ~  
l a c r m  in and foihcCarnpan~dcwihrdonul~ Sclrdda I (mlleedvsly, the-~lrdprd 
Epuldh 

6) d l  r i s k .  Privllepnn. 6 c n n l  ii.angiblr$ paymma inlangibls, ua l io~  
rChir 8YffiontY and porn wiring rmni iU imrml in ffic Pledged Eqvityi 

(e) ihoPkdsm's slrimr. iizhte. PPPPP, pnuiI~sss, ssU10~1iq. opfiiii, i i i q  
hrn~'~ .  l h a n d  mc&, B a y .  vndor ar arb& out ofthc omemhip ofthc Pb6gnd 
Equity: 



inBmmentn Md l o  faX; any md all offier anion on behalf of and in ihc n w c  of h 
Pldgor in rarpccl af ffic Pledged Equily, (ii) aepb my and aII wting. ~ l o s ~ t  
rnmgcmcol rightrbfhc I'bdaor in  or with nspci( UI any Plrdund hfity, mi) acrrlse 
any election iiocluding bu, not h i t d  ID, clrctian of ranrdiu) or or to girt or 
r c z ~ i ~ ~ ~ n y n n i e e ,  virrient, smmdmea, wluw o~ippmval viffirop< cltoany~lrdgnd 
Enlly, Ou) ~PZ- Or txemmnny shecb aiahsr in!VYmcnrs orordcip of an~r lcdgd 
htity, md (u) file any claim md to ln~s any mion in mmmdon wiffi any .i f f ic  
forrains, fogolhri whh NIL power and aulha* 80 dunand. anfa- or milcot 
anyoi~h~ftoncgoiwasny pmpaty ofnny P i d g n d ~ ~ i v :  

0 ail invmmef PmpMY car swh tmi tnm ddc& in seetian $9.im 01 f f ic  
UCCiardcfinnd hclaw)l hrucd hyordalingto any PlcdqdEotily; 

Section 1.03 Perirnion ofsaw* in?=*' Further ACB. Onor h b r s f f i ~ i ~ o c  .( 
ffie Sd.8 2011ABonds.ihe Pl~dsor shall in)mreilnto such -gunem a mry hc 
tocivccomrol ofany plcdgd Lt'erment Propmy to the Truaco ~llhinih.~.nning of $8.106 
of ffic UCC. (bl can!= carh Plrdgnd Entity to u c a b  and deiiwr UI. ~ g r e e m ~ n i  ~ " d  
ArXnowldgmmint~shd h w o  ar &&m~ Alha ei~dnawlducmm,n), 1c1 prompuy 

d olhu action! r q u i M  Lo pcrfcct ih. scsWl9 illexat 01 IhL TTYIICZ in t h ~  P M n d  
C o l l a ~ ~ l m d ~ r ~ ~ l i c a b l e  law. I I isUr inMlioo ofdePlcdaor andtho T m ~ t h a t a t a u  rim* 
while h &rmmL mnmim in tficct, 111. P l e d ~ d  W l t y  shall oomlilwe i n w m  Pro~my. 
Bnd, la bhcnd, lllcl'ledgor rhaU lake, md lbli snvrc~acilPlsdgd Entity lofske,nllneccsulry 
o.liona obrninrvsh ilnniiicationpumunnt roths UCC. 

divideads and olhci pmpeny iccciulbic or = m i d  on s m u t  .fay nyo ffie picdprd 
CoUstriaI or pmcedi Uvrea€ and in my rwnL *I1 iwludc all Dinnbulionr or orbr 
inrani horn any o f  ihr Pldged CoUa(d, d l  coiirnionn thnmn or sil Distdbulioni 
W'h -1 ihnalo, ad (iii) all pmrredi, podus&, accasiom, rmb, pmfiis. inom; 
hnrflB, l"hdWlion! and npia~cmm* 01 and la any of ffie Pldgcd Coila~mi. Thr 
irrlurion of nrovsdr in U r  Pledgd Coilatcrd doe not aulharLc ffit Plrdgor to 1611, 
d'bpmc of ar 0ihuwi.c loc fhr Pledged Collslual in any nrnnna not spcrifidiy 
an- hemby. 

(kl Te !i! =ram inr ole,. PUS* Cu b.:al~onn. i ,r ,~ ,  -,,.,:cn,~ccd 
w;rC ' (ni Crf.~.:l m Seacon h-I0131(18~ .ti:* LC:). I.: ?::o.al so:: uw Jr 
" L C  ' - ~ = r f -  srluouteeg toihcTm:~x Ihe ~cj~%cio-  o:,th bmlr rfr:nr,.ei 
oft',: i'.?l$c t1-1 i:ja, ~r'cxeu wmhy occcl 10 ur onrncr  r q u . 4  or s:alm L. 
Ill,h)~fffi: U<:C 

(b) "Drrsnbational Ameernmf' meuu ffic iimital i$bility runpnny 
agnunm! Md offi:, manimtionsl or a v ~ i n s  doeumcnr, ar rppiicahle, of any 
I'led8cd B"tity 

(01 " S ~ t l n  1603 Gmnl" m c m  any paymen1 by thr U n i ~  S ~ i u  
Dlpnmmt olT-u'y under S ~ l i o n  1601 ofDiviiion B offfiorimsriranReiovrry and 
Rt invuwnl  Act of2009. 

ARTICLE 11 

POWERS 0FlHEQLU)GORPRlOR TO ANNEITOP DFFAULT 

, Sea 0r.2 G? h r t m U 0 3  Uron %.mr.x <fa? Ewrt ~fDc<z .A WI 
u rmm.n..rz. all srm WA:?. .pr~r ua .c~:d.c, of ,.: 1, C C ~ O ~  rut. u: w:i 
w''r'*JP.'.dll O S a 2 ( 1  0 f 3 I  APEO:nI. tha .  xu. IPJ 1.: px, %.m; .tan=, 
I" rrctr *ET'm'":sNI .,& - 



Axncm 11; 
REPRESENMTIONS, WanRAmES 
-R 

The P l e a  h=by rrpr*acmZ u.amWj and cowmnl- with lad K, lhc rrurire r. 
r~llilow: 

:-::x. 3 [ 2  % ~ & > ~ ~ . C ~ . 3 ~ ~  777: !'l&k:. ,* 1.3 a::.',c: A,,, .< *: ,::,, 
r :  b:YAc A! ch,*r > c  tk: v = A d d  c. I*,"?, :" .", :5 , tm r.>n,c, a ::<c,, ,..$r;L Gd 

L-r~i:nir a cu rwa: ~ r r i c r .  h n r ,  fire ird c -it I sm9 ai ?,. c.e:.ed 
P L W l r l  I )  llli Allsr3cn: Tnt Ikr?;oi lur ihc i:cnl r ~ h l  lo ,a2: . ,r:.,, , 
:-'U:\I a '.?: ~ ! e d l r ~  cai 9t:sc u kne n tl,.v.ced u ' t4 . . t t n>c~- . r  d r z y  c,":: ?:xc,. 
c..t.,, :,I-, 8?3.. S", .LC2 Co=e"' hat .z: Let:. ,M"?d The P~O, *. j ,A,c ;,b ,,,: ;. 
er3 l i e  !i?% 80 plZ8e owcr c:,Ft,  .t "7Y - 2  i.">f,C *:c:, ,~ ,y  1,; Pk?to, ?,,i 
pls:.?!o,hTn.! ,,I"dgm Co'",cr .,niulr: 

Senion3.03 Pefmne olTitle. The Pldgor will dcfrnd ihc T w d s  tiah!, title and 
in,=* inmd lo thr Pledged Collabsl againilUxrK-and d m d s  ofslloUrip;rsow and 
sntitiu 

Scrtionl.06 N Finamins S?alsm~n . Exccpf for orlinanoiq rmmen~ nid or to b~ 
filed in favor af ffic -2, or S Y C ~  .ofher nnnnchg ruemntn mmresiy 
pemimd with ffio T m w s  prior witton mmnt, >-hioh may be uidlhcid infhe ~ ~ ~ e 2 ~  

a-didate uiffi airy oUlamfify a (c) banrfnmyof is rupilixiuu~. ~d 
any v"ro",&xrspiasPii ld by ,hecampmy Am",-. 

* d ~ " l . W  Dmrn'mtio sl m me. Anached h- w m jm, 

m = q  and sompl:te GE&&EG~~ Awrm.& ac .ash Plrdged Entie, m. 
Ore="i-hal A m m c m  rn in fvil forcc and cfffft md ham not bn maliricd or mcndd 
m-1 a*cM h-effi. The P l d ~ ~ r  is not in dcfafa~t ofmy'of iu obligations undrr ibc 
O'BS"""~~M' AphEmmnIs no7 is tho Pledgor %wan of dcfrulf hy any olhvrnrnbn in tkk 
~ ~ W c t i v e  obligaiiom undcrthr O~mLasians; A ~ ~ ~ u .  

smtim3.lO amend cnt . las Pledgor r M i  not auow my ?$edged ~,,tiiy to cs) 
m m d  my pmvirion u ( i l r ~ q o n a i  i\grromcols. fi) i l irolq ;iqu;dak wind.up, mnge 

- 0  1 '  s.o>c: I" the .r,v.>o, o l i m e :  I : O  .7r::of, ,": 
T ~ . ~ ~ ~ ~ ~ l . ~ ~ . ~ U c ~ . ~ b ~ b ~ ~ n ~ ~ ~ ~ ~ : w l f ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ , ~ ~  ~ l ~ - c ~ , l : ~  ,,.> !mofzn, 
~ i t l r  I'iL'lr. C,l.a:n~. alj:c. 091) t o i l e  inY\lvlYt, UU. .": M, zJO;. . + .:Lo-L.,lu Y.." .L:h ?- L... u n " O l  b: u. .C'. ." r , , ,  ,": ", mc,r " fa :  
11.11. '2rl.a 

I@ R l ~ r b  in Ole n=m= of, or bnr%r lo. ffic ~ r n ~ t r ~  a ,,omin= 
"nhus. a d~limce or dcnb=$. of ths Tm%ter; pmvidd inat the provilionr of 
~ O f f h i r A ~ r s ~ m f s n m r n p i i e d w i U i ;  

(bl Sell, racli, arsign md deli-, in ffim Truitee'r aoli md abrolv~ 
d~emtlon, my or ell of ih Picdgd Callaferni (whnha in whok or inpa thr 
m a  diK-i G~FI )  nnd nall righi title and inluuc rhim nnd demand thsrch nnd 
right d redmplion thcrmf, a$ pcbiio or prim>= ==I% for mrh or upan &it (by ~h: 
T - ~ Y I .  in -&no, with Ur rpp l i sab icpmadvr .~~~ iad  i.m  or^ 
Aswm.m:nM 



xkhtio&sc. allhcTmac'ssolenadsbrdvledisorwio~~ydalloribc~d~~q~j~~ 
upon the merger, oonrolidaian, xorgsnhlion, NapiWiation or oihsr nad jumnf  of 
l'lcdgtd Entify. BU wiihovl lisbliv. except to srwud. roar pmperty utvally m i v d  by ihc 
Trum. ihs Pldgal m y  imwwbiy su(hmilir md d k t r  iaihPlcdgd Enlily on -tip, 
orsny N E ~  DOG- (0 to d- and mat ihs~runcs aiLi m i w c  in aa rc.wm pdnmnnbcr, 
-7 ru a h m b l k .  as r.wli&k (end nol m-h n. +s of a mrmhe prrm:, or 
M o l d e r 1  of such Plcdgrd Entity. enlitisd m c rn r i~c  all iho rib,% pmm .d M ~ u ~ ~  
(imluding. witbo"Ismitaioeibc.ghttoMconortnkcqaNDn ~ i l h ~ ~ , l ~ ~ ~ h P l ~ d ~ r d  
Emlty mat<- purruanlVi ik Ors=ni=limnsl Am-mll &=of, lo W ~ Y E  iilldistrihullonr. to 
be ucdi fd with Ule mpital ocunmt a d  lo ham all o h  tigb, p w u r  anSpri~iiege9 winins 
m mchmmbmb% paltrier or shmeholduinerrat, as npplisobk, to whichac would h r v ~  
hen  -tilled had (he Pldgar nal r i r r u l d  ihi3 Agrmmnt uld (iP to 61s an ~mendmmt to .e 
Owiraiional Aucrmml of swhPlcdgd entiNadrniltinsthcTw~or such mmin ie~)  
memhrr, pmnsr or shamholdor in piar. oft& 1,ledgor. 

(c) nit forrgoillg pow.r.oi-attomry $9 imvornbi. d n(e"ppid d t h  an 
lnt -~ and any similar or dis3irniiarporvur pvioarly glvsn by he  ?ledgm in rcsOEc, 

,rm,6,=.5, -13- 

Sceti~ion4.08 -. T k  &Usoilom of ihr Pldgoi undor ,hir 
Aghunent r N 1  honbnoluband unsondilional and r h l i  =main h full f w d  CIIII~ ~ i i h . ~ ~  
rrganl(o. ondriall not 6s =lad. wmd4 dirdsrssd. tmnid a. offiwire anccmd by 
my ~ k m s u n c s l  orocrumnsc except u rp;eifi~nlb~mvidcd in Xis Ag-ml. ihs r i g h i  
POWC~III~ m c d i ~ l o f l h e m ~ ~ e ~ ~ .  ~ A ~ m c n l r h a l l  becumulative oaLxclwi< 
of my o t k  right, raw" or ismrdy which ihc T m c  w hays e ~ i m  ih. ?lndgor or wy 

Pmon pldsinz rollucrd pmvnnt to ihc o tba  Crnp-y Asrcrma% or uirlih a, isw h 
equity or 0th-sc. nic Tm3e.s tishe. PWFI. md m r d i ~ n  may h ~ u r m d  dngiy, 
wncvncntly or otbenri~c,asvrh t im~ond i n r ~ c h a r d o r a a ~ c T ~ c s s m a y d ~ ~ ~ i n c i n i ~ ~ ~ ~ ~  
amd absolu%discm~ion. TBE TRUSTEE SHALL IUVE NO DW TO EXERCISE ANY 
OP TBE AQORESND IUGNTS, POWE- *ND REME3IES AND SII*LL NOT llIi 
R E S P O ~ I B L E ~ O R ~ P A I L U ~ E T O D O S O  ~ ~ D E L ~ V I N  SODOINO. 

Smion4.04 Manascmmf Rieh*. T k m r i ~ ~ m ~ L a u o h t i m e n d f i ~ m  t i r n ~ ~ o t i r n ~  
ihordtcr, wilhoutnoliccts, aimiutnint.f, ibc Pledgoror my Penon (loibca.ntpadnd by 
W, h d  withnut a W m p  a s  of h Ohlbli~~tiou, b ibc nantc of the Pi~dgmaiin thc m e  
IheTm11cs: (8) notify uny othnprty ~&paymimtmdpofomarc d imly G tir T W ~  
Ib, e w d  ihs timc or pymcn, and ~ufufufe Of, r o w m i s s  or r~lt io for d,, -edit o; 
oIhem'lc, a n d v p o n w k m r a n i  andillom, any abllgationrowingloU1;Plcdp~. or dhmsaf 
ffia PI~dsor under MY OrSanirVional Agrrcmcm of any Plcdgd EoLily, aa applisablg (c) 61. 
any 'rkim. mrnmacc, main!& or dircontious any nstiaw &is OX o t h ~ ~ r n c r d i n & ~  d e w  
by ih* 'I-  ably DEEFISGPI 01 o d ~ i ~ ~ h i :  f0z the PUTpOlS of c(IIkclinpupn or ~ n f o i i i ~  
any Orsaniurtional Agxcmenl .fany Plrdgd Entiq a d  (dl rxreutc any i a l m m t  md da all 
a l h ' h ~ ~ g s  dccmd maaonably n s m 3 w m d  P r o w  hyihcTmrW lopimmtand pnr- and 
rrriim upan mr Pldpcd ~ollal-1 or my podon Lbersarand ih, olhm riphb wn~cmplacd 
hneby. 

Scetion 4." khhumb$&~ nc Tmme shall h= th i  righi wifbout norkc to 
~ ~ w - L ( ~ f  ihc Picdast. b b r n +  orm dctigoaki~rnominc+ dcsign~, nS410iedsncc 
b-mE. a partner. mrnbci. 0%- or dimbr, aa appliqbl~ of virdgid hliry, in 
d=wdi*n a( any crkring Pma r+w+rvins in mrh -panty. ~ b j w  to I- 01 tb 
organilltionai A g r c ~ . n l  

SccIion4.W Wuis& ThsTm~emay ererdisall ofl lodbl. and remedics of. 
s ~ u ' c d   any undu thc Ucc. 

Sstlon4.07 ~ ~ l f - H e l o R i ~ t s ,  

(81 S~b j~c t t~= i l~p r l i -b Ia  LnWLn, IheTTIEL IELhaIl hhahahalhfh tight bul not lbe 
obfi~=ho, to a e  my vwropriatc d o n  ar i~ in iis muonable judyneni may dcrm 
~EICI='Y I0  (b =me MY Event of Defnulc IiD reur my rmm, cs-t or 
~bl i~ai ioo -"ired under (hl Asreemcnl or other Carn~any Agmmml to bs pmmplly 
PLI 'D~~obrcrvedonWfofUrPMgmor(Ci)pmhrc~LhaPirdg~~ol~rdsru(  
*"Y oibci rcsudty 0bldn.d pvnvanl to lho olhn Canpay A p n m i a .  MI mmlr 
LYlv*n=d by. or on bsNf of, the T ~ n r c  in uurhing b r i g h ~  under xir 
<mcludins. witbout iimaatian, ic~onnblc legal orpmo wd diibwemcm i n i d  in 
conncubn thnrwifh), togethe, wiih in~ren ihnza~ .t ihc owdue Rate (= drijned in 
at C m m Y  L- Agrrrmcnt] hom Uls &ofany srlxh d v a a .  8Ml be payable hy 
the Pledgoi to ihc T m h  u ~ o  demand lbenfar and dsll bc . c u d  by thc rldgd 
Coiia*ml. 

scaion5.ol hr to Conduct Pm.1 Felt of d1cd.d Co tml. In @-tion ~ i a ,  
o i t h  r~=&~Coll=ioal ihr Twnemay Bran, wgiom 5 may kc -&k 

mditiowruchsr i w u i r l n s w  p u m i n r s r l o n - t t h a f q " ~ i r u ~ i f i e r " ~ ~ t i m t i ~ ~ ~ ~ ~  PVL 
of ihe PldgcdColhbl  8m hcing ~ u r c b d  for inv~uoeni ody, If a l l a r w a f  the r ldg rd  
CoUsmlirr~ldaten~mshraleby t b e T ~ t o a i h i l d m u ~ n s r c d ~ ~ i h c ~ ~ ~ e r h n l ~ n a r  
bs lirhli for tllc fuiivrr aflhe pwbascr to pumbzror pay fortbrmm~n.d in U. orMy 
such *Iur& the T~91~91= may meil such r ~ g c d  COII~M. i t  ir EImL~I- a& ih.t ihe 
Tmsw msy masire ie right. with =rpcct b lcw ihan all oflhc ~lcdgal collnicrai leaving 
~-=r~ild i t s i i eh l l~v i !hxg~~t Ia  th~nmnindcr ofthr P l c d s d C o ~ l a n m ~ : p ~ .  iowver 
fhn mrh ~ r l i n l  ncrrisc ak l l  in no m y  =kid mjcopudm ~ T N I I S I . P  ,i6ht to .xmi(E ill 
6gbU wiih IUPI loth: mainins Pledged Callnlnnl at a h$rr lime or llnr m. l'lulgm 
k'cbu 5Paivu and rsisaac. any md n l  righe ofndnnplion wilh rcsprn ro ihc smb orany 
PldpedColialt~~l. 



Scction5.M E x n n n a f S ~ I ~ .  laffi~cazo ofmy ylrla, p ~ b I i i i p n v ~ u c ,  ofany pcrtioa 
0' or all of thc Pfcd6cd CallaMl, fbi PPhdgor Shall bc logomibb hr lhr paymrnt d l  
rwonnble cork md cxpcnvs of c w  kind for tbc sale and ddiviry, including, ~ i l h ~ ~ t  
IImiktI~n, hmkcm' ani rcn8onabli r t~~mcys '  f-3 n d  d i i b m c m  la. impad 
<her-. n ~ p 1 0 4 ~  ~f ffio aalcafUI~FidgdCollalunirhall bcavailab>. <.iovmrurh 
ma wpcnser, and. a n ~ r  dduitins such ma and cxponren fmm the of lhc >ale tb 
TM- =hail apply my zmninins amnunu lo th i~nymnn~ oriho ~ b i i ~ s i a u  m ~u acd; or 
prionhy as %et forth h be  Company AerssmcnU. 

(c) Tk T m r b  *aU any guaranos any oiher crrdibr wilh p r f n n ~ d  
iicn %hein (ha P1edgM,Colhrml,8nd anyPmo2 or my other pcrson orrrd lydt lcd 
fa "Mi= under $9.621 of ffi: UCC CIA") of ~y Stdd ronclolvrs 
AN-men' or Sbiet Wrcnlorure Ropcrri. Su;h l a c r e ~ d  Pam shall wi% tm (lo) 
BulirrrP Dop nf r rc r i~ l  OfnOLieL i h o x ~ t  i n d h t ~  ill (0 scmpmm L); ~sjictiicti" of ihs 
Suictrorrelmun&~mmt or the Suiit PorrdoruaP~wasrl, md(iO ucc Wbiva. 

(0 I fs l l  thcwditiann apesifid inmbubwcdon a b ~ ~ h @ ~ f a i ~ ~  
T P ~  have txen **hiid, ffic Pledgorand &dry ~hsli funy t.Lc,. 
*=i? sole -WE. in all m ~ m s  dsrmd narombly nrrnnary by thc ~ ~ t s r  to ~ f i ~  
m h  mflrfcr a i a . w m b i ~  on Ule rsmnll o h c b  Pledgd En* h ae~ordnnmvilh My 
amlisablc rsquimmco* of thc h~miroiional Agrrcmcnf afmch P ldgd  ~n t i l y  andlor 
thc campamy *g;menh. such coopcdon r b l i  in~luds -ins tbc piedwi.r bee 
dfi* to =* tbc TrnI(ee h obrdnlq any =dew, wppp.ii and ha 
Bdminhfivc action fmm such P ldgd  Enfify n d  fbi Twlre Such =i.ranco ~bnii 
include, u t h r  Tmw'n ~ j w t ( i 1  m n d b  1 mertingr 4th and pmvidiw d l  =in,& 
fmmulcial sod waationai davmsou and d a b  to mch third puir end (ii) 
pmddls rvsharrvranca snd w ~ i g n u o h d a r m d i o .  .r ir requid by&& Uivd 
~ n n k  ar Ths Tnutrc to meet such Vanvanfa. 

Ssnioo 5.10 Limihtinn. The rights and powas ofthe T u b  act out in hi% Adele V 
arerubjml lothslimitatioilofSdon4.10 hweof. 

APInCLEYl 

SECURmES ACT 

Smlion 6.01 PtivalcScsutili~&& list any lime whsn thr TmsIe ~haIjd&rmirmit~ 
a n ~ i r r  ilr tishl !o scil oil or an? pan of the Pldged Coiiaicrol pwrumt to O~UI~ ,  
Asnrmr, nnd mchPidgd CalIa~~ml or ihcpm~ ffiirrofm be idd  ahallnot forsny rmm 
wha1soev.r. hscncctiaiy rrgislurd under the sauirlics ACL a( then in .ad, i c ~ r u r t - w  
in i b  80Ie and abmlvle dismtim, allanohPlcdg$d Callatsisl m p m  thcreofby srimcaaic(li 
s e w t i u  ladpurpoaca) ins& manna and undo;mcboh~mpm- s UIC T- ,nay drsn 
DLVunry a- ad&ablc in 4.. lhai suchrale may lcgaliy bi oRroVd wilhovf such rrgirvalion 
~rovidcd (hat a1luul.n (10) day$' nolim is givrnta ffiaP1idg.r in ,uilb ibcpriua$ 
snie noti* proY'sbn% o i m b L y  oflhis A~mrnenL Wiho~t limiiing Uu gcnmlicy of ~r 
Im~oing. in any such ewnl thcTmire, in i s  rolr and abrolu!c d i ~ m j o n  (a) my p m r ~ d  to 
m&c rveh private notuithimdlag hl a r r g i ~ I o n  ~ l n ~ m r o l  ia- ffio PUVBBC of 
mgblning such Pledscd Cobtom1 a. pnn t h m f  r&il bnvo km filed undq ruth Sccurilis 
A e i  (blmay wpio~chmd nrgotiae with ariugie po~ndalpvrrharrr to ~ n m t  avrhnlc, and (c) 
may =*kt sush sak m n purch- who will .qrocn( and ngnc fhat ru& punhue, in 
p u m ~ i n g  fmim own-unl, Inin-cnl.andnoluilh. view lo fficdaitibution or recof 
suohl'kdgd Coil~fcral or p d  *emf. In iheevcntefnnyrvch s& l h c T r u r t ~ ~ h ~ l l  inwino 
~pnmibi l i ty  or ihb i l i *~ forrruins all oranypnnafthc PI** C~l lnr~ml m a primwhich ihc 
Twrtcc may in good fa<& d m  ~ ~ N l b l e  under t h ~  S~-~DNCL mwiffili8ndinp Ur 
pol6ibilily Uuta eubslanthlh h i ihapr iu dsbl ha-lkd+IhE rni: m a & w s a t  ma 
filed rrgbt~atian ~tcmcnluad:rthcScr~ti~~itic.u. 



UJtiUills the Pledgor lo any 0th- or fuNn notice or dcmnnd in fhc a ~ l ~  similar or othn 
cimumrcMEsi. 

SI"hn7.82 m & h ~ &  No d&y or omission tocxwirr  any mmcdg, ngk or 
pow- d n ~  upan a default a an Evsnt of Dcfuii rbali impair aa/ ouch -MY, 
paw" o i  rhsll bc carwed ana mim ffimt bYt my N F ~  medy, @tor QsmEr may ha 
exaoird ham time to timeand n d n m  n m y  b r d l ~ m c d  ~ p c d i ~ ~  ~uni"., oimy dcfauil 
orhmr ofl)ri.u!t aha!] not be wmmd to ten -1-afsnyrvbr~qvvll dcihuM orhvtnt ~f 
Default or t. impair my remedy, right oar pow= of ihs Trussc. ~ n y  snd m i l  O~U. ~ ~ a t d ,  
dghu*ffi = w E ( ~ o m y  Piidzed Coll8r.rd ahall ~onlinusunimpuid, and the~1edsorrh.uk 
md *main obligated in e m *  wiffith. ferms hEnnf, notruihhr.ndins mong olhn ffiingr: 
(" " ""M" =XL.llli~", ~ m d m v l l  DI modismlion et or sddirim w .uppkmnt b, o, 
dellion ham. Ulil Agrwmmr or any 0%- Compwy Agrscmcot or any afficr imlrument or 
spmrncot rcfrmd lo ihnrin, or sng aignmmt ar vsnrfcr of my ih-(. (b) am/ vsiver 
F..IM. d i k ~ ,  extimion of Om*. i n d n i ~ 0 1 ~ ~  m offisi idom OI i w ~ t l ~ n  sndir in re)w~ 2 
bin Azmmcmor =my 0th.. Company Aseemmt: (<)an). ncmirs or n ~ n ~ t ~ k e o f a q v  
remedy. PO* or plivilegr undci a in iopvt of this Ag&n or my ~ff i r r  a m p m y  
Agrnncnt; (d)an~*alc, nbans~,miae,  runenda, or nubstitutimof,armantianunoR my 
Pledged CnlUer& (woes to ffic crten ofhmviie rwcMsally agreed !J by the T W ~ )  or 
other rccurity held by th. INS& 10 cure the f lmr ia l  Obligalism: (c) f f i ~  hMshing to 
a~scpminncc by ffie T m  ol any addiliood wcurity to rmum the snancki Obiig&onr; or (0 
my inimlslidny, inssulviiy or umnforcarbilify of aU or any pan of tbr Obbtiolu or of my 
rreuti,y ,huefar. 

Scriion 7.11 T m :  Terminalion of Pidnc. Thin Aerssmml &dl  lcmimtt t I  Ib a d  
~ I l h n u p M c ~ E n o d  minlingto ihs invep~nrnt~8x s d i t  (or fficS~stion la1 h t  inlicv of 
such crcdfi) ~ ~ * i i ~ b l ~  t. the CDO>P~~Y URIC. S=ti-n> 38.46 and $8 oftbe cads in r o ~ m e u i ~ ~  
whh ihc Ren-bl~ Enam Pmjcru, a. crdflcd lo theTmrlcc by an ~ u f f i o t i ~ d  ofi-r "fthc 
Comnmy in r rmifiinnccw tosvchcltrrt delivsnd by or on hahdfof ! k c o m m y  ~ ~ t h e ~ ~ n ~  
and lhr Aulhmily. 

S ~ ~ h 7 . m  Nmo;rm. NI minolclr la seslioru and u h i h h  to *ce!lom and exhibib in ar to hk Agrcmmt vdcs, oUlenriss sprsiiied. Unlrn ~ i h e n v i ~ ~  
msii", fficwordi " h h o C " ' h e r ~ i ~ ' ~ ~ a n d ~ ? m c u  der"and woidr of r ~ k i n p o n w h c n  vrcd 
in ffiis ngigicnt S M ~  ffiir /igrrcmkhoie and not to any micuim pmvision 
 nick reslim or a f f i c ry~Mivk i i  i f0b ABI-~M~!. W-9 oh-c s p " l h 4  nil main& 

amibmed to dalind term hurin &I1 hr oqudly appiioablc 10 bmh sin8uinr and plwd 
farm of ux Ism ao darned. Whmcvrr ffie contcxf may e. any pmnoum wed hein 
6hnU include iht mmrpond~ mareuiim. feminine or n e w  {om,  and ux aingula form 
" o w  snd pr~nourv %hail inch~cthcplurdand wecvsrsa. 

SUNLIGHT G W E M L  SUSSBY 
HOLDINGS.UC 

~.~ ~ 

N n r Y o r k . N a Y o r k  10011 

The terms of ,his ?ledgc scov,jty 
Agrrmmt nm haeby &owcdgm 
acc.pced. by ffie Compny, rr offfie i h  day 
ofDccmbk M i  l: 

SUNLlGBT GENERAL SUSSEX 
SOLAR, LLC, 



@I --. ?nc "ndeniswd wnlimli, - rmd ddXn0wIdgu that 
(0 noLwllmOnding MY provinianr in Lha Orgmbtiawl Agr~mcnu, the ~ i rdgm ir hnrby 
sulhokd ond irmiuod topiodsc, au im md mlawc i r r i l y  interest in fhc ? i d q d  coi lnml 
in favor or thc ~ m n c r  purn~nt so h ridge hgrmincnt. (ii) wir A~~~~~ wd 
AcbouMgmmt is innndd ul, md abll, providc the TWLIS with "mntmi'. .YEP t b ~ i ~ d ~ ~ d  
Couuml wa in  the meaning oi Anicica 8 ahl 9 o l  LDt UCC. (ii) Ii sbil m p I y  wigh all 
inmctioni rciating 10 th P M e d  Culblual originaid by lir Twrirs riUioui b h a  
'fhcrhtion or WNonl, ra long nr ruth i-lion2 arc within ihc Wurrs ofihc T m m  9.i 
iolth in!hePledss A e r r a n w  fhcintonlion ofsuohcoven& hr ingtorom~i~ ~ 8 t h  #8-i06(~)(2) 
o f i b  UCC, and (iv) na Equity lnlrrcrt otherihan a x  PI~dgd hui ly  ofLDcvndmignd hrard 
~rwillbcncognized bythe undnrigncd. 

IS) ~ c w i d w k m m c n u .  m c u ~ i n i ~ o d  *AII noxiuncr orp.mitiu 
OmnbLionni Agamcn* to br Mlcndd a, modified wiG,ou, Uic pior wriwritrn ro-t 
TruNc. 

[dl Nolicu: Drlaulir. Thc undurimd rBU givr t b  T ~ S F F  =nd hc 
Authmity a copy of  ail nali~sr, npom or sammunisn,~~ w i v r d  nr glvcn punusni to ill 
Or ianMi~mi  AEI~UIIEO~. prampily snsr the s ~ .  aWI hsu. bcn m i n d  or 
antrmporanmualy with thc giving hcrsof, 81 LDr -c mny be. Thc und~~igncd ~ h r i l  psnnil 
!he Tmnr. I h i  right lo Cure my default by Uic Plodgor vodu ik Ownisariasi b u n c n s  
and nonoti- ofsny defaul$ by ihe Pldgar with ruprst l o ~ l c o r g c n i r n t i ~ ~ ~ i ~ ~ ~ ~ ~ ~ ~  rh~i 
b~ SR-iv YDIW M uonl such M ~ ~ C E  BI ~ C L D  raccivd by the TNI~CE d thC ~ u t b t i f y ;  
& h, in no event *hail the Trust= or LDc ~u~hor i ty  br obiigaird to run SU& 

default The T m i w  rho1 have 6R-n (15) days in sru*. 016. mmni o f t h i  to aurbc iu 
right [hut not obligation) to nnr mny such ddrfmk = givm tn f k  ~ i ; d ~ n ~  tk 
OrennWbml Agrrcmenm, ar mmnurod from thc dale mtiae of Neb der~~i !  b r  km rcecivd 
by LDcTwtcc. Nolirerlo the ~utho* md he  Twiu .  alonguith Uisundcnignod. r b l i  bcro 
Ihe follo~uinyplroar, unless up&tdd by such mtltics b awriring delivcnd to esch o i h  
mtiummim: 

(i1 lfto Authority: TheMonja &ty h e ~ m m a n f ~ u ~ i o n t y  
P.O. Box904 
M m b b m N J  07963-0900 
At,tlmlion: JohBomi.Chaim 

(ii) iiloT-o U.S. BanXNIUiad l\sm;iatiii 

21 SouLD*lIdFIoar 
MnrLloun.NJ 07960 

(liD I f r o u n d ~ i g d  Stnuy L.Hugher 
Sunlieht Ornrml s u u u  %!~I~,LLc 
SO1 Filth Axnu+ Sviie602 
NcwYohNY 10017 
h n i l :  prinoi~n!@mntight66~~I1~ 

3. h l r  of DehviC Snlrr of ~1eda.d alln .I. rn uvndcrsjgnld hereby 
U"L"W""'"W-bniioNuili bnmndt dh~olig tohi 
Twllcr, Lb) Lhc Truafccahlll havethe sole and wriurirc rightto oxemilc sii   ling 
and othhu~wrriofo-nhippc~inirg m ~ l s  rindgod c o ~ i a ~ ~ ~ i , ( c )  ~ h e ~ ~ ~ r ~  Asy i*nMy 

r--bir acGm which the True= m y  dam nrsww Iwtbe mohnancs,  puwalion 
pm1enlion ofmy 0fd8 Pledgod Collamd OT the T-C's ~~SYl i ly  intrrr~rs t h n c h  inciudiy 
vihhml fmimio& fhc tighttodrslarcw m/orsll Ohiigsiiom lo be immrdskiy due nnd Psl.bi; 
wiihovl demmd or notkc and Uie righi m marfcr any of the ? i ~ d ~ o d  ~ g u i t ~  oihrr riusd 
Coii-1 intoihc Truslu'r m a  or ihc -s ormy dcrigow or nomince ~ f i h ~  T M ~ ~ ~  (d) the 
Trvasc nay dio~me of& PMpsd C o i l m  in r a m h a  wiLD Mini.$ 8 and 9 o r ~ l ~  ucc 
ahl U. plmQiom oftbe Pledge Agrm-t .  in which ran ,  nmuiUYlanding moylbing (o fhr 
mm io he  O m ~ a b l i ~ s l  Agream"li. (1) 1B T w l r r  or ir- dnigncr or *rig+ .hail 
nufomnlimily b sdmillrd m a mcmbn of the undinigncri nnd rb l i  b miiliod to r c e c i ~ ~  d i  



4. NoLiabilin. Notwithlanding lh; r landr i~ i i t - o f f f i c~m~~ in  lh;piedgtd 
Callalemi or any of ill righU tcmunda, (8) !he T w  s N l  have 00 obiimon or tiahX+, 
wharwrver for m a e n  in ~onnsnion *!h Ur Fldged QuiW n i a  or a m i n &  d im ly  ar 
i n d i d y ,  ptiw 0 Uu Tiustec's (or iu duiqnrc's. m s r ~ a ' r  DE ~lsim's) barnine a 
hehoider, rncmbrorpnrmci.~theeen~ may b io f~ rundcn iged ,  snd er=pttto uiextml 
s t  forth in be Company A m m * ,  the Piedgar rhnli ha": na Ebbility ior mat- in 
conncctian with UE Piedged Equiiy. fimt arsvning or -ins ahn ffic TN~w.. iw  
desi~m's, auccurw's or =sip's) aujvhitian bough rnrcloaw. o i t k   lid-d E~u~+,. ~d 
(b) !he T m r w  s M I  not bo abfigatd to perfarm nny offfir obligatiom or duties or the ~ l d ~ ~ ~  
udn any of the undurigned'~ Gcsani=tiohsl Ammcn*, m 10 my r l i oo  to m i le t  
mfarc~any cldm fo~paymcniduetheP1edgoi~in~thcr:unda. 

5.' k & ~  lhcunderslgld iulmowlrdacslhat beeuulity i l b s l  biffieTmncc 
in ma Pledsd Calls~crel and all of tho Tmatcc'r riehu a d  nmadica wdcr th. piedgc 
Asr~~mcn l  may bc h a l y  wawrwmd or assiylcd by lh; T m .  In thE *urn$ of MY ~h 
uamirr anrsismml. nil orthcpmv*ionr orrhb Agrsmmt and ~ c k o w l d g m ~ t ~ k l l  inure 
lo mr bmcfit ofthchmrrrrcr, mce=~rs ,andlordsnrofBT~ske.  TI,cprovisioni arthil 
Agnsmml and Ahouledmrnt  rllall lhnvirc tc binding upon my md all p u m i t ~  
!msrsrres, auioorrmand errign%bflheunderai$d. 

7. n~mimt snd &aowledgme. ir heiw given id idurn !he 
TNNC 10 ~ C P I  ihS Picdge *a-emt and with ffir undsnmdins bat 6: TNS* win 
hcrmn. 

8. a. Asrrcmcnf and AdnowUSmcnt may be exeeuad in 
" M ' ~ .  

9. m. The pravisionr or- of the Plrds~ Agrr:mentue h a b y  
incwomt~d hrcin by lhir mfeiencm iwiih 811 roimncel la ffie Pugor therein drcmd to mcm 
and micrto !&""demig,d), 

ihir irlmaweemcntmd wnivair bringdcliv*d byiheuedrniglal ( b ~ . ' ~ ) ~ ~  . . i__i (Ulo 'Tbae") in ~ t i o n r i t h  b. r imin Pledge md seLun,y Agr""rni 
dotd er of D a m h a  1 2011 by ik Plrdpor in rwm of the ~ m r c  la( 

wpl~mmrcd. the '~ledn; A-mcnl"). All ca~ltalixd lcmv v r d  hi* unl-% efbs-c 
drfimd hsmin.rhal1 hsvcthc~eaningsrpe6d infficPlrdgc Agirimun. 

2. -*e b irrvocsbie and uncondMod, rubjw, hwcvi,, m ~k 
o r ~ k i o w ,  

3. Ni of be inmcsted Panics ackowledgr and rawant to ffir aiispmte and 
' p n r m m " ~ s c l r o r t h i n ~ a n d P e n . n i o h 2 h c r r o f  

1 In a:carjcrr *I 11 C X I J X  9.624i:l 01 i-: 'JCS I d : : ~  rlh.h) LT 5 
1hc mI hnr ,  i8:':bi us.>.-, r b m c  er ,fbo ?e.o h:rco! al of.5 6s.s rr:; C1* ucC 
w'h riryrt i i r  rn:.I.:y. :ic Pldpc I\c!c-re-. m l  UI. ?.alga Co r8:r. :# mj. lr:~,:,~ 

:?Y n : ~  :ew n d  19 see :? 9x23 ot .** UCC. .r. eac~m :XIC 3 e  f. !:,. c.ect , . 2 ~ s  
rn', r * . s : c  :r=:o,d,rs* L !h - I .c< : , 'L !CC~"~ l r~ ,  

5. Nohui!hVlnding the a q l a n u  snd UCC Waiver thc Pihlgor and b TWbS hall  not bc q u i d  lo consummate avch mcsion by t h  ~rnl;~ vnlirr and until (s) tarnty 
(20) days have .ve.I.pscd a*r *b= dolivuy of rush SEECPIIIN~. md (3) n3nc orthc inlqiUted 
Pnnirr havs w u M  the mt"r imanoi.1 Obtisatbm to br paid and sali$f.d in fvll vitbih 
lwmly daypoiod i s ' a ~ l ,  and, if a Redunption kiomrmmnldpuraumiio t k  
ofsk Company Asrcrmmtl and in mrdmec with appibbk law, Ik Plrdgar'r srqmcs 
shii bc d z d  lo haw beso mvokd with b z  anrent offfie imnrr. 
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COSTS OF ISSUANCEIADMINISTRATIVE EXPENSE REQUISITION NO. 1 

U.S Bank National Association 
21 South Street, 3rd Floor, 
Morristown, New Jersey 07960 
Attention: Paul O'Brien, Vice President 

Re: The Morris County Improvement Authority (the "Authority") 
$26,715,000 aggregate principal amount of "County of Sussex Guaranteed Renewable 
Energy Program Lease Revenue Bonds, Series 201 1A (Federally Taxable)" dated the 
date hereof (the "Series 2011A Bonds") and the $985,000 aggregate principal amount of 
"County of Sussex Guaranteed Renewable Energy Program Lease Revenue Notes, Series 
201 1B (Federally Taxable)" dated the date hereof (the "Series 2011B Note" and together 
with the Series 201 1A Bonds, the "Series 201 1 Bonds") 

Ladies and Gentlemen: 

Pursuant to Section 5.03(3) of that certain "RESOLUTION AUTHORIZING THE 
ISSUANCE OF COUNTY OF SUSSEX GUARANTEED RENEWABLE ENERGY 
PROGRAM LEASE REVENUE NOTES AND BONDS, SERIES 2011 AND ADDITIONAL 
BONDS OF THE MORRIS COUNTY IMPROVEMENT AUTHORITY", which was duly 
adopted by the Authority on September 28, 2011, as amended and supplemented in accordance 
with a Certificate of the Chairman of the Authority dated December 14, 201 1 (collectively the 
"Authority Bond Resolution"; capitalized terms used but not defined herein shall have the 
meanings ascribed to such terms in the Authority Bond Resolution), you are hereby authorized, 
as Trustee for the Series 2011 Bonds, to pay the Costs of Issuance set forth in Schedule A 
attached hereto to the persons or entities set forth therein, including if applicable reimbursement 
to the Authority for Costs of Issuance previously paid by the Authority, from moneys on deposit 
in the Cost of Issuance Account of the Administrative Fund established pursuant to the Authority 
Bond Resolution. 

Each of the Costs of Issuance set forth in Schedule A attached hereto has been properly 
incurred, is a Costs of Issuance as defined under the Authority Bond Resolution, is a proper 
charge against the Costs of Issuance Account of the Administrative Fund established pursuant to 
the Authority Bond Resolution, and has not been the basis of any previous withdrawal. Attached 
hereto as Exhibit A is a bill, invoice, receipt or other evidence that payment of each of the Costs 
of Issuance is due or has been paid by or on behalf of the Authority. 

Pursuant to Section 5.03(4)(c) of the Authority Bond Resolution), you are hereby 
authorized, as Trustee for the Series 201 1 Bonds, to pay the Administrative Expenses set forth in 
Schedule B attached hereto to the persons or entities set forth therein, including if applicable 
reimbursement to the Authority for Administrative Expenses previously paid by the Authority, 
from moneys on deposit in the Administrative Expense Account of the Administrative Fund 
established pursuant to the Authority Bond Resolution. 
[00025037-I 



Each of the Administrative Expenses set forth in Schedule B attached hereto has been 
properly incurred, is an Administrative Expense as defined under the Authority Bond Resolution, 
is a proper charge against the Adininistrative Expenses Account of the Administrative Fund 
established pursuant to the Authority Bond Resolution, and has not been the basis of any 
previous withdrawal. Attached hereto as Exhibit B is a bill, invoice, receipt or other evidence 
that payment of each Administrative Expense is due or has been paid by or on behalf of the 
Authority. 

Very truly yours, 

THE MORRIS COUNTY 
IMPROWMEYT AUTHORITY 

By:+ Tr asurer 



Costs of Issuance Bill List 

Payee: 

1. NW Financial Group, LLC.: 
Authority Financial Advisor 

2, Inglesino, Pearlman, Wyciskala & Taylor, LLC 
Authority Bond Counsel Fee - 

3. McElroy, Deutsch, Mulvaney & Carpenter, LLP: 
Trustee Counsel 

5. McElwee & Quinn: 
Printer 

6. The Morris County Improvement Authority: 
Issuer Fee 

7. Nisivoccia: 
County Auditor 

8. U.S. Bank National Association: 
Trustee 

9. Wileutz Goldman & Spitzer: 
County Bond Counsel 

10. McConnell, Lenard & Campbell 
County Counsel $11,232 

To McConnell, Lenard & Campbell 

To Sussex County as reimbursement for 
Fees previously paid 

Total Requisition: 



SCHEDULE B 

Administrative Expense Bill List 

Payee: 

1. The Morris County Improvement Authority: 
First Annual Fee 

2. Inglesino, Pearlman, Wyciskala & Taylor, LLC: 
Authority Bond Counsel: $100,000 

To Inglesino, Pearlman, Wyciskala & Taylor 
To Sussex County for reimbursement for a portion of 

the IPWT Fee previously paid 

3. . Gabel Associates 

Total Requisition: 



EXHIBIT A 

[Attach Invoices for Costs of Issuance Bill List] 



Invoice 

- 

Biliinghddioss: 

Mr. John H. Eskilson 
Counv Administrator 
County of Sussex 
S~ssscx Coutity Administrati\.c Center 
Onespring Sheel 
Newton, New kney 

Dcscriplion R3 Breakdown 

Financial Advisory Scrviccs in conncctiot~ with proposed fi~mncing: 

$27,700,000 
TIIE ,MORRIS COUNTY IMPROVERTEKT ,IIITHORITY 

(Morris County, New Jersey) 
County orSusser Cuarantccd Renewable Encrgy I'rogram Lcsse Revenue Rnnds, 

Scrim ZOlIA [FederallyTarable] & Scrics2011B [Fcdcrally Taxablcj 

lVi.ring Instructions 
ADA #021407912 
Capital One 
35 Jounrdl Square 
Jcrsey Civ, NI 07306 
For further credit dc #3014-00726 6 

Amount 

X 65,000.00 

Total I 65.000.00 



INGLESINO, PEARLMAN, WYCISKALA & TAYLOR, LLC 
ATTORNEYS AT LAW 

INVOICE 

December 14,201 1 

The Morris County Improvement Authority 
P.O. Box 900 
Morristown, New Jersey 07963-0900 

FOR ALL PROFESSIONAL SERVICES RENDERED as bond counsel to the Morris 
County Improvement Authority in connection with the issuance by the Authority of its 
$26,715,000 County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 2011A (Federally Taxable) And $985,000 County of Sussex Guaranteed Renewable 
Energy Program Lease Revenue Note, Series 2011B (Federally Taxable). 

FEES: $100,000.00 

DISBURSEMENTS: 388.12 

TOTAL: $100.388.12 



McELROY, DEUTSCH, MULVANEY & CARPENTER, LLP 
ATTORNEYS AT LAW 

1300 MOUNT KEMBLE AVENUE 
P.O. BOX 2075 

MORRISTOWN. N N V  JERSEY 07962-2075 
(973) 993-81 00 

FACSIMILE (973) 425-0161 

December 14,201 1 

Paul D. O'Brien, Vice President 
U.S. Bank National Association 
21 South Street 
Momstown, New Jersey 07960 

Re: The Morris County Improvement Authority 
$26,715,000 County of Sussex Guaranteed Renewable Energy Program 
Lease Revenue Bonds, Series 201 1A [Federally Taxable] 
$985,000 County of Sussex Guaranteed Renewable Energy Program 
Lease Revenue Note, Series 201 1B Federally Taxable1 

Dear Mr. O'Brien: 

In connection with the issuance of the above-captioned obligations, enclosed herewith are 
our invoice and wiring instructions for all legal services rendered as counsel to U.S. Bank 
National Association. 

It has been a pleasure working with you, and I look forward to doing so again in the 
future. 

, Very truly yours, 

Nicholas A. Concilio 

[00024351-] NEW YORK PENNSYLVANIA CONNECTICUT MASSACHUSETTS COLORADO DELAWARE 

1696033.1 



MCELROY, DEUTSCH, MULVANEY & CARPENTER, LLP 
ATTORNEYS AT LAW 

1300 MOUNT KEMBLE AVENUE 
P.O. BOX 2075 

MORRISTOWN, NEW JERSEY 07962-2075 
(973) 993-81 00 

FACSIMILE (973) 425-0161 

Federal Tax #22-2445165 

INVOICE 

December 14,201 1 

U.S. Bank National Association 
21 South Street 
Morristown, New Jersey 07960 
Attention: Paul D. O'Brien, Vice President 

McElroy, Deutsch, Mulvaney & Carpenter, LLP 

FOR ALL PROFESSIONAL SERVICES RENDERED as counsel to U.S. Bank 
National Association in connection with the issuance by The Morris County Improvement 
Authority of its $26,715,000 County of Sussex Guaranteed Renewable Energy Program Lease 
Revenue Bonds, Series 2011A [Federally Taxable], and its $985,000 County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Note, Series 201 1B [Federally Taxable], 
including review of bond documents and comments thereto, telephone conferences with working 
group, due diligence, draft and issuance of opinion letter as trustee's counsel and travel totfrom 
pre-closing. 

FEES AND DISBURSEMENTS: $5.000.00 



MCELROY, DEUTSCH, MULVANEY & CARPENTER, LLP 
ATTORNEYS AT LAW 

1300 MOUNT KEMBLE AVENUE 
P.O. BOX 2075 

MORRISTOWN. NEW JERSEY 07962-2075 
(973) 993-8100 

FACSIMILE (973) 425-0161 

WIRING INSTRUCTIONS 
McELROY, DEUTSCH, MULVANEY & CARPENTER, LLP 

ATTORNEY BUSINESS ACCOUNT 

BANK NAME: 

ABA ROUTING #: 
ACCOUNT NAME: 

ACCOUNT NUMBER: 
REFERENCE: 

Somerset Hills Bank 
155 Morristown Road 
Bemardsville, New Jersey 07924 
(908) 221-0100 
Attention: Denise Miele, Branch Manager 
021213232 
McElroy, Deutsch, Mulvaney & Carpenter, LLP 
Attorney Business Account 
980000053 
UOO99-1018 



INVOICE 

Morris County Improvement Authority DATE : 1211311 I 
10 Court Street JOB NO.: 11-525 
Morristown, NJ 07969 TERMS : Payable Upon Receipt 

Attention: John Bonanni 

THE MORRIS COUNTY IMPROVEMENT AUTHORITY 
(Morris County, New Jersey) 

$26,715,000 County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 2011A 
(Federally Taxable) 

and 
$985,000 County of Sussex Guaranteed Renewable Energy Program Lease Revenue Note, Series 2011B 

(Federally Taxable) 

12/2/11 Format the front cover to the Preliminary Official Statement with two proofs 
for distribution. Post to our website and create a Link for electronic distribution. 

12/1311 I Format the front cover to the Official Statement with two proofs for distribution. 

121311 I Reproduce 85 copies of the Official Statement. 328 pages, 8-112" x 1 I", text prints 
Black two sides on 50# opaque, cover prints Black plus color logo on 80# white cover, 
perfect bind. Post to our website and create a Link for electronic distribution. 

TOTAL AMOUNT DUE.. . . . . . . . . . . .. . . . . . . . . . . . . . . $2,500.00 

Please remit payment to: McElwee & Quinn, LLC 
612 Fox Fields Road 
Bryn Mawr, PA 19010 



Bernie Re, County Treasurer 
County of Sursex 
One Spring Street 
Newton, NJ 07860 

Invoice No. 47415 
Date 121071201 1 
Client No.  00094R 

Mount Arlington Corporate Center 
200 Valley Road Suite 300 

Mt Arlington, NJ 07856-1320 
973-328-1825 / www.nisivoccia.com 

Preparation of three years audited Financial Staiernents and ceitain related' 
data for the County of Sussex Official Statement with respect to the $27,700,000 
County of Sussex Guaranteed Renewable Biergy Progmn Lease Revenue Bonds, 
Series 201 1 dated December 14,201 1 and related services. $ 20 .0004  

I, do solemnly declare and certify under tlie penalties of the law that the witi~in bill is 
correct in all is particulars; that the articles have been furnished or services rendered as 
stated therein; that no bonus has been given or received by any person or pasons within 
llle knowledge oilhis claiman1 in connection with the above claim; that the amomt 
there~n stated is iustlv due andbwinrr. and that the amount charged is a reasonable one. - 
X f Federal ID# 27-1914888 

Date 

Please include client # and invoice # on remittance. 



Corporate Trust Services 
21 South Street, 3rd Floor 
Mail Station: EX-NJ-WSSM 
Morristown, NJ 07960 

Morris County Improvement Authority 
Morristown. NJ 

December 14,201 1 

Re: Morris County Improvement Authority/Sussex County 
Guaranteed REP Lease Revenue Bonds, Series 2011 

Annual Fee: 
Series A 

Series B S; 350.00 

Please remit payment to: 

U. S. BankNational Associatiot? 
Corporate Trust Services 
21 South Street, 31d Floor 
Monistown, NJ 07960 
Attn: Paul O'Brien 



L l WILEN'TZ 
WILENTZ, GOLDMAN & SPITZER PA 

90 Wo~abroge Cenler Dnve Mer d an Cenler 110 W lam Slreel TWO Peiln Cenler P aza 
S ~ l e  900 Box 10 TWO no~slr a Wa W 261" F oor Sdle9lO 
WoodDrd e NJ 07095-0958 Ealonlown N. 07h4.2285 NewYoh NY 10038.3901 Pn aoe nla PA19102 
L732( 636%000 32 493-1000 212 267-3091 

ax 732) 855.61 17 e h  ax 32) 493-8387 1 1  ax 2121 267-3826 
P I51  5&-0000 
ax 2151 836-3999 

INVOICE 

U.S. Bank, National Association 
Morristown, New Jersey 
Attn: Rick Barnes 

December 14,201 1 
Invoice No. 1 

FINAL INVOICE 
Page 1 of 1 

Anthony J. Pannella, Jr. 

Matter Number 155876.001 
County of Sussex 
Sussex County Solar Program Through Morris County lmprovement Authority 

For Professional Services as Rendered as local bond counsel to the County of 
Sussex, State of New Jersey in connection with the issuance by the Morris County 
lmprovement Authority of $26,715,000 aggregate principal amount of County of Sussex 
Guaranteed Renewable Energy program Lease Revenue Bonds, Series 2011A 
(Federally Taxable) and $985,000 aggregate principal amount of County of Sussex 
Guaranteed Renewable Energy program Lease Revenue Note, Series 201 1 B (Federally 
Taxable). 

TOTAL FEES AND DISBURSEMENTS .......................................................... $30,000.00 

Below please find our firm's wire transfer information. 
Please forward the payment of  our fee via wire transfer. Thank you. 

WIRE INSTRUCTIONS 

Account Name: Wilentz, Goldman and Spitzer - Attorney Business Account 
Account #: 659901290 
Routing #: 221272031 
Bank NameIAddress: Investors Saving Bank 

946 Amboy Avenue 
Edison, NJ 08837 

When a client wires funds from outside the U.S. to our account, they should use our 
SWIFT number instead of the ABA. The SWIFT number for lnvestors is IBNJUS33. 

FEDERAL TAX I.D. #22-2292919 



Dennis R. McConnell, Esq. 
County Counsel 
County of Sussex 

County Counsel Solar Time: 

Month Hours 

J ~ Y  25.4 
August 1.4 
September 8.3 
October 8.3 
November 14.5 
December 35.7 

Total Hours 93.6 
Hourly Rate $120.00 I 

Total Fee 



EXHIBIT B 

[Attach Invoices for Administrative Expenses Bill List] 



INGLESINO, PEARLMAN, WYCISKALA & TAYLOR, LLC 
ATTORNEYS AT LAW 

INVOICE 

December 14,201 1 

The Morris County Improvement Authority 
P.O. Box 900 
Morristown, New Jersey 07963-0900 

FOR ALL PROFESSIONAL SERVICES RENDERED as procurement counsel to the 
Moms County Improvement Authority in connection with the issuance by the Authority of its 
$26,715,000 County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Series 2011A (Federally Taxable) and $985,000 County of Sussex Guaranteed Renewable 
Energy Program Lease Revenue Note, Series 201 1B (Federally Taxable). 

FEES: $100,000.00 

TOTAL: 



Invoice 
Sussex County 

Solar Feasibility & RFP 

Covering Period 12/1/2011 - 12/31/2011 
Invoice 341121 1 
Purchase Order NONE 
Other Notation 

Gabel Associates 
Incorporated 

417 Oenison Street 
Highland Park. MI O89M 

732296.0770 
Fa 732.296.0798 

Time Acwonting 
Statement 

wal Tax ld 22-340we 

Fee $303,000.00 

Total This Period $303,000.00 

Notes 
Feasibilty Phase $133,000 
RFP Phase 170,000 
Paid To Date -0- 

TOTAL DUE $303,000 

Wednesday, December 21,201 1 Gabel Associates, Incorporated 



FORM OF DRAW PAPERS 

U.S. Bauk National Association, as Trustee 

Re: The Monis County Improvement Authority 
County of Sussex Guaranteed Renewable Energy Program Lease Revenue Bonds, 
Serics 201 1 (the "Series 2011 Bonds'') 

Dear Sir or Madam: 

Pursuant to (i) Section 510(c) of that certain "Lease Purchase Agreement (Sussex County 
Renewable Energy Program, Series 201 1)" dated as of December 1,2011 (the "Company Lease 
Agreement") by and between The Sussex County Improvement Authority (the "Authority"), as 
lessor, and Sunlight General Sussex Solar, LLC, a New Jersey limited liability comnpany (the 
"Company"), as lessee, and (ii) Section 5.92(2) of the Authority's bond resolution duly adopted 
September 28, 2011 and entitled "Resolution Authorizing the Issuance of County of Sussex 
Guaranteed Renewable Energy Program Lease Revenue Bonds, Series 2011 and Additional 
Bonds of The Sussex County Improvement Authority", as amended and supplemented, and (iii) 
with respect to the Renewable Energy Projects, or as applicable, any Completion Project related 
thereto (the "[A] Renewable Energy Projects being developed for all local units, a s  the 
applicable Series 2011 Local Unit (the "Licensor") (capitalized terms not defined in this 
Certificate shall have the respective meanings ascribed to such terms in the Company Lcasc 
Agreernc~~t), the Company, by its Authorized Officer stated below, DOES HEREBY CERTIFY 
and REQUISTTION moneys on deposit in the Project Fund and held by U.S. Bank National 
Association, as trustee (thc "Trustee") for the holdcrs of the Senes 201 1 Bonds, as follows: 

1. The Trustee is hereby requested to pay d,@q ,189 from moneys on deposit in 
the Project Fund equal to the azgegate Project Costs for wl~icl~ payment or reimbursement is 
being sought by this requisition. 

(a) ~4653: I8'f of which aggegate amount shall be payable to: 

Power Partners MasTec, P.O. Box 2019, Fargo. ND 58109, for Turnkey Design> Engineering, 
Procurement, and Construction services incurred in connection with the following Development 
Contract: County of Sussex Renewable Energy Progam; 

{Please Note, Include Namc and Address of any Contractor and the specific Development 
Contract pursuant to which this Requisition is submitted) 



2. (a) Such funds requested in accordancc with Section I(a) of this 
Requisition were incurred in connection wilh the acquisition, construction, or installation of tlie 
[A] Renewable Energy Projects listed on Exhibit A-1 to thc Company Lease Ageement, to bc 
financed by a portion of the proceeds of the Series 2011 Bonds, and all with respect to the 
following Local Unit Facilities of the Licensor: All Local Units. 

3. Such payment obligation, for which funds have been requested in accordance with 
Section I (a) of t l~is  Requisition, (i) has been properly incurred in accordance with thc Plans and 
Specifications, (ii) is an item of the Cost of such Project, (iii) is a proper charge against the 
Project Fund, (iv) has not been the basis of any previous withdrawal, (v) attached hereto is a bill, 
invoice, receipt or otl~cr evidence that payment on such Project Cost is due and owing or has 
been paid by or on behalf of the Company, and (vi) the anount being requisitioned shall not 
cxceed the Draw Paper Ratlo. This Requisition, together wit11 any such attachments 
contemplated by clause (v) above. shall constitute Draw Papers submitted on a Draw Date for all 
purposes of tlie Conlpany Lease Agree~nciit, the Bond Resolution and t l ~ c  Local Unit License 
Agreement for the Licensor. 

3.  This requisition may be executed, acknowledged and accepted in any numbcr of 
counterparts, each of which may be executed by one or more of the respective parties, and all of 
whicb shall be regarded for all purposes as one original and shall constitute and be but one and 
the same. 

Very truly yours, 

SUNLIGHT G E N E R C  SUSSEX SOLAR, 
LLC 

BY: Sunlieht General Capital 

By: 

/ Title: Authorized Signatory 

ATTEST: 
,,- 

Title: ndrvrgr-i2g~j Ss ~ , J & T ~ ~ Y  

The terms of this Requisition are hereby 

[00016345-51 (2-2 



ACKNOWLEDGED and ACCEPTED by the 
Licensor set forth below, this & day of & 204. 
[LICENSOR] 

[By: CONSTRUCTION MANAGER] 

The form (only) of this Requisition is bereby 
ACKNOWLEDGED by THE SUSSEX 
COUNTY IMPROVEMENT AUTBORI'IY this 
& day of &, 20)(. 

By: GABEL ASSOCIATES, AS 
CONSTRUCTION MANAGER 

Title: J f "  



APPLICATION AND CERTIFICATE FOR PAYMENT Invoice H: 1-821 
--- -- - - - - - - 

Toowner: Sunlight General Sussex Solar LLC Project 821. Sussex County Solar Application No.: 1 Distribution to: 
501 Fifth Avenue, Suile 602 

Owner 

NevrYork. NY 10017 LlLJ Contractor 
PetiadTo: 12/16/2011 

FromContractor: power partners M ~ ~ T ~ ~  Via Architect: 

PO Box 2019 
Fargo, ND 58107 

Project Nos: 

Contract For: Contract Date: 

CONTRACTOR'S APPLICATION FOR PAYMENT Tlie uedersigncd Contractor certifies that to tile bcst orale ~ o ~ ~ t m c t o f s  knowlcdze. 
information, and belief, the work covered hy this Applicalion for Payment II;L? bcert cotnpleied 

Appltcal~cn is made lor payment, as rhavn below, m connecl~on wtt~ llle Contiact in occordancc with tile Contrnct Uocunicnts. That nil amounts have beer1 paid by the Contractor 
Conttnvatton Sheel is attached for Work for which prcvious Ccltificntcs for Payment acrc issued and payments received from 

tilt Owncr, and that cuncnt payment sl~o~bn lhcrein is now due. 

I. Orizinal Canlrncl Sum .......................... $Z6.403.700.00 CON.I.Rt\C.sOR: Po>vcr Parlncrs bl~ ' f ec  
2. NCI Change By Ci~angc Order . . . . . . . . . . . . . . . . . . . . .  $0.00 
3. Costmcl Surn To Datc ........................... $26,403,700.00 

4. Total Cort~pletcd nnd Stored To Date.. ............. $2.659.184.00 B~A Date:J_(Z- \I c -\\ 

5. Retainage : 
0.00% oiComplctcd \irorl; 

$0.00 
b. o.uct?? orStored Malerial $0.00 

Total Rctoinagc ........... : ................. $0.00 

...................... 6. To~ul EanlCd Less Rclainngc $2v65gs184.00 ARCHITECT'S CERTIFICATE FOR PAYMENT, 
In accordance with titc Conlmcr Documcnl~ based on on-sllc 
canlpriring lllcobovc application, llrc Arcllilcclccrtilics lo Ill 

7. Lcss I'rcvious Certificalcs For Payments.. .......... $0.00 ' Arcl~itccfs k~;llomledge, infonation, and bclicr, thc Work lhas progrcsscd as indicired, 
8. Current Paymcnt Duc tlac quulity orll~o Work is in accordance wilh lhc Co~~lracl Docuss~lu, and tl~cCo~~tractor ........................... $2'659'184'00 i s  cntitlcd lo pn).mcnl ofihc MlOUNT CE11111:tED. 

9. Bninncc'l'o Finish. Plus Rclainagc . . . . . . . . . . . . . . .  
$23'744'516'00 AMOUNTCERTlFlEo $ 2,659,484.00 

( A k h  explanalion ifamountcefliieUdiNers fmm !he amounlapplied, InilialaNiigurer on lhis Applicalion andon the 
Confinualion Sheet lhal are changed to conform ivillt !he amount ceilified.) 

TOTALS 

Net Changes By Cllangc Ordcr 

ARCHITECT:. 

By:, Date: 

Dcduclions 

$0.00 

$0.00 

CiiANGE ORDER SUMhIARY 
Total changnnppio~,cd 
in prcvioilr nlonlhr by Onwcr 

'refa1 Approv~! !his Molilh 

Addilions 

$0.00 

$0.00 

1 his Ccnilicute is not negotiable. 'n~e  AMOUNT CERTIFIED is payable only to tllc 
Contractor nnnied Iiereirt. Issuance, payment, nnd acceptance of pagr~icnt arc \\.itltout 
prcjudicc to any rizl~ts orthe Onncr or Contractor under lltis ConlracL 

I 

$0.00 $0 00 

$0.00 



Purchase Order  
Power Partners MasTec 

Purchase Order# szr.ao1 
Project 821 SussexCaunty Salai 

Canad~an Solar USA. Inc. Date Ordered: 12l16/1 1 
12657 Alcosta BIvd, Ste 130 Job' 82 1 
San Ramon, CA 94583 US The Job Xmusl appear an all docurneniation rslated 

to thls project. 

Expected Date : 0 3 ~ ? 1 1 2  
Ordered By: J Dana~s 

Power Partners MasTec 13E Easy Street 

PO BOX 2019 Bound Brook NJ 06805 
Fargo, ND 58107 US 

Via: 

I I 
Note: Agreement for the purchase and sale of equipment dated December 16,2011 1 

1 I 
Total: i 2.E59.184.00 

concerning the Sussex Project in Sussex County, NJ. 

Please notify Povver Partners MasTec immediately if the order will not meei the dates 
stated in this agreement. We are an Equal Opportunity Employer. 

Vendor anoritnn s -. . Iw T n  L Authorized Signature: 

Date: Date: 

Page 1 612 
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